
COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

The Electronic Application of Duke ) 
Energy Kentucky, Inc., for: 1) An ) 
Adjustment of the Electric Rates; 2) ) Case No. 2017-000321 
Approval of an Environmental ) 
Compliance Plan and Surcharge ) 
Mechanism; 3) Approval of New Tariffs; ) 
4) Approval of Accounting Practices to ) 
Establish Regulatory Assets and ) 
Liabilities; and 5) All Other Required ) 
Approvals and Relief. ) 

Duke Energy Kentucky, Inc.'s Response to the September 7, 2017 Deficiency Notice 

Comes now Duke Energy Kentucky, Inc., (Duke Energy Kentucky or the Company) and, 

for its response to the Commission's September 7, 2017 Deficiency Notice, states as follows: 

A. Customer Notice Deficiencies, 807 KAR 5:001, Section 17( 4)(b ),( c): 

1. "TariffS.L. Current tariff on PSC website includes 27,500 lumen Sodium Vapor light. 

(Sheet 60, p. 2 of 6). Notice does not include present or proposed rates for this light." 

Response: Duke Energy Kentucky has published a corrected notice that includes the present 

and proposed rates for this light. Duke Energy Kentucky was informed by the Kentucky Press 

Association that the publication of the corrected notice will be completed by September 14, 

2017. The form of the corrected and revised notice is attached as to this response as 

supplemental Tab 13 to the Company's Application. 1 

2. "Tariff S.L. Current tariff on PSC website, current rates, and proposed rates from notice 

do not all match/or various "Lamp Watts" kW/Unit" and Annual kWh/or the following lights: 

1 The notice is also being submitted as a corrected Attachment BLS-1 to the Direct Testimony of Bruce Sailers and 
as the corrected appendix B to Vol. 1, Tab 13 of the Company's Application. 



Underground Distribution Area, Standard Fixture, Metal Halide: 
14, 000 lumen 
20,500 lumen 
3 6, 000 lumen 

Underground Distribution Area, Decorative Fixture, Mercury Vapor: 
7, 000 lumen (Granville)' 

Response: Duke Energy Kentucky has published a corrected notice that includes the 

corrected rates for these lighting fixtures. Duke Energy Kentucky was informed by the Kentucky 

Press Association that the publication of the corrected notice will be completed by September 14, 

2017. The form of the corrected and revised notice is attached as to this response as 

supplemental Tab 13 to the Company's Application. 

3. "Tariff S.L. Notice is missing proposed rates for the following lights. Both lights have 

proposed rates included in Proposed Tariff (Schedule L-1, P. 47 of 148). 

Underground Distribution Area, Decorative Fixture, Sodium Vapor: 
9,500 lumen (Traditionaire) 
9,500 lumen (Granville Acorn)" 

Response: Duke Energy Kentucky has published a corrected notice that includes the missing 

proposed rates for these lights. Duke Energy Kentucky was informed by the Kentucky Press 

Association that the first cycle of the corrected notice will be completed by September 14, 2017. 

The form of the corrected and revised notice is attached as to this response as supplemental Tab 

13 to the Company's Application. 

4. TariffS.C. Current tariff lists a "rate/or energy" o/$.037481 per kWh. Proposed tariff 

shows an increased "rate for energy used" of $.041936 per kWh. Notice is missing both present 

and proposed rates. 

Response: Duke Energy Kentucky has published a corrected notice that includes the present 

and proposed rates for this tariff. Duke Energy Kentucky was informed by the Kentucky Press 

2 



Association that the publication of the corrected notice will be completed by September 14, 

2017. The form of the corrected and revised notice is attached as to this response as 

supplemental Tab 13 to the Company's Application. 

5. "Rider P.S.M Notice contained proposed rates for Rate OL and Rate NSP; however, 

these two rate classes are proposed to be deleted. Also, notice does not include Rider PSM rate 

for new LED tariff. " 

Response: Duke Energy Kentucky has published a corrected notice that includes the deletion 

of these two rate classes and the addition of the LED tariff in Rider PSM. Duke Energy 

Kentucky was informed by the Kentucky Press Association that the publication of the corrected 

notice will be completed by September 14, 2017. The form of the corrected and revised notice is 

attached as to this response as supplemental Tab 13 to the Company's Application. 

6. Rider G.P. Current rates shown in notice are based on an incorrect tariff. Current and 

proposed tariffe in the application reflect Rider GP approved in Case No. 2009-00498; however 

a new Rider GP tariff was approved in Case No. 2012-00455. 

Response: Duke Energy Kentucky has published a corrected notice that includes the correct 

tariff. Duke Energy Kentucky was informed by the Kentucky Press Association that the 

publication of the corrected notice will be completed by September 14, 2017. The form of the 

corrected and revised notice is attached as to this response as supplemental Tab 13 to the 

Company's Application. 

7. Rate CATV/ Rate DPA. Proposed rates are listed in notice as "annual rental." Proposed 

tariff lists rates as "annual rate per foot." Notice should include the words "annual rate per 

foot" for the proposed rates. 
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Response: Duke Energy Kentucky has published a corrected notice that includes the 

corrected description in the CATV/Rate DPA tariff. Duke Energy Kentucky was informed by the 

Kentucky Press Association that the publication of the corrected notice will be completed by 

September 14, 2017. The form of the corrected and revised notice is attached as to this response 

as supplemental Tab 13 to the Company's Application. 

8. "Notice page 32 of 33 is missing the average kWh usage per class in the average monthly 

bill increase calculation. Average kWh should be shown for each class." 

Response: Duke Energy Kentucky has published a corrected notice that includes the average 

kWh usage per class used in the average monthly bill calculation. In addition, the Company has 

amended the calculations to show the average monthly bill percentage increases. Initially, the 

Company calculated the average monthly bill comparison based upon typical usage for each rate 

class. The typical bill calculation is commonly used in the industry, and was used by the 

Company and accepted by the Commission in Duke Energy Kentucky's last base electric rate 

case filing. The typical bill usage information that was used in the Company's initial bill 

calculation is consistent with information contained in, and that is available on, Schedule N that 

was submitted with the Company's September 1, 2017 Application in this proceeding. As part of 

the corrected notice, the Company has voluntarily restated this information using the actual 

average kWh usage for each class and has recalculated the percentage increase based upon the 

average bill for each rate class. For the Company's various street lighting tariffed rate classes, 

the tariffed rates are based upon a per fixture charge, not a per kWh charge. Therefore, the 

Company has noted that the included calculation is based upon the average kWh usage for the 

fixtures within the tariffs. Duke Energy Kentucky was informed by the Kentucky Press 

Association that the publication of the corrected notice will be completed by September 14, 
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2017. The form of the corrected and revised notice 1s attached as to this response as 

supplemental Tab 13 to the Company's Application. 

B. Tariff Deficiency, 807 KAR 5:001, Section 16(1) 

9. Rider G.P. Present and proposed tariffe are based on a tariff approved in Case 

No. 2009-00408. This tariff was most recently changed and approved in Case No. 2012-00455. 

Response: Duke Energy Kentucky inadvertently used the incorrect file when it submitted 

its proposed changes to Rider G.P in its September 1, 2017 Application. A corrected Rider G.P. 

is attached to this Response as a Supplement to Schedule L. 

C. Billing Analysis Deficiency, 807 KAR 5:001 Section 16(8)(m): 

10. Missing sheets for Base period: Current annualized for Rate OL and Rate NSP. 

These sheets should be included if there was revenue in the test period for these classes. 

Response: Duke Energy Kentucky omitted these sheets when it filed Schedule M, Base 

Period, of its Application. These sheets terminated and the single month of revenue and kWh 

was included with Rate UOLS. Supplemental Schedule M attached to this Response corrects this 

deficiency and includes a revised Schedule M Base Period that includes these missing sheets. 

No revenues are associated with these sheets in the Test Period. 

D. Other filing deficiencies: 

11. 807 KAR 5:001, Section l 6(7)(n)- requires the latest 12 months of monthly 

financial statements comparing actual results to budget or forecast amounts. Duke's reports, 

attached as Tab 35 to the application, do not include a budget comparison. 

Response: In its initial filing, the Company included the monthly financial statements 

(income statements and balance sheets) based upon a rolling twelve months. The coversheet to 

Tab 35 also referred to the response to Tab 36, which contained the monthly comparison of 
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actual results to budget. These are the reports that are used by Company management for 

monthly operational review of performance. As part of this Response, the Company is providing 

additional information as a Supplement to Tab 36 to the Company's Application that includes the 

latest 12 months of operating income reports comparing actual results to budget. 

12. 807 KAR 5:001, Section 16(7)(0)-requires budget variance reports with narrative 

explanations of the variances. Duke's reports attached as Tab 36 to the application do not 

include any narrative explanations. 

Response: In accordance with 807 KAR 5:001, Section 16(7), this information does not 

exist in the form requested. Duke Energy Kentucky's initial response contained the monthly 

budget variance reports that are available and used by the Company's management. Other than 

the information contained in body of the variance report, individual narrative drivers of variances 

are not included in the budget variance reports on a stand-alone Duke Energy Kentucky basis. 

This is because, in terms of its corporate structure within Duke Energy Corp., Duke Energy 

Kentucky is a wholly-owned subsidiary of Duke Energy Ohio, Inc., (Duke Energy Ohio). From a 

financial segment monthly reporting perspective, Duke Energy Kentucky is consolidated with its 

parent, Duke Energy Ohio. While separate discussions of Duke Energy Kentucky's operations 

occur within monthly financial review meetings, the narrative explanations of variances are only 

on the consolidated Duke Energy Ohio/Duke Energy Kentucky monthly Financial Reporting 

Summaries (FRS) reports. 

In an effort to provide the Commission with additional information to satisfy this 

deficiency, Duke Energy Kentucky is submitting a Confidential Supplement to Tab 36 

containing the consolidated Duke Energy Ohio/Duke Energy Kentucky FRS monthly managerial 

reports. These consolidated FRS reports contain narrative explanations of variances for the 
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combined Ohio and Kentucky companies. In addition, Duke Energy Kentucky is also including 

its monthly Company-specific Confidential Regulatory O&M and Capital Reports (ROCR), that 

contain variance descriptions for O&M and Capital expenditures, respectively. Due to year end 

closing individual January 2017 reports were not prepared. Rather, January results are included 

in the Year to Date Data contained in the February reports. 

13. As part of the Company's review of its Application submitted on September 1, 

2017, the Company discovered that there were additional 8-K reports that were not included in 

the Company's Application as part of filing requirement l 6(7)(p ). The Company is voluntarily 

supplementing its Tab 37 to include these additional 8-K reports that were inadvertently omitted 

from the original filing. 

Duke Energy Kentucky respectfully requests that the Commission issue an order finding 

that with the actions described above the Company's application is deemed to meet the minimum 

filing requirements ant that the application be accepted for filing as of the date of this submittal. 
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Respectfully submitted, 

~-e~nz-Qzy27~-9-6--)====----\....'.___~Counsel 
Amy B. Spiller (85309) 
Deputy General Counsel 
Duke Energy Business Services, LLC 
139 East Fourth Street, 1313 Main 
Cincinnati, Ohio 45201 
Phone: (513) 287-4320 
Fax: (513) 287-4385 
E-mail: rocco.d'ascenzo@duke-energy.com 

And 

David S. Samford 
L. Allyson Honaker 
GOSS SAMFORD, PLLC 
2365 Harrrodsburg Road, Suite B-325 
Lexington, KY 40504 
(859) 368-7740 
Email: David@gosssamfordlaw.com 
Email: Allyson@gosssamfordlaw.com 

Counsel for Duke Energy Kentucky, Inc. 
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CERTIFICATE OF SERVICE 

This is to certify that a copy of the foregoing Response of Duke Energy Kentucky, Inc. 

has been served via electronic delivery to the following parties on this / S ?l..day of September, 

2017. 

Kent.Chand ler@ky.gov 
Rebecca.Goodman@ky.gov 
Justin .McNeil@ky.gov 
Larry. Cook@ky.gov 

---~1 ~. 
t( t co ch5· Ascenzo 
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AFFIDAVIT OF .JAMES P. HENNING 

STATE OF omo ) 
) 

COUNTY OF HAMILTON ) 

Now comes James P. Henning, President of Duke Energy Kentucky, Inc., and hereby 

attests as follows: 

1. the deficiencies in the customer notice, as indicated by the Commission in 

their September 7, 2017 Filing Deficiencies letter, have been corrected and 

republished in the following papers on the following dates: Kentucky 

Enquirer, September 13, 2017; Falmouth Outlook, September 11, 2017; 

Boone County Recorder, September 14, 2017; Campbell County Recorder, 

September 14, 2017; Kenton County Recorder, September 14, 2017; Gallatin 

County News, September 13, 2017; and Grant County News, September 14, 

2017; 

2. the customer notice and the supplemental information provided in the 

Company's Response to the September 7, 2017 deficiencies identified by the 

Commission are true and correct to the best of my knowledge, information, 

and belief. 

Further affiant sayeth naught. 

Sworn and subscribed before me by James P. Henning on this 14th day of September 
2017. 



NOTICE 

Supplemental Revised Attachment BLS-1 
Page 1of33 

Duke Energy Kentucky, Inc. ("Duke Energy Kentucky" or "Company") hereby gives notice that, in an 
application to be filed no sooner than September 1, 2017, Duke Energy Kentucky will be seeking approval 
by the Public Service Commission, Frankfort, Kentucky of an adjustment of electric rates and charges 
proposed to become effective on and after October l, 2017. The Commission has docketed this proceeding 
as Case No. 2017-00321. 

The proposed electric rates are applicable to the following communities: 
Alexandria Elsmere 
Bellevue Erlanger 
Boone County Fairview 
Bromley Florence 
Campbell County Fort Mitchell 
Cold Spring Fort Thomas 
Covington Fort Wright 
Crescent Park Grant County 
Crescent Springs Highland Heights 
Crestview Independence 
Crestview Hills Kenton County 
Crittenden Kenton Vale 
Dayton Lakeside Park 
Dry Ridge Latonia Lakes 
Edgewood 

Ludlow 
Melbourne 
Newport 
Park Hills 
Pendleton County 
Ryland Heights 
Silver Grove 
Southgate 
Taylor Mill 
Union 
Villa Hills 
Walton 
Wilder 
Woodlawn 

DUKE ENERGY KENTUCKY CURRENT AND PROPOSED ELECTRIC RA TES 

Current Rate 
Customer Charge 
Energy Charge 

All kilowatt-hours 
Proposed Rate 
Customer Charge 
Energy Charge 

All kilowatt-hours 

Residential Service - Rate RS 
(Electric Tariff Sheet No. 30) 

$4.50 per month 

7.5456¢ per kWh 

$11.22 per month 

8.3908¢ per kWh 

Service at Secondary Distribution Voltage-Rate DS 
(Electric Tariff Sheet No. 40) 

Current Rate 
Customer Charge per month 

Single Phase Service 
Three Phase Service 

Demand Charge 
First 15 kilowatts 
Additional kilowatts 

Energy Charge 
First 6,000 kWh 
Next 300 kWh/kW 
Additional kWh 

Proposed Rate 
Customer Charge per month 

Single Phase Service 
Three Phase Service 

Demand Charge 

$ 7.50 per month 
$15.00 per month 

$ 0.00 per kW 
$ 7.75 per kW 

8.1645¢ perkWh 
5.0119¢ per kWh 
4.1043¢ per kWh 

$17.14 permonth 
$34.28 per month 



First 15 kilowatts 
Additional kilowatts 

Energy Charge 
First 6,000 kWh 
Next 300 kWh/kW 
Additional kWh 

$ 0.00 
$ 8.73 

per kW 
per kW 

9.1917¢perkWh 
5.6425¢ per kWh 
4.6204¢ per kWh 
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Time-of-Day Rate for Service at Distribution Voltage-Rate DT 
(Electric Tariff Sheet No. 41) 

Current Rate 
Customer Charge 

Single Phase 
Three Phase 
Primary Voltage Service 

Demand Charge 
Summer 
On Peak kW 
Off Peak kW 

Winter 
On Peak kW 
Off Peak kW 

Energy Charge 
Summer 
On Peak kWh 
Off Peak kWh 
Winter 

On Peak kWh 
Off Peak kWh 

Metering 
First 1,000 kW of On Peak billing demand at 
Additional kW of On Peak billing demand at 
Proposed Rate 
Base Rate 
Customer Charge 

Single Phase 
Three Phase 
Primary Voltage Service 

Demand Charge 
Summer 

On Peak kW 
Off Peak kW 

Winter 
On Peak kW 
Off Peak kW 

Energy Charge 
Summer 

On Peak kWh 
Off Peak kWh 

Winter 
On Peak kWh 
Off Peak kWh 

Metering 
First 1,000 kW of On Peak billing demand at 
Additional kW of On Peak billing demand at 

$7.50 per month 
$15.00 per month 

$100.00 per month 

$ 12.75 perkW 
$ 1.15 per kW 

$ 12.07 per kW 
$ 1.15 per kW 

4.4195¢ per kWh 
3.6195¢ per kWh 

4.2195¢ per kWh 
3.6195¢ per kWh 

$ 0.65 per kW. 
$ 0.50 per kW. 

$ 200.00 per month 
$ 400.00 per month 
$ 465.00 per month 

$ 14.39 per kW 
$ 1.30 per kW 

$ 13.62 per kW 
$ 1.30 per kW 

4.9875¢ per kWh 
4.0844¢ per kWh 

4.7612¢ per kWh 
4.0844¢ per kWh 

$ 0.73 per kW. 
$ 0.56 per kW. 
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Optional Rate for Electric Space Heating-Rate EH 
(Electric Tariff Sheet No. 42) 

Current Rate 
A. Winter Period 
Customer Charge 

Single Phase Service 
Three Phase Service 
Primary Voltage Service 

Demand Charge 
All kW 

Energy Charge 
All kWh 

Proposed Rate 
A. Winter Period 
Customer Charge 

Single Phase Service 
Three Phase Service 
Primary Voltage Service 

Demand Charge 
All kW 

Energy Charge 
All kWh 

Current Rate 

$ 7.50 per month 
$ 15.00 per month 
$100.00 per month 

$ 0.00 perkW 

6.1524¢ per kWh 

$ 17.14 permonth 
$ 34.28 per month 
$118.78 per month 

$ 0.00 per kW 

6.9947¢ per kWh 

Seasonal Sports Service-Rate SP 
(Electric Tariff Sheet No. 43) 

Customer Charge $7.50 per month 
Energy Charge 10.0598¢ per kWh 

A charge of$25.00 is applicable to each season to cover in part the cost ofreconnection of service. 
Proposed Rate 
Customer Charge $17.14 per month 
Energy Charge 10.6568¢ per kWh 
A charge of $25.00 is applicable to each season to cover in part the cost of reconnection of service. 

Current Rate 

Optional Un metered General Service Rate 
For Small Fixed Loans - Rate GS-FL 

(Electric Tariff Sheet No. 44) 

For loads based on a range of 540 to 720 hours 
use per month of the rated capacity of the 
connected equipment 8.0723¢ per kWh 
For loads ofless than 540 hours use per month of 
the rated capacity of the connected equipment 9.2947 per kWh 
Minimum: $3.00 per Fixed Load Location per month. 
Proposed Rate 
For loads based on a range of 540 to 720 hours 
use per month of the rated capacity of the 
connected equipment 9.2698¢ per kWh 
For loads of less than 540 hours use per month of 
the rated capacity of the connected equipment 10.6767¢ per kWh 
Minimum: $3.14 per Fixed Load Location per month. 
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Service at Primary Distribution Voltage Applicability-Rate DP 
(Electric Tariff Sheet No. 45) 

Current Rate 
Customer Charge per month 

Primary Voltage Service (12.5 or 34.5 kV) 
Demand Charge 

All kilowatt 
Energy Charge 

First 300 kWh/kW 
Additional kWh 

Proposed Rate 
Customer Charge per month 

Primary Voltage Service (12.5 or 34.5 kV) 
Demand Charge 

All kilowatts 
Energy Charge 

First 300 kWh 
Additional kWh 

$100.00 per month 

$ 7.08 perkW 

5.1068¢ per kWh 
4.3198¢ per kWh 

$118.78 per month 

$ 8.40 per kW 

6.0595¢ per kWh 
5.1267¢ per kWh 

Time-of-Day Rate for Service at Transmission Voltage-Rate TT 
(Electric Tariff Sheet No. 51) 

Current Rate 
Customer Charge per month $500.00 per month 
Demand Charge 

Summer 
On Peak kW $ 7.60 per kW 
Off Peak kW $ 1.15 per kW 

Winter 
On Peak kW $ 6.24 per kW 
Off Peak kW $ 1.15 per kW 

Energy Charge 
All kWh 4.2648¢ per kWh 

Proposed Rate 
Customer Charge per month $500.00 per month 

Demand Charge 
Summer 
On Peak kW $ 8.46 per kW 
Off Peak kW $ 1.28 per kW 

Winter 
On Peak kW $ 6.95 per kW 
Off Peak kW $ 1.28 per kW 

Energy Charge 
Summer 
On Peak kWh 5.4454¢ per kWh 
Off Peak kWh 4.4594¢ per kWh 

Winter 
On Peak kWh 5.1983¢ per kWh 
Off Peak kWh 4.4594¢ per kWh 



Supplemental Revised Attachment BLS-1 
Page 5 of33 

Rider GSS - Generation Support Service 
(Electric Tariff Sheet No. 58\ 

Current Rate 
1. Administrative Charge 

The Administrative Charge shall be $50 plus the appropriate Customer Charge. 
2. Monthly Distribution Reservation Charge 

a. Rate DS - Secondary Distribution Service 
b. Rate DT - Distribution Service 
c. Rate DP - Primary Distribution Service 
d. Rate TT- Transmission Service 

3. Monthly Transmission Reservation Charge 

4. 

a. Rate DS - Secondary Distribution Service 
b. Rate DT - Distribution Service 
c. Rate DP - Primary Distribution Service 
d. Rate TT - Transmission Service 

Monthly Ancillary Services Reservation Charge 
a. Rate DS, - Secondary Distribution Service 
b. Rate DT - Distribution Service 
c. 
d. 

Rate DP - Primary Distribution Service 
Rate TT - Transmission Service 

Proposed Rate 
1. Administrative Charge 

$2.6853 per kW 
$2.4735 per kW 
$2.7781 per kW 
$0.0000 per kVA 

$1.3094 per kW 
$1.3047 per kW 
$1.8493 per kW 
$1.2861 per kV A 

$0.5240 per kW 
$0.5240 per kW 
$0.5240 per kW 
$0.4550 per kVA 

The Administrative Charge shall be $50 plus the appropriate Customer Charge. 
2. Monthly Reservation Charge 

e. Rate DS - Secondary Distribution Service 
f. Rate DT - Distribution Service 
g. 
h. 

Rate DP - Primary Distribution Service 
Rate TT - Transmission Service 

$4.8466 per kW 
$5.9992 per kW 
$6.1484 per kW 
$2.9666 per kW 

Real Time Pricing -Market -Based Pricing- Rate RTP-M 
(Electric Tariff Sheet No. 59\ 

Current Rate 
Secondary Services ....... $15.00 per month 
Primary Service ............. $100.00 per month 
Transmission Service ........ $500.00 per month 

Energy Delivery Charge 
Charge For Each kW Per Hour: 

Secondary Service .......... $0.006053 per kW Per Hour 
Primary Service ............ $0.005540 per kW Per Hour 
Transmission Service ....... $0.002008 per kW Per Hour 

Ancillary Services Charge shall be applied on an hour by hour basis. 
Charge For Each kW Per Hour: 

Secondary Delivery ....... $0.000760 per kW Per Hour 
Primary Delivery ........... $0.000740 per kW Per Hour 
Transmission Delivery .... $0.000721 per kW Per Hour 

Proposed Rate 
CANCELLED & WITHDRAWN 
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Street Lighting Service-Rate SL 
(Electric Tariff Sheet No. 60) 

Current Rate 
OVERHEAD DISTRIBUTION AREA Lamp Annual 

Fixture Description Watts kW/Unit kWh 
Standard Fixture (Cobra Head) 

Mercury Vapor 
7,000 lumen 175 0.193 803 
7,000 lumen (Open Refractor) 175 0.205 853 
10,000 lumen 250 0.275 l,J44 
2 J ,000 1 um en 400 0.430 1,789 

Metal Halide 
J 4,000 lumen 175 O.J93 803 
20,500 lumen 250 0.275 J,J44 
36,000 lumen 400 0.430 1,789 

Sodium Vapor 
9,500 lumen JOO O.J J7 487 
9,500 lumen (Open Refractor) JOO O.J J7 487 
J6,000 lumen J50 O.J71 7JJ 
22,000 lumen 200 0.228 948 
27,500 lumen 250 0.275 948 
50,000 lumen 400 0.47J 1,959 

Decorative Fixtures 
Sodium Vapor 

9,500 lumen (Rectilinear) JOO O.J J7 487 
22,000 lumen (Rectilinear) 200 0.246 J,023 
50,000 lumen (Rectilinear) 400 0.471 1,959 
50,000 lumen (Setback) 400 0.47J 1,959 

Rate/Unit 

$ 7.J J 
$ 5.94 

$ 8.21 
$ 10.99 

$ 7.1 J 
$ 8.2J 
$ J0.99 

$ 7.87 
$ 5.9J 
$ 8.58 
$ JI. J3 
$ J l.13 
$ J4.95 

$9.78 
$J2.09 
$J6.00 
$23.79 

Where a street lighting fixture served overhead is to be installed on another utility's pole on which the 
Company does not have a contact, a monthly pole charge will be assessed. 

Spans of Secondary Wiring: 
For each increment of 50 feet of secondary wiring beyond the first 150 feet from the pole, the following 
price per month shall be added to the price per month per street lighting unit: $0.52. 
UNDERGROUND DISTRIBUTION Lamp Annual 

AREA Watts kW/Unit kWh Rate/Unit 
Fixture Description 
Standard Fixture (Cobra Head) 

Mercury Vapor 
7,000 lumen 175 0.210 874 $7.24 
7,000 lumen (Open Refractor) J 75 0.205 853 $ 5.94 
J 0,000 lumen 250 0.292 J,215 $ 8.36 
2 J ,000 lumen 400 0.460 l,9J4 $ 11.25 

Metal Halide 
J4,000 lumen 175 0.210 874 $ 7.24 
20,500 lumen 250 0.292 J,215 $ 8.36 
36,000 lumen 400 0.460 J,914 $11.25 

Sodium Vapor 
9,500 lumen JOO 0.117 487 $ 7.87 
9,500 lumen (Open Refractor) 100 O.J J7 487 $ 5.99 
16,000 lumen J50 0.171 711 $ 8.55 
22,000 lumen 200 0.228 948 $J].13 
50,000 lumen 400 0.471 1,959 $ 14.95 



Decorative Fixtures 
Mercury Vapor 

7,000 lumen (Town & Country) 
7,000 lumen (Holophane) 
7,000 lumen (Gas Replica) 
7,000 lumen (Granville) 
7,000 lumen (Aspen) 

Metal Halide 
14,000 lumen (Traditionaire) 
14,000 lumen (Granville Acom) 
14,000 lumen (Gas Replica) 

Sodium Vapor 
9,500 lumen (Town & Country) 
9,500 lumen (Holophane) 
9,500 lumen (Rectilinear) 
9,500 lumen (Gas Replica) 
9,500 lumen (Aspen) 
9,500 lumen (Traditionaire) 
9,500 lumen (Granville Acom) 

22,000 lumen (Rectilinear) 
50,000 lumen (Rectilinear) 
50,000 lumen (Setback) 

POLE CHARGES 
Pole Description 
Wood 

17 foot (Wood Laminated) (a) 
30 foot 
35 foot 
40 foot 

Aluminum 
12 foot (decorative) 
28 foot 
28 foot (heavy duty) 
30 foot (anchor base) 

Fiberglass 
17 foot 
12 foot (decorative) 
30 foot (bronze) 
3 5 foot (bronze) 

Steel 
27 foot (I I gauge) 
27 foot (3 gauge) 

Spans of Secondary Wiring: 

175 0.205 
175 0.210 
175 0.210 
175 0.205 
175 0.210 

175 0.205 
175 0.210 
175 0.210 

100 0.117 
JOO 0.128 
100 0.117 
100 0.128 
100 0.128 
100 0.117 
100 0.128 
200 0.246 
400 0.471 
400 0.471 

Pole Type 

WI? 
W30 
W35 
W40 

Al2 
A28 
A28H 
A30 

Fl? 
Fl2 
F30 
F35 

S27 
S27H 
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853 $ 7.48 
874 $ 9.40 
874 $21.48 
853 $7.56 
874 $13.61 

853 $7.48 
874 $13.61 
874 $21.57 

487 $10.93 
532 $11.84 
487 $ 8.83 
532 $ 22.26 
532 $ 13.79 
487 $ 10.93 
532 $ 13.79 

1,023 $ 12.15 
1,959 $16.06 
1,959 $23.79 

Rate/Pole 

$ 4.40 
$4.34 
$ 4.40 
$ 5.27 

$11.97 
$ 6.94 
$ 7.01 
$13.86 

$ 4.40 
$12.87 
$ 8.38 
$ 8.60 

$11.31 
$17.05 

For each increment of25 feet of secondary wiring beyond the first 25 feet from the pole, the following price 
per month shall be added to the price per month per street lighting unit: $0.75. 
Base Fuel Cost 
All kilowatt-hours shall be subject to a charge of $0.023837 per kilowatt-hour reflecting the base cost of 
fuel. 
Proposed Rate 
OVERHEAD DISTRIBUTION AREA 

Fixture Description 

Standard Fixture (Cobra Head) 
Mercury Vapor 

7,000 lumen 

Lamp 
Watts 

175 

Annual 
kW/Unit kWh Rate/Unit 

0.193 803 $ 7.96 



Supplemental Revised Attachment BLS-1 
Page 8 of33 

7,000 lumen (Open Retractor) 175 0.205 853 $ 6.65 
10,000 lumen 250 0.275 1,144 $ 9.19 
21,000 lumen 400 0.430 1,789 $ 12.30 

Metal Halide 
14,000 lumen 175 0.193 803 $ 7.96 
20,500 lumen 250 0.275 1,144 $ 9.19 
36,000 lumen 400 0.430 1,789 $ 12.30 

Sodium Vapor 
9,500 lumen JOO 0.117 487 $ 8.81 
9,500 lumen (Open Retractor) 100 0.117 487 $ 6.61 
16,000 lumen 150 0.171 711 $ 9.60 
22,000 lumen 200 0.228 948 $ 12.45 
27,500 lumen 250 0.275 948 $ 12.45 
50,000 lumen 400 0.471 1,959 $ 16.73 

Decorative Fixtures 
Sodium Vapor 

9,500 lumen (Rectilinear) 100 0.117 487 $ 10.94 
22,000 lumen (Rectilinear) 200 0.246 1,023 $ 13.53 
50,000 lumen (Rectilinear) 400 0.471 1,959 $ 17.90 
50,000 lumen (Setback) 400 0.471 1,959 $ 26.62 

Where a street lighting fixture served overhead is to be installed on another utility's pole on which the 
Company does not have a contact, a monthly pole charge will be assessed. 
Spans of Secondary Wiring: 
For each increment of 50 feet of secondary wiring beyond the first 150 feet tram the pole, the following 
price per month shall be added to the price per month per street lighting unit: $0.58. 
UNDERGROUND DISTRIBUTION Lamp Annual 
AREA Watts kW/Unit kWh Rate/Unit 

Fixture Description 
Standard Fixture (Cobra Head) 

Mercury Vapor 
7,000 lumen 175 0.210 874 $ 8.10 
7,000 lumen (Open Retractor) 175 0.205 853 $ 6.65 
I 0,000 lumen 250 0.292 1,215 $ 9.35 
21,000 lumen 400 0.460 1,914 $ 12.59 

Metal Halide 
14,000 lumen 175 0.210 874 $ 8.10 
20,500 lumen 250 0.292 1,215 $ 9.35 
36,000 lumen 400 0.460 1,914 $ 12.59 

Sodium Vapor 
9,500 lumen 100 0.117 487 $ 8.81 
9,500 lumen (Open Retractor) 100 0.117 487 $ 6.70 
16,000 lumen 150 0.171 711 $ 9.57 
22,000 lumen 200 0.228 948 $ 12.45 
50,000 lumen 400 0.471 1,959 $ 16.73 

Decorative Fixtures 
Mercury Vapor 

7,000 lumen (Town & Country) 175 0.205 853 $ 8.37 
7,000 lumen (Holophane) 175 0.210 874 $ 10.52 
7,000 lumen (Gas Replica) 175 0.210 874 $ 24.04 
7,000 lumen (Granville) 175 0.205 853 $ 8.46 
7,000 lumen (Aspen) 175 0.210 874 $15.23 

Metal Halide 
14,000 lumen (Traditionaire) 175 0.205 853 $ 8.37 
14,000 lumen (Granville Acom) 175 0.210 874 $ 15.23 
14,000 lumen (Gas Replica) 175 0.210 874 $ 24.13 



Sodium Vapor 
9,500 lumen (Town & Country) 100 
9,500 lumen (Holophane) 100 
9,500 lumen (Rectilinear) 100 
9,500 lumen (Gas Replica) 100 
9,500 lumen (Aspen) 100 
9,500 lumen (Traditionaire) 100 
9,500 lumen (Granville Acorn) 100 

22,000 lumen (Rectilinear) 200 
50,000 lumen (Rectilinear) 400 
50,000 lumen (Setback) 400 

POLE CHARGES 

0.117 
0.128 
0.117 
0.128 
0.128 
0.117 
0.128 
0.246 
0.471 
0.471 
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487 $ 12.23 
532 $ 13.25 
487 $ 9.88 
532 $ 24.91 
532 $ 15.43 
487 $ 12.23 
532 $ 15.43 

1,023 $ 13.59 
1,959 $ 17.97 
1,959 $ 26.62 

Pole Description Pole Type Rate/Pole 
Wood 

17 foot (Wood Laminated) (a) 
30 foot 
35 foot 
40 foot 

Aluminum 
12 foot (decorative) 
28 foot 
28 foot (heavy duty) 
30 foot (anchor base) 

Fiberglass 
17 foot 
12 foot (decorative) 
3 0 foot (bronze) 
3 5 foot (bronze) 

Steel 
27 foot (11 gauge) 
27 foot (3 gauge) 

Spans of Secondary Wiring: 

WI? 
W30 
W35 
W40 

AJ2 
A28 

A28H 
A30 

Fl? 
F12 
F30 
F35 

S27 
S27H 

$4.92 
$ 4.86 
$4.92 
$ 5.90 

$ 13.39 
$ 7.76 
$ 7.84 
$ 15.51 

$4.92 
$ 14.40 
$ 9.38 
$ 9.62 

$ 12.65 
$ 19.08 

For each increment of25 feet of secondary wiring beyond the first 25 feet from the pole, the following price 
per month shall be added to the price per month per street lighting unit: $0.84. 
Base Fuel Cost 

The rates per unit shown above include a charge of$0.023837 per kilowatt-hour reflecting the base cost of 
fuel. 

Current Rate 

Traffic Lighting Service -Rate TL 
(Electric Tariff Sheet No. 61) 

Where the Company supplies energy only, all kilowatt-hours shall be billed at 3.8066 cents per kilowatt 
hour; 
Where the Company supplies energy from a separately metered source and the Company has agreed to 
provide limited maintenance for traffic signal equipment, all kilowatt-hours shall be billed at 2.1078 
cents per kilowatt-hour. 
Where the Company supplies energy and has agreed to provide limited maintenance for traffic signal 
equipment, all kilowatt-hours shall be billed at 5.9145 cents per kilowatt-hour. 
Proposed Rate 
Where the Company supplies energy only, all kilowatt-hours shall be billed at 4.2590 cents per kilowatt
hour; 
Where the Company supplies energy from a separately metered source and the Company has agreed to 
provide limited maintenance for traffic signal equipment, all kilowatt-hours shall be billed at 2.3583 cents 
per kilowatt-hour. 
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Where the Company supplies energy and has agreed to provide limited maintenance for traffic signal 
equipment, all kilowatt-hours shall be billed at 6.6174 cents per kilowatt-hour. 

Current Rate 
All kWh 

Proposed Rate 
All kWh 

Current Rate 

Unmetered Outdoor Lighting Electric Service-Rate UOLS 
(Electric Tariff Sheet No. 62) 

3.7481 ¢ per kWh 

4.1936¢ per kWh 

Outdoor Lighting Equipment Installation- Rate OL-E 
(Electric Tariff Sheet No. 63) 

The System Charge is determined by applying the current Levelized Fixed Charge Rate (LFCR), to the 
Company's cost of purchasing and installing the System. 
Proposed Rate 
There are no changes to this tariff schedule. 

Outdoor Lii:hting Service- Rate OL 
(Electric Tariff Sheet No. 65) 

Current Rate 
Lamp kW/ Annual 
Watts Luminaire kWh Rate/Unit 

Standard Fixtures (Cobra Head) 
Mercury Vapor 

7,000 lumen (Open Refractor) 175 0.205 853 $ 8.73 
7,000 lumen 175 0.210 874 $11.17 
10,000 lumen 250 0.292 1,215 $13.04 
21,000 lumen 400 0.460 1,914 $16.75 

Metal Halide 
14,000 lumen 175 0.210 874 $11.17 

20,500 lumen 250 0.307 1,215 $13.06 
36,000 lumen 400 0.460 1,914 $16.75 

Sodium Vapor 
9,500 lumen (Open Refractor) 100 0.117 487 $ 7.68 
9,500 lumen 100 0.117 487 $ 9.99 
16,000 lumen 150 0.171 711 $ l l.27 
22,000 lumen 200 0.228 948 $ 12.47 
27,500 lumen 200 0.228 948 $ 12.47 
50,000 lumen 400 0.471 1,959 $ 14.53 

Decorative Fixtures (a) 
Mercury Vapor 

7,000 lumen (Town & Country) 175 0.205 853 $ 13.38 
7,000 lumen (Holophane) 175 0.210 874 $17.24 
7,000 lumen (Gas Replica) 175 0.210 874 $41.66 
7,000 lumen (Aspen) 175 0.210 874 $25.77 

Sodium Vapor 
9,500 lumen (Town & Country) 100 0.117 487 $21.10 
9,500 lumen (Holophane) 100 0.128 532 $22.86 
9,500 lumen (Rectilinear) 100 0.117 487 $18.79 
9,500 lumen (Gas Replica) 100 0.128 532 $43.94 
9,500 lumen (Aspen) 100 0.128 532 $26.63 
9,500 lumen (Traditionaire) 100 0.117 487 $21.10 
9,500 lumen (Granville Acom) 100 0.128 532 $26.63 
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22,000 lumen (Rectilinear) 200 0.246 
50,000 lumen (Rectilinear) 400 0.471 
50,000 lumen (Setback) 400 0.471 

B. Flood lighting units served in overhead distribution areas (FL): 
Mercury Vapor 
21,000 lumen 400 0.460 

Metal Halide 
20,500 lumen 250 0.307 
36,000 lumen 400 0.460 

Sodium Vapor 
22,000 lumen 200 0.246 
30,000 lumen 250 0.312 
50,000 lumen 400 0.480 

Proposed Rate 
CANCELLED & WITHDRAWN 

1,023 
1,959 
1,959 

1,914 

1,215 
1,914 

1,023 
1,023 
1,997 

$22.37 
$28.38 
$44.15 

$16.76 

$13.04 
$16.76 

$ 12.38 
$ 12.38 
$ 15.35 

Street Lighting Service for Non-Standard Units -Rate NSU 
(Electric Tariff Sheet No. 66) 

Current Rate 
Company owned 

Boulevard units served underground 

Lamp 
Watts 

a. 2,500 lumen Incandescent- Series 148 
b. 2,500 lumen Incandescent - Multiple 189 
Holophane Decorative fixture on 17 foot 
fiberglass pole served underground with 
direct buried cable 

kW/Unit 

0.148 
0.189 

Annual 
kW/unit 

616 
786 

Rate/Unit 

$9.22 
$ 7.16 

a. 10,000 lumen Mercury Vapor 250 0.292 1,215 $16.79 
The cable span charge of $.75 per each increment of25 feet of secondary wiring shall be added to the 
Rate/unit charge for each increment of secondary wiring beyond the first 25 feet from the pole base. 

Street light units served overhead distribution 
a. 2,500 lumen Incandescent 189 
b. 2,500 lumen Mercury Vapor 100 
c. 21,000 lumen Mercury Vapor 400 

Customer owned 
Steel boulevard units served underground 
with limited maintenance by Company 
a. 2,500 lumen Incandescent - Series 148 
b. 2,500 lumen Incandescent - Multiple 189 

Base Fuel Cost 

0.189 
0.109 
0.460 

0.148 
0.189 

786 
453 
1,914 

616 
786 

$ 7.10 
$ 6.72 
$ 10.66 

$5.44 
$6.92 

The rates per unit shown above include $0.023837 per kilowatt-hour reflecting the base cost of fuel. 
Proposed Rate 

Company owned 

Boulevard units served underground 
a. 2,500 lumen Incandescent - Series 
b. 2,500 lumen Incandescent - Multiple 

Holophane Decorative fixture on 17 foot 
fiberglass pole served underground with 
direct buried cable 
a. I 0,000 lumen Mercury Vapor 

Lamp 
Watts 

148 
189 

250 

kW 
Unit 

0.148 
0.189 

0.292 

Annual 
kW Rate/Unit 

616 
786 

1,215 

$ 10.32 
$ 8.01 

$18.79 
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The cable span charge of $.84 per each increment of25 feet of secondary wiring shall be added to the 
Rate/unit charge for each increment of secondary wiring beyond the first 25 feet from the pole base. 

Street light units served overhead distribution 
a. 2,500 lumen Incandescent 
b. 2,500 lumen Mercury Vapor 
c. 21,000 lumen Mercury Vapor 

Customer owned 
Steel boulevard units served underground 
with limited maintenance by Company 

189 
100 
400 

a. 2,500 lumen Incandescent - Series 148 
b. 2,500 lumen Incandescent- Multiple 189 

Base Fuel Cost 

0.189 
0.109 
0.460 

0.148 
0.189 

786 
453 

1,914 

616 
786 

$ 7.94 
$ 7.52 
$ 11.93 

$ 6.09 
$ 7.74 

The rates per unit shown above include $0.023837 per kilowatt-hour reflecting the base cost of fuel. 

Private Outdoor Lighting for Non-Standard Units-Rate NSP 
(Electric Tariff Sheet No. 67) 

Current Rate 
Private outdoor lighting units: 

The following monthly charge will be assessed for existing facilities, but this unit will not be available to 
any new customers after May 15, 1973: 

Lamp 
Watt 

kW Annual 
Unit kWh Rate/Unit 

2,500 lumen Mercury, Open Refractor . . . . . . . 100 0.115 
0.115 

478 
478 

$ 7.79 
$ 10.66 2,500 lumen Mercury, Enclosed Refractor..... 100 

Outdoor lighting units served in underground residential distribution areas: 
The following monthly charge will be assessed for existing fixtures which include lamp and 
luminaire, controlled automatically, with an underground service wire not to exceed 35 feet from the 
service point, but these units will not be available to new customers after May 5, 1992: 

7,000 lumens Mercury, Mounted on a 
17-foot Fiberglass Pole ................ . 

7,000 lumen Mercury, Mounted on a 
17-foot Wood Laminated Pole (a) ......... . 

7,000 lumen Mercury, Mounted on a 
30-foot Wood Pole ..................... . 

9,500 lumen Sodium Vapor, TC 100 R ....... . 
(a) Note: New or replacement poles are not available. 

Flood lighting units served in overhead distribution areas: 

Lamp Annual 
Watt kW/Unit kWh 

175 

175 

175 
JOO 

0.205 

0.205 

0.205 
0.117 

853 

853 

853 
487 

The following monthly charge will be assessed for each existing fixture, which includes lamp and 
luminaire, controlled automatically, mounted on a utility pole, as specified by the Company, with a 
span of wire not to exceed 120 feet, but these units will not be available after May 5, 1992: 

Lamp Annual 
Watts kW/Fixture kWh 

52,000 lumen Mercury (35-foot Wood Pole) ... . 1,000 1.102 4,584 
52,000 lumen Mercury (50-foot Wood Pole) ... . 1,000 I. I 02 4,584 
50,000 lumen Sodium Vapor. .......... . 400 0.471 1,959 

Base Fuel Cost 
All kilowatt-hours shall be subject to a charge of $0.023837 per kilowatt-hour reflecting the base cost of 

fuel. 
Proposed Rate 

CANCELLED & WITHDRAWN 

Rate/Unit 

$14.54 

$14.54 

$13.44 
$ 11.22 

Rate/Unit 
$28.55 
$32.16 
$19.79 



Supplemental Revised Attachment BLS-1 
Page 13 of33 

Street Lighting Service-Customer Owned - Rate SC 
(Electric Tariff Sheet No. 68) 

Current Rate 

Fixture Description 
Standard Fixture (Cobra Head) 
Mercury Vapor 

7,000 lumen 
I 0,000 lumen 
21,000 lumen 

Metal Halide 
14,000 lumen 

20,500 lumen 
36,000 lumen 

Sodium Vapor 
9,500 lumen 
16,000 lumen 
22,000 lumen 
27,500 lumen 
50,000 lumen 

Decorative Fixture 
Mercury Vapor 

7,000 lumen (Holophane) 
7,000 lumen (Town & Country) 
7,000 lumen (Gas Replica) 
7,000 lumen (Aspen) 

Metal Halide 
14,000 lumen (Traditionaire) 
14,000 lumen (Granville Acorn) 
14,000 lumen (Gas Replica) 

Sodium Vapor 

Lamp 
Watts 

175 
250 
400 

175 
250 
400 

100 
150 
200 
250 
400 

175 
175 
175 
175 

175 
175 
175 

kW/Unit 

0.193 
0.275 
0.430 

0.193 
0.275 
0.430 

0.117 
0.171 
0.228 
0.228 
0.471 

0.210 
0.205 
0.210 
0.210 

0.205 
0.210 
0.210 

Annual 
kWh 

803 
1,144 
1,789 

803 
1,144 
1,789 

487 
711 
948 
948 

1,959 

874 
853 
874 
874 

853 
874 
874 

9,500 lumen (Town & Country) I 00 0.117 487 
9,500 lumen (Traditionaire) 100 0.117 487 
9,500 lumen (Granville Acorn) 100 0.128 532 
9,500 lumen (Rectilinear) 100 0.117 487 
9,500 lumen (Aspen) 100 0.128 532 
9,500 lumen (Holophane) JOO 0.128 532 
9,500 lumen (Gas Replica) 100 0.128 532 

22,000 lumen (Rectilinear) 200 0.246 1,023 
50,000 lumen (Rectilinear) 400 0.471 1,959 

Where a street lighting fixture served overhead is to be installed on another utility's pole on which the 
Company does not have a contact, a monthly pole charge will be assessed. 

Pole Description Pole Type 
Wood 

30 foot 
35 foot 
40 foot 

Customer Owned and Maintained Units 

W30 
W35 
W40 

The rate for energy used for this type street lighting will be $0.037481 per kilowatt-hour which 
includes the base fuel cost rate stated below. The monthly kilowatt-hour usage will be mutually agreed upon 
between the Company and the customer. Where the average monthly usage is less than 150 kWh per point 
of delivery, the customer shall pay the Company, in addition to the monthly charge, the cost of providing 
electric service on the basis of time and material plus overhead charges. An estimate of the cost will be 
submitted for approval before work is carried out. 
Base Fuel Cost 

Rate/Unit 

$ 4.19 
$ 5.33 
$ 7.40 

$ 4.19 
$ 5.33 
$ 7.40 

$ 5.04 
$ 5.62 
$ 6.17 
$ 6.17 
$ 8.36 

$ 5.32 
$ 5.27 
$ 5.32 
$ 5.32 

$ 5.27 
$ 5.32 
$ 5.32 

$ 4.96 
$ 4.96 
$ 5.18 
$4.96 
$ 5.18 
$ 5.18 
$ 5.18 
$ 6.54 
$ 8.65 

Rate/Pole 

$4.34 
$4.40 
$5.27 
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The rates per unit shown above include $0.023 837 per kilowatt-hour reflecting the base cost of fuel. 
Proposed Rate 

Lamp Annual 
Watts kW/Unit kWh 

Fixture Description 
Standard Fixture (Cobra Head) 
Mercury Vapor 

7,000 lumen 175 0.193 803 
10,000 lumen 250 0.275 1,144 
21,000 lumen 400 0.430 1,789 

Metal Halide 
14,000 lumen 175 0.193 803 

20,500 lumen 250 0.275 1,144 
36,000 lumen 400 0.430 1,789 

Sodium Vapor 
9,500 lumen 100 0.117 487 
16,000 lumen 150 0.171 711 
22,000 lumen 200 0.228 948 
27,500 lumen 250 0.228 948 
50,000 lumen 400 0.471 1,959 

Decorative Fixture 
Mercury Vapor 

7,000 lumen (Holophane) 175 0.210 874 
7,000 lumen (Town & Country) 175 0.205 853 
7,000 lumen (Gas Replica) 175 0.210 874 
7 ,000 lumen (Aspen) 175 0.210 874 

Metal Halide 
14,000 lumen (Traditionaire) 175 0.205 853 
14,000 lumen (Granville Acom) 175 0.210 874 
14,000 lumen (Gas Replica) 175 0.210 874 

Sodium Vapor 
9,500 lumen (Town & Country) 100 0.117 487 
9,500 lumen (Traditionaire) 100 0.117 487 
9,500 lumen (Granville Acom) 100 0.128 532 
9,500 lumen (Rectilinear) 100 0.117 487 
9,500 lumen (Aspen) 100 0.128 532 
9,500 lumen (Holophane) 100 0.128 532 
9,500 lumen (Gas Replica) 100 0.128 532 

22,000 lumen (Rectilinear) 200 0.246 1,023 
50,000 lumen (Rectilinear) 400 0.471 1,959 

Pole Description Pole Type 
Wood 

30 foot W30 
35 foot W35 
40 foot W40 

Customer Owned and Maintained Units 
The rate for energy used for this type street lighting will be $0.041936 per kilowatt-hour which 

includes the base fuel cost rate stated below. The monthly kilowatt-hour usage will be mutually agreed upon 
between the Company and the customer. Where the average monthly usage is less than 150 kWh per point 
of delivery, the customer shall pay the Company, in addition to the monthly charge, the cost of providing 
electric service on the basis of time and material plus overhead charges. An estimate of the cost will be 
submitted for approval before work is carried out. 
Base Fuel Cost 

The rates per unit shown above include $0.023837 per kilowatt-hour reflecting the base cost of fuel. 

Rate/Unit 

$4.69 
$ 5.96 
$ 8.28 

$4.69 
$ 5.96 
$ 8.28 

$ 5.64 
$ 6.29 
$ 6.90 
$ 6.90 
$ 9.35 

$ 5.95 
$ 5.90 
$ 5.95 
$ 5.95 

$ 5.90 
$ 5.95 
$ 5.95 

$ 5.55 
$ 5.55 
$ 5.80 
$ 5.55 
$ 5.80 
$ 5.80 
$ 5.80 
$ 7.32 
$ 9.68 

Rate/Pole 

$4.86 
$4.92 
$ 5.90 
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Street-lighting Service-Overhead Equivalent-Rate SE 
(Electric Tariff Sheet No. 69) 

Current Rate: 
Lamp 

Fixture Description Watts kWfUnit 
Decorative Fixtures 
Mercury Vapor 

7,000 lumen (Town & Country) 175 0.205 
7,000 lumen (Holophane) 175 0.210 
7,000 lumen (Gas Replica) 175 0.210 
7 ,000 lumen (Aspen) 175 0.210 

Metal Halide 
14,000 lumen (Traditionaire) 175 0.205 
14,000 lumen (Granville Acom) 175 0.210 
14,000 lumen (Gas Replica) 175 0.210 

Sodium Vapor 
9,500 lumen (Town & Country) JOO 0.117 
9,500 lumen (Holophane) JOO 0.128 
9,500 lumen (Rectilinear) 100 0.117 
9,500 lumen (Gas Replica) 100 0.128 
9,500 lumen (Aspen) JOO 0.128 
9,500 lumen (Traditionaire) JOO 0.117 
9,500 lumen (Granville Acorn) 100 0.128 

22,000 lumen (Rectilinear) 200 0.246 
50,000 lumen (Rectilinear) 400 0.471 
50,000 lumen (Setback) 400 0.471 

Base Fuel Cost 

Annual 
kWh 

853 
874 
874 
874 

853 
874 
874 

487 
532 
487 
532 
532 
487 
532 

1,023 
1,959 
1,959 

All kilowatt-hours shall be subject to a charge of $0.023837 per kilowatt-hour reflecting the base cost of 
fuel. 
Proposed Rate: 

Lamp Annual 
Watts kWfUnit kWh 

Fixture Description 
Decorative Fixtures 

Mercury Vapor 
7,000 lumen (Town & Country) 175 0.205 853 
7,000 lumen (Holophane) 175 0.210 874 
7,000 lumen (Gas Replica) 175 0.210 874 
7,000 lumen (Aspen) 175 0.210 874 

Metal Halide 
14,000 lumen (Traditionaire) 175 0.205 853 
14,000 lumen (Granville Acom) 175 0.210 874 
14,000 lumen (Gas Replica) 175 0.210 874 

Sodium Vapor 
9,500 lumen (Town & Country) 100 0.117 487 
9,500 lumen (Holophane) JOO 0.128 532 
9,500 lumen (Rectilinear) 100 0.117 487 
9,500 lumen (Gas Replica) JOO 0.128 532 
9,500 lumen (Aspen) 100 0.128 532 
9,500 lumen (Traditionaire) JOO 0.117 487 
9,500 lumen (Granville Acom) JOO 0.128 532 

22,000 lumen (Rectilinear) 200 0.246 1,023 
50,000 lumen (Rectilinear) 400 0.471 1,959 
50,000 lumen (Setback) 400 0.471 1,959 

Base Fuel Cost 
The rates per unit shown above include $0.023837 per kilowatt-hour reflecting the base cost of fuel. 

RatefUnit 

$7.29 
$7.32 
$7.32 
$7.32 

$7.29 
$7.32 
$7.32 

$7.95 
$8.05 
$7.95 
$8.04 
$8.04 
$7.95 
$8.04 

$11.42 
$15.11 
$15.11 

RatefUnit 

$8.16 
$8.19 
$8.19 
$8.19 

$8.16 
$8.19 
$8.19 

$8.89 
$9.01 
$8.89 
$9.00 
$9.00 
$8.89 
$9.00 
$12.78 
$16.91 
$16.91 
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Rider PPS - Premier Power Service Rider 
(Electric Tariff Sheet No. 70) 

Current Rate: 
Rate 

Each qualifying customer's individual monthly rate calculated for each customer for this service will be 
detennined as follows: 
Monthly Service Payment =Estimated Levelized Capital Cost + Estimated Expenses 
Where: 
Levelized Capital Cost is equal to the present value of all estimated capital related cash flows for a 
period corresponding to the time of engineering, design and installation of equipment through the tenn 
of the contract, adjusted to a pre-tax amount and converted to a unifonn monthly payment for the tenn 
of the contract. The estimated capital cash flows shall include estimated installed cost of equipment, 
contingency allowances, salvage value, adjustment to reflect additional supporting investment of 
general plant nature, and income tax impacts. 
Expenses shall equal the present value of estimated expenses associated with the support and 
maintenance of the generation and support equipment, adjusted to a pre-tax amount and converted to a 
unifonn monthly payment for the tenn of the contract. The estimated expenses shall include 
administrative and general expenses, expenses for labor and materials related to operations and 
maintenance, third party expenses for operations and maintenance, warranties, insurance, annual costs 
associated with working capital, fuel inventory, depreciation, property tax, other costs related to the 
operation and support of the generator system installation, and income tax impacts .. 
The after tax cost of capital from the Company's most recent general rate case will be used to convert 
present values to unifonn monthly payments. 

MONTHLY BILL 
Customer's monthly bill for all services under this rider will appear on their regular monthly electric 
bill as a line item. 

Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 

Rider TS -Temporary Service Rider 
(Electric Tariff Sheet No. 71) 

In addition to charges for service furnished under the applicable standard rate the customer will pay in 
advance the following charge: 
Estimated unit cost of each service with supporting data to be filed with the Commission and updated 
annually by the utility. 
Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 

Rider X - Line Extension Policy Rider 
(Electric Tariff Sheet No. 72) 

When the estimated cost of extending the distribution lines to reach the customer's premise equals or is less 
than three (3) times the estimated gross annual revenue the Company will make the extension without 
additional guarantee by the customer over that applicable in the rate, provided the customer establishes credit 
in a manner satisfactory to the Company. 
When the estimated cost of extending the distribution lines to reach the customer's premise exceeds three (3) 
times the estimated gross annual revenue, the customer may be required to guarantee, for a period of five (5) 
years, a monthly bill of one (I) percent of the line extension cost for residential service and two (2) percent 
for non-residential service. 
When the tenn of service or credit have not been established in a manner satisfactory to the Company, the 
customer may be required to advance the estimated cost of the line extension in either of the above 
situations. When such advance is made the Company will refund, at the end of each year, for four (4) years, 
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twenty-five (25) percent of the revenues received in any one year up to twenty-five (25) percent of the 
advance. 
Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 

Rider LM - Load Management Rider 
(Electric Tariff Sheet No. 73) 

I. When a customer elects the OFF PEAK PROVISION, the monthly customer charge of the applicable 
Rate DS will be increased by an additional monthly charge of five dollars ($5.00) for each installed time-of
use meter. In addition, the DEMAND provision of Rate DS shall be modified to the extent that the billing 
demand shall be based upon the "on peak period," as defined above. 
II. For customers who meet the Company's criteria for the installation of a magnetic tape recording device 
for billing, and where electric service is furnished under the provisions of either Rate DS, Service at 
Secondary Distribution Voltage, or Rate DP, Service at Primary Distribution Voltage. When a customer 
elects this OFF PEAK PROVISION, the applicable monthly customer charge of Rate DS or Rate DP will be 
increased by an additional monthly charge of one hundred dollars ($ I00.00). 
Proposed Rate: 
When a customer elects the OFF PEAK PROVISION, the monthly customer charge of the applicable Rate 
DS or DP will be increased by an additional monthly charge of five dollars ($5.00) for each installed time
of-use or interval data recorder meter. In addition, the DEMAND provision of Rate DS or DP shall be 
modified to the extent that the billing demand shall be based upon the "on peak period," as defined above. 
However, in no case shall the billing demand be less than the billing demand as determined in accordance 
with the DEMAND provision of the applicable Rate DS or Rate DP, as modified. 

Current Rate: 
CHARGES 

Rider AMO -Advanced Meter Opt-Out (AMO) - Residential 
(Electric Tariff Sheet No. 74) 

Residential customers who elect, at any time, to opt-out of the Company's advanced metering infrastructure 
(AMI) system shall pay a one-time fee of $100.00 and a recurring monthly fee of $25.00. During the 
Metering Upgrade project deployment phase, if prior to an advanced meter being installed at a customer 
premise, any existing residential electric customer that elects to participate in this opt-out program, Duke 
Energy Kentucky will not charge the one-time set-up fee, providing the residential electric customer notifies 
the Company of such election in advance of the advanced meter being installed. Those residential customers 
electing to participate in this residential opt-out program will be subject to the ongoing $25.00 per month 
ongoing charge. Following deployment completion, any residential customer who later elects to participate 
in the Opt-Out Program will be assessed the $100 set-up fee in addition to the ongoing monthly charge. 
Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 

Rider DSMR - Demand Side Management Rate 
(Electric Tariff Sheet No. 78) 

The Demand Side Management Rate (DSMR) shall be determined in accordance with the provisions of 
Rider DSM, Demand Side Management Cost Recovery Rider, Sheet No. 75 of this Tariff. 
The DSMR to be applied to residential customer bills is $0.007967 per kilowatt-hour. 
A Home Energy Assistance Program (HEA) charge of $0.10 will be applied monthly to residential customer 
bills through December 2020. 
The DSMR to be applied to non-residential distribution service customer bills is $0.002576 per kilowatt
hour. 
The DSMR to be applied for transmission service customer bills is $0.000183 per kilowatt-hour. 
Proposed Rate: 
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There are no proposed changes in this rider. 

Current Rate: 

Rider BDP - Backup Delivery Point Capacity Rider 
(Electric Tariff Sheet No. 79) 

BACKUP DELIVERY POINT (TRANSMISSION/DISTRIBUTION) CAPACITY 
The Company will normally supply service to one premise at one standard voltage at one delivery point and 
through one meter to a Non-Residential Customer in accordance with the provisions of the applicable rate 
schedule and the Electric Service Regulations. Upon customer request, Company will make available to a 
Non-Residential Customer additional delivery points in accordance with the rates, terms and conditions of 
this Rider BDP. 
NET MONTHLY BILL 
1. Connection Fee 

The Connection Fee applies only if an additional metering point is required and will be based on 
customer's most applicable rate schedule. 

2. Monthly charges will be based on the unbundled distribution and/or transmission rates of the customer's 
most applicable rate schedule and the contracted amount of backup delivery point capacity. 

3. The Customer shall also be responsible for the acceleration of costs, if any, that would not have otherwise 
been incurred by Company absent such request for additional delivery points. The terms of payment may 
be made initially or over a pre-determined term mutually agreeable to Company and Customers that shall 
not exceed the minimum term. In each request for service under this Rider, Company engineers will 
conduct a thorough review of the customer's request and the circuits affected by the request. The 
customer's capacity needs will be weighed against the capacity available on the circuit, anticipated load 
growth on the circuit, and any future construction plans that may be advanced by the request. 

Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 

Fuel Adjustment Clause - Rider FAC 
(Electric Tariff Sheet No. 80) 

(I) The monthly amount computed under each of the rate schedules to which this fuel clause is 
applicable shall be increased or (decreased) at a rate per kilowatt-hour of monthly consumption in 
accordance with the following formula: 

Fuel Cost Adjustment= F(m) -$0. 023837 per kWh 
S(m) 

Where F is the expense of fuel in the second preceding month and S is the sales in the second preceding 
month, as defined below: 

(2) Fuel costs (F) shall be the cost of: 
(a) Fossil fuel consumed in the Company's plants plus the cost of fuel which would have 

been used in plants suffering forced generation or transmission outages, but less the cost 
of fuel related to substitute generation, plus 

(b) The actual identifiable fossil and nuclear fuel costs associated with energy purchased for 
reasons other than identified in paragraph (c) of this subsection, but excluding the cost of 
fuel related to purchases to substitute for the forced outages; plus 

( c) The net energy cost of energy purchases, exclusive of capacity or demand charges 
(irrespective of the designation assigned to such transaction) when such energy is 
purchased on an economic dispatch basis. Included therein are such costs as the charges 
for economy energy purchases and the charges as a result of scheduled outage, all such 
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kinds of energy being purchased by the Company to substitute for its own higher cost 
energy, and less 

(d) The cost of fossil fuel recovered through inter-system sales including the fuel costs 
related to economy energy sales and other energy sold on an economic dispatch basis. 

(e) All fuel costs shall be based on a weighted-average inventory costing. The cost of fossil 
fuel shall include no items other than the invoice price of fuel less any cash or other 
discounts. The invoice price offuel includes the cost of fuel itself and necessary charges 
for transportation of fuel from the point of acquisition to the unloading point, as listed in 
Account 151 of the FERC Uniform System of Accounts for Public Utilities and 
Licensees. 

(f) As used herein, the term "forced outages" means all non-scheduled losses of generation 
or transmission which require substirute power for a continuous period in excess of six 
(6) hours. Where forced outages are not as a result of faulty equipment, faulty 
manufacture, faulty design, faulty installations, faulty operation, or faulty maintenance, 
but are Acts of God, riot, insurrection, or acts of the public enemy, then the Company 
may, upon proper showing, with the approval of the Commission, include the fuel cost of 
substitute energy in the adjustment. 

(3) Sales (S) shall be determined in kilowatt-hours as follows: 
Add: 

Subtract: 

(a) net generation 
(b) purchases 
( c) interchange in 

(d) inter-system sales including economy energy and other energy sold on an economic 
dispatch basis 

( e) total system losses 
Proposed Rate: 
(!) The monthly amount computed under each of the rate schedules to which this fuel clause is 
applicable shall be increased or (decreased) at a rate per kilowatt-hour of monthly consumption in 
accordance with the following formula: 

Fuel Cost Adjustment= F(m) -$0.023837 per kWh 
S(m) 

Where F is the expense of fuel in the second preceding month and S is the sales in the second preceding 
month, as defined below: 
(2) Fuel costs (F) shall be the cost of: 
(a) Fossil fuel consumed in the Company's plants plus the cost of fuel which would have been used in 
plants suffering forced generation or transmission outages, but less the cost of fuel related to substitute 
generation, plus 
(b) The actual identifiable fossil and nuclear fuel costs associated with energy purchased for reasons 
other than identified in paragraph (c) of this subsection, but excluding the cost of fuel related to purchases 
to substitute for the forced outages; plus 
(c) The net energy cost of energy purchases, exclusive of capacity or demand charges (irrespective of 
the designation assigned to such transaction) when such energy is purchased on an economic dispatch 
basis. Included therein are such costs as the charges for economy energy purchases and the charges as a 
result of scheduled outage, all such kinds of energy being purchased by the Company to substitute for its 
own higher cost energy, and less 
( d) The cost of fossil fuel recovered through inter-system sales including the fuel costs related to 
economy energy sales and other energy sold on an economic dispatch basis. 
(e) The fuel-related charges and credits charged to the Company by a Regional Transmission 
Organization. 
(f) All fuel costs shall be based on a weighted-average inventory costing. The cost of fossil fuel shall 
include no items other than the invoice price of fuel less any cash or other discounts. The invoice price of 
fuel includes the cost of fuel itself and necessary charges for transportation of fuel from the point of 
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acquisition to the unloading point, as listed in Account 151 of the FERC Uniform System of Accounts for 
Public Utilities and Licensees. 
(g) As used herein, the term "forced outages" means all non-scheduled losses of generation or 
transmission which require substitute power for a continuous period in excess of six (6) hours. Where 
forced outages are not as a result of faulty equipment, faulty manufacture, faulty design, faulty installations, 
faulty operation, or faulty maintenance, but are Acts of God, riot, insurrection, or acts of the public enemy, 
then the Company may, upon proper showing, with the approval of the Commission, include the fuel cost 
of substitute energy in the adjustment. 
(3) Sales (S) shall be determined in kilowatt-hours as follows: 
Add: 
(a) net generation 
(b) purchases 
(c) interchange in 
Subtract: 
( d) inter-system sales including economy energy and other energy sold on an economic dispatch basis 
(e) total system losses 

Rider PSM - Off-System Power Sales and Emission Allowance Sales Profit Sharing Mechanism 
(Electric Tariff Sheet No. 82) 

Current Rate: 

Rate Group 

Rate RS, Residential Service 
Rate DS, Service at Secondary Distribution Voltage 
Rate DP, Service at Primary Distribution Voltage 
Rate DT, Time-of-Day Rate for Service at Distribution Voltage 
Rate EH, Optional Rate for Electric Space Heating 
Rate GS-FL, General Service Rate for Small Fixed Loads 
Rate SP, Seasonal Sports Service 
Rate SL, Street Lighting Service 
Rate TL, Traffic Lighting Service 
Rate UOLS, Unmetered Outdoor Lighting 
Rate OL, Outdoor Lighting Service 
Rate NSU, Street Lighting Service for Non-Standard Units 
Rate NSP, Private Outdoor Lighting Service for Non-Standard Units 
Rate SC, Street Lighting Service - Customer Owned 
Rate SE, Street Lighting Service - Overhead Equivalent 
Rate TT, Time-of-Day Rate for Service at Transmission Voltage 
Other 

Rate 
($/kWh) 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 

Rider PSM credits, reductions to bills, are shown as positive numbers without parentheses. Rider PSM 
charges, increases to bills, are shown in parentheses. 

PROFIT SHARING RIDER FACTORS 
The Applicable energy charges for electric service shall be increased or decreased to the nearest 

$0.00000 I per kWh to reflect the sharing of profits on off-system power sales and ancillary services, the net 
profits on sales of emission allowances and net margins on capacity transactions related to the acquisition of 
I 00% of East Bend Unit 2. 

The Company will compute its profits on off-system power sales and ancillary services, profits on 
emission allowance sales, and net margins on capacity transactions related to the acquisition of I 00% of East 
Bend Unit 2 in the following manner: 

Rider PSM Factor= ((P +A)+ E + C + R)/S 
where: 
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P Eligible profits from off-system power sales for applicable month subject to sharing 
provisions established by the Commission in its Order in Case No. 2003-00252, dated December 5, 2003. 
A All net profits related to its provision of ancillary services in markets administered by PJM 
per the Commission's Order in Case No. 2008-00489, dated January 30, 2009. 

The first $1 million in annual profits from off-system sales and ancillary services will be 
allocated to ratepayers, with any profits in excess of $1 million split 75:25, with ratepayers receiving 75 
percent and shareholders receiving 25 percent per the Commission Order in Case No. 2010-00203, dated 
December 22, 2010. After December 3 lst of each year, the sharing mechanism will be reset for off-system 
power sales. Each month the sharing mechanism will be reset for the ancillary service profits. 
E All net profits on sales of emission allowances are credited to customers per the 
Commission's Order in Case No. 2006-00172, dated December 21, 2006. 
C Capacity revenue received from PJM associated with DP&L's share of East Bend capacity 
that DP&L has committed in PJM's base residual auction ("BRA") through May 31, 2018, less the cost 
incurred by Duke Energy Kentucky to procure sufficient capacity to meet its obligations as a Fixed Resource 
Requirement entity under the Reliability Assurance Agreement with PJM per the Commission's Order in 
Case No. 2014-00201, dated December 4, 2014. 

The net of capacity revenue received from PJM and the capacity cost incurred by Duke 
Energy Kentucky will be allocated to ratepayers, with ratepayers receiving 75 percent and shareholders 
receiving 25 percent. 
R Reconciliation of prior period Rider PSM actual revenue to amount calculated for the 
period. 
s Current month sales in kWh used in the current month Rider FAC calculation. 
Proposed Rate: 

Rate Group 

Rate RS, Residential Service 
Rate DS, Service at Secondary Distribution Voltage 
Rate DP, Service at Primary Distribution Voltage 
Rate DT, Time-of-Day Rate for Service at Distribution Voltage 
Rate EH, Optional Rate for Electric Space Heating 
Rate GS-FL, General Service Rate for Small Fixed Loads 
Rate SP, Seasonal Sports Service 
Rate SL, Street Lighting Service 
Rate TL, Traffic Lighting Service 
Rate UOLS, Unmetered Outdoor Lighting 
Rate NSU, Street Lighting Service for Non-Standard Units 
Rate SC, Street Lighting Service - Customer Owned 
Rate SE, Street Lighting Service - Overhead Equivalent 
Rate LED, LED Street Lighting Service 
Rate TT, Time-of-Day Rate for Service at Transmission Voltage 
Other 

Rate 
($/kWh) 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 

Rider PSM credits, reductions to bills, are shown as positive numbers without parentheses. Rider PSM 
charges, increases to bills, are shown in parentheses. 

PROFIT SHARING RJDER FACTORS 
On a quarterly basis, the applicable energy charges for electric service shall be increased or decreased 
to the nearest $0.000001 per kWh to reflect the sharing of net proceeds as outlined in the formula 
below. 

where: 
Rider PSM Factor= (OSS +NF + CAP + REC + R) I S x 0.90 

OSS = Net proceeds from off-system power sales. 
NF = Net proceeds from non-fuel related Regional Transmission Organization charges 

and credits not recovered via other mechanisms. 
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CAP= Net proceeds from: PJM charges and credits as provided for in the 
Commission's Order in Case No. 2014-0020J, dated December 4, 20J4; 
capacity sales; capacity purchases; capacity performance credits; and capacity 
perfonnance assessments. 

REC= Net proceeds from the sales ofrenewable energy credits. 
R Reconciliation of prior period Rider PSM actual revenue to amount calculated 

for the period. 
S Current period sales in kWh as used in the Rider FAC calculation. 

Rider GP - Duke Energy's GoGREEN Kentucky 
Green Power I Carbon Offset Rider 

(Electric Tariff Sheet No. 88) 

NET MONTHLY BILL 
Customers who participate under this rider will be billed for electric service under all applicable tariffs 
including all applicable riders. 
Green Power purchased under this rider, will be billed at the applicable Green Power rate times the number 
of JOO kWh blocks the customer has agreed to purchase per month. 
The Green Power rate shall be $1.00 per 100 kWh block with a minimum monthly purchase of two JOO kWh 
blocks. 
Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 
AVAILABILITY 

Rider NM - Net Metering 
(Electric Tariff Sheet No. 89) 

Net Metering is available to eligible customer-generators in the Company's service territory, upon request, 
and on a first-come, first-served basis up to a cumulative capacity of 1% of the Company's single hour peak 
load in Kentucky during the previous year. 
Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 

Bad Check Charge 
(Electric Tariff Sheet No. 90) 

The Company may charge and collect a fee of $J l.OO to cover the cost of handling an unsecured check, 
where a customer tenders in payment of an account a check which upon deposit by the Company is returned 
as unpaid by the bank for any reason. 
Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 

Charge for Reconnection of Service 
(Electric Tariff Sheet No. 91) 

A. The reconnection charge for service which has been disconnected due to enforcement of Rule 3 
shall be twenty-five dollars ($25.00). 

B. The reconnection charge for service which has been disconnected within the preceding twelve 
months at the request of the customer shall be twenty-five dollars ($25.00). 

C. If service is discontinued because of fraudulent use thereof, the Company may charge and collect 
in addition to the reconnection charge of twenty-five dollars ($25.00) the expense incurred by the 
Company by reason of such fraudulent use, plus an estimated bill for electricity used, prior to the 
reco1U1ection of service. 
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D. If both the gas and electric services are reconnected at one time, the total charge shall not exceed 
thirty-eight dollars ($38.00). 

E. Where electric service was disconnected at the pole because the Company was unable to gain 
access to the meter, the reconnection charge shall be sixty-five dollars ($65.00). If the gas service 
is also reconnected the charge shall be ninety dollars ($90.00). 

F. If the Company receives notice after 2:30 p.m. ofa customer's desire for same day reinstatement of 
service and if the reconnection cannot be performed during normal business hours, the after hour 
reconnection charge for connection shall be an additional twenty-five dollars ($25.00). Customers 
will be notified of the additional $25.00 charge for reconnection at the meter or at the pole at the 
time they request same day service. 

G. If a Company employee, whose original purpose was to disconnect the service, has provided the 
customer a means to avoid disconnection, service which otherwise would have been disconnected 
shall remain intact, and no reconnection charge shall be assessed. However, a collection charge of 
fifteen dollars ($15.00) may be assessed, but only if a Company employee actually makes a field 
visit to the customer's premises. 

Proposed Rate: 
A. The reconnection charge for service which has been disconnected due to enforcement of Rule 3 

shall be twenty-five dollars ($25.00) for reconnections that can be accomplished remotely or 
seventy-five dollars ($75.00) for reconnections that cannot be accomplished remotely. 

B. The reconnection charge for service which has been disconnected within the preceding twelve 
months at the request of the customer shall be twenty-five dollars ($25.00) for reconnections that 
can be accomplished remotely or seventy-five dollars ($75.00) for reconnections that cannot be 
accomplished remotely. 

C. If service is discontinued because of fraudulent use thereof, the Company may charge and collect 
in addition to the reconnection charge of twenty-five dollars ($25.00) for reconnections that can be 
accomplished remotely or seventy-five dollars ($75.00) for reconnections that cannot be 
accomplished remotely, the expense incurred by the Company by reason of such fraudulent use, 
plus an estimated bill for electricity used, prior to the reconnection of service. 

D. If both the gas and electric services are reconnected at one time, the total charge shall not exceed 
eighty-eight dollars ($88.00). 

E. Where electric service was disconnected at the pole because the Company was unable to gain 
access to the meter, the reconnection charge shall be one hundred twenty-five dollars ($125.00). If 
the gas service is also reconnected the charge shall be one hundred fifty dollars ($150.00). 

F. If the Company receives notice after 2:30 p.m. of a customer's desire for same day reinstatement of 
service and if the reconnection cannot be performed during normal business hours, and the 
reconnection cannot be performed remotely, the after hour reconnection charge for connection 
shall be an additional twenty-five dollars ($25.00). Customers will be notified of the additional 
$25.00 charge for reconnection at the meter or at the pole at the time they request same day 
service. 

G. If a Company employee, whose original purpose was to disconnect the service, has provided the 
customer a means to avoid disconnection, service which otherwise would have been disconnected 
shall remain intact, and no reconnection charge shall be assessed. However, a collection charge of 
fifty dollars ($50.00) may be assessed, but only if a Company employee actually makes a field visit 
to the customer's premises. 

Current Rate: 

Rate for Pole Attachments of Cable Television Systems - Rate CATV 
(This Schedule if Renamed as Rate DPA- Distribution Pole Attachments 

(Electric Tariff Sheet No. 92) 

The following annual rental shall be charged for the use of each of the Company's poles: 
Two-user pole: $4.60 annual rental 
Three-user pole: $4.00 annual rental 

Proposed Rate: 
The following annual rental shall be charged for the use of each of the Company's poles: 

Two-user pole: $6.35 annual rate per foot 



Three-user pole: $5.31 annual rate per foot 
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Cogeneration and Small Power Production Sale and Purchase Tariff-100 kW or Less 
(Electric Tariff Sheet No. 93) 

Current Rate: 
Rates for Purchases from qualifying facilities: 
Purchase Rate shall be $0.03078/kWh for all kilowatt-hours delivered. 
Proposed Rate: 
Rates for Purchases from qualifying facilities: 
Energy Purchase Rate shall be $0.027645/kWh for all kilowatt-hours delivered. 
Capacity Purchase Rate shall be $3.90/kW-month for eligible capacity utilized by Company and approved 
by PJM in Company's Fixed Resource Requirements (FRR) plan. 

Cogeneration and Small Power Production Sale and Purchase Tariff-Greater Than 100 kW 
(Electric Tariff Sheet No. 94) 

Current Rate: 
The Purchase Rate for all kilowatt-hours delivered shall be the PJM Real-Time Locational Marginal Price 
for power at the DEK Aggregate price node, inclusive of the energy, congestion and losses charges, for 
each hour of the billing month. 
Proposed Rate: 

The Energy Purchase Rate for all kilowatt-hours delivered shall be the PJM Real-Time Locational 
Marginal Price for power at the DEK Aggregate price node, inclusive of the energy, congestion and losses 
charges, for each hour of the billing month. 

Capacity Purchase Rate shall be $3.90/kW-month for eligible capacity utilized by Company and 
approved by PJM in Company's Fixed Resource Requirements (FRR) plan. 

Current Rate: 

Local Franchise Fee 
(Electric Tariff Sheet No. 95) 

There shall be added to the customer's bill, listed as a separate item, an amount equal to the fee 
now or hereafter imposed by local legislative authorities, whether by ordinance, franchise or other means, 
which fee is based on the gross receipts collected by the Company from the sale of electricity to customers 
within the boundaries of the particular legislative authority. Such amount shall be added exclusively to 
bills of customers receiving service within the territorial limits of the authority imposing the fee. 

Where more than one such fee is imposed, each of the charges applicable to each customer shall 
be added to the customer's bill and listed separately. 

Where the local legislative authority imposes a flat, fixed amount on the Company, the fee applied 
to the bills of customers receiving service within the territorial boundaries of that authority, shall be in the 
form of a flat dollar amount. 

The amount of such fee added to the customer's bill shall be determined in accordance with the 
terms of the ordinance, franchise or other directive agreed to by the Company. 
Proposed Rate: 
There are no proposed changes to this rate. 

Current Rate: 
Single Family Houses. 

Underground Residential Distribution Policy-Rate UDP-R 
(Electric Tariff Sheet No. 96) 

A. $2.15 per front foot for all primary extensions. Primary extension on private property will 
be charged $2.15 per linear trench foot; and 

B. An additional $2.00 per linear trench foot shall be charged where extremely rocky 
conditions are encountered, such conditions being defined as limestone or other hard 
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stratified material in a continuous volume of at least one cubic yard or more which cannot 
be removed using ordinary excavation equipment. 

Multi-Family Units. 
There shall be no charge except where extremely rocky conditions are encountered, then the 
$2.00 per linear trench foot, as stated and defined above, shall be charged. 

Proposed Rate: 
Single Family Houses. 

A. $2.15 per front foot for all primary extensions. Primary extension on private property will 
be charged $2.15 per linear trench foot; and 

B. An additional $2.00 per linear trench foot shall be charged where extremely rocky 
conditions are encountered, such conditions being defined as limestone or other hard 
stratified material in a continuous volume of at least one cubic yard or more which cannot 
be removed using ordinary excavation equipment. 

Multi-Family Units. 
There shall be no charge except where extremely rocky conditions are encountered, then the 
$2.00 per linear trench foot, as stated and defined above, shall be charged. 

Targeted Underground for Service Improvement 
Notwithstanding the above charges and upon Kentucky Public Service Commission approval, 
Company will waive above charges, maintain, and take ownership of customer service lines and 
equipment (curb, property line, or service lateral to the meter base) to and including the electric 
meter. This provision applies only to Company designated installations identified to improve the 
resiliency of service to the customer. 

Current Rate: 

General Underground Distribution Policy-Rate UDP-G 
(Electric Tariff Sheet No. 97) 

The charges shall be the difference between the Company's estimated cost to provide an underground system 
and the Company's estimated cost to provide an overhead system. In addition to the differential charge, the 
following provisions are applicable: 
Single Family Houses or Multi-Family Units. 

The customer may be required to provide the necessary trenching, backfilling, conduit system (if 
required) and transformer pads in place to Company's specifications. 

Commercial and Industrial Units. 
The customer shall: 

a) Provide the necessary trenching and backfilling; 
b) Furnish, install (concrete, if required), own and maintain all primary and/or secondary 

conduit system (with spares, if required) on private property meeting applicable codes 
and Company1s specifications; and 

c) Provide the transformer pad and secondary conductors. 
Special Situations 

In those situations where the Company considers the pad-mounted transformer installations 
unsuitable, the customer shall provide the vault designed to meet National Electric Code, other 
applicable codes, and Company specifications, the conduit to the vault area and the secondary 
cable to the transformer terminals. The Company shall provide the transformers, the primary 
vault wiring and make the secondary connection to the transformer terminals. 
In large multiple cable installations, the customer shall provide the cable, provide and install the 
step bus mounted in the vault, and make necessary cable connections to the step bus to the 
Company's specifications. The Company shall provide and install connections from the 
transformer terminals to the step bus. 
The customer shall extend the bus duct into the vault to the Company's specifications. The 
Company shall provide and install connections from the transformer terminals to the bus duct. 

Proposed Rate: 
The charges shall be the difference between the Company's estimated cost to provide an underground system 
and the Company's estimated cost to provide an overhead system. In addition to the differential 'charge, the 
following provisions are applicable: 



Single Family Houses or Multi-Family Units. 
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The customer may be required to provide the necessary trenching, backfilling, conduit system (if 
required) and transformer pads in place to Company's specifications. 

Commercial and Industrial Units. 
The customer shall: 

a) Provide the necessary trenching and backfilling; 
b) Furnish, install (concrete, if required), own and maintain all primary and/or secondary 

conduit system (with spares, if required) on private property meeting applicable codes 
and Company's specifications; and 

c) Provide the transformer pad and secondary conductors. 
Special Situations 

In those situations where the Company considers the pad-mounted transformer installations 
unsuitable, the customer shall provide the vault designed to meet National Electric Code, other 
applicable codes, and Company specifications, the conduit to the vault area and the secondary 
cable to the transformer terminals. The Company shall provide the transformers, the primary 
vault wiring and make the secondary connection to the transformer terminals. 
In large multiple cable installations, the customer shall provide the cable, provide and install the 
step bus mounted in the vault, and make necessary cable connections to the step bus to the 
Company's specifications. The Company shall provide and install connections from the 
transformer terminals to the step bus. 
The customer shall extend the bus duct into the vault to the Company's specifications. The 
Company shall provide and install connections from the transformer terminals to the bus duct. 

Targeted Underground for Service Improvement 
Notwithstanding the above charges and upon Kentucky Public Service Commission approval, 
Company will waive above charges, maintain, and take ownership of customer service lines and 
equipment (curb, property line, or service lateral to the meter base) to and including the electric 
meter. This provision applies only to Company designated installations identified to improve the 
resiliency of service to the customer. 

Current Rate: 
BASELINE CHARGE 

Real Time Pricing Program- Rate RTP 
(Electric Tariff Sheet No. 99) 

The Baseline Charge is independent of Customer's currently monthly usage, and is designed to achieve bill 
neutrality \Vith the Customer1s standard offer tariff if no change in electricity usage pattern occurs (less applicable 
program charges). The Baseline Charge is calculated at the end of the billing period and changes each billing period to 
maintain bill neutrality for a Customer's CBL. 

The Baseline Charge \viii be calculated as follo\vs: 
BC~ (Standard Bill @CBL) 
Where: 
BC Baseline Charge 
Standard Bill @CBL Customer's bill for a specific month on the applicable Rate Schedule including 

applicable Standard Contract Riders using the CBL to establish the applicable billing determinants. 
The CBL shall be adjusted to reflect applicable metering adjustments under the Rate Schedule. All applicable 

riders shall be excluded from the calculation of the Baseline Charge. 
PRICE QUOTES 

The Company will send to Customer, within two hours after the \vholesale prices are published by PJM each day, 
Price Quotes to be charged the next day. Such Price Quotes shall include the applicable Commodity Charge, the Energy 
Delivery Charge and the Ancillary Services Charge. 

The Company may send more than one-day-ahead Price Quotes for \veekends and holidays identified in 
Company's tariffs. The Company may revise these prices the day before they become effective. 

The Company is not responsible for failure of Customer to receive and act upon the Price Quotes. It is 
Customer's responsibility to inform Company of any failure to receive the Price Quotes the day before they become 
effective. 
COMMODITY CHARGE 
The Commodity Charge is a charge for generation. The applicable hourly Commodity Charge (Credit) shall be applied 
on an hour by hour basis to Customer's incremental (decremental) usage from the CBL. 

Charge (Credit) For Each kW Per Hour From The CBL: 
For kWht above the CBLt , CCt ~ MVGt x LAF 



For kWht below the CBLt, CCt ~ MVGt x 80% x LAF 
Where: 

LAF loss adjustment factor 
1.0530 for Rate TS 
1.0800 for Rate DP 
1.1100 for Rate DS 
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MVGt Market Value Of Generation As Determined By Company for hour t 
The MVGt will be based on the expected market price of capacity and energy for the next day. The expected market 
price shall be the PJM Real~Time Total Locational Marginal Price for power at the DEK Aggregate price node, 
inclusive of the energy, congestion and losses charges, for each hour. 
The kW per hour incremental or decremental usage from the CBL shall be adjusted to reflect applicable metering 
adjustments under the standard Rate Schedule. 
ENERGY DELIVER CHARGE 

Charge (Credit) For Each kW Per Hour From The CBL 
Secondary Service ................................................. $0.006053 per kW Per Hour 
Primary Service .................................................... $0.005540 per kW Per Hour 
Transmission Service ............................................. $0.002008 per kW Per Hour 

ANCILLARY SERVICES CHARGE 
Charge (Credit) For Each kW Per Hour From The CBL 

Secondary Delivery ...................................................... $0.000760 per kW Per Hour 
Primary Delivery....................................................... $0.000740 per kW Per Hour 

Transmission Delivery .................................................. $0.000721 per kW Per Hour 
PROGRAM CHARGE 

Company will provide Internet based communication software to be used to provide Customer with the Price 
Quotes. Customer will be responsible for providing its own Internet access. A charge of$183.00 per billing period 
per site shall be added to Customer's bill to cover the additional billing, administrative, and cost of communicating 
the hourly Price Quotes associated with the RTP Program. 

Proposed Rate: 
BASELINE CHARGE 

The Baseline Charge is independent of Customer's currently monthly usage, and is designed to achieve bill 
neutrality with the Customer's standard offer tariff if no change in electricity usage pattern occurs (less applicable 
program charges). The Baseline Charge is calculated at the end of the billing period and changes each billing period to 
maintain bill neutrality for a Customer's CBL. 

The Baseline Charge will be calculated as follows: 
BC~ (Standard Bill @CBL) 
Where: 
BC Baseline Charge 
Standard Bill @ CBL Customer's bill for a specific month on the applicable Rate Schedule including 

applicable Standard Contract Riders using the CBL to establish the applicable billing determinants. 
The CBL shall be adjusted to reflect applicable metering adjustments under the Rate Schedule. All applicable 

riders shall be excluded from the calculation of the Baseline Charge. 
PRICE QUOTES 

The Company will send to Customer, within two hours after the wholesale prices are published by PJM each day, 
Price Quotes to be charged the next day. Such Price Quotes shall include the applicable Commodity Charge, the Energy 
Delivery Charge and the Ancillary Services Charge. 

The Company may send more than one~day-ahead Price Quotes for \Veekends and holidays identified in 
Company's tariffs. The Company may revise these prices the day before they become effective. 

The Company is not responsible for failure of Customer to receive and act upon the Price -Quotes. It is 
Customer's responsibility to inform Company of any failure to receive the Price Quotes the day before they become 
effective. 
COMMODITY CHARGE 
The Commodity Charge is a charge for generation. The applicable hourly Commodity Charge (Credit) shall be applied 
on an hour by hour basis to Customer's incremental (decremental) usage from the CBL. 

Charge (Credit) For Each kW Per Hour From The CBL: 
For kWht above the CBLt, CCt ~ MVGt x LAF 
For kWht below the CBLt, CCt ~ MVGt x 80% x LAF 

Where: 
LAF 

MVGt 

loss adjustment_ factor 
I .0530 for Rate TT 
1.0800 for Rate DP and Rate DT 
1.1100 for Rate DS 
Market Value Of Generation As Determined By Company for hour t 
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The MVGt will be based on the expected market price of capacity and energy for the next day. The expected market 
price shall be the PJM Day-Ahead Total Locational Marginal Price for po\ver at the DEK Aggregate price node, 
inclusive of the energy, congestion and losses charges, for each hour. 
The kW per hour incremental or decremental usage from the CBL shall be adjusted to reflect applicable metering 
adjustments under the standard Rate Schedule. 
ENERGY DELIVER CHARGE 

Charge (Credit) For Each kW Per Hour From The CBL 
Secondary Service ....................................................... $0.015412 per kW Per Hour 
Primary Service ............................................................ $0.012471 per kW Per Hour 
Transmission Service .................................................... $0.006472 per kW Per Hour 

PROGRAM CHARGE 
Company \Vill provide Internet based communication software to be used to provide Customer with the Price 
Quotes. Customer \vill be responsible for providing its own Internet access. A charge of $183.00 per billing period 
per site shall be added to Customer's bill to cover the additional billing, administrative, and cost of communicating 
the hourly Price Quotes associated \Vith the RTP Program. 

Meter Data Charges-Rate MDC 
(This Schedule Renamed as Meter Data Charges for Enhanced Usage Data Services-Rate MDC) 

(Electric Tariff Sheet No. 101\ 
Current Rate: 
Electronic monthly interval data with graphical capability 

accessed via the Internet (En-Focus™) 
Proposed Rate: 
Electronic monthly interval data with graphical capability 

accessed via the Internet with (EPO™) 

$20.00 per month 

$20.00 per month 

Duke Energy Kentucky proposes the following new rate and rider schedules: Rate LED, LED Outdoor 
Lighting, Rider DC!, Distribution Capital Investment Rider, Rider FTR, FERC Transmission Cost 
Reconciliation Rider, and Rider ESM, Environmental Surcharge Mechanism. As indicated above, the 
following schedules are proposed to be eliminated: Rate RTP-M (Real Time Pricing-Market Based 
Pricing), Rate OL (Outdoor Lighting Service), and Rate NSP (Private Outdoor Lighting for Non-Standard 
Units). 

Proposed Rate: 
NET MONTHLY BILL 

Rate LED - LED Outdoor Area Lighting Rate 
(Electric Tariff Sheet No. 64) 

Computed in accordance with the following charges: 
I. Base Rate 
All kWh $0.041936 per kWh 
The rate shown above includes a charge of$0.023837 per kilowatt-hour reflecting the base cost of fuel. 
2. Applicable Riders 
The following riders are applicable pursuant to the specific terms contained within each rider: 
Sheet No. 76, Rider ESM, Environmental Surcharge Mechanism Rider 
Sheet No. 80, Rider FAC, Fuel Adjustment Clause 
Sheet No. 82, Rider PSM, Profit Sharing Mechanism 
Sheet No. 125, Rider DC!, Distribution Capital Investment Rider 
Sheet No. 126, Rider FTR, FERC Transmission Cost Reconciliation Rider 
3. Monthly Maintenance, Fixture, and Pole Charges: 



I. Fixtures 

Billing Type loescription 
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Per Unit Per Month I Initial I lamp 
tumens Wattage 

Monthly I I kWh Fixture Maintenance 

4,~211 _. soJ, 11 ! J544' _ .14381 
. 6,261 i 70 ! 24 ' $5.43 , $4.38 I 

9,3_36 , _ 110 r 381 $6,16_:_ $4.38: 
12,64~' .. 1so,r s2J $8.16 , s4~is I 

. 18,64_1.t 220 ', 76 , . J9~L ·ss.341 
I 2~1911 280 :, 97: $1~38 i -~341 

LF·LED:SO\\':SL:_B~~\\' ... _jSQ\\'StandardlEO~lACK 
Lf-LED·70W·SL·BK·MW !70W Standard LED·BlACK 
Lf·LED·110W-SL·BK·MW .... iDD\llS!an<lardLED:.BLACK 
L~LED:l50\\'· SL·B_K:~W ----·· .ilso\\'_S_ta_ndard_LED:BLACK .... _ 
LF:LEIJJ20W_:SL:BK~W . [220WStandardLE~·8lACK 
LF:LEQ-280\'J:SL·BK:r.1\\' . _ ... !28Q_ll'StandardLED:8LACK 
Lf·LED·SOW·OA·BK-MW .. - ;so\11 D_elu_xe Acor~ LED·BlACK 
Lf·LED·SOW-AC-BK·MW ;SOW Acorn LED·BIACK 
ir:t:1a:sow~M~sK-'Mw- - -rsowi.1ini i;i1 [io:Bli\cK-····· 

5,147 :, SOJ, . 17i, $15,87.', _ 14.38\ 
... _ _ _ + s,141_] so .,. 11j _ 11~3Q !_ __ 14.38~ 

; 1soof so : 11 i 11348) $4.38 J 
··-- ___________ _ · .... s,508 I 1if ;-4[ _s17.11_.·. -$;~;1 

LF·LEO·SOW·TR·BK·MW isoWTraditional LEO·BlACK 3,230 ! 50 r 17 ! J_!0.361 .... . .. S4Jsl 

Lf·LED·lOW·BE·BK·MW l70W Sell LED·BIACK 

LF:LEo-5ow-01-8K-M.VI jso\llllP_;;;);ad~1i;;i[ill-B[AcK . 3,230 i so,' ill $10.36 ! -$4.381 

i~~i:X:ii~~i~::w :li~X~c~~;~~~;;~~;,- -- •- -·•- ···· ··· ···· ···• f ]~j: :~{f-if !:·1~~F:--~~1 
LHE0·150W-TO-BK-MW '150WLEOTeardrop 12,500 i 150 i 52 1 $20.78 i $4.381 
LF~Eo-5ow::foP-BK-:-MW -:sow"iE()i;~;dr;pP;d;stria~ ...... L 4,s~I-- soI-- 17[ ji6,86} ~181 
2lO~LEOSHOi0QX~:= .J~o~~oihE.;f,~=-:- _____- ~·- [_ 18,~00_j .... 220_( _ _7~! __ $14.39: /5i4J 
Lf·LEO-SOW-SL-BK·MW ILEOSOW4521LUMENSSTANOAROLEOBIACKTYPElll400JK 4,521 ! 50 I 17 i $5.44' $4.38 i 
[i:[i'0.7aw-:SL:BK-Mw ·· • J£o7ow6i~CuMitissi~Nol:illilleiAcK1Yiiio4ooi ·· · ··· · ·· · ·- · -6,251T 1ar ··· 24 r -ssA"iT s4:iil 

• '' •. ' - -- --,·----- -~ f ··- . - ----- -... -.-j 
LHED· 110W-SL·8K-MW . _jLE~ 1J0\\'9336_LUMENSSTAN DA RD LEO_BLAqjyPE ~I 400JK____ . 
LHED· 150W-SL·BK·MW !LED !SOW 12642 LUMENS STANDARD LED SlACK TYPE Ill 400JK 
LFjE~1~~sBiB_K:f,1W_ _j@is~ii1_56LU~ENSST~NOARQLio jyP_E ~·B_tACK40CIJK 
Lf·LED·220W·SL-BK-MW !LED 220W 18642 LUMENS STANDARD LED BlACK TYPE Ill 400JK 

---- -- - - -- --- .-- --- --- ··:-- ... ·-------·--·-·--- -

LHED·280W·SL-BK-MW iLED 280W 24191 LUMENS STANOARO LED BlACK TYPE Ill 400JK 
tF~tED-SOW~~K~MW f LED sow DELUXE ACORN BlACK TYPE Jll 40COK 
----·--- ---- -- -- - ---- -- __ J_ _______________ -- - ..... -- -- ---- ----- ---·-· 

Lf-LED·70W·ODA·BK·MW . jLED 7QW_OPEN DELUXEACORN BLACK TYPE Ill 400JK 
LHED·SOW:AC:BK-~W- ..... iLEDSO\\'A_CORN BIACK_TYPE Ill 400JK 
LHED·SOW-MS·BK·MW 'LED SOW MINI BELL 1£0 BlACKTYPElll 400JK MIDWEST 
-~"-------- - - -- - ·- ~- .. ···-- --·---··---------- -- - " ..... _ .... ---- --

LF·LE0·70W·BE·BK·MW iLED 70W 5508 LUMENS SANIBELL BIACK TYPE Ill 400JK 
LF-Lill:sow.ffi.sK~Mw- ··· TLiil5ow1iADiiiDi1:.\[siAc!-iYi> E 111400-ii- - -

Lf·LEo:sow:ar.sK-Mw ······•Jii~sov/0PiNJRAEil10Nl.iiiAcK TYPEol4~ _ 
Lf·LED·SOW-EN·BK·MW ;LED SOW ENTERPRISE BIACK TYPE Ill 400JK 
LHED-1sow. TO·BK-Mw ··· 1LE"aisowiAR'iiirE'Aiioiioi>BiAciiTYPi11140CoK 
LF:LiD:sow. TDP~BK-Mw - 1iillsow!iARoRoP PEDESTRIAN 8iAcK'r'ii>El11400JK 
LF·LED-22ow-sB-sK-Mw ·· 1LE"o22owsH0¥Boxe1AcKiYiiiv 40CCK' -···· 

LF·LED· 150W·BE·BK·MW 11sow Sanibel 
Lf·LED·420W·SB·BK·MW 'l42owLEDSh;ebox . 
LHED-sow-NB-Gv-Mw lso:W fl~i1'hb;,i;;;ci ······ · - · --

LF·Lio:Sow:NaCGv:M.W _···· Tso\Viieigh~;~~;;i~"~L~~.~ 

i . 9,336 j 110 I 3B I $6.16 i $4.3B i 
·· 1i,541: --11ar·-1t sS:i6T -s4~iil 

- ·· . · :::~: 1- -::n-:: ': -· ~~if:- · ·~~f 1 

• 24,191l 280! 9i! $ii38 1 $5341 
' 5,1~7 j 50 r 17~ $1s'i1 : -$4:38 i 

6,soo 1 -_.- 1o:r 24 • sis.48 - $4:38'1 
.. _5,1_4ll so I _ ii[ Sl4l~[ $4is! 
: . ~500 so r 1n $13.48 i S~3sJ 
_ s,sos ; ... 10{ z4 i j11,11J $438 •, 

1. 3,3o3J _·soJ,:iiT go.i51:·.·-~~j8J 

.. 
1 i:ii:I. :~r :ii }:i~ii ~;i~J 
1 12,soo ! iso r ~l _ s20J8' $4.38 I 
L 4,500 i . sot 17 i ~16,86 ; $4.is ! 

18,500 I 220 I 76] $14.39 ' .•. $5.34 ! 
I i9,c00 i 150 :' 52 I $1ii1 ! $4.3B j 
1 -~~!Q?~_L 420 ' 146 r -· s2141 'i $s 34 j 

J s,ooo I -so+ -111 st.43 [ $438. 
! ··.:i_~~[_ -so-!"'-___ !i.t--_~}4.-§2]- -----·$4.3~! 



II. Poles 

Billing Type 

LP-12-C-PT-AL-AB-TI- BK-MW 

LP-25-C-DV-AL-AB-TT-BK-MW 

LP-25-C-BH-AL-AB-TT-BK-MW 

LP-12-E-AL-AB-TT-BK-MW 

15310-40FTALEMB-OLE 

15320-30FTALAB-OLE 

15320-35FTALAB-OLE 

15320-40FTALAB-OLE 

POLE-30-7 

POLE-35-5 

POLE-40-4 

POLE-45-4 

15210-20BRZSTL-OLE 

15210-30BRZSTL-OLE 

15210-35BRZSTL-OLE 

LP-12-A-AL-AB-TT-BK-MW 

LP-12-A-AL-DB-TT-BK-MW 

LP-15-A-AL-AB-TT-BK-MW 

LP-15-A-AL-DB-TT-BK-MW 

LP-20-A-AL-AB-TT-BK-MW 

LP-20-A-AL-DB-TT-BK-MW 

LP-25-A-AL-AB-TT-BK-MW 

LP-25-A-AL-DB-TT-BK-MW 

LP-30-A-AL-AB-TI-BK-MW 

LP-30-A-AL-DB-TT-BK-MW 

LP-35-A-AL-AB-TI-BK-MW 

LP-35-A-AL-DB-TT-BK-MW 

LP-12-B-AL-AB-TT-GN-MW 

LP-12-C-PT-AL-AB-TT-BK-MW 

LP-16-C-DV-AL-AB-TT-GN-MW 

LP-25-C-DV-AL-AB-TT-BK-MW 

LP-16-C-BH-AL-AB-TT-GN-MW 

LP-25-C-BH-AL-AB-TT-BK-MW 

LP-12-D-AL-AB-TT-GN-MW 

LP-12-E-AL-AB-TT-BK-MW 

LP-12-F-AL-AB-TT-GN-MW 

15210-20BRZSTL-OLE 

15210-30BRZSTL-OLE 

15210-35BRZSTL-OLE 

15310-40FTALEMB-OLE 

15320-30FTALAB-OLE 

15320-35FTALAB-OLE 

15320-40FTALAB-OLE 

POLE-30-7 

POLE-35-5 

POLE-40-4 

POLE-45-4 
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Description 

12' C-Post Top-Anchor Base-Black 

25' C-Davit Bracket- Anchor Base-Black 

25' (-Boston Harbor Bracket- Anchor Base-Black 

12' E-AL - Anchor Base-Black 

35' AL-Side Mounted-Direct Buried Pole 

30' AL-Side Mounted-Anchor Base 

35' AL-Side Mounted-Anchor Base 

40' AL-Side Mounted-Anchor Base 

30' Class 7 Wood Pole 

35' Class 5 Wood Pole 

40' Class 4 Wood Pole 

45' Class 4 Wood Pole 

20' Galleria Anchor Based Pole 

30' Galleria Anchor Based Pole 

35' Galleria Anchor Based Pole 

MW-Light Pole-12' MH- Style A-Aluminum-Anchor Base-Top Tenon-Black 

MW-Light Pole-Post Top-12' MH- Style A -Alum-Direct Buried -Top Tenon-Black 

Light Pole-15' MH-Style A-Aluminum-Anchor Base-Top Tenon-Black 

Light Pole-15' MH-Style A-Aluminum-Direct Buried-Top Tenon-Black 

Light Pole-20' MH-Style A-Aluminum-Anchor Base-Top Tenon-Black 

Light Pole-20' MH-Style A-Aluminum- Direct Buried-Top Tenon-Black 

Light Pole-25' MH-Style A-Aluminum-Anchor Base-Top Tenon-Black 

Light Pole-25' MH-Style A-Aluminum-Direct Buried-Top Tenon-Black 

Light Pole-30' MH-Style A-Aluminum-Anchor Base-Top Tenon-Black 

Light Pole-30' MH-Style A-Aluminum-Direct Buried-Top Tenon-Black 

Light Pole-35' MH-Style A-Aluminum-Anchor Base-Top Tenon-Black 

Light Pole-35' MH-Style A-Aluminum-Direct Buried-Top Tenon-Black 

MW-Light Pole-12' MH- Style B Aluminum Anchor Base-Top Tenon Black Pri 

MW-Light Pole-12' MH-Style C-Post Top-Alum-Anchor Base-TT-Black Pri 

MW-LT Pole-16' MH-Style C-Davit Bracket-Alum-Anchor Base-TT-Black 

MW-Light Pole-25' MH-Style C-Davit Bracket-Alum-Anchor Base-TT-Black Pri 

MW-LT Pole -16' MH-Style C-Boston Harbor Bracket-AL-AB-TT-Black Pri 

MW-LT Pole -25' MH-Style C-Boston Harbor Bracket-AL-AB-TT- Black Pri 

MW-LT Pole 12 Ft MH Style D Alum Breakaway Anchor Base TT Black Pri 

MW-Light Pole-12' MH-Style E-Alum-Anchor Base-Top Tenon-Black 

MW-Light Pole-12' MH-Style F-Alum-Anchor Base-Top Tenon-Black Prie 

MW-15210-Galleria Anchor Base- 20FT Bronze Steel-OLE 

MW-15210-Galleria Anchor Base-30FT Bronze Steel-OLE 

MW-15210-Galleria Anchor Base-35FT Bronze Steel-OLE 

MW-15310-35FTMH Aluminum Direct Embedded Pole-OLE 

MW-15320-30FT Mounting Height Aluminum Achor Base Pole-OLE 

MW-15320-35FT Mounting Height Aluminum Achor Base Pole-OLE 

MW-15320-40FT Mounting Height Aluminum Achor Base Pole-OLE 

MW-POLE-30-7 

MW-POLE-35-5 

MW-POLE-40-4 

MW-POLE-45-4 

Charge 

per 

Month 

per Unit 

510.68 

528.10 

528.40 

510.68 

518.08 

513.93 

513.55 

516.76 

S6.62 

57.20 

510.sa 

511.24 

59.55 

511.30 

532.49 

56.47 

55.54 

56.66 

55.77 

$6.99 

510.71 

$8.28 

511.93 

$9.79 

513.28 

511.30 

514.35 

S7.89 

$10.68 

$14.29 

528.10 

$11.46 

528.40 

510.57 

Sl0.68 

511.44 

59.55 

$11.30 

$32.49 

518.08 

$13.93 

513.55 

516.76 

56.62 

57.20 

$10.84 

511.24 
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Proposed Rider ESM - Environmental Surcharge Mechanism 
(Electric Tariff Sheet No. 76) 

Proposed Rate: 
INITIAL FACTOR VALUES 

MESF 
BESF 

0.00000% 
0.00000% 

Proposed Rider DC! - Distribution Capital Investment Rider 
(Electric Tariff Sheet No. 125) 

Proposed Rate: 
CHARGES 

The applicable energy or demand charge for electric service shall be increased or decreased to the 
nearest $0.000001 per kWh or $0.01 per kW to recover the revenue requirement associated with 
incremental distribution capital costs incurred by the Company. This Rider shall be adjusted periodically to 
recover amounts authorized by the Commission. 
Rate Group 
Rate RS, Residential Service 
Rate EH, Optional Rate for Electric Space Heating 
Rate GS-FL, Optional General Service Rate for Small Fixed Loads 
Rate SP, Seasonal Sports Service 
Rate SL, Street Lighting Service 
Rate TL, Traffic Lighting Service 
Rate UOLS, Unmetered Outdoor Lighting 
Rate NSU, Street Lighting Service for Non-Standard Units 
Rate SC, Street Lighting Service - Customer Owned 
Rate SE, Street Lighting Service - Overhead Equivalent 
Rate LED, LED Outdoor Lighting Electric Service 

Rate DS, Service at Secondary Distribution Voltage 
Rate DP, Service at Primary Distribution Voltage 

Rate($ I kWh) 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
($I kW) 
0.00 
0.00 

Rate DT, Time-of-Day Rate for Service at Distribution Voltage - Primary 
Rate DT, Time-of-Day Rate for Service at Distribution Voltage - Secondary 

0.00 
0.00 

Proposed Rider FTR - FERC Transmission Cost Reconciliation Rider 
(Electric Tariff Sheet No. 126\ 

Proposed Rate: 
RIDER FTR FACTORS 
Rate Group 
Rate RS, Residential Service 
Rate DS, Service at Secondary Distribution Voltage 
Rate DP, Service at Primary Distribution Voltage 
Rate DT, Time-of-Day Rate for Service at Distribution Voltage 
Rate EH, Optional Rate for Electric Space Heating 
Rate GS-FL, General Service Rate for Small Fixed Loads 
Rate SP, Seasonal Sports Service 
Rate SL, Street Lighting Service 
Rate TL, Traffic Lighting Service 
Rate UOLS, Unmetered Outdoor Lighting 
Rate NSU, Street Lighting Service for Non-Standard Units 
Rate SC, Street Lighting Service - Customer Owned 
Rate SE, Street Lighting Service - Overhead Equivalent 
Rate LED, LED Street Lighting Service 
Rate TT, Time-of-Day Rate for Service at Transmission Voltage 
Other 

Rate($ /kWh) 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
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In addition, Duke Energy Kentucky proposes to change text of the following tariffs: Sheet No. 24 Service 
Regulations Section V - Metering, Sheet No. 25 Service Regulations Section VI - Billing and Payment, 
Sheet No. 98 Electricity Emergency Procedures for Long-Term Fuel Shortages, and Sheet No. 100 
Emergency Electric Procedures. 

The foregoing rates reflect a proposed increase in electric revenues of approximately $48,646,213 or 
14.96% over current total electric revenues to Duke Energy Kentucky. The estimated amount of increase 
per customer class is as follows: 
Rate RS - Residential Service: 
Rate DS - Service at Distribution Voltage: 
Rate DT-Time-of-Day Rate for Service at Distribution Voltage: 
Rate EH- Optional Rate for Electric Space Heating: 
Rate SP- Seasonal Sports Service: 
Rate GS-FL-General Service Rate for Small Fixed Loads: 
Rate DP-Service at Primary Distribution Voltage: 
Rate TT, Time-of-Day Rate for Service at Transmission Voltage: 
Rate SL-Street Lighting Service: 
Rate TL-Traffic Lighting Service: 
Rate UOLS-Unmetered Outdoor Lighting Electric Service: 
Rate NSU-Street Lighting Service for Non-Standard Units: 
Rate SC-Street Lighting Service-Customer Owned 

Rate SE-Street Lighting Service-Overhead Equivalent: 
Bad Check Charge 
Charge for Reconnection of Service (electric only): 
Rate DP A-Rate for Distribution Pole Attachments: 
Local Franchise Fee: 
Rate UDP-R: Underground Residential Distribution Policy: 
Rate UDP-G-General Underground Distribution Policy: 
Rate RTP-Experimental Real Time Pricing Program: 

(subset of other schedules) 
Rate MDC-Meter Data Charges: 

$22,855,269 or 17.36%; 
$13,198,789 or 14.30%; 
$10,516,009 or 13.31%; 
$91,708 or 14.23%; 
$3,343 or 11.41 %; 
$86,768 or 14.38%; 
$167,667 or 17.57%; 
$1,416,419 or 11.12%; 
$159,847 or 11.87%; 
$8,413 or 11.75%; 
$24,006 or 11.71%; 
$7,352 or 11.86%; 
$435 or 11.72%; 
$22,650 or 11.85%; 
$0 or 0.0%; 
$0 or 0.0%; 
$60,176 or 35.0%; 
$0 or 0.0%; 
$0 or0.0%; 
$0 or0.0%; 
$87,538 or 14.87%; 

$0 or 0.0%. 

The average monthly bill for each customer class to which the proposed rates will apply will increase 
approximately as follows (Average kWh/Bill; Monthly$ Increase; Percent Increase): 
Rate RS - Residential Service: 967; $14.89; 17.4% 
Rate DS- Service at Distribution Voltage: 7,096; $97.62; 14.8% 
Rate DT-Time-of-Day Rate for Service at Distribution Voltage: 533,215; $4,860.99; 13.3% 
Rate EH-Optional Rate for Electric Space Heating: 19,568; $184.10; 14.4% 
Rate SP- Seasonal Sports Service: 1,497; $18.57; 11.4% 
Rate GS-FL-General Service Rate for Small Fixed Loads: 601; $8.31; 14.4% 
Rate DP-Service at Primary Distribution Voltage: 109,108; $1,414.09; 17.8% 
Rate TT, Time-of-Day Rate for Service at Transmission Voltage: 1,389,443; $10,263.73; 12.2% 
Rate SL-Street Lighting Service•: 78; $1.15; 11.8% 
Rate TL-Traffic Lighting Service•: 15; $0.09; 12.0% 
Rate UOLS-Unmetered Outdoor Lighting Electric Service•: 59; $0.27; 12.0% 
Rate OL-E-Outdoor Lighting Equipment Installation: NA; $0; 0.0% 
Rate NSU-Street Lighting Service for Non-Standard Units•: 48; $0.88; 11.9% 
Rate SC-Street Lighting Service-Customer Owned*: 47; $0.21; 11.7% 
Rate SE-Street Lighting Service-Overhead Equivalent•: 60; $0.92; 11.9% 
Bad Check Charge NA; $0; 0.0% 
Charge for Reconnection of Service (electric only): NA; $0; 0.0% 
Rate DP A-Rate for Distribution Pole Attachments: NA; $1.53; 35.0% 
Rate RTP-Experimental Real Time Pricing Program: 209,128; $1,042.12; 14.8% 
Rate MDC-Meter Data Charges: NA; $0; 0.0% 

*For lighting schedules, values represent average monthly kWh usage per fixture. 
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The rates contained in this notice are the rates proposed by Duke Energy Kentucky; however, the 
Kentucky Public Service Commission may order rates to be charged that differ from the proposed rates 
contained in this notice. Such action may result in rates for consumers other than the rates in this notice. 

Any corporation, association, body politic or person with a substantial interest in the matter may, 
by written request within thirty (30) days after publication of this notice of the proposed rate changes, 
request leave to intervene; intervention may be granted beyond the thirty (30) day period for good cause 
shown. Such motion shall be submitted to the Kentucky Public Service Commission, P. 0. Box 615, 211 
Sower Boulevard, Frankfort, Kentucky 40602-0615, and shall set forth the grounds for the request 
including the status and interest of the party. If the Commission does not receive a written request for 
intervention within thirty (30) days of the initial publication the Commission may take final action on the 
application. 

Intervenors may obtain copies of the application and other filings made by the Company by 
contacting Ms. Minna Rolfes-Adkins at 139 East Fourth Street, Cincinnati, Ohio 45202 or by telephone at 
(513) 287-4356. A c0py of the application and other filings made by the Company is available for public 
inspection through the Commission's website at http://psc.ky.gov, at the Commission's office at 211 Sower 
Boulevard, Frankfort, Kentucky, Monday through Friday, 8:00 am. To 4:30 p.m., and at the following 
Company offices: 4580 Olympic Boulevard, Erlanger, Kentucky 41018. Comments regarding the 
application may be submitted to the Public Service Commission through its website, or by mail at the 
following Commission address. 

For further information contact: 

PUBLIC SERVICE COMMISSION 
COMMONWEALTH OF KENTUCKY 
P. 0. BOX 615 
211 SOWER BOULEVARD 
FRANKFORT, KENTUCKY 40602-0615 
(502) 564-3940 

DUKE ENERGY KENTUCKY 
4580 OLYMPIC BOULEVARD 
ERLANGER, KENTUCKY 41018 
(513) 287-4315 
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Duke Energy Kentucky, Inc. (''Duke Energy Kentucky" or "Company") hereby gives notice that, in an 
application to be filed no sooner than September l, 2017, Duke Energy Kentucky will be seeking approval 
by the Public Service Commission, Frankfort, Kentucky of an adjustment of electric rates and charges 
proposed to become effective on and after October l, 2017. The Commission has docketed this proceeding 
as Case No. 2017-00321. 

The proposed electric rates are applicable to the following communities: 
Alexandria Elsmere 
Bellevue Erlanger 
Boone County Fairview 
Bromley Florence 
Campbell County Fort Mitchell 
Cold Spring Fort Thomas 
Covington Fort Wright 
Crescent Park Grant County 
Crescent Springs Highland Heights 
Crestview Independence 
Crestview Hills Kenton County 
Crittenden Kenton Vale 
Dayton Lakeside Park 
Dry Ridge Latonia Lakes 
Edgewood 

Ludlow 
Melbourne 
Newport 
Park Hills 
Pendleton County 
Ryland Heights 
Silver Grove 
Southgate 
Taylor Mill 
Union 
Villa Hills 
Walton 
Wilder 
Woodlawn 

DUKE ENERGY KENTUCKY CURRENT AND PROPOSED ELECTRIC RATES 

Current Rate 
Customer Charge 
Energy Charge 

All kilowatt-hours 
Proposed Rate 
Customer Charge 
Energy Charge 

All kilowatt-hours 

Residential Service - Rate RS 
!Electric Tariff Sheet No. 30) 

$4.50 per month 

7 .5456¢ per kWh 

$11.22 per month 

8.3908¢ per kWh 

Service at Secondarr Distribution Voltage-Rate DS 
(Electric Tariff Sheet No. 40) 

Current Rate 
Customer Charge per month 

Single Phase Service 
Three Phase Service 

Demand Charge 
First 15 kilowatts 
Additional kilowatts 

Energy Charge 
First 6,000 kWh 
Next 300 kWh/kW 
Additional kWh 

Proposed Rate 
Customer Charge per month 

Single Phase Service 
Three Phase Service 

Demand Charge 

$ 7.50 
$15.00 

$ 0.00 
$ 7.75 

per month 
per month 

per kW 
per kW 

8.1645¢ per kWh 
5.0119¢ per kWh 
4. l 043¢ per kWh 

$ 17.14 
$34.28 

per month 
per 1nonth 



First 15 kilowatts 
Additional kilowatts 

Energy Charge 
First 6,000 kWh 
Next 300 kWh/kW 
Additional kWh 

$ 0.00 
$ 8.73 

per kW 
per kW 

9.1917¢ per kWh 
5.6425¢ per kWh 
4.6204¢ per kWh 
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Time-of-Day Rate for Service at Distribution Voltage-Rate DT 
(Electric Tariff Sheet No. 41) 

Current Rate 
Customer Charge 

Single Phase 
Three Phase 
Primary Voltage Service 

Demand Charge 
Summer 
On Peak kW 
Off Peak kW 
Winter 

On Peak kW 
Off Peak kW 

Energy Charge 
Summer 
On Peak kWh 
Off Peak kWh 
Winter 

On Peak kWh 
Off Peak kWh 

Metering 
First 1,000 kW of On Peak billing demand at 
Additional kW of On Peak billing demand at 
Proposed Rate 
Base Rate 
Customer Charge 

Single Phase 
Three Phase 
Primary Voltage Service 

Demand Charge 
Summer 

On Peak kW 
Off Peak kW 

Winter 
On Peak kW 
Off Peak kW 

Energy Charge 
Summer 

On Peak kWh 
Off Peak kWh 

Winter 
On Peak kWh 
Off Peak kWh 

Metering 
First 1,000 kW of On Peak billing demand at 
Additional kW of On Peak billing demand at 

$7.50 per month 
$15.00 per month 
$I 00.00 per month 

$ 12.75 per kW 
$ 1.15 per kW 

$ 12.07 per kW 
$ 1.15 per kW 

4.4195¢ per kWh 
3.6195¢ per kWh 

4.2195¢ per kWh 
3.6195¢ per kWh 

$ 0.65 per kW. 
$ 0.50 per kW. 

$ 200.00 per month 
$ 400.00 per month 
$ 465.00 per month 

$ 14.39 per kW 
$ 1.30 per kW 

$ 13.62 per kW 
$ 1.30 per kW 

4.9875¢ per kWh 
4.0844¢ per kWh 

4.7612¢ per kWh 
4.0844¢ per kWh 

$ 0.73 per kW. 
$ 0.56 per kW. 
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Optional Rate for Electric Space Heating-Rate EH 
(Electric Tariff Sheet No. 42) 

Current Rate 
A. Winter Period 
Customer Charge 

Single Phase Service 
Three Phase Service 
Primary Voltage Service 

Demand Charge 
All kW 

Energy Charge 
All kWh 

Proposed Rate 
A. Winter Period 
Customer Charge 

Single Phase Service 
Three Phase Service 
Primary Voltage Service 

Demand Charge 
All kW 

Energy Charge 
All kWh 

Current Rate 

$ 7.50 per month 
$ 15.00 per month 
$I 00.00 per month 

$ 0.00 perkW 

6.1524¢ per kWh 

$ 17.14 permonth 
$ 34.28 per month 
$118.78 per month 

$ 0.00 perkW 

6.9947¢ per kWh 

Seasonal Sports Service-Rate SP 
(Electric Tariff Sheet No. 43) 

Customer Charge $7.50 per month 
Energy Charge I 0.0598¢ per kWh 
A charge of $25.00 is applicable to each season to cover in part the cost of reconnection of service. 
Proposed Rate 
Customer Charge $17.14 per month 
Energy Charge 10.6568¢ per kWh 
A charge of $25.00 is applicable to each season to cover in part the cost of reconnection of service. 

Current Rate 

Optional Unmetered General Service Rate 
For Small Fixed Loans - Rate GS-FL 

(Electric Tariff Sheet No. 44) 

For loads based on a range of 540 to 720 hours 
use per month of the rated capacity of the 
connected equipment 8.0723¢ per kWh 
For loads ofless than 540 hours use per month of 
the rated capacity of the connected equipment 9.2947 per kWh 
Minimum: $3.00 per Fixed Load Location per month. 
Proposed Rate 
For loads based on a range of 540 to 720 hours 
use per month of the rated capacity of the 
connected equipment 9.2698¢ per kWh 
For loads of less than 540 hours use per month of 
the rated capacity of the connected equipment 10.6767¢ per kWh 
Minimum: $3.14 per Fixed Load Location per month. 
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Service at Primary Distribution Voltage Applicability-Rate DP 
(Electric Tariff Sheet No. 45) 

Current Rate 
Customer Charge per month 

Primary Voltage Service (12.5 or 34.5 kV) 
Demand Charge 

All kilowatt 
Energy Charge 

First 300 kWh/kW 
Additional kWh 

Proposed Rate 
Customer Charge per month 

Primary Voltage Service (12.5 or 34.5 kV) 
Demand Charge 

All kilowatts 
Energy Charge 

First 300 kWh 
Additional kWh 

$100.00 per month 

$ 7.08 perkW 

5.1068¢ per kWh 
4.3198¢ per kWh 

$118. 78 per month 

$ 8.40 per kW 

6.0595¢ per kWh 
5.1267¢ per kWh 

Time-of-Day Rate for Service at Transmission Voltage-Rate TT 
(Electric Tariff Sheet No. 51) 

Current Rate 
Customer Charge per month $500.00 per month 
Demand Charge 

Summer 
On Peak kW $ 7.60 per kW 
Off Peak kW $ 1.15 per kW 

Winter 
On Peak kW $ 6.24 per kW 
OfrPeakkW $ 1.15 per kW 

Energy Charge 
All kWh 4.2648¢ per kWh 

Proposed Rate 
Customer Charge per month $500.00 per month 

Demand Charge 
Summer 
On Peak kW $ 8.46 per kW 
Off Peak kW $ 1.28 per kW 

Winter 
On Peak kW $ 6.95 per kW 
Off Peak kW $ 1.28 per kW 

Energy Charge 
Summer 
On Peak kWh 5.4454¢ per kWh 
Off Peak kWh 4.4594¢ per kWh 

Winter 
On Peak kWh 5.1983¢ per kWh 
Off Peak kWh 4.4594¢ per kWh 



Current Rate 
1. Administrative Charge 

Rider GSS - Generation Support Service 
(Electric Tariff Sheet No. 58) 
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The Administrative Charge shall be $50 plus the appropriate Customer Charge. 
2. Monthly Distribution Reservation Charge 

3. 

4. 

a. Rate DS - Secondary Distribution Service 
b. Rate DT - Distribution Service 
c. Rate DP - Primary Distribution Service 
d. Rate TT - Transmission Service 

Monthly Transmission Reservation Charge 
a. Rate DS - Secondary Distribution Service 
b. Rate DT - Distribution Service 
c. Rate DP- Primary Distribution Service 
d. Rate TT - Transmission Service 

Monthly Ancillary Services Reservation Charge 
a. Rate DS, - Secondary Distribution Service 
b. Rate DT - Distribution Service 
c. 
d. 

Rate DP - Primary Distribution Service 
Rate TT - Transmission Service 

Proposed Rate 
1. Administrative Charge 

$2.6853 per kW 
$2.4735 per kW 
$2.7781 per kW 
$0.0000 per kVA 

$1.3094 per kW 
$1.3047 per kW 
$1.8493 per kW 
$1.2861 perkVA 

$0.5240 per kW 
$0.5240 per kW 
$0.5240 per kW 
$0.4550 per kVA 

The Administrative Charge shall be $50 plus the appropriate Customer Charge. 
2. Monthly Reservation Charge 

e. Rate DS - Secondary Distribution Service 
f. Rate DT - Distribution Service 
g. 
h. 

Rate DP- Primary Distribution Service 
Rate TT - Transmission Service 

$4.8466 per kW 
$5.9992 per kW 
$6.1484 per kW 
$2.9666 per kW 

Real Time Pricing-Market-Based Pricing- Rate RTP-M 
(Electric Tariff Sheet No. 59) 

Current Rate 
Secondary Services ....... $15.00 per month 
Primary Service ............. $100.00 per month 
Transmission Service ........ $500.00 per month 

Energy Delivery Charge 
Charge For Each kW Per Hour: 

Secondary Service .......... $0.006053 per kW Per Hour 
Primary Service ............ $0.005540 per kW Per Hour 
Transmission Service ....... $0.002008 per kW Per Hour 

Ancillary Services Charge shall be applied on an hour by hour basis. 
Charge For Each kW Per Hour: 

Secondary Delivery ....... $0.000760 per kW Per Hour 
Primary Delivery ........... $0.000740 per kW Per Hour 
Transmission Delivery .... $0.000721 per kW Per Hour 

Proposed Rate 
CANCELLED & WITHDRAWN 
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Street Li~htin~ Service-Rate SL 
(Electric Tariff Sheet No. 60} 

Current Rate 
OVERHEAD DISTRIBUTION AREA Lamp Annual 

Fixture Description Watts kW/Unit kWh Rate/Unit 
Standard Fixture (Cobra Head) 

Mercury Vapor 
7,000 lumen 175 0.193 803 $ 7.11 
7,000 lumen (Open Refractor) 175 0.205 853 $ 5.94 
10,000 lumen 250 0.275 1,144 $ 8.21 
21,000 lumen 400 0.430 1,789 $ 10.99 

Metal Halide 
14,000 lumen 175 0.193 803 $ 7.11 
20,500 lumen 250 0.275 1,144 $ 8.21 
36,000 lumen 400 0.430 1,789 $ 10.99 

Sodium Vapor 
9,500 lumen 100 0.117 487 $ 7.87 
9,500 lumen (Open Refractor) 100 0.117 487 $ 5.91 
16,000 lumen 150 0.171 711 $ 8.58 
22,000 lumen 200 0.228 948 $ 11.13 
27,500 lumen 250 0.275 948 $ 11.13 
50,000 lumen 400 0.471 1,959 $ 14.95 

Decorative Fixtures 
Sodium Vapor 

9,500 lumen (Rectilinear) 100 0.117 487 $9.78 
22,000 lumen (Rectilinear) 200 0.246 1,023 $12.09 
50,000 lumen (Rectilinear) 400 0.471 1,959 $16.00 
50,000 lumen (Setback) 400 0.471 1,959 $23.79 

Where a street lighting fixture served overhead is to be installed on another utility's pole on which the 
Company does not have a contact, a monthly pole charge will be assessed. 

Spans of Secondary Wiring: 
For each increment of50 feet of secondary wiring beyond the first 150 feet from the pole, the following 
price per month shall be added to the price per month per street lighting unit: $0.52. 
UNDERGROUND DISTRIBUTION Lamp Annual 

AREA Watts kW/Unit kWh Rate/Unit 
Fixture Description 
Standard Fixture (Cobra Head) 

Mercury Vapor 
7,000 lumen 175 0.210 874 $7.24 
7,000 lumen (Open Refractor) 175 0.205 853 $ 5.94 
10,000 lumen 250 0.292 1,215 $ 8.36 
21,000 lumen 400 0.460 1,914 $ 11.25 

Metal Halide 
14,000 lumen 175 0.210 874 $ 7.24 
20,500 lumen 250 0.292 1,215 $ 8.36 
36,000 lumen 400 0.460 1,914 $11.25 

Sodium Vapor 
9,500 lumen 100 0.117 487 $ 7.87 
9,500 lumen (Open Refractor) 100 0.117 487 $ 5.99 
16,000 lumen 150 0.171 711 $ 8.55 
22,000 lumen 200 0.228 948 $ 11.13 
50,000 lumen 400 0.471 1,959 $ 14.95 
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Decorative Fixtures 
Mercury Vapor 

7,000 lumen (Town & Country) 
7,000 lumen (Holophane) 
7,000 lumen (Gas Replica) 
7,000 lumen (Granville) 
7,000 lumen (Aspen) 

Metal Halide 
14,000 lumen (Traditionaire) 
14,000 lumen (Granville Acom) 
14,000 lumen (Gas Replica) 

Sodium Vapor 
9,500 lumen (Town & Country) 
9,500 lumen (Holophane) 
9,500 lumen (Rectilinear) 
9,500 lumen (Gas Replica) 
9,500 lumen (Aspen) 
9,500 lumen (Traditionaire) 
9,500 lumen (Granville Acom) 

22,000 lumen (Rectilinear) 
50,000 lumen (Rectilinear) 
50,000 lumen (Setback) 

POLE CHARGES 
Po le Description 
Wood 

17 foot (Wood Laminated) (a) 
30 foot 
35 foot 
40 foot 

Aluminum 
12 foot (decorative) 
28 foot 
28 foot (heavy duty) 
30 foot (anchor base) 

Fiberglass 
17 foot 
12 foot (decorative) 
30 foot (bronze) 
35 foot (bronze) 

Steel 
27 foot (I I gauge) 
27 foot (3 gauge) 

Spans of Secondary Wiring: 

175 0.205 
175 0.210 
175 0.210 
175 0.205 
175 0.210 

175 0.205 
175 0.210 
175 0.210 

100 0.117 
100 0.128 
100 0.117 
100 0.128 
100 0.128 
100 0.117 
100 0.128 
200 0.246 
400 0.471 
400 0.471 

Pole Type 

Wl7 
W30 
W35 
W40 

Al2 
A28 
A28H 
A30 

Fl7 
Fl2 
F30 
F35 

S27 
S27H 
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853 $ 7.48 
874 $ 9.40 
874 $21.48 
853 $7.56 
874 $13.61 

853 $7.48 
874 $13.61 
874 $21.57 

487 $10.93 
532 $11.84 
487 $ 8.83 
532 $ 22.26 
532 $ 13.79 
487 $ 10.93 
532 $ 13.79 

1,023 $ 12.15 
1,959 $16.06 
1,959 $23.79 

Rate/Pole 

$ 4.40 
$ 4.34 
$ 4.40 
$ 5.27 

$11.97 
$ 6.94 
$ 7.01 
$13.86 

$ 4.40 
$12.87 
$ 8.38 
$ 8.60 

$11.31 
$17.05 

For each increment of 25 feet of secondary wiring beyond the first 25 feet from the pole, the following price 
per month shall be added to the price per month per street lighting unit: $0.75. 
Base Fuel Cost 
All kilowatt-hours shall be subject to a charge of $0.023837 per kilowatt-hour reflecting the base cost of 
fuel. 
Proposed Rate 
OVERHEAD DISTRIBUTION AREA 

Fixture Description 

Standard Fixture (Cobra Head) 
Mercury Vapor 

7,000 lumen 

Lamp 
Watts 

175 

Annual 
kW/Unit kWh Rate/Unit 

0.193 803 $7.96 
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7,000 lumen (Open Refractor) 175 0.205 853 $ 6.65 
I 0,000 lumen 250 0.275 1,144 $ 9.19 
21,000 lumen 400 0.430 1,789 $ 12.30 

Metal Halide 
14,000 lumen 175 0.193 803 $ 7.96 
20,500 lumen 250 0.275 1,144 $ 9.19 
36,000 lumen 400 0.430 1,789 $ 12.30 

Sodium Vapor 
9,500 lumen 100 0.117 487 $ 8.81 
9,500 lumen (Open Refractor) 100 0.117 487 $ 6.61 
16,000 lumen 150 0.171 711 $ 9.60 
22,000 lumen 200 0.228 948 $ 12.45 
27 ,500 lumen 250 0.275 948 $ 12.45 
50,000 lumen 400 0.471 1,959 $ 16.73 

Decorative Fixtures 
Sodium Vapor 

9,500 lumen (Rectilinear) 100 0.117 487 $ 10.94 
22,000 lumen (Rectilinear) 200 0.246 1,023 $ 13.53 
50,000 lumen (Rectilinear) 400 0.471 1,959 $ 17.90 
50,000 lumen (Setback) 400 0.471 1,959 $ 26.62 

Where a street lighting fixture served overhead is to be installed on another utility's pole on which the 
Company does not have a contact, a monthly pole charge will be assessed. 
Spans of Secondary Wiring: 
For each increment of 50 feet of secondary wiring beyond the first 150 feet from the pole, the following 
price per month shall be added to the price per month per street lighting unit: $0.58. 
UNDERGROUND DISTRIBUTION Lamp Annual 
AREA Watts kWfUnit kWh Rate/Unit 

Fixture Description 
Standard Fixture (Cobra Head) 

Mercury Vapor 
7,000 lumen 175 0.210 874 $ 8.10 
7 ,000 lumen (Open Refractor) 175 0.205 853 $ 6.65 
10,000 lumen 250 0.292 1,215 $ 9.35 
21,000 lumen 400 0.460 1,914 $ 12.59 

Metal Halide 
14,000 lumen 175 0.210 874 $ 8.10 
20,500 lumen 250 0.292 1,215 $ 9.35 
36,000 lumen 400 0.460 1,914 $ 12.59 

Sodium Vapor 
9,500 lumen 100 0.117 487 $ 8.81 
9,500 lumen (Open Refractor) 100 0.117 487 $ 6.70 
16,000 lumen 150 0.171 711 $ 9.57 
22,000 lumen 200 0.228 948 $ 12.45 
50,000 lumen 400 0.471 1,959 $ 16.73 

Decorative Fixtures 
Mercury Vapor 

7,000 lumen (Town & Country) 175 0.205 853 $ 8.37 
7,000 lumen (Holophane) 175 0.210 874 $ 10.52 
7,000 lumen (Gas Replica) 175 0.210 874 $ 24.04 
7,000 lumen (Granville) 175 0.205 853 $ 8.46 
7,000 lumen (Aspen) 175 0.210 874 $15.23 

Metal Halide 
14,000 lumen (Traditionaire) 175 0.205 853 $ 8.37 
14,000 lumen (Granville Acom) 175 0.210 874 $ 15.23 
14,000 lumen (Gas Replica) 175 0.210 874 $ 24.13 



Sodium Vapor 
9,500 lumen (Town & Country) lOO 0.117 
9,500 lumen (Holophane) lOO 0.128 
9,500 lumen (Rectilinear) I 00 0.117 
9,500 lumen (Gas Replica) JOO 0.128 
9,500 lumen (Aspen) 100 0.128 
9,500 lumen (Traditionaire) lOO 0.117 
9,500 lumen (Granville Acom) lOO 0.128 

22,000 lumen (Rectilinear) 200 0.246 
50,000 lumen (Rectilinear) 400 0.471 
50,000 lumen (Setback) 400 0.471 

POLE CHARGES 
Pole Description 
Wood 

17 foot (Wood Laminated) (a) 
30 foot 
35 foot 
40 foot 

Aluminum 
12 foot (decorative) 
28 foot 
28 foot (heavy duty) 
30 foot (anchor base) 

Fiberglass 

Steel 

17 foot 
12 foot (decorative) 
30 foot (bronze) 
35 foot (bronze) 

27 foot ( 11 gauge) 
27 foot (3 gauge) 

Spans of Secondary Wiring: 

Pole Type 

Wl7 
W30 
W35 
W40 

Al2 
A28 

A28H 
A30 

F17 
Fl2 
F30 
F35 

S27 
S27H 
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487 
532 
487 
532 
532 
487 
532 

1,023 
1,959 
1,959 

$ 12.23 
$ 13.25 
$ 9.88 
$ 24.91 
$ 15.43 
$ 12.23 
$ 15.43 
$ 13.59 
$ 17.97 
$ 26.62 

Rate/Pole 

$ 4.92 
$ 4.86 
$ 4.92 
$ 5.90 

$ 13.39 
$ 7.76 
$ 7.84 
$ 15.51 

$ 4.92 
$ 14.40 
$ 9.38 
$ 9.62 

$ 12.65 
$ 19.08 

For each increment of25 feet of secondary wiring beyond the first 25 feet from the pole, the following price 
per month shall be added to the price per month per street lighting unit: $0.84. 
Base Fuel Cost 

The rates per unit shown above include a charge of$0.023837 per kilowatt-hour reflecting the base cost of 
fuel. 

Current Rate 

Traffic Lighting Service -Rate TL 
!Electric Tariff Sheet No. 61) 

Where the Company supplies energy only, all kilowatt-hours shall be billed at 3.8066 cents per kilowatt 
hour; 
Where the Company supplies energy from a separately metered source and the Company has agreed to 
provide limited maintenance for traffic signal equipment, all kilowatt-hours shall be billed at 2.1078 
cents per kilowatt-hour. 
Where the Company supplies energy and has agreed to provide limited maintenance for traffic signal 
equipment, all kilowatt-hours shall be billed at 5.9145 cents per kilowatt-hour. 
Proposed Rate 
Where the Company supplies energy only, all kilowatt-hours shall be billed at 4.2590 cents per kilowatt
hour; 
Where the Company supplies energy from a separately metered source and the Company has agreed to 
provide limited maintenance for traffic signal equipment, all kilowatt-hours shall be billed at 2.3583 cents 
per kilowatt-hour. 
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Where the Company supplies energy and has agreed to provide limited maintenance for traffic signal 
equipment, all kilowatt-hours shall be billed at 6.6174 cents per kilowatt-hour. 

Current Rate 
All kWh 

Proposed Rate 
All kWh 

Current Rate 

Unmetered Outdoor Lighting Electric Service-Rate UOLS 
(Electric Tariff Sheet No. 62) 

3.7481 ¢ per kWh 

4.1936¢ per kWh 

Outdoor Lighting Equipment Installation- Rate OL-E 
(Electric Tariff Sheet No. 63) 

The System Charge is determined by applying the current Levelized Fixed Charge Rate (LFCR), to the 
Company's cost of purchasing and installing the System. 
Proposed Rate 
There are no changes to this tariff schedule. 

Outdoor Lighting Service- Rate OL 
(Electric Tariff Sheet No. 65) 

Current Rate 
Lamp kW/ Annual 
Watts Luminaire kWh Rate/Unit 

Standard Fixtures (Cobra Head) 
Mercury Vapor 

7,000 lumen (Open Refractor) 175 0.205 853 $ 8.73 
7,000 lumen 175 0.210 874 $11.17 
10,000 lumen 250 0.292 1,215 $13.04 
21,000 lumen 400 0.460 1,914 $16.75 

Metal Halide 
14,000 lumen 175 0.210 874 $11.17 

20,500 lumen 250 0.307 1,215 $13.06 
36,000 lumen 400 0.460 1,914 $16.75 

Sodium Vapor 
9,500 lumen (Open Refractor) 100 0.117 487 $ 7.68 
9,500 lumen 100 0.117 487 $ 9.99 
16,000 lumen 150 0.171 711 $ 11.27 
22,000 lumen 200 0.228 948 $ 12.47 
27,500 lumen 200 0.228 948 $ 12.47 
50,000 lumen 400 0.471 1,959 $ 14.53 

Decorative Fixtures (a) 
Mercury Vapor 

7,000 lumen (Town & Country) 175 0.205 853 $ 13.38 
7,000 lumen (Holophane) 175 0.210 874 $17.24 
7,000 lumen (Gas Replica) 175 0.210 874 $41.66 
7,000 lumen (Aspen) 175 0.210 874 $25.77 

Sodium Vapor 
9,500 lumen (Town & Country) 100 0.117 487 $21.10 
9,500 lumen (Holophane) 100 0.128 532 $22.86 
9,500 lumen (Rectilinear) 100 0.117 487 $18.79 
9,500 lumen (Gas Replica) 100 0.128 532 $43.94 
9,500 lumen (Aspen) 100 0.128 532 $26.63 
9,500 lumen (Traditionaire) 100 0.117 487 $21.10 
9,500 lumen (Granville Acorn) 100 0.128 532 $26.63 



22,000 lumen (Rectilinear) 200 0.246 
50,000 lumen (Rectilinear) 400 0.471 
50,000 lumen (Setback) 400 0.471 

B. Flood lighting units served in overhead distribution areas (FL): 
Mercury Vapor 

21,000 lumen 400 
Metal Halide 

20,500 lumen 
36,000 lumen 

Sodium Vapor 
22,000 lumen 
30,000 lumen 
50,000 lumen 

Proposed Rate 
CANCELLED & WITHDRAWN 

250 
400 

200 
250 
400 

0.460 

0.307 
0.460 

0.246 
0.312 
0.480 
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1,023 
1,959 
1,959 

1,914 

1,215 
1,914 

1,023 
1,023 
1,997 

$22.37 
$28.38 
$44.15 

$16.76 

$13.04 
$16.76 

$ 12.38 
$ 12.38 
$ 15.35 

Street Lighting Service for Non-Standard Units -Rate NSU 
(Electric Tariff Sheet No. 66) 

Current Rate 
Company owned 

Boulevard units served underground 

Lamp 
Watts 

a. 2,500 lumen Incandescent- Series 148 
b. 2,500 lumen Incandescent-Multiple 189 
Holophane Decorative fixture on 17 foot 
fiberglass pole served underground with 
direct buried cable 

kW/Unit 

0.148 
0.189 

Annual 
kW/unit 

616 
786 

Rate/Unit 

$ 9.22 
$ 7.16 

a. 10,000 lumen Mercury Vapor 250 0.292 1,215 $16.79 
The cable span charge of $.75 per each increment of25 feet of secondary wiring shall be added to the 
Rate/unit charge for each increment of secondary wiring beyond the first 25 feet from the pole base. 

Street light units served overhead distribution 
a. 2,500 lumen Incandescent 189 
b. 2,500 lumen Mercury Vapor 100 
c. 21,000 lumen Mercury Vapor 400 

Customer owned 
Steel boulevard units served underground 
with limited maintenance by Company 
a. 2,500 lumen Incandescent- Series 148 
b. 2,500 lumen Incandescent-Multiple 189 

Base Fuel Cost 

0.189 
0.109 
0.460 

0.148 
0.189 

786 
453 
1,914 

616 
786 

$ 7.10 
$ 6.72 
$ 10.66 

$5.44 
$6.92 

The rates per unit shown above include $0.023837 per kilowatt-hour reflecting the base cost offuel. 
Proposed Rate 

Company owned 

Boulevard units served underground 
a. 2,500 lumen Incandescent - Series 
b. 2,500 lumen Incandescent - Multiple 

Holophane Decorative fixture on 17 foot 
fiberglass pole served underground with 
direct buried cable 
a. 10,000 lumen Mercury Vapor 

Lamp 
Watts 

148 
189 

250 

kW Annual 
Unit kW Rate/Unit 

0.148 616 $ 10.32 
0.189 786 $ 8.01 

0.292 1,215 $18.79 
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The cable span charge of$.84 per each increment of25 feet of secondary wiring shall be added to the 
Rate/unit charge for each increment of secondary wiring beyond the first 25 feet from the pole base. 

Street light units served overhead distribution 
a. 2,500 lumen Incandescent 
b. 2,500 lumen Mercury Vapor 
c. 21,000 lumen Mercury Vapor 

Customer owned 
Steel boulevard units served underground 
with limited maintenance by Company 
a. 2,500 lumen Incandescent - Series 
b. 2,500 lumen Incandescent- Multiple 

Base Fuel Cost 

189 
100 
400 

148 
189 

0.189 
0.109 
0.460 

0.148 
0.189 

786 
453 

1,914 

616 
786 

$ 7.94 
$ 7.52 
$ 11.93 

$ 6.09 
$ 7.74 

The rates per unit shown above include $0.023837 per kilowatt-hour reflecting the base cost of fuel. 

Private Outdoor Lighting for Non-Standard Units-Rate NSP 
(Electric Tariff Sheet No. 67) 

Current Rate 
Private outdoor lighting units: 

The following monthly charge will be assessed for existing facilities, but this unit will not be available to 
any new customers after May 15, 1973: 

Lamp 
Watt 

kW Annual 
Unit kWh Rate/Unit 

2,500 lumen Mercury, Open Refractor . . . . . . . 100 0.115 
0.115 

478 
478 

$ 7.79 
$ 10.66 2,500 lumen Mercury, Enclosed Refractor. . . . . 100 

Outdoor lighting units served in underground residential distribution areas: 
The following monthly charge will be assessed for existing fixtures which include lamp and 
luminaire, controlled automatically, with an underground service wire not to exceed 35 feet from the 
service point, but these units will not be available to new customers after May 5, 1992: 

7,000 lumens Mercury, Mounted on a 
17-foot Fiberglass Pole ................ . 

7 ,000 lumen Mercury, Mounted on a 
17-foot Wood Laminated Pole (a) ......... . 

7 ,000 lumen Mercury, Mounted on a 
30-foot Wood Pole ..................... . 

9,500 lumen Sodium Vapor, TC 100 R ....... . 
(a) Note: New or replacement poles are not available. 

Flood lighting units served in overhead distribution areas: 

Lamp Annual 
Watt kW/Unit kWh 

175 

175 

175 
100 

0.205 

0.205 

0.205 
0.117 

853 

853 

853 
487 

The following monthly charge will be assessed for each existing fixture, which includes lamp and 
luminaire, controlled automatically, mounted on a utility pole, as specified by the Company, with a 
span of wire not to exceed 120 feet, but these units will not be available after May 5, 1992: 

Lamp Annual 
Watts kW/Fixture kWh 

52,000 lumen Mercury (35-foot Wood Pole) ... . 1,000 1.102 4,584 
52,000 lumen Mercury (50-foot Wood Pole) ... . 1,000 1.102 4,584 
50,000 lumen Sodium Vapor ........... . 400 0.471 1,959 

Base Fuel Cost 
All kilowatt-hours shall be subject to a charge of $0.023837 per kilowatt-hour reflecting the base cost of 

fuel. 
Proposed Rate 

CANCELLED & WITHDRAWN 

Rate/Unit 

$14.54 

$14.54 

$13.44 
$ 11.22 

Rate/Unit 
$28.55 
$32.16 
$19.79 
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Street Lighting Service-Customer Owned - Rate SC 
(Electric Tariff Sheet No. 68) 

Current Rate 

Fixture Description 
Standard Fixture (Cobra Head) 
Mercury Vapor 

7,000 lumen 
I 0,000 lumen 
21,000 lumen 

Metal Halide 
14,000 lumen 

20,500 lumen 
36,000 lumen 

Sodium Vapor 
9,500 lumen 
16,000 lumen 
22,000 lumen 
27,500 lumen 
50,000 lumen 

Decorative Fixture 
Mercury Vapor 

7,000 lumen (Holophane) 
7,000 lumen (Town & Country) 
7,000 lumen (Gas Replica) 
7,000 lumen (Aspen) 

Metal Halide 
14,000 lumen (Traditionaire) 
14,000 lumen (Granville Acom) 
14,000 lumen (Gas Replica) 

Sodium Vapor 

Lamp 
Watts 

175 
250 
400 

175 
250 
400 

100 
150 
200 
250 
400 

175 
175 
175 
175 

175 
175 
175 

kW/Unit 

0.193 
0.275 
0.430 

0.193 
0.275 
0.430 

0.117 
0.171 
0.228 
0.228 
0.471 

0.210 
0.205 
0.210 
0.210 

0.205 
0.210 
0.210 

Annual 
kWh 

803 
1,144 
1,789 

803 
1,144 
1,789 

487 
711 
948 
948 

1,959 

874 
853 
874 
874 

853 
874 
874 

9,500 lumen (Town & Country) 100 0.117 487 
9,500 lumen (Traditionaire) 100 0.117 487 
9,500 lumen (Granville Acom) 100 0.128 532 
9,500 lumen (Rectilinear) 100 0.117 487 
9,500 lumen (Aspen) 100 0.128 532 
9,500 lumen (Holophane) 100 0.128 532 
9,500 lumen (Gas Replica) 100 0.128 532 
22,000 lumen (Rectilinear) 200 0.246 1,023 
50,000 lumen (Rectilinear) 400 0.471 1,959 

Where a street lighting fixture served overhead is to be installed on another utility's pole on which the 
Company does not have a contact, a monthly pole charge will be assessed. 

Pole Description Pole Type 
Wood 

30 foot 
35 foot 
40 foot 

Customer Owned and Maintained Units 

W30 
W35 
W40 

The rate for energy used for this type street lighting will be $0.037481 per kilowatt-hour which 
includes the base fuel cost rate stated below. The monthly kilowatt-hour usage will be mutually agreed upon 
between the Company and the customer. Where the average monthly usage is less than 150 kWh per point 
of delivery, the customer shall pay the Company, in addition to the monthly charge, the cost of providing 
electric service on the basis of time and material plus overhead charges. An estimate of the cost will be 
submitted for approval before work is carried out. 
Base Fuel Cost 

Rate/Unit 

$ 4.19 
$ 5.33 
$ 7.40 

$ 4.19 
$ 5.33 
$ 7.40 

$ 5.04 
$ 5.62 
$ 6.17 
$ 6.17 
$ 8.36 

$ 5.32 
$ 5.27 
$ 5.32 
$ 5.32 

$ 5.27 
$ 5.32 
$ 5.32 

$ 4.96 
$ 4.96 
$ 5.18 
$ 4.96 
$ 5.18 
$ 5.18 
$ 5.18 
$ 6.54 
$ 8.65 

Rate/Pole 

$4.34 
$4.40 
$5.27 
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The rates per unit shown above include $0.023837 per kilowatt-hour reflecting the base cost of fuel. 
Proposed Rate 

Lamp Annual 
Watts kW/Unit kWh 

Fixture Description 
Standard Fixture (Cobra Head) 
Mercury Vapor 

7,000 lumen 175 0.193 803 
10,000 lumen 250 0.275 1,144 
21,000 lumen 400 0.430 1,789 

Metal Halide 
14,000 lumen 175 0.193 803 

20,500 lumen 250 0.275 1,144 
36,000 lumen 400 0.430 l,789 

Sodium Vapor 
9,500 lumen 100 0.117 487 
16,000 lumen 150 0.171 711 
22,000 lumen 200 0.228 948 
27,500 lumen 250 0.228 948 
50,000 lumen 400 0.471 1,959 

Decorative Fixture 
Mercury Vapor 

7,000 lumen (Holophane) 175 0.210 874 
7,000 lumen (Town & Country) 175 0.205 853 
7 ,000 lumen (Gas Replica) 175 0.210 874 
7,000 lumen (Aspen) 175 0.210 874 

Metal Halide 
14,000 lumen (Traditionaire) 175 0.205 853 
14,000 lumen (Granville Acorn) 175 0.210 874 
14,000 lumen (Gas Replica) 175 0.210 874 

Sodium Vapor 
9,500 lumen (Town & Country) 100 0.117 487 
9,500 lumen (Traditionaire) 100 0.117 487 
9,500 lumen (Granville Acom) 100 0.128 532 
9,500 lumen (Rectilinear) 100 0.117 487 
9,500 lumen (Aspen) 100 0.128 532 
9,500 lumen (Holophane) 100 0.128 532 
9,500 lumen (Gas Replica) 100 0.128 532 

22,000 lumen (Rectilinear) 200 0.246 1,023 
50,000 lumen (Rectilinear) 400 0.471 1,959 
Pole Description Pole Type 

Wood 
30 foot W30 
35 foot W35 
40 foot W40 

Customer Owned and Maintained Units 
The rate for energy used for this type street lighting will be $0.041936 per kilowatt-hour which 

includes the base fuel cost rate stated below. The monthly kilowatt-hour usage will be mutually agreed upon 
between the Company and the customer. Where the average monthly usage is less than 150 kWh per point 
of delivery, the customer shall pay the Company, in addition to the monthly charge, the cost of providing 
electric service on the basis of time and material plus overhead charges. An estimate of the cost will be 
submitted for approval before work is carried out. 
Base Fuel Cost 

The rates per unit shown above include $0.023837 per kilowatt-hour reflecting the base cost of fuel. 
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Rate/Unit 

$ 4.69 
$ 5.96 
$ 8.28 

$ 4.69 
$ 5.96 
$ 8.28 

$ 5.64 
$ 6.29 
$ 6.90 
$ 6.90 
$ 9.35 

$ 5.95 
$ 5.90 
$ 5.95 
$ 5.95 

$ 5.90 
$ 5.95 
$ 5.95 

$ 5.55 
$ 5.55 
$ 5.80 
$ 5.55 
$ 5.80 
$ 5.80 
$ 5.80 
$ 7.32 
$ 9.68 

Rate/Pg le 

$ 4.86 
$ 4.92 
$ 5.90 
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Street-lighting Service-Overhead Equivalent-Rate SE 
(Electric Tariff Sheet No. 69) 

Current Rate: 
Lamp 

Fixture Description Watts kW/Unit 
Decorative Fixtures 
Mercurv Vapor 

7,000 lumen (Town & Country) 175 0.205 
7,000 lumen (Holophane) J75 0.210 
7,000 lumen (Gas Replica) J75 0.210 
7,000 lumen (Aspen) J75 0.210 

Metal Halide 
J4,000 lumen (Traditionaire) J75 0.205 
J4,000 lumen (Granville Acorn) J75 0.210 
J4,000 lumen (Gas Replica) J75 0.2JO 

Sodium Vapor 
9,500 lumen (Town & Country) 100 0.117 
9,500 lumen (Holophane) 100 O.J28 
9,500 lumen (Rectilinear) JOO 0.117 
9,500 lumen (Gas Replica) JOO O.J28 
9,500 lumen (Aspen) 100 0.128 
9,500 lumen (Traditionaire) JOO 0.117 
9,500 lumen (Granville Acorn) JOO O.J28 

22,000 lumen (Rectilinear) 200 0.246 
50,000 lumen (Rectilinear) 400 0.47J 
50,000 lumen (Setback) 400 0.47J 

Base Fuel Cost 

Annual 
kWh 

853 
874 
874 
874 

853 
874 
874 

487 
532 
487 
532 
532 
487 
532 

J,023 
1,959 
J,959 

All kilowatt-hours shall be subject to a charge of $0.023837 per kilowatt-hour reflecting the base cost of 
fuel. 
Proposed Rate: 

Lamp Annual 
Watts kW/Unit kWh 

Fixture Description 
Decorative Fixtures 

Mercury Vapor 
7,000 lumen (Town & Country) 175 0.205 853 
7,000 lumen (Holophane) 175 0.210 874 
7,000 lumen (Gas Replica) J75 0.2JO 874 
7,000 lumen (Aspen) 175 0.210 874 

Metal Halide 
14,000 lumen (Traditionaire) 175 0.205 853 
14,000 lumen (Granville Acorn) 175 0.210 874 
14,000 lumen (Gas Replica) 175 0.210 874 

Sodium Vapor 
9,500 lumen (Town & Country) JOO 0.l J7 487 
9,500 lumen (Holophane) JOO 0.J28 532 
9,500 lumen (Rectilinear) 100 0.117 487 
9,500 lumen (Gas Replica) 100 0.128 532 
9,500 lumen (Aspen) JOO 0.128 532 
9,500 lumen (Traditionaire) 100 0.117 487 
9,500 lumen (Granville Acorn) JOO 0.128 532 
22,000 lumen (Rectilinear) 200 0.246 J,023 
50,000 lumen (Rectilinear) 400 0.47J 1,959 
50,000 lumen (Setback) 400 0.471 1,959 

Base Fuel Cost 
The rates per unit shown above include $0.023837 per kilowatt-hour reflecting the base cost of fuel. 

Rate/Unit 

$7.29 
$7.32 
$7.32 
$7.32 

$7.29 
$7.32 
$7.32 

$7.95 
$8.05 
$7.95 
$8.04 
$8.04 
$7.95 
$8.04 

$J 1.42 
$15.11 
$J5.Jl 

Rate/Unit 

$8.J6 
$8.19 
$8.19 
$8.19 

$8.J6 
$8.J9 
$8.19 

$8.89 
$9.01 
$8.89 
$9.00 
$9.00 
$8.89 
$9.00 

$12.78 
$16.9J 
$16.91 
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Rider PPS - Premier Power Sen'ice Rider 
(Electric Tariff Sheet No. 70) 

Current Rate: 
Rate 

Each qualifying customer's individual monthly rate calculated for each customer for this service will be 
determined as follows: 
Monthly Service Payment= Estimated Levelized Capital Cost+ Estimated Expenses 
Where: 
Levelized Capital Cost is equal to the present value of all estimated capital related cash flows for a 
period corresponding to the time of engineering, design and installation of equipment through the term 
of the contract, adjusted to a pre-tax amount and converted to a uniform monthly payment for the term 
of the contract. The estimated capital cash flows shall include estimated installed cost of equipment, 
contingency allowances, salvage value, adjustment to reflect additional supporting investment of 
general plant nature, and income tax impacts. 
Expenses shall equal the present value of estimated expenses associated with the support and 
maintenance of the generation and support equipment, adjusted to a pre-tax amount and converted to a 
uniform monthly payment for the term of the contract. The estimated expenses shall include 
administrative and general expenses, expenses for labor and materials related to operations and 
maintenance, third party expenses for operations and maintenance, warranties, insurance, annual costs 
associated with working capital, fuel inventory, depreciation, property tax, other costs related to the 
operation and support of the generator system installation, and income tax impacts .. 
The after tax cost of capital from the Company's most recent general rate case will be used to convert 
present values to uniform monthly payments. 

MONTHLY BILL 
Customer's monthly bill for all services under this rider will appear on their regular monthly electric 
bill as a line item. 

Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 

Rider TS-Temporary Sen'ice Rider 
(Electric Tariff Sheet No. 71) 

In addition to charges for service furnished under the applicable standard rate the customer will pay in 
advance the following charge: 
Estimated unit cost of each service with supporting data to be filed with the Commission and updated 
annually by the utility. 
Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 

Rider X- Line Extension Policy Rider 
(Electric Tariff Sheet No. 72) 

When the estimated cost of extending the distribution lines to reach the customer1s premise equals or is less 
than three (3) times the estimated gross annual revenue the Company will make the extension without 
additional guarantee by the customer over that applicable in the rate, provided the customer establishes credit 
in a manner satisfactory to the Company. 
When the estimated cost of extending the distribution lines to reach the customer's premise exceeds three (3) 
times the estimated gross annual revenue, the customer may be required to guarantee, for a period of five (5) 
years, a monthly bill ofone (I) percent of the line extension cost for residential service and two (2) percent 
for non-residential service. 
When the term of service or credit have not been established in a manner satisfactory to the Company, the 
customer may be required to advance the estimated cost of the line extension in either of the above 
situations. When such advance is made the Company will refund, at the end of each year, for four ( 4) years, 
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twenty-five (25) percent of the revenues received in any one year up to twenty-five (25) percent of the 
advance. 
Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 

Rider LM w Load Management Rider 
(Electric Tariff Sheet No. 73) 

I. When a customer elects the OFF PEAK PROVISION, the monthly customer charge of the applicable 
Rate DS will be increased by an additional monthly charge of five dollars ($5.00) for each installed time-of
use meter. In addition, the DEMAND provision of Rate DS shall be modified to the extent that the billing 
demand shall be based upon the "on peak period, 11 as defined above. 
II. For customers who meet the Company1s criteria for the installation of a magnetic tape recording device 
for billing, and where electric service is furnished under the provisions of either Rate DS, Service at 
Secondary Distribution Voltage, or Rate DP, Service at Primary Distribution Voltage. When a customer 
elects this OFF PEAK PROVISION, the applicable monthly customer charge of Rate DS or Rate DP will be 
increased by an additional monthly charge of one hundred dollars ($100.00). 
Proposed Rate: 
When a customer elects the OFF PEAK PROVISION, the monthly customer charge of the applicable Rate 
DS or DP will be increased by an additional monthly charge of five dollars ($5.00) for each installed time
of-use or interval data recorder meter. In addition, the DEMAND provision of Rate DS or DP shall be 
modified to the extent that the billing demand shall be based upon the "on peak period," as defined above. 
However, in no case shall the billing demand be less than the billing demand as determined in accordance 
with the DEMAND provision of the applicable Rate DS or Rate DP, as modified. 

Current Rate: 
CHARGES 

Rider AMO w Advanced Meter Opt-Out (AMOl - Residential 
(Electric Tariff Sheet No. 74) 

Residential customers who elect, at any time, to opt-out of the Company's advanced metering infrastructure 
(AMI) system shall pay a one-time fee of $100.00 and a recurring monthly fee of $25.00. During the 
Metering Upgrade project deployment phase, if prior to an advanced meter being installed at a customer 
premise, any existing residential electric customer that elects to participate in this opt-out program, Duke 
Energy Kentucky will not charge the one-time set-up fee, providing the residential electric customer notifies 
the Company of such election in advance of the advanced meter being installed. Those residential customers 
electing to participate in this residential opt-out program will be subject to the ongoing $25.00 per month 
ongoing charge. Following deployment completion, any residential customer who later elects to participate 
in the Opt-Out Program will be assessed the $100 set-up fee in addition to the ongoing monthly charge. 
Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 

Rider DSMR w Demand Side Management Rate 
(Electric Tariff Sheet No. 78) 

The Demand Side Management Rate (DSMR) shall be determined in accordance with the provisions of 
Rider DSM, Demand Side Management Cost Recovery Rider, Sheet No. 75 of this Tariff. 
The DSMR to be applied to residential customer bills is $0.007967 per kilowatt-hour. 
A Home Energy Assistance Program (HEA) charge of$0.10 will be applied monthly to residential customer 
bills through December 2020. 
The DSMR to be applied to non-residential distribution service customer bills is $0.002576 per kilowatt
hour. 
The DSMR to be applied for transmission service customer bills is $0.000183 per kilowatt-hour. 
Proposed Rate: 
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There are no proposed changes in this rider. 

Current Rate: 

Rider BDP - Backup Delivery Point Capacity Rider 
(Electric Tariff Sheet No. 79) 

BACKUP DELIVERY POINT (TRANSMISSION/DISTRIBUTION) CAPACITY 
The Company will normally supply service to one premise at one standard voltage at one delivery point and 
through one meter to a Non-Residential Customer in accordance with the provisions of the applicable rate 
schedule and the Electric Service Regulations. Upon customer request, Company will make available to a 
Non-Residential Customer additional delivery points in accordance with the rates, terms and conditions of 
this Rider BOP. 
NET MONTHLY BILL 
1. Connection Fee 

The Connection Fee applies only if an additional metering point is required and will be based on 
customer's most applicable rate schedule. 

2. Monthly charges will be based on the unbundled distribution and/or transmission rates of the customer's 
most applicable rate schedule and the contracted amount of backup delivery point capacity. 

3. The Customer shall also be responsible for the acceleration of costs, if any, that would not have otherwise 
been incurred by Company absent such request for additional delivery points. The terms of payment may 
be made initially or over a pre-determined term mutually agreeable to Company and Customers that shall 
not exceed the minimum term. In each request for service under this Rider, Company engineers will 
conduct a thorough review of the customer's request and the circuits affected by the request. The 
customer's capacity needs will be weighed against the capacity available on the circuit, anticipated load 
growth on the circuit, and any future construction plans that may be advanced by the request. 

Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 

Fuel Adjustment Clause- Rider FAC 
(Electric Tariff Sheet No. 80) 

(!) The monthly amount computed under each of the rate schedules to which this fuel clause is 
applicable shall be increased or (decreased) at a rate per kilowatt-hour of monthly consumption in 
accordance with the following formula: 

Fuel Cost Adjustment= F(m) -$0.023837 per kWh 
S(m) 

Where F is the expense of fuel in the second preceding month and S is the sales in the second preceding 
month, as defined below: 

(2) Fuel costs (F) shall be the cost of: 
(a) Fossil fuel consumed in the Company's plants plus the cost of fuel which would have 

been used in plants suffering forced generation or transmission outages, but less the cost 
of fuel related to substitute generation, plus 

(b) The actual identifiable fossil and nuclear fuel costs associated with energy purchased for 
reasons other than identified in paragraph (c) of this subsection, but excluding the cost of 
fuel related to purchases to substitute for the forced outages; plus 

( c) The net energy cost of energy purchases, exclusive of capacity or demand charges 
(irrespective of the designation assigned to such transaction) when such energy is 
purchased on an economic dispatch basis. Included therein are such costs as the charges 
for economy energy purchases and the charges as a result of scheduled outage, all such 
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kinds of energy being purchased by the Company to substitute for its own higher cost 
energy, and less 

(d) The cost of fossil fuel recovered through inter-system sales including the fuel costs 
related to economy energy sales and other energy sold on an economic dispatch basis. 

(e) All fuel costs shall be based on a weighted-average inventory costing. The cost of fossil 
fuel shall include no items other than the invoice price of fuel less any cash or other 
discounts. The invoice price of fuel includes the cost of fuel itself and necessary charges 
for transportation of fuel from the point of acquisition to the unloading point, as listed in 
Account 151 of the FERC Uniform System of Accounts for Public Utilities and 
Licensees. 

(f) As used herein, the term "forced outages" means all non~scheduled losses of generation 
or transmission which require substitute power for a continuous period in excess of six 
(6) hours. Where forced outages are not as a result of faulty equipment, faulty 
manufacture, faulty design, faulty installations, faulty operation, or faulty maintenance, 
but are Acts of God, riot, insurrection, or acts of the public enemy, then the Company 
may, upon proper showing, with the approval of the Commission, include the fuel cost of 
substitute energy in the adjustment. 

(3) Sales (S) shall be determined in kilowatt-hours as follows: 
Add: 

Subtract: 

(a) net generation 
(b) purchases 
(c) interchange in 

( d) inter-system sales including economy energy and other energy sold on an economic 
dispatch basis 

(e) total system losses 
Proposed Rate: 
(!) The monthly amount computed under each of the rate schedules to which this fuel clause is 
applicable shall be increased or (decreased) at a rate per kilowatt-hour of monthly consumption in 
accordance with the following formula: 

Fuel Cost Adjustment= F(m) -$0.023837 per kWh 
S(m) 

Where Fis the expense of fuel in the second preceding month and S is the sales in the second preceding 
month, as defined below: 
(2) Fuel costs (F) shall be the cost of: 
(a) Fossil fuel consumed in the Company's plants plus the cost of fuel which would have been used in 
plants suffering forced generation or transmission outages, but less the cost of fuel related to substitute 
generation, plus 
(b) The actual identifiable fossil and nuclear fuel costs associated with energy purchased for reasons 
other than identified in paragraph (c) of this subsection, but excluding the cost of fuel related to purchases 
to substitute for the forced outages; plus 
( c) The net energy cost of energy purchases, exclusive of capacity or demand charges (irrespective of 
the designation assigned to such transaction) when such energy is purchased on an economic dispatch 
basis. Included therein are such costs as the charges for economy energy purchases and the charges as a 
result of scheduled outage, all such kinds of energy being purchased by the Company to substitute for its 
own higher cost energy, and less 
(d) The cost of fossil fuel recovered through inter-system sales including the fuel costs related to 
economy energy sales and other energy sold on an economic dispatch basis. 
(e) The fuel-related charges and credits charged to the Company by a Regional Transmission 
Organization. 
(f) All fuel costs shall be based on a weighted-average inventory costing. The cost of fossil fuel shall 
include no items other than the invoice price of fuel less any cash or other discounts. The invoice price of 
fuel includes the cost of fuel itself and necessary charges for transportation of fuel from the point of 



KyPSC Case No. 2017-00321 
FR 16(l)(b)(5) Supplemental Revised Exhibit A 

Page 20 of 33 

acquisition to the unloading point, as listed in Account 151 of the FERC Unifonn System of Accounts for 
Public Utilities and Licensees. 
(g) As used herein, the tenn "forced outages" means all non-scheduled losses of generation or 
transmission which require substitute power for a continuous period in excess of six (6) hours. Where 
forced outages are not as a result of faulty equipment, faulty manufacture, faulty design, faulty installations, 
faulty operation, or faulty maintenance, but are Acts of God, riot, insurrection, or acts of the public enemy, 
then the Company may, upon proper showing, with the approval of the Commission, include the fuel cost 
of substitute energy in the adjustment. 
(3) Sales (S) shall be detennined in kilowatt-hours as follows: 
Add: 
(a) 
(b) 

net generation 
purchases 

(c) interchange in 
Subtract: 
(d) 
(e) 

inter-system sales including economy energy and other energy sold on an economic dispatch basis 
total system losses 

Rider PSM - Off-System Power Sales and Emission Allowance Sales Profit Sharing Mechanism 
(Electric Tariff Sheet No. 82) 

Current Rate: 

Rate Group 

Rate RS, Residential Service 
Rate DS, Service at Secondary Distribution Voltage 
Rate DP, Service at Primary Distribution Voltage 
Rate DT, Time-of-Day Rate for Service at Distribution Voltage 
Rate EH, Optional Rate for Electric Space Heating 
Rate GS-FL, General Service Rate for Small Fixed Loads 
Rate SP, Seasonal Sports Service 
Rate SL, Street Lighting Service 
Rate TL, Traffic Lighting Service 
Rate UOLS, Unmetered Outdoor Lighting 
Rate OL, Outdoor Lighting Service 
Rate NSU, Street Lighting Service for Non-Standard Units 
Rate NSP, Private Outdoor Lighting Service for Non-Standard Units 
Rate SC, Street Lighting Service - Customer Owned 
Rate SE, Street Lighting Service - Overhead Equivalent 
Rate TT, Time-of-Day Rate for Service at Transmission Voltage 
Other 

Rate 
($/kWh) 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 

Rider PSM credits, reductions to bills, are shown as positive numbers without parentheses. Rider PSM 
charges, increases to bills, are shown in parentheses. 

PROFIT SHARING RIDER FACTORS 
The Applicable energy charges for electric service shall be increased or decreased to the nearest 

$0.000001 per kWh to reflect the sharing of profits on off-system power sales and ancillary services, the net 
profits on sales of emission allowances and net margins on capacity transactions related to the acquisition of 
I 00% ofEast Bend Unit 2. 

The Company will compute its profits on off-system power sales and ancillary services, profits on 
emission allowance sales, and net margins on capacity transactions related to the acquisition of 100% of East 
Bend Unit 2 in the following manner: 

Rider PSM Factor= ((P +A)+ E + C + R)/S 
where: 
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P Eligible profits from off-system power sales for applicable month subject to sharing 
provisions established by the Commission in its Order in Case No. 2003-00252, dated December 5, 2003. 
A All net profits related to its provision of ancillary services in markets administered by PJM 
per the Commission's Order in Case No. 2008-00489, dated January 30, 2009. 

The first $1 million in annual profits from off-system sales and ancillary services will be 
allocated to ratepayers, with any profits in excess of $1 million split 75:25, with ratepayers receiving 75 
percent and shareholders receiving 25 percent per the Commission Order in Case No. 2010-00203, dated 
December 22, 2010. After December 3 lst of each year, the sharing mechanism will be reset for off-system 
power sales. Each month the sharing mechanism will be reset for the ancillary service profits. 
E All net profits on sales of emission allowances are credited to customers per the 
Commission's Order in Case No. 2006-00172, dated December 21, 2006. 
C Capacity revenue received from P JM associated with DP&L's share of East Bend capacity 
that DP&L has committed in PJM's base residual auction ("BRA") through May 31, 2018, less the cost 
incurred by Duke Energy Kentucky to procure sufficient capacity to meet its obligations as a Fixed Resource 
Requirement entity under the Reliability Assurance Agreement with PJM per the Commission's Order in 
Case No. 2014-00201, dated December 4, 2014. 

The net of capacity revenue received from PJM and the capacity cost incurred by Duke 
Energy Kentucky will be allocated to ratepayers, with ratepayers receiving 75 percent and shareholders 
receiving 25 percent. 
R Reconciliation of prior period Rider PSM actual revenue to amount calculated for the 
period. 
s Current month sales in kWh used in the current month Rider FAC calculation. 
Proposed Rate: 

Rate Group 

Rate RS, Residential Service 
Rate DS, Service at Secondary Distribution Voltage 
Rate DP, Service at Primary Distribution Voltage 
Rate DT, Time-of-Day Rate for Service at Distribution Voltage 
Rate EH, Optional Rate for Electric Space Heating 
Rate GS-FL, General Service Rate for Small Fixed Loads 
Rate SP, Seasonal Sports Service 
Rate SL, Street Lighting Service 
Rate TL, Traffic Lighting Service 
Rate UOLS, Unmetered Outdoor Lighting 
Rate NSU, Street Lighting Service for Non-Standard Units 
Rate SC, Street Lighting Service - Customer Owned 
Rate SE, Street Lighting Service - Overhead Equivalent 
Rate LED, LED Street Lighting Service 
Rate TT, Time-of-Day Rate for Service at Transmission Voltage 
Other 

Rate 
($/kWh) 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 
0.000456 

Rider PSM credits, reductions to bills, are shown as positive numbers without parentheses. Rider PSM 
charges, increases to bills, are shown in parentheses. 

PROFIT SHARING RIDER FACTORS 
On a quarterly basis, the applicable energy charges for electric service shall be increased or decreased 
to the nearest $0.000001 per kWh to reflect the sharing of net proceeds as outlined in the formula 
below. 

where: 
Rider PSM Factor~ (OSS +NF+ CAP+ REC+ R) IS x 0.90 

OSS ~ Net proceeds from off-system power sales. 
NF = Net proceeds from non-fuel related Regional Transmission Organization charges 

and credits not recovered via other mechanisms. 



Current Rate: 
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CAP= Net proceeds from: PJM charges and credits as provided for in the 
Commission's Order in Case No. 2014-00201, dated December 4, 2014; 
capacity sales; capacity purchases; capacity performance credits; and capacity 
performance assessments. 

REC = Net proceeds from the sales of renewable energy credits. 
R Reconciliation of prior period Rider PSM actual revenue to amount calculated 

for the period. 
S Current period sales in kWh as used in the Rider F AC calculation. 

Rider GP - Duke Energy's GoGREEN Kentucky 
Green Power I Carbon Offset Rider 

(Electric Tariff Sheet No. 88\ 

NET MONTHLY BILL 
Customers who participate under this rider will be billed for electric service under all applicable tariffs 
including all applicable riders. 
Green Power purchased under this rider, will be billed at the applicable Green Power rate times the number 
of 100 kWh blocks the customer has agreed to purchase per month. 
The Green Power rate shall be $1.00 per 100 kWh block with a minimum monthly purchase of two 100 kWh 
blocks. 
Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 
AVAILABILITY 

Rider NM - Net Metering 
(Electric Tariff Sheet No. 89\ 

Net Metering is available to eligible customer-generators in the Company's service territory, upon request, 
and on a first-come, first-served basis up to a cumulative capacity of 1% of the Company's single hour peak 
load in Kentucky during the previous year. 
Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 

Bad Check Charge 
(Electric Tariff Sheet No. 90\ 

The Company may charge and collect a fee of $11.00 to cover the cost of handling an unsecured check, 
where a customer tenders in payment of an account a check which upon deposit by the Company is returned 
as unpaid by the bank for any reason. 
Proposed Rate: 
There are no proposed changes in this rider. 

Current Rate: 

Charge for Reconnection of Service 
(Electric Tariff Sheet No. 91) 

A. The reconnection charge for service which has been disconnected due to enforcement of Rule 3 
shall be twenty-five dollars ($25.00). 

B. The reconnection charge for service which has been disconnected within the preceding twelve 
months at the request of the customer shall be twenty-five dollars ($25.00). 

C. If service is discontinued because of fraudulent use thereof, the Company may charge and collect 
in addition to the reconnection charge of twenty-five dollars ($25.00) the expense incurred by the 
Company by reason of such fraudulent use, plus an estimated bill for electricity used, prior to the 
reconnection of service. 
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D. If both the gas and electric services are reconnected at one time, the total charge shall not exceed 
thirty-eight dollars ($38.00). 

E. Where electric service was disconnected at the pole because the Company was unable to gain 
access to the meter, the reconnection charge shall be sixty-five dollars ($65.00). If the gas service 
is also reconnected the charge shall be ninety dollars ($90.00). 

F. If the Company receives notice after 2:30 p.m. ofa customer's desire for same day reinstatement of 
service and if the reconnection cannot be performed during normal business hours, the after hour 
reconnection charge for connection shall be an additional twenty-five dollars ($25.00). Customers 
will be notified of the additional $25.00 charge for reconnection at the meter or at the pole at the 
time they request same day service. 

G. If a Company employee, whose original purpose was to disconnect the service, has provided the 
customer a means to avoid disconnection, service which otherwise would have been disconnected 
shall remain intact, and no reconnection charge shall be assessed. However, a collection charge of 
fifteen dollars ($15.00) may be assessed, but only ifa Company employee actually makes a field 
visit to the customer's premises. 

Proposed Rate: 
A. The reconnection charge for service which has been disconnected due to enforcement of Rule 3 

shall be twenty-five dollars ($25.00) for reconnections that can be accomplished remotely or 
seventy-five dollars ($75.00) for reconnections that cannot be accomplished remotely. 

B. The reconnection charge for service which has been disconnected within the preceding twelve 
months at the request of the customer shall be twenty-five dollars ($25.00) for reconnections that 
can be accomplished remotely or seventy-five dollars ($75.00) for reconnections that cannot be 
accomplished remotely. 

C. If service is discontinued because of fraudulent use thereof, the Company may charge and collect 
in addition to the reconnection charge of twenty-five dollars ($25.00) for reconnections that can be 
accomplished remotely or seventy-five dollars ($75.00) for reconnections that cannot be 
accomplished remotely, the expense incurred by the Company by reason of such fraudulent use, 
plus an estimated bi II for electricity used, prior to the reconnection of service. 

D. If both the gas and electric services are reconnected at one time, the total charge shall not exceed 
eighty-eight dollars ($8 8.00). 

E. Where electric service was disconnected at the pole because the Company was unable to gain 
access to the meter, the reconnection charge shall be one hundred twenty-five dollars ($125.00). If 
the gas service is also reconnected the charge shall be one hundred fifty dollars ($150.00). 

F. If the Company receives notice after 2:30 p.m. ofa customer's desire for same day reinstatement of 
service and if the reconnection cannot be performed during normal business hours, and the 
reconnection cannot be performed remotely, the after hour reconnection charge for connection 
shall be an additional twenty-five dollars ($25.00). Customers will be notified of the additional 
$25.00 charge for reconnection at the meter or at the pole at the time they request same day 
service. 

G. If a Company employee, whose original purpose was to disconnect the service, has provided the 
customer a means to avoid disconnection, service which otherwise would have been disconnected 
shall remain intact, and no reconnection charge shall be assessed. However, a collection charge of 
fifty dollars ($50.00) may be assessed, but only if a Company employee actually makes a field visit 
to the customer's premises. 

Current Rate: 

Rate for Pole Attachments of Cable Television Systems- Rate CATV 
(This Schedule if Renamed as Rate DPA-Distribution Pole Attachments 

(Electric Tariff Sheet No. 92) 

The following annual rental shall be charged for the use of each of the Company's poles: 
Two-user pole: $4.60 annual rental 
Three-user pole: $4.00 annual rental 

Proposed Rate: 
The following annual rental shall be charged for the use of each of the Company's poles: 

Two-user pole: $6.35 annual rate per foot 



Three-user pole: $5.31 annual rate per foot 
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Cogeneration and Small Power Production Sale and Purchase Tariff-100 kW or Less 
(Electric Tariff Sheet No. 93) 

Current Rate: 
Rates for Purchases from qualifying facilities: 
Purchase Rate shall be $0.03078/kWh for all kilowatt-hours delivered. 
Proposed Rate: 
Rates for Purchases from qualifying facilities: 
Energy Purchase Rate shall be $0.027645/kWh for all kilowatt-hours delivered. 
Capacity Purchase Rate shall be $3.90/kW-month for eligible capacity utilized by Company and approved 
by PJM in Company's Fixed Resource Requirements (FRR) plan. 

Cogeneration and Small Power Production Sale and Purchase Tariff-Greater Than 100 kW 
(Electric Tariff Sheet No. 94) 

Current Rate: 
The Purchase Rate for all kilowatt-hours delivered shall be the PJM Real-Time Locational Marginal Price 
for power at the DEK Aggregate price node, inclusive of the energy, congestion and losses charges, for 
each hour of the billing month. 
Proposed Rate: 

The Energy Purchase Rate for all kilowatt-hours delivered shall be the PJM Real-Time Locational 
Marginal Price for power at the DEK Aggregate price node, inclusive of the energy, congestion and losses 
charges, for each hour of the billing month. 

Capacity Purchase Rate shall be $3.90/kW-month for eligible capacity utilized by Company and 
approved by PJM in Company's Fixed Resource Requirements (FRR) plan. 

Current Rate: 

Local Franchise Fee 
(Electric To riff Sheet No. 95) 

There shall be added to the customer's bill, listed as a separate item, an amount equal to the fee 
now or hereafter imposed by local legislative authorities, whether by ordinance, franchise or other means, 
which fee is based on the gross receipts collected by the Company from the sale of electricity to customers 
within the boundaries of the particular legislative authority. Such amount shall be added exclusively to 
bills of customers receiving service within the territorial limits of the authority imposing the fee. 

Where more than one such fee is imposed, each of the charges applicable to each customer shall 
be added to the customer's bill and listed separately. 

Where the local legislative authority imposes a flat, fixed amount on the Company, the fee applied 
to the bills of customers receiving service within the territorial boundaries of that authority, shall be in the 
form of a flat dollar amount. 

The amount of such fee added to the customer's bill shall be determined in accordance with the 
terms of the ordinance, franchise or other directive agreed to by the Company. 
Proposed Rate: 
There are no proposed changes to this rate. 

Current Rate: 
Single Family Houses. 

Underground Residential Distribution Policy-Rate UDP-R 
(Electric Tariff Sheet No. 96) 

A. $2.15 per front foot for all primary extensions. Primary extension on private property will 
be charged $2.15 per linear trench foot; and 

B. An additional $2.00 per linear trench foot shall be charged where extremely rocky 
conditions are encountered, such conditions being defined as limestone or other hard 



KyPSC Case No. 2017-00321 
FR 16(l)(b)(5) Supplemental Revised Exhibit A 

Page 25 of33 

stratified material in a continuous volume of at least one cubic yard or more which cannot 
be removed using ordinary excavation equipment. 

Multi-Family Units. 
There shall be no charge except where extremely rocky conditions are encountered, then the 
$2.00 per linear trench foot, as stated and defined above, shall be charged. 

Proposed Rate: 
Single Family Houses. 

A. $2.15 per front foot for all primary extensions. Primary extension on private property will 
be charged $2.15 per linear trench foot; and 

B. An additional $2.00 per linear trench foot shall be charged where extremely rocky 
conditions are encountered, such conditions being defined as limestone or other hard 
stratified material in a continuous volume of at least one cubic yard or more which cannot 
be removed using ordinary excavation equipment. 

Multi-Family Units. 
There shall be no charge except where extremely rocky conditions are encountered, then the 
$2.00 per linear trench foot, as stated and defined above, shall be charged. 

Targeted Underground for Service Improvement 
Notwithstanding the above charges and upon Kentucky Public Service Commission approval, 
Company will waive above charges, maintain, and take ownership of customer service lines and 
equipment (curb, property line, or service lateral to the meter base) to and including the electric 
meter. This provision applies only to Company designated installations identified to improve the 
resiliency of service to the customer. 

Current Rate: 

General Underground Distribution Policy-Rate UDP-G 
(Electric Tariff Sheet No. 97) 

The charges shall be the difference between the Company's estimated cost to provide an underground system 
and the Company's estimated cost to provide an overhead system. In addition to the differential charge, the 
following provisions are applicable: 
Single Family Houses or Multi-Family Units. 

The customer may be required to provide the necessary trenching, backfilling, conduit system (if 
required) and transformer pads in place to Company's specifications. 

Commercial and Industrial Units. 
The customer shall: 

a) Provide the necessary trenching and backfilling; 
b) Furnish, install (concrete, ifrequired), own and maintain all primary and/or secondary 

conduit system (with spares, if required) on private property meeting applicable codes 
and Company's specifications; and 

c) Provide the transformer pad and secondary conductors. 
Special Situations 

In those situations where the Company considers the pad-mounted transformer installations 
unsuitable, the customer shall provide the vault designed to meet National Electric Code, other 
applicable codes, and Company specifications, the conduit to the vault area and the secondary 
cable to the transformer terminals. The Company shall provide the transformers, the primary 
vault wiring and make the secondary connection to the transformer terminals. 
In large multiple cable installations, the customer shall provide the cable, provide and install the 
step bus mounted in the vault, and make necessary cable connections to the step bus to the 
Company's specifications. The Company shall provide and install connections from the 
transfonner terminals to the step bus. 
The customer shall extend the bus duct into the vault to the Company's specifications. The 
Company shall provide and install connections from the transformer terminals to the bus duct. 

Proposed Rate: 
The charges shall be the difference between the Company's estimated cost to provide an underground system 
and the Company's estimated cost to provide an overhead system. In addition to the differential charge, the 
following provisions are applicable: 



Single Family Houses or Multi-Family Units. 

KyPSC Case No. 2017-00321 
FR 16(1)(b)(5) Supplemental Revised Exhibit A 

Page 26 of 33 

The customer may be required to provide the necessary trenching, backfilling, conduit system (if 
required) and transfonner pads in place to Company's specifications. 

Commercial and Industrial Units. 
The customer shall: 

a) Provide the necessary trenching and backfilling; 
b) Furnish, install (concrete, if required), own and maintain all primary and/or secondary 

conduit system (with spares, if required) on private property meeting applicable codes 
and Company's specifications; and 

c) Provide the transformer pad and secondary conductors. 
Special Situations 

In those situations where the Company considers the pad-mounted transformer installations 
unsuitable, the customer shall provide the vault designed to meet National Electric Code, other 
applicable codes, and Company specifications, the conduit to the vault area and the secondary 
cable to the transformer terminals. The Company shall provide the transformers, the primary 
vault wiring and make the secondary connection to the transformer terminals. 
In large multiple cable installations, the customer shall provide the cable, provide and install the 
step bus mounted in the vault, and make necessary cable connections to the step bus to the 
Company's specifications. The Company shall provide and install connections from the 
transformer terminals to the step bus. 
The customer shall extend the bus duct into the vault to the Company's specifications. The 
Company shall provide and install connections from the transformer terminals to the bus duct. 

Targeted Underground for Service Improvement 
Notwithstanding the above charges and upon Kentucky Public Service Commission approval, 
Company will waive above charges, maintain, and take ownership of customer service lines and 
equipment (curb, property line, or service lateral to the meter base) to and including the electric 
meter. This provision applies only to Company designated installations identified to improve the 
resiliency of service to the customer. 

Current Rate: 
BASELINE CHARGE 

Real Time Pricing Program- Rate RTP 
(Electric Tariff Sheet No. 99) 

The Baseline Charge is independent of Customer's currently monthly usage, and is designed to achieve bill 
neutrality with the Customer's standard offer tariff if no change in electricity usage pattern occurs (less applicable 
program charges). The Baseline Charge is calculated at the end of the billing period and changes each billing period to 
maintain bill neutrality for a Customer's CBL. 

The Baseline Charge \\'ill be calculated as follows: 
BC= (Standard Bill @CBL) 
Where: 
BC Baseline Charge 
Standard Bill@ CBL Customer1s bill for a specific month on the applicable Rate Schedule including 

applicable Standard Contract Riders using the CBL to establish the applicable billing determinants. 
The CBL shall be adjusted to reflect applicable metering adjustments under the Rate Schedule. All applicable 

riders shall be excluded from the calculation of the Baseline Charge. 
PRICE QUOTES 

The Company '-Vill send to Customer, within tvfo hours after the wholesale prices are published by PJM each day, 
Price Quotes to be charged the next day. Such Price Quotes shall include the applicable Commodity Charge, the Energy 
Delivery Charge and the Ancillary Services Charge. 

The Company may send more than one-day-ahead Price Quotes for \veekends and holidays identified in 
Company's tariffs. The Company may revise these prices the day betbre they become effective. 

The Company is not responsible for failure of Customer to receive and act upon the Price Quotes. It is 
Customer's responsibility to inform Company of any failure to receive the Price Quotes the day before they become 
effective. 
COMMODITY CHARGE 
The Commodity Charge is a charge for generation. The applicable hourly Commodity Charge (Credit) shall be applied 
on an hour by hour basis to Customer1s incremental (decremental) usage from the CBL. 

Charge (Credit) For Each kW Per Hour From The CBL: 
For kWht above the CBU, CCt = MVGt x LAF 



For kWht below the CBLt. CCt ~ MVGt x 80% x LAF 
Where: 

LAF loss adjustment factor 
1.0530 for Rate TS 
1.0800 for Rate DP 
I.I I 00 for Rate DS 
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MVGt Market Value Of Generation As Determined By Company for hour t 
The MVGt \Viii be based on the expected market price of capacity and energy for the next day. The expected market 
price shall be the PJM Real-Time Total Locational Marginal Price for power at the DEK Aggregate price node, 
inclusive of the energy, congestion and losses charges, for each hour. 
The kW per hour incremental or decremental usage from the CBL shall be adjusted to reflect applicable metering 
adjustments under the standard Rate Schedule. 
ENERGY DELIVER CHARGE 

Charge (Credit) For Each kW Per Hour From The CBL 
Secondary Service ................................................. $0.006053 per kW Per Hour 
Primary Service .................................................... $0.005540 per kW Per Hour 
Transmission Service ............................................. $0.002008 per kW Per Hour 

ANCILLARY SERVICES CHARGE 

Charge (Credit) For Each kW Per Hour From The CBL 

Secondary Delivery ...................................................... $0.000760 per kW Per Hour 

Primary Delivery ....................................................... $0.000740 per kW Per Hour 

Transmission Delivery .................................................. $0.000721 per kW Per Hour 
PROGRAM CHARGE 

Company will provide Internet based communication software to be used to provide Customer with the Price 
Quotes. Customer will be responsible for providing its own Internet access. A charge of $183.00 per billing period 
per site shall be added to Customer's bill to cover the additional billing, administrative, and cost of communicating 
the hourly Price Quotes associated with the RTP Program. 

Proposed Rate: 
BASELINE CHARGE 

The Baseline Charge is independent of Customer's currently monthly usage, and is designed to achieve bill 
neutrality with the Customer's standard offer tariff if no change in electricity usage pattern occurs (less applicable 
program charges). The Baseline Charge is calculated at the end of the billing period and changes each billing period to 
maintain bill neutrality for a Customer's CBL. 

The Baseline Charge will be calculated as follows: 
BC~ (Standard Bill @ CBL) 
Where: 
BC Baseline Charge 
Standard Bill @ CBL Customer's bill for a specific month on the applicable Rate Schedule including 

applicable Standard Contract Riders using the CBL to establish the applicable billing determinants. 
The CBL shall be adjusted to reflect applicable metering adjustments under the Rate Schedule. All applicable 

riders shall be excluded from the calculation of the Baseline Charge. 
PRICE QUOTES 

The Company will send to Customer, within two hours after the wholesale prices are published by PJM each day, 
Price Quotes to be charged the next day. Such Price Quotes shall include the applicable Commodity Charge, the Energy 
Delivery Charge and the Ancillary Services Charge. 

The Company may send more than one-day-ahead Price Quotes for \Veekends and holidays identified in 
Company's tariffs. The Company may revise these prices the day betbre they become effective. 

The Company is not responsible for failure of Customer to receive and act upon the Price Quotes. It is 
Customer's responsibility to inform Company of any failure to receive the Price Quotes the day before they become 
effective. 
COMMODITY CHARGE 
The Commodity Charge is a charge for generation. The applicable hourly Commodity Charge (Credit) shall be applied 
on an hour by hour basis to Customer's incremental (decremental) usage from the CBL. 

Charge (Credit) For Each kW Per Hour From The CBL: 
For kWht above the CBLt, CCt ~ MVGt x LAF 
For kWht below the CBLt, CCt ~ MVGt x 80% x LAF 

Where: 
LAF 

MVGt 

loss adjustment factor 
1.0530 for Rate TT 
1.0800 for Rate DP and Rate DT 
l.l !00 for Rate DS 
Market Value Of Generation As Determined By Company for hour t 
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The MVGt will be based on the expected market price of capacity and energy for the next day. The expected market 
price shall be the PJM Day-Ahead Total Locational Marginal Price for power at the DEK Aggregate price node, 
inclusive of the energy, congestion and losses charges, for each hour. 
The kW per hour incremental or decremental usage from the CBL shall be adjusted to reflect applicable metering 
adjustments under the standard Rate Schedule. 
ENERGY DELIVER CHARGE 

Charge (Credit) For Each kW Per Hour From The CBL 
Secondary Service ....................................................... $0.015412 per kW Per Hour 
Primary Service ............................................................ $0.012471 per kW Per Hour 
Transmission Service .................................................... $0.006472 per kW Per Hour 

PROGRAM CHARGE 
Company \Vill provide Internet based communication sofhvare to be used to provide Customer with the Price 
Quotes. Customer will be responsible for providing its own Internet access. A charge of $183.00 per billing period 
per site shall be added to Customer's bill to cover the additional billing, administrative, and cost of communicating 
the hourly Price Quotes associated with the RTP Program. 

Meter Data Charges-Rate MDC 
(This Schedule Renamed as Meter Data Charges for Enhanced Usage Data Services-Rate MDC) 

(Electric Tariff Sheet No. 101) 
Current Rate: 
Electronic monthly interval data with graphical capability 

accessed via the Internet (En-Focus™) 
Proposed Rate: 
Electronic monthly interval data with graphical capability 

accessed via the Internet with (EPO™) 

$20.00 per month 

$20.00 per month 

Duke Energy Kentucky proposes the following new rate and rider schedules: Rate LED, LED Outdoor 
Lighting, Rider DC!, Distribution Capital Investment Rider, Rider FTR, FERC Transmission Cost 
Reconciliation Rider, and Rider ESM, Environmental Surcharge Mechanism. As indicated above, the 
following schedules are proposed to be eliminated: Rate RTP-M (Real Time Pricing-Market Based 
Pricing), Rate OL (Outdoor Lighting Service), and Rate NSP (Private Outdoor Lighting for Non-Standard 
Units). 

Proposed Rate: 
NET MONTHLY BILL 

Rate LED - LED Outdoor Area Lighting Rate 
(Electric Tariff Sheet No. 64\ 

Computed in accordance with the following charges: 
I. Base Rate 
All kWh $0.041936 per kWh 
The rate shown above includes a charge of$0.023837 per kilowatt-hour reflecting the base cost of fuel. 
2. Applicable Riders 
The following riders are applicable pursuant to the specific tenns contained within each rider: 
Sheet No. 76, Rider ESM, Environmental Surcharge Mechanism Rider 
Sheet No. 80, Rider FAC, Fuel Adjustment Clause 
Sheet No. 82, Rider PSM, Profit Sharing Mechanism 
Sheet No. 125, Rider DC!, Distribution Capital Investment Rider 
Sheet No. 126, Rider FTR, FERC Transmission Cost Reconciliation Rider 
3. Monthly Maintenance, Fixture, and Pole Charges: 



I. Fixtures 

Billing Type 

Lf.LED·SOW·Sl·BK·MW 
LF·LED·70W·SL·BK·MW 
LF·LED·110W·SL·BK·MW 
LF·LED· 150W·Sl·BK·MW 
LF·LED·220W·SL·BK·MW 

I Description 

SOW Standard LED·BIACK 
H• 'M>'M' 

70W Standard LED· BIA CK 
110W Standard LEO·BIACK 

1501\/Standard LED·Bi,ICI<,, ....•.•...••.......•....• 
220W Standard LED·BIACK 
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Per Unit Per Month 

Initial I Lamp 
Lumens Wattage 

Monthly I . I . kWh Fixture f.Aamtenance 

4 S21' so 17 ' S.44 .38 ..... $. $4 
24 $S.43 . $4.38 • 
38 $6.16 $4.38 . 

1ri'· 
.. ., .. , 

110 9,336 

150 ' S2 ' .J8.16 ... J4.38, 
·220 r 15 $9.21 ss.i4 

12,64_2 
18,641 

LF·LED·280W·SL·BK·MW ······· :1ww Sta_nda_rd_LED;BIAC~. . .. 24,191 2w r 97 ...•. Jl!.38..... ss.34 
. . S,147 .... 5()' -· . $15.87: . ,,,,$4.38 LF·LED·SOW·DA·BK·MW 

LF·LED·SOW·AC·BK·MW 
LF·LED·SOW·MB·BK·MW 

LF·LED-70W-BE·BK·MW 

LF·LED·SOW·TR·BK·MW 
LF·LED·SOW·OT·BK·MW 
LF·LED·SOW·EN·BK·MW 
LF·LED-70W·ODA·BK·MW ". "" " -- ........ . 
LF·LED·ISOW-TD-BK·MW 

sow Deluxe Acorn LED· BIA CK 
SOW Acom LED·BIACK 

. 50.W.Mi_niBell. LEO:BIACK. 

70W Bell LED-BIACK 

S,147 so 17 $14.io.' $4.38 
' so ' 17 jlJ.48 ....•. $4.38 

------""" 1 

70 24 $17.17 $4.38 ' 
' 50\'ITraditi2nallED-BIACK.. ... SO 17; $10.36, .}t38, 

SOWOpen Traditional LED-BIACK so 17 $10.36' $4,38 . - .,. 
50\VEnterpnse LED;Bi,ICK . . 3,Bl'IJ 50 ~ 17 ~ $13.93 .J438 
70WLEDOpenDeluxeAcorn 6,SOO • 70 24 $15,48 .... J4.38.: -·,--

)SOWLEDTeardrop ' . 17,SOO 150 S2' $20.78 $4.38 

Lf.LED·SOW:TDP;BK;MW ... 50\VLEDTeardrop.P_e,destnan .so .. , .... 17, .. }16,86' .J4.38 ..• 
220W LED Shoebox 18,SOO 220 ' 76 $14.39 $S.34 220WLED SHOEBOX 

LF·LED·SOW-SL·BK·MW 
LF·LED·70W-SL·BK·MW 
LF·LED· 110W·SL·BK·MW 
LF·LEO·!SOW·SL·BK·MW 

LED SO\V4S2llUMENS STANDARD LED BIACK TYPE 1114000.K ..... .......... ... .4,S2J. .. so ( .... 17.:... .. jS.44 ..... $4,38 ' 
LED 70W 6261LUMENS STANDARD LED BIACKTYPE Ill 4000K 6,261 70 ' 24 . $S.43 ; $4.38 · 
LED!10W9336LUMENSSTANDARDLEDBIACKTYPElll4000K 9,336 110' . -38 .$6.lG $4.38 · 

LF·LED· ISOW·SL·IV ·BK·MW 
LF·LED·220W·SL·BK·MW 

"'"" '' .. 
LF·LED·2l'IJW·SL·BK·MW 

LED !SOW 12642 LUMENS STANDARD LED BIACK TYPE 1114000K 
""" ....... "" '''''"'' ---- '"''"'" 

LED !SOW 13156 LUMENS STANDARD LED TYPE IV BIACK 4000K 

LED_220l'J18642 LUMENS STANDAR0_LED BIACK TYPE 1114f1JO.K ..•. 
'.LED '2PIJll 24191 LUMENS STANDARD LED BIACK TYPE 1114000K 

"" ~~~~·~· 

LF·LED·SOW·DA·BK·MW LED SOW DELUXE ACORN BIACK TYPE 1114000K 

.. ' 
12,642 150 S2 $8.16 . . .J4J8 • 
13,156 . 'isO' . S2 $8.16! $4.38 

18,642 220 76 J9,25 . .. ... ... $S.34 "" ~,_-,. .. 

. ,24,191 : 21'1J 97 $11.38 jS.34 .: 
. s,141 ·······so' ········ii ··$15.87. · · $4.38. 

.. ....... . •. , •• ~soo .... 70~ 24 ... .$15,48 ... $4.38 • 
S,147 so 17 • $14.30 ' . $4.38 • 

LF·LED:J.OW:O.QA;BK;~l\I • . LED_ 7.D\VQP~N D ELuxE.ACORN .B.1ACKT1PEi 11_4000K 
LF·LED·SOW·AC·BK·MW 
LF·LED·SOW·MB-BK·MW __ .. " ~ 

LF·LED·70W·BE·BK·MW 
LF·LED·SIJW·TR·BK·MW 
LF·LED·SOW·OT-BK·MW 
Lf.LED·SIJW·EN·BK·MW 
LF·LED· !SOW·TD·BX·MW 
LF·LED·SOW-TDP·BX·MW 
LF·LED·220W·SB-BK·MW 

LED SOW TRADITIONAL BIACK TYPElll 4000K 
LED SOW OPEN lRADITIONAL BIACK TYPElll 4000K 
LEDSIJW ENTERPRISE BIACKTIPElll4DOOK . 

LED !SOW IARGETEARDROP BIACK TYPE 1114000K .............. ~········ 
LED SOW TEARDROP PEDES!RIAN BIACKTYPElll 4000K 
LED 220WSHOEBOX BIACK TYPE IV 4000K 

LF·LED·!SOW·BE·BK-MW ... ;!SOWSanibel 
LF·LED-42DW·SB·BK-MW 420W LED Shoebox 
Lf.LED-SOW·NB·GY·MW . .. 50\'INeighborhood 
LF·LED-SOW·NBL·GY·MW 

so' 17 • $1l48 • $4,38) 
. iO ~ . 24 $17.17. $4 38 

3,303 so 17 $10.36 $4.38 

3,8?JJ 

u,soo .. 

so 17 .. $10.36 $4.38 
so ' 17 • $13.93 $4.38 

150 ' S2 j20J8 $4.38: 
-""'r , 

4,SOO so 17. ..$16.86. $4.38 , ...... 
18,SOO 220 . 76 • $14.39 $S.34 . 

.3~000 150 S2 ..... J.17J7 $4.38 
"' ''''°'"''" ,-M~·-~ 

39,078 420 ' 146 $2147 $5.34 

so ' 17 $4.43 . • . $4,38 -- ,----
so 17 $4,62 $4,38 • 

5,00J. 



lP·U<:PT:Al:AIHHK:M\Y .. . 
lP:1.S:<=·DV:A.L:'\llcIT:~K-.f>111Y ... . 
.1P:.1.S:<=:BH.:.llL:All:IT: BK :.1>111Y 
.. lP:U:.E:.l\L:'\ll:If:BK:~. _ 

I-
...... :µ<c-1'o5tT"l':Anc:hor11De:Bl2'Ck ..... 

:25' C-0...it illlldoet- Anchor llme-Black 
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1~.I 
:25' C-Boston Hwhor l!radet-Anc:hor llme·Blodt 

... ;µ'E:'\l,_·i\iic:hcJr.,.,.;.:.Bllid<. : . ·-
15311J:40FTA1£!148-0LE 35'!\L·S!de Moo~tec!:Ol ... ct°'!n..d P<>i.• .. .............. ..J $lB.OS 1 

15m-3lFTAIA&-OLE ::t~:=·=~=:~~==- WWW 1 $µ,i!i:l .. ~FTAWl-Q.LE ............. . .....• $13~.i 
~1'1'!\.Wl-OU: «1 A.L-Sl.de M!>U!il*l~.rid'l.""..e.,.... I $1.11 .• llli 
.FOLE:la,7 30'CIMl7WoodPol• , .... .. 'i $11.6£! 
FOLE-35-5 ...... ::iS'clotl~Wcexi.P<.I!:..... ... · ······· ··· · I $1'.Jii i 
FOLE-«J-4 «J'C.J&oo4~_Pol• ... ........ - T $10,M'i 
FOLE:U-4. .45'.C.J&oo.4.~ P<>I.! . . i . $11.'lll i 
15l!O-lCJllRZSTL-OLE :lll'Goll•rlaAncllora...d Pol• . C $11,s,5 i 
15l!0-3lBRZSTL-OLE.. .. .... .. ...... 30'Goll•rlaAncllo1~ Pol• ......••. ......... ...... .... "1 ·. 

0

$11.30 ,I 
15l11!:35MZSJL.()l.E...... lS'Goll•rlaAncllor-Pol• :1· .. ~,4!!:1 
lP-µ::A::A~~'IJ:l!l[:MW. . t.4w:ul!i!·~~-µ•t.iH:s\yi.~A~~,;;1~~~~~-·:T011'1"•n"'1-Bllld< ., ..• ,. . .. '• j ..... $11,4~1 
lP·µ::A::A~·PIHT:BK:PdW . f>111V:Umht. Pol.i-~mtT"l':U' "lH:.S.tvfol A~.ul'l:l!!('ICI °'!.rl!'l:T'?l'J~n"'1:&ioc!<. !. $554' 
LP-15-~L:Afl.·TT:BK:MW.. . ..... iLil!lt .Po1•:15'. 114~-styt! ~lu_mln•'l'::A~~llll(l:TC11.T•.n"'1:.Bl.oclt.. .· .. : · ! :. $11,8is ·i 
LP'U::A:AL·QB·TT:Bl(·PdW U&ht. Pol.•.·15' MH~tyf• A-Alumlnurn:DI- Bu.rl9d ·TO!> .T•non-Bloc:k ~ . $5.7! ! 
l!':lCJ-A:AL~:TT·BK:M'!'I. . ..... :~U&ht i'd•::l!°MH~tyfo~lumlm1m:~ncnorllll(l:T""!•n"'1:lll~ . ......... . ... :. $11.99.I 
lP:lCJ::A:AkDll:IT:BK:PdW • . U&ht Pol•·lD' MH~tyf• A-Aluml~um-Dl('ICI Bud9d·T012.T•non-Bloc!< 1. $10:7'1 ! 
lP:25-A-AL~-:r:r-8K:1>111V ...•......• Uf!'lt.i'..l•·ir•MH:°styf •. ~-Alu!'ll.~u~:,.ncho,a...:rll!l!',,.;;,:111..;ic.:·.•········ ·.·.··.·.:'.-.•~.· ... •$11.1.' •. 'l.l-.·.·.· .... i·',· 
lP:~~L,Dll:IT·8K:PdW . Uf!'lt ~•·µ'.t.iH·™• A-Alumlnu.m:.Dl(llCI ll\l~!'i·T012T•n"'1:!1ioc!< . . • -
, lP,ao.A-AL:AB;TT:BK:MW 1Ulllt l'ol•:311' ."4H-$IYI• ~lu,mlnum:A~r-·Taaf•n"'1.:Blocit • • . . , , .. . ...•. • . Si,~ ! 
lP~-AkDll:IT·BK:PdW ... , U&ht Pole-30' MH~tyf• A-Alumlnum-Dl(llCI Bu.d9d·T0!2 .. Tenon-Blocit i . $13.:111 i 
lP-35:1rAL~:TT:BK·MW. . ... U~t P<.1·:35' MH:Stvi" A-Aluminuin-Ai'!Chor ea..·TO!> r.,,.;;,:01~ .. ~·: ~ ... J $1i:3o'i 
lP-35-A-A~:DB·IT·Bl{·MW . ..•......... .. ...... .. 'U&ht l'ol•-~· t.1~-Sl'/l.• .. ~luml~~rn-Dl-. ll\l.d"'1::r012. :r,.n"'1:Bloc!<.. ..... • .... 1 $14.35 I 
lP-.!2-~L:~ :rr.:<?N:M.~... .. .f>111Y:U&ht .. l'ol.•.:l2' •. MH: Stvl!. a, Al urnl~um ~chor' ea.-r..,.r·~ "!' 111.oclt.~.~........ . -~ :: j.' )7.19 j 
lP·12<·P! ·AL·~· rr:BK:fiffl M';t/:U&ht .P<>l.•:l2' .. Mll-SIVI! c:eCJ1tJ011::Ai •rn~rid'la:e.,..· :rr:alodt M...... ........ ..•...• ! .· . $10Ai11j 
lP:ld-C·[)\1-!-L:A 11-:TI:GN:fiffl ..... ]l4\ll:L!Pc>iol·1.f' Mfl-Sl\'ill !=:!>.wit .B~·~U!ll:A~r.a...:TI-111.oo;k ........................ L.$14·:!!1J 
. LP-25-C-DV:A.L-Al-IT-.BK·MW. . • •• . MW:Uf!'ltl'!'I!:µ'. MH-styl•!=·l>.wt~llroo;kat~~m::A~rhtol:IT:lllocitP.~ ............• ! $2.1.10 i 
LP:16<:BH:~All: JT-GN·M';t/,. . .. ,.,. l\fjl/;LT,Poill;~.MH-Sl\'lol.!=-lllJlt<>n Horbc>r ~~L·.Afl:T'r:lll.ock f~ ... .. $11.49.1 
lP-25-C-BH-AL-All: TT-BK-MW. .. . . . . MW·LT.Poill.·25' MH.-5111'"' C:BDltcn. Hnor -I-AL-All-TT-Block .Pn. $:111.40 I 
lP·12-!>-AL·"'8·TT-GH-MW • : MIY:LT P.,~ :12.~ M H ~IYIOll_:.l1ur!i ~"5!~· •.ovAi'!Chor.Bf.Olrraloc!< Pri: )1JJ~1 i 
lP-U·E-AL-AB-:TI::BK·MW . MW:U&ht Pol•·U' MH-styl• E-Alurn-Anchor-·Top T•no~:Bloclc ... . . ,, . ......... $!0.6111 
lP·l2:f~-AI-TT-GN:MW . ... • 'J.4w-uani ,,.,i.::U,•i.iil:Stvi~ F:A°l~~..inc!l0r a.,.: Topj:!~n:BloCk ~rl• .. ... •· .. ,.$l1M i 
15llll-lCJllRZSTl.-OLE . . .PdW:15lto-Glll!~°'·~""..a..::IJFT.BICllN SlHl.-OLE. ' .... ~.55 j 
1S2!0-3lllllZS11,-0LI: • MW·15lto-Goll•n• .Anchcr--3lFT.B1DftN Ste•.1-0LE . ... •.. ..•.•.. • $11.30 • 
m~MZS11,-0LE · · ····· · MIY-1511".1!.111 Ancilol'--35fl'arlon .. s1 .. 1-0Li ,· ~A,9 i 
.~10-«JFTALEMS-O.U: . 1t.!W-mtii-Wr'MHAlu.;;11lumOi.WdimbocicledPd•-OUi .. $UIJJI i 
'!5Dl:30FTAWl-QLE •·· 'MIY:153Jl-iifri;fou"11..W~W.1,.:1u~fo··1nit<hol'e.,..l'ol•-OU:. ·······r $u.!13 l 
'!5D1:3SFTAWl-()LE MW·1Sm.35fT Mou~tlrc llllildit ~lurnln~rn it<h!"'e.,.. Pol•-OLE,,. . .. , • f $13,!isi 
~.f:rAWl-QU:... MW:15DMOFT "4o~n!lrc !lellditAl~mln~m it<h!"'e.,.. l'ol!::<lU:.. . .... • • $1fi,111 .. 1 

POLE-30-7. .. ...••..•... . . . ...... MW:Pa.E·30·7. . .... $t5.6'2 ! 
POLE~~. .,MW·Pa.E:35-5. $7.'lO i 
,POLE-«J-4. MW·Pa.E~-4 $!iJ.14 o 
POLE..e-4 MW·POl.E-45~ $11.i14j 
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Proposed Rider ESM - Environmental Surcharge Mechanism 
(Electric Tariff Sheet No. 76) 

Proposed Rate: 
INITIAL FACTOR VALUES 

MESF 
BESF 

0.00000% 
0.00000% 

Proposed Rider DCI - Distribution Capital Investment Rider 
(Electric Tariff Sheet No. 125) 

Proposed Rate: 
CHARGES 

The applicable energy or demand charge for electric service shall be increased or decreased to the 
nearest $0.000001 per kWh or $0.01 per kW to recover the revenue requirement associated with 
incremental distribution capital costs incurred by the Company. This Rider shall be adjusted periodically to 
recover amounts authorized by the Commission. 
Rate Group 
Rate RS, Residential Service 
Rate EH, Optional Rate for Electric Space Heating 
Rate GS-FL, Optional General Service Rate for Small Fixed Loads 
Rate SP, Seasonal Sports Service 
Rate SL, Street Lighting Service 
Rate TL, Traffic Lighting Service 
Rate UOLS, Unmetered Outdoor Lighting 
Rate NSU, Street Lighting Service for Non-Standard Units 
Rate SC, Street Lighting Service - Customer Owned 
Rate SE, Street Lighting Service - Overhead Equivalent 
Rate LED, LED Outdoor Lighting Electric Service 

Rate DS, Service at Secondary Distribution Voltage 
Rate DP, Service at Primary Distribution Voltage 

Rate($ I kWh) 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
($I kW) 
0.00 
0.00 

Rate DT, Time-of-Day Rate for Service at Distribution Voltage - Primary 
Rate DT, Time-of-Day Rate for Service at Distribution Voltage- Secondary 

0.00 
0.00 

Proposed Rider FTR - FERC Transmission Cost Reconciliation Rider 
(Electric Tariff Sheet No. 126) 

Proposed Rate: 
RIDER FTR FACTORS 
Rate Group 
Rate RS, Residential Service 
Rate DS, Service at Secondary Distribution Voltage 
Rate DP, Service at Primary Distribution Voltage 
Rate DT, Time-of-Day Rate for Service at Distribution Voltage 
Rate EH, Optional Rate for Electric Space Heating 
Rate GS-FL, General Service Rate for Small Fixed Loads 
Rate SP, Seasonal Sports Service 
Rate SL, Street Lighting Service 
Rate TL, Traffic Lighting Service 
Rate UOLS, Unmetered Outdoor Lighting 
Rate NSU, Street Lighting Service for Non-Standard Units 
Rate SC, Street Lighting Service - Customer Owned 
Rate SE, Street Lighting Service - Overhead Equivalent 
Rate LED, LED Street Lighting Service 
Rate TT, Time-of-Day Rate for Service at Transmission Voltage 
Other 

Rate ($I kWh) 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
0.000000 
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In addition, Duke Energy Kentucky proposes to change text of the following tariffs: Sheet No. 24 Service 
Regulations Section V - Metering, Sheet No. 25 Service Regulations Section VI- Billing and Payment, 
Sheet No. 98 Electricity Emergency Procedures for Long-Term Fuel Shortages, and Sheet No. I 00 
Emergency Electric Procedures. 

The foregoing rates reflect a proposed increase in electric revenues 
14.96% over current total electric revenues to Duke Energy Kentucky. 
per customer class is as follows: 
Rate RS - Residential Service: 
Rate OS - Service at Distribution Voltage: 
Rate OT-Time-of-Day Rate for Service at Distribution Voltage: 
Rate EH- Optional Rate for Electric Space Heating: 
Rate SP- Seasonal Sports Service: 
Rate GS-FL-General Service Rate for Small Fixed Loads: 
Rate DP-Service at Primary Distribution Voltage: 
Rate TT, Time-of-Day Rate for Service at Transmission Voltage: 
Rate SL-Street Lighting Service: 
Rate TL-Traffic Lighting Service: 
Rate UOLS-Unmetered Outdoor Lighting Electric Service: 
Rate NSU-Street Lighting Service for Non-Standard Units: 
Rate SC-Street Lighting Service-Customer Owned 
Rate SE-Street Lighting Service-Overhead Equivalent: 
Bad Check Charge 
Charge for Reconnection of Service (electric only): 
Rate DP A-Rate for Distribution Pole Attachments: 
Local Franchise Fee: 
Rate UDP-R: Underground Residential Distribution Policy: 
Rate UDP-G-General Underground Distribution Policy: 
Rate RTP-Experimental Real Time Pricing Program: 

(subset of other schedules) 
Rate MDC-Meter Data Charges: 

of approximately $48,646,213 or 
The estimated amount of increase 

$22,855,269 or 17.36%; 
$13,198,789 or 14.30%; 
$10,516,009 or 13.31%; 
$91,708 or 14.23%; 
$3,343 or 11.41 %; 
$86,768 or 14.38%; 
$167,667 or 17.57%; 
$1,416,419 or 11.12%; 
$159,847 or 11.87%; 
$8,413 or 11.75%; 
$24,006 or 11.71%; 
$7,352 or 11.86%; 
$435 or I I. 72%; 
$22,650 or 11.85%; 
$0 or0.0%; 
$0 or0.0%; 
$60,176 or 35.0%; 
$0 or0.0%; 
$0 or0.0%; 
$0 or0.0%; 
$87,538 or 14.87%; 

$0 or0.0%. 

The average monthly bill for each customer class to which the proposed rates will apply will increase 
approximately as follows (Average kWh/Bill; Monthly$ Increase; Percent Increase): 
Rate RS - Residential Service: 967; $14.89; 17.4% 
Rate OS- Service at Distribution Voltage: 7,096; $97.62; 14.8% 
Rate OT-Time-of-Day Rate for Service at Distribution Voltage: 533,215; $4,860.99; 13.3% 
Rate EH- Optional Rate for Electric Space Heating: 19,568; $184.10; 14.4% 
Rate SP- Seasonal Sports Service: 1,497; $18.57; 11.4% 
Rate GS-FL-General Service Rate for Small Fixed Loads: 601; $8.31; 14.4% 
Rate DP-Service at Primary Distribution Voltage: 109,108; $1,414.09; 17.8% 
Rate TT, Time-of-Day Rate for Service at Transmission Voltage: 1,389,443; $10,263.73; 12.2% 
Rate SL-Street Lighting Service•: 78; $1.15; 11.8% 
Rate TL-Traffic Lighting Service•: 15; $0.09; 12.0% 
Rate UOLS-Unmetered Outdoor Lighting Electric Service•: 59; $0.27; 12.0% 
Rate OL-E-Outdoor Lighting Equipment Installation: NA; $0; 0.0% 
Rate NSU-Street Lighting Service for Non-Standard Units•: 48; $0.88; 11.9% 
Rate SC-Street Lighting Service-Customer Owned*: 47; $0.21; 11.7% 
Rate SE-Street Lighting Service-Overhead Equivalent•: 60; $0.92; 11.9% 
Bad Check Charge NA; $0; 0.0% 
Charge for Reconnection of Service (electric only): NA; $0; 0.0% 
Rate DPA-Rate for Distribution Pole Attachments: NA; $1.53; 35.0% 
Rate RTP-Experimental Real Time Pricing Program: 209,128; $1,042.12; 14.8% 
Rate MDC-Meter Data Charges: NA; $0; 0.0% 

*For lighting schedules, values represent average monthly kWh usage per fixture. 
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The rates contained in this notice are the rates proposed by Duke Energy Kentucky; however, the 
Kentucky Public Service Commission may order rates to be charged that differ from the proposed rates 
contained in this notice. Such action may result in rates for consumers other than the rates in this notice. 

Any corporation, association, body politic or person with a substantial interest in the matter may, 
by written request within thirty (30) days after publication of this notice of the proposed rate changes, 
request leave to intervene; intervention may be granted beyond the thirty (30) day period for good cause 
shown. Such motion shall be submitted to the Kentucky Public Service Commission, P. 0. Box 615, 211 
Sower Boulevard, Frankfort, Kentucky 40602-0615, and shall set forth the grounds for the request 
including the status and interest of the party. If the Commission does not receive a written request for 
intervention within thirty (30) days of the initial publication the Commission may take final action on the 
application. 

Intervenors may obtain copies of the application and other filings made by the Company by 
contacting Ms. Minna Rolfes-Adkins at 139 East Fourth Street, Cincinnati, Ohio 45202 or by telephone at 
(513) 287-4356. A copy of the application and other filings made by the Company is available for public 
inspection through the Commission's website at http://psc.ky.gov, at the Commission's office at 211 Sower 
Boulevard, Frankfort, Kentucky, Monday through Friday, 8:00 am. To 4:30 p.m., and at the following 
Company offices: 4580 Olympic Boulevard, Erlanger, Kentucky 41018. Comments regarding the 
application may be submitted to the Public Service Commission through its website, or by mail at the 
following Commission address. 

For further information contact: 

PUBLIC SERVICE COMMISSION 
COMMONWEALTH OF KENTUCKY 
P. 0. BOX 615 
211 SOWER BOULEVARD 
FRANKFORT, KENTUCKY 40602-0615 
(502) 564-3940 

DUKE ENERGY KENTUCKY 
4580 OLYMPIC BOULEVARD 
ERLANGER, KENTUCKY 41018 
(513) 287-4315 
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Third Revised Sheet No. 88 
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DUKE ENERGY'S GoGREEN KENTUCKY 
GREEN POWER I CARBON OFFSET RIDER 

Applicable to all customers who wish to purchase GoGreen units from the Company-sponsored 
GoGreen program and who enter a service agreement with the Company. 

DEFINITION OF GREEN POWER 
Green Power includes energy generated from renewable and/or environmentally friendly sources, 
including: 

Wind, Solar Photovoltaic, Biomass Co-firing of Agricultural Crops, Hydro - as certified by the Low 
Impact Hydro Institute, Incremental Improvements in Large Scale Hydro, Coal Mine Methane, 
Landfill Gas, Biagas Digesters, Biomass Co-firing of All Woody Waste including mill residue, but 
excluding painted or treated lumber. 

The GoGreen Program includes the purchase of Renewable Energy Certificates (RECs) from the 
sources described above. 

NET MONTHLY BILL 
Customers who participate under this rider will be billed for electric service under all applicable tariffs 
including all applicable riders. 

Green Power purchased under this rider, will be billed at the applicable Green Power rate 
times the number of 100 kWh blocks the customer has agreed to purchase per month. 

The Green Power rate shall be $1.00 per 100 kWh block with a minimum monthly purchase of two 
100 kWh blocks. 

(T) 

(T) 

Issued by authority of an Order of the Kentucky Public Service Commission dated __ in Case No. (T) 
2017-00321. (T) 

Issued: September 1, 2017 

Issued by James P. Henning, President 

Effective: October 1, 2017 (T) 

(T) 
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Page 2 of 2 

1. The customer shall enter into a service agreement with Company that shall specify the 
number of kWh blocks to be purchased monthly and the corresponding rates(s) per unit. The 
Customer shall give Company thirty (30) days notice prior to cancellation of participation in this 
rider. 

2. Funds from the GOGreen Rate will be used to purchase RECs from renewable and 
environmentally friendly sources as described in the DEFINITION OF GREEN POWER section and 
for customer education, marketing, and costs of the Green Power Program. 

3. Renewable Energy Certificate (REC) shall mean tradable units that represent the 
commodity formed by unbundling the environmental attributes of a unit of renewable or 
environmentally friendly energy from the underlying electricity. One REC would be equivalent 
to the environmental attributes of one MWH of electricity from a renewable or environmentally 
friendly generation source. 

4. Company may obtain RECs from purchased power, company owned generation, or third party 
brokers purchased with funds collected from this rider. 

5. Company reserves the right to terminate the Rider or revise the pricing or minimum purchase 
amount of the Rider after giving 60 days notice to the Kentucky Public Service Commission. 

The supplying of, and billing for, service and all conditions applying thereto, are subject to the 
jurisdiction of the Kentucky Public Service Commission, and to the Company's Service Regulations, 
as filed with the Kentucky Public Service Commission. 

Issued by authority of an Order of the Kentucky Public Service Commission dated __ in Case No. 
2017-00321. 

Issued: September 1, 2017 Effective: October 1, 2017 

Issued by James P. Henning, President 
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DUKE ENERGY'S GoGREEN KENTUCKY 
GREEN POWER I CARBON OFFSET RIDER 

Applicable to all customers who wish to purchase GoGreen units from the Company-sponsored 
GoGreen program and who enter a service agreement with the Company. 

DEFINITION OF GREEN POWER 
Green Power includes energy generated from renewable and/or environmentally friendly sources, 
including: 

Wind, Solar Photovoltaic, Biomass Co-firing of Agricultural Crops, Hydro - as certified by the Low 
Impact Hydro Institute, Incremental Improvements in Large Scale Hydro, Coal Mine Methane, 
Landfill Gas, Biagas Digesters, Biomass Co-firing of All Woody Waste including mill residue, but 
excluding painted or treated lumber. 

The GoGreen Program includes the purchase of Renewable Energy Certificates (RECs) from the 
sources described above. 

NET MONTHLY BILL 
Customers who participate under this rider will be billed for electric service under all applicable tariffs 
including all applicable riders. 

Green Power purchased under this rider, will be billed at the applicable Green Power rate 
times the number of 100 kWh blocks the customer has agreed to purchase per month. 

The Green Power rate shall be $1.00 per 100 kWh block with a minimum monthly purchase of two 
100 kWh blocks. 

(T) 

(T) 

Issued by authority of an Order of the Kentucky Public Service Commission dated December 14, 2012 in (T) 
Case No. 2012-00455. (T) 

Issued: December 18, 2012 

Issued by Julie Janson, President 

Effective: December 14, 2012 (T) 

(T) 
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1. The customer shall enter into a service agreement with Company that shall specify the 
number of kWh blocks to be purchased monthly and the corresponding rates(s) per unit. The 
Customer shall give Company thirty (30) days notice prior to cancellation of participation in this 
rider. 

2. Funds from the GOGreen Rate will be used to purchase RECs from renewable and 
environmentally friendly sources as described in the DEFINITION OF GREEN POWER section and 
for customer education, marketing, and costs of the Green Power Program. 

3. Renewable Energy Certificate (REC) shall mean tradable units that represent the 
commodity formed by unbundling the environmental attributes of a unit of renewable or 
environmentally friendly energy from the underlying electricity. One REC would be equivalent 
to the environmental attributes of one MWH of electricity from a renewable or environmentally 
friendly generation source. 

4. Company may obtain RECs from purchased power, company owned generation, or third party 
brokers purchased with funds collected from this rider. 

5. Company reserves the right to terminate the Rider or revise the pricing or minimum purchase 
amount of the Rider after giving 60 days notice to the Kentucky Public Service Commission. 

The supplying of, and billing for, service and all conditions applying thereto, are subject to the 
jurisdiction of the Kentucky Public Service Commission, and to the Company's Service Regulations, 
as filed with the Kentucky Public Service Commission. 

Issued by authority of an Order of the Kentucky Public Service Commission dated December 14, 2012 in 
Case No. 2012-00455. 

Issued: December 18, 2012 Effective: December 14, 2012 

Issued by Julie Janson, President 
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APPLICABILITY 
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RIDER GP 

DUKE ENERGY'S GoGREEN KENTUCKY 
GREEN POWER I CARBON OFFSET RIDER 

Applicable to all customers who wish to purchase GoGreen units from the Company-sponsored 
GoGreen program and who enter a service agreement with the Company. 

DEFINITION OF GREEN POWER 
Green Power includes energy generated from renewable and/or environmentally friendly sources, 
including: 

Wind, Solar Photovoltaic, Biomass Co-firing of Agricultural Crops, Hydro - as certified by the Low 
Impact Hydro Institute, Incremental Improvements in Large Scale Hydro, Coal Mine Methane, 
Landfill Gas, Biogas Digesters, Biomass Co-firing of All Woody Waste including mill residue, but 
excluding painted or treated lumber. 

The GoGreen Program includes the purchase of Renewable Energy Certificates (RECs) from the 
sources described above. 

NET MONTHLY BILL 
Customers who participate under this rider will be billed for electric service under all applicable tariffs 
including all applicable riders. 

Green Power purchased under this rider, will be billed at the applicable Green Power rate 
times the number of 100 kWh blocks the customer has agreed to purchase per month. 

The Green Power rate shall be $1 .00 per 100 kWh block with a minimum monthly purchase of two 
100 kWh blocks. 

Issued by authority of an Order of the Kentucky Public Service Commission dated __ .,!:D~e~c~em~b~er!:::!:1 4~. 
~ in Case No. 2017-003212012 00455. 

Issued: September 1 December-1-8, 201n 
1December 14 , 201n 

Issued by James P. HenningJulie Janson, President 

Effective: October 

(T) 

(T) 
(T) 

(T) 
OJ 
(T) 
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TERMS AND CONDITIONS 
1. The customer shall enter into a service agreement with Company that shall specify the 
number of kWh blocks to be purchased monthly and the corresponding rates(s) per unit. The 
Customer shall give Company thirty (30) days notice prior to cancellation of participation in this 
rider. 

2. Funds from the GOGreen Rate will be used to purchase RECs from renewable and 
environmentally friendly sources as described in the DEFINITION OF GREEN POWER section and 
for customer education , marketing, and costs of the Green Power Program. 

3. Renewable Energy Certificate (REC) shall mean tradable units that represent the 
commodity formed by unbundling the environmental attributes of a unit of renewable or 
environmentally friendly energy from the underlying electricity. One REC would be equivalent 
to the environmental attributes of one MWH of electricity from a renewable or environmentally 
friendly generation source. 

4. Company may obtain RECs from purchased power, company owned generation, or third party 
brokers purchased with funds collected from this rider. 

5. Company reserves the right to terminate the Rider or revise the pricing or minimum purchase 
amount of the Rider after giving 60 days notice to the Kentucky Public Service Commission. 

The supplying of, and billing for, service and all conditions applying thereto, are subject to the 
jurisdiction of the Kentucky Public Service Commission, and to the Company's Service Regulations, 
as filed with the Kentucky Public Service Commission. 

Issued by authority of an Order of the Kentucky Public Service Commission dated __ ..!:D:!l:e~c~e!:!:m~b~e!::r :t1~4 
~ in Case No. 2017-003212012 00455. 

Issued: September 1December18. 201 ?'J 
1December 14. 20172 

Issued by James P. HenningJulie Janson, President 

Effective: October 
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DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

REVENUES AT PRESENT AND PROPOSED RATES 
FOR THE TWELVE MONTHS ENDED November30, 2017 

(ELECTRIC SERVICE) 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 
6 Monlhs Actual Ending May 31, 2017 

LINE RATE 
NO. CLASSIFICATION 

(AJ 

RESIDENTIAL 
RESIDENTIAL SERVICE (RS) 

2 TOTAL RESIDENT/AL 

DISTRIBUTION 
3 DISTRIBUTION SERVICE (OS) 
4 OT PRIMARY TIME OF DAY (DT-PRI) 
5 OT SECONDARY TIME OF DAY (OT-SEC) 
6 ELECTRIC SPACE HEATING (EH) 
7 SPORTS SERVICE (SP) 
8 SMALL FIXED LOADS (GSFL) 
9 PRIMARYVOLTAGE (DP) 
10 TOTAL DISTRIBUTION 

TRANSMISSION 
11 TIME OF DAY (TI) 

12 TOTAL TRANSMISSION 

REAL TIME PRICING 
13 OT PRIMARY-REAL TIME PRICING (DT-RTP PRI) 
14 OT SECONDARY-REAL TIME PRICING (DT-RTP SEC) 
15 OS-REAL TIME PRICING (DS-RTP) 
16 TT-REAL TIME PRICING (TT-RTP) 

17 TOTAL REAL TIME PRICING 

18 STREET LIGHTING (SL) 
19 TRAFFIC LIGHTING (TL) 

LIGHTING 

20 UNMETERED OUTDOOR LIGHTING (UOLS) 
21 PRIVATE OUTDOOR LIGHTING (CL) 
22 NON STANDARD STREET LIGHTING (NSU) 
23 NON STANDARD PRIVATE LIGHTING (NSP) 
24 CUST OWNED STREET LIGHTING SERVICE (SC) 
25 OVERHEAD EQUIV STREET LIGHTING SERVICE (SE) 

26 TOTAL LIGHTING 

27 INTERDEPARTMENTAL 
28 SPECIAL CONTRACTS 

29 TOTAL RETAIL REVENUE 

OTHER MISCELLANEOUS REVENUE 
30 PJM AND TRANSMISSION 
31 BAD CHECK CHARGES 
32 RECONNECTION CHARGES 
33 POLE AND LINE ATTACHMENTS 
34 RENTS 
35 OTHER MISCELLANEOUS 

36 TOTAL MISCELLANEOUS REVENUE 

37 TOTAL REVENUE 

REVENUE AT 
PRESENT 

RATES 
(BJ 
($) 

129, 123,808 

129, 123,808 

91,350,197 
31,328,625 
46,568,917 

640,693 
29,375 

596,775 
948,402 

171.462.984 

12,528,693 

12,528,693 

0 
141,597 
25,921 

414,116 

581,634 

1,346,952 
71,559 

202,008 
16,821 
62,007 

1,456 
3,713 

191,062 

1,895,578 

52,074 
7,713 

315,652,484 

3,984,486 
23,092 

189,382 
117,775 
930,344 

19,330,403 

24,575,482 

340.227.966 

REVENUE AT 
PROPOSED 

RATES 
(CJ 
($) 

151,660,244 

151,660,244 

104,407,142 
35,313,794 
52,959,130 

731,865 
32,760 

682,442 
1,114,960 

195,242,093 

13,922,324 
13,922,324 

0 
177,120 
28,500 

462,458 
668,078 

1,506,798 
79,965 

225,658 
18,810 
69,359 

1,630 
4,148 

213,712 
2,120,080 

52,074 
7,713 

363,672,606 

3,984,486 
23,092 

189,382 
117,775 
930,344 

19,330,403 

24,575,482 

388,248,088 

SUPP SCHEDULE M 
PAGE 1 OF 1 
WITNESS: 
B. LSAILERS 

REVENUE 
CHANGE 

(AMOUNT) 
(D=C-BJ 

($) 

22,536,436 

22,536,436 

13,056,945 
3,985,169 
6,390,213 

91,172 
3,385 

85,667 
166,558 

23,779,109 

1,393,631 

1,393,631 

0 
35,523 
2,579 

48,342 

86,444 

159,846 
8,406 

23,650 
1,989 
7,352 

174 
435 

22,650 

224,502 

0 
0 

48,020,122 

0 
0 
0 
0 
0 
0 
0 

48,020,122 

0/o OF 
REVENUE 
CHANGE 
(E=DIBJ 

14.29°/o 
12.72°/o 
13.72°/o 
14.23°/o 
11.52o/o 
14.35°/o 
17.56°/o 

13.87°/o 

11.12010 

11.12°/o 

25.09°/o 
9.95% 
11.67°/o 

14.86°/o 

11.87°/o 
11.75°/o 
11.71°/o 
11.82% 
11.86°/o 
11.95°/o 
11.72°/o 
11.85°/o 

11.84% 

0.00°/o 
0.00°/o 

~ 

0.00°/o 
0.00°/o 
0.00°/o 
0.00°/o 
0.00°/o 
0.00°/o 

0.00°/o 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

BASE PERIOD REVENUES AT CURRENT RATES 
FOR THE lWELVE MONTHS ENDED November 30, 2017 

(ELECTRIC SERVICE) 
DATA: _X_ BASE PERIOD __ FORECASTED PERIOD SUPP SCHEDULE M-2.1 
TYPE OF FILING: _X_ ORIGINAL _UPDATED - REVISED PAGE 1 OF 1 
WORK PAPER REFERENCE NO(S).: WITNESS: 
6 Months Actual and 6 Months Projected B. L. SAILERS 
6 Months Actual Ending May 31, 2017 

BASE PERIOD REVENUES AT CURRENT RATES 

TEST PERIOD 0/o OF REV 
REVENUE LESS TO TOTAL TEST PERIOD 

LINE RATE CLASS/ CUSTOMER FUEL COST AVERAGE EXCLUSIVE OF FUEL COST REVENUE 0/a OF REV 
NO. CODE DESCRIPTION BILLS SALES REVENUE RATE FUEL COST REVENUE TOTAL TO TOTAL 

{A) (B) (C) (D) {E) (F=EID) (G) (H) (/) (J) 

(KWH) ($) (¢/KWH) {%) ($) ($) (%) 
1 RS RESIDENTIAL SERV 1,525,197 1.453.752,034 127.629,351 8.7793 37.96 1.494,457 129, 123,808 37.94 
2 OS DISTRIBUTION SERV 157,022 1,115,844.489 90.203,109 8.0838 26.83 1,147.088 91,350,197 26.85 
3 DT-PRI TIME OF DAY 443 492,952.443 30,821,870 6.2525 9.17 506,755 31,328,625 9.21 
4 OT-SEC TIMEOF DAY 1,786 683.434, 130 45,866,347 6.7112 13.64 702,570 46,568,917 13.69 
5 EH ELEC SPACE HEATING 502 9,803,357 630,615 6.4326 0.19 10,078 640,693 0.19 
6 SP SPORTSSERV 184 269,849 29,098 10.7831 0.01 277 29,375 0.01 
7 GSFL SMALL FIXED LOADS 540 6,194,943 590,407 9.5305 0.18 6,368 596,775 0.18 
8 DP PRIMARY VOLTAGE 120 13,046,582 934,990 7.1666 0.28 13.412 948,402 0.28 
9 TT TIME OF DAY 156 213,269.428 12,309.452 5.7718 3.66 219,241 12,528,693 3.68 

10 DT-RTP PRI REAL TIME PRICING 0 0 0 0 0 
11 DT-RTPSEC REAL TIME PRICING 24 4,131,069 141,597 3.4276 0.04 0 141,597 0.04 
12 DS-RTP REAL TIME PRICING 36 299,922 25,921 8.6426 0.01 0 25,921 0.01 
13 TT-RTP REAL TIME PRICING 24 12,915,280 414,116 3.2064 0.12 0 414,116 0.12 
14 SL STREET LIGHTING 138.477 10,839,811 1,335,809 12.3232 0.40 11,143 1,346,952 0.40 
15 TL TRAFFIC LIGHTING 94,895 1.438.465 70,080 4.8719 0.02 1.479 71,559 0.02 
16 UOLS UNMTRD OUTDR LIGHT 83,973 5,308,606 196,551 3.7025 0.06 5.457 202,008 0.06 
17 OL PRIVATE OUTDR LIGHT 1,382 138,105 16,679 12.0770 142 16,821 
18 NSU NON STD STREET LIGHT 8,364 405,021 61,591 15.2069 0.02 416 62,007 0.02 
19 NSP NON STD PRIVATE LIGHT 137 7,610 1.448 19.0276 8 1,456 
20 SC CUST OWNED STREET LIGHTING 2,064 97,596 3,613 3.7020 100 3,713 
21 SE OVR HD EQUIV STREET LIGHTING 24,744 1.476,997 189,543 12.8330 0.06 1,519 191,062 0.06 
22 1001 INTERDEPARTMENTAL 12 729,253 51,324 7.0379 0.02 750 52,074 0.02 
23 IS PJM AND TRANSMISSION 0 0 3,984,486 1.19 0 3,984,486 1.17 
24 BAD CHECK CHARGES 0 0 23,092 0.01 0 23,092 0.01 
25 RECONNECTION CHGS 0 0 189,382 0.06 0 189,382 0.06 
26 POLE AND LINE ATTACHMENTS 0 0 117,775 0.04 0 117,775 0.03 
27 RENTS 0 0 930,344 0.28 0 930,344 0.27 
28 WS SPECIAL CONTRACTS 132 138,735 7,570 5.4564 143 7,713 
29 OTHER MISC 0 0 19,330.403 5.75 0 19,330,403 5.68 
30 TOTAL 2,040,214 4,026.493,725 336,106,563 8.3474 100.00 4,121,403 340,227,966 100.00 

NOTE: DETAIL CONTAINED ON SCHEDULES M-2.2 AND M-2.3. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE lWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOC 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _ REVISEC 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2017 

LINE 
NO. 

2 

3 

• 5 
6 
7 
8 

• 
10 

RATE 
CODE 

(A) 

CLASS I 
DESCRIPTION 

(BJ 

RESIDENTIAL 
RS RESIDENTIAL SERV 

TOTAL RESIDENTTAL 

DS 
DT·PRI 
OT-SEC 
EH 
SP 
GSFL 
DP 

DISTRIBUTTON 
DISTRIBUTION SERV 
TIME OF DAY 
TIME OF DAY 
ELEC SPACE HEATING 
SPORTS SERV 
SMALL FIXED LOADS 
PRIMARY VOLTAGE 

TOTAL DISTRIBUTION 

11 TT 
TRANSMISSION 

TIME OF DAY 

12 TOTAL TRANSMISSION 

REAL TIME PRICING 
13 DT·RTP PR! REAL TIME PRICING 
14 DT-RTP SEC REAL TIME PRICING 
15 DS-RTP REAL TIME PRICING 
16 TT-RTP REAL TIME PRICING 

17 TOTAL REAL TIME PRICING 

LIGHTING 

CUSTOMER 
BILLS 

(CJ 

1,525,197 

1,525.197 

157,022 
443 

1,786 
502 
184 
540 
120 

160,597 

156 
156 

0 
24 
36 
24 

84 

SALES 
(DJ 

(KWH) 

1,453,752,034 

1,453,752,034 

1,115,844,489 
492,952,443 
683,434, 130 

9,803,357 
269,849 

6,194,943 
13,046,582 

2,321,545,793 

213,269,428 

213,269,428 

0 
4,131,069 

299,922 
12,915,280 

17,346,271 

18 SL 
19 TL 

STREET LIGHTING 138,4n 10,839,811 

20 UOLS 
21 OL 
22 NSU 
23 NSP 
24 SC 
25 SE 

TRAFFIC LIGHTING 94,895 1,438,465 
UNMTRD OUTDR LIGHT 83,973 5,308,606 
PRIVATE OUTDR LIGHT 1,382 138,105 
NON STD STREET LIGHT 8,364 405,021 
NON STD PRIVATE LIGHT 137 7,610 
CUST OWNED smEET LIGHTING 2,064 97 ,596 
OVR HD EQUIV STREET LIGHTING 24,744 1,476,997 

26 TOTAL LJGHTING 354,036 19,712,211 

27 1001 
28 
29 
30 
31 
32 
33 ws 

OTHER MISC REVENUE 
INTERDEPARTMENTAL 
PJM AND TRANSMISSION 
BAD CHECK CHARGES 
RECONNECTION CHGS 
POLE AND LINE ATTACHMENTS 
RENTS 
SPECIAL CONTRACTS 
OTHER MISC 34 

35 TOTAL MISC REVENUE 

12 
0 
0 
0 
0 
0 

132 
0 

144 

729,253 
0 
0 
0 
0 
0 

138,735 
0 

867,988 

{ELECTRIC SERVICE) 

CURRENT ANNUALIZED 

MOST 
CURRENT 

RATES 
(J) 

(¢/KWH) 

8.7793 

8.7793 

8.0838 
6.2525 
6.7112 
6.4326 
10.7831 
9.5305 
7.1666 

7.2829 

5.7718 

5.7718 

3.4276 
8.6426 
3.2064 

3.3531 

12.3232 
4.8719 
3.7025 
12.ono 
15.2069 
19.0276 
3.7020 
12.8330 

9.5135 

7.0379 

0.055596 

CURRENT 
REVENUE LESS 

FUEL COST 
REVENUE 

(KJ 

(SJ 

127 ,629,351 

127,629,351 

90,203,109 
30,821,870 
45,866,347 

630,615 
29,098 

590,-4-07 
934,990 

169,076,436 

12,309,452 

12,309,452 

0 
141,597 
25,921 

414,116 

581,634 

1,335,809 
70,080 

196,551 
16,679 
61,591 

1,448 
3,613 

189,543 

1,875,314 

51,324 
3,984,486 

23,092 
189,382 
117,775 
930,344 

7,570 
19,330,403 

24,634,376 

% OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(LJ 

r•1 
100.00 

37.97 

53.35 
18.23 
27.13 

0.37 
0.02 
0.35 
0.55 

50.31 

100.00 

3.66 

0.00 
24.34 
4.46 

71.20 

0.17 

71.23 
3.74 

10.48 
0.89 
3.28 
0.08 
0.19 

10.11 

0.56 

0.21 
16.17 

0.09 
0.77 
0.48 
3.78 
0.03 

78.47 

7.33 

36 TOTAL 2,040,214 4,026,493,725 8.3474 336, 106,563 100.00 

NOTE: DETAIL CONTAINED ON SCHEDULES M-2.2 PAGES 2 THROUGH 22. 

REVENUE 
INCRLESS 

FUEL COST REV 
(F-KJ 

(Ml 

(SJ 

22,536,436 

22,536,436 

13,056,945 
3,985,169 
6,390,213 

91,172 
3,385 

65,667 
166,558 

23,779,109 

1,393,631 

1,393,631 

0 
35,523 

2,579 
48,342 

86,444 

159,846 
8,406 

23,650 
1,989 
7,352 

174 
435 

22,650 

224,502 

0 
0 
0 
0 
0 
0 
0 
0 

0 

48,020,122 

SUPP SCHEDULE M-2.2 
PAGE 1 OF 22 
WITNESS: 
B. L. SAILERS 

% INCRIN 
REV LESS 

FUEL COST REV 
(MIKJ 

FUEL COST 
REVENUE 

(HJ 

CURRENT 
TOTAL 

REVENUE 
(K+H) 

(K1) (NJ 

(Yo) (SJ (SJ 

17.7 1,494,457 129,123,808 

17.7 1,494,457 129,123,808 

14.5 1,147,088 91,350,197 
12.9 506,755 31,326,625 
13.9 702,570 46,568,917 
14.5 10,078 640,693 
11.6 277 29,375 
14.5 6,368 596,775 
17.6 13,412 948,402 

14.1 2,386,548 171,462,984 

11.3 219,241 12,528,693 

11.3 219,241 12,528,693 

0.0 0 0 
25.1 0 141,597 

9.9 0 25,921 
11.7 0 414,116 

14.9 0 581,634 

12.0 11, 143 1,346,952 
12.0 1,479 71,559 
12.0 5,457 202,008 
11.9 142 16,821 
11.9 416 62,007 
12.0 8 1.456 
12.0 100 3,713 
11.9 1,519 191,062 

12.0 20,264 1,895,578 

0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 

0.0 

14.3 

750 
0 
0 
0 
0 
0 

143 
0 

893 

4,121,403 

52,074 
3,9&4,486 

23,092 
189,362 
117,775 
930,344 

7,713 
19,330,403 

24,635,269 

340,227,966 

TOTAL 
REVENUE 

%INCREASE 
(MIK1) 

(OJ 

r•1 
17.5 

17.5 

14.3 
12.7 
13.7 
14.2 
11.5 
14.4 
17.6 

13.9 

11.1 

11.1 

0.0 
25.1 

9.9 
11.7 

14.9 

11.9 
11.7 
11.7 
11.8 
11.9 
12.0 
11.7 
11.9 

11.8 

0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 

14.1 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATE5 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING; X ORIGINAL UPDATED REVISED 
WORK PAPER REFERENCE NO(S).! -
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2017 

LINE RATE 
NO. CODE 

(A) 

RS RESIDENTIAL 

2 CUSTOMER CHARGE: 
3 BILLS 

4 ENERGY CHARGE (J): 
5 ALL KWH 

CLASS! 
DESCRIPTION 

(BJ 

6 TOTAL RA TE RS EXCLUDING RIDERS 

7 RIDERS: 
8 HOME ENERGY ASSISTANCE (HEAJ 
9 DEMAND SIDE MANAGEMENT RlDER(DSMRJ 

CUSTOMER 
BILLS(1) 

(CJ 

1,525,197 

----
1,525,197 

10 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM; 
-11 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCIJ 
12 FUEL ADJUSTMENT CLAUSE (FACJ 
13 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
14 PROFIT SHARING MECHANISM {PSMJ 
15 TOTAL RIDERS 

16 TOTAL RATE RS INCLUDING RIDERS 1,525,197 

(1) BILLS THAT TERM/NA TE IN RESPECTIVE RA TE STEPS. 
(1) REFLECTS FUEL ADJUSTMENT CLAUSE (FAC) OF $0.001028 PER KWH. 

SALES 
(DJ 

(KWH) 

1,453,752,034 

1,453,752,034 

1.453,752,034 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF $0.023837 PER KWH. 

(ELECTRIC SERVICE) 

CURRENTANNUAL~ED 

MOST 
CURRENT 

RATES 
(JJ 

($/KWH) 

$4.50 

0.075456 

$0.10 
0.007967 
0.000000 
0.000000 
0.001028 
0.000000 

(0.000456) 

CURRENT 
REVENUE LESS 

FUEL COST 
REVENUE 

(K) 

(SJ 

6,863,387 

109,694,313 

116,557.700 

152,520 
11,582,042 

0 
0 

0 
(662,911) 

11,071,651 

127,629,351 

%0FREVTO 
TOTAL LESS 
FUEL COST 
REVENUE 

(LJ 

(%) 

5.4 

85.9 

91.3 

0.1 
9.1 
0.0 
0.0 

0.0 
(0.5) 
8.7 

100.0 

REVENUE 
INCRLESS 

FUEL COST REV 
(F-K) 

(M} 

(SJ 

10,249,323 

12,287,113 

22,536,436 

0 
0 
0 
0 

0 
0 
0 

22,536,436 

SUPP SCHEDULE M·2.2 
PAGE 2 OF 22 
WITNESS: 
B. L SAILERS 

% INCR IN CURRENT TOTAL 
REV LESS TOTAL REVENUE 

FUEL COST REV FUEL COST REVENUE % INCREASE 
(MIK) REVENUE {2) ""HJ (MIK1) 

(NJ (HJ (K1) (OJ 

(%J (S) (S) r•J 

149.3 6,863,387 149.3 

11.2 109,694,313 11.2 

19.3 116,557,700 19.3 

0.0 152,520 0.0 
0.0 11,582,042 0.0 
0.0 0 0.0 
0.0 0 0.0 

1,494,457 1,494,457 0.0 
0.0 0 0.0 
0.0 (662,911) 0.0 
0.0 1,494,457 12,566,108 0.0 

17.7 1,494,457 129,123,808 17.5 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RA TEf 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

{ELECTRIC SERVICE) 
DAT A: _X_ BASE PERIOD __ FORECASTED PERIOC SUPP SCHEDULE M-2.2 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _REVIS EC PAGE 3 OF 22 
WORK PAPER REFERENCE NO{S).: WITNESS: 
6 Months Actual and 6 Months Projected B. L. SAILERS 
6 Months Actual Ending May 31, 2017 

CURRENT ANNUALIZED 

CURRENT %OF REV TO REVENUE '"lo INCR IN CURRENT TOTAL 
MOST REVENUE LESS TOTAL LESS INCR LESS REV LESS TOTAL REVENUE 

LINE RATE CLASS/ CUSTOMER CURRENT FUEL COST FUEL COST FUEL COST REV FUEL COST REV FUEL COST REVENUE % INCREASE 
NO. CODE DESCRIPTION BILLS(1) SALES RATES REVENUE REVENUE (F-KJ (MIKJ REVENUE {2) {K+H) (MIK1) 

(AJ (BJ (CJ (DJ (JJ (KJ (LJ (MJ (NJ (HJ (K1J (OJ 

(KWIKWHJ ($/KWH)/ ($J (%} ($J (%J ($J ($J r~J 
1 DS SERVICE AT ($/KW) 
2 DISTRIBUTION VOLTAGE 

3 CUSTOMER CHARGE: 
4 LOAD MANAGEMENT RIDER- NON-INTERVAL 1,798 $5.00 8,990 0.0 0 0.0 8.990 0.0 
5 LOAD MANAGEMENT RIDER - INTERVAL 12 $100.00 1,200 0.0 (1,140) (95.0) 1,200 (95.0) 
6 SINGLE PHASE 84,521 $7.50 633,908 0.7 814,782 128.5 633,908 128.5 
7 THREE PHASE 72,501 $15.00 1,087,515 1.2 1,397,819 128.5 1,087,515 128.5 

8 TOTAL CUSTOMER CHARGE 157,022 1,731,613 1.9 2,211,461 127.7 1,731,613 127.7 

9 DEMAND CHARGE: 
10 FIRST 15 KW 1,388,597 $0.00 0 0.0 0 0.0 0 0.0 
11 ADDITIONAL KW 2,491,897 $7.75 19,312,203 21.4 2,442,059 12.6 19,312,203 12.6 

12 TOTAL DEMAND 3,880,494 19,312,203 21.4 2,442,059 12.6 19,312,203 12.6 

13 ENERGYCHARGE(3): 
14 FIRST 6000 KWH 366,515,604 0.081645 29,924,166 33.2 3,764,849 12.6 29,924,166 12.6 
15 NEXT 300KWHIKW 627,126,263 0.050119 31,430,941 34.8 3,954,658 12.6 31.430,941 12.6 
16 ADDITIONAL KWH 119,801,361 0.041043 4,917,007 5.5 618,295 12.6 4,917,007 12.6 
17 NON-CHURCH "CAP" RATE 1,783,161 0.241184 430,070 0.5 54,108 12.6 430,070 12.6 
18 CHURCH CAP RA TE 618,100 0.148065 91,519 0.1 11,515 12.6 91,519 12.6 

19 TOTAL ENERGY 1,115,844,489 66,793,703 74.1 8,403,425 12.6 66,793,703 12.6 

20 TOTAL RATE DS EXCLUDING RIDERS 157,022 1, 115,844,489 87,837,519 97.4 13,056,945 14.9 87,837,519 14.9 

21 RIDERS: 
22 DEMAND SIDE MANAGEMENT RIDER (DSMR) 0.002576 2,874.415 3.2 0 0.0 2,874.415 0.0 
23 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESMJ 0.000000 0 0.0 0 0.0 0 0.0 
24 DISTRIBUTION CAPITAL INVESTMENT RIDER (Dc1: 0.00 0 0.0 0 0.0 0 0.0 
25 FUEL ADJUSTMENT CLAUSE (FACJ 0.001028 1,147,088 1,147,088 0.0 
26 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR; 0.000000 0 0.0 0 0.0 0 0.0 
27 PROFIT SHARING MECHANISM (PSM) (0.000456) (508,825) (0.6) 0 0.0 (508,825) 0.0 

28 TOTAL RIDERS 2,365,590 2.6 0 0.0 1,147,088 3,512,678 0.0 

29 TOTAL RATE DS INCLUDING RIDERS 157,022 1, 115,844,489 90,203,109 100.0 13,056,945 14.5 1,147,088 91,350,197 14.3 

(1) BILLS THAT TERMINATE IN RESPECT1VE RATE STEPS. 
(2) REFLECTS FUEL ADJUSTMENT CLAUSE OF $0.001028 PER KWH. 
(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF $0,023837 PER KWH. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATE~ 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

(ELECTRIC SERVICE) 
DATA:J_ BASE PERIOD FORECASTED PERICE SUPP SCHEDULE M-2.2 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _ REVISEC PAGE 4 OF 22 
WORK PAPER REFERENCE NO(S).: WITNESS: 
6 Months Actual and 6 Months Projectea B. L. SAILERS 
6 Months Actual Ending May 31, 2017 

CURRENT ANNUALIZED 

CURRENT %OF REV TO REVENUE "k INCRIN CURRENT TOTAL 
MOST REVENUE LESS TOTAL LESS INCRLESS REV LESS TOTAL REVENUE 

LINE RATE CLASS I CUSTOMER CURRENT FUEL COST FUEL COST FUEL COST REV FUEL COST REV FUEL COST REVENUE %INCREASE 
NO. CODE DESCRIPTION BILLS(1) SALES RATES REVENUE REVENUE (F-K) (MIK) REVENUE (2) (K+H) (M/K1) 

(AJ (BJ (CJ (DJ (JJ (K) (LJ (MJ (NJ (HJ (K1J (OJ 

(KW/KWH) ($/KWH)/ (SJ (%) ($) (%) ($) ($) (%) 
1 DT-PRI TIME OF DAY PRIMARY (S/KI\? 
2 SUMMER: 
3 CUSTOMER CHARGE: 
4 PRIMARY VOLTAGE 148 $100.00 14,800 0.0 54,020 365.0 14.800 365.0 

5 TOTAL CUSTOMER CHARGE 148 14,800 0.0 54,020 365.0 14,800 365.0 
6 DEMAND CHARGE: 
7 ON PEAK KW 327,270 $12.75 4,172,693 13.5 536,722 12.9 4, 172,693 0.0 
8 OFF PEAK KW 16,385 $1.15 18,843 0.1 2,458 13.0 18,843 13.0 

9 SUB-TOTAL 343,655 4,191,536 13.6 539,180 12.9 4, 191,536 12.9 
10 PRIMARY SERV. DIS. 
11 FIRST 1000 KW 130,343 ($0.65) (84,723) (0.3) (10,427) 12.3 (84,723) 12.3 
12 ADDITIONAL KW 213,311 ($0.50) (106,656) (0.3) (12,798) 12.0 (106,656) 12.0 

13 TOTAL DEMAND 343,654 4,000,157 13.0 515,955 12.9 4,000,157 12.9 
14 ENERGY CHARGE (3): 

" ON PEAK KWH 49,861,512 0.044195 2,203,630 7.1 283,213 12.9 2,203,630 12.9 
16 OFF PEAK KWH 126,004,348 0.036195 4,560,727 14.9 585,795 12.8 4,560,727 12.8 

17 TOTAL SUMMER 148 175,865,860 10,779,314 35.0 1,438,983 13.3 10,779,314 13.3 

18 WINTER: 
19 CUSTOMER CHARGE: 
20 PRIMARY VOLTAGE 295 $100.00 29,500 0.1 107,675 365.0 29,500 365.0 

21 TOTAL CUSTOMER CHARGE 295 29,500 0.1 107,675 365.0 29,500 365.0 
22 DEMAND CHARGE: 
23 ON PEAK KW 603,475 $12.07 7,283,938 23.6 935,386 12.8 7,283,938 0.0 
24 OFF PEAK KW 41,090 $1.15 47,253 0.2 6,164 13.0 47,253 13.0 

25 SUB-TOTAL 644,564 7,331,191 23.8 941,550 12.6 7,331,191 12.8 
26 PRIMARY SERV. DIS. 
27 FIRST 1000 KW 266,634 ($0.65) (173,312) (0.6) (21,331) 12.3 (173,312) 12.3 

28 ADDITIONAL KW 377,931 ($0.50) (188,965) (0.6) (22,676) 12.0 (188,965) 12.0 

29 TOTAL DEMAND 644,564 6,968,914 22.6 897,543 12.9 6,968,914 12.9 
30 ENERGY CHARGE (3): 
31 ON PEAK KWH 87,022,244 0.042195 3,671,904 11.9 471,399 12.8 3,671,904 12.8 
32 OFF PEAK KWH 230,064,339 0.036195 8,327,179 27.0 1,069,569 12.8 8,327,179 12.8 

33 TOTAL WINTER 295 317,086,583 18,997,497 61.6 2,546,186 13.4 18,997,497 13.4 

34 TOTAL RATE DT PRIMARY EXCLUDING RIDERS 443 492,952,443 29,776,811 96.6 3,985,169 13.4 0 29,776,811 13.4 

35 RIDERS: 
36 DEMAND SIDE MANAGEMENT RIDER (DSMR) 0.002576 1,269,845 4.1 0 0.0 1,269,845 0.0 
37 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 0.00 0 0.0 0 0.0 0 0.0 
38 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 0.00 0 0.0 0 0.0 0 0.0 
39 FUEL ADJUSTMENT CLAUSE (FACJ 0.001028 506,755 506,755 0.0 
40 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR] 0,000000 0 0.0 0 0.0 0 0.0 
41 PROFIT SHARING MECHANISM (PSM) (0.000456) (224,786) (0.7~ 0 0.0 (224,786) 0.0 

42 TOTAL RIDERS 1,045,059 3.4 0 0.0 506,755 1,551,814 0.0 

43 TOTAL RATE DT PRIMARY INCLUDING RIDERS 443 492,952,443 30,821,870 100.0 3,985,169 12.9 506,755 31,328,625 12.7 

(1) BILLS THAT TERMINATE IN RESPECTIVE RATE STEPS. 
(2) REFLECTS FUEL COMPONENT OF S0.001028 PER KWH. 
(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF S0.023837 PER KWH. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017...(10321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATE~ 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

(ELECTRIC SERVICE) 
DATA:_X_ BASE PERIOD FORECASTED PERIO[ SUPP SCHEDULE M-2.2 
TYPE OF FILING: _X_ ORIGIN~UPDATED _ REVISEC PAGE 5 OF 22 
WORK PAPER REFERENCE NO(S).: WITNESS: 
6 Months Actual and 6 Months Projected 8. L. SAILERS 
8 Months Actual Ending May 31, 2017 

CURRENT ANNUALIZED 

CURRENT %OF REV TO REVENUE %lNCRIN CURRENT TOTAL 
MOST REVENUE LESS TOTAL LESS !NCR LESS REV LESS TOTAL REVENUE 

LINE RATE CLASS I CUSTOMER CURRENT FUEL COST FUEL COST FUEL COST REV FUEL COST REV FUEL COST REVENUE '"lo INCREASE 
NO. CODE DESCRIPTION BILLS(1) SALES RATES REVENUE REVENUE (F-KJ (MIK) REVENUE (2) (K+H) (MIK1) 

(A) (BJ (CJ (DJ (JJ (KJ (LJ (MJ (NJ (HJ (K1J (OJ 

{KW/KWH) ($/KWH)/ ($J (%) ($J (%J ($J ($J (%J 
1 OT-SEC TIME OF DAY SECONDARY ($/K~ 
2 SUMMER: 
3 CUSTOMER CHARGE: 
4 SINGLE PHASE 0 $7.50 0 0.0 0 0.0 0 0.0 
5 THREE PHASE 595 $15.00 6,925 0.0 229,075 2566.7 8,925 2566.7 

6 TOTAL CUSTOMER CHARGE 595 8,925 0.0 229,075 2566.7 8,925 2566.7 

7 DEMAND CHARGE: 
8 ON PEAK KW 522,436 $12.75 6,661,059 14.6 856,795 12.9 6,661,059 0.0 
9 OFF PEAK KW 12,061 $1.15 13,893 0.0 1,812 13.0 13,893 13.0 

10 TOTAL DEMAND 534,517 6,674,952 14.6 858,607 12.9 6,674,952 12.9 

11 ENERGY CHARGE (3): 
12 ON PEAK KWH 76,814,079 0.044195 3,394,798 7.4 436,304 12.9 3,394,798 12.9 
13 OFF PEAK KWH 168,266,676 0.036195 6,090,412 13.3 782,272 12.8 6,090,412 12.8 

14 TOTAL SUMMER 595 245,060, 755 16,169,087 35.3 2,306,258 14.3 16,169,087 14.3 

15 WINTER: 
16 CUSTOMER CHARGE: 
17 SINGLE PHASE 0 $7.50 0 0.0 0 0.0 0 0.0 
18 THREE PHASE 1,191 $15.00 17,865 0.0 458,535 2566.7 17,865 2566.7 

19 TOTAL CUSTOMER CHARGE 1,191 17,665 0.0 458,535 2566.7 17,865 2566.7 

20 DEMAND CHARGE: 
21 ON PEAK KW 956,046 $12.07 11,539,469 25.2 1,481,871 12.8 11,539,469 0.0 
22 OFF PEAK KW 22,660 $1.15 26,059 0.1 3,399 13.0 26,059 13.0 

23 TOTAL DEMAND 978,706 11,565,528 25.3 1,485,270 12.8 11,565,528 12.8 

24 ENERGY CHARGE (3): 
25 ON PEAK KWH 133,131,149 0.042195 5,617,469 12.2 721,171 12.8 5,617,469 12.8 
26 OFF PEAK KWH 305,222,226 0.036195 11,047,518 24.1 1,418,979 12.8 11,047,518 12.8 

27 TOTAL WINTER 1,191 438,353,375 28,248,380 61.6 4,083,955 14.5 28,248,380 14.5 

28 TOTAL RATE DT SECONDARY EXCLUDING RIDERS 1,786 683,434, 130 44,417,467 96.8 6,390,213 14.4 44,417,467 0.0 

29 RIDERS: 
30 DEMAND SIDE MANAGEMENT RIDER (DSMR] 0.002576 1,760,526 3.9 0 0.0 1,760,526 0.0 
31 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESMJ 0.000000 0 0.0 0 0.0 0 0.0 
32 DISTRIBUTION CAPITAL INVESTMENT RIDER (Dc1: 0.00 0 0.0 0 0.0 0 0.0 
33 FUEL ADJUSTMENT CLAUSE (FACJ 0.001028 702,570 702,570 0.0 
34 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR; 0.000000 0 0.0 0 0.0 0 0.0 
35 PROFIT SHARING MECHANISM (PSMJ (0.000456) (311,646) (0.7) 0 0.0 (311,646) 0.0 

36 TOTAL RIDERS 1,448,880 3.2 0 0.0 702,570 2,151,450 0.0 

37 TOTAL RA TE DT SECONDARY INCLUDING RIDERS 1,766 663,434, 130 45,866,347 100.0 6,390,213 13.9 702,570 46,568,917 13.7 

(1) BILLS THAT TERMINATE IN RESPECTIVE RATE STEPS. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH, 
(3) REFLECTS FUEL COST RECOVERY INCLUDED JN BASE RA TES OF $0.023837 PER KWH. 



DATA: _X_ BASE PERIOD __ FORECASTED PERIO[ 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _ REVISEC 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2017 

DUKE ENERGY KENTUCKY, INC, 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RA TE~ 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

(ELECTRIC SERVICE} 

CURRENT ANNUALIZED 

CURRENT 8
/. OF REV TO REVENUE 

MOST REVENUE LESS TOTAL LESS INCR LESS 
%1NCRIN 
REV LESS 

LINE RATE CLASS I CUSTOMER CURRENT FUEL COST FUEL COST FUEL COST REV FUEL COST REV 
NO. CODE DESCRIPTION 

(A) (B) 

1 EH OPTIONAL RATE FOR 
2 ELEC. SPACE HEATING 

3 CUSTOMER CHARGE: 
4 SINGLE PHASE 
5 THREE PHASE 
6 PRIMARY VOLT AGE 

7 TOTAL CUSTOMER CHARGE 

8 DEMAND CHARGE: 
9 ALL KW 

10 ENERGYCHARGE(3): 
11 ALL CONSUMPTION 

12 TOTAL RA TE EH EXCLUDING RIDERS 

13 RIDERS: 
14 DEMAND SIDE MANAGEMENT RIDER (DSMRJ 

81LLS(1) 
(C) 

112 
390 

0 
502 

502 

15 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESMJ 
16 DISTRIBUTION CAPITAL INVESTMENT RIDER (Dc1: 
17 FUEL ADJUSTMENT CLAUSE (FACJ 
18 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR; 
19 PROFIT SHARING MECHANISM {PSM) 
20 TOTAL RIDERS 

21 TOTAL RA TE EH INCLUDING RIDERS 

(1) BILLS THAT TERMINATE IN RESPECTIVE RATE STEPS. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 

502 

SALES 
(D) 

(KW/KWH) 

38,467 

9,803,357 

9,803,357 

-··---

9,803,357 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RA TES OF S0.023837 PER KWH. 

RATES REVENUE REVENUE (F-K) (MIK) 
(J) (K) (L) (M) (N) 

{$/KWH)/ {$) (%) ($} (%} 
(SIKW) 

$7.50 640 0.1 1,080 128.6 
$15.00 5,850 1.0 7,519 128.5 

$100.00 0 0.0 0 0.0 

6,690 1.1 8,599 128.5 

$0.00 0 0.0 0 0.0 

0.061524 603,142 95.6 82,573 13.7 

609,832 96.7 91,172 15.0 

0.002576 25,253 4.0 0 0.0 
0.000000 0 0.0 0 0.0 
0.000000 0 0.0 0 0.0 
0.001028 
0.000000 0 0.0 0 0.0 

(0.000456) (4,470) (0.7) 0 0.0 

20,783 3.3 0 0.0 

630,615 100.0 91,172 14.5 

FUEL COST 
REVENUE (2) 

(H) 

($} 

10,078 

10,078 

10,078 

SUPP SCHEDULE M-2.2 
PAGE 6 OF 22 
WITNESS: 
B. L. SAILERS 

CURRENT TOTAL 
TOTAL REVENUE 

REVENUE %INCREASE 
(K+H) (M/K1) 

(K1) (0) 

($} (%} 

640 128.6 
5,850 128.5 

0 0.0 

6,690 128.5 

0 0.0 

603,142 13.7 

609,832 15.0 

25,253 0.0 
0 0.0 
0 0.0 

10,078 0.0 
0 0.0 

(4,470) 0.0 

30,861 0.0 

640,693 14.2 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017.00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATE~ 

DATA: _x_ BASE PERIOD __ FORECASTED PERIO[ 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _ REVISEC 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2017 

LINE RATE CLASS/ CUSTOMER 
NO. CODE DESCRIPTION BILLS(1) 

{A) (B) (C) 

SP SEASONAL SPORTS SERVICE 

2 MINIMUM BILLS (4) 0 

3 CUSTOMER CHARGE 184 

4 ENERGY CHARGE (3): 
5 ALL CONSUMPTION 

6 TOTAL RATE SP EXCLUDING RIDERS 184 

7 RIDERS: 
8 DEMAND SIDE MANAGEMENT RIDER (DSMR) 
9 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 

10 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 
11 FUEL ADJUSTMENT CLAUSE (FACJ 
12 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTRJ 
13 PROFIT SHARING MECHANISM (PSM) 

14 TOTAL RIDERS 

15 TOTAL RATE SP INCLUDING RIDERS 184 

16 GS-FL SMALL FIXED LOADS 

17 MINIMUM BILLS 540 

18 BASE RATE (3): 
19 LOAD RANGE 540 TO 720 HRS 0 
20 LOAD RANGE LESS THAN 540 HRS 0 

21 TOTAL RATE GS-FL EXCLUDING RIDERS 540 

22 RIDERS: 
23 DEMAND SIDE MANAGEMENT RIDER (DSMR) 
24 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM} 
25 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCIJ 
26 FUEL ADJUSTMENT CLAUSE (FACJ 
27 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTRJ 
28 PROFIT SHARING MECHANISM (PSM) 
29 TOTAL RIDERS 

30 TOTAL RATE GS-FL INCLUDING RIDERS 

(1) BILLS THAT TERMINATE JN RESPECT/VE RATE STEPS. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 

540 

FOR THE TWELVE MONTHS ENDED November 30, 2017 
(ELECTRIC SERVICE) 

CURRENT ANNUALIZED 

CURRENT '"lo OF REV TO 
MOST REVENUE LESS TOTAL LESS 

CURRENT FUEL COST FUEL COST 
SALES RATES REVENUE REVENUE 

(D) (J) (K) (L) 

(KWH) ($/KWH) ($) {%) 

0 0.0 

$7.50 1,380 4.7 

269,849 0.100598 27,146 93.3 

269,849 28,526 98.0 

0.002576 695 2.4 
0.000000 0 0.0 
0.000000 0 0.0 
0.001028 
0.000000 0 0.0 

(0.000456) (123) (0.4) 

572 2.0 

269,849 29,098 100.0 

$3.00 1,620 0.3 

12, 111 0.080723 978 0.2 
6, 182,832 0.092947 574,676 97.2 

6,194,943 577,274 97.8 

0.002576 15,958 2.7 
0.000000 0 0.0 
0.000000 0 0.0 
0.001028 
0.000000 0 0.0 

(0.000456) (2,825) (0.5) 
13,133 2.2 

6, 194,943 590,407 100.0 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF $0.023837 PER KWH. 

REVENUE 
INCR LESS 

FUEL COST REV 
(F-K) 

(Al) 

($) 

0 

1,774 

1,611 

3,385 

0 
0 
0 

0 
0 

0 

3,385 

76 

145 
85,446 

85,667 

0 
0 
0 

0 
0 
0 

85,667 

(4) 1.5% OF INSTALLED TRANSFORMER AMD METERING COSTS BUT NOT LESS THAN CUSTOMER CHARGE WHETHER SERVICE JS ON OR DISCONNECTED. 

SUPP SCHEDULE M-2.2 
PAGE 7 OF 22 
WITNESS: 
B. L. SAILERS 

%1NCRIN CURRENT TOTAL 
REV LESS TOTAL REVENUE 

FUEL COST REV FUEL COST REVENUE 0/o INCREASE 
(MIK) REVENUE (2) {K+H) (MIK1) 

(N) (H) {K1) (0) 

{%) ($) ($) {%) 

0.0 0 0.0 

128.6 1,380 128.6 

5.9 27,146 5.9 
11.9 28,526 11.9 

0.0 695 0.0 
0.0 0 0.0 
0.0 0 0.0 

277 277 0.0 
0.0 0 0.0 
0.0 (123) 0.0 

0.0 277 849 0.0 

11.6 277 29,375 11.5 

4.7 1,620 4.7 

14.8 978 14.8 
14.9 574,676 14.9 

14.8 577,274 14.8 

0.0 15,958 0.0 
0.0 0 0.0 
0.0 0 0.0 

6,368 6,368 0.0 
0.0 0 0.0 
0.0 (2,825) 0.0 
0.0 6,368 19,501 0.0 

14.5 6,368 596,775 14.4 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATE~ 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOI: 
TYPE OF FILING: _X_ ORIGINAL _UPDATED REVISEC 
WORK PAPER REFERENCE NO(S).: 
8 Months Actual and 8 Months Projected 
8 Months Actual Ending May 31, 2017 

LINE RATE 
NO. CODE 

{A) 

CLASS I 
DESCRIPTION 

(B) 

1 DP SERVICE AT PRIMARY 
2 DISTRIBUTION VOLTAGE 

3 CUSTOMER CHARGE: 
4 LOAD MANAGEMENT RIDER 
5 PRIMARY VOLTAGE 

6 TOTAL CUSTOMER CHARGE 

7 DEMAND CHARGE: 
8 ALLKW 

9 TOTAL DEMAND 

10 ENERGYCHARGE(3): 
11 FIRST 300KWHIKW 
12 ADDITIONAL KWH 
13 CAP RATE KWH 

14 TOTAL ENERGY 

15 TOTAL RATE DP EXCLUDING RIDERS 

16 RIDERS: 
17 DEMAND SIDE MANAGEMENT RIDER (DSMRJ 

CUSTOMER 
BILLS{1) 

(C) 

24 
120 

120 

120 

18 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM] 
19 DISTRIBUTION CAPITAL INVESTMENT RIDER (Dc1: 
20 FUEL ADJUSTMENT CLAUSE (FAC] 
21 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR: 
22 PROFIT SHARING MECHANISM (PSMJ 

23 TOTAL RIDERS 

24 TOTAL RATE DP INCLUDING RIDERS 

(1) BILLS THAT TERMINATE IN RESPECnVE RATE STEPS. 
(2) REFLECTS FUEL COMPONENT OF S0.001028 PER KWH. 

120 

SALES 
(D) 

(KW/KWH) 

34,707 

34,707 

10,097,570 
2,928,055 

20,957 

13,046,582 

13,046,582 

13,046,582 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RA TES OF $0.023837 PER KWH. 

(ELECTRIC SERVICE) 
SUPP SCHEDULE M-2.2 
PAGE 8 OF 22 
WITNESS: 
B. L. SAILERS 

CURRENT ANNUALIZED 

MOST 
CURRENT 

RATES 
(J) 

(SIKWH)I 
(S/Kw,I 

$100.00 
$100,00 

$7.08 

0.051068 
0.043198 
0.241184 

CURRENT 
REVENUE LESS 

FUEL COST 
REVENUE 

(K) 

($) 

o/e OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(L) 

(%) 

REVENUE 
INCR LESS 

FUEL COST REV 
(F-K) 

(M) 

($) 

%1NCRIN 
REV LESS 

FUEL COST REV 
(MIKJ 

(N) 

(%) 

FUEL COST 
REVENUE (2) 

(H) 

($) 

CURRENT 
TOTAL 

REVENUE 
(K+H) 

(K1) 

($) 

2,400 0.3 (2,280) (95.0) 2,400 
12,000 1.2 2,254 18.8 12,000 

--~1~•·~•0~0~ 1.5 (261 (76.21 14,400 

245,728 
245,728 

515,663 
126,486 

5,054 

647,203 

907,331 

26.3 

26.3 

55.2 
13.5 

0.5 

69.2 
97.0 

45,814 

45,814 

96,199 
23,627 

944 
120.no 
166,558 

18.6 

18.6 

18.7 
18.7 
18.7 
18.7 

18.4 

245,728 

245,728 

515,663 
126,486 

5,054 

647,203 
907,331 

0.002576 33,608 3.6 0 0.0 33,608 
0.000000 0 0.0 0 0.0 0 

0.00 0 0.0 0 0.0 0 
0.001028 13,412 13,412 
0.000000 0 0.0 0 0.0 0 

(0.000456) (5,949) (0.6) 0 0.0 (5,949) 

27,659 3.0 0 0.0 13,412 41,071 

934,990 100.0 166,558 17.8 13,412 948,402 

TOTAL 
REVENUE 

%INCREASE 
(MIK1) 

(0) 

(%) 

(95.0) 
18.8 

(0.2) 

18.6 

18.6 

18.7 
18.7 
18.7 

18.7 

18.4 

0.0 
0.0 
0.0 
0.0 
0.0 
0.0 

0.0 

17.6 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RA TE! 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

(ELECTRIC SERVICE) 
DATA: _X_ BASE PERIOD __ FORECASTED PERIO[ SUPP SCHEDULE M-2.2 
TYPE OF FILING: _X_ ORIGINAL _UPDATED_ REVISEC PAGE 9 OF 22 
WORK PAPER REFERENCE NO{S).: WITNESS: 
6 Months Actual and 6 Months Projected 8. L. SAILERS 
8 Months Actual Ending May 31, 2017 

CURRENT ANNUALIZED 

CURRENT %OF REV TO REVENUE %1NCRIN CURRENT TOTAL 
MOST REVENUE LESS TOTAL LESS INCR LESS REV LESS TOTAL REVENUE 

LINE RATE CLASS I CUSTOMER CURRENT FUEL COST FUEL COST FUEL COST REV FUEL COST REV FUEL COST REVENUE 01o INCREASE 
NO. CODE DESCRIPTION BILLS{1) SALES RATES REVENUE REVENUE (F-K) (MIK) REVENUE (2) (K+H) (MIK1) 

{A) (B) (C) (D) (J} (K) (L} (M} (N} (H} (K1} (D} 
(KW/KWH) ($/KWH)/ ($) (%) ($) (%) ($) ($) (%) 

1 TT TIME OF DAY ($/XW) 
2 SUMMER: 
3 CUSTOMER CHARGE 52 $500.00 26,000 0.2 0 0.0 26,000 0.0 

4 DEMAND CHARGE: 
5 ON PEAK KW 158,600 $7.60 1,205,360 9.8 136,396 11.3 1,205,360 11.3 
6 OFF PEAK KW 6,575 $1.15 7,561 0.1 855 11.3 7,561 11.3 
7 TOTAL DEMAND 165,175 1,212,921 9.9 137,251 11.3 1,212,921 11.3 

8 ENERGY CHARGE (3): 
9 ON PEAK KWH 25, 151,023 0.042648 1,072,641 8.7 296,933 27.7 1,072,641 27.7 

10 OFF PEAK KWH 45,316,087 0.042648 1,932,640 15.7 88,186 4.6 1,932,640 4.6 
11 TOTAL ENERGY 70,467,110 3,005,281 24.4 385,119 12.8 3,005,281 12.8 
12 TOTAL SUMMER 52 70,467,110 4,244,202 34.5 522,370 12.3 4,244,202 12.3 

13 WINTER: 
14 CUSTOMER CHARGE 104 $500.00 52,000 0.4 0 0.0 52,000 0.0 

15 DEMAND CHARGE: 
16 ON PEAK KW 315,419 $6.24 1,968,213 16.0 223,948 11.4 1,968,213 11.4 
17 OFF PEAK KW 11,328 $1.15 13,027 0.1 1,472 11.3 13,027 11.3 
18 TOTAL DEMAND 326,747 1,981,240 16.1 225,420 11.4 1,981,240 11.4 

19 ENERGY CHARGE (3): 
20 ON PEAK KWH 49,796,666 0.042648 2,123,728 17.3 464,852 21.9 2, 123,728 21.9 
21 OFF PEAK KWH 93,005,652 0.042648 3,966,505 32.2 180,989 4.6 3,966,505 4.6 
22 TOTAL ENERGY 142,802,318 6,090,233 49.5 645,841 10.6 6,090,233 10.6 
23 TOTAL WINTER 104 142,802,318 8,123,473 66.0 871,261 10.7 8, 123,473 10.7 

24 TOTAL RATE TT EXCLUDING RIDERS 156 213,269,428 12,367,675 100.5 1,393,631 11.3 12,367,675 11.3 

25 RIDERS: 
26 DEMAND SIDE MANAGEMENT RIDER (DSMRJ 0.000183 39,028 0.3 0 0.0 39,028 0.0 
27 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESMJ 0.000000 0 0.0 0 0.0 0 0.0 
28 FUEL ADJUSTMENT CLAUSE (FAC) 0.001028 219,241 219,241 0.0 
29 FERC TRANSMISSION COST RECOVERY RECONCILIATION {FTR; 0.000000 0 0.0 0 0.0 0 0.0 
30 PROFIT SHARING MECHANISM (PSM) (0.000456) (97,251) (0.8) 0 0.0 (97,251) 0.0 
31 TOTAL RIDERS (58,223) (0.5) 0 0.0 219,241 161,018 0.0 

32 TOTAL RATE TT INCLUDING RIDERS 156 213,269,428 12,309,452 100.0 1,393,631 11.3 219,241 12,528,693 11.1 

(1) BILLS THAT TERMINATE IN RESPECTIVE RATE STEPS. 
(2) REFLECTS FUEL COMPONENT OF $().001028 PER KWH. 
(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RA TES OF $0,023837 PER KWH. 



DATA: _X_ BASE PERIOD __ FORECASTED PERIOC 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _ REVISEC 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2017 

LINE RATE 
NO. CODE 

(AJ 

CLASS I 
DESCRIPTION 

(BJ 

1 OT RTP TJMEOFDAYSERVICEATSECONDARY 
2 DISTRIBUTION VOLTAGE 

3 CUSTOMER CHARGE: 
4 BILLS (Real-Time Pricing) 

5 TOTAL CUSTOMER CHARGE 

6 ENERGY CHARGE: 
7 ALL KWH 
8 ANCILLARY SERVICES 
9 COMMODITY CHARGES 

10 TOTAL ENERGY 

11 TOTAL RA TE DT RTP SECONDARY EXCLUDING RJDERS 

12 RIDERS: 
13 DEMAND SIDE MANAGEMENT RIDER (DSMRJ 
14 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESMJ 
15 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI] 

DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSEO VS. MOST CURRENT RA TES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

(ELECTRIC SERVICE) 

CURRENT ANNUALIZED 

CURRENT %OF REV TO REVENUE 
MOST REVENUE LESS TOTAL LESS INCRLESS 

%1NCRIN 
REV LESS 

CUSTOMER CURRENT FUEL COST FUEL COST FUEL COST REV FUEL COST REV 
BILLS(1) SALES RATES REVENUE REVENUE (F-KJ (MI KJ 

(CJ (DJ (JJ IKJ (L) (MJ (NJ 

{KWH) ($/KWH) {$) r~J {$) (DA.) 

24 $183.00 4,392 3.1 0 0.0 

4,392 3.1 0 0.0 

4,131,069 0.006053 25,005 17.7 38,663 154.6 
4,131,069 0.000760 3,140 2.2 (3,140) (100.0) 
4,131,069 0.024280 100,302 70.8 0 0.0 
4,131,069 128.447 90.7 35,523 27.7 

24 4,131,069 132,839 93.8 35,523 26.7 

0.002576 10,642 7.5 0 0.0 
0.000000 0 0.0 0 0.0 

0 0.00 0 0.0 0 0.0 
16 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTRJ 0.000000 0 0.0 0 0.0 
17 PROFIT SHARING MECHANISM (PSMJ (0.000456) (1,884) (1.3) 0 0.0 
18 TOTAL RIDERS 8,758 6.2 0 0.0 

19 TOTAL RATE DT RTP SECONDARY INCLUDING RIDERS 24 4,131,069 141,597 100.0 35,523 25.1 

(1) BILLS THAT TERMINATE JN RESPECTIVE RATE STEPS. 

FUEL COST 
REVENUE 

(HJ 

{$) 

0 

0 
0 

0 

0 

SUPP SCHEDULE M-2.2 
PAGE 10 OF 22 
WITNESS: 
B. L. SAILERS 

CURRENT 
TOTAL 

REVENUE 
(K+H) 

(K1) 

($) 

4,392 

4,392 

25,005 
3,140 

100,302 

128,447 

132,839 

10,642 
0 
0 
0 

(1,884) 

8,758 

141,597 

TOTAL 
REVENUE 

% INCREASE 
(MIK1) 

{OJ 

{%) 

0.0 
0.0 

154.6 
(100.0) 

0.0 

27.7 

26.7 

0.0 
0.0 
0.0 
0.0 
0.0 

0.0 

25.1 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOC 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _ REVJSEC 
WORK PAPER REFERENCE NO(S).: 
ti Months Actual and ti Months Projected 
ti Months Actual Ending May 31, 2017 

LINE RATE 
NO. CODE 

(A) 

CLASS/ 
DESCRIPTION 

(BJ 

1 DS RTP SERVICE AT SECONDARY 
2 DISTRIBUTION VOLTAGE 

3 CUSTOMER CHARGE: 
4 BILLS (Real-TI me Pricing) 

5 TOTAL CUSTOMER CHARGE 

6 ENERGY CHARGE: 
7 ALL KWH 
8 ANCILLARY SERVICES 
9 COMMODITY CHARGES 

10 TOTALENERGY 

11 TOTALRATEDSRTP EXCLUDING RIDERS 

12 RIDERS: 
13 DEMAND SIDE MANAGEMENT RIDER (DSMR) 

CUSTOMER 
BILLS(1) 

(C) 

36 

36 

14 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESMJ 
15 DISTRIBUTION CAPITAL INVESTMENT RIDER (CCI) 
16 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR] 
17 PROFIT SHARING MECHANISM (PSMJ 

18 TOTAL RIDERS 

19 TOTAL RATE DS RTP INCLUDING RIDERS 36 

(1) BILLS THAT TERMINATE IN RESPECTIVE RATE STEPS. 

SALES 
{D) 

(KWH) 

299,922 
299,922 
299,922 

299,922 

299,922 

0 

---
299,922 

(ELECTRIC SERVICE) 

CURRENT ANNUALIZED 

CURRENT % OF REV TO REVENUE 
MOST REVENUE LESS TOTAL LESS INCR LESS 

CURRENT FUEL COST FUEL COST FUEL COST REV 
RATES REVENUE REVENUE (F-K} 

{J) (K} (LJ (Al) 

(-"KWH) {$) (%) {$) 

$183.00 6,588 25.4 0 
6,588 25.4 0 

0,006053 1,815 7.0 2,807 
0.000760 228 0.9 (228) 
0.055529 16,654 64.2 0 

18,697 72.1 2,579 

25,285 97.5 2,579 

0.002576 773 3.0 0 
0.000000 0 0.0 0 

0.00 0 0.0 0 
0.000000 0 0.0 0 

(0.000456) (137) (0.5) 0 
636 2.5 0 

25.921 100.0 2,579 

% INCRIN 
REV LESS 

FUEL COST REV FUEL COST 
(MIK} REVENUE 

(N) (HJ 

{%) ($) 

0.0 
0.0 

154.7 
(100.0) 

0.0 0 

13.8 0 

10.2 0 

0.0 
0.0 
0.0 
0.0 
0.0 
0.0 0 

9.9 0 

SUPP SCHEDULE M-2.2 
PAGE 11 OF 22 
WITNESS: 
B. L. SAILERS 

CURRENT TOTAL 
TOTAL REVENUE 

REVENUE %INCREASE 
(K+H) (MIK1) 

{K1) {DJ 

{$) (%) 

6,588 0.0 
6,588 0.0 

1,815 154.7 
228 (100.0) 

16,654 0.0 

18,697 13.8 

25,285 10.2 

773 0.0 
0 0.0 
0 0.0 
0 0.0 

(137) 0.0 

636 0.0 

25,921 9.9 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATE~ 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOC 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _ REVISE!: 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2011 

LINE RATE 
NO. CODE 

(A) 

CLASS I 
DESCRIPTION 

(BJ 

1 TT RTP TIME OF DAY SERVICE AT 
2 TRANSMISSION VOLTAGE 

3 CUSTOMER CHARGE: 
4 BILLS (Real-Time Pricing) 

5 TOTAL CUSTOMER CHARGE 

6 ENERGY CHARGE: 
7 ALL KWH 
8 ANCILLARY SERVICES 
9 COMMODITY CHARGES 

10 TOTAL ENERGY 

11 TOTAL RATE TT RTP EXCLUDING RIDERS 

12 RIDERS: 
13 DEMAND SIDE MANAGEMENT RIDER (DSMR) 

CUSTOMER 
BILLS(1) 

(C) 

24 

24 

14 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM} 
15 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTRJ 
16 PROFIT SHARING MECHANISM (PSM) 

17 TOTAL RIDERS 

18 TOTAL RA TE TT RTP INCLUDING RIDERS 24 

(1) BILLS THAT TERMINATE IN RESPECTIVE RATE STEPS. 

SALES 
(D) 

(KWH) 

12,915,280 
12,915,280 
12,915,280 

12,915,280 

12,915,280 

12,915,280 

(ELECTRIC SERVICE) 

CURRENT ANNUALIZED 

CURRENT %OF REV TO REVENUE 
MOST REVENUE LESS TOTAL LESS INCR LESS 

CURRENT FUEL COST FUEL COST FUEL COST REV 
RATES REVENUE REVENUE (F-KJ 

(J) (K) (L) (Al) 

($/KWH) ($) (%) (SJ 

$183.00 4,392 1.1 0 

4,392 1.1 0 

0.002008 25,934 6.3 57,654 
0.000721 9,312 2.2 (9,312) 
0.029268 378,004 91.3 0 

413,250 99.8 48,342 

417,642 100.9 48,342 

0.000183 2,363 0.6 0 
0.000000 0 0.0 0 
0.000000 0 0.0 0 

(0.000456) (5,889) (1.5) 0 

(3,526) ~0.9) 0 

414,116 100.0 48,342 

% INCRIN 
REV LESS 

FUEL COST REV FUEL COST 
(MIK) REVENUE 

(N) (HJ 

(%J ($J 

0.0 

0.0 

222.3 
(100.0) 

0.0 0 

11.7 0 

11.6 0 

0.0 
0.0 
0.0 
0.0 

0.0 0 

11.7 0 

SUPP SCHEDULE M-2.2 
PAGE 12 OF 22 
WITNESS: 
B. L. SAILERS 

CURRENT TOTAL 
TOTAL REVENUE 

REVENUE %INCREASE 
(K+H) (MIK1) 

(K1) (OJ 

($J (%J 

4,392 0.0 

4,392 0.0 

25,934 222.3 
9,312 (100.0) 

378,004 0.0 

413,250 11.7 

417,642 11.6 

2,363 0.0 
0 0.0 
0 0.0 

(5,889) 0.0 

(3,526) 0.0 

414,116 11.7 



DATA: _X_ BASE PERIOD __ FORECASTED PERIOC 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _ REVISEC 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 

LINE RATE CLASS I CUSTOMER 
NO. CODE DESCRIPTION BILLS(1) 

IAJ (BJ (Cl 

SL STREET LJGHTING - CO OWNED & MAINTAINED 
2 OVERHEAD DISTRJBUTIDN: 
3 MERCURY VAPOR: 
4 7,000 LUMEN 67,685 
5 7 ,000 LUMEN (OPEN) 61 
6 7,000 LUMEN (4) 36 
7 T,000 LUMEN (5) 560 
8 7 ,000 LUMEN (6) 119 
9 7,000 LUMEN (BA) 132 

10 10,000 LUMEN 2,199 
11 10,000 LUMEN {5) 7 
12 21,000 LUMEN 9,600 
13 21,000 LUMEN (5) 132 
14 21,000 LUMEN (6) 132 
15 METAL HALJDE: 
16 14,000 LUMEN 336 
17 14,000 LUMEN (5) 48 
18 14,000 LUMEN (6) 91 
19 14,000 LUMEN (10) 12 
20 20,500 LUMEN 168 
21 20,500 LUMEN (6) 24 
22 36,000 LUMEN 0 
23 SODIUM VAPOR: 
24 9,500 LUMEN 19,202 
25 9,500 LUMEN (OPEN) 120 
26 9,500 LUMEN (4) 48 
27 9,500 LUMEN (5) 685 
28 9,500 LUMEN (6) 685 
29 16,000 LUMEN 372 
30 16,000 LUMEN (5) 12 
31 16,000 LUMEN (6) 108 
32 22,000 LUMEN 5,435 
33 22,000 LUMEN (4) 36 
34 22,000 LUMEN (5) 219 
35 22,000 LUMEN (6) 72 
36 22,000 LUMEN (8) 12 
37 27,500 LUMEN 96 
38 2T,500 LUMEN (6) 12 
39 50,000 LUMEN 10,369 
40 50,000 LUMEN (5) 312 
41 50,000 LUMEN (6) 619 

(1) THESE FIGURES REPRESENT NUMBER OF UNITS BIUED. 

DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

{ELECTRIC SERVICE) 

CURRENT ANNUALIZED 

CURRENT % OF REV TO REVENUE 
MOST REVENUE LESS TOTAL LESS lNCR LESS 

CURRENT FUEL COST FUEL COST FUEL COST REV 
SALES RATES(1A) REVENUE REVENUE (F-KJ 

(DJ (J) IKJ (L) (Ml 
(KWH) ($/UN/1] (SJ (%) (SJ 

4,529,255 T.11 481,240 36.0 51,533 
4,336 5.94 362 0.0 44 
2,409 11.45 412 0.0 50 

37,473 11.51 6,446 0.5 767 
7,963 12.38 1,473 0.1 176 
8,833 14.12 1,864 0.1 222 

209,638 8.21 18,054 1.4 2,155 
667 12.61 88 0.0 11 

1,431,200 10.99 105,504 7.9 12,576 
19,679 15.39 2,031 0.2 242 
19,679 16.26 2,146 0.2 256 

22.484 T.11 2,389 0.2 286 
3.212 11.51 552 0.0 66 
6,089 12.38 1,127 0.1 134 

803 11.51 138 0.0 17 
16,016 8.21 1,379 0.1 165 

2,288 13.48 324 0.0 38 
0 10.99 0 0.0 0 

779,281 T.8T 151,120 11.3 18,050 
4,870 5.91 709 0.1 84 
1,948 12.21 586 0.0 70 

27,800 12.2T 8,405 0.6 1,000 
27,800 13.14 9,001 0.7 1,075 
22,041 8.58 3,192 0.2 379 

711 12.98 156 0.0 18 
6,399 13.85 1,496 0.1 178 

429,365 11.13 60,492 4.5 7,174 
2,844 15.47 557 0.0 66 

17,301 15.53 3,401 0.3 403 
5,688 16.40 1,181 0.1 140 

948 18.07 217 0.0 26 
7,564 11.13 1,068 0.1 127 

948 16.40 197 0.0 23 
1,692,739 14.95 155,017 11.6 18,458 

50,934 19.35 6,037 0.5 718 
101,052 20.22 12,516 0.9 1,492 

(5) W1TH 35' WOOD POLE. 
(1AJ REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF $0.023837 PER KWl-1. (6) W1TH 40' WOOD POLE. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. {T) W1TH12' ALUM POLE. 
(3) W111-l 17' WOOD LAMINATED POLE. (B) W1TH 28' ALUM POLE. 
(4) W1TH 30' WOOD POLE. (BAJ W1TH 28' ALUM POLE HEAVY GAUGE. 

% INCRIN 
REV LESS 

FUEL COST REV FUEL COST 
(MIK) REVENUE (2) 

(N/ (HJ 
(9/o) ($) 

12.0 4,651 
12.2 4 
12.1 2 
11.9 39 
11.9 8 
11.9 9 
11.9 216 
12.5 1 
11.9 1,471 
11.9 20 
11.9 20 

12.0 23 
12.0 3 
11.9 6 
12.3 1 
12.0 16 
11.7 2 

0.0 0 

11.9 801 
11.8 5 
11.9 2 
11.9 29 
11.9 29 
11.9 23 
11.5 1 
11.9 7 
11.9 441 
11.8 3 
11.8 18 
11.9 6 
12.0 1 
11.9 8 
11.7 1 
11.9 1,740 
11.9 52 
11.9 104 

(9) W1TH 30' ALUM POLE. 
(10) mTH 17' FIBERGLASS POLE. 
(11) mTH 12' FIBERGLASS POLE. 
{11) W1TH 30" FIBERGLASS POLE. 
(13) W1TH 35' FIBERGLASS POLE. 

SUPP SCHEDULE M-2.2 
PAGE 13 OF 22 
WITNESS RESPONSIBLE: 
B. l. SAILERS 

CURRENT TOTAL 
TOTAL REVENUE 

REVENUE % INCREASE 
(K+H) (MIK1) 

(K1l {OJ 
(SJ (%) 

485,897 11.8 
366 12.0 
414 12.1 

6,4BS 11.8 
1,481 11.9 
1,873 11.9 

18,270 11.8 
89 12.4 

106,975 11.8 
2,051 11.8 
2,166 11.8 

2,412 11.9 
555 11.9 

1,133 11.8 
139 12.2 

1,395 11.8 
326 11.7 

0 0.0 

151,921 11.9 
714 11.8 
588 11.9 

8,434 11.9 
9,030 11.9 
3,215 11.8 

157 11.5 
1,503 11.8 

60,933 11.8 
560 11.8 

3,419 11.8 
1,187 11.8 

218 11.9 
1,076 11.0. 

198 11.6 
156,757 11.8 

6,089 11.8 
12,620 11.8 



DATA: _X_ BASE PERIOD __ FORECASTED PERJOC 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _REVISED 
WORK PAPER REFERENCE NO(SJ.: 
6 Month$ Actual and II MOllth$ Pro}ecteo 

LINE RATE CLASS/ CUSTOMER 
NO. CODE DESCRIPTION BILLS(1) 

(AJ (BJ (CJ 

42 SL STREET LIGHTING - CO OWNED & MAJHTAJHED (CONT'D, 
4J OVERHEAD DISTRIBUTION (CONT'D.) 
44 DECORATIVE SODIUM VAPOR. .. 9,500 LUMEN RECTILINEAR 0 
46 22,000 LUMEN RECTILINEAR 12 
47 50,000 LUMEN RECTILINEAR 132 
48 50,000 LUMEN RECTILINEAR (5) 160 
49 50,000 LUMEN RECTILINEAR (6) 0 

" 50,000 LUMEN SETBACK "' " 50,000 LUMEN SETBACK (6) 36 

52 TOTAL OVERHEAD 120,332 

SJ UNDERGROUND DISTRIBUTION 
54 MERCURY VAPOR: 

" 7,000 LUMEN 60 

" 7,000 LUMEN (OPEN) 0 

"' 7,000 LUMEN (4) 600 
58 7,000 LUMEN (5) 12 

" 7,000 LUMEN {8) 360 
60 10,000 LUMEN 0 
61 10,000 LUMEN (4) 64 
62 10,000 LUMEN (8) 156 
63 21,000 LUMEN 96 
64 21,000 LUMEN (8) 132 
65 METAL HAUDE: 

" 14,000 LUMEN 0 
67 20,500 LUMEN 0 
68 JG,000 LUMEN 0 
69 SODIUM VAPOR; 
70 9,500 LUMEN 0 
71 9,500 LUMEN (6) 24 
72 9,500 LUMEN (8) 566 
73 9,500 LUMEN (10) 24 
74 9,500 LUMEN {13) 12 

" 9,500 LUMEN (OPEN) 0 
76 16,000 LUMEN 0 
77 16,000 LUMEN (6) 25 
78 22,000 LUMEN 226 

" 22,000 LUMEN (5) 60 
BO 22,000 LUMEN (8) 526 
61 22,000 LUMEN (BA) 48 

" 27,500 LUMEN 0 
83 27,500 LUMEN (9) 252 
84 50,000 LUMEN 336 
65 50,000 LUMEN (8} 72 
86 50,000 LUMEN (9} 132 
87 DECORATNE MERCURY VAPOR. 

" 7,000 LUMEN TOWN & COUNTRY 0 
89 7,000 LUMEN lOWN & COUNTRY (3) 216 
90 7,000 LUMEN TOWN & COUNTRY (10) 5,888 
91 7,000 LUMEN HOLOPHANE 24 
92 7,000 LUMEN HOLOPHANE(10) 1,909 
93 7,000 LUMEN GAS REPLICA (7) 96 
94 7,000 LUMEN GRANVILLE 0 

" 7,000 LUMEN GRANVILLE {7) 0 

" 7,000 LUMEN ASPEN 24 

(1) THESE FIGURES REPRESENT HUMBER OF UNITS BJUED 

DUKE ENERGY KENlUCKY, INC. 
CASE NO. 2017..00J21 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATE~ 
FOR THE lWELVE MONTHS ENDED November JO, 2017 

(ELECTRIC SERVICE) 

CURRENT ANNUALIZEC 

CURRENT %0FREVTO REVENUE 
MOST REVENUE LESS TOTAL LESS INCRLESS 

CURRENT FUEL COST FUEL COST FUEL COST REV 
SAL.ES RATES{1A) REVENUE REVENUE (F·KJ 

(DJ (J) (IQ (L) (!!.I 
(KWlf) (SIUHrT) "' (%J ,. 

0 9.78 0 0.0 0 
1,023 12.09 145 0.0 17 

21,549 16.00 2,112 0.2 251 
29,J85 20.40 3,672 0.3 436 

0 21.27 0 o.o 0 
J5,262 2J.79 5,1J9 0.4 611 
5,877 29.06 1,046 0.1 125 

9,595,J73 1,052,991 78.8 125,657 

4,370 7.24 434 0.0 52 
0 5.94 0 0.0 0 

43,700 11.58 6,948 0.5 626 
674 11.64 140 o.o 16 

26,220 14.18 5,105 0.4 605 
0 8.36 0 0.0 0 

8,505 12.70 1,067 0.1 127 
15,795 15.30 2,387 0.2 262 
15,312 11.25 1,080 0.1 129 
21,054 18.19 2,401 0.2 265 

0 7.24 0 0.0 0 
0 8.36 0 0.0 0 
0 11.25 0 0.0 0 

0 7.87 0 o.o 0 
974 13.14 315 0.0 " 23,663 14.81 8,708 0.7 1,035 
974 1rn 294 0.0 36 
467 16.47 196 0.0 23 

0 5.99 0 0.0 0 
0 8.55 0 0.0 0 

1,481 13.82 346 0.0 41 
18,012 11.13 2,538 0.2 301 
4,7-40 15.53 932 0.1 110 

41,712 18.07 9,541 0.7 1,130 
3,792 18.14 871 0.1 103 

0 11.13 0 0.0 0 
19,908 24.99 6,297 0.5 749 
54,852 14.95 5,023 0.4 598 
11,754 21.89 1,578 0.1 187 
21,549 28.81 3,803 0.3 453 

0 7A8 0 0.0 0 
15,354 11.88 2,566 0.2 305 

-418,539 11.88 69,949 5.2 8,303 
1,748 9AO 226 0.0 26 

139,039 13.80 26,344 2.0 3,131 
6,992 33.45 3,211 0.2 382 

0 7.56 0 0.0 0 
0 19.53 0 0.0 0 

1,748 1J.61 327 0.0 39 

(5) WITH3S'WOODPOLE. 
{1A) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF $0.023831 PER KWH. (~ WITH..fO'WODDPOLE. 
(2) REFLECTS FUEL COMPDNEKT OF$0,00102B PER KWH. (1) WITH 12' ALUM POLE. 
(3) WITH 17' WOOD LAMINATED POLE. (II) WITH 28' ALUM POLE. 
(4) WITH 30' WOOD POLE. (BAJ W11H 28' ALUM POLE HEAWGAUGE. 

""°INCRIN 
REV LESS 

FUEL COST REV FUEL COST 
(MIK) REVENUE(2) 

(H) (HJ 
(%J '" 

0.0 0 
11.7 1 
11.9 22 
11.9 JO 

0.0 0 
11.9 36 
12.0 6 

11.9 9,864 

12.0 4 
0.0 0 

11.9 45 
11.4 1 
11.9 27 

0.0 0 
11.9 9 
11.8 16 
11.9 16 
11.9 22 

0.0 0 
0.0 0 
0.0 0 

0.0 0 
12.1 1 
11.9 25 
12.2 1 
11.6 1 

0.0 0 
0.0 0 

11.8 2 
11.9 19 
11.8 5 
11.8 43 
11.8 4 

0.0 0 
11.9 20 
11.9 56 
11.9 12 
11.9 22 

0.0 0 
11.9 16 
11.9 430 
11.5 2 
11.9 143 
11.9 7 
o.o 0 
0.0 0 

11.9 2 

(9) WITH3D'ALUMPOLE. 
(10) WITH 17' FIBERGLASS POLE. 
(11) Wl'TH 12' FIBERGLASS POLE. 
(12) WITH 30' FIBERGLASS POLE. 
{13) WITH 35' FIBERGLASS POLE. 

SUPP SCHEDULE M·2.2 
PAGE 14 OF 22 
WllNESS RESPONSIBLE: 
B.L SAILERS 

CURRENT TOTAL 
TOTAL REVENUE 

REVENUE "lo INCREASE 
(K+H) (MIK1) 

(K1) (OJ 

"' (%J 

0 0.0 
146 11.6 

2,134 11.8 
J,702 11.8 

0 0.0 
5,175 11.8 
1,052 11.9 

1,062,855 11.8 

436 11.9 
0 0.0 

6,993 11.8 
141 11.3 

5,132 11.8 
0 0.0 

1,076 11.8 
2,403 11.7 
1,096 11.8 
2,423 11.8 

0 0.0 
0 0.0 
0 o.o 

0 0.0 
316 12.0 

8,733 11.9 
295 12.2 
199 11.6 

0 o.o 
0 0.0 

346 11.8 
2,557 11.8 

937 11.7 
9.564 11.8 

675 11.8 
0 o.o 

6,317 11.9 
5,079 11.8 
1,588 11.8 
3,825 11.8 

0 o.o 
2,582 11.8 

70,379 11.8 
228 11.4 

26,487 11.8 
3,218 11.9 

0 0.0 
0 o.o 

329 11.9 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November30, 2017 

DATA: _X_BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Monlhs Actual and 6 Months Projected 

LINE 
NO. 

RATE 
CODE 

(A) 

CLASS/ 
DESCRIPTION 

(BJ 

CUSTOMER 
BILLS{1) 

(C) 

97 SL STREET LJGHTING - CO OWNED & MAJNTAJNED (CDNT'D.J 
98 UNDERGROUND DISTRIBUTION (CONT'DJ: 
99 DECORATJVE METAL HALIDE: 

100 14,000 LUMEN TRAOITIONAIRE 0 
101 14,000 LUMEN TRADITIONAIRE (7) 60 
102 14,000 LUMEN TRAOITIONAIRE (10) 468 
103 14,000 LUMEN GRANVILLE 0 
104 14,000 LUMEN GRANVILLE (11) 0 
105 14,000 LUMEN GAS REPLICA 0 
106 14,500 LUMEN GAS REPLICA 0 
107 14,500 LUMEN GAS REPLICA (7) 240 
108 14,500 LUMEN GAS REPLICA (10) 60 

109 DECORATIVE SODIUM VAPOR: 
110 9,500 LUMEN TOWN & COUNTRY 
111 9,500 LUMEN TOWN & COUNTRY (10) 
112 9,500 LUMEN HOLOPHANE 
113 9,500 LUMEN HOLOPHANE (10) 
114 9,500 LUMEN GAS REPLICA (7) 
115 9,500 LUMEN GAS REPLICA (10) 
116 9,500 LUMEN GAS REPLICA (11) 
117 9,500 LUMEN ASPEN (7) 
118 9,500 LUMEN TRADITIONAIRE 
119 9,500 LUMEN TRADITIONAIRE (10) 
120 9,500 LUMEN GRANVILLE 
121 9,500 LUMEN GRANVILLE (7) 
122 9,500 LUMEN GRANVILLE (10) 
123 9,500 LUMEN GRANVILLE (11) 
124 22,000 LUMEN RECTILINEAR 
125 22,000 LUMEN RECTILINEAR (12) 
126 50,000 LUMEN RECTILINEAR 
127 50,000 LUMEN RECTILINEAR (12) 
128 50,000 LUMEN RECTILINEAR (13) 
129 50,000 LUMEN SETBACK 

130 TOTAL UNDERGROUND 

131 RIDERS NOT INCLUDED IN RA TES ABOVE {$PER KWH): 

98 
1,896 

576 
312 
132 

12 
312 
886 

0 
696 

0 
0 
0 
0 
0 

169 
0 

36 
204 

0 

18,145 

132 ENVIRONMENTAL SURCHARGE MECHANISM RIDER {ESM) 
133 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCJ) 

134 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
135 PROFIT SHARING MECHANISM (PSM) 

136 TOTAL RIDERS NOT INCLUDED IN RATES ABOVE 

137 ADD'L FACJLJTIES CHARGE: 
138 OVERHEAD 
139. UNDERGROUND 

140 TOTAL ADD'L FACILJTIES CHG 

141 TOTAL RATE SLJ NCLUDING RIDERS 

(1) THESE FIGURES REPRESENT NUMBER OF UNITS BILLED. 

5,647 
20,991 

26.638 

138,477 

SALES 
(D) 

(KWH) 

0 
4,265 

33.267 
0 
0 
0 
0 

17,480 
4,370 

3,9n 
76,946 
25,536 
13,832 
5,852 

532 
13,832 
39,368 

0 
28,246 

0 
0 
0 
0 
0 

14,407 
0 

5,8n 
33,303 

0 

1,244,430 

10.839,811 

(1A) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RA TES OF $0.023B:17 PER KWH 
(2) REFLECTS FUEL COMPONENT OF $0.00102B PER KWH. 
(3) WITH 17' WOOD LAMINATED POLE. 
fl) WITH 30' WOOD POLE. 

(ELECTRIC SERVICE) 
SUPP SCHEDULE M-2.2 
PAGE 15 OF 22 
WITNESS RESPONSIBLE: 

CURRENT ANNUALIZED 

MOST 
CURRENT 
RATES(1AJ 

(J) 
~UN/1} 

7.48 
19.45 
11.88 
13.61 
26.48 
21.57 
21.57 
33.54 
25.97 

10.93 
15.33 
11.84 
16.24 
34.23 
26.66 
35.13 
13.79 
10.93 
15.33 
13.79 
25.76 
18.19 
26.66 
12.15 
20.53 
16.06 
24.44 
24.66 
23.79 

CURRENT 
REVENUE LESS 

FUEL COST 
REVENUE 

(K) 

"1 

0 
1,167 
5.560 

0 
0 
0 
0 

8,050 
1,558 

1,071 
29,056 

6,820 
5,067 
4,518 

320 
10,961 
12,246 

0 
10,670 

0 
0 
0 
0 
0 

3,470 
0 

880 
5.031 

0 

269,082 

% OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(L) 

l"J 

0.0 
0.1 
0.4 
0.0 
0.0 
0.0 
0.0 
0.6 
0.1 

0.1 
2.2 
0.5 
0.4 
0.3 
0,0 
0.6 
0.9 
0.0 
0.8 
0,0 
0.0 
0.0 
0,0 
0.0 
0.3 
0.0 
0.1 
0.4 
0.0 

20.2 

REVENUE 
INCRLESS 

FUEL COST REV 
(F·K) 

(Al) 
($) 

0 
139 
660 

0 
0 
0 
0 

955 
165 

128 
3,450 

612 
602 
536 

36 
1,304 
1,456 

0 
1.266 

0 
0 
0 
0 
0 

412 
0 

105 
597 

0 

31,961 

% INCRIN 
REV LESS 

FUEL COST REV 
(Mil<) 

(N) 

l"J 

0.0 
11.9 
11.9 

0.0 
0.0 
0.0 
0.0 

11.9 
11.9 

12.0 
11.9 
11.9 
11.9 
11.9 
11.9 
11.9 
11.9 

0.0 
11.9 

0.0 
0.0 
0.0 
0.0 
0.0 

11.9 
0.0 

11.9 
11.9 

0.0 

11.9 

FUEL COST 
REVENUE(2) 

(H) 

($) 

0 
4 

34 
0 
0 
0 
0 

16 
4 

4 
79 
26 
14 
6 
1 

14 
40 

0 
29 

0 
0 
0 
0 
0 

15 
0 
6 

34 
0 

1,279 

B. L. SAILERS 

CURRENT 
TOTAL 

REVENUE 
(K+H) 

(K1) 
($) 

0 
1,171 
5,594 

0 
0 
0 
0 

6,066 
1,562 

1,075 
29,145 

6.646 
5,081 
4,524 

321 
10,975 
12,286 

0 
10,699 

0 
0 
0 
0 
0 

3,485 
0 

886 
5.065 

0 

270.361 

0.000000 0 0.0 0 0.0 0 

0.000000 0 0.0 0 0.0 0 

0.000000 0 0.0 0 0.0 0 
(0.000456) (4,943) (0.4) 0 0.0 (4,943) 

0.52 
0.75 

---~(4~.•~4=3) (0.4) 0 0.0 (4,943) 

2,936 
15,743 

18,679 

1,335,809 

(5) WITH 35' WOOD POLE. 
(6) WfTH 40' WOOD POLE. 
(T) WITH 12' ALUM POLE. 
{B} 'MTH 28' ALUM POLE. 

0.2 
1.2 

1.4 

100.0 

(BA) WITH 28' ALUM POLE HEAW GAUGE. 

339 
1,889 

2.228 

159,846 

11.5 
12.0 
11.9 0 

12.0 11,143 

(9) Wlm 30' ALUM POLE. 
(10) Kt'TH 17' FIBERGLASS POLE. 
{11) Kt'TH 12' FIBERGLASS POLE. 
{12) 'Mm 30' FIBERGLASS POLE. 
(13) Kt'm 35' FIBERGLASS POLE. 

2,936 
15,743 

18,679 

1,346,952 

TOTAL 
REVENUE 

%INCREASE 
(MIK1) 

(0) 
l"J 

0.0 
11.9 
11.8 

0.0 
0.0 
0.0 
0,0 

11.8 
11.8 

11.9 
11.8 
11.9 
11.8 
11.9 
11.8 
11.9 
11.9 

0.0 
11.8 

0.0 
0.0 
0,0 
0.0 
0.0 

11.8 
0.0 

11.9 
11.8 

0.0 

11.8 

0.0 

0.0 
0,0 
0.0 

0.0 

11.5 
120 

11.9 

11.9 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

(ELECTRIC SERVICE) 
DATA: _x_ BASE PERIOD __ FORECASTED PERJOC SUPP SCHEDULE M-2.2 
TYPE OF FILING: _X_ ORIGINAL _UPDATED - REVISEC PAGE 16 OF 22 
WORK PAPER REFERENCE NO(S).: WITNESS: 
6 Months Actual and 6 Months Projected B. L. SAILER$ 

CURRENT ANNUALIZED 

CURRENT % OF REV TO REVENUE % INCRIN CURRENT TOTAL 
MOST REVENUE LESS TOTAL LESS INCRLESS REV LESS TOTAL REVENUE 

LINE RATE CLASS/ CUSTOMER CURRENT FUEL COST FUEL COST FUEL COST REV FUEL COST REV FUEL COST REVENUE % INCREASE 
NO. CODE DESCRIPTION BILLS(1) SALES RATES REVENUE REVENUE (F-K) (MIK) REVENUE(2) (K+H) (M/K1) 

(A) (B) (CJ (D} (J} (K) ILJ (M) (N} {H) (K1) (0) 
(KWH) {tlKWHJ ($) r.;.;J ($) f%) ($) ($) rAJ 

TL TRAFFIC LJGHTING 
2 SERVICE 

3 (A) WHERE COMPANY 
4 SUPPLJES ENERGY ONLY (3): 

5 ALL CONSUMPTION 76,019 680,382 0.038066 25,899 37.0 3,078 11.9 700 26,599 11.6 

6 (B) WHERE COMPANY 
7 SUPPLJES ENERGY FROM A 
8 SEP ARA TEL Y METERED SOURCE 
9 AND PROVIDES LJMITED 

10 MAINTENANCE: 

11 ALL CONSUMPTION 0 0 0.021078 0 0.0 0 0.0 0 0 0.0 

12 (BJ WHERE COMPANY 
13 SUPPLJES ENERGY AND 
14 PROVIDES LJMITED 
15 MAINTENANCE (3): 

16 ALL CONSUMPTION 18,676 756,063 0.059145 44,637 63.9 5,328 11.9 779 45,616 11.7 

17 TOTAL RA TE TL EXCLUDING RIDERS 94,895 1.438,465 70,736 100.9 8,406 11.9 1,479 72,215 11.6 

18 RIDERS NOT INCLUDED IN RATES ABOVE: 
19 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 0.000000 0 0.0 0 0.0 0 0.0 
20 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 0.000000 0 0.0 0 0.0 0 0.0 
21 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 0.000000 0 0.0 0 0.0 0 0.0 
22 PROFIT SHARING MECHANISM (PSMJ (0.000456) (656) (0.9) 0 0.0 (656) 0.0 
23 TOTAL RJDERS NOT INCLUDED IN RA TES ABOVE (656) (0.9) 0 0.0 (656) 0.0 

24 TOTAL RA TE TL INCLUDING RIDERS 94,895 1,438,465 70,080 100.0 8,406 12.0 1,479 71,559 11.7 

(1) THESE FIGURES REPRESENT NUMBER OF UNITS BILLED. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 
(.1) REFLECTS FUEL COST RECOVERY INCLUDED JN BASE RATES OF $0.023837 PER KWH. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDEO November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 

LINE RATE 
NO. CODE 

(A) 

CLASS I 
DESCRIPTION 

(BJ 

UOLS UNMETERED OUTDOOR LIGHTING SERV 

2 BASE RATE 

3 RIDERS NOT INCLUDED IN RATES ABOVE: 

CUSTOMER 
BILLS(1) 

(CJ 

83,973 

• ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 

5 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 

' FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
7 PROFIT SHARING MECHANISM (PSM) 

8 TOTAL RIDERS NOT INCLUDED IN RATES ABOVE 

9 TOTAL RATE UOLS INCLUDING RIDERS 83,973 

(1) THESE FIGURES REPRESENT NUMBER OF UNfTS BILLED. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 

SALES 
(DJ 

(KWH) 

5,308,606 

5,308,606 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF $0.023837 PER KWH. 

(ELECTRIC SERVICE) 

CURRENT ANNUALIZED 

CURRENT %OF REV TO REVENUE 
MOST REVENUE LESS TOTAL LESS INCR LESS 

CURRENT FUEL COST FUEL COST FUEL COST REV 
RATES(3) REVENUE REVENUE (F-K) 

(J) (KJ (L) (Ml 
($/KWH) ($) (%) ($) 

0.037481 198,972 101.2 23,650 

0.000000 0 0.0 0 
0.000000 0 0.0 0 
0.000000 0 0.0 0 

(0.000456) (2,421) (1.2) 0 
(2,421) (1.2) 0 

196,551 100.0 23,650 

%1NCR IN 
REV LESS 

FUEL COST REV FUEL COST 
(MIKI REVENUE (2) 

(NJ (HJ 
(%) ($) 

11.9 5,457 

0.0 
0.0 
0.0 
0.0 
0.0 

12.0 5,457 

SUPP SCHEDULE M-2.2 
PAGE 17 OF 22 
WITNESS: 
B. L. SAILERS 

CURRENT TOTAL 
TOTAL REVENUE 

REVENUE 0/o INCREASE 
(K+H) (M/K1) 

(K1) (0) 
($) (%) 

204,429 11.6 

0 0.0 
0 0.0 
0 0.0 

(2,421) 0.0 
(2,421) 0.0 

202,008 11.7 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

(ELECTRIC SERVICE) 
DATA: _X_ BASE PERIOD __ FORECASTED PERIOI: SUPP SCHEDULE M-2.2 
TYPE OF FILING: _X_ ORIGINAL _ UPDATED - REVISE I: PAGE 18 OF 22 
WORK PAPER REFERENCE NO(S).: WITNESS: 
6 Months Actual and 6 Months Projectea 8. L SAILERS 

CURRENT ANNUALIZED 

CURRENT ,-.OF REV TO REVENUE 0.41NCRIN CURRENT TOTAL 
MOST REVENUE LESS TOTAL LESS INCRLESS REV LESS TOTAL REVENUE 

LINE RATE CL.ASS/ CUSTOMER CURRENT FUEL COST FUEL COST FUEL COST REV FUEL COST REV FUEL COST REVENUE %INCREASE 
NO. CODE DESCRIPTION BlLLS{1) SALES RATES{3} REVENUE REVENUE (F-KJ (MIK) REVENUE (2) (K+H) (MIK1) 

(A) (Bl (Cl (D} (~ {'!J. (IJ {M,1 (NJ (H} (K1l (0) ,..,,. fWN'" PJ "' PJ "' PJ PJ "' 1 OL OUTDOOR LJGHRNG SERV 
2 (AJ PRIVATE OUTOOOR LJGHRNG UNITS: 
3 MERCURY VAPOR: 

• T,000 LUMEN (OPEN} 246 17,629 8.73 2,165 13.0 256 11.9 16 2,163 11.6 

' T,000 LUMEN 25 1,821 11.17 279 1.7 34 12.2 2 261 12.1 
6 10,000 LUMEN 70 7,068 13.04 913 5.5 106 11.6 7 920 11.7 
7 21,000 LUMEN 70 11,165 16.75 1,173 7.0 139 11.6 11 1,184 11.7 

8 METAL HALJDE 
9 14,000 LUMEN 3 219 11.17 " 0.2 4 11.6 0 34 11.6 

10 20,500 LUMEN ' 506 13.06 65 0.4 8 12.3 1 " 12.1 
11 36,000 LUMEN 4 636 16.75 67 0.4 8 11.9 1 68 11.6 

12 SOD/UMVAPOR(OH) 
13 9,500 LUMEN (OPEN) 266 10,795 7.68 2,043 12.2 242 11.8 11 2,054 11.8 
1' 9,500 LUMEN 64 2,597 9.99 639 3.8 77 12.1 3 642 12.0 
15 16,000 LUMEN 7 415 11.27 79 0.5 9 11.4 0 79 11A 
16 22,000 LUMEN 57 4,503 12.47 711 4.3 84 11.8 ' 716 11.7 
17 27,500 LUMEN 2 158 12.47 25 0.1 3 12.0 0 25 12.0 
18 50,000 LUMEN 66 10,775 14.53 959 5.7 11< 11.9 11 970 11.8 

19 DECORARVEMV7,000LUMEN: 
20 TOWN & COUNTRY 36 2,559 13.38 462 2.9 57 11.8 3 485 11.6 
21 HOLOPHANE 3 219 17.24 " 0.3 6 11.5 0 " 11.5 
22 GAS REPLICA 0 0 41.66 0 o.o 0 o.o 0 0 0.0 
23 ASPEN 0 0 25.77 0 o.o 0 0.0 0 0 0.0 

24 DECORARVESV9,500LUMEN: 
25 TOWN & COUNTRY 16 731 21.10 360 2.3 45 11.8 1 381 11.8 
26 HOLOPHANE 0 0 22.86 0 o.o 0 o.o 0 0 o.o 
27 RECTILINEAR 0 0 18.79 0 o.o 0 o.o 0 0 0.0 
28 GAS REPLICA 0 0 43.94 0 o.o 0 o.o 0 0 0.0 
29 ASPEN 0 0 26.63 0 o.o 0 0.0 0 0 0.0 
30 TRAOITIONAlRE 0 0 21.10 0 o.o 0 0.0 0 0 0.0 
31 GRANVILI..E ACORN 0 0 26.63 0 o.o 0 0.0 0 0 0.0 
32 DECORARVESV: 
33 22,000 LUMEN (RECTILINEAR) 0 0 22.37 0 o.o 0 0.0 0 0 0.0 

" 50,000 LUMEN (RECTILINEAR) 0 0 28.38 0 0.0 0 0.0 0 0 0.0 

" 50,000 LUMEN (SETBACK) 4 653 44.15 177 1.1 21 11.9 1 178 11.8 

36 TOTAL POL UNITS 948 72,471 10,243 61.4 1,217 11.9 75 10,316 11.8 

37 (B) FLOODLJGHRNG UNITS: 
38 MERCURY VAPOR: 
39 21,000 LUMEN 21 3,350 16.76 352 2.1 42 11.9 3 355 11.6 

" METAL HA UDE: 
'1 20,500 LUMEN 4 405 13.04 " 0.3 6 11.5 0 52 11.5 

" 36,000 LUMEN 26 4,147 16.76 436 2.6 52 11.9 4 440 11.6 

" SODIUM VAPOR: 
44 22,000 LUMEN 63 5,371 12.36 780 4.7 93 11.9 6 786 11.6 

" 30,000 LUMEN 11 938 12.38 136 0.8 16 11.6 1 137 11.7 

" 50,000 LUMEN 3-09 51,423 15.35 4,7"43 28.5 563 11.9 " 4,796 11.7 

47 TOTAL FL UNITS 434 65.634 6,499 39.0 m 11.9 67 6,566 11.6 .. 70TAL RATE OL EXCLUDING RIDERS 1,362 136,105 16,742 100.4 1,969 11.9 142 16,684 11.6 

49 RIDERS NOT INCLUDED IN RA TES ABOVE ($/KWH): 

" ENVIRONMENTAL SURCHARGE MECHANISM RJDER (ESM) 0.000000 0 0.0 0 0.0 0 0.0 
51 DISTRIBUTION CAPITAL INVESTMENT RIDER (OCI) 0.000000 0 0.0 0 0.0 0 0.0 

" FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 0.000000 0 0.0 0 0.0 0 0.0 

" PROFIT SHARING MECHANISM (PSM) (0.0004l!6) (63) (0.4) 0 0.0 (63) 0.0 

" TOTAL RIDERS NOT INCLUDED IN RATES ABOVE (63) (0.4) 0 o.o (63) o.o 

55 TOTAL RATE OL INCLUDING RIDERS 1,382 138,105 16,679 100,0 1,989 11.9 142 16,821 11.8 

(1) mESE FIGURES REPRESENT NUMBER OF UNITS BILLED. 
ro REFLECTS FUEL COMPONENT OF $0.001028 PER KMI. 
(J} REFLECTS FUEL COST RECOllERY INCLUDED IN BASE RA JES OF Sfl'.023837 PER KWH. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RA TE~ 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

(ELECTRIC SERVICE) 
DATA: _X_ BASE PERIOD __ FORECASTED PERIOC SUPP SCHEDULE M-2.2 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _ REVISEC PAGE 19 OF 22 
WORK PAPER REFERENCE NO(S).: WITNESS: 
8 Months Actual and 6 Months Projected B. L. SAILERS 

CURRENT ANNUALIZED 

CURRENT %OF REV TO REVENUE %1NCRIN CURRENT TOTAL 
MOST REVENUE LESS TOTAL LESS INCR LESS REV LESS TOTAL REVENUE 

LINE RATE CLASS/ CUSTOMER CURRENT FUEL COST FUEL COST FUEL COST REV FUEL COST REV FUEL COST REVENUE "/., INCREASE 
NO. CODE DESCRIPTION BILLS(1) SALES RATES(3) REVENUE REVENUE (F-K) (MIK) REVENUE (2) (K+H) (MIK1) 

(A) (B) (C) (D) (J) (K) (L) (M) (N) (HJ (K1) (0) 
(KWH) ($1UNl1J ($) (%) ($) (%) ($) ($) (%) 

NSU NON STANDARD STREET LIGHT UNITS 

2 (A) COMPANY OWNED 
3 (1) BOULEVARD INCANDESCENT(UG): 
4 2,500 LUMEN SERIES 0 0 9.22 0 0.0 0 0.0 0 0 0.0 
5 2,500 LUMEN MUL TJPLE 144 9,432 7.16 1,031 1.7 122 11.8 10 1,041 11.7 
6 (2) HOLOPHANE DECORATIVE: 
7 10,000 LUMEN MV W 

• 17' FIBERGLASS POLE 372 37,665 16.79 6,246 10.1 744 11.9 39 6,285 11.8 
9 (3) STREET LGT UNITS (OH) 

10 2,500 LUMEN INCANDESCENT 372 24,366 7.10 2,641 4.3 313 11.9 25 2,666 11.7 
11 2,500 LUMEN MERCURY VAPOR 7,008 264,552 6.72 47,094 76.4 5,606 11.9 271 47,365 11.8 
12 21,000 LUMEN MERCURY VAPOR 408 65,076 10.66 4,349 7.1 518 11.9 67 4,416 11.7 

13 TOTAL COMPANY OWNED 8,304 401,091 61,361 99.6 7,303 11.9 412 61,773 11.8 

14 (BJ CUSTOMER OWNED WITH LTD MAINT 
15 (1) BOULEVARD INCANDESCENT(UG): 
16 2,500 LUMEN SERIES 0 0 5.44 0 0.0 0 0.0 0 0 0.0 
17 2,500 LUMEN MULTIPLE 60 3,930 6.92 415 0.7 49 o.o 4 419 11.7 

18 TOTAL CUSTOMER OWNED 60 3,930 415 0.7 49 11.8 4 419 11.7 

19 TOTAL RATE NSU EXCLUDING RIDERS 8,364 405,021 61,776 100.3 7,352 11.9 416 62,192 11.8 

20 RIDERS NOT INCLUDED JN RATES ABOVE {$/KWH): 
21 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESMJ 0.000000 0 0.0 0 0.0 0 0.0 
22 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI; O.ODDDDD 0 0.0 0 0.0 0 0.0 
23 FERC TRANSMISSION COST RECOVERY RECONCILIATION {FTR: O.OODDDD 0 0.0 0 0.0 0 0.0 
24 PROFIT SHARING MECHANISM {PSM) (0.000456) (185) (0.3) 0 0.0 (185) 0.0 

25 TOTAL RIDERS NOT INCLUDED IN RATES ABOVE (185) (0.3) 0 0.0 (185) 0.0 

26 TOTAL RATE NSU INCLUDING RIDERS ~~'-"64 405,021 61,591 100.0 7,352 11.9 416 62,007 11.9 

(1) THESE FIGURES REPRESENT NUMBER OF UNITS BILLED. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 
(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF $0.023837 PER KWH. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATE~ 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIO[ 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _ REVISEC 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 

LINE 
NO. 

RATE 
CODE 

(AJ 

CLASSJ 
DESCRIPTION 

(BJ 

NSP NON STD PRIVATE OUTDOOR LIGHTING 

2 POL (A} PRIVATE OUTDOOR LIGHT UNITS: 
3 2,500 LUMEN MERCURY (OPEN) 
4 2,500 LUMEN MERCURY (ENCL) 

5 TOTAL RA TE POL 

6 URD (BJ OUTDOOR LIGHTING UNITS 
7 - SERVED UG RES DIST AREAS: 
8 MERCURYVAPOR 
9 7 ,000 LUMEN, WITH 

10 17' FIBERGLASS POLE 
11 7,000 LUMEN, WITH 
12 17' WOOD LAM POLE 
13 7,000 LUMEN, WITH 
14 30' WOOD POLE 

15 SODIUM VAPOR 
16 9,500 LUMEN TC 100 R 

17 TOTAL RATE URD 

18 FL FLOOD LIGHT 
19 MERCURY VAPOR 
20 52,000 LUMEN, WITH 
21 35' WOOD POLE 
22 52,000 LUMEN, WITH 
23 50' WOOD POLE 

24 SODIUM VAPOR 
25 50,000 LUMEN 
26 TOTAL RATE FL 

27 TOTAL RATE NSP EXCLUDING RIDERS 

28 RIDERS NOT INCLUDED IN RATES ABOVE ($/KWH): 

CUSTOMER 
BILLS{1) 

(CJ 

73 
11 
84 

0 

20 

20 

41 

0 

0 

12 

12 

137 

29 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESMJ 
30 DISTRIBUTION CAPITAL INVESTMENT RIDER (CCI; 
31 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR: 
32 PROFIT SHARING MECHANISM {PSM) 
33 TOTAL RIDERS NOT INCLUDED IN RATES ABOVE 

34 TOTAL RA TE NSP INCLUDING RIDERS 

(1) THESE-FIGURES REPRESENT NUMBER OF UNITS BILL.ED. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 

137 

SALES 
(DJ 

(KWH) 

2,908 
438 

3.346 

0 

1,422 

71 

812 

2,305 

0 

0 

1,959 

1,959 
7,610 

7,61a 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RA TES OF $0.023837 PER KWH. 

(ELECTRIC SERVICE) 
SUPP SCHEDULE M-2.2 
PAGE 20 OF 22 
WITNESS: 

CURRENT ANNUALIZED 

MOST 
CURRENT 
RATES(3) 

(JJ 
(SIUN/1) 

7.79 
10.66 

14.54 

14.54 

13.44 

11.22 

.28.55 

32.16 

19.79 

CURRENT 
REVENUE LESS 

FUEL COST 
REVENUE 

(KJ 
($J 

569 
117 

686 

0 

291 

13 

224 
528 

0 

0 

237 
237 

1,451 

%OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(LJ 
(%J 

39.2 
8.1 

47.3 

0.0 

20.1 

0.9 

15.5 

36.5 

0.0 

0.0 

16.4 
16.4 

100.2 

REVENUE 
INCR LESS 

FUEL COST REV 
(F-KJ 

(MJ 
($J 

68 
14 

82 

0 

34 

2 

27 
63 

0 

0 

29 
29 

174 

%1NCRIN 
REV LESS 

FUEL COST REV 
(MJKJ 

(NJ 
(%J 

12.0 
12.0 

12.0 

0.0 

11.7 

15.4 

12.1 

11.9 

0.0 

0.0 

12.2 

12.2 

12.0 

FUEL COST 
REVENUE (2) 

(HJ 
(SJ 

4 
0 

4 

0 

0 

2 

0 

0 

2 

2 
8 

B. L. SAILERS 

CURRENT 
TOTAL 

REVENUE 
{K+H) 

(K1) 
($J 

573 
117 

690 

0 

292 

13 

225 

530 

0 

0 

239 
239 

1,459 

0.000000 o o.o o a.a o 
0.000000 0 0.0 0 0.0 0 
0.000000 0 0.0 0 a.o 0 

(0.000456) (3) (0.2) 0 0.0 (3) 
----~<3~) (a.21 o a.a (3J 

1,448 100.a 174 12.a 8 1,456 

TOTAL 
REVENUE 

% INCREASE 
(MIK1J 

(OJ 
(%J 

11.9 
12.0 

11.9 

0.0 

11.6 

15.4 

12.0 

11.9 

0.0 

0.0 

12.1 

12.1 

11.9 

0.0 
0.0 
0.0 
0.0 
0.0 

12.0 



DUKE ENERGY KENTUCKY, JNC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATE~ 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

(ELECTRIC SERVICE) 
DATA: _X_ BASE PERIOD __ FORECASTED PERIOD SUPP SCHEDULE M-2.2 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _REVISED PAGE 21 OF 22 
WORK PAPER REFERENCE NO(S).: WITNESS: 
6 Months Actual and 6 Months Projected B.L SAILERS 

CURRENT ANNUALIZED 

CURRENT %0FREVTO REVENUE %1NCRIN CURRENT TOTAL 
MOST REVENUE LESS TOTAL LESS INCR LESS REV LESS TOTAL REVENUE 

LINE RATE CLASS/ CUSTOMER CURRENT FUEL COST FUEL COST FUEL COST REV FUEL COST REV FUEL COST REVENUE %INCREASE 
NO. CODE DESCRIPTION BILLS(1) SALES RATES(3) REVENUE REVENUE IF· IQ (>I/IQ REVENUE(2) (K+H) (lllK1) 

(A) {Bl {Cl (Dl (Jl (KJ (lJ (>IJ (NJ (HJ (!5_1l (Ol 
(KWH) ($/UNIT} ($J (%J ($J "'J ($) ($) ,,., 

1 SC STREET LJGHT1NG - (.s.'KWH) 
2 CUST OWNEDIL TD MA/NT 
3 STANDARD UNfT-COBRAHEAD 
4 MERCURY VAPOR-
5 7,000LUMEN 0 0 4.19 0 0.0 0 0.0 0 0 0.0 

' 10,000 LUMEN 0 0 5.33 0 0.0 0 0.0 0 0 0.0 
7 21,000 LUMEN 0 0 7.40 0 0.0 0 0.0 0 0 0.0 

• METAL HALJDE -

' 14,000 LUMEN 0 0 4.19 0 0.0 0 o.o 0 0 o.o 
10 20,500 LUMEN 0 0 5.33 0 0.0 0 o.o 0 0 o.o 
11 36,000 LUMEN 0 0 7.40 0 0.0 0 0.0 0 0 0.0 

12 SODIUM VAPOR-
13 9,500 LUMEN 0 0 5.04 0 0.0 0 0.0 0 0 0.0 
14 16,000 LUMEN 0 0 5.62 0 0.0 0 o.o 0 0 0.0 
15 22,000 LUMEN 0 0 6.17 0 0.0 0 0.0 0 0 o.o 
16 27,500 LUMEN 0 0 6.17 0 0.0 0 0.0 0 0 0.0 
17 50,000 LUMEN 0 0 8.36 0 0.0 0 0.0 0 0 0.0 

18 DECORAT1VEUNfTS: 

" 7,000 LUMEN MERCURY VAPOR-
20 HOLOPHANE 0 0 5.32 0 0.0 0 0.0 0 0 0.0 
21 TOWN & COUNTRY 0 0 5.27 0 0.0 0 0.0 0 0 o.o 
22 GAS REPLICA 0 0 5.32 0 0.0 0 0.0 0 0 0.0 
23 ASPEN 0 0 5.32 0 0.0 0 0.0 0 0 o.o 

24 14,000 LUMEN METAL HALJDE-
25 TRADITIONAIRE 0 0 5.27 0 0.0 0 0.0 0 0 0.0 
26 GRANVILLE ACORN 0 0 5.32 0 0.0 0 0.0 0 0 0.0 
27 GAS REPLICA 0 0 5.32 0 o.o 0 0.0 0 0 0.0 

28 9,500 LUMEN SODIUM VAPOR-

" TOWN & COUNTRY 0 0 4.96 0 0.0 0 0.0 0 0 0.0 
30 TRADITIONAi RE 0 0 4.96 0 0.0 0 0.0 0 0 0.0 
31 GRANVILLE ACORN 0 0 5.18 0 0.0 0 0.0 0 0 0.0 
32 RECTILINEAR 0 0 4.96 0 o.o 0 0.0 0 0 0.0 
33 ASPEN 0 0 5.18 0 0.0 0 0.0 0 0 0.0 
34 HOLOPHANE 0 0 5.18 0 0.0 0 0.0 0 0 0.0 
35 GAS REPLICA 0 0 5.18 0 0.0 0 0.0 0 0 0.0 

36 SODIUM VAPOR-
37 22,000 LUMEN (RECTILINEAR) 0 0 6.54 0 o.o 0 0.0 0 0 0.0 
38 50,000 LUMEN (RECTILINEAR) 0 0 8.65 0 0.0 0 0.0 0 0 0.0 

39 CUSTOWNEDICUSTMAINT 
40 ENERGY ONLY 2,064 97,596 0.037481 3,658 101.2 435 11.9 100 3,750 11.6 

41 TOTAL RATE SC EXCLUDING RJDERS 2,064 97,596 3,658 101.2 435 11.9 100 3,750 11.6 

42 RlDERS NOT INCLUDED IN RATES ABOVE (SIKWH): 
43 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM: 0.000000 0 0.0 0 0.0 0 0.0 
44 DISTRIBUTION CAPITAL JNVESlMENT RIDER (CCI) 0.000000 0 0.0 0 0.0 0 0.0 
45 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 0.000000 0 0.0 0 0.0 0 0.0 
46 PROFIT SHARING MECHANISM (PSMJ (0.000456) (45) (1.2) 0 0.0 (45) 0.0 
47 TOTAL RJDERS NOT INCLUDED IN RATES ABOVE {45) (1.2) 0 0.0 (45) 0.0 

48 TOTAL RATE SC INCLUDING RJDERS 2,064 97,596 3,613 100.0 435 12.0 100 3,713 11.7 

(1) THESE FIGURES REPRESENT NUMBER OF UNITS BJl.1.ED. 
(2) REFLECTS FUEL COMPONENT OF S0.001028 PER KWH. 
(J) REFLECTS FUEL COST RECOllERYINCLUDED IN BASE RATES OF $0.023837 PER KWH. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATE! 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

(ELECTRIC SERVICE) 
DATA: _X_ BASE PERIOD __ FORECASTED PERJOC SUPP SCHEDULE M-2.2 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _ REVJSEC PAGE 220F 22 
WORK PAPER REFERENCE NO(S).: WITNESS: 
6 Months Actual and 6 Months Projected B. L. SAILER$ 

CURRENT ANNUALIZED 

CURRENT %0FREVTO REVENUE %1NCRIN CURRENT TOTAL 
MOST REVENUE LESS TOTAL LESS !NCR LESS REV LESS TOTAL REVENUE 

LINE RATE CL.ASS I CUSTOMER CURRENT FUEL COST FUEL COST FUEL COST REV FUEL COST REV FUEL COST REVENUE %INCREASE 
NO. CODE DESCRIPTION BJLLS{1) SALES RATES(3) REVENUE REVENUE (F-KJ (MIK) REVENUE (2) (K+H) (MIK1J 

(AJ (B) (CJ (DJ (J) (K) (LJ (M) (NJ (H) (K1) (0) 
(KWH) ($/UNIT) (S) (%) (S) (%) (SJ ($) (%) 

1 SE STREET LIGHTING-
2 OVERHEAD EQUIVALENT RAT£ 

3 MERCURY VAPOR 7,000LUMEN: 
4 TOWN & COUNTRY 6,816 484,504 7.29 49,669 26.2 5,930 11.9 498 50,187 11.8 
5 HOLOPHANE 2,328 169,556 7.32 17,041 9.0 2,025 11.9 174 17,215 11.B 
6 GAS REPLICA 696 50,692 7.32 5,095 2.7 605 11.9 52 5,147 11.8 
7 ASPEN 132 9,614 7.32 966 0.5 115 11.9 10 976 11.8 

8 METAL HALIDE 14,000 LUMEN: 
9 TRADITIONAIRE 3,144 223,486 7.29 22,920 12.1 2,735 11.9 230 23,150 11.8 

10 GRANVILLE ACORN 0 0 7.32 0 0.0 0 0.0 0 0 0.0 
11 GAS REPLICA 588 42,826 7.32 4,304 2.3 512 11.9 44 4,348 11.8 

12 SODIUM VAPOR 9,500 LUMEN: 
13 TOWN & COUNTRY 3,192 129,542 7.95 25,376 13.4 3,001 11.8 133 25,509 11.8 
15 HOLOPHANE 2,364 104,804 8.05 19,030 10.0 2,270 11.9 108 19,138 11.9 
16 RECTILINEAR 972 39,447 7.95 7,727 4.1 914 11.8 41 7,76S 11.8 
17 GAS REPLICA 1,272 56,392 8.04 10,227 5.4 1,221 11.9 58 10,285 11.9 
19 ASPEN 2,580 114,360 8.04 20,743 10.9 2,477 11.9 118 20,861 11.9 
14 TRADITIONAIRE 0 0 7.95 0 0.0 0 0.0 0 0 0.0 
18 GRANVILLE ACORN 156 6,916 8.04 1,254 0.7 150 12.0 7 1,261 11.9 

20 SODIUM VAPOR: 
21 22,000 LUMEN {RECTILINEAR) 480 40,920 11.42 5,482 2.9 652 11.9 42 5,524 11.8 
22 50,000 LUMEN {RECTILINEAR) 24 3,918 15.11 363 0.2 43 11.8 4 367 11.7 
23 50,000 LUMEN (SETBACK) 0 0 15.11 0 0.0 0 0.0 0 0 0.0 

24 TOTAL RAT£ SC EXCLUDING RIDERS 24,744 1,476,997 190,217 100.4 22,650 11.9 1,519 191,736 11.8 

25 RIDERS NOT INCLUDED IN RATES ABOVE {$/KWH): 
26 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESMI 0.000000 0 0.0 0 0.0 0 0.0 
27 DISTRIBUTION CAPITAL INVESTMENT RIDER {DCI: 0.000000 0 0.0 0 0.0 0 0.0 
28 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR; 0.000000 0 0.0 0 0.0 0 0.0 
29 PROFIT SHARING MECHANISM (PSM) (0.000456) (674) (0.4) 0 0.0 (674) 0.0 
30 TOTAL RIDERS NO_T INCLUDED IN RATES ABOVE (674) (0.4) 0 0.0 (674) 0.0 

31 TOTAL RATE SE INCLUDING RIDERS 24,744 1,476,997 189,543 100.0 22,650 11.9 1,519 191,062 11.9 

(1) THESE FIGURES REPRESENT NUMBER OF UNITS BILLED. 
(2) REFLECTS FUEL COMPONENT OF S0.001028 PER KWH. 
(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF $0.023837 PER KWH. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RA TES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

(ELECTRIC SERVICE} 
DATA: X BASE PERIOD FORECASTED PERIOC SUPP SCHEDULE M-2.3 
TYPE Of FILING: X ORIGIN~ UPDATED REVISE!: PAGE 1 OF 22 -
WORK PAPER REFERENCE NO(Sf; WITNESS: 
6 Months Actual and 6 Months Projected B. L. SAILERS 
6 Months Actual Ending May 31, 2017 

PROPOSED ANNUALIZED 

PROPOSED %OF REV TO PROPOSED 
REVENUE LESS TOTAL LESS TOTAL 

LINE RATE CLASS/ CUSTOMER PROPOSED FUEL COST FUEL COST FUEL COST REVENUE 
NO. CODE DESCRIPTION BILLS SALES RATES REVENUE REVENUE REVENUE (F+H) 

IAJ (B) (CJ (D) (E) (F) (G) (H) ff) 

(KWH) (I/KWH) ($) (%) (SJ ($) 
RESIDENTIAL 

RS RESIDENTIAL SERV 1,525,197 1,453,752,034 10.3295 150.165,787 100.00 1,494,457 151,660,244 

2 TOTAL RESIDENTIAL 1,525,197 1,453,752,034 10.3295 150,165,787 39.09 1.494,457 151,660,244 

DISTRIBUTION 
3 DS DISTRIBUTION SERV 157,022 1,115,844,489 9.2540 103,260,054 53.54 1.147,088 104,407,142 
4 DT-PRI TIME OF DAY 443 492,952,443 7.0609 34,807,039 18.05 506,755 35,313,794 
5 OT-SEC TIME OF DAY 1,786 683,434,130 7.6462 52,256,560 27.10 702,570 52,959,130 
6 EH ELEC SPACE HEATING 502 9,803,357 7.3627 721,787 0.37 10,078 731,865 
7 SP SPORTS SERV 184 269,849 12.0375 32,483 0.02 277 32,760 
8 GSFL SMALL FIXED LOADS 540 6,194,943 10.9133 676,074 0.35 6,368 682,442 

• DP PRIMARY VOLTAGE 120 13,046,582 8.4432 1,101,548 0.57 13,412 1,114,960 

10 TOTAL DISTRIBUTION 160,597 2,321,545,793 8.3072 192,855,545 50.21 2,386,548 195,242,093 

TRANSMISSION 
11 TT TIME OF DAY 156 213,269,428 6.4252 13,703,083 100.00 219,241 13,922,324 

12 TOTAL TRANSMISSION 156 213,269,428 6.4252 13,703,083 3.57 219,241 13,922,324 

REAL TIME PRICING 
13 DT·RTP PRI REAL TIME PRICING 0 0 0 0.00 0 0 
14 DT·RTP SEC REAL TIME PRICING 24 4, 131,069 4.2875 177,120 26.51 0 177,120 
15 DS·RTP REAL TIME PRICING 36 299,922 9.5025 28,500 4.27 0 28,500 
16 TT-RTP REAL TIME PRICING 24 12,915.280 3.5807 462,458 69.22 0 462,458 

17 TOTAL REAL TIME PRICING 84 17,346,271 3.8514 668,078 0.17 0 668,078 

llGHTING 
18 SL STREET LIGHTING 138,477 10,839,811 13.7978 1,495,655 71.22 11,143 1,506,798 
19 TL TRAFFIC LIGHTING 94,895 1,438,465 5.4562 78,486 3.74 1,479 79,965 
20 UOLS UNMTRD OUTDR LIGHT 83,973 5,308,606 4.1480 220,201 10.49 5,457 225,658 
21 OL PRIVATE OUTDR LIGHT 1,382 138,105 13.5173 18,668 0.89 142 18,810 
22 NSU NON STD STREET LIGHT 8,364 405,021 17.0221 68,943 3.28 416 69,359 
23 NSP NON STD PRIVATE LIGHT 137 7,610 21.3141 1,622 0.08 8 1,630 
24 SC CUST OWNED STREET LIGHTING 2,064 97,596 4.14n 4,048 0.19 100 4,148 
25 SE OVR HD EQUIV STREET LIGHTING 24,744 1,476,997 14.3665 212,193 10.11 1,519 213,712 

26 TOTAL LJGHTING 354,036 19,712,211 10.6524 2,099,816 0.55 20,264 2,120,080 

OTHER MISC REVENUE 
27 1001 INTERDEPARTMENTAL 12 729,253 7.0400 51,324 0.21 750 52,074 
28 PJM AND TRANSMISSION 0 0 3,984,486 16.17 0 3,984,486 

29 BAD CHECK CHARGES 0 0 23,092 0.09 0 23,092 

30 RECONNECTION CHGS 0 0 189,382 0.77 0 189,362 

31 POLE AND LINE ATTACHMENTS 0 0 117,775 0.48 0 117,775 

32 RENTS 0 0 930,344 3.78 0 930,344 
33 WS SPECIAL CONTRACTS 132 138,735 5.4600 7,570 0.03 143 7,713 
34 OTHER MISC 0 0 19,330,403 78.47 0 19,330,403 

35 TOTAL MISC REVENUE 144 867,988 2838.1000 24,634,376 6.41 893 24,635,269 

36 TOTAL 2.040,214 4,026,493,725 9.5400 384,126,685 100.00 4,121,403 388,248,088 

(1) DETAIL CONTAINED ON SCHEDULES M-2.3 PAGES 2 THROUGH 22. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATE~ 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2017 

LINE RATE 
NO. CODE 

(A) 

RS RESIDENTIAL 

2 CUSTOMER CHARGE: 
3 BILLS 

4 ENERGYCHARGE(3): 
5 ALL KWH 

CLASS/ 
DESCRIPTION 

(B) 

6 TOTAL RA TE RS EXCLUDING RIDERS 

7 RIDERS: 
8 HOME ENERGY ASSISTANCE (HEAJ 
9 DEMAND SIDE MANAGEMENT RIDER (DSMRJ 

CUSTOMER 
BILLS(1) 

(C) 

1,525,197 

1,525,197 

10 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 
11 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCIJ 
12 FUEL ADJUSTMENT CLAUSE (FAC) 
13 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTRJ 
14 PROFIT SHARING MECHANISM (PSM) 
15 TOTAL RIDERS 

16 TOTAL RATE RS INCLUDING RIDERS 1,525, 197 

(1) BILLS THAT TERMINATE JN RESPECTIVE RATE STEPS. 
(2) REFLECTS FUEL ADJUSTMENT CLAUSE (FAC) OF $0.001028 PER KWH. 

{ELECTRIC SERVICE) 

PROPOSED ANNUALIZED 

PROPOSED 
REVENUE LESS 

PROPOSED FUEL COST 
SALES RATES REVENUE 

(D) (E) (F) 

(KWH} ($/KWH} ($) 

$11.22 17,112,710 

1,453,752,034 1?1 OR1,426 0.083908 ·- ··--

1,453,752,034 

1,453,752,034 

$0.10 
0.007967 
0.000000 
0.000000 
0.001028 
0.000000 

139,094,136 

152,520 
11,582,042 

0 
0 

0 
IF.F.? 911) (0.000456) ·---

11,Uf1,651 

150,165,787 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RA TES OF $0.023837 PER KWH. 

%0FREVTO 
TOTAL LESS 
FUEL COST 
REVENUE 

(G) 

(%} 

11.4 

81.2 

92.6 

0.1 
7.7 
0.0 
0.0 
0.0 
0.0 

(0.4) 
7.4 

100.0 

FUEL COST 
REVENUE (2) 

(H) 

($) 

1,494,457 

1.494,457 

1,494,457 

SUPP SCHEDULE M-2.3 
PAGE 2 OF 22 
WITNESS: 
B. L. SAILERS 

PROPOSED 
TOTAL 

REVENUE 
(F+H) 

(/) 

($) 

17,112,710 

121,981,426 

139,094, 136 

152,520 
11,582,042 

0 
0 

1,494,457 
0 

(662,911) 
12,566, 108 

151,660,244 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November JO, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2017 

LINE RATE 
NO. CODE 

(AJ 

CLASS/ 
DESCRIPTION 

(BJ 

1 DS 
2 

SERVICE AT SECONDARY 
DISTRIBIJTION VOLTAGE 

3 CUSTOMER CHARGE: 
4 LOAD MANAGEMENT RIDER· NON-INTERVAL 
5 LOAD MANAGEMENT RIDER-INTERVAL 
6 SINGLE PHASE 
7 THREE PHASE 

8 TOTAL CUSTOMER CHARGE 

9 DEMAND CHARGE: 
10 FIRST 15 KW 
11 ADDITIONAL KW 
12 TOTAL DEMAND 

13 ENERGY CHARGE (3J: 
14 FIRST 6000 KWH 
15 NEXT 300KWH/KW 
16 ADDITIONAL KWH 
17 NON-CHURCH "CAP" RA TE 
18 CHURCH CAP RATE 

19 TOTAL ENERGY 

20 TOTAL RA TE DS EXCLUDING RIDERS 

21 RIDERS: 
22 DEMAND SIDE MANAGEMENT RIDER (DSMR) 

CUSTOMER 
BILLS(1) 

{CJ 

1,798 
12 

84,521 
72,501 

157,022 

157,022 

23 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 
24 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 
25 FUEL ADJUSTMENT CLAUSE (FAC) 
26 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
27 PROFIT SHARING MECHANISM (PSM) 
28 TOTAL RIDERS 

29 TOTAL RA TE DS INCLUDING RIDERS 157,022 

(1) BILLS THAT TERMINATE IN RESPECTNE RA TE STEPS. 
(2) REFLECTS FUEL ADJUSTMENT CLAUSE OF $0.001028 PER KWH. 

(ELECTRIC SERVICE) 

PROPOSED ANNUALIZED 

SALES 
(DJ 

(KW/KWH) 

1,388,597 
2,491,897 

3,880,494 

366,515,604 
627, 126,263 
119,801,361 

1,783,161 
618,100 

1,115,844,489 

1,115,844,489 

PROPOSED 
RATES 

(E) 

{$/KWH)/ 

{$/Kl\? 

$5.00 
$5.00 

$17.14 
$34.28 

$0.00 
$8.73 

0.091917 
0.056425 
0.046204 
0.271528 
0.166694 

0.002576 
0.000000 

$0.00 
0.001028 
0.000000 

PROPOSED 
REVENUE LESS 

FUEL COST 
REVENUE 

(FJ 

{$) 

8,990 
60 

1,448,690 
2,485,334 
3,943,074 

0 
21,754,262 

21,754,262 

33,689,015 
35,385,599 
5,535,302 

484,178 
103,034 

75,197,128 

100,894,464 

2,874,415 
0 
0 

0 

o/o OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(G) 

(%) 

0.0 
0.0 
1.4 
2.4 

3.8 

0.0 
21.1 
21.1 

32.6 
34.2 

5.4 
0.5 
0.1 

72.8 

97.7 

2.8 
0.0 
0.0 

0.0 
lknD D'H;:\ 1n.s) (0.000456) \ .......... , ......... , \~ 

L,jb!:l,!:l::IU 2.3 

1,115,844,489 103,260,054 100.0 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RA TES OF $0.023837 PER KWH. 

FUEL COST 
REVENUE (2) 

(HJ 

($) 

1,147,088 

1,147,088 

1, 147,088 

SUPP SCHEDULE M-2.3 
PAGE 3 OF 22 
WITNESS: 
B. L. SAILERS 

PROPOSED 
TOTAL 

REVENUE 
{F+H) 

(IJ 

($) 

8,990 
60 

1,448,690 
2,485,334 

3,943,074 

0 
21,754,262 

21.754,262 

33,689,015 
35,385,599 
5,535,302 

484,178 
103,034 

75,197,128 

100,894.464 

2,874.415 
0 
0 

1, 147,088 
0 

(508,825) 
3,512,678 

104,407,142 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017--00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR lHE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 15 Months Projected 
6 Months Actual Ending May 31, 2017 

LINE 
NO. 

RATE 
CODE 

(AJ 

CLASS/ 
DESCRIPTION 

(BJ 

1 DT-PRI TIME OF DAY PRIMARY 
2 SUMMER: 
3 CUSTOMER CHARGE: 
4 PRIMARYVOLTAGE 

5 TOTAL CUSTOMER CHARGE 
6 DEMAND CHARGE: 
7 ONPEAKKW 
8 OFFPEAKKW 

9 SUB-TOTAL 
10 PRIMARY SERV. DJS. 
11 FIRST 1000 KW 
12 ADDITIONAL KW 

13 TOTAL DEMAND 
14 ENERGY CHARGE (3): 
15 ON PEAK KWH 
16 OFF PEAK KWH 

17 TOTAL SUMMER 

18 WINTER: 
19 CUSTOMER CHARGE: 
20 PRIMARYVOLTAGE 

21 TOTAL CUSTOMER CHARGE 
22 DEMAND CHARGE: 
23 ON PEAK KW 
24 OFF PEAK KW 

25 SUB-TOTAL 
26 PRIMARY SERV. DIS. 
27 FIRST 1000 KW 
28 ADDITIONAL KW 

29 TOTAL DEMAND 
30 ENERGY CHARGE (3): 
31 ON PEAK KWH 
32 OFF PEAK KWH 

33 TOTAL WINTER 
34 TOTAL RA TE DT PRIMARY EXCLUDING RIDERS 

35 RIDERS: 
36 DEMAND SIDE MANAGEMENT RIDER {DSMRI 

CUSTOMER 
BILLS(1) 

{CJ 

148 
148 

148 

295 
295 

295 
443 

37 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESMJ 
38 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCIJ 
39 FUEL ADJUSTMENT CLAUSE {FAC) 
40 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
41 PROFIT SHARING MECHANISM (PSM] 

42 TOTAL RIDERS 

43 TOTAL RATE DT PRIMARY INCLUDING RIDERS 

(1) BILLS THAT TERMINATE IN RESPECTIVE RATE STEPS. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 

443 

(ELECTRIC SERVICE) 
SUPP SCHEDULE M-2.3 
PAGE 4 OF 22 
WITNESS: 
B. L. SAILERS 

PROPOSED ANNUALIZED 

SALES 
(DJ 

(KW/KWH) 

327,270 
16,385 

343.655 

130,343 
213,311 

343,654 

49,861,512 
126,004,348 

175,865,860 

603,475 
41,090 

644,564 

266,634 
3n,931 
644,564 

87,022,244 
230,064,339 

317,086,583 

492,952,443 

492,952,443 

PROPOSED 
RATES 

(EJ 

($/KWH}! 
(SIK~ 

$465.00 

$14.39 
$1.30 

PROPOSED 
REVENUE LESS 

FUEL COST 
REVENUE 

(F) 

($) 

68,820 
68,820 

4,709,415 
21,301 

4,730,716 

%0FREV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(GJ 

(%) 

0.2 
0.2 

13.5 
0.1 

13.6 

FUEL COST 
REVENUE (2) 

{HJ 

($) 

PROPOSED 
TOTAL 

REVENUE 
(F+H) 

{IJ 

($) 

68,820 

68,820 

4,709,415 
21,301 

4,730,716 

($0.73) (95,150) (0.3) (95,150) 
{$0.56) (119,454) (0.3) (119,454) 

0.049875 
0.040844 

$465.00 

$13.62 
$1.30 

4,516,112 13.0 4,516,112 

2,486,843 
5, 146,522 

12,218,297 

137,175 

137,175 

8,219,324 
53,417 

8,272,741 

7.1 
14.8 

35.1 

0.4 

0.4 

23.6 
0.2 

23.8 

2,486,843 
5,146,522 

12,218,297 

137,175 

137,175 

8,219,324 
53,417 

8,272,741 

($0.73) (194,643) (0.6) (194,643) 
($0.56) (211,641) (0.6) (211,641) 

0.047612 
0.040844 

7,866,457 22.6 7,866,457 

4, 143,303 
9,396,748 

21,543,683 

33,761,980 

11.9 
27.0 

61.9 
97.0 

4,143,303 
9,396,748 

21,543,683 

33,761,980 

0.002576 1,269,845 3.6 1,269,845 
0.000000 0 0.0 0 

0.00 0 0.0 0 
0.001028 506,755 506,755 
0.000000 0 0.0 0 

(0.000456) (224,766) (0.6) (224,786) 

1,045,059 3.0 506,755 1,551,814 

34,607,039 100.0 506,755 35,313,794 

{3} REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RA TES OF S0.023831 PER KWH. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _x_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2017 

LINE 
NO. 

RATE 
CODE 

{AJ 

CLASS I 
DESCRIPTION 

(BJ 

1 DT-SEC TIME OF DAY SECONDARY 
2 SUMMER: 
3 CUSTOMER CHARGE: 
4 SINGLE PHASE 
5 THREE PHASE 

6 TOTAL CUSTOMER CHARGE 

7 DEMAND CHARGE: 
8 ON PEAK KW 
9 OFFPEAKKW 

10 TOTAL DEMAND 

11 ENERGY CHARGE (3): 
12 ON PEAK KWH 
13 OFF PEAK KWH 

14 TOTAL SUMMER 

15 WINTER: 
16 CUSTOMER CHARGE: 
17 SINGLE PHASE 
18 THREE PHASE 

19 TOTAL CUSTOMER CHARGE 

20 DEMAND CHARGE: 
21 ON PEAK KW 
22 OFF PEAK KW 

23 TOTAL DEMAND 

24 ENERGY CHARGE (3): 
25 ON PEAK KWH 
26 OFF PEAK KWH 

27 TOTAL WINTER 

28 TOTAL RA TE DT SECONDARY EXCLUDING RIDERS 

29 RIDERS: 
30 DEMAND SIDE MANAGEMENT RIDER (DSMR) 

CUSTOMER 
BILLS(1) 

(CJ 

0 
595 
595 

595 

0 
1,191 
1, 191 

1,191 

1,786 

31 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 
32 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 
33 FUEL ADJUSTMENT CLAUSE (FAC) 
34 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
35 PROFIT SHARING MECHANISM (PSM) 

36 TOTAL RIDERS 

37 TOTAL RATE DT SECONDARY INCLUDING RIDERS 

(1) BIUS THAT TERMINATE IN RESPECTIVE RATE STEPS. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 

1,786 

(ELECTRIC SERVICE) 
SUPP SCHEDULE M-2.3 
PAGE 5 OF 22 
WITNESS: 
B. L. SAILERS 

PROPOSED ANNUALIZED 

SALES 
(DJ 

(KW/KWH) 

522,436 
12,081 

534,517 

76,814,079 
168,266,676 

245,080,755 

956,046 
22,660 

976,706 

133,131,149 
305,222,226 

438,353,375 

683,434,130 

683,434, 130 

PROPOSED 
RATES 

{EJ 

($!KWH)/ 
($/KW) 

$200.00 
$400.00 

$14.39 
$1.30 

0.049875 
0.040844 

$200.00 
$400.00 

$13.62 
$1.30 

0.047612 
0.040844 

PROPOSED 
REVENUE LESS 

FUEL COST 
REVENUE 

(FJ 

($) 

0 
238,000 

238,000 

7,517,854 
15,705 

7,533,559 

3,831,102 
6,872,684 

18,475,345 

0 
476,400 

476,400 

13,021,340 
29,458 

13,050,798 

6,338,640 
12,466,497 

32,332,335 

50,807,680 

0/a OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(GJ 

(%) 

0.0 
0.5 

0.5 

14.4 
0.0 

14.4 

7.3 
13.2 

35.4 

0.0 
0.9 

0.9 

24.6 
0.1 

24.9 

12.1 
23.9 

61.8 

97.2 

FUEL COST 
REVENUE (2) 

(HJ 

(SJ 

PROPOSED 
TOTAL 

REVENUE 
(F+HJ 

(IJ 

($) 

0 
238,000 

238,000 

7,517,854 
15,705 

7,533,559 

3,831,102 
6,872,684 

18,475,345 

0 
476,400 

476,400 

13,021,340 
29,458 

13,050,798 

6,338,640 
12,466,497 

32,332,335 

50,807,680 

0.002576 1,760,526 3.4 1,760,526 
0.000000 0 0.0 0 

0.00 0 0.0 0 
0.001028 702,570 702,570 
0.000000 0 0.0 0 

(0.000456) (311,646) (0.6) (311,646) 
1,448,880 2.8 702,570 2,151,450 

52,256,560 100.0 702,570 52,959, 130 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF $0.023837 PER KWH. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November JO, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2017 

LINE RATE 
NO. CODE 

(AJ 

CLASS I 
DESCRIPTION 

(BJ 

CUSTOMER 
BILLS(1) 

(CJ 

1 EH OPTIONAL RATE FOR 
2 ELEC. SPACE HEATING 

3 CUSTOMER CHARGE: 
4 SINGLE PHASE 
5 THREE PHASE 
6 PRIMARY VOLTAGE 

7 TOTAL CUSTOMER CHARGE 

8 DEMAND CHARGE: 
9 ALL KW 

10 ENERGY CHARGE (3J: 
11 ALL KWH 
12 TOTAL RATE EH EXCLUDING RIDERS 

13 RIDERS: 
14 DEMAND SIDE MANAGEMENT RIDER (DSMR) 

112 
390 

0 
502 

502 

15 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 
16 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 
17 FUEL ADJUSTMENT CLAUSE (FACJ 

(ELECTRIC SERVICE) 

PROPOSED ANNUALIZED 

SALES 
(DJ 

(KW/KWH) 

38,467 

9,803,357 
9,803,357 

PROPOSED 
RATES 

(EJ 

($/KWH) 
($/KW) 

$17.14 
$34.28 

$118.78 

$0.00 

0.069947 

0.002576 
0.000000 
0.000000 
0.001028 

18 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 0.000000 
19 PROFIT SHARING MECHANISM (PSM) 
20 TOTAL RIDERS 

21 TOTAL RATE EH INCLUDING RIDERS 

(1) BILLS THAT TERMINATE IN RESPECTIVE RATE STEPS. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 

502 9,803,357 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RA TES OF $0.023837 PER KWH. 

(0.000456) 

PROPOSED 
REVENUE LESS 

FUEL COST 
REVENUE 

(F) 

($) 

1,920 
13,369 

0 

15,289 

0 

685,715 
701,004 

25,253 
0 
0 

0 
(4,470) 
20,783 

721,787 

o/o OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(GJ 

(%) 

0.3 
1.8 
0.0 

2.1 

0.0 

95.0 
97.1 

3.5 
0.0 
0.0 
0.0 
0.0 

(0.6) 
2.9 

100.0 

FUEL COST 
REVENUE (2) 

(HJ 

($) 

10,078 

10,078 

10,078 

SUPP SCHEDULE M-2.3 
PAGE 6 OF 22 
WITNESS: 
B. L. SAILERS 

PROPOSED 
TOTAL 

REVENUE 
(F+ HJ 

(IJ 

($) 

1,920 
13,369 

0 

15,289 

0 

685,715 
701,004 

25,253 
0 
0 

10,078 
0 

(4.470) 
30,861 

731,865 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATE~ 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECAST ED PERIOI: 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _ REVISEC 
WORK PAPER REFERENCE NO(S}.: 
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2017 

LINE RATE CLASS I 
NO. CODE DESCRIPTION 

(AJ (BJ 

SP SEASONAL SPORTS SERVICE 

2 MINIMUM BILLS (4) 

3 CUSTOMER CHARGE 

4 ENERGY CHARGE (3): 
5 ALL CONSUMPTION 

6 TOTAL RATE SP EXCLUDING RIDERS 

7 RIDERS: 
8 DEMAND SIDE MANAGEMENT RIDER (DSMR) 

CUSTOMER 
BILLS(1) 

(CJ 

0 

184 

164 

9 ENVIRONMENTAL SURCHARGE MECHANISM RIDER {ESM) 
10 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCJ) 
11 FUEL ADJUSTMENT CLAUSE {FAC) 
12 FERC TRANSMISSION COST RECOVERY RECONCILIATION {FTRJ 
13 PROFIT SHARING MECHANISM (PSM} 

14 TOTAL RIDERS 

15 TOTAL RATE SP INCLUDING RIDERS 164 

16 GS·FL SMALL FIXED LOADS 

17 MINIMUM BILLS 540 

18 BASE RATE (3): 
19 LOAD RANGE 540 TO 720 HRS 
20 LOAD RANGE LESS THAN 540 HRS 

21 TOTAL RATE GS-FL EXCLUDING RIDERS 540 

22 RIDERS: 
23 DEMAND SIDE MANAGEMENT RIDER {DSMR) 
24 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM} 
25 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 
26 FUEL ADJUSTMENT CLAUSE (FACJ 
27 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR} 
28 PROFIT SHARING MECHANISM {PSM) 

29 TOTAL RIDERS 

JO TOTAL RATE GS-FL INCLUDING RIDERS 

(1) BILLS THAT TERMINATE IN RESPECTIVE RATE STEPS. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 

540 

(ELECTRIC SERVICE) 

PROPOSED ANNUALIZED 

PROPOSED 
SALES RATES 

(DJ (EJ 

(KWH) (SIKWH) 

$17.14 

269,849 0.106568 

269,849 

0.002576 
0.000000 
0.000000 
0.001028 
0.000000 

(0.000456) 

269,849 

$3.14 

12,111 0.092698 
6,182,832 0.106767 

6, 194,943 

0.002576 
0.000000 
0.000000 
0.001028 
0.000000 

(0.000456} 

----
6, 194,943 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF $0.023837 PER KWH. 

PROPOSED %0FREVTO 
REVENUE LESS TOTAL LESS 

FUEL COST FUEL COST 
REVENUE REVENUE 

(FJ (GJ 

($J (%J 

0 0.0 

3,154 9.7 

28,757 88.5 

31,911 98.2 

695 2.2 
0 0.0 
0 0.0 

0 0.0 
(123) (0.4) 

572 1.6 

32,483 100.0 

1,696 0.3 

1,123 0.2 
660,122 97.6 

662,941 98.1 

15,958 2.3 
0 0.0 
0 0.0 

0 0.0 
(2,825) (0.4) 

13,133 1.9 

676,074 100.0 

(4) 1.5% OF INSTALLED TRANSFORMER AMD METERING COSTS BUT NOT LESS THAN CUSTOMER CHARGE WHETHER SERVICE IS ON OR DISCONNECTED. 

FUEL COST 
REVENUE (2) 

(HJ 

($J 

277 

277 

277 

6,368 

6,368 

6,368 

SUPP SCHEDULE M·2.3 
PAGE 7 OF 22 
WITNESS: 
B. L. SAILERS 

PROPOSED 
TOTAL 

REVENUE 
(F+H) 

(IJ 

($J 

0 

3,154 

28,757 

31,911 

695 
0 
0 

277 
0 

(123) 

649 

32,760 

1,696 

1,123 
660,122 

662,941 

15,958 
0 
0 

6,368 
0 

(2,825) 

19,501 

682,442 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2011 

LINE 
NO. 

RATE 
CODE 

(A) 

CLASS I 
DESCRIPTION 

(BJ 

DP 
2 

SERVICE AT PRIMARY 
DISTRIBUTION VOLTAGE 

3 CUSTOMER CHARGE: 
4 LOAD MANAGEMENT RIDER 
5 PRIMARY VOLTAGE 

6 TOTAL CUSTOMER CHARGE 

7 DEMAND CHARGE: 
8 ALLKW 

9 TOTAL DEMAND 

10 ENERGY CHARGE (3): 
11 FIRST 300KWH/KW 
12 ADDITIONAL KWH 
13 CAP RATE KWH 

14 TOTAL ENERGY 

15 TOTAL RATE DP EXCLUDING RIDERS 

16 RIDERS: 
17 DEMAND SIDE MANAGEMENT RIDER (DSMR) 

CUSTOMER 
BILLS(1) 

(CJ 

24 
120 

120 

120 

18 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 
19 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 
20 FUEL ADJUSTMENT CLAUSE (FAC) 
21 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
22 PROFIT SHARING MECHANISM (PSM) 

23 TOTAL RIDERS 

24 TOTAL RATE DP INCLUDING RIDERS 

(1) BILLS THAT TERMINATE JN RESPECTIVE RA TE STEPS. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 

120 

(ELECTRIC SERVICE) 
SUPP SCHEDULE M-2.3 
PAGE 8 OF 22 
WITNESS: 
B. L. SAILER$ 

PROPOSED ANNUALIZED 

SALES 
{DJ 

(KW/KWH) 

34,707 

34,707 

10,097,570 
2,928,055 

20,957 

13,046,582 

13,046,582 

13,046,582 

PROPOSED 
RATES 

(E) 

{$/KWH} 
($/KW} 

$5.00 
$118.78 

$8.40 

0.060595 
0.051267 
0.286198 

PROPOSED 
REVENUE LESS 

FUEL COST 
REVENUE 

(F) 

($) 

120 
14,254 

14,374 

291,542 

291,542 

611,862 
150,113 

5,998 

767,973 

1,073,889 

0k OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(GJ 

(%) 

0.0 
1.3 

1.3 

26.5 

26.5 

55.6 
13.6 
0.5 

69.7 

97.5 

FUEL COST 
REVENUE (2) 

{HJ 

($) 

PROPOSED 
TOTAL 

REVENUE 
(F+H) 

(I) 

($} 

120 
14,254 

14,374 

291,542 

291,542 

611,862 
150,113 

5,998 

767,973 

1,073,889 

0.002576 33,608 3.0 33,608 
0.000000 0 0.0 0 

0.00 0 0.0 0 
0.001028 13,412 13,412 
0.000000 0 0.0 0 

(0.000456) (5,949) (0.5) (5,949) 

27,659 2.5 13,412 41,071 

1, 101,546 100.0 13,412 1, 114,960 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RA TES OF $0.023837 PER KWH. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DAT A: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2017 

LINE RATE 
NO. CODE 

(AJ 

1 TT TIMEOFDAY 
2 SUMMER: 
3 CUSTOMER CHARGE 

4 DEMAND CHARGE: 
5 ONPEAKKW 
6 OFF PEAK KW 

7 TOT AL DEMAND 

8 ENERGY CHARGE (3): 
9 ONPEAKKWH 

10 OFF PEAK KWH 
11 TOTAL ENERGY 

12 TOT AL SUMMER 

13 WINTER: 
14 CUSTOMER CHARGE 

15 DEMAND CHARGE: 
16 ONPEAKKW 
17 OFF PEAK KW 

18 TOTAL DEMAND 

19 ENERGYCHARGE(3J: 
20 ON PEAK KWH 
21 OFF PEAK KWH 
22 TOTAL ENERGY 

23 TOTAL WINTER 

CLASS I 
DESCRIPTION 

(BJ 

24 TOT AL RATE TT EXCLUDING RIDERS 

25 RIDERS: 
26 DEMAND SIDE MANAGEMENT RIDER (DSMR) 

CUSTOMER 
BILLS(1) 

(CJ 

52 

52 

104 

104 

156 

27 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 
28 FUEL ADJUSTMENT CLAUSE (FAC) 
29 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
30 PROFIT SHARING MECHANISM (PSM) 

31 TOTAL RIDERS 

32 TOTAL RATE TT INCLUDING RIDERS 

(1) BILLS THAT TERMINATE IN RESPECTIVE RATE STEPS. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 

156 

(ELECTRIC SERVICE) 
SUPP SCHEDULE M-2.3 
PAGE 9 OF 22 
WITNESS: 
B. L. SAILERS 

PROPOSED ANNUALIZED 

SALES 
(DJ 

(KW/KWH) 

158,600 
6,575 

165,175 

25, 151,023 
45,316,087 
70,467,110 

70,467,110 

315,419 
11,328 

326,747 

49,796,666 
93,005,652 

142,602,318 

142,802,318 

213,269,428 

213,269,428 

PROPOSED 
RATES 

{EJ 
($/KWH)/ 
(SIKW) 

$500.00 

$8.46 
$1.28 

0.054454 
0.044594 

$500.00 

$6.95 
$1.28 

0.051983 
0.044594 

PROPOSED 
REVENUE LESS 

FUEL COST 
REVENUE 

(FJ 
(SJ 

26,000 

1,341,756 
8,416 

1,350,172 

1,369,574 
2,020,826 
3,390,400 

4,766,572 

52,000 

2,192,161 
14,499 

2,206,660 

2,588,580 
4,147,494 
6,736,074 

8,994,734 

13,761,306 

% OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(GJ 
(%) 

0.2 

9.8 
0.1 

9.9 

10.0 
14.7 
24.7 

34.8 

0.4 

16.0 
0.1 

16.1 

18.9 
30.2 
49.1 

65.6 

100.4 

FUEL COST 
REVENUE (2) 

(HJ 
(SJ 

PROPOSED 
TOTAL 

REVENUE 
(F+HJ 

{IJ 
(SJ 

26,000 

1,341,756 
8,416 

1,350,172 

1,369.574 
2,020,826 
3,390,400 

4.766,572 

52,000 

2,192,161 
14,499 

2,206,660 

2,588,580 
4, 147,494 
6,736,074 

8,994,734 

13,761,306 

0.000183 39,028 0.3 39,028 
0.000000 0 0.0 0 
0.001028 219,241 219,241 
0.000000 0 0.0 0 

(0.000456) (97,251) (0.7) (97,251) 

(58,223) (0.4)_ 219,241 161,018 

13,703,083 100.0 219,241 13,922,324 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RA TES OF $0.023837 PER KWH. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATE~ 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2017 

LINE 
NO. 

RATE 
CODE 

(AJ 

CLASS I 
DESCRIPTION 

(BJ 

1 DT RTP TIME OF DAY SERVICE AT SECONDARY 
2 DISTRIBUTION VOLTAGE 

3 CUSTOMER CHARGE: 
4 BILLS (Real-Time Pricing) 

5 TOTAL CUSTOMER CHARGE 

6 ENERGY CHARGE: 
7 ALL KWH 
8 ANCILLARY SERVICES 
9 COMMODITY CHARGES 

10 TOTAL ENERGY 

11 TOTAL RA TE DT RTP SECONDARY EXCLUDING RIDERS 

12 RIDERS: 
13 DEMAND SIDE MANAGEMENT RIDER (DSMR) 
14 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 
15 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 

CUSTOMER 
BILLS(1) 

(CJ 

24 

24 

16 FERC TRANSMISSION COST RECOVERY RECONCILIATION {FTR) 
17 PROFIT SHARING MECHANISM {PSM) 

18 TOTAL RIDERS 

19 TOTAL RATE DT RTP SECONDARY INCLUDING RIDERS 24 

(1) BILLS THAT TERMINATE JN RESPECTIVE RATE STEPS. 

(ELECTRIC SERVICE) 

PROPOSED ANNUALIZED 

SALES 
(DJ 

(KWH) 

4,131,069 
4,131,069 
4,131,069 

4,131,069 

4,131,069 

0 

4,131,069 

PROPOSED 
RATES 

(EJ 

(SIKWH) 

$183.00 

0.015412 
0.000000 
0.024280 

0.002576 
0.000000 

0.00 
0.000000 

(0.000456) 

PROPOSED 
REVENUE LESS 

FUEL COST 
REVENUE 

(FJ 

($} 

4,392 

4,392 

63,668 
0 

100,302 

163,970 

168,362 

10,642 
0 
0 
0 

(1,884) 

8,758 

177,120 

%0FREVTO 
TOTAL LESS 
FUEL COST 
REVENUE 

(GJ 

r-<1 

2.5 

2.5 

35.9 
0.0 

56.7 

92.6 

95.1 

6.0 
0.0 
0.0 
0.0 

(1.1) 

4.9 

100.0 

FUEL COST 
REVENUE 

(HJ 

(SJ 

0 

0 

0 

0 

0 

SUPP SCHEDULE M-2.3 
PAGE 10 OF 22 
WITNESS: 
B. L. SAILERS 

PROPOSED 
TOTAL 

REVENUE 
(F+H) 

(IJ 

($) 

4,392 
4,392 

63,668 
0 

100,302 

163,970 

168,362 

10,642 
0 
0 
0 

(1,884) 

8,758 

177,120 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED REVISED 
WORK PAPER REFERENCE NO{S).: 
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2017 

LINE 
NO. 

RATE 
CODE 

(AJ 

CLASS/ 
DESCRIPTION 

(BJ 

1 DS RTP SERVICE AT SECONDARY 
2 DISTRIBUTION VOLTAGE 

3 CUSTOMER CHARGE: 
4 BILLS (Real-Time Pricing) 

5 TOTAL CUSTOMER CHARGE 

6 ENERGY CHARGE: 
7 ALL KWH 
8 ANCILLARY SERVICES 
9 COMMODITY CHARGES 

10 TOTAL ENERGY 

11 TOTAL RATE DS RTP EXCLUDING RIDERS 

12 RIDERS: 
13 DEMAND SIDE MANAGEMENT RIDER (DSMR) 

CUSTOMER 
BILLS(1) 

(CJ 

36 

36 

14 ENVIRONMENTAL SURCHARGE MECHANISM RIDER {ESM) 
15 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 
16 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
17 PROFIT SHARING MECHANISM (PSM) 

18 TOT AL RIDERS 

19 TOTAL RATE DS RTP INCLUDING RIDERS 36 

(1) BILLS THAT TERMINATE IN RESPECTIVE RATE STEPS. 

(ELECTRIC SERVICE) 

PROPOSED ANNUALIZED 

SALES 
(DJ 

(KWH) 

299,922 
299,922 
299,922 

299,922 

299,922 

299,922 

PROPOSED 
RATES 

(EJ 

{$/KWH) 

$183.00 

0.015412 
0.000000 
0.055529 

0.002576 
0.000000 

0.00 
0.000000 

(0.000456) 

PROPOSED 
REVENUE LESS 

FUEL COST 
REVENUE 

(FJ 

(SJ 

6,588 

6,588 

4,622 
0 

16,654 

21,276 

27,864 

773 
0 
0 
0 

(137) 

636 

28,500 

°lo OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(GJ 

(%) 

23.1 

23.1 

16.2 
0.0 

58.5 

74.7 

97.8 

2.7 
0.0 
0.0 
0.0 

(0.5) 

2.2 

100.0 

FUEL COST 
REVENUE 

(HJ 

($) 

0 

0 

0 

0 

0 

SUPP SCHEDULE M-2.3 
PAGE 11 OF 22 
WITNESS: 
B. L. SAILERS 

PROPOSED 
TOTAL 

REVENUE 
(F+HJ 

(IJ 

($) 

6,588 

6,588 

4,622 
0 

16,654 

21,276 

27,864 

773 
0 
0 
0 

(137) 

636 

28,500 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017--00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 
6 Months Actual Ending May 31, 2017 

LINE 
NO. 

RATE 
CODE 

(AJ 

CLASS/ 
DESCRIPTION 

{BJ 

1 IT RTP TIMEOFDAYSERV/CEAT 
2 TRANSMISSION VOLTAGE 

3 CUSTOMER CHARGE: 
4 BILLS (Real-Time Pricing) 

5 TOTAL CUSTOMER CHARGE 

6 ENERGY CHARGE: 
7 ALL KWH 
8 ANCILLARY SERVICES 
9 COMMODITY CHARGES 

10 TOTAL ENERGY 

11 TOTAL RATE IT RTP EXCLUDING RIDERS 

12 RIDERS: 
13 DEMAND SIDE MANAGEMENT RIDER (DSMR) 

CUSTOMER 
BILLS(1) 

{CJ 

24 

24 

14 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 
15 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
16 PROFIT SHARING MECHANISM (PSM) 

17 TOTAL RIDERS 

18 TOTAL RATE ITRTP/NCLUD/NG RIDERS 24 

(1) BILLS THAT TERMINATE IN RESPECTIVE RA TE STEPS. 

(ELECTRIC SERVICE) 

PROPOSED ANNUALIZED 

SALES 
(DJ 

(KWH) 

12,915,280 
12,915,280 
12,915,280 

12,915,280 

12,915,280 

12,915,280 

PROPOSED 
RATES 

(EJ 

($/KWH) 

$183.00 

0.006472 
0.000000 
0.029268 

PROPOSED 
REVENUE LESS 

FUEL COST 
REVENUE 

(F} 

($) 

4,392 

4,392 

83,588 
0 

378,004 

461,592 

465,984 

2,363 
0 
0 

0/o OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(GJ 

(%) 

0.9 

0.9 

18.1 
0.0 

81.8 

99.9 

100.8 

FUEL COST 
REVENUE 

(HJ 

($) 

0 

0 
0 

SUPP SCHEDULE M-2.3 
PAGE 12 OF 22 
WITNESS: 
B. L. SAILERS 

PROPOSED 
TOTAL 

REVENUE 
(F+HJ 

(JJ 

($) 

4,392 

4,392 

83,588 
0 

378,004 

461,592 

465,984 

0.5 2,363 
0.0 0 
0.0 0 

(5,889)_ --~<1_.3~) (5,889) 
(3,526) (0.8) (3,526) 

462,458 100.0 0 462,458 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATE~ 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

(ELECTRIC SERVICE) 
DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED REVISED 
WORK PAPER REFERENCE NO(S).: 
8 Months Actual and 6 Months Projected 

PROPOSED ANNUALIZED 

LINE 
NO. 

RATE 
CODE 

(AJ 

CLASS/ 
DESCRIPTION 

(BJ 

CUSTOMER 
BILLS(1) 

(CJ 

1 SL STREET LIGHTING- CO OWNED & MAINTAINED 
2 OVERHEAD DISTRIBUTION: 
3 MERCURY VAPOR: 
4 7,000 LUMEN 
5 7,000 LUMEN (OPEN) 
6 7,000 LUMEN (4) 
7 7,000 LUMEN (5) 
8 7,000 LUMEN (6) 
9 7 ,000 LUMEN (8A) 

10 10,000 LUMEN 
11 10,000 LUMEN (5) 
12 21,000 LUMEN 
13 21,000 LUMEN (5) 
14 21,000 LUMEN (6) 
15 METAL HALIDE: 
16 14,000 LUMEN 
17 14,000 LUMEN (5) 
18 14,000 LUMEN (6) 
19 14,000 LUMEN (10) 
20 20,500 LUMEN 
21 20,500 LUMEN (6) 
22 36,000 LUMEN 
23 SODIUM VAPOR: 
24 9,500 LUMEN 
25 9,500 LUMEN (OPEN) 
26 9,500 LUMEN (4) 
27 9,500 LUMEN (5) 
28 9,500 LUMEN (6) 
29 16,000 LUMEN 
30 16,000 LUMEN (5) 
31 16,000 LUMEN (6) 
32 22,000 LUMEN 
33 22,000 LUMEN (4) 
34 22,000 LUMEN (5) 
35 22,000 LUMEN (6) 
36 22,000 LUMEN (8) 
37 27,500 LUMEN 
38 27 ,500 LUMEN (6) 
39 50,000 LUMEN 
40 50,000 LUMEN (5) 
41 50,000 LUMEN (6) 

(1) THESE FIGURES REPRESENT NUMBER OF UNITS BILLED. 

67,685 
61 
36 

560 
119 
132 

2,199 
7 

9,600 
132 
132 

336 
48 
91 
12 

168 
24 

0 

19,202 
120 

48 
686 
685 
372 

12 
108 

5,436 
36 

219 
72 
12 
96 
12 

10,369 
312 
619 

(1A) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RA TES OF S0.023837 PER KWH. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 
(3) WITH 17' WOOD LAMINATED POLE. 
(4) WITH 30' WOOD POLE. 

SALES 
(DJ 

(KWH) 

4,529,255 
4,336 
2,409 

37,473 
7,963 
8,833 

209,638 
667 

1,431,200 
19,679 
19,679 

22,484 
3,212 
6,089 

803 
16,016 

2,288 
0 

n9,281 
4,870 
1,948 

27,800 
27,800 
22,041 

711 
6,399 

429,365 
2,844 

17,301 
5,688 

948 
7,584 

948 
1,692,739 

50,934 
101,052 

PROPOSED 
RATES(1A) 

(E} 
($/UNIT} 

7.96 
6.65 

12.82 
12.88 
13.86 
15.80 

9.19 
14.11 
12.30 
17.22 
18.20 

7.96 
12.88 
13.86 
12.88 
9.19 

15.09 
12.30 

8.81 
6.61 

13.67 
13.73 
14.71 

9.60 
14.52 
15.50 
12.45 
17.31 
17.37 
18.35 
20.21 
12.45 
18.35 
16.73 
21.65 
22.63 

PROPOSED 
REVENUE LESS 

FUEL COST 
REVENUE 

(FJ 
(SJ 

538,773 
406 
462 

7,213 
1,649 
2,086 

20,209 
99 

118,080 
2,273 
2,402 

2,675 
618 

1,261 
155 

1,544 
362 

0 

169,170 
793 
656 

9,405 
10,076 

3,571 
174 

1,674 
67,666 

623 
3,804 
1,321 

243 
1,195 

220 
173,473 

6,755 
14,008 

(5) WITH 35' WOOD POLE. 
(6) WITH 40' WOOD POLE. 
(1) WITH 12' ALUM POLE. 
(8) WITH 28' ALUM POLE. 

%0FREVTO 
TOTAL LESS 
FUEL COST 
REVENUE 

(GJ 
l"J 

36.0 
0.0 
0.0 
0.5 
0.1 
0.1 
1.4 
0.0 
7.9 
0.2 
0.2 

0.2 
0.0 
0.1 
0.0 
0.1 
0.0 
0.0 

11.3 
0.1 
0.0 
0.6 
0.7 
0.2 
0.0 
0.1 
4.5 
0.0 
0.3 
0.1 
0.0 
0.1 
0.0 

11.6 
0.5 
0.9 

(BAJ WITH 28' ALUM POLE HEAVY GAUGE. 

FUEL COST 
REVENUE (2) 

(HJ 
($J 

4,656 
4 
2 

39 
8 
9 

216 
2 

1,471 
20 
20 

23 
3 
6 
1 

16 
2 
0 

801 
5 
2 

29 
29 
23 

1 
7 

441 
3 

18 
6 
1 
8 
1 

1,740 
52 

104 

SUPP SCHEDULE M-2.3 
PAGE 13 OF 22 
WITNESS: 
B. L. SAILERS 

PROPOSED 
TOTAL 

REVENUE 
{F+H) 

(IJ 
(SJ 

543,429 
410 
464 

7,252 
1,657 
2,095 

20,425 
101 

119,551 
2,293 
2,422 

2,698 
621 

1,267 
156 

1,560 
364 

0 

169,971 
798 
658 

9,434 
10,105 
3,594 

175 
1,681 

68,107 
626 

3,822 
1,327 

244 
1,203 

221 
175,213 

6,807 
14,112 

(9) WITH 30' ALUM POLE. 
{10) WITH 11' FIBERGLASS POLE. 
(11) WITH 12' FIBERGLASS POLE. 
(12) WITH 30' FIBERGLASS POLE. 
(13) WITH 35' FIBERGLASS POLE. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-ll0321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 

(ELECTRIC SERVICE) 

PROPOSED ANNUALIZE!: 

PROPOSED % OF REV TO 
REVENUE LESS TOTAL LESS 

SUPP SCHEDULE M·2.3 
PAGE 14 OF 22 
WITNESS: 
B.L SAlLERS 

LINE RATE CLASS I CUSTOMER PROPOSED FUEL COST FUEL COST FUEL COST 

PROPOSED 
TOTAL 

REVENUE 
(F+H) NO. CODE DESCRIPTION BJLLS{1) SALES RATES(1A) REVENUE REVENUE REVENUE(2) 

(A) (B) (C) (D) (E) (F) (G) (H) 
(KWH) {$/UNIT} ro (%) ro 

42 SL STREET LIGHTING-CO OWNED & MAINTAINED (CONTD.) 
43 OVERHEAD DISTR/Blf1/0N (CON7'D.) 
44 DECORATIVE SODIUM VAPOR. 
45 9,500 LUMEN RECTILINEAR 0 0 10.94 0 0.0 0 
46 22,000 LUMEN RECTILINEAR 12 1,023 13.53 162 0.0 \ 
47 50,000 LUMEN RECTILINEAR 132 21,549 17.90 2,363 0.2 22 
48 50,000 LUMEN RECTILINEAR(5) 180 29,385 22.82 4,108 0.3 30 
49 50,000 LUMEN RECTILINEAR (6J o 0 23.80 0 0.0 0 
50 50,000 LUMEN SETBACK 216 35,262 26.62 5,750 0.4 36 
51 50,000 LUMEN SETBACK {6} 36 ~ 32.52 1,171 0.1 6 

{/) 

lfJ 

0 
163 

2,385 
4,138 

0 
5,766 
1,177 

52 TOTAL OVERHEAD 120,33l 9,595,373 1.176,646 76.8 9,8&4 1.186.512 

53 UNDERGROUND DIS7RIBUT/ON 
54 MERCURY VAPOR: 
55 7,000 LUMEN 
56 7,000 LUMEN (OPEN) 
57 7,000 LUMEN (4) 
58 7,000 LUMEN (5) 
59 7,000 LUMEN (8J 
60 10,000 LUMEN 
61 10,000 LUMEN (4) 
62 10,000 LUMEN (8) 
63 21,000 LUMEN 
64 21,000 LUMEN (8) 
65 METAL HALJDE; 
66 14,000 LUMEN 
67 20,500 LUMEN 
68 36,000 LUMEN 
69 SODIUM VAPOR; 
70 9,500 LUMEN 
71 9,500 LUMEN (6) 
72 9,500 LUMEN (8) 
73 9,500 LUMEN (10) 
74 9,500 LUMEN {13) 
75 9,500 LUMEN (OPEN) 
76 16,000 LUMEN 
n 16,000 LUMEN (6) 
78 22,000 LUMEN 
79 22,000 LUMEN (5) 
80 22,000 LUMEN {8) 
81 22,000 LUMEN (8A) 
82 27,500 LUMEN 
83 27,500 LUMEN {9} 
84 50,000 LUMEN 
85 50,000 LUMEN (8) 
86 50,000 LUMEN (9) 
87 DECORA7/VE MERCURY VAPOR. 
88 7,000 LUMEN TOWN & COUNTRY 
89 7,000 LUMEN TOWN & COUNTRY (3) 
90 7,000 LUMEN TOWN & COUNTRY (10) 
91 7,000 LUMEN HOLOPHANE 
92 7,000 LUMEN HOLOPHANE (10) 
93 7,000 LUMEN GAS REPLICA(7] 
94 7,000 LUMEN GRANVILLE 
95 7,000 LUMEN GRANVILLE (7) 
96 7,000 LUMEN ASPEN 

(1) THESE RGURES REPRESENT NUMBER OF UNITS Bill.ED 

60 
0 

600 
12 

360 
0 

84 
156 

" 132 

0 
24 

"' 24 
12 

0 
0 

25 
228 

60 

"' " 0 
252 
336 

72 
132 

0 
216 

5,888 
24 

1,909 
96 

0 
0 

" 
(1A) REFLECTS FUEi. COST RECOVERY INCLUDED IN BASE RATES OF $0.02JB37 PER KWH. 
~ REFLEC7S FUEL COMPONENT OF$0.001028 PER KWH. 
(JJ WITH 17'WODD LAMINATED POLE. 
(4) WITH 3'0'WOOD POLE. 

4,370 
0 

43,700 
874 

26,220 
0 

8,505 
15,795 
15,312 
21,054 

0 
0 
0 

0 
974 

23,863 
974 
487 

0 
0 

1,461 
18,012 
4,740 

41,712 
3,792 

0 
19,908 
54,852 
11,754 
21,549 

0 
15,354 

418,539 
1,748 

139,039 
6,992 

0 
0 

1,748 

8.10 486 0.0 4 490 
6.65 0 0.0 0 0 

12.96 1,n6 0.5 45 7,621 
13.02 156 0.0 \ 157 
15.86 5,710 0.4 27 5,737 

9.35 0 0.0 0 0 
14.21 1,194 0.1 9 1,203 
17.11 2,669 0.2 16 2,665 
12.59 1,209 0.1 16 1,225 
20.35 2,666 0.2 22 2,708 

6.10 0 0.0 0 0 
9.35 0 o.o 0 0 

12.59 0 0.0 0 0 
0 

8.81 0 0.0 0 0 
14.71 353 0.0 1 354 
16.57 9,743 0.7 25 9,766 
13.73 330 0.0 1 331 
18.43 221 0.0 1 222 

6.70 0 o.o 0 0 
9.57 0 0.0 0 0 

15.47 387 0.0 2 389 
12.45 2,639 0.2 19 2,858 
17.37 1,042 0.1 5 1,047 
20.21 10,671 0.7 43 10,714 
20.29 974 0.\ 4 978 
12.45 0 0.0 0 0 
27.96 7,046 0.5 20 7,066 
16.73 5,621 0.4 56 5,6n 
24.49 1,763 0.1 12 1.ns 
32.24 4,256 0.3 22 4,278 

8.37 0 0.0 0 0 
13.29 2,871 0.2 16 2,687 
13.29 78,252 5.1 430 78,682 
10.52 252 0.0 2 254 
15.44 29,475 2.0 143 29,618 
37.43 3,593 0.2 7 3,600 
8.46 0 o.o 0 0 

21.85 0 0.0 0 0 
15.23 365 0.0 2 368 

(5) WITH 35' WOODPOf.E. (9) WITH 30' Al.UM POLE. 
(6) Wlm 40' WOOD POf.E. (10) WITH 17' FIBERGLASS POLE. 
(1) WITH 12' ALUM POLE. (11) M'1H 12'FIBERGLASS POLE. 
(BJ WITH 2B' Al.UM POLE. (12) WITH 30'FIBERGLASS POLE. 
(BAJ WITH 2B' Al.UM' POl.E HEAVY GAUGE. (fJJ Wlm 35' FIBERGLASS POLE. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017·00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE lWELVE MONTHS ENDED November 30, 2017 

(ELECTRIC SERVICE) 
DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FIUNG:_X_ ORIGINAL _UPDATED _REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 

PROPOSED ANNUALIZED 

PROPOSED 
REVENUE LESS 

LINE RATE CLASS/ CUSTOMER PROPOSED FUEL COST 
NO. CODE DESCRIPTION BILLS(1) SALES RATES{1A) REVENUE 

(A) (BJ (CJ (DJ (E) (F) 
(KWH) {$/UNIT} ($) 

97 SL STREET LIGHTING - CO OWNED & MAINTAINED {CONrD.} 
98 UNDERGROUND DISTRIBUTION (CONrDJ; 
99 DECORATIVE METAL HALIDE; 

100 14,000 LUMEN TRADITIONAIRE 0 0 8.37 0 
101 14,000 LUMEN TRADITIONAIRE (7) 60 4,265 21.76 1,306 
102 14,000 LUMEN TRADITIONAIRE (10) ... 33,267 13.29 6,220 
103 14,000 LUMEN GRANVILLE 0 0 15.23 0 
104 14,000 LUMEN GRANVILLE (11) 0 0 29.63 0 
105 14,000 LUMEN GAS REPLICA 0 0 24.13 0 
106 14,500 LUMEN GAS REPLICA 0 0 24.13 0 
107 14,500 LUMEN GAS REPLICA (7) 240 17,480 37.52 9,005 
108 14,500 LUMEN GAS REPLICA (10} 60 4,370 29.05 1,743 

109 DECORAnVE SODIUM VAPOR: 
110 9,500 LUMEN TOWN & COUNTRY 98 3,977 12.23 1,199 
111 9,500 LUMEN TOWN & COUNTRY (10} 1896 76,946 17.15 32,516 
112 9,500 LUMEN HOLOPHANE 576 25,536 13.25 7,632 
113 9,500 LUMEN HOLOPHANE (10) 312 13,832 18.17 5,669 
114 9,500 LUMEN GAS REPLICA (7} 132 5,852 38,30 5,056 
115 9,500 LUMEN GAS REPLICA (10} 12 532 29,83 358 
116 9,500 LUMEN GAS REPLICA (11) 312 13,832 39.31 12,265 
117 9,500 LUMEN ASPEN (7) 888 39,368 15.43 13,702 
118 9,500 LUMEN TRADITIONAIRE 0 0 12.23 0 
119 9,500 LUMEN TRADITIONAIRE (10) 696 28,246 17.15 11,936 
120 9,500 LUMEN GRANVILLE 0 0 15.43 0 
121 9,500 LUMEN GRANVILLE (7) 0 0 28.82 0 
122 9,500 LUMEN GRANVILLE (10) 0 0 20.35 0 
123 9,500 LUMEN GRANVILLE (11) 0 0 29.83 0 
124 22,000 LUMEN RECTILINEAR 0 0 13.59 0 
125 22,000 LUMEN RECTILINEAR(12) 169 14,407 22.97 3,882 
126 50,000 LUMEN RECTILINEAR 0 0 17.97 0 
127 50,000 LUMEN RECTILINEAR(12} 36 5,8n 27.35 985 
128 50,000 LUMEN RECTILINEAR (13) 204 33,303 27.59 5,628 
129 50,000 LUMEN SETBACK 0 0 26.62 0 
130 TOTAL UNDERGROUND 16,145 1,244,438 301,043 
131 RIDERS NOT INCLUDED IN RATES ABOVE (S PER KWH): 

132 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 0,000000 0 

133 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCJ) 0.000000 0 
134 FERC TRANSMISSION COST RECOVERY RECONCILIATION {FTRJ 0.000000 0 
135 PROFIT SHARING MECHANISM (PSM) {0.000456} (4,943) 

136 TOTAL RIDERS NOT INCLUDED IN RATES ABOVE (4,943) 

137 ADD'L FACILITIES CHARGE: 
138 OVERHEAD 5,647 0.58 3,275 
139 UNDERGROUND 20,991 0.84 17,632 

140 TOTAL ADD'L FACILITIES CHG 26,638 20,907 

141 TOTAL RATE SL INCLUDING RIDERS 138,477 10,839,811 1,495,655 

(1) THESE FIGURES REPRESENT NUMBER OF UNITS BIUED 
(1A) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF $0.023837 PER KWH 
(1,1 REFLECTS FUEL COMPONENT OF $0,001028 PER KWH. 

(5) WITH 35' WOOD POLE. 
(6) WITH 40' WOOD POLE. 
{T) WITH 12' ALUM POLE. 
(8) WITH 28' ALUM POLE. (3) WITH 17' WOOD LAMINATED POLE. 

% OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(GJ 
(%) 

0.0 
0.1 
0.4 
0.0 
0.0 
0.0 
0.0 
0.6 
0.1 

0.1 
2.2 
0.5 
0.4 
0.3 
0.0 
0.8 
0.9 
0.0 
0.8 
0.0 
0.0 
0.0 
0.0 
0.0 
0.3 
0.0 
0.1 
0.4 
0.0 

20.1 

0.0 

0.0 

0.0 
(0.3) 

(0.3) 

0.2 
1.2 

1.4 

100.0 

(4) WITH 30' WOOD POLE. (BAJ Wl1H 28' ALUM POLE HEAVY GAUGE. 

SUPP SCHEDULE M-2.3 
PAGE 15 OF 22 
WITNESS: 
B. LSAlLERS 

PROPOSED 
TOTAL 

FUEL COST REVENUE 
REVENUE(2) (F+ HJ 

(HJ (Q 
($) (SJ 

0 0 
4 1,310 

34 6,254 
0 0 
0 0 
0 0 
0 0 

16 9,023 
4 1,747 

4 1,203 
79 32,595 
26 7,658 
14 5,683 
6 5,062 
1 359 

14 12,279 
40 13,742 

0 0 
29 11,965 

0 0 
0 0 
0 0 
0 0 
0 0 

15 3,897 
0 0 
6 991 

34 5,662 
0 0 

1,279 302,322 

0 

0 

0 
(4,943) 

(4,943) 

3,275. 
17,632 

0 20,907 

11,143 1,506,798 

(9) WITH 30' ALUM POLE. 
(10) WITH 17' FIBERGLASS POLE. 
(11) WITH 12' FIBERGLASS POLE. 
(12) WITH 30" FIBERGLASS POLE. 
(13) WITH 35" FIBERGLASS POLE. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RA TE~ 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DAT A: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 

LINE 
NO. 

RATE 
CODE 

(A) 

CL.ASS I 
DESCRIPTION 

(BJ 

1 TL TRAFFIC LIGHTING 
2 SERVICE 

3 (A) WHERE COMPANY 
4 SUPPLIES ENERGY ONLY (3J: 

5 ALL CONSUMPTION 

6 {BJ WHERE COMPANY 
7 SUPPLIES ENERGY FROM A 
8 SEP ARA TEL Y METERED SOURCE 
9 AND PROVIDES LIMITED 

10 MAINTENANCE: 

11 ALL CONSUMPTION 

12 (CJ WHERE COMPANY 
13 SUPPLIES ENERGY AND 
14 PROVIDES LIMITED 
15 MAINTENANCE (3): 

16 ALL CONSUMPTION 

17 TOTALRATETL EXCLUDING RIDERS 

18 RIDERS NOT INCLUDED JN RA TES ABOVE: 

CUSTOMER 
BILLS(1) 

(CJ 

76,019 

0 

18,876 

94,895 

19 
20 

ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 

DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 

21 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
22 PROFIT SHARING MECHANISM (PSM) 

23 TOTAL RIDERS NOT INCLUDED JN RA TES ABOVE 

24 TOTAL RATE TL INCLUDING RIDERS 

(1) THESE FIGURES REPRESENT NUMBER OF UNITS BILLED. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 

94,895 

(ELECTRIC SERVICE) 
SUPP SCHEDULE M-2.3 
PAGE 16 OF 22 
WITNESS: 
B. L. SAILERS 

PROPOSED ANNUALIZED 

SALES 
(DJ 

(KWH) 

680,382 

0 

758,083 

1,438,465 

1,438,465 

PROPOSED 
RATES 

(E) 
($/KWH) 

0.042590 

0.023583 

0.066174 

PROPOSED 
REVENUE LESS 

FUEL COST 
REVENUE 

(F) 
($) 

28,977 

0 

50, 165 

79,142 

0/o OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(G) 
(%) 

36.9 

0.0 

63.9 

100.8 

FUEL COST 
REVENUE (2) 

(H) 
($) 

700 

0 

779 

1,479 

PROPOSED 
TOTAL 

REVENUE 
(F+H) 

(I) 
($) 

29,677 

0 

50,944 

80,621 

0.000000 0 0.0 0 

0.000000 o a.a a 
a.ooooao o a.a o 

(0.000456) (656) (0.8) (656) 

(656) (0.8) (656) 

78,486 100.a 1,479 79,965 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF $0.023837 PER KWH. 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 

LINE 
NO. 

RATE 
CODE 

(A) 

UOLS 

CLASS I 
DESCRIPTION 

(BJ 

UNMETERED OUTDOOR LIGHTING SERV 

2 BASE RATE 

3 RIDERS NOT INCLUDED JN RATES ABOVE: 

CUSTOMER 
BILLS(1) 

(CJ 

83,973 

4 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM} 
5 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 
6 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
7 PROFIT SHARING MECHANISM (PSM) 

8 TOTAL RIDERS NOT INCLUDED IN RATES ABOVE 

9 TOTAL RATE UOLS INCLUDING RIDERS 

(1) THESE FIGURES REPRESENT NUMBER OF UNITS BILLED. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 

83.973 

(ELECTRIC SERVICE) 

PROPOSED ANNUALIZED 

SALES 
(DJ 

(KWH) 

5,308,606 

5.308.606 

PROPOSED 
RATES(3) 

{EJ 
($/KWH) 

0.041936 

0.000000 
0.000000 
0.000000 

(0.000456) 

{3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF $0.023837 PER KWH. 

PROPOSED 
REVENUE LESS 

FUEL COST 
REVENUE 

(F) 
($) 

222,622 

0 
0 
0 

(2.421) 

(2.421) 

220.201 

%0FREVTO 
TOTAL LESS 
FUEL COST 
REVENUE 

(G) 
(%) 

101.1 

0.0 
0.0 
0.0 

(1.1) 

(1.1) 

100.0 

FUEL COST 
REVENUE (2) 

(HJ 
($) 

5,457 

5,457 

SUPP SCHEDULE M-2.3 
PAGE 17 OF 22 
WITNESS: 
8. L. SAILERS 

PROPOSED 
TOTAL 

REVENUE 
(F+H) 

(I) 
($) 

228,079 

0 
0 
0 

(2.421) 

(2.421) 

225.658 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIO[ 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _REVISE[ 
WORK PAPER REFERENCE NO(S).: 
Cl /lfonths Actual amt Cl Morl1h.s Pro}ectea 

(ELECTRIC SERVICE) 

PROPOSED ANNUALIZED 

SUPP SCHEDULE M-2.3 
PAGE 18 OF 22 
WITNESS: 
B. L SAJL.ERS 

PROPOSED % OF REV TO PROPOSED 
REVENUEL.ESS TOTALL.ESS TOTAL 

LINE RATE CLASS/ CUSTOMER PROPOSED FUELCOST FUELCOST FUELCOST REVENUE 
NO. CODE DESCRIPTION BILLS(1) SALES RATES(3J REVENUE REVENUE REVENUE(2) (F+H) 

(A) (BJ (CJ (DJ (E) (F) (G) (H) (/) 

1 OL 
2 (A) PRIVATE OUTDOOR LJGHT1NG UN/7S; 
3 MERCURY VAPOR; 

• 7,000 LUMEN (OPEN) "' ' 7,000 LUMEN 25 
6 10,000 LUMEN 70 
7 21,000 LUMEN 70 

8 METAL HALJDE 
9 14,000 LUMEN 3 

10 20,500 LUMEN ' 11 36,000 LUMEN • 
12 SODIUM VAPOR (OH) 
13 9,500 LUMEN (OPEN) 266 

" 9,500 LUMEN .. 
15 16,000 LUMEN 7 
16 22,000 LUMEN " 17 27 ,500 LUMEN 2 
18 50,000 LUMEN 66 

19 DECORATIVE MV 7 ,000 LUMEN; 
20 TOWN & COUNTRY " 21 HOLOPHANE 3 
22 GAS REPLICA 0 
23 ASPEN 0 

24 DECORATIVE SV9,500 LUMEN: 
25 TOWN & COUNTRY 18 
26 HOLOPHANE 0 
27 RECTILINEAR 0 
28 GAS REPLICA 0 

" ASPEN 0 
30 TRADITIONAi RE 0 
31 GRANVILLE ACORN 0 
32 DECORATIVE SV; 
33 22,000 LUMEN (RECTILINEAR} 0 ,. 50,000 LUMEN (RECTILINEAR) 0 
35 50,000 LUMEN (SETBACK) • 
36 TOT AL POL UNITS ... 
37 (B) FLOODLJGHTING UNITS: 
38 MERCURY VAPOR: 

" 21,000 LUMEN " " METAL HALJDE: 

" 20,500 LUMEN • ., 36,000 LUMEN " .., SODIUM VAPOR: .. 22,000 LUMEN 63 .. 30,000 LUMEN 11 

"' 50,000 LUMEN 309 

" TOTAL FL UNITS 434 

"' TOTAL RATE OL EXCLUDING RIDERS 1,382 

49 RIDERS NOT INCLUDED IN RATES ABOVE (SIKWH): 

" ENVIRONMENTAL SURCHARGE MECHANISM RIDER {ESMJ 
51 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCl) 

" FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
53 PROFIT SHARING MECHANISM (PSM) 

" TOTAL RIDERS NOT INCLUDED IN RATES ABOVE 

55 TOTAL RATE OL INCLUDING RIDERS 1.382 

(1) THESE FIGURES REPRESENT NUMBER OF UNrTS BJLLED. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PfR I(~. 

(KW1Q (SllJNIT) (;) (%J (;) (SJ 

17,629 rn 
1,821 12.50 
7,088 14.59 

11,165 18.74 

219 12.50 

"' 14.61 
638 18.74 

10,795 8.59 
2,597 11.18 

"' 12.61 
4,503 13.95 

158 13.95 
10,775 16.26 

2,559 14.97 
219 19.29 

0 46.61 
0 28.83 

731 23.61 
0 25.58 
0 21.02 
0 49.16 
0 29.79 
0 23.61 
0 29.79 

0 25.03 
0 31.75 

653 49.40 

72,471 

3,350 18.75 

405 14.59 
4,147 18.75 

5,371 13.85 
938 13.85 

51,423 17.17 

65,634 

138.105 

0.000000 
0.000000 
0.000000 

{0.000456) 

138,105 

2,423 
313 

1,021 
1,312 

38 
73 
75 

2,285 
716 

88 
795 

28 
1,073 

539 
58 

0 
0 

425 
0 
0 
0 
0 
0 
0 

0 
0 

190 

11.450 

394 

58 

"' 
073 
152 

5,306 

7,271 

18,731 

0 
0 
0 

(63) 

(63} 

18,668 

13.0 
1.7 
5.5 
7.0 

0.2 
OA 
OA 

12.2 
3.8 
0.5 
4.3 
0.1 
5.7 

2.9 
0.3 
0.0 
0.0 

2.3 
0.0 
0.0 
0.0 
0.0 
0.0 
0.0 

0.0 
0.0 
1.1 

61.4 

2.1 

0.3 
2.6 

4.7 
o.o 

28,4 

38.9 
100.3 

0.0 
0.0 
0.0 

(0.3) 

(0.3) 

100.0 

17 
2 
7 

12 

11 
3 
0 
5 
0 

11 

3 
0 
0 
0 

1 
0 
0 
0 
0 
0 
0 

0 
0 
1 

75 

0 

5 
1 

" 67 
142 

"' 
(1) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RA TES OF $0.0238:17 PER KMI. 

2,440 
315 

1,028 
1,324 

38 
74 
76 

2,296 

"' " aoo 
" 1,084 

542 
58 

0 
0 

"' 0 
0 
0 
0 
0 
0 

0 
0 

199 
11,535 

397 

58 

"' 
'" 153 

5,360 

7,338 

18,873 

0 
0 
0 

(63) 

(63) 

18,810 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 201HI0321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 

LINE RATE 
NO. CODE 

(A) 

CLASS I 
DESCRIPTION 

(BJ 

1 NSU NON STANDARD STREET LIGHT UNITS 

2 (A) COMPANY OWNED 
3 (1) BOULEVARD INCANDESCENT(UG): 
4 2,500 LUMEN SERIES 
5 2,500 LUMEN MULTIPLE 
6 (2) HOLOPHANE DECORATIVE: 
7 10,000 LUMEN MV W 
8 17' FIBERGLASS POLE 
9 (3) STREET LGT UNITS (OH) 

10 2,500 LUMEN INCANDESCENT 
11 2,500 LUMEN MERCURY VAPOR 
12 21,000 LUMEN MERCURY VAPOR 

13 TOTAL COMPANY OWNED 

14 (BJ CUSTOMER OWNED WITH LTD MA/NT 
15 (1) BOULEVARD INCANDESCENT(UG): 
16 2,500 LUMEN SERIES 
17 2,500 LUMEN MULTIPLE 

18 TOTAL CUSTOMER OWNED 

19 TOTAL RATE NSU EXCLUDING RIDERS 

20 RIDERS NOT INCLUDED IN RATES ABOVE ($/KWH): 
21 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 
22 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 

CUSTOMER 
BILLS(1) 

(CJ 

0 
144 

372 

372 
7,008 

408 

8.30~ 

0 
60 

60 
8,364 

23 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
24 PROFIT SHARING MECHANISM (PSM) 
25 TOTAL RIDERS NOT INCLUDED IN RATES ABOVE 

26 TOTAL RATE NSU INCLUDING RIDERS 

(1) THESE FIGURES REPRESENT NUMBER OF UNITS BILLED. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 

8,364 

(ELECTRIC SERVICE) 

PROPOSED ANNUALIZED 

SALES 
(DJ 

(KWH) 

0 
9,432 

37,665 

24,366 
264,552 
65,076 

401,091 

0 
3,930 

3.930 
405,021 

405,021 

PROPOSED 
RATES(3) 

(E) 
($/UNIT) 

10.32 
8.01 

18.79 

7.94 
7.52 

11.93 

6.09 
7.74 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RA TES OF $0.023837 PER KWH. 

PROPOSED 
REVENUE LESS 

FUEL COST 
REVENUE 

(F) 
($) 

0 
1,153 

6,990 

2,954 
52,700 
4,867 

68,664 

0 
464 

464 

69,128 

0 
0 
0 

o/o OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(G) 

r"J 

0.0 
1.7 

10.1 

4.3 
76.4 

7.1 

99.6 

0.0 
0.7 

0.7 

100.3 

FUEL COST 
REVENUE (2) 

(HJ 
($) 

0 
10 

39 

25 
272 
66 

412 

0 
4 

4 

416 

SUPP SCHEDULE M-2.3 
PAGE 19 OF 22 
WITNESS: 
B. L. SAILERS 

PROPOSED 
TOTAL 

REVENUE 
(F+H) 

(/) 
($) 

0 
1.163 

7,029 

2,979 
52.972 
4.933 

69.076 

0 
468 

468 

69.544 

M 0 
M 0 
M 0 

(185) __ w~ "~ 
(185) (0.3) "~ 

68,943 100.0 416 69,359 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 

LINE RATE 
NO. CODE 

(AJ 

NSP 

CLASS/ 
DESCRIPTION 

(BJ 

2 POL (AJ PRIVATE OUTDOOR LIGHT UNITS: 
3 2,500 LUMEN MERCURY (OPEN) 
4 2,500 LUMEN MERCURY (ENCL) 

5 TOTAL RATE POL 

6 URD (BJ OUTDOOR LIGHTING UNITS 
7 - SERVED UG RES DIST AREAS: 
8 MERCURY VAPOR 
9 7,000 LUMEN, WITH 

10 17' FIBERGLASS POLE 
11 7 ,000 LUMEN, WITH 
12 17' WOOD LAM POLE 
13 7 ,000 LUMEN, WITH 
14 30' WOOD POLE 

15 SODIUM VAPOR 
16 9,500 LUMEN TC 100 R 

17 TOTALRATEURD 

18 FL FLOOD LIGHT 
19 MERCURY VAPOR 
20 52,000 LUMEN, WITH 
21 35' WOOD POLE 
22 52,000 LUMEN, WITH 
23 50' WOOD POLE 

24 SODIUM VAPOR 
25 50,000 LUMEN 

26 TOT AL RATE FL 

27 TOT AL RA TE NSP EXCLUDING RIDERS 

28 RIDERS NOT INCLUDED IN RATES ABOVE {$/KWH): 
29 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 
30 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 

CUSTOMER 
BILLS(1) 

(CJ 

73 
11 

84 

0 

20 

20 

41 

0 

0 

12 

12 

137 

31 FERC TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
32 PROFIT SHARING MECHANISM (PSM) 

33 TOTAL RIDERS NOT INCLUDED IN RATES ABOVE 

34 TOTAL RATE NSP INCLUDING RIDERS 

(1) THESE FIGURES REPRESENT NUMBER OF UNITS BILLED. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 

137 

(ELECTRIC SERVICE) 

PROPOSED ANNUALIZED 

SALES 
(DJ 

(KWH) 

2,908 
438 

3,346 

0 

1,422 

71 

812 

2,305 

0 

0 

1,959 

1,959 

7,610 

7,610 

PROPOSED 
RATES(3) 

(EJ 
{$/UNIT} 

8.72 
11.93 

16.27 

16.27 

15.04 

12.55 

31.94 

35.98 

22.14 

0.000000 
0.000000 
0.000000 

(0.000456) 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF $0.023837 PER KWH. 

PROPOSED 
REVENUE LESS 

FUEL COST 
REVENUE 

(FJ 
($) 

637 
131 

768 

0 

325 

15 

251 

591 

0 

0 

266 

266 

1,625 

0 
0 
0 

(3) 

(3) 

1,622 

% OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(GJ 
(%) 

39.3 
8.1 

47.4 

0.0 

20.0 

0.9 

15.5 

36.4 

0.0 

0.0 

16.4 

16.4 

100.2 

0.0 
0.0 
0.0 

(0.2) 

(0.2) 

100.0 

FUEL COST 
REVENUE (2) 

(HJ 
($) 

4 
0 

4 

0 

0 

2 

0 

0 

2 

2 

8 

8 

SUPP SCHEDULE M-2.3 
PAGE 20 OF 22 
WITNESS: 
B. L. SAILERS 

PROPOSED 
TOTAL 

REVENUE 
(F+H) 

(/) 
($) 

641 
131 

772 

0 

326 

15 

252 
593 

0 

0 

268 

268 

1,633 

0 
0 
0 

(3) 

(3) 

1,630 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATE~ 
FOR THE lWELVE MONTHS ENDED November 30, 2017 

DATA: _X_ BASE PERIOD __ FORE CASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED _REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Wonlhs Actual and 6 Wonlhs Projected 

LINE RATE CLASS/ CUSTOMER 
NO. CODE DESCRIPTION BILLS(1} 

(AJ (BJ (CJ 

1 SC STREET UGHT1NG • 
2 CUSTOWNEDILTDWAIN7 

' STANDARD UNIT-COBRAHEAD 
4 MERCURY VAPOR-
s 7,000 LUMEN 0 

' 10,000 LUMEN 0 
7 21,000 WMEN 0 

' METAL HALJDE -
9 14,000 LUMEN 0 

10 20,500 LUMEN 0 
11 36,000 LUMEN 0 

12 SODIUM VAPOR-
13 9,500 LUMEN 0 
14 16,000 LUMEN 0 
15 22,000 LUMEN 0 
1& 27,500 LUMEN 0 
17 50,000 LUMEN 0 

18 DECORATIVE UNITS: 
19 7,000 LUMEN MERCURY VAPOR-
20 HOLOPHANE 0 
21 TOWN & COUNTRY 0 
22 GAS REPLICA 0 
23 ASPEN 0 

24 14,000 LUMEN METAL HALJDE-
25 TRADITION AIRE 0 

" GRANVIU.E ACORN 0 
27 GAS REPLICA 0 

28 9,500 LUMEN SODIUM VAPOR-
29 TOWN & COUNTRY 0 

" TRADITION AIRE 0 
31 GRANVILLE ACORN 0 
32 RECTILINEAR 0 
33 ASPEN 0 
34 HOLOPHANE 0 
35 GAS REPLICA 0 

36 SODIUM VAPOR-

" 22,000 LUMEN (RECTILINEAR) 0 

" 50,000 LUMEN (RECTILINEAR) 0 

39 CUSTOWNEDICUSTMAINT 
40 ENERGY OHL Y 2,064 

41 TOTAL RATE SC EXCLUDING RIDERS 2.064 

42 RIDERS HOT INCLUDED IN RATES ABOVE (~KWH): 
43 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM: 
44 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 
46 FERC TRANSMISSION COST RECOVERY RECONCILIATION {FTR} 
46 PROFIT SHARING MECHANISM (PSMJ 

47 TOTAL RIDERS NOT INCLUDED IN RATES ABOVE 

48 TOTAL RATE SC INCLUDING RIDERS 2,064 

(1) THESE FIGURES REPRESENT HUMBER OF UH/TS Bill.ED. 
(1J REFLECTS FUEL COMPONENT OF S0.001028 PER KWH. 

(ELECTRIC SERVICE) 

PROPOSED ANNUALIZED 

PROPOSED 
SALES RATES(3) 

(OJ 
(KWH) 

0 4.69 
0 5.96 
0 8.28 

0 4.69 
0 5.96 
0 8.28 

0 5.64 
0 6.29 
0 6.90 
0 6.90 
0 9.35 

0 5.95 
0 5.90 
0 6.95 
0 5.95 

0 5.90 
0 5.95 
0 5.95 

0 5.55 
0 5.55 
0 5.80 
0 5.55 
0 5.80 
0 5.80 
0 5.80 

0 7.32 
0 9.68 

97,596 0.041936 

97,596 

0.000000 
0.000000 
0.000000 

(0.000456) 

97,596 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IH BASE RATES OF S0.023837 PER KWH. 

PROPOSED %0FREVTO 
REVENUE LESS TOTAL LESS 

FUEL COST FUEL COST 
REVENUE REVENUE 

"'' 
0 0.0 
0 0.0 
0 0.0 

0 0.0 
0 0.0 
0 0.0 

0 0.0 
0 0.0 
0 0.0 
0 0.0 
0 0.0 

0 0.0 
0 0.0 
0 0.0 
0 0.0 

0 0.0 
0 0.0 
0 0.0 

0 o.o 
0 0.0 
0 0.0 
0 0.0 
0 0.0 
0 0.0 
0 0.0 

0 0.0 
0 0.0 

4,093 101.1 

4,093 101.1 

0 0.0 
0 0.0 
0 0.0 

(45) (1.1) 

(45) (1.1) 

4,048 100.0 

FUEL COST 
REVENUE(2) 

0 
0 
0 

0 
0 
0 

0 
0 
0 
0 
0 

0 
0 
0 
0 

0 
0 
0 

0 
0 
0 
0 
0 
0 
0 

0 
0 

100 
100 

100 

SUPP SCHEDULE M·2.3 
PAGE 21 OF 22 
WITNESS: 
B.LSAILERS 

PROPOSED 
TOTAL 

REVENUE 
(F+H) 

(SJ 

0 
0 
0 

0 
0 
0 

0 
0 
0 
0 
0 

0 
0 
0 
0 

0 
0 
0 

0 
0 
0 
0 
0 
0 
0 

0 
0 

4,193 

4.193 

0 
0 
0 

(45) 

45 

4.148 



DUKE ENERGY KENTUCKY, INC. 
CASE NO. 2017-00321 

ANNUALIZED BASE YEAR REVENUES AT PROPOSED VS. MOST CURRENT RATES 
FOR THE TWELVE MONTHS ENDED November 30, 2017 

DAT A: _X_ BASE PERIOD __ FORECASTED PERIOD 
TYPE OF FILING: _X_ ORIGINAL _UPDATED REVISED 
WORK PAPER REFERENCE NO(S).: 
6 Months Actual and 6 Months Projected 

LINE RATE 
NO. CODE 

(A) 

CLASS/ 
DESCRIPTION 

(BJ 

1 SE STREET LIGHTING 
2 OVERHEAD EQUIVALENT RATE 

3 MERCURY VAPOR 7,000 LUMEN: 
4 TOWN & COUNTRY 
5 HOLOPHANE 
6 GAS REPLICA 
7 ASPEN 

8 METAL HALJDE 14,000 LUMEN: 
9 TRADITIONAIRE 

10 GRANVILLE ACORN 
11 GAS REPLICA 

12 SODIUM VAPOR 9,500 LUMEN: 
13 TOWN & COUNTRY 
15 HOLOPHANE 
16 RECTILINEAR 
17 GAS REPLICA 
19 ASPEN 
14 TRADITIONAIRE 
18 GRANVILLE ACORN 

20 SODIUM VAPOR: 
21 22,000 LUMEN (RECTILINEAR) 
22 50,000 LUMEN (RECTILINEAR) 
23 50,000 LUMEN (SETBACK) 

24 TOTAL RATE SE EXCLUDING RIDERS 

25 RIDERS NOT INCLUDED IN RATES ABOVE ($/KWH): 

CUSTOMER 
BILLS(1) 

(CJ 

6,816 
2,328 

696 
132 

3,144 
0 

588 

3,192 
2,364 

972 
1,272 
2,580 

0 
156 

480 
24 

0 

24,744 

26 ENVIRONMENTAL SURCHARGE MECHANISM RIDER (ESM) 
27 DISTRIBUTION CAPITAL INVESTMENT RIDER (DCI) 
28 FERG TRANSMISSION COST RECOVERY RECONCILIATION (FTR) 
29 PROFIT SHARING MECHANISM (PSM) 

30 TOTAL RIDERS NOT INCLUDED IN RATES ABOVE 

31 TOTAL RATE SE INCLUDING RIDERS 

(1) THESE FIGURES REPRESENT NUMBER OF UNITS BILLED. 
(2) REFLECTS FUEL COMPONENT OF $0.001028 PER KWH. 

24,744 

(ELECTRIC SERVICE) 
SUPP SCHEDULE M-2.3 
PAGE 22 OF 22 
WITNESS: 
B. L. SAILERS 

PROPOSED ANNUALIZED 

SALES 
(DJ 

(KWH) 

484,504 
169,556 

50,692 
9,614 

223,486 
0 

42,826 

129,542 
104,804 

39,447 
56,392 

114,380 
0 

6,916 

40,920 
3,918 

0 

1,476,997 

1,476,997 

PROPOSED 
RATES(3) 

(E) 
($/UNIT) 

8.16 
8.19 
8.19 
8.19 

8.16 
8.19 
8.19 

8.89 
9.01 
8.89 
9.00 
9.00 
8.89 
9.00 

12.78 
16.91 
16.91 

PROPOSED 
REVENUE LESS 

FUEL COST 
REVENUE 

(F) 
($) 

55,619 
19,066 
5,700 
1,081 

25,655 
0 

4,816 

28,377 
21,300 
8,641 

11,448 
23,220 

0 
1,404 

6,134 
406 

0 

212,867 

°la OF REV TO 
TOTAL LESS 
FUEL COST 
REVENUE 

(GJ 
(%) 

26.1 
9.0 
2.7 
0.5 

12.1 
0.0 
2.3 

13.4 
10.0 

4.1 
5.4 

10.9 
0.0 
0.7 

2.9 
0.2 
0.0 

100.3 

FUEL COST 
REVENUE (2) 

(H) 
($) 

498 
174 
52 
10 

230 
0 

44 

133 
108 
41 
58 

118 
0 
7 

42 
4 
0 

1,519 

PROPOSED 
TOTAL 

REVENUE 
(F+H) 

(/) 
($) 

56,117 
19,240 
5,752 
1,091 

25,885 
0 

4,860 

28,510 
21,408 
8,682 

11,506 
23,338 

0 
1,411 

6, 176 
410 

0 

214,386 

0.000000 0 0.0 0 
0.000000 0 0.0 0 
0.000000 0 0.0 0 

(0.000456) (674) (0.3) (674) 

(674) (0.3) (674) 

212, 193 100.0 1,519 213,712 

(3) REFLECTS FUEL COST RECOVERY INCLUDED IN BASE RATES OF$0.023837 PER KWH. 



Operating Income 

Operating Revenues 

Fuel used in Electric Generation and Purchased Power 

Operations, Maintenance and Other 

Depreciation and Amortization 

Property and Other Taxes 

Operating Expenses 

Other Operating Gains and Losses 

Operntlng Income 

Other Income and E;.;:penses 

Interest E}[pense 

Earnings From Continuing Operations Before Income Taxes 

Income Tax E:-;pense (Benefit) From Continuing Operations 

Duke Energy Segment Reporting 

DE Kentucky Electric 
Report used to Set User POV 

Periodic 

August 

~016 

Actual! 

32,214,743 

11,307,089 

8,730,836 

2, 788,542 

772,747 

23,599,215 

38,553 

8,654,081 

171,780 

1,266.503 

7,559,358 

2,893,503 

Income From Continuing Operations Attributable to Duke Energy Corp 4,665,855 

Income (Loss) From Continuing Operations 

Report: 
Run By: 
Run Date: 

CNDNSIS_VAR/ANCE 
CASmit7 
September 11, 2017 11:16:03 AM 

4,665,855 

Page 1 of1 

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

Page I of 12 

,\u~u•t 

2016 V:1rlance 

Budget lnc./(Dec.) 

31,452,149 762,594 

ll,185,272 121,817 

8,869,382 (138,545) 

2,794,851 (6,309) 

788,629 (15,882) 

23,638,134 (38,919) 

38,553 

7,814,015 840,065 

176,631 (4,850) 

868.502 398,001 

7,122,144 437,214 

2,709,776 183,728 

4.412.369 253,486 

4,412,369 253,486 

Pen:cnt Chnni:e 
Inc./ (Dec.) 

2% 

1% 

(2)% 

0% 

(2)% 

0% 

11% 

(3)% 

46% 

6% 

7% 

6% 

6% 

imclthfmsvcp01 
Nplg20J6 



Operating Income 

Operating Revenues 

Fuel used in Electric Generation and Purt:hased Power 

Operations, Maintenance and Oilier 

Depreciation and Amortization 

Property and Oilier Taxes 

Operating Expenses 

Operating Income 

Other Income and Expenses 

Interest Expense 

Earnings From Continuing Operations Before Income Toxes 

Income Tax Expense (Benefit) From Continuing Operations 

Duke Energy Segment Reporting 

DE Kentucky Electric 
Report used to Set User POV 

Periodic 

September 

l016 

AttulllJ 

33,BSS,834 

13,114,653 

9,879,577 

2,624,875 

811,170 

26.430.274 

7,455,560 

230,770 

562.370 

7.123,960 

2,135,875 

Income From Continuing Operntions Attributable to Duke Energy Corp 4,988,085 

Income (Loss) From Continuing Operations 4,988,085 

Report: CNDNSIS_VARIANCE 
Run By: CASmlt7 
Run Date: September 11, 201711:10:03 AM Page 1 oft 

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

Page 2of12 

Sc11tcmbcr 

2016 

Duditct 

27,48\,931 

10,276,027 

8,732,248 

2,776,785 

814,689 

22,599,749 

4,882,182 

194,527 

904,000 

4,172,709 

1,551,001 

2.621,708 

2,521,708 

V~r!ance 

lnc.f(Dcc.) 

6,403,903 

2,838,626 

1,147,329 

(151,910) 

(3,519) 

3,830,525 

2,573,378 

36,243 

(341Ji31) 

2,951,251 

584,874 

2,366,378 

2.366,378 

Percent Chan~e 
lnc,/(Dcc,) 

23% 

2B% 

13% 

(5)% 

0% 

17% 

53% 

19% 

(38)% 

71 % 

38% 

90% 

90% 

imcfthfmsvcp01 
Rptg20J6 



Operating Income 

Operating Revenues 

Fuel used in Electric Generation and Purchased Power 

Operations, Maintenance and Other 

Depreciation and Amortization 

Property and Other Taxes 

Operating Ei<penses 

Operating Income 

Other Income and Expenses 

Interest Expense 

Earnings From Continuing Operations Bero re Income Taxes 

Income Tax Expense (Benefit) From Continuing Operations 

Duke Energy Segment Reporting 

DE Kentucky Electric 
Report used to Set User POV 

Periodic 

October 

2016 

Actuall 

27,185,796 

10,325,315 

8,575,306 

2,725,372 

742,631 

22,368,624 

4,817,172 

190,712 

74\,039 

4,266,845 

1.427,904 

Income From Continuing Operations Attribntable to Duke Energy Corp 2.838.941 

Income (Loss) From Continuing Operations 2.838.941 

Report: CNDNSIS_ VARIANCE 
Run By: CASmit7 
Run Date: September 11, 201711:17:0BAM Page 1 of1 

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

Page 3of12 

October 

2016 Variance 

Dud~ct 
Inc. I (Dec.) 

24,984,238 2,201,558 

8,910,758 1,414,557 

8,939,389 (364,083) 

2,782,344 (56,972) 

792,259 (49,627) 

21,424,749 943,875 

3,559,490 1,257,683 

217,994 (27,282) 

943,199 (202.159) 

2,834,285 1,432,560 

1,003,474 424,430 

1.830.811 1.008.!30 

1,830.8! I 1.008.130 

Pcn:ent Chun~e 

lnc./(Dcc.) 

9% 

16% 

(4)% 

(2)% 

(6)% 

4% 

35% 

(13)% 

(21)% 

51% 

42% 

55% 

55% 

imclthfmsvcp01 
Rptg20/6 



Operating Income 

Operating Revenues 

Fuel used in Electric Generation and Pun:hased Power 

Operations. Maintenance and Other 

Depreciation and Amortization 

Property and Other Taxes 

Operating Expenses 

Operating Income 

Other rncome and Expenses 

[nterest Expense 

Enrnings From Continuing Operations Defore Income Tnxcs 

Income Tax Expense (Benefit) From Continuing Operations 

Duke Energy Segment Reporting 

DE Kentucky Electric 
Report used to Set User POV 

Periodic 

N<n-cmbcr 

2016 

Actuab 

25,857,555 

12,568,926 

8,656,327 

2,705,832 

710,719 

24,64\,804 

1,215,751 

139,982 

611.939 

743,794 

(2,245,807) 

Income From Continuing Operntions Allributnble to Duke Energy Corp 2,989,601 

Income (Loss) From Continuing Operntions 2.989,601 

Report: CNDNSIS_ VARIANCE 
Run By: CASmit7 
Run Date: September 11, 201711:18:26 AM Page 1 oft 

KyPSC Cose No. 2017-00321 
FR 16(7)(n) Supplemental Attachment 

Poge 4of12 

NoHmber 

20l6 Vnrlancc 

Ilud~el 
Inc. I (Dec.) 

24,781,879 1,075,675 

9,008,200 3,560,726 

8,692,765 (36,438) 

2,786,996 (81,164) 

790,305 (79,586) 

21.278,266 3,363,538 

3,503,614 (2,287,863) 

243,305 (103,322) 

957,779 (345,840) 

2,789,139 (2,045,345) 

987,782 (3,233,588) 

J,801.357 1.188.243 

1,801,357 l.!88,243 

Pcrunt Chan1te 

lnt./(Dc.:.) 

4% 

40% 

0% 

(3)% 

(10)% 

16% 

(65)% 

(42)% 

(36)% 

(73)% 

(327)% 

66% 

66% 

imc/thfmsvcp01 
Rprgl0/6 



Operating Income 

Opernting Revenues 

Fuel used in Electric Generation and Purchased Power 

Operations, Maintenance and Other 

Depreciation and Amonization 

Property and Other Taxes 

Operating EJlpenses 

Operntlng Income 

Other Income and Expenses 

Interest Expense 

Earnings From Continuing Operations Before Income Taxe!I 

Income Tax EJlpense (Benefit) From Continuing Operations 

Duke Energy Segment Reporting 

DE Kentucky Electric 
Report used to Set User POV 

Periodic 

December 

2016 

Ac1Ual1 

30,914,430 

12,907,079 

12,910,988 

2,226,314 

862,741 

28,907,122 

2,007,309 

199,859 

977,068 

1,230,100 

836,271 

Income From Continuing Operations Attributable to Duke Energy Corp 393,828 

Income (Loss) From Continuing Operations 393,828 

Report: CNDNSIS_ VARIANCE 
Run By: CASmit7 
Run Date: September 11, 201711:19:25AM Page1of1 

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

Page 5of12 

Dcccmbu 

2016 

Bud~d 

28,007,745 

10,005,333 

8,769,1!8 

2,735,291 

786,653 

22,296.396 

S,711,349 

233,574 

962,379 

4,982,544 

1,864,742 

3,117,802 

3,117,802 

Variance 
lnc.l(Dtt.J 

2,906,686 

2,901,745 

4,141,870 

(508,978) 

76,088 

6,610.726 

(3.704,040) 

(33,715) 

14.689 

(3,752,445) 

(l,028,471) 

(2,723,973~ 

(2,723,973~ 

Pc~cnt Chun~c 

lnc.f(Dcc.) 

10% 

29% 

47% 

(19)% 

10% 

30% 

(65)% 

(14)% 

2% 

(75)% 

(55)% 

(87)% 

(87)% 

imclthfmsvcp01 
Rplg20/6 



Operating Income 

Operating Revenues 

Fuel used in Electric Generation end Pun:hased Power 

Operations, Maintenance end Other 

Depreciation and Amortization 

Propeny and Other Taxes 

Operating Expenses 

Operating Income 

Other Income and Expenses 

Interest Expense 

Earnings From Continuing Operations Before Income Taxes 

Income Tax Expense (Benefit) From Continuing Operations 

Duke Energy Segment Reporting 

DE Kentucky Electric 
Report used to Set User POV 

Periodic 

January 

2017 

ActualJ 

28,514,152 

10,006,880 

8,627,009 

2,710,792 

992,790 

22,337,471 

6,176,681 

246,718 

664,210 

5,759,189 

Income From Continuing Operutions Attributable lo Duke Energy Corp 5.759.189 

Income (Loss) From Continuing Operations 5,759,189 

Report: CNDNSIS_ VAR/ANCE 
Run By: CASmit7 
Run Date: September 11, 201711:21:15 AM Page1of1 

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

Page 6of12 

Janual')I 

2017 

Buclgd 

28,695,461 

10,238,394 

9,003,284 

2,942,789 

916,238 

23,100,705 

5,594,756 

273,936 

760,835 

5,107,857 

1,917.767 

3.190.090 

3.190.090 

Variance 

lnc./(Dcc.) 

(181,309) 

(231,513) 

(376,275) 

(231,997) 

76,552 

(763,234l 

581,925 

(27,218) 

{96.625) 

651,332 

(1,917,767) 

2,569,099 

2,569,099 

Percent Chan~e 
lne. I (Dec,) 

(!)% 

(2)% 

(4)% 

(8)% 

8% 

(3l% 

!0% 

(10)% 

(13)% 

!3% 

(l00)% 

81 % 

81% 

lmclthfmsvcpo1 
Reporting 



Operating Income 

Operating Revenues 

Fuel used in Electric Generation and Purchased Power 

Operations, Maintenance and Other 

Depreciation and Amortization 

Propeny and Other Taxes 

Operating Expenses 

Operating Income 

Other Income and Expenses 

Interest Expense 

Enrning3 From Continuing Operations Before Income Tnxes 

Income Tax Expense (Benefit) From Continuing Operations 

Duke Energy Segment Reporting 

DE Kentucky Electric 
Report used to Set User POV 

Periodic 

February 

2017 

Actuali 

25,162,855 

8,148,347 

8,233,891 

2,704,519 

896,704 

19,983,461 

5,179,394 

238,852 

1,177,059 

4,241,188 

3,541,917 

Income From Continuing Operations Attributable to Duke Energy Corp 699.271 

Income (Lou) From Continuing Operations 699.271 

Report: CNDNSIS_VARIANCE. 
Run By: CASmit7 
Run Date: September 11, 201711:22:55 AM Page 1 of1 

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

Page 7of12 

February 

2017 Vnriance 

Budgn 
lnc./(Dcc.) 

27,290,699 (2,!27,844) 

10,104,026 (l,955,679) 

8,676,382 (442,491) 

2,944,497 (239,978) 

901,721 (5,017) 

22,626,625 {2,643,164~ 

4,664,074 515,320 

311,407 (72,554) 

726,344 450,715 

4,249,136 (7,948) 

1,575,453 1,966,465 

2,673,684 (1,974,413) 

2.673.684 (1,974.4!3) 

Pe~cnt Chani:e 
lnc.l(Dcc.) 

(8)% 

(19)% 

(5)% 

(8)% 

(!)% 

(!2)% 

II% 

(23)% 

62% 

0% 

125% 

(74)% 

(74)% 

imc/thfmsvcp01 
Reporting 



Operating Income 

Operating Revenues 

Fuel used in Electric Generation and Purchased Power 

Operations, Maintenance and Other 

Depreciation and Amortiuition 

Property and Other Taxes 

Operating Expenses 

Operating Income 

Other [ncome and Expenses 

Interest Expense 

Eurnings From Continuing Oper11tions Before JncomeT11xcs 

Income Tax Expense (Benefit) From Continuing Operations 

Duke Energy Segment Reporting 

DE Kentucky Electric 
Report used to Set User POV 

Periodic 

Man:h 

2017 

ActualJ 

27,629,475 

10,602,939 

11,163,538 

2,695,277 

750,623 

25.212.377 

2,417,097 

257,334 

516,276 

2,158,155 

698,486 

Income From Continuing Operutions Attributuble to Duke Energy Corp 1,459,669 

Income (Loss) From Continuing Operations 

Report: 
Run By: 
Run Date: 

CNDNSIS_ VARIANCE 
CASmit7 
September 11, 201711:24:00 AM 

1,459,669 

Page1of1 

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

Poge 8 ofl2 

Man:h 

2017 

Bu1lgct 

29,183,376 

11,868,460 

10,194,192 

2,946,398 

932,575 

25,941,626 

3,241,750 

(1,184,486) 

786,403 

1,270,861 

489,554 

781,307 

781,307 

Vnriance 
lnc.l(Dcc.J 

(l,553,901) 

(1,265,521) 

969,346 

(25\,121) 

(181,952) 

(729.2482 

(824,653) 

1,441,820 

(270,127) 

887,294 

208,933 

678,362 

678,362 

Pcn:cnt Ch:in~e 
lnc./(Dcc.) 

(5)% 

(11)% 

!0% 

(9)% 

(20)% 

{3)% 

(25)% 

(122)% 

(34)% 

70% 

43% 

87% 

87% 

imclthfm.svcp01 
Reporting 



Operating lncome 

Operating Revenues 

Fuel used in Electric Generation and Purchased Power 

Operations, Maintenance and Other 

Depreciation and Amorti:wtion 

Property and Other Taxes 

Operating Expenses 

Operating Income 

Other Income and E,;penses 

lnterest Expense 

Earnings From Continuing Operntions Before Income Taxes 

[ncome Tax Expense (Benefit) From Continuing Operations 

Duke Energy Segment Reporting 

DE Kentucky Electric 
Report used to Set User POV 

Periodic 

A1iril 

2017 

Actuals 

25,242,569 

7,692,129 

9,455,195 

2,700,280 

895,382 

20,742.987 

4,499,582 

276,226 

662,752 

4,113,056 

1,468,145 

lncome From Continuing Operations Attributable to Duke Energy Corp 2,644,911 

Income (Lou) From Continuing Operations 

Report: 
Run By: 
Run Date: 

CNDNSIS_VARIANCE 
CASmit7 
September 11, 201711:26:25 AM 

2,644,911 

Page 1 oft 

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

Page 9 of12 

April 

1017 

Budget 

28,220,513 

9,036,942 

9,613,362 

3,208,925 

908,714 

22,767,943 

5,452,570 

123,479 

821,383 

4,754,666 

1,829,669 

2,924,997 

2,924,997 

Y:trlance 

lnc.l(Drc.) 

(2,977,944) 

(1,344,813) 

(158,167) 

(508,644) 

(13,332) 

(2.024,956) 

(952,988) 

152,746 

(158,632) 

(641,610) 

(361,524) 

(280,086) 

(280,086) 

Pcrnnt Chani:e 

lnc./(Dcc.) 

(11)% 

(15)% 

(2)% 

(16)% 

(1)% 

(9)% 

(17)% 

124% 

(19)% 

(!3)% 

(20)% 

00!% 

{!0)% 

imcfthfmsvcp01 
fkporling 



Operating Income 

Operating Revenues 

Fuel used in Electric Generation and Purchased Power 

Operations, Maintenance and Other 

Depreciation and Amortization 

Property and Other Truces 

Impairments and Other Churges 

Operating Expenses 

Other Operating Gains and Losses 

Operating Income 

Other Income and Expenses 

Interest E;-o;pense 

Eornings From Continuing Operations Before Income Tnxes 

Income Tax Expense (Benefit) From Continuing Operations 

Duke Energy Segment Reporting 

DE Kentucky Electric 
Report used to Set User POV 

Periodic 

May 

2017 

Actuals 

25,715,875 

7,790,645 

11,280,092 

2,702,162 

909,516 

1,190,000 

23,872,415 

(13,310) 

1,830,151 

282,936 

662,341 

1,450,746 

308,149 

Income From Continuing Operations Attributable to Duke Energy Corp \,142,597 

Income (Loss) From Continuing Operations 

Report: 
Run By: 
Run Date: 

CNDNSIS_ VARIANCE 
CASmit7 
September 11, 201711:27:25 AM 

1,142,597 

Page 1of1 
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May 

1017 Vm"iann: 

Dud~ct 
lnc.l(Dn:,) 

25,021,847 694,028 

8,738,509 (947,864) 

8,743,749 2,536,343 

3,206,031 (503,868) 

898,947 10,568 

1,190,000 

21,587,236 2,285,179 

(lJ,310 

3,434,612 (l,604,461) 

166,798 116.l38 

855,314 {192,973) 

2,746,095 (l,295,350) 

1,037,334 (729,186) 

l.708,761 {566,164) 

!,708,761 (566.164) 

Percent Change 

lnc.l(Dec.} 

3% 

(11)% 

29% 

{16)% 

\% 

11% 

(47)% 

70% 

(23}% 

(47)% 

(70)% 

{33)% 

iJ3)% 

imclthfmsvcp01 
Reporting 



Operating Income 

Operating Revenues 

Fuel used in Electric Generation and Purchased Power 

Operations, Maintenance and Other 

Depreciation and Amonization 

Property and Other Taxes 

Operating Expenses 

Other Operating Gains and Losses 

Operating Income 

Other Income and Expenses 

Interest fac:pense 

Earnings From Continuing Operntions Before Income Taxes 

Income Ta:it Expense {Benefit) From Continuing Operations 

Duke Energy Segment Reporting 

DE Kentucky Electric 
Report used to Set User POV 

Periodic 

June 

20!7 

Actuals 

29,B76,977 

10,779,464 

9,040,650 

2,720,498 

901,234 

23,441,846 

(1,757) 

6,433,374 

281,906 

1,003,803 

5,711,477 

2,224,009 

Income From Continuing Operations Attributable to Duke Energy Corp 3,487.468 

Income (Loss) From Continuing Operations 

Report: 
Run By: 
Run Date: 

CNDNSIS_VARIANCE 
CASmit7 
September 11, 2017 11:28:25 AM 

3,487.468 

Page 1 ot1 
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June 

2017 

Budi:ct 

28,452,316 

9,775,442 

8,272,486 

3,206,894 

901,818 

22,156,641 

6,295,675 

206,029 

971.!33 

5,530,571 

2,015,670 

3,514,901 

3.514,901 

Variance 
Inc. f (D.c.) 

1,424,661 

1,004,023 

768,164 

(486,396) 

(585) 

1,285,206 

J,757) 

137,698 

75,877 

32,670 

180,906 

208,339 

(27,433) 

(27,433) 

Pei.en! Change 

lnc./(Dec.) 

5% 

10% 

9% 

(15)% 

0% 

6% 

2% 

37% 

3% 

3% 

10% 

(1)% 

(1)% 

imclthfmsvcp01 
R<tporling 



Operating Income 

Operating Revenues 

Fuel used in Electric Generation and Purchased Power 

Operations, Maintenance and Other 

Depreciation and Amortization 

Property and Oilier Taxes 

Operating Expenses 

Other Operating Gains and Losses 

Operating Income 

Other Income and EJtpenses 

Interest Expense 

Earnings From Continuing Operations Before Income Taxes 

Income Tax Expense (Benefit) From Continuing Operations 

Duke Energy Segment Reporting 

DE Kentucky Electric 
Report used to Set User POV 

Periodic 

July 

2017 

Actual! 

32,338,662 

l 1,791,998 

9,678,243 

2,878,440 

898,365 

25,247,046 

(607) 

7,091,009 

296,757 

658,968 

6,728,797 

2,442,128 

Income From Continuing Oper:itionsAttribut:ible to Duke Energy Corp 4,286,669 

Income (LoS.!1) From Continuing Operations 4,286,669 

Reporl: CNDNSIS_VARIANCE 
Run By: CASmit7 
Run Date: September 11, 201711:29:36 AM Page 1 of1 
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July 

2017 Vurlance 

Bud~et 
lnc,/(Dcc.) 

31,338,893 999,769 

11,091,390 700,608 

8,678,442 999,801 

3,258,499 (380,059) 

901,566 (3,201) 

23,929,897 J,3!7,148 

(607) 

7,408,995 {317,987) 

227,559 69,197 

951.138 (292,170l 

6,685,416 43,381 

2,540,447 (98,319) 

4,144,969 141,701 

4.144.969 141,701 

Pc~cnt Change 

lnc./(Dcc.) 

3% 

6% 

12% 

(12)% 

0% 

6% 

(4)% 

30% 

(31)% 

1% 

(4)% 

3% 

3% 

fmclthfmsvcp01 
Rr:porli11g 



Commission file 
number 

1-32853 

1-04928 

1-3274 

1-3543 

1-1232 

1-3382 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

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

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): January 30, 2015 

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

'~'~ ~~~NGY. 
DUKE ENERGY CORPORATION 

(a Delaware corporation) 
550 South Tryon Street 

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

DUKE ENERGY CAROLINAS, LLC 
(a North Carolina limited Iiablity company) 

526 South Church Street 
Charlotte, North Carolina 28202-4200 

704-382-3853 

DUKE ENERGY FLORIDA, INC. 
(a Florida corporation) 
299 First Avenue North 

St Petersburg, Florida 33701 
704-382-3853 

DUKE ENERGY INDIANA, INC. 
(an Indiana corporation) 

1000 East Main Street 
Plainfield, Indiana 46168 

704-382-3853 

DUKE ENERGY OHIO, INC. 
(an Ohio corporation) 
139 East Fourth Street 
Cincinnad, Ohio 45202 

704-382-3853 

DUKE ENERGY PROGRESS, INC. 
(a North Carolina corporadon) 

41 O South Wilmington street 
Raleigh, North Carolina 27601-1748 

704-382-3853 

IRS Employer 
Identification No. 

20-2777218 

56-0205520 

59-0247770 

35-0594457 

31-0240030 

56-0165465 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

D Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.l 4a-12) 
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D Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

D Pre-commencement communications pursuant to Rule l 3e-4(c) under the Exchange Act (17 CFR 240. l 3e-4(c)) 



Item 1.01. Entry into o Material Definitive Agreement. 
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On January 30, 2015, Duke Energy Corporation (the "Corporation") and its wholly-owned subsidiaries, Duke Energy Carolinas, LLC, Duke Energy 
Florida, Inc., Duke Energy Indiana, Inc., Duke Energy Kentucky, Inc., Duke Energy Ohio, Inc., and Duke Energy Progress, Inc., entered into an amendment to 
the $6,000,000,000 Credit Agreement, dated as of November 18, 2011 and as amended on December 18, 2013, among the Corporation and each of such 
subsidiaries, as Borrowers, the lenders listed therein, Wells Fargo Bank, National Association, as Administrative Agent and Swingline Lender. The credit 
facility was originally described and filed in the Corporation's Form 8-K dated November 25, 2011. The amendment was entered into primarily to increase 
the maximum aggregate borrowing amount available to the Borrowers to $7 ,500,000,000, and to extend the termination date of the facility from 
December 2018 to January 30, 2020. 

The disclosure in this Item 1.0 I is qualified in its entirety by the provisions of the amendment to the Credit Agreement, which is attached hereto as 
Exhibit 10.l and is incorporated herein by reference. 

Item 9.01. Financial Statements and Exhibits 

(d) Exhibits. 

l 0.1 Amendment No. 2 and Consent, dated as of January 30, 2015, among Duke Energy Corporation, Duke Energy Carolinas, LLC, Duke 
Energy Ohio, Inc., Duke Energy Indiana, Inc., Duke Energy Kentucky, Inc., Duke Energy Progress, Inc. (f7k/a Progress Energy 
Carolinas, Inc.) and Duke Energy Florida, Inc. (f/k/a Progress Energy Florida, Inc.), the Lenders party hereto, the Issuing Lenders party 
hereto, Wells Fargo Bank, National Association, as Administrative Agent and Swingline Lender 

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

DUKE ENERGY CORPORATION 

Date: February 4, 2015 By: Isl Robert T. Lucas III 
Name: Robert T. Lucas III 
Title: Assistant Secretary 

DUKE ENERGY CAROLINAS, LLC 

Date: February 4, 2015 By: Isl Robert T. Lucas III 
Name: Robert T. Lucas III 
Title: Assistant Secretary 

DUKE ENERGY FLORIDA, INC. 

Date: February 4, 2015 By: Isl Robert T. Lucas III 
Name: Robert T. Lucas Ill 
Title: Assistant Secretary 

DUKE ENERGY INDIANA, INC. 

Date: February 4, 2015 By: /s/ Robert T. Lucas III 
Name: Robert T. Lucas Ill 
Title: Assistant Secretary 

DUKE ENERGY OHIO, INC. 

Date: February 4, 2015 By: Isl Robert T. Lucas III 
Name: Robert T. Lucas III 
Title: Assistant Secretary 

DUKE ENERGY PROGRESS, INC. 

Date: February 4, 2015 By: Isl Robert T. Lucas III 
Name: Robert T. Lucas III 
Title: Assistant Secretary 

3 



Exhibit 

10.1 

EXHIBIT INDEX 
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Amendment No. 2 and Consent, dated as of Januury 30, 2015, umong Duke Energy Corporation, Duke Energy Carolinas, LLC, Duke 
Energy Ohio, Inc., Duke Energy lndi11n11, Inc., Duke Energy Kentucky, Inc., Duke Energy Progress, Inc. (Uk/a Progress Energy 
Carolinas, Inc.} and Duke Energy Florida, Inc. (f/k/a Progress Energy Florida, Inc.), the Lenders purty hereto, the Issuing Lenders party 
hereto, Wells Fargo Bank, Nutional Associution, as Administrative Agent and Swing line Lender 

4 
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Exhibit 10.1 

EXECUTION VERSION 

AMENDMENT NO. 2 and Consent, dated as of January 30, 2015 (this "Agree111ent"), among DUKE ENERGY 
CORPORATION. DUKE ENERGY CAROLINAS, LLC, DUKE ENERGY OHIO, INC., DUKE ENERGY INDIANA, INC., DUKE 
ENERGY KENTUCKY, INC., DUKE ENERGY PROGRESS, INC. (flk/a PROGRESS ENERGY CAROLINAS, INC.) and DUKE 
ENERGY FLORIDA, INC. (flk/a PROGRESS ENERGY FLORIDA, INC.) (each a "Borrower'' and collectively, the "Borrowers"), 
the LENDERS party hereto (the "Le11ders"), the ISSUING LENDERS party hereto (the "Issuing Lenders"), WELLS FARGO BANK, 
NATIONAL ASSOCIATION, as Administrative Agent and Swingline Lender. 

A. Reference is made to the Credit Agreement dated as of November 18, 2011, (as amended by Amendment No. l and Consent dated as of 
December 18, 2013, the "E:dsting Credit Agreentent"), among the Borrowers, the Lenders party thereto (the "Existing Lenders") and Wells Fargo Bank, 
National Association, as administrative agent for the Lenders (in such capacity, the "Ad1ninistrative Agent") and as swingline lender (in such capacity, the 
"Swingline Lender''). 

B. The Borrower has requested that certain amendments be made to the Existing Credit Agreement, as more fully set forth herein (the 
"A111end111ents"). 

C. The Lenders party hereto have agreed to the amendments of the Existing Credit Agreement as set forth herein and as amended hereby (the 
Existing Credit Agreement as so amended being referred to as the "A111e11ded Credit Agree111enf'). 

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

SECTION l. Ten11s Generally. (a) The rules of construction set forth in Section 1.0 l of the Amended Credit Agreement shall apply mu ta tis 
mutandis to this Agreement. Capitalized terms used but not defined herein have the meanings assigned thereto in the Amended Credit Agreement. 

(b) As used in this Agreement, the following terms have the nleanings specified below: 

"Amend1nent Effective Date" shall have the meaning assigned to such term in Section 5. 

"Assig11ee Lender" shall mean each Lender whose Commitment as shown on Commitment Schedule to the Amended Credit Agreement attached as 
Annex A hereto is greater than its existing Commitment immediately prior to the Amendment Effective Date. 

"Deparling Le11der'' shall mean each Existing Lender that is not a signatory to this Agreement. 

SECTION 2. An1end111e11ts to Existing Credit Agreeme11t. Effective as of the Amendment Effective Date immediately after giving effect to the 
Assigned Interests in Section 3 of this Agreement, the Existing Credit Agreement is hereby amended to delete the stricken text (indicated textually in the 
same manner as the following example: stfie!Eefl tent) and to add the 
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bold and double-underlined text (indicated textually in the same manner as the following example: double underlined text) as set forth in the pages of the 
Amended Credit Agreement attached as Annex A hereto. 

SECTION 3. Substitution of Departing Lenders,· Confirmation o/Co111111itme11ts. (a) (i) The Company hereby notifies the Administrative Agent and 
each Existing Lender that it has elected to substitute the Assignee Lenders for the Departing Lenders on the Amendment Effective Date pursuant to 
Section 8.06 of the Existing Credit Agreement. Accordingly, each of the Assignee Lenders hereby purchases and assumes from each of the Departing Lenders 
such interests, rights and obligations with respect to the Commitments and outstanding Loans and funded Letter of Credit Liabilities of such Departing 
Lender on the Amendment Effective Date (all such interests, rights and obligations sold, purchased, assigned and assumed to be referred to herein as the 
"Assigned Interests"), as shall be necessary, in order that, after giving effect to all such sales and assignments and purchases and assumptions and any 
increase or decrease in the Commitment of a Lender reflected on its signature page hereto (x) no Departing Lender holds any Commitment or outstanding 
Loans or funded Letter of Credit Liabilities under the Existing Credit Agreement immediately prior to the effectiveness of the amendments referred to in 
Section 2 of this Agreement and (y) each of the Assignee Lenders will hold the principal amounts of the Commitments and outstanding Loans and funded 
Letter of Credit Liabilities set forth on the Commitment Schedule attached to the Amended Credit Agreement attached as Annex A hereto. Such sales and 
assignments and purchases and assumptions shall be made, on the tenns set forth in Exhibit D to the Existing Credit Agreement and shall comply, with 
Section 9.06(c) of the Existing Credit Agreement, notwithstanding any failure of such sales, assignments, purchases and assumptions to comply with (x) the 
minimum assignment requirement in Section 9.06(c) of the Existing Credit Agreement, (y) the requirement to pay the processing and recordation fees 
referenced in Section 9.06(c) of the Existing Credit Agreement or (z) any requirement to execute and deliver an Assignment and Assumption in respect 
thereof. Without limiting the generality of the foregoing, each Assignee Lender hereby makes, the representations, warranties and agreements required to be 
made under Section 5 of Exhibit D to the Existing Credit Agreement by an Assignee, with respect to the Assigned Interests being assigned or assumed by 
such Assignee Lender hereunder. 

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



Administrative Agent not later than 5:00 p.m. (New York City time) on the Amendment Effective Date. 
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(b) The execution of this Agreement is evidence of the consent of the Company, the Swingline Lender, the Issuing Lenders and the 
Administrative Agent to assignment of the Departing Lenders' Commitments to the Assignee Lenders, as required pursuant to Section 9.06(c) ofthe 
Existing Credit Agreement. 

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

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

SECTION 4. Representations a11d Warranties. To induce the other parties hereto to enter into this Agreement, each Borrower party hereto 
represents and warrants to the Administrative Agent and each of the Lenders that: 

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

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

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

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

SECTION 5. Effectiveness. This Agreement shall become effective as of the date (the "A111end111ent Effective Date") on which each of the following 
conditions precedent shall have been satisfied: 

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

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

SECTION 6. Effect of A111end111e11ts. Except as expressly set forth herein, this Agreement shall not by implication or otherwise limit, impair, 
constitute a waiver of, or otherwise affect the rights and remedies of the Administrative Agent or each of the Lenders under the Existing Credit Agreement 
and shall not alter, modify, amend or in any way affect any of the tenns, conditions, obligations, covenants or agreements contained in the Existing Credit 
Agreement, all of\vhich are ratified and affinned in all respects and shalt continue in full force and effect. Nothing herein shall be deemed to entitle any 
Borrower to a consent to, or a waiver, amendment, modification or other change of, any of the tenns, conditions, obligations, covenants or agreements 
contained in the Existing Credit Agreement in similar or different circumstances. This Agreement shall apply and be effective only with respect to the 
provisions of the Existing Credit Agreement specifically referred to herein. 

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

SECTION 8. Cou11terparts. This Agreement may be executed in counterparts (and by different parties hereto on different counterparts), each of 
which shall constitute an original but all of which when taken together shall constitute a single contract. Delivery of an executed signature page to this 
Agreement by facsimile or other means of electronic transmission shall be as effective as delivery ofa manuo.Uy signed counterpart of this Agreement. 

SECTION 9. APPLICABLE LAW, SUBMISSION TO JURISDICTION. THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH 
AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK. EACH BORROWER AND EACH LENDER PARTY HEREBY SUBMITS TO THE 
EXCLUSIVE JURISDICTION OF THE UNITED ST ATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK AND OF ANY NEW YORK 
ST ATE COURT SITTING IN NEW YORK COUNTY FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH BORROWER AND EACH LENDER PARTY IRREVOCABLY WAIVES, 
TO THE FULLEST EXTENT PERMIITED BY LAW, ANY OBJECTION WHICHIT MAY NOW OR HEREAFfER HA VE TO THE LA YING OF THE VENUE 
OF ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING BROUGIIT IN SUCH A COURT HAS 
BEEN BROUGIIT IN AN INCONVENIENT FORUM. 

SECTION IO. WAIVER OF JURY TRIAL. EACH OF THE BORROWERS, THE AGENTS, THE ISSUING LENDERS AND THE LENDERS, TO 
THE FULLEST EXTENT IT MAY EFFECTIVELY DO SO UNDER APPLICABLE LAW, HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGIIT TO 
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY. 
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SECTION 11. Headi11gs. The headings used herein are for convenience of reference only, are not part of this Agreement and are not to affect the 
construction of, or to be taken into consideration in interpreting, this Agreement. 

[Remainder of this page intentionally left blank} 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the date 
and year first above \vritten. 

DUKE ENERGYCORPORATlON 
By: 

Isl W. Bryan Buckler 
Name: 
Title: 
Address: 

Attention: 
Telecopy 

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

number: 704-382-4935 
Taxpayer ID: 20-2777218 

DUKE ENERGY CAROLINAS, LLC 
By: 

Isl W. Bryan Buckler 
Name: 
Title: 
Address: 

Attention: 
Telecopy 
number: 
Taxpayer ID: 

W. Bryan Buckler 
Assistant Treasurer 
550 South Tryon Street 
Charlotte, NC 28202 
Treasury J?epartment 

704·3824935 
56-0205520 

DUKE ENERGY OHIO, INC. 
By: 

Isl W. Bryan Buckler 
Name: W. Bryan Buckler 
Title: Assistant Treasurer 
Address: 550 South Tryon Street 

Attention: 
Telecopy 
number. 
Taxpayer ID: 

Charlotte, NC 28202 
Treasury Department 

704-3824935 
31-0240030 

[Signature Page to Amendment No, 2 and Consent] 
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DUKE ENERGY INDIANA, INC. 
By: 

Isl W. Bryan Buckler 
Name: W. Bryan Buckler 
Title: Assistant Treasurer 
Address: 550 South Tryon Street 

Attention: 
Telecopy 
number: 
Taxpayer ID: 

Charlotte, NC 28202 
Treasury Department 

704-382-4935 
35-0594457 

DUKE ENERGY KENTUCKY, INC. 
By: 

Isl W. Bryan Buckler 
Name: 
Title: 
Address: 

Attention: 
Telecopy 
number: 
Taxpayer ID: 

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

704-382-4935 
31-0473080 

DUKE ENERGY PROGRESS, INC. 
By: 

Isl W. Bryan Buckler 
Name: 
Title: 
Address: 

Attention: 
Telecopy 
number: 
Taxpayer ID: 

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

704-382-4935 
56-0165465 

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

Isl W. Bryan Buckler 
Name: 
Title: 
Address: 

Attention: 
Telecopy 
number: 
Taxpayer ID: 

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

704-382-4935 
59-0247770 

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

By Isl Scott B"elde 
Name: 
Title: 

Scott Bjelde 
Managing Director 

Commitment under Amended Credit Agreement: 

$ 340,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



Bank of America, NA, as Lender and Issuing Lender: 

By Isl Patrick Engel 
Name: Patrick Engel 
Title: Director 

Commitment under Amended Credit Agreement: 

$ 340,000,000.00 

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

By Isl Tyler J. McCarthy 
Name: Tyler J. McCarthy 
Title: Director 

Commitment under Amended Credit Agreement: 

s 340,000,000.00 

[Signature Page to Amendment No. 2 a11d Consent] 
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Bank of China, New York Branch, as Lender and Issuing Lender: 

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

Commitment under Amended Credit Agreement: 

$ 340.000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



BARCLAYS BANK PLC, as Lender and Issuing Lender: 

By Isl Ann E. Sutton 
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Name: 
Title: 

Ann E. Sutton 
Director 

Commitment under Amended Credit Agreement: 

$ 340.000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



Citibank, N.A., as Lender and Issuing Lender: 

By Isl Maureen Maroney 
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Name: Maureen Maroney 
Title: Vice President 

Commitment under Amended Credit Agreement: 

$ 340,000,000.00 

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

By /s/ Alain Daoust 
Name: 
Title: 

Alain Daoust 
Authorized signatory 

By Isl Remy Riester 
Name: 
Title: 

Remy Riester 
Authorized signatory 

Commitment under Amended Credit Agreement: 

$ 340.000,000.00 

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

By Isl Bridget Killackey 
Name: Bridget Killackey 
Title: Vice President 

Commitment under Amended Credit Agreement: 

$ 340,000,000.00 

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

By Isl Nicholas Battista 
Name: Nicholas Battista 
Title: Managing Director 

Commitment under Amended Credit Agreement: 

$ 340,000,000 

[Signature Page to Amendment No. 2 and Consent] 
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UBS AG, STAMFORD BRANCH as Lender and Issuing Lender: 

By Isl Craig Pearson 
Name: 
Title: 

Craig Pearson 
Associate Director 
Banking Product Services, US 

By Isl Darlene Arias 
Name: 
Title: 

Darlene Arias 
Director 
Banking Products Services, US 

Commitment under Amended Credit Agreement: 

$ 340,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



BNP Paribas, as Lender: 
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By Isl Denis O'Meara 
Name: 
Title: 

Denis O'Meaara 
Managing Director 

By Isl Theodore Sheen 
Name: Theodore Sheen 
Title: Vice President 

Commitment under Amended Credit Agreement: 

$ 264,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



GOLDMAN SACHS BANK USA, as Lender: 
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By Isl Rebecca Kratz 
Name: Rebecca Kratz 
Title: Authorized Signatory 

Commitment under Amended Credit Agreement: 

$ 264,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



MIZUHO BANK LTD., as Lender: 

By /s/ Leon Mo 
Name: Leon Mo 
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Title: Authorized Signatory 

Commitment under Amended Credit Agreement: 

$ 264,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



Morgan Stanley Bank, N.A., as Lender: 

By /s/ Michael King 
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Name: 
Title: 

Michael King 
Authorized Signatory 

Commitment under Amended Credit Agreement: 

$ 264,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



ROY AL BANK OF CANADA, as Lender: 

By /s/ Rahul D. Shah 

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

Page 28 of 1788 

Name: Rahul D. Shah 
Title: Authorized Signatory 

Commitment under Amended Credit Agreement: 

$ 264,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



SunTrust Bank, as Lender: 
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By Isl Andrew Johnson 
Name: 
Title: 

Andrew Johnson 
Director 

Commitment under Amended Credit Agreement: 

$ 264,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



The Bank ofNova Scotia, as Lender: 

By Isl Thane Rattew 
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Name: Thane Rattew 
Title: Managing Director 

Commitment under Amended Credit Agreement: 

$ 264,000,000 

[Signature Page to Amendment No. 2 and Consent] 



U.S. Bank National Aassociation, as Lender: 
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By Isl James O'Shaughnessy 
Name: James O'Shaughnessy 
Title: Vice President 

Commitment under Amended Credit Agreement: 

$ 264,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



Banco Bilbao Vizcaya Argentaria, S.A. 
New York Branch 
as Lender: 

By Isl Luca Sacchi 
Name: 
Title: 

Luca Sacchi 
MD 

By Isl Mauricia Benitez 
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Name: 
Title: 

Mauricia Benitez 
Director 

Commitment under Amended Credit Agreement: 

$ 142,000,000.00 

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

By /s/ Vito Ferrara 
Name: Vito Ferrara 
Title: Deputy General Manager 

Commitment under Amended Credit Agreement: 

s 142,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



KEYBANK NATIONAL ASSOCIATION, as Lender: 

By Isl Lisa A. R der 
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Name: Lisa A. Ryder 
Title: Vice President 

Commitment under Amended Credit Agreement: 

$ 142,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



The Bank of New York Mellon, as Lender: 

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

Page 35of1788 

By Isl Richard K. Fronapfel, Jr. 
Name: Richard K. Fronapfet, Jr. 
Title: Vice President 

Commitment under Amended Credit Agreement: 

s 142,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



Northern Trust Company, as Lender: 

By Isl John C. Canty 
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Name: John C. Canty 
Title: Senior Vice President 

Commitment under Amended Credit Agreement: 

$ 142,000.000.00 

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

By Isl J. David Izard 
Name: J, David Izard 
Title: Vice President 

Commitment under Amended Credit Agreement: 

$ 142,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



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

Page 38 of 1788 

CREDIT AGRICOLE CORPORATE & INVESTMENT BANK, as Lender: 

By Isl Darrell Stanley 
Name: Darrell Stanley 
Title: Managing Director 

By Isl Mic.hael Willis 
Name: Michael Willis 
Title: Managing Director 

Commitment under Amended Credit Agreement: 

$ 142,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



PNC Bank, National Association, as Lender: 

By Isl Jon R. Rinard 
Name: Jon R. Rinard 
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Title: Senior Vice President 

Commitment under Amended Credit Agreement: 

$ 142,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



SANTANDER BANK, N.A., as Lender: 

By Isl William Maag 
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Name: William Maag 
Title: Managing Director 

Commitment under Amended Credit Agreement: 

s 142,000,000.00 

[Signature Page to Amendment No, 2 and Consent] 



TD BANK, N.A., as Lender: 

By Isl Shannon Batchman 
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Name: Shannon Batchman 
Title: Senior Vice President 

Conunitment under Amended Credit Agreement: 

$ 142,000,000.00 

(Signature Page to Amendment No. 2 a11d Consent] 
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CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK BRANCH, as Lend«: 

By Isl An 'u Abraham 
Name: 
Title: 

Anju Abraham 
Authorized Signatory 

By Isl Robert Casey 
Name: 
Title: 

Robert Casey 
Authorized Signatoiy 

Conunitment under Amended Credit Agreement: 

$ 142,000,000.00 

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

By Isl Nikolai A. Nachamkin 
Name: Nikolai A Nachamkin 
Title: Senior Vice President 

By Isl Co Ileen Durkin 
Name: Colleen Durkin 
Title: Senior Vice President 

Commitment under Amended Credit Agreement: 

$ 142,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



HSBC Bank USA, National Association, as Lender: 

By Isl Kenneth R.1'-Iarks 
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Name: Kenneth R. Marks 
Title: Managing Director and Head of Power & Utilities, Americas 

Commitment under Amended Credit Agreement: 

$ 142,000,000.00 

[Signature Page to Amendment No. 2 and Consent] 



Sumitomo Mitsui Banking Corporation, as Lender: 

By Isl James D. Weinstein 
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Name: James D. Weinstein 
Title: Managing Director 

Commitment under Amended Credit Agreement: 

$ 142,000,000.00 
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Composite copy reflecting amendments made pursuant to 
the Amendment No. l and Consent, dated as of 
December 18, 2013 and Amendment No. 2 and Consent, 
dated as of January 30, 2015 

$6,999,999,9997 500 000 000 

CREDIT AGREEMENT 

dated as of 
November 18, 2011 

as Amended by Amendment No. l and Consent, dated as of December 18, 2013 
and Amendment No. 2 and Consent dated as ofJanuaP' 30. 2015 

among 

Duke Energy Corporation 
Duke Energy Carolinas, LLC 

Duke Energy Ohio, Inc. 
Duke Energy Indiana, Inc. 

Duke Energy Kentucky, Inc. 
Duke Energy Progress, Inc. and 

Duke Energy Florida, Inc., 
as Borrowers, 

The Lenders Listed Herein, 

Wells Fargo Bank, National Association, 
as Administrative Agent, 

and 

Bank o F America, N.A."'ftftti. 
JPMorgan Chase Bank N.A. and 
The Royal Bank of Scotland pie, 

as Co-Syndication Agents 

and 

Bank of China, New York Branch 
Barclays Bank PLC 

Citibank, N.A. 
Credit Suisse AG, Cayman Islands Branch 

JPP1le1gan Chase BaftlE, }I.A. 
The Bank ofTokyo-Mitsubishi UFJ, Ltd. and 

UBS Securities LLC, 
as Co-Documentation Agents 

Bank of China, New York Branch 
Barclays Bank PLC 

Citigroup Global Markets .. ,Jnc. 
Credit Suisse Securities (USA) LLC 

J.P. Morgan Securities.,, LLC 



Merrill Lynch, Pierce, Fenner & Smith Incorporated 
RBS Securities Inc. 

The Bank ofTokyo-Mitsubishi UFJ, Ltd. 
UBS Securities LLC and 

Wells Fargo Securities, LLC, 
Joint Lead Arrangers and Joint Bookrunners 
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Section 1.0 I. 
Section l .02. 
Section 1 03 

Section 2.01. 
Section 2.02. 
Section 2.03. 
Section 2.04. 
Section 2 05. 
Section 2.06. 
Section 2 07 
Section 2.08. 
Section 2.09 
Section 2.10. 
Section 2.1 l. 
Section 2.12. 
Section 2 13 
Section 2.14. 
Section 2.15. 
Section 2.16 
Section 2.17. 
Section2.18. 
Sectjon 2 I 9 

Section 3.0 I. 
Section 3 .02. 
Section 3 03 

Section 4.01. 
Section 4 02 

Definitions 
Accouatfng Terms a11d Determinqtions 
Tynev o(Borrowings 

Commitments to Lend 
Notice o(Borrowings 
Notice to lenders· Funding ofLoa11s 
Registrv· Notes 
Maturitv o(Loans 
Interest Rates 
Feey 

TABLE OF CONTENTS 

ARTICLE I 
DEFINITfONS 

ARTICLE2 
THE CREDITS 

Qetional Termination or Reduction o(Suh/imits· Changes to Sublimits 
Method oCE[ecting Interest Rates 
Mandatory Termination of Commitments 
Optional Prepayments 
Gqngml Pmyjsions as to Pavments 
Funding Lo~.ves 
Cqmp11tqtion o(/nterest and Fees 
Letters of Credit 
Regulatjon D Compensation 
Tncreave in Commitments· Additional Lenders 
Swingline Loans 
De(aulting Lender~ 

Initial Effective Date 
Second Effective Date 

ART!CLE3 
CONDITIONS 

Borrowings And l~suance Of letters OfCredit 

Organization and Power 

ART!CLE4 
REPRESENTATIONS AND WARRANTIES 

Corporate and Governmental Authon·zation ·No Contravention 
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Binding Effect 
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Regulation U 
litigation 
Compliance with laws 
Taxes 
Anti-cqm1ptiq11 Law and Sanctions 

fnformation 
Payment ofTaxes 
i\fai11tena11ce of Property· Insurance 
Maintenance ofExistence 
Compliance with Lawy 
Books and Records 
Negative Pledge 

ARTICLE 5 
COVENANTS 

Cq11y0Udatio11y Mergery and Sales ofAsset<: 
U<:e of Proceeds 
l11dehted11eys!Capitalizatio11 Rati1r. 

Events ofDefault 
Notice ofDefault 
Cash Collateral 

ARTICLE 6 
DEFAULTS 

ARTICLE? 
THE ADMINISTRATIVE AGENT 

Appqj11tmgnt and Authorization 
Adininiytmtiyg Agent and Affiliates 
Action hv Administrative Agent 
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fndemnification 
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ARTICLES 
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CREDIT AGREEMENT 
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AGREEMENT dated as of November 18, 2011 (as amended by Amendment No. l and Consent, dated as of December 18, 2013 and Amendment 
No. 2 and Consent dated as of January 30 2015) among DUKE ENERGY CORPORATION, DUKE ENERGY CAROLINAS, LLC, DUKE ENERGY 
OHIO. INC., DUKE ENERGY INDIANA, INC., DUKE ENERGY KENTUCKY, INC., DUKE ENERGY PROGRESS, INC. (Vk/a PROGRESS ENERGY 
CAROLINAS, INC.) and DUKE ENERGY FLORIDA, INC. (fi'k/a PROGRESS ENERGY FLORIDA, INC.) as Borrowers, the Lenders from time to time party 
hereto, WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent, BANK.OF AMERICA, N.A. JPMORGAN CHASE BANK N.A. and 
THE ROY AL BANK OF SCOTLAND PLC, as Co~Syndication Agents, and BANK OF CHINA, NEW YORK BRANCH, BARCLAYS BANK PLC, CITIBANK, 
N.A., CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, JPMORG,\l'! C!L',SE B.IJ'!K, N.A., THE BANK OF TOKYO· MITSUBISHI UFJ, LTD. and UBS 
SECURITIES LLC, as Co-Documentation Agents. 

The parties hereto agree as follows: 

ARTICLE I 
DEFINITIONS 

Section t .0 t. Definitions. The following terms, as used 'herein, have the following meanings: 

"Additional Lender" means any financial institution that becomes a Lender for purposes hereof pursuant to Section 2.17 or 8.06. 

"Administrative Agent" means Wells Fargo in its capacity as administrative agent for the Lenders hereunder, and its successors in such capacity. 

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

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

"Agent'' means any of the Administrative Agent, the Co-Syndication Agents or the Co-Documentation Agents. 



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

Page 52 of! 788 

"Aggregate Exposure" means, with respect to any Lender at any time, the aggregate amount of its Borrower Exposures to all Borrowers at such time. 

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

"Amendment Eiffeeti • e Bate" mea11s Beeetflber 18, 2913, 5eiHg the Elate e1t .. hi eh that eeftaifl ,\meR8:ment l'fe. l atlel CeBsent ameng the BeH"e .. eFS, 
the betulers f'Blt) therete, the Iss1:1iBg beHdePS paft.; therete, the 8 ,,iegtine I: en el er anEI the A8H1inistmti, e Agent l:leea1ae effeeti, e. 

"Anti-Corruption Laws" means the United States Foreign Corrupt Practices Act of 1977 and all other laws rules and regulations of any jurisdiction 
concerning or relating to briberv corruption or money laundering. 

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

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

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

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

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

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

"Availability Percentage" means, with respect to each Borrower at any time, the percentage which such Borrower's Sublimit bears to the aggregate 
amount of the Commitments, all detennined as of such time. 

"Bankruptcy Event" means, \Vith respect to any Person, such Person becomes the subject ofa bankruptcy or insolvency proceeding (or any similar 
proceeding), or generally fails to pay its debts as such debts become due, or admits in writing its inability to pay its debts generally, or has had a receiver, 
conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar Person charged with the reorganization or liquidation of its 
business or assets appointed for it, or, in the good faith determination of the Administrative Agent (or, if the Administrative Agent is the subject of the 
Bankruptcy Event, the Required Lenders), has taken any action in furtherance of, 
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or indicating its consent to, approval of, or acquiescence in, any such proceeding or appointment, provided that a Bankruptcy Event shall not result solely by 
virtue of any ovro.ership interest, or the acquisition of any ovro.ership interest, in such Person by a Governmental Authority or instrumentality thereof so long 
as such ovro.ership interest does not result in or provide such Person with immunity from the jurisdiction of courts within the United States or from the 
enforcement of judgments or\vrits of attachment on its assets or permit such Person (or such Governmental Authority or instrumentality) to reject, repudiate, 
disavow or disaffirm any contracts or agreements made by such Person. 

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

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

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

"Borrower Exposure" means, with respect to any Lender and any Borrower at any time, (i) an amount equal to the product of such Lender's 
Percentage and such Borrower's Sublimit (whether used or unused) at such time or (ii) if such Lender's Conunitment shall have terminated, either generally or 
with respect to such Bonuwer, or if such Borrower's Sublimit shall have been reduced to zero, the sum of the aggregate outstanding principal amount of its 
Loans (other than Swingline Loans) to such Borrower, the aggregate amount of its Letter of Credit Liabilities in respect of such Bonuwer and the amount of 
its S\vingline Exposure in respect of such Borrower at such time. 

"Borro,ver Maturity Date" means, with respect to any Revolving Credit Loan to any Borrower other than the Company, the first anniversaiy of the 
date of the Borrowing of such Revolving Credit Loan; provided that if the Borrower designates such Borrowing as long-tenn in its Notice ofBorro\ving, then 
the Borrower Maturity Date shall not be applicable thereto. 

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

"Change in La,v'' means the occurrence of any of the following after the date of this Agreement: (e.) the adoption or taking effect of any law, rule, 
regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation or application thereof by any Govemn1ental 
Authority, or (c) the making or issuance of any request, rules, guideline, requirement or directive (whether or not having the force of law) by any 
Governmental Authority; provided however, that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street Refonn and Consumer 
Protection Act and all requests, rules, guidelines, requirements and directives thereunder, issued in connection therewith or in implementation thereof, and 
(ii) all requests, rules, guidelines, requirements and directives promulgated by the Bank for International Settlements, the Basel Committee on Banking 
Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case 
be deemed to be a "Change in Law" after the date hereof regardless of the date enacted, adopted, issued or implemented. 

"Co-Documentation Agents" means each of Bank of China, Ne\V York Branch, Barclays Bank PLC, Citibank, N.A., Credit Suisse AG, Cayman 
Islands Branch, JP~ 1ergan Chase Baale, 1'f.A., The Bank ofTokyo-Mitsubishi UFJ, Ltd., and UBS Securities LLC, in its capacity as documentation agent in 
respect of this Agreement. 

"Commitmenf' means (i) with respect to any Lender listed on the signature pages hereof, the amount set forth opposite its name on the Commitment 
Schedule as its Initial Commitment, which amount, subject to the conditions in Section 3.02, shall be increased by the amount set forth opposite its name on 
the Commitment Schedule as its Delayed Additional Commitment, and (ii) with respect to each Additional Lender or Assignee which becomes a Lender 
pursuant to Sections 2.17, 8.06 and 9.06(c), the amount of the Commitment thereby assumed by it, in each case as such amount may from time to time be 
reduced pursuant to Sections 2.08, 2.10, 8.06 or9.06(c) or increased pursuant to Sections 2.17, 8.06 or 9.06(c). · 

"Commitment Schedule" means the Commitment Schedule attached hereto. 

"Commitment Termination Date" means, for each Lender, E>eeemBer 18, 2918Tanuarv 30 2020 as such date may be extended from time to time 
with respect to such Lender pursuant to Section 2.0 l(b) or, if such day is not a Euro-Dollar Business Day, the next preceding Euro-Dollar Business Day. 

"Company" means Duke Energy Corporation, a Delaware corporation. 

"Connection Income Taxes" means, with respect to any Lender or Agent, taxes that are imposed on or measured by net income (however 
denominated), franchise taxes or branch profits taxes, in each case, imposed as a result of a connection (including any 
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former connection) between such Lender or Agent and the jurisdiction imposing such tax (other than connections arising from such Lender or Agent having 
executed, delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest under, engaged in 
any other transaction pursuant to or enforced this Agreement or any Note, or sold or assigned an interest in any Loan, this Agreement or any Note). 

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

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

"Consolidated Net Assets" means at any date with respect to any Borrower Ca) total assets of such Borrower and its Subsidiaries Cminus applicable 
reserves) detennined on a consolidated basis in accordance \vith GAAP minus Cb) total liabilities of such Borrower and its Subsidiaries in each case 
determined on a consolidated basis in accordance \Vi th GAAP all as reflected in the consolidated financial statements of such Borrower most recently 
delivered to the Administrative Agent and the Lenders puIBnant to Section 5.0 I (a) or 5.0 I (b) 

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

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

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

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

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

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

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

"Duke Ene'"gy Carolinas Mortgage" means the First and Refunding Mortgage between Duke Energy Carolinas and JPMorgan Chase Bank, N.A., as 
successor trustee, dated as of December I, 1927 as amended or supplemented from time to time. 

"Duke Energy Indiana" means Duke Energy Indiana, Inc., an Indiana corporation. 

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

"Duke Energy Florida" means Duke Energy Florida, Inc. (f7k/a Progress Energy Florida, Inc.), a Florida corporation. 

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

"Duke Energy Kentucky" means Duke Energy Kentucky, Inc., a Kentucky corporation. 

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

"Duke Energy Ohio" means Duke Energy Ohio, Inc., an Ohio corporation. 

"Duke Energy Ohio First Mortgage Trust Indenture" means the first mortgage trust indenture, dated as of August l, 1936, between Duke Energy 
Ohio and The Bank of New York (successor to Irving Trust Company), as trustee, as amended, modified or supplemented from time to time, and any successor 
or replacement mortgage trust indenture. 

"Duke Energy Progress" means Duke Energy Progress, Inc. (:f7k/a Progress Energy Carolinas, Inc.), a Nort~ Carolina corporation. 

7 



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

Page 58 of 1788 

"Duke Energy Progress Mortgage and Deed ofTrust" means the Mortgage and Deed of Trust, dated as of May 1, 1940, from Duke Energy Progress 
to the Bank of New York Mellon and Ming Ryan (successor to Frederick G. Herbst), as successor trustees, as amended, modified or supplemented from time to 
time, and any successor or replacement mortgage trust indenture. 

"Endowment" means the Duke Endowment, a charitable common law trust established by James B. Duke by Indenture dated December 11, 1924. 

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

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

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended. 

"ERISA Group" means, with respect to any Borrower, such Borrower and all other members of a controlled group of corporations and all trades or 
businesses (whether or not incorporated) under common control which, together with such Borrower, are treated as a single employer under Section 414 of the 
Internal Revenue Code. 

"Euro-Dollar Business Dny" means any Domestic Business Day on which commercial banks are open for international business (including dealings 
in dollar deposits) in London. 

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

"Euro-Dollar Loan" means (i) a Loan which bears interest at a Euro-Dollar Rate pursuant to the applicable Notice of Borrowing or Notice of Interest 
Rate Election or(ii) an overdue amount which was a Euro-Dollar Loan immediately before it became overdue. 
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"Euro-Dollar Rate" means a rate of interest detennined pursuant to Section 2.06(b) on the basis ofa London Interbank Offered Rate and if the Euro
Do\lar Rate shall be less than zero such rate shall be deemed zero forpumoses ofthis Agreement. 

"Euro-Dollar Reserve Percentage" has the meaning set forth in Section 2.16. 

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

"Existing Credit Agreement" means the Amended and Restated Credit Agreement dated as of June 28, 2007, among the Company, Duke Energy 
Carolinas, Duke Energy Ohio, Duke Energy Indiana, Duke Energy Kentucky, the banks party thereto, and Wachovia Bank, National Association, as 
administrative agent, as amended by Amendment No. l dated as of March l 0, 2008. 

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

"Existing Progress Credit Agreements" means (i) the Credit Agreement dated as of October 15, 2010 among Duke Energy Florida, as borro\ver, 
Bank of America, N.A., as administrative agent, and the lenders party thereto, (ii) the Credit Agreement dated as of October 15, 2010 among Duke Energy 
Progress, as borrower, Wells Fargo Bank, N.A., as administrative agent, and the lenders party thereto, and (iii) the Existing Progress Parent Credit Agreement. 

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

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

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

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

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

"Federal Funds Rate" means, for any day, the rate per annum (rounded upwards, ifnecess1uy, to the nearest 1/1 OOth oft%) equal to the weighted 
average of the rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as 
published by the Federal Reserve Bank of New York on the Domestic Business Day next succeeding such day; provided that (i) if such day is not a Domestic 
Business Day, the Federal Funds Rate for such day 
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shall be such rate on such transactions on the next preceding Domestic Business Day as so published on the next succeeding Domestic Business Day and 
(ii) if no such rate is so published on such next succeeding Domestic Business Day, the Federal Funds Rate for such day shall be the average rate quoted to 
Wells Fargo on such day on such transactions as determined by the Administrative Agent. 

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

"Governmental Authority" means any international, foreign, federal, state, regional, county, local or other governmental or quasi-governmental 
authority. 

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

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

"Increased Commitments" has the meaning set forth in Section 2.17. 

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

"lndemnitee" has the meaning set forth in Section 9.03. 

"Initial Commitments" means the initial amounts of Commitments so identified in the Commitment Schedule. 

"Initial Effective Date" means the date on which this Agreement becomes effective pursuant to Section 3.01. 

"Initial Sublimit" means, 'With respect to each Borrower, the amount set forth opposite its name in the table below: 

Borrower 

Company 
Duke Energy Carolinas 
Duke Energy-Irttltttntt~ 
Duke Energy ~Florida 
Duke Energy .fie.tii.ee.lndiana _ 
Duke Energy Ohio 
Duke Energy Kentucky 

$ 
s 
$ 
$ 
$ 
$ 
$ 

Initial Subllmit 

2.2>9,999.9993 200 000 000 
1.999,999.9991200000 000 

799,999.999 I 000 000 000 
759,999.999900 000 000 
659,999.999600 000 000 
559,999.999175 000 000 
199.999,999125 000 000 

"Interest Period" means, 'With respect to each Euro-Dollar Loan, the period commencing on the date of borrowing specified in the applicable Notice 
of Borrowing or on the date specified in an applicable Notice of Interest Rate Election and ending one, two, three or six, or, if deposits of a corresponding 
maturity are generally available in the London interbank market, nine or twelve, months thereafter, as the Borrower may elect in such notice; provided that: 

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

(b) any Interest Period which begins on the last Euro-Dollar Business Day ofa calendar month (or on a day for which there is no 
numerically corresponding day in the calendar month at the end of such Interest Period) shall end on the last Euro-Dollar Business Day of a calendar 
month; 
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provided further that no Interest Period applicable to any Loan of any Lender may end after such Lender's Commitment Termination Date. 

"Internal Revenue Code" means the Internal Revenue Code of 1986, as amended, or any successor statute. 

"Investment Grade Status" exists as to any Person at any date if all senior long-term unsecured debt securities of such Person outstanding at such 
date \Vhich had been rated by S&P or Moody's are rated BBB- or higher by S&P or Baa3 or higher by Moody's, as the case may be, or if such Person does not 
have a rating of its long-term unsecured debt securities, then if the corporate credit rating of such Person, if any exists, from S&P is BBB- or higher or the 
issuer rating of such Person, if any exists, from Moody's is Baa3 or higher. 

"Issuing Lender" means (i) each of Bank of America, N.A., Bank of China, New York Branch, Barclays Bank PLC, Citibank, N.A., Credit Suisse AG, 
Cayman Islands Branch, JPMorgan Chase Bank, N.A., The Bank of Tokyo-Mitsubishi UFJ, Ltd., The Royal Bank of Scotland pie, UBS AG, Stamford Branch 
and Wells Fargo, and (ii) any other Lender that may agree to issue letters of credit hereunder, in each case as issuer of a Letter of Credit hereunder. No Issuing 
Lender shall be obligated to issue any Letter of Credit hereunder if, after giving effect thereto, the aggregate Letter of Credit Liabilities in respect of all 
Letters of Credit issued by such Issuing Lender hereunder would exceed (i) in the case of each Issuing Lender named in clause (i) above, 
$ l 99,999,99980 000 000 (as such amount may be modified from time to time by agreement between the Company and such Issuing Lender) or (ii) with 
respect to any other Issuing Lender, such amount (if any) as may be agreed for this purpose from time to time by such Issuing Lender and the Company. For 
avoidance of doubt, the limitations in the preceding sentence are for the exclusive benefit of the respective Issuing Lenders, are incremental to the other 
limitations specified herein on the availability of Letters of Credit and do not affect such other limitations. 

"Joinder Agreement" means ajoinder agreement between each Progress Borrower and the Administrative Agent in substantially the form of 
Exhibit H. 

"Lender" means each bank or other financial institution listed on the signature pages hereof, each Additional Lender, each Assignee which becomes 
a Lender pursuant to Section 9.06(c), and their respective successors. Each reference herein to a "Lender'' shall, unless the context otherwise requires, include 
the Swing line Lender and each Issuing Lender in such capacity. 

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

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

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

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

"Loan" means a Revolving Credit Loan or a Swing line Loan; provided that Swing line Loans shall be subject to only those provisions of Article 2 
which are specifically made applicable to Swingline Loans. 

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

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

"Material Debt" means, with respect to any Borrower, Indebtedness of such Borrower or any of its Material Subsidiaries Cother than any Non
Recourse Indebtedness) in an aggregate principal amount exceeding $150,000,000. 

"Material Plan" has the meaning set forth in Section 6.0 l(i). 

"Material Subsidiary" means at any time, with respect to any Borrower, any Subsidiary of such Borrower that is a "sigriiHeaHt s1:11'sielia~" (as s1:1eh 
te1111 is eleHneei en the InitiBI Effeeti • e Bate ifl Reg1:1latie11 S X efthe Seetuities Bnei E:iehafl:ge Cen1niissieti (l 7 CFR 219.1 92(,,)3, 1'ttt heating all refcteriees 
the1ein te the "tegishant" as refcrenees te stteh Bene 11e1).whose total assets exceeds 15% of the total assets (after intercompany eliminations) of such 
Borrower and its Subsidiaries determined on a consolidated basis in accordance with GAAP all as reflected in the consolidated financial statements of 
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such Borrower most recently delivered to the Administrative Agent and the Lenders pursuant to Section 5.0 I (a) or 5.01 (bl. 

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

Borrower 

Company 
Duke Energy Caro_linas 
Duke Energy Progress 
Duke Energy Florida 
Duke Energy eftte.Indiana 
Duke Energy ~hio 
Duke Energy Kentucky 

s 
s 
$ 
$ 
$ 
s 
$ 

M:iximum Sublimit 

3,999,999,9991.700 000 000 
1,599,999,9991 800 000 000 
1,999,999,9991 400 ooo ooo 
1,999,999,999 I 200 000 000 

759,999,999 I 000 000 000 
759,999,999725 000 000 
159,999,999175 000 000 

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

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

"Moody's" means Moody's Investors Service, Inc. 

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

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

"Non-Recourse Indebtedness" means any Indebtedness incurred by a Subsidia1Y of the Company to develop construct own improve or operate a 
defined facility or project Cal as to which no Borrower (j) provides credit support of any kind <including any undertaking agreement or instrument that would 
constitute Indebtedness but excluding tax sharing arrangements and similar arrangements to make contributions to such SubsidiaIT to account for tax 
benefits generated by such Subsidiaiy) fij) is directly or indirectly liable as a guarantor or otherwise or (iii) constitutes the lender fb) no 
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default with resnect to which \Vould pennit upon notice lapse of time or both any holderofany other Indebtedness Cother than the Loans or the Notes) of any 
Borrower to declare a default on such other Indebtedness or cause the payment thereof to be accelerated or payable prior to its stated maturity· and (c) as to 
which the lenders will not have any recourse to the stock or assets of any Borrower or other Subsidiarv Cother than the stock of or intercompany loans to such 
Suhsidiarv)· provided that in each case in clauses Cal and Cc) above a Borrower or other Subsidiarv may provide credit support and recourse in an amount not 
exceeding 15% in the aggregate of any such Indebtedness. 

"Notes" means promissoiy notes ofa Borrower, in the fonn required by Section 2.04, evidencing the obligation of such Borrower to repay the Loans 
made to it, and "Note" means any one of such promissoiy notes issued hereunder. 

"Notice ofBorrowing" has the meaning set forth in Section 2.02. 

"Notice or Interest Rate Election" has the meaning set forth in Section 2.09(b) 

"Notice of Issuance" has the meaning set forth in Section 2.15(b ). 

"OF AC" means the Office of Foreign Assets Control of the United States Department of the Treasurv. 

"Other Taxes" hns the meaning set forth in Section 8.04(a). 

"Parent" means, \Vith respect to any' Lender, any Person controlling such Lender. 

"Participant'' has the meaning set forth in Section 9.06(b). 

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

"PBGC" means the Pension Benefit Guaranty Corporation or any entity succeeding to any or all of its functions under ERISA. 

"Percentage" means, with respect to any Lender at any time, the percentage which the amount of its Commitment at such time represents of the 
aggregate amount of all the Commitments at such time; provided that in the case of Section 2.19 when a Defaulting Lender shall exist, "Percentage" shall 
mean the percentage or the total Commitments (disregarding any Defaulting Lender's Commitment) represented by such Lender's Commitment. 

"Person" means an individual, a corporation, a partnership, an association, a trust or any other entity or organization, including a government or 
political subdivision or an agency or instrumentality thereof. 

"Pinn" means at any time an employee pension benefit plnn which is covered by Title IV ofERISA or Sections 412 or430 of the Internal Revenue 
Code or Sections 302 and 303 ofERISA and is either (i) maintained by a memberofthe ERISA Group for employees of a member of the ERISA Group or (ii) 
maintained pursuant to a collective 
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bargaining agreement or any other arrangement under which more than one employer makes contributions and to which a member of the ERISA Group is 
then making or accruing an obligation to make contributions or has within the preceding five plan years made contributions. 

"Pricing Schedule" means the Pricing Schedule attached hereto. 

"Prime Rate" means the per annum rate of interest established from time to time by the Administrative Agent at its principal office in San Francisco, 
California as its Prime Rate. Any change in the interest rate resulting from a change in the Prime Rate shall become effective as of 12:0 I a.m. of the Domestic 
Business Day on which each change in the Prime Rate is announced by the Administrative Agent. The Prime Rate is a reference rate used by the 
Administrative Agent in determining interest rates on certain loans and is not intended to be the lowest rate of interest charged on any extension of credit to 
any debtor. 

"Progre5s Borrowers" means Duke Energy Florida and Duke Energy Progress. 

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

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

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

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

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

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

"Revolving Credit Loan" means a loan made or to be made by a Lender pursuant to Section 2.0l(a);provided that, if any such loan or loans (or 
portions thereof) are combined or subdivided pursuant to a Notice of Interest Rate Election, the term "Revolving Credit Loan" shall refer to the combined 
principal amount resulting from such combination or to each of the separate principal amounts resulting from such subdivision, as the case may be. 
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"Revolving Credit Period" means, with respect to any Lender, the period from and including the Initial Effective Date to but not including its 
Commitment Tennination Date. 

"Sanctioned Person" means at any time (a) any Person listed in any Sanctions-related list of specially designated Persons maintained by OFAC the 
U.S. Denartment of State United Nations Security Council the European Union or Her Majesty's Treasury of the United Kingdom (b) any Person that has a 
place ofbusiness or js organized or resident jn a jurisdjction that is the subject of any comnrehensjve territorial Sanctions or (c) any Person owned or 
controlled by any such Person. 

"Sanctions" means economic or financial sanctions or trade embargoes imposed administered or enforced from time to time by (a) OFAC or the U.S. 
Department of State or (b) the lJnited Nations Security Council the European Union or Her Majesty's TreasuIY of the United Kingdom. 

"Second Amendment Effective Date" means Januarv 30 2015 being the date on which that certain Amendment No. 2 and Consent among the 
Borrowers the Lenders pnrtv thereto the Issuing Lenders oartv thereto the Swingline Lender and the Administrative Agent became effective 

"Second Effective Date" means the date on which the Delayed Additional Commitments become effective pursuant to Section 3.02. 

"S&P" means Standard & Poor's Rating Services, a division ofThe McGra\v~Hill Companies, Inc. 

"Sublimit" means, with respect to each Borrower, its Initial Sublimit, as the same may be modified from time to time pursuant to Sections 2.08 and 
2.l 7;provided that a Borrower's Sublimit shall at no time exceed such Borrower's Maximum Sublimit. 

"Subsidiary" means, as to any Person, any corporation or other entity of which securities or other ownership interests having ordinary voting power 
to elect a majority of the board of directors or other persons perfonning similar functions are at the time directly or indirectly owned by such Person; unless 
otherwise specified, "Subsidiary" means a Subsidiary ofa Borrower. 

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

"Swingline Exposure" means, with respect to any Lender, an amount equal to such Lender's Percentage of the aggregate outstanding principal 
amount ofSwingline Loans. 

"Swingline Lender" means Wells Fargo, in its capacity as the Swing line Lender under the swing loan facility described in Section 2.18. 
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"Swingline Lo en" means a loan made or to be made by the Swingline Lender pursuant to Section 2. l 8. 

"S\vingline Termination Date" means the tenth Domestic Business Day prior to Wells Fargo's Commitment Termination Date. 

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

"Trust" means The Doris Duke Trust, a trust established by James B. Duke by Indenture dated December 11, 1924 for the benefit of certain relatives. 

"Unfunded Vested Liabilities" means, with respect to any Plan at any time, the amount (if any) by which (i) the present value of all benefits under 
such Plan, determined on a plan termination basis using the assumptions under400 t (a)(l 8) ofERISA, exceeds (ii) the fair market value of all Plan assets 
allocable to such benefits, all detennined as of the then most recent valuation date for such Plan, but only to the extent that such excess represents a potential 
liability of a member of the ERISA Group to the PBGC or the Plan under Title rv ofERISA. 

"United States" means the United States of America, including the States and the District of Columbia, but excluding its territories and possessions. 

"U.S. Tux Compliance Certificate" has the meaning set forth in Section 8.04(a). 

"U.S. Tax Law Change" has the meaning set forth in Section 8.04(a). 

"Utilization Limits" means the requirements that (i) for any Lender, the aggregate outstanding principal amount of its Loans (other than Swing line 
Loans) to all Borrowers hereunder plus the aggregate amount of its Letter of Credit Liabilities plus its Swingline Exposure shall at no time exceed the amount 
of its Commitment and (ii) for any Borrower, the aggregate outstanding principal amount of Loans to such Borrower plus the aggregate amount of Letter of 
Credit Liabilities in respect of Letter.; of Credit issued for its account shall at no time exceed its Sub limit. 

"\Veils Fargo" means Wells Fargo Bank, National Association. 

Section 1.02. Accounting Terms and Detem1inatio11s. Unless otherwise specified herein, all accounting terms used herein shall be interpreted, 
all accounting determinations hereunder shall be made, and all financial statements required to be delivered hereunder shall be prepared in accordance with 
generally accepted accounting principles as in effect from time to time, applied on a basis consistent (except for changes concurred in by the relevant 
Borrower's independent public accountants) with the most recent audited consolidated financial statements of such Borrower and its Consolidated 
Subsidiaries delivered to the Lenders; provided, that if the Company notifies the Administrative Agent that it wishes to amend the financial covenant in 
Section 5.10 to eliminate the effect of any change in generally accepted accounting principles on the operation of such covenant (or if the Administrative 
Agent notifies the Company that the Required Lenders wish to amend Section 5.10 for such purpose), then each Borrower's 
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compliance with such covenant shall be determined on the basis of generally accepted accounting principles as in effect immediately before the relevant 
change in generally accepted accounting principles became effective, until either such notice is withdrawn or such covenant is amended in a manner 
satisfactory to the Company and the Required Lenders. 

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

ARTICLE2 
THE CREDITS 

Section 2.01. Commitments to Lend. (a) Revolving Credit Loans. During its Revolving Credit Period, each Lender severally agrees, on the terms 
and conditions set forth in this Agreement, to make loans to each Borrower pursuant to this subsection from time to time; provided that, immediately after 
each such loan is made, the Utilization Limits are not exceeded. Each Borrowing under this subsection shall be in an aggregate principal amount of 
S 10,000,000 or any larger multiple of$1,000,000 (except that any such Borrowing may be in the aggregate amount available in accordance with Section 
3.03(b)) and shall be made from the several Lenders ratably in proportion to their respective Commitments in effect on the date of Borrowing; provided that, 
if the Interest Period selected by the Borrower for a Borrowing would otherwise end after the Commitment Termination Dates of some but not all Lenders, the 
Borrower may in its Notice of Borrowing elect not to borrow from those Lenders whose Commitment Termination Dates fall prior to the end of such Interest 
Period. Within the foregoing limits, the Borrowers may borrow under this subsection (a), or to the extent permitted by Section 2.11, prepay Loans and 
reborrow at any time during the Revolving Credit Periods under this subsection (a). 

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

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

Section 2.02. Notice of Borrowings. The Borro\vershall give the Administrative Agent notice (a "Notice of Borrowing") not later than 11 :00 
A.M. (Eastern time) on (x) the date of each Base Rate Borrowing and (y) the third Euro· Dollar Business Day before each Euro.Dollar Borrowing, specifying: 

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

(b) the aggregate amount of such Borrowing; 

(c) whether the Loans comprising such Borrowing are to bear interest initially at the Base Rate or a Euro·Dollar Rate; 

(d) in the case of a Euro· Dollar Borrowing, the duration of the initial Interest Period applicable thereto, subject to the provisions of the definition 
of Interest Period; and 
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Unless the Borrower shall have given notice to Administrative Agent not later than 11 :00 A.M. (Eastern time) on the date on which any payment ofa 
Reimbursement Obligation is due to an Issuing Lender or on the scheduled date of maturity ofa Swingline Loan to the effect that the Borrower will make 
such payment with funds from another source, the Borrower shall be deemed to have given a Notice of Borrowing for a Base Rate Borrowing on such date in 
the minimum amount pennitted by Section 2.01 that equals or exceeds the amount of such Reimbursement Obligation or Swing line Loan. 

Section 2.03. Notice to Lenders,' Funding of Loans, (a)Upon receipt (or deemed receipt) of a Notice of Borrowing, the Administrative Agent 
shall promptly notify ench Lender of the contents thereof nnd of such Lender's share (if any) of such Borrowing and such Notice of Borrowing shall not 
thereafter be revocable by the Borrower. 

(b) Not later thnn l :00 P.M. (Eastern time) on the date of each Borrowing, each Lender participating therein shall (except as provided in 
subsection (c) of this Section) make available its share of such Borrowing, in Federal or other immediately available funds, to the Administrative Agent at its 
address specified in or pursuant to Section 9.01. Unless the Administrative Agent detennines that any applicable condition specified in Article 3 has not 
been satisfied, the Administrative Agent will disburse the funds so received from the Lenders to an account designated by an Approved Officer of the 
Borrower; provided that to the extent that all or a portion of such Borrowing is to be applied to a Reimbursement Obligation or a Swing line Loan of the 
Borrower as contemplated by Sections 2.02 and 2.1 S(h), the Administrative Agent shall distribute to the applicable Issuing Lender or the Swing line Lender, 
as the case may be, the appropriate portion of such funds. 

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

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

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

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

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

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

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

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

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

Section 2.07. FeesSection 2.08. . (a) Facility Fees. Each Borrower shall pay to the Administrative Agent, for the account of the 
Lenders ratably in proportion to their related Borrower Exposures, a facility fee calculated for each day at the Facility Fee Rate for such day (detennined in 
accordance with the Pricing Schedule) on the aggregate amount of such Borrower's Borrower Exposures on such day. Such facility fee shall accrue for each 
day from and including the Initial Effective Date but excluding the day on which the related Borrower Exposures are reduced to zero. 

23 



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

Page 74 of 1788 

(b) Letter of Credit Fees. The Borrower shall pay to the Administrative Agent (i) for the account of the Lenders rata.bly a letter of credit fee 
accruing daily on the aggregate amount then available for drawing under all outstanding Letters of Credit issued for its account at a rate per annum equal to 
the then Applicable Margin for Euro-Dollar Loans and (ii) for the account of each Issuing Lender a letter of credit fronting fee accruing daily on the aggregate 
amount then available for drawing under all Letters of Credit issued by such Issuing Lender for its account at a rate per annum of0.20% (or such other rate as 
may be mutually agreed from time to time by the Borrower and such Issuing Lender). 

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

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

Section 2.09. Optional Termination or Reduction o/Sublimits; Changes to SublimitsSection 2.10. . (a) The Company may, upon not less 
than three Domestic Business Days' notice to the Administrative Agent, reallocate amounts of the Conunitments among the respective Sublimits of the 
Borrowers (i.e., reduce the Sub limits of one or more Borrowers and increase the Sub limits of one or more other Bonowers by the same aggregate amount); 
provided (i) each Sublimit shall be a multiple of$5,000,000 at all times, (ii) a Borrower's Sublimit may not be reduced to an amount less than the sum of the 
aggregate outstanding principal amount of Loans to such Borrower plus the aggregate amount of Letter of Credit Liabilities in respect of Letters of Credit 
issued for its account, (iii) a Borrower's Sublimit may not be increased to an amount greater than its Maximum Sub limit, (iv) the sum of the Sub limits of the 
respective Borrowers shall at all times equal the aggregate amount of the Commitments and (v) any such increase in a Borrower's Sublimit shall be 
accompanied or preceded by evidence reasonably satisfactory to the Administrative Agent as to appropriate corporate authorization therefor. 

(b) Each Borrower other than the Company may, upon at least three Domestic Business Days' notice to the Administrative Agent, reduce its 
Sub limit (i) to zero, if no Loans to it or LetterofCredit Liabilities for its account are outstanding or (ii) by an amount of$ I 0,000,000 or any larger multiple of 
$5,000,000 so long as, after giving effect to such reduction, its Sublimit is not less than the sum of the aggregate principal amount of Loans outstanding to it 
and the aggregate Letter of Credit Liabilities outstanding for its account. Upon any reduction in the Sublimit ofa Borrower to zero pursuant to this 
Section 2.08(b), such Borrower shall cease to be a Borrower hereunder. The aggregate amount of the Commitments will be automatically and simultaneously 
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reduced by the amount of each reduction in any Sub limit pursuant to this Section 2.08(b) or pursuant to Section 6.0 l. 

Section 2.11. Method of Electing Interest RatesSection 2.12. . (a) The Loans included in each Borrowing shall bear interest initially at 
the type of rate specified by the Borrower in the applicable Notice of Borrowing. Thereafter, the Borrower may from time to time elect to change or continue 
the type of interest rate borne by each Group ofLoans (subject in each case to the provisions of Article 8 and the last sentence of this subsection (a)), as 
follows: 

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

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

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

(b) Each Notice oflnterest Rate Election shall specify: 

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

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

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

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

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

(d) An election by the Borrower to change or continue the rate of interest applicable to any Group of Loans pursuant to this Section shall not 
constitute a "Borro,ving" subject to the provisions of Section 3.03. 

Section 2.13. Mandatory Termination of Commitments. The Commitment of each Lender shall tenninate on such Lender's Commitment 
Tennination Date. 

Section 2.14. Optional Prepayments. (a) The Borrower may (i) upon notice to the Administrative Agent not later than 11 :00 A.M. (Eastern time) 
on any Domestic Business Day prepay on such Domestic Business Day any Group of Base Rate Loans and (ii) upon at least three Euro-Dollar Business Days' 
notice to the Administrative Agent not later than 11 :00 A.M. (Eastern time) prepay any Group of Euro-Dollar Loans, in each case in whole at any time, or 
from time to time in part in amounts aggregating $5,000,000 or any larger multiple of$ l,OOO,OOO, by paying the principal amount to be prepaid together 
with accrued interest thereon to the date of prepayment and together with any additional amounts payable pursuant to Section 2.13. Each such optional 
prepayment shall be applied to prepay ratably the Loans of the several Lenders included in such Group or Borrowing. 

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

Section 2.1 S. General Provisions as to Payments. (a)The Borrower shall make each payment of principal of, and interest on, the Loans and of 
fees hereunder, not later than l :00 P.M. (Eastern time) on the date when due, in Federal or other funds immediately available in Ne\V York City, to the 
Administrative Agent at its address referred to in Section 9.0 l and \Vithout reduction by reason of any set-off, counterclaim or deduction of any kind. The 
Administrative Agent will promptly distribute to each Lender in like funds its ratable share of each such payment received by the Administrative Agent for 
the account oft he Lenders. Whenever any payment of principal of, or interest on, the Base Rate Loans, Swingline Loans or Letter of Credit Liabilities or of 
fees shall be due on a day which is not a Domestic Business Day, the date for payment thereof shall be extended to the next succeeding Domestic Business 
Day. Whenever any payment of principal of, or interest on, the Euro-Dollar Loans shall be due on a day which is not a Euro-Dollar Business Day, the date for 
payment thereof shall be extended to the next succeeding Euro-Dollar Business Day unless such Euro-Dollar Business Day falls in another calendar month, in 
which case the date for 
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payment thereof shall be the next preceding Euro~Dollar Business Day. If the date for any payment of principal is extended by operation of law or otherwise, 
interest thereon shall be payable for such extended time. 

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

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

Section 2.17. Computation of Interest and Fees. Interest based on clause (a) of the definition of Base Rate shall be computed on the basis of a 
year of365 days (or 366 days in a leap year) and paid for the actual number of days elapsed (including the first day but excluding the last day). All other 
interest and all fees shall be computed on the basis of a year of360 days and paid for the actual number of days elapsed (including the first day but excluding 
the last day). 

Section 2 .18. Letters of Credit. 

(a) Subject to the terms and conditions hereof, each Issuing Lender agrees to issue Letters of Credit hereunder from time to time until the fifth 
Domestic Business Day prior to its Commitment Tennination Date upon the request and for the account of any Borro\ver; provided that, immediately after 
each Letter of Credit is issued, (i) the 
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Utilization Limits shall not be exceeded and(ii) the aggregate amount of the Letter of Credit Liabilities shall not exceed $1,999,999,999800 000 000. Upon 
the date of issuance by the Issuing Lender of a Letter of Credit, the Issuing Lender shall be deemed, without further action by any party hereto, to have sold to 
each Lender, and each Lender shall be deemed, \Vithout further action by any party hereto, to have purchased from the Issuing Lender, a participation to the 
extent of its Percentage in such Letter of Credit and the related Letter of Credit Liabilities. 

(b) The Borro\ver shall give the Issuing Lender notice at least three Domestic Business Days prior to the requested issuance of a Letter of Credit, 
or in the case of a Letter of Credit substantially in the fonn ofExhibit G, at least one Business Day prior to the requested issuance of such Letter of Credit, 
specifying the date such Letter of Credit is to be issued and describing the tenns of such Letter of Credit (such notice, including any such notice given in 
connection with the extension of a Letter of Credit, a "Notice of Issuance"), substantially in the fonn of Exhibit F, appropriately completed. Upon receipt of a 
Notice of Issuance, the Issuing Lender shall promptly notify the Administrative Agent, and the Administrative Agent shall promptly notify each Lender of the 
contents thereof and of the amount of such Lender's participation in such Letter of Credit. The issuance by the Issuing Lender of each Letter of Credit shall, 
in addition to the conditions precedent set forth in Article 3, be subject to the conditions precedent that such Letter of Credit shall be denominated in U.S. 
dollars and shall be in such fonn and contain such tenns as shall be reasonably satisfactory to the Issuing Lender. Unless otherwise notified by the 
Administrative Agent, the Issuing Lender may, but shall not be required to, conclusively presume that all conditions precedent set forth in Article 3 have 
been satisfied. The Borro\vershall also pay to each Issuing Lender for its o\vn account issuance, dra\ving, amendment and extension charges in the amounts 
and at the times as agreed between the Borrower and such Issuing Lender. Except for non-substantive amendments to any Letter of Credit for the purpose of 
correcting errors or ambiguities or to allow for administrative convenience (which amendments each Issuing Lender may make in its discretion with the 
consent of the Borrower), the amendment, extension or renewal of any Letter of Credit shall be deemed to be an issuance of such Letter of Credit. If any 
Letter of Credit contains a provision pursuant to which it is deemed to be automatically renewed unless notice oftennination is given by the Issuing Lender 
of such Letter of Credit, the Issuing Lender shall timely give notice oftennination if (i) as of close of business on the seventeenth day prior to the last day 
upon \vhich the Issuing Lender's notice oftennination may be given to the beneficiaries of such Letter of Credit, the Issuing Lender has received a notice of 
tennination from the Borrower or a notice from the Administrative Agent that the conditions to issuance of such Letter of Credit have not been satisfied or 
(ii) the renewed Letter of Credit would have a tenn not pennitted by subsection (c) below. 

(c) No Letter of Credit shall have a tenn extending beyond the first anniversary of the Commitment Tennination Date of the applicable Issuing 
Lender. 

(d) Upon receipt from the beneficiary of any applicable Letter of Credit of any notice of a drawing under such Letter of Credit, the Issuing Lender 
shall notify the Administrative Agent and the Administrative Agent shall promptly notify the Borrower 
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and each other Lender as to the amount to be paid as a result of such demand or drawing and the payment date. The Borrower shall be irrevocably and 
unconditionally obligated forthwith to reimburse the Issuing Lender for any amounts paid by the Issuing Lender upon any drawing under any Letter of Credit 
without presentment, demand, protest or other formalities of any kind. All such amounts paid by the Issuing Lender and remaining unpaid by the Borrower 
shall bear interest, payable on demand, for each day until paid at a rate per annum equal to the Base Rate for such day plus, if such amount remains unpaid for 
more than two Domestic Business Days, 1 %. In addition, each Lender will pay to the Administrative Agent, for the account of the applicable Issuing Lender, 
immediately upon such Issuing Lender's demand at any time during the period commencing after such drawing until reimbursement therefor in full by the 
Borrower, an amount equal to such Lender's ratable share of such drawing (in proportion to its participation therein), together with interest on such amount 
for each day from the date of the Issuing Lender's demand for such payment (or, if such demand is made after 12:00 Noon (Eastern time) on such date, from 
the next succeeding Domestic Business Day) to the date of payment by such Lender of such amount at a rate of interest per annum equal to the Federal Funds 
Rate and, if such amount remains unpaid for more than five Domestic Business Days after the Issuing Lender's demand for such payment, at a rate of interest 
per annum equal to the Base Rate plus t %. The Issuing Lender will pay to each Lender ratably all amounts received from the Borrower for application in 
payment of its reimbursement obligations in respect of any Letter of Credit, but only to the extent such Lender has made payment to the Issuing Lender in 
respect of such Letter of Credit pursuant hereto. 

(e) The obligations of the Borrower and each Lender under subsection H-5{d) above shall be absolute, unconditional and irrevocable, and shall 
be perfonned strictly in accordance with the tenns of this Agreement, under all circumstances whatsoever, including without limitation the following 
circumstances: 

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

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

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

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

(v) any other act or omission to act or delay of any kind by any Lender (including the Issuing Lender), the Administrative Agent or 
any other Person or any other event or circumstance whatsoever that might, but for the provisions of this subsection (v), constitute a legal or 
equitable discharge of the Borrower's or the Lender's obligations hereunder. 

(f) The Borrower hereby indemnifies and holds harmless each Lender (including the Issuing Lender) and the Administrative Agent from and 
against any and all claims, damages, losses, liabilities, costs or expenses which such Lender or the Administrative Agent may incur(including, without 
limitation, any claims, damages, losses, liabilities, costs or expenses which the Issuing Lender may incur by reason of or in connection with (i) the failure of 
any other Lender to fulfill or comply with its obligations to such Issuing Lender hereunder (but nothing herein contained shall affect any rights the Borrower 
may have against any Defaulting Lender) or (ii) any litigation arising with respect to any Letter of Credit issued under this Agreement (whether or not the 
Issuing Lender shall prevail in such litigation)), and none of the Lenders (including the Issuing Lender) nor the Administrative Agent nor any of their officers 
or directors or employees or agents shall be liable or responsible, by reason of or in connection with the execution and delivery or transfer of or payment or 
failure to pay under any Letter of Credit, including without limitation any of the circumstances enumerated in subsection 2.I 5(e) above, as well as (i) any 
error, omission, interruption or delay in transmission or delivery of any messages, by mail, facsimile orothernrise, (ii) any loss or delay in the transmission of 
any document required in order to make a drawing under a Letter of Credit and (iii) any consequences arising from causes beyond the control of the Issuing 
Lender, including, \Vi th out limitation, any government acts or any other circumstances whatsoever, in making or failing to make payment under such Letter 
of Credit; provided that the Borrower shall not be required to indemnify the Issuing Lender for any claims, damages, losses, liabilities, costs or expenses, and 
the Borro\ver shall have a claim for direct (but not consequential) damage suffered by it, to the extent found by a court of competent jurisdiction to have been 
caused by (x) the willful misconduct or gross negligence of the Issuing Lender in detennining whether a request presented under any Letter of Credit 
complied with the terms of such Letter of Credit or(y) the Issuing Lender's failure to pay under any Letter of Credit after the presentation to it of a request 
strictly complying with the terms and conditions of the Letter of Credit. Nothing in this subsection 2.15(f) is intended to limit the obligations of the Borrower 
under any other provision of this Agreement. To the extent the Borrower does not indemnify the Issuing Lender as required by this subsection, the Lenders 
agree to do so ratably in accordance \Vi th their Commitments. 

(g) The Issuing Lender shall act on behalf of the Lenders with respect to any Letters of Credit issued by it and the documents associated 
therewith, and the Issuing Lender shall have all of the benefits and immunities (i) provided to the Administrative Agent in Article 7 (other than Sections 7 .08 
and 7 .09) with respect to any acts taken or omissions suffered by the Issuing Lender in connection with Letters of Credit issued by it 
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or proposed to be issued by it and the applications and agreements for letters of credit pertaining to such Letters of Credit as fully a.s if the term 
"Administrative Agent" as used in Article 7 included the Issuing Lender with respect to such acts or omissions and (ii) as additionally provided herein with 
respect to the Issuing Lender. 

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

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

(j) Any increase in the Commitments pursuant to Section 2.17 shall be subject to the condition that each Issuing Lenderthat at the time has an 
outstanding Letter of Credit shall have given its written consent to each Additional Lender and each increase in the Commitment of an existing Lender (such 
consent not to be unreasonably withheld or delayed). The Company shall request a similar consent from any other Issuing Lender (not to be unreasonably 
withheld or delayed) prior to requesting a Letter of Credit to be issued by such Issuing Lender. Any such other Issuing Lender that refuses to so consent shall 
thereupon cease to be an Issuing Lender hereunder, although the provisions of this Agreement applicable to Issuing Lenders shall continue to apply to it with 
respect to the period during which such Lender was an Issuing Lender. Any such Issuing Lender's refusal to consent shall have no impact on any increases in 
the Commitments previously made. 

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

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

Section 2.20. Increase in Commitments; Additional Lenders. (a) Subsequent to the Initial Effective Date, and so long as no Default then exists or 
would result therefrom and the representations and warranties of the Borrowers contained herein are true and correct at such time, the Company may, upon at 
least 30 days' notice to the Administrative Agent (which shall promptly provide a copy of such notice to the Lenders), propose to increase the aggregate 
amount of the Commitments in an aggregate amount of up to $2,999,999,999 I 500 000 000 (the amount of any such increase, the "Increased 
Commitments"). Each Lender party to this Agreement at such time shall have the right (but no obligation), for a period of 15 days following receipt of such 
notice, to elect by notice to the Company and the Administrative Agent to increase its Commitment hereunder. 

(b) If any Lender party to this Agreement shall not elect to increase its Commitment pursuant to subsection (a) of this Section, the Company may 
designate another bank or other lenders (which may be, but need not be, one or more of the existing LendeIB) which at the time agree to (i) in the case of any 
such lender that is an existing Lender, increase its Commitment and (ii) in the case of any other such lender (an "Additional Lender"), become a party to this 
Agreement. The sum of the increases in the Commitments of the existing Lenders pursuant to this subsection (b) plus the 
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Commitments of the Additional Lenders shall not in the aggregate exceed the unsubscribed amount of the Increased Commitments. 

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

Upon any increase in the aggregate amount of the Commitments pursuant to this Section 2.17, (i) the respective Letter of Credit Liabilities and Swingline 
Exposures of the Lenders shall be redetermined as of the effective date of such increase and (ii) within five Domestic Business Days, in the case of any Group 
of Base Rate Loans then outstanding, and at the end of the then current Interest Period with respect thereto, in the case of any Group of Euro-Dollar Loans 
then outstanding, the Borrower shall prepay such Group of Loans in its entirety and, to the extent the Borrower elects to do so and subject to the conditions 
specified in Article 3, the Borrower shall reborrow Revolving Credit Loans from the Lenders in proportion to their respective Commitments after giving effect 
to such increase, until such time as all outstanding Revolving Credit Loans are held by the Lenders in such proportion. In connection with any increase in 
the aggregate amount of the Commitments pursuant to this Section, (i) the respective Sublimits of the Borrowers shall be increased by an equal aggregate 
amount as the Company may direct by notice to the Administrative Agent, subject to the limitations set forth in Section 2.0S(a) and (ii) the amount of the 
Maximum Sub limit of each Borrower shall increase ratably on a percentage basis by the same percentage as the Commitments are increased. 

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

(b) Swing line Borrowing Procedure. The Borrower shall give the Swing line Lender notice not later than 2:00 P.M. (Eastern time) on the date of 
each Swing line Loan, specifying the amount of such Loan and the date of such borrowing, which shall be a Domestic Business Day. Not later than 3:00 P.M. 
(Eastern time) on the date of each 
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Swingline Loan, the Swing line Lender shall, unless it detennines that any applicable condition specified in Article 3 has not been satisfied, make available 
the amount of such Swingline Loan, in Federal or other immediately available funds, to the Borrower at the Swingline Lender's address specified in or 
pursuant to Section 9.0l. 

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

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

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

(f) Euro-Dollar Protections. The Swingline Lender shall be entitled to the benefits of Sections 8.03 and 8.04 with respect to the Swingline 
Loans; and solely for this purpose such Swing line Loan shall be deemed to be a Euro-Dollar Loan having an Interest Period from and including the date such 
Swingline Loan was made to but not including its maturity date. 

(g) Payments. All payments to any Swingline Lender under this Section 2.09 shall be made to it at its address specified in or pursuant to 
Section 9.0 l in Federal or other immediately available funds, not later than 3:00 P.M. (Eastern time) on the date of payment. 

(h) Refunding Unpaid Swing line Loans. If(w) any Swing line Loan is not paid in full on its maturity date and the Swing line Lender so requests, 
(x) the S\vingline Loans become immediately due and payable pursuant to Article 6, (y) the Commitments tenninate at a time any Swingline Loans are 
outstanding, or (z) requested by the Swing line Lender by written notice given to the Administrative Agent not later than 10:00 A.M. (Eastern time) on any 
Business Day, the Administrative Agent shall, by notice to the Lenders (including the Swingline Lender, in its capacity as a Lender), require each Lender to 
pay to the Administrative Agent for the account of the Swingline Lender an amount equal to such Lender's Percentage of the aggregate unpaid principal 

34 



KyPSC Case No. 2017-00321 
FR !6(7)(p) Supplemental Attachment 

Pogc 85 of! 788 

amount of the Swing line Loans described in clause (w), (x), (y) or (z) above, as the case may be. Such notice shall specify the date on which such payments 
are to be made, which shall be the first Domestic Business Day after such notice is given. Not later than 3:00 P.M. (Eastern time) on the date so specified, 
each Lender shall pay the amount so notified to it to the Administrative Agent at its address specified in or pursuant to Section 9.0 l, in Federal or other funds 
immediately available in New York City. Promptly upon receipt thereof, the Administrative Agent shall remit such amounts to the Swing line Lender. The 
amount so paid by each Lender shall constitute a Base Rate Loan to the Borrower and shall be applied by the Swing line Lender to repay the outstanding 
Swingline Loans. 

(i) Purchase of Participations in Swi11g/i11e Loans. If at the time Loans would have otherwise been made pursuant to Section 2.1 S(h), one of the 
events described in Section 6.0 l (g) or Section 6.01 (h) with respect to the Borrower shall have occurred and be continuing or the Commitments shall have 
terminated, each Lender shall, on the date such Loans would have been made pursuant to the notice from the Administrative Agent to the Lenders referred to 
in Section 2.1 S(h) (the "Refunding Date"), purchase an undivided participating interest in the relevant Swingline Loans in an amount equal to such Lender's 
Percentage of the principal amount of each such Swing line Loan. On the Refunding Date, each Lender shall transfer to the Administrative Agent, for the 
account of the Swingline Lender, in immediately available funds, such amount. 

(j) Payments on Participated Swingline Loans. Whenever, at any time after the Swing line Lender has received from any Lender such Lender's 
payment pursuant to Section 2.1 S(i), the Swing line Lender receives any payment on account of the Swingline Loans in which the Lenders have purchased 
participations pursuant to Section 2.l8(i), its receipt of such payment will be as agent for and for the account of each such Lender and the Swingline Lender 
will promptly distribute to each such Lender its ratable share of such payment (appropriately adjusted, in the case of interest payments, to reflect the period of 
time during which such Lender's participating interest was outstanding and funded); provided that in the event that such payment received by the Swingline 
Lender is required to be returned, each such Lender will return to the Swing line Lender any portion thereof previously distributed to it by the Swingline 
Lender. 

(k) Obligations to Refund or Purchase Participations in Swingline Loans Absolute. Each Lender's obligation to fund a Loan as provided in 
Section 2.1 S(h) or to purchase a participating interest pursuant to Section 2.1 S(i) shall be absolute and unconditional and shall not be affected by any 
circumstance, including, without limitation, (i) any set-off, counterclaim, recoupment, defense or other right which such Lender, any Borrower or any other 
Person may have against the Swingline Lender or any other Person, (ii) the occurrence or continuance of a Default or the termination or reduction of any 
Commitments, any adverse change in the condition (financial or otherwise) of any Borrower or any other Person, any breach of this Agreement by any 
Borrower, any other Lender or any other Person or any other circumstance, happening or event whatsoever, \Vhether or not similar to any of the foregoing. 
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Section 2.22. Defaulting lenders. If any Lender becomes a Defaulting Lender, then the following provisions shall apply for so long as such 
Lender is a Defaulting Lender, to the extent pennitted by applicable law: 

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

(b) if any Letter of Credit Liabilities or Swing line Loans exist at the time such Lender becomes a Defaulting Lender then: 

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

(ii) if the reallocation described in clause (i) above cannot, or can only partially, be effected, the Borrower shall within two Domestic 
Business Days following notice by the Administrative Agent Cash Collateralize (or in the case ofSwingline Exposure, prepay) for the benefit of the 
Issuing Lender or Swing line Lender, as applicable, only the Borrower's obligations corresponding to such Defaulting Lender's Letter of Credit 
Liabilities and Swing line Exposure, as applicable, (alter giving effect to any partial reallocation pursuant to clause (i) above) for so long as such 
Letter of Credit Liabilities and Swing line Exposure remain outstanding; 

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

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

(v) to the extent that all or any portion of such Defaulting Lender's Letter of Credit Liabilities is neither reallocated nor Cash 
Collatemlized pursuant to clause (i) or (ii) above, then, without prejudice to any rights or remedies of the Issuing Lender or any other Lender 
hereunder, all letter of credit fees payable under Section 2.07(b) with respect to such Defaulting Lender's Letter of Credit 
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Liabilities shall be payable to the Issuing Lender until all such Letter of Credit Liabilities are reallocated and/or Cash Collateralized; 

(vi) so long as such Lender is a Defaulting Lender, no Issuing Lender shall be required to issue, amend or increase any Letter of Credit, 
unless it is satisfied that the related exposure and the Defaulting Lender's then outstanding Letter of Credit Liabilities will be t 00% covered by the 
Commitments of the non-Defaulting Lenders and/or Cash Collateral will be provided by the Borro\ver in accordance with Section 2. t 9(b)(ii), and 
participating interests in any newly issued or increased Letter of Credit shall be allocated among non-Defaulting Lenders in a manner consistent 
\vith Section 2.l 9(b)(i) (and such Defaulting Lender shall not participate therein); and 

(vii) so long as such Lender is a Defaulting Lender, no Swingline Lender shall be required to make any Swing line Loan, unless it is 
satisfied that the related exposure and the Defaulting Lender's then outstanding Swing line Exposure will be 100% covered by the Commitments of 
the non-Defaulting Lenders and/or Cash Collateral will be provided by the Borrower in accordance \Vith Section 2.l 9(b)(ii), and participating 
interests in any new Swing line Loan shall be allocated among non-Defaulting Lenders in a manner consistent with Section 2.19(b)(i) (and such 
Defaulting Lender shall not participate therein); 

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

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

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

(iii) third, to Cash Collateralize the Letter of Credit Liabilities and Swingline Exposure of such Defaulting Lender in accordance with 
Section 2.l 9(b) (including to replace any Cash Collateral previously provided by the Borrower); 

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

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

37 



to future Letters of Credit issued under this Agreement, in accordance with Section 2.l 9(b); 

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

Page 88 ofl 788 

(vi) sixth, to the payment of any amounts o\ving to the Lenders, the Issuing Lenders or Swing line Lender as a result of any judgment of 
a court of competent jurisdiction obtained by any Lender, any Issuing Lender or the Swing line Lender against such Defaulting Lender as a result of 
such Defaulting Lender's breach of its obligations under this Agreement; 

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

(viii) eighth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided that if (x) such payment 
is a payment of the principal amount of any Loans in respect of which such Defaulting Lender has not fully funded its appropriate share, and (y) such 
Loans were made at a time when the conditions set forth in Section 3.03 were satisfied orwaived, such payment shall be applied solely to pay the 
Loans of all nonMDefaulting Lenders on a pro rnta basis prior to being applied to the payment of any Loans of such Defaulting Lender until such time 
as all Loans are held by the Lenders pro rata in accordance with the Commitments without giving effect to Section 2.l 9(b). 

Any payments, prepayments or other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender 
or to post Cash Collateral pursuant to this Section 2.I 9(c) shall be deemed paid to and redirected by such Defaulting Lender, and each Lender irrevocably 
consents hereto; and 

(d) in the event that the Administrative Agent, the Company and the Issuing Lenders agree that a Defaulting Lender has adequately remedied all 
matters that caused such Lender to be a Defaulting Lender, then the Letter of Credit Liabilities of the Lenders shall be readjusted to reflect the inclusion of 
such Lender's Commitment and on such date such Lender shall purchase at par such of the Loans of the other Lenders as the Administrative Agent shall 
determine may be necessaiy in order for such Lender to hold such Loans in accordance with its Percentage; provided, that no adjustments will be made 
retroactively with respect to fees accrued or payments made by or on behalf of the Borrower while such Lender was a Defaulting Lender, and provided, 
further, that except to the extent otherwise expressly agreed by the affected parties, no change hereunder from Defaulting Lender to Lender will constitute a 
waiver or release of any claim of any party hereunder arising from that Lender's having been a Defaulting Lender. 
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Section 3.01. Initial Effective Date. This Agreement shall become effective on the date that each of the following conditions shall have been 
satisfied (or waived in accordance with Section 9.05(a)): 

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

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

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

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

(e) receipt by the Administrative Agent of evidence satisfactory to it that the upfront fees, arrangement fees, administrative agency fees and 
expenses payable by the Company and the Borrowers on the Initial Effective Date have been paid; and 

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

provided that the Commitments shall not become effective unless all of the foregoing conditions are satisfied not later than December 3t,2011. The 
Administrative Agent shall promptly notify the Company and the Lenders of the Initial Effective Date, and such notice shall be conclusive and binding on 
all parties hereto. 

Section 3.02. Second Effective Date. The Delayed Additional Commitments shall become effective on the date that each of the following 
conditions shall have been satisfied (or waived in accordance with Section 9.0S(a)): 
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(b) receipt by the Administrative Agent of counterparts of the Joinder Agreement signed by each of the Progress Borrowers (or, in the case of any 
party as to which an executed counterpart shall not have been received, receipt by the Administrative Agent in fonn satisfactory to it of facsimile or other 
written confinnation from such party of execution of a counterpart hereof by such party); 

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

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

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

(f) receipt by the Administrative Agent of the executed Progress Energy, Inc. Consent in the form attached hereto as Exhibit I; 

(g) receipt by the Administrative Agent of all documents it may have reasonably requested relating to the existence of the Progress Borro\vers, 
the corporate authority for and the validity of this Agreement and the Notes, and any other matters relevant hereto, all in fonn and substance satisfactory to 
the Administrative Agent; and 

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

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

Section 3.03. 
any Borrower and the 

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

(a) receipt by the Administrative Agent of a Notice ofBorrowing as required by Section 2.02, receipt by the Issuing Lender of a Notice of 
Issuance as required by Section 2.1 S(b), or receipt by the Swingline Lender of notice as required by Section 2.l 8(b), as the case may be; 

(b) the fact that, immediately after such Borro'Ning or issuance of such Letter of Credit, (i) the Utilization Limits shall not be exceeded, (ii) in the 
case of an issuance of a Letter of Credit the aggregate amount of the Letter of Credit Liabilities shall not exceed $1,999,999,999800 000 000 and (iii) in the 
case ofa Borrowing ofa Swingline Loan, the aggregate outstanding principal amount of all Swingline Loans shall not exceed $350,000,000; 

(c) the fact that, immediately after such Borro\ving or issuance of such Letter of Credit, no Default Ylith respect to the Borrower shall have 
occurred and be continuing; and 

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

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

ARTICLE4 
REPRESENTATIONS AND WARRANT JES 

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

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

Section 4.02. Co1porate and Governmentol Authorization; No Co11trave11tion. The execution, delivery and performance by such Borrower of 
this Agreement and the Notes are within such Borrower's powers, have been duly authorized by all necessary company action, require no action by or in 
respect of, or filing with, any Governmental 
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Authority (except for consents, authorizations or filings which have been obtained or made, as the case may be, and are in full force and effect) and do not 
contravene, or constitute a default under, any provision of applicable law or regulation or of the articles of incorporation, by-laws, certificate of formation or 
the limited liability company agreement of such Borrower or of any material agreement.judgment, injunction, order, decree or other instrument binding upon 
such Borrower or result in the creation or imposition of any Lien on any asset of such Borrower or any of its Material Subsidiaries. 

Section 4.03. Bi11di11g Effect. This Agreement constitutes a valid and binding agreement of such Borrower and each Note, if and when executed 
and delivered by it in accordance \Vith this Agreement, will constitute a valid and binding obligation of such Borrower, in each case enforceable in 
accordance \vith its terms, except as the same may be limited by bankruptcy, insolvency or similar laws affecting creditors' rights generally and by general 
principles of equity. 

Section 4.04. Financial lnfonnation. (a)The consolidated balance sheet of such Borrower and its Consolidated Subsidiaries as of December 31, 
~2013 and the related consolidated statements of income, cash flows, capitalization and retained earnings for the fiscal year then ended, reported on by 
Deloitte & Touche, copies of which have been delivered to each of the Lenders by using such Borrower's Syndtrak site orothernrise made available, fairly 
present in all material respects, in conformity with generally accepted accounting principles, the consolidated financial position of such Borrower and its 
Consolidated Subsidiaries as of such date and their consolidated results of operations and cash flows for such fiscal year. 

(b) The unaudited consolidated balance sheet of such Borrower and its Consolidated Subsidiaries as of September 30,*+-3-2014 and the related 
unaudited consolidated statements of income and cash flows for the nine months then ended, copies of which have been delivered to each of the Lenders by 
using such Borrower's Syndtrak site or otherwise made available, fairly present in all material respects, in conformity with generally accepted accounting 
principles applied on a basis consistent with the financial statements referred to in subsection (a) of this Section, the consolidated financial position of such 
Borrower and its Consolidated Subsidiaries as of such date and their consolidated results of operations and changes in financial position for such nine-month 
period (subject to normal year-end adjustments and the absence of footnotes). 

(c) Since December 31, ~2013 there has been no material adverse change in the business, financial position or results of operations of such 
Borrower and its Consolidated Subsidiaries, considered as a whole, except as publicly disclosed prior to the Second Amendment Effective Date. 

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

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

Section 4.07. Compliance with Laws. Such Borrower and each of its Material Subsidiaries is in compliance in all material respects with all 
applicable laws, ordinances, rules, regulations and requirements ofGovemmental Authorities (including, without limitation, BRISA and Environmental 
Laws) except where (i) non-compliance would not have a material adverse effect on the business, financial position or results of operations of such Borro\ver 
and its Consolidated Subsidiaries, considered as a whole, or (ii) the necessity of compliance therewith is contested in good faith by appropriate proceedings. 

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

Section 4.09. Anti-corruption Law and Sanctions. Such Borrower and its Material Subsidiaries have jmplemented and maintain in effect 
policies and procedures designed to prevent violations by the Company its Subsidiaries and their respective directors officers employees and agents (acting 
in their capacity as such) of the applicable Anti-Corruption Laws and Sanctions and such Borrower and its Material Subsidiaries are in compliance in all 
material respects with all applicable Anti-Corruption Laws and Sanctions except where fj) noncompliance would not have a material adverse effect on the 
business financial position or results of operations of such Borrower and its Consolidated Subsidiaries considered as a whole or (ii) the necessity of 
compliance therewith is contested in good faith by appropriate proceedings. None of (j) such Borrower or any Material Subsidiary or Ciil to the knowledge of 
such Borrower any djrector officer or employee of such Borrower or any Material Subsidiarv or <iii) to the knowledge of such Bo1T9wer any agent of such 
Bowwer or any Material Subsidiary acting in any capacity in connection with or benefitting from the credit facility established hereby is a Sanctioned 
Person. 
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Each Borrower, severally but not jointly, agrees that, so long as any Lender has any Commitment hereunder with respect to such Borrower or any 
amount payable hereunder remains unpaid by such Borrower or any Letter of Credit Liabilities remain outstanding (unless such Letter of Credit Liabilities 
have been Cash Collateralized): 

Section 5.0 l. !11fon11atio11. Such Borrower will deliver to each of the Lenders: 

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

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

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

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

(e) promptly upon the filing thereof, copies of all registration statements (other than the exhibits thereto and any registration statements on 
Form S-8 or its equivalent) 
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and reports on Forms I 0-K, 10-Q and 8-K (or their equivalents) which such Borrower shall have filed with the Securities and Exchange Commission; 

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

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

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

Infonnation required to be delivered pursuant to these Sections 5.0 I (a), 5.01 (b) and 5.0 I (e) shall be deemed to have been delivered on the date on 
which such infonnation has been posted on the Securities and Exchange Commission website on the Internet at sec.gov/eduux/sean:hes.htm, on such 
Borrower's Syndtrak site or at another website identified in a notice from such Borrower to the Lenders and accessible by the Lenders without charge; 
provided that (i) a certificate delivered pursuant to Section 5.01 (c) shall also be deemed to have been delivered upon being posted to such Borrower's 
Syndtrak site and (ii) such Borrower shall deliver paper copies of the infonnation referred to in Sections 5.0 l(a), 5.0l(b) and 5.0 l(e) to any Lender which 
requests such delivery. 
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Section 5.02. Payment o/Taxes. Such Borrower will pay and discharge, and wiU cause each of its Material Subsidiaries to pay and discharge, at 
or before maturity, all their tax liabilities, except where (i) nonpayment would not have a material adverse effect on the business, financial position or results 
of operations of such Borrower and its Consolidated Subsidiaries, considered as a whole, or (ii) the same may be contested in good faith by appropriate 
proceedings, and will maintain, and will cause each of its Material Subsidiaries to maintain, in accordance \vith generally accepted accounting principles, 
appropriate reserves for the accrual of any of the same. 

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

(b) Such Borrower will, and will cause each of its Material Subsidiaries to, maintain (either in the name of such Borro\ver or in such Subsidiary's 
own name) with financially sound and responsible insurance companies, insurance on all their respective properties in at least such amounts and against at 
least such risks (and with such risk retention) as are usually insured against by companies of established repute engaged in the same or a similar business; 
provided that self-insurance by such Borrower or any such Material Subsidiary, shall not be deemed a violation of this covenant to the extent that companies 
engaged in similar businesses and owning similar properties self-insure; and will furnish to the Lenders, upon request from the Administrative Agent, 
info1TI1ation presented in reasonable detail as to the insurance so carried. 

Section 5.04. Maintenance of Existence. Such Borrower \vill preserve, renew and keep in full force and effect, and will cause each of its Material 
Subsidiaries to preserve, renew and keep in full force and effect their respective corporate or other legal existence and their respective rights, privileges and 
franchises material to the nOITilal conduct of their respective businesses; provided that nothing in this Section 5.04 shall prohibit the te1TI1ination of any right, 
privilege or franchise of such Borrower or any such Material Subsidiary or of the corporate or other legal existence of any such Material Subsidiary, or the 
change in form of organization of such Borrower or any such Material Subsidiary, if such Borrower in good faith dete1TI1ines that such te1TI1ination or change 
is in the best interest of such Borrower, is not materially disadvantageous to the Lenders and, in the case of a change in the folTil of organization of such 
Borrower, the Administrative Agent has consented thereto. 

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

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

Section 5.07. 
by it, except: 

Negative Pledge. Such Borrower will not create, assume or suffer to exist any Lien on any asset now owned or hereafter acquired 

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

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

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

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

(e) any Lien on any asset securing Indebtedness incurred or assumed for the purpose of financing all or any part of the cost of acquiring such 
asset; provided that such Lien attaches to such asset concurrently with or within 180 days after the acquisition thereof; 

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

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

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

U) easements (including, without limitation, reciprocal easement agreements and utility agreements), rights-of-way, covenants, consents, 
reservations, encroachments, variations and other restrictions, charges or encumbrances (whether or not recorded) affecting the use of real property; 

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

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

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

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

(o) Liens not otherwise permitted by the foregoing clauses of this Section on assets of such Borrower securing obligations in an aggregate 
principal or face amount at any date not to exceed (i) in the ease efeaeh efthe Ce!tlfltlh) and :9ulce Eu erg) Carelinas, $759,999,999 and (ii) in the ease ef 
ea eh eU1erl 5% of the Consolidated Net Assets of such Borrower, S l S9,999,999;-1t!ttl-

(p) Liens on the fuel used by the Progress Borrowers in their power generating businesses-, .. and 
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(q) Liens on regulatorv assets up to the amount approved by state legislatures and/orregulatorv orders 

Section 5.08. Co11solidatio11s, Mergers and Sales of Assets. Such Borrower will not (i) consolidate or merge with or into any other Person or 
(ii) sell, lease or otherwise transfer, directly or indirectly, Substantial Assets to any Person (other than a Subsidiary of such Borrower); provided that such 
Borrower may merge with another Person if such Borrower is the Person surviving such merger and, after giving effect thereto, no Default shall have occurred 
and be continuing. Notwithstanding the foregoing, Duke Energy Ohio shall be pennitted to transfer its generation assets consistent with the Opinion and 
Order of the Public Utilities Commission of Ohio, issued on November 22, 2011, in PUCO Case No. 11-3549. 

Section 5.09. Use of Proceeds. The proceeds of the Loans and Letters of Credit made under this Agreement will be used by such Borrower for its 
general corporate purposes, including liquidity support for commercial paper and acquisitions. None of such proceeds will be used, directly or indirectly, for 
the purpose, whether immediate, incidental or ultimate, ofbuying or carrying any "margin stock" within the meaning ofRegulation U. None ofsµch 
proceeds will be used for the pumose of knowingly financing the activities of or any transactions with any Sanctioned Person or in any countrv or territorv 
that is the subject of Sanctions applicable to the Company and its Subsidiaries and where the financed activitv would be prohibited by such applicable 
Sanctions at the time of such financing. 

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

ARTICLE6 
DEFAULTS 

Section 6.0 I. Events of Default. If one or more of the following events ("Events of Default") with respect to a particular Borrower shall have 
occurred and be continuing: 

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

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

(c) such Borrower shall fail to observe or perfonn any covenant or agreement contained in this Agreement (other than those covered by clause 
(a) or (b) above) for 30 days after notice thereof has been given to such Borrower by the Administrative Agent at the request of any Lender, 
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(d) any representation, warranty, certification or statement made by such Borrower in this Agreement or in any certificate, financial statement or 
other document delivered pursuant to this Agreement shall prove to have been incorrect in any material respect when made (or deemed made); 

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

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

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

(h) an involuntary case or other proceeding shall be commenced against such Borrower or any of its Material Subsidiaries seeking liquidation, 
reorganization or other reliefwith respect to it or its debts under any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the 
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its property, and such involuntary case or other 
proceeding shall remain undismissed and unstayed for a period of90 days; or an order for relief shall be entered against such Borrower or any of its Material 
Subsidiaries under the federal bankruptcy laws as now or hereafter in effect; 

(i) any member of such Borrower's ERISA Group shall fail to pay when due an amount or amounts aggregating in excess of 
$59,999,999150 000 000 which it shall have become liable to pay to the PBGC or to a Plan under Title IV ofERISA; or notice of intent to tenninate a Plan or 
Plans of such ERISA Group having aggregate Unfunded Vested Liabilities in excess of$ l 99,999,999150 000 000 (collectively, a "Material Plan") shall be 
filed under Title IV ofERISA by any member of such ERISA Group, any plan administrator or any combination of the foregoing; or the PBGC shall institute 
proceedings under Title IV ofERJSA to terminate or to cause a trustee to be appointed to administer any such Material Plan or a proceeding shall be 
instituted by a fiduciary of any such Material Plan against any member of such ERISA Group to enforce Section 515 or42 l 9(c)(5) ofERISA and such 
proceeding shall not have been dismissed within 90 days thereafter; or a condition shall exist by reason of which the PBGC would be entitled to obtain a 
decree adjudicating that any such Material Plan must be terminated; 

50 



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

Page 101 of 1788 

(j) a judgment or other court order for the payment of money in excess of $199,999,999150 000 000 shall be rendered against such BoITOwer or 
any of its Material Subsidiaries and such judgment or order shall continue without being vacated, discharged, satisfied or stayed or bonded pending appeal 
fora period of45 days; or 

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

then, and in every such event, the Administrative Agent shall (i) if requested by Lenders having more than 66·2/3% in aggregate amount of the 
Commitments, by notice to such Borrower terminate the Commitments as to such Borrower and they shall thereupon terminate, and such Borrower shall no 
longer be entitled to borrow hereunder, and the Sub limit of such Borrower shall be reduced to zero, and (ii) if requested by Lenders holding more than 66· 
213% in aggregate principal amount of the Loans and Reimbursement Obligations of such Borrower, by notice to such Borrower declare such Loans and 
Reimbursement Obligations (together with accrued interest thereon) to be, and such Loans and Reimbursement Obligations (together with accrued interest 
thereon) shall thereupon become, immediately due and payable without presentment, demand, protest or other notice of any kind, all of which are hereby 
waived by each Borrower; provided that in the case of any of the Events of Default specified in clause (g) or (h) above \Vi th respect to such Borrower, without 
any notice to such Borrower or any other act by the Administrative Agent or the Lenders, the Commitments shall thereupon terminate with respect to such 
Borrower and the Loans and Reimbursement Obligations of such Borrower (together with accrued interest thereon) shall become immediately due and 
payable without presentment, demand, protest or other notice of any kind, all of which are hereby waived by each Borrower. 

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

Section 6.03. Cash Collateral. Each Borrower agrees, in addition to the provisions of Section 6.01 hereof, that upon the occurrence and during 
the continuance of any Event of Default with respect to such Borrower, it shall, if requested by the Administrative Agent upon the instruction of the Lenders 
having at least 66 2/3% in the aggregate amount of the Commitments (or, if the Commitments shall have been terminated, holding at least 66 213% of the 
Letter of Credit Liabilities for the account of 
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such Borrower), Cash Collateralize all Letters of Credit for the account of such Borrower then outstanding at such time; provided that upon the occurrence of 
any Event of Default specified in Section 6.0 l(g) or 6.01 (h) with respect to such Borrower, such Borrower shall do so forthwith without any notice or demand 
or any other act by the Administrative Agent or the Lenders. 

ARTICLE7 
THE ADMINISTRATIVE AGENf 

Section 7 .0 l. Appointment and Authorization. Each Lender irrevocably appoints and authorizes the Administrative Agent to take such action 
as agent on its behalf and to exen:ise such powers under this Agreement and the Notes as are delegated to the Administrative Agent by the terms hereof or 
thereof, together with all such powers as are reasonably incidental thereto. 

Section 7 .02. Administrative Agent and Affiliates. Wells Fargo shall have the same rights and powers under this Agreement as any other Lender 
and may exercise or refrain from exercising the same as though it were not the Administrative Agent, and Wells Fargo and its affiliates may accept deposits 
from, lend money to, and generally engage in any kind of business with any Borrower or any Subsidiary or affiliate of any Borrower as if it were not the 
Administrative Agent hereunder. 

Section 7 .03. Action by Administrative Agent. The obligations of the Administrative Agent hereunder are only those expressly set forth herein. 
Without limiting the generality of the foregoing, the Administrative Agent shall not be required to take any action with respect to any Default, except as 
expressly provided in Article 6. 

Section 7 .04. Consultation with Experts. The Administrative Agent may consult with legal counsel (who may be counsel for a Borrower), 
independent public accountants and other experts selected by it and shall not be liable for any action taken or omitted to be taken by it in good faith in 
accordance with the advice of such counsel, accountants or experts. 

Section 7 .05. Liability of Administrative Agent. Neither the Administrative Agent nor any of its affiliates nor any of their respective directors, 
officers, agents or employees shall be liable to any Lender for any action taken or not taken by it in connection herewith (i) \vith the consent or at the request 
of the Required Lenders or (ii) in the absence of its own gross negligence or willful misconduct. Neither the Administrative Agent nor any of its affiliates nor 
any of their respective directors, officers, agents or employees shall be responsible for or have any duty to ascertain, inquire into or verify (i) any statement, 
warranty or representation made in connection with this Agreement or any borrowing hereunder, (ii) the performance or observance of any of the covenants or 
agreements ofnny Borrower; (iii) the satisfaction of any condition specified in Article 3, except receipt of items required to be delivered to the Administrative 
Agent; or (iv) the validity, effectiveness or genuineness of this Agreement, the Notes or any other instrument or writing furnished in connection herewith. 
The Administrative Agent shall not incur any liability by acting in reliance 
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upon any notice, consent, certificate, statement, or other writing (which may be a bank wire, facsimile or similar writing) believed by it in good faith to be 
genuine or to be signed by the proper party or parties. Without limiting the generality of the foregoing, the use of the term "agent" in this Agreement with 
reference to the Administrative Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any 
applicable law. Instead, such term is used merely as a matter of market custom and is intended to create or reflect only an administrative relationship between 
independent contracting parties. 

Section 7 .06. Indemnification. Each Lender shall, rntably in accordance with its portion of the Aggregate Exposures, indemnify the 
Administrative Agent and its Related Parties (to the extent not reimbursed or indemnified by the Borrowers) against any cost, expense (including counsel fees 
and disbursements), claim, demand, action, loss, penalties or liability (except such as result from such indemnitees' gross negligence or willful misconduct) 
that such indemnitees may suffer or incur in connection with this Agreement or any action taken or omitted by the Administrative Agent in its capacity as 
such, or by any Related Party acting for the Administrative Agent in connection with such capacity. 

Section 7 .07. Credit Decision. Each Lender ackno\vledges that it has, independently and without reliance upon any Agent or any other Lender, 
and based on such documents and infonnation as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement. Each 
Lender also acknowledges that it will, independently and without reliance upon any Agent or any other Lender, and based on such documents and 
infonnation as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking any action under this Agreement. 

Section 7 .08. Successor Administrative Agent. 

(a) The Administrative Agent may resign at any time by giving notice thereofto the Lenders and the Borro\vers. Upon any such resignation, 
(i) the Company, with the consent of the Required Lenders (such consent not to be unreasonably withheld or delayed), or (ii) if an Event of Default has 
occurred and is continuing, then the Required Lenders, shall have the right to appoint a successor Administrative Agent. If no successor Administrative 
Agent shall have been so appointed, and shall have accepted such appointment, within 30 days after the retiring Administrative Agent gives notice of 
resignation, then the retiring Administrative Agent may, on behalf of the Lenders, appoint a successor Administrative Agent, which shall be a commercial 
bank organized or licensed under the laws of the United States of America or of any State thereof and having a combined capital and surplus of at least 
$250,000,000. 

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

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

Section 7 .09. Administrative Agent's Fee. The Company shall pay to the Administrative Agent for its own account fees in the amounts and at 
the times previously agreed upon between the Company and the Administrative Agent. 

Section 7 .10. Other Agents. None of the Co-Syndication Agents or the Co-Documentation Agents, in their respective capacities as such, shall 
have any duties or obligations of any kind under this Agreement. 

ARTICLE 8 
CHANGE IN CIRCUMSTANCES 

Section 8.01. Basis/or Determining Interest Rate Inadequate or Unfair. If on or prior to the first day of any Interest Period for any Euro-Dollar 
Borrowing: 

(a) the Administrative Agent is aEI:, iseEI: 1") tl:e Etue E>ellar:R:efereflee LeflElersdetennines (which detennjnatjon sha!! be conclusive absent 
manifest error) that deposits in dollars (in the applicable amounts) are not being offered to the E1:11e E>ella1 Refe1enee LenEl:eu er financial institutions in 
general in the relevant market for such Interest Period, or 

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

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

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

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

(b) If any Lender shall have determined that any Change In Law has or\vould have the effect of reducing the rate of return on capital or liquidity 
of such Lender (or its Parent) as a consequence of such Lender's obligations hereunder to a level below that which such Lender (or its Parent) could have 
achieved but for such Change In Law (taking into consideration its policies with respect to capital adequacy) by an amount deemed by such Lender to be 
material, then from time to time, within 15 days after demand by such Lender (with a copy to the Administrative Agent), each Borrower shall pay to such 
Lender its Appropriate Share of such additional amount or amounts as will compensate such Lender (or its Parent) for such reduction; provided that no such 
amount shall be payable with respect to any period commencing less than 30 days after the date such Lender first notifies the Borro\vers of its intention to 
demand compensation under this Section 8.03(b). 

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

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

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

"FATCA" means Sections 1471 through 1474 of the Internal Revenue Code, as of the date of this Agreement (or any amended or successor version 
that is substantially comparable) and any current or future regulations or official interpretations thereof. 

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

"Other Taxes" means any present or future stamp or documentary taxes and any other excise or property taxes, or similar charges or levies, which 
arise from any payment made pu~uant to this Agreement or under any Note or from the execution or delivery of, or otherwise with respect to, this Agreement 
or any Note, 

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

(b) Any and all payments by or any account of any Borrower to or for the account of any Lender or the Administrative Agent hereunder or under 
any Note shall be made without deduction for any Taxes or Other Taxes, except as required by applicable law; provided that if any Borrower or the 
Administrative Agent shall be required by law to deduct any Taxes or Other Taxes from any such payments, (i) the sum payable by such Borro\vershall be 
increased as necessary so that after all required deductions are made (including deductions applicable to additional sums payable under this Section 8.04) 
such Lender or the Administrative Agent (as the case may be) receives an amount equal to the sum it would have received had no such deductions been made, 
(ii) such Borrower or the Administrative Agent shall make such deductions, (iii) such Borrower or the Administrative Agent shall pay the full amount 
deducted to the relevant taxation authority or other authority in accordance with applicable law and (iv) if the withholding agent is the Borrower, such 
Borrower shall furnish to the Administrative Agent, at its address referred to in Section 9.0 l, the original or a certified copy of a receipt evidencing payment 
thereof. 

(c) Each Borrower agrees to indemnify each Lender and the Administrative Agent for its Appropriate Share of the full amount of Taxes or Other 
Taxes (including, \vithout limitation, any Taxes or Other Taxes imposed or asserted by any jurisdiction on amounts payable under this Section 8.04) paid by 
such Lender or the Administrative 
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Agent (as the case may be) and any liability (including penalties, interest and expenses) arising therefrom or with respect thereto. This indemnification shall 
be paid within 15 days after such Lender or the Administrative Agent (as the case may be) makes demand therefor. 

(d) Each Lender organized under the laws of a jurisdiction outside the United States, on or prior to the date of its execution and delivery of this 
Agreement in the case of each Lender listed on the signature pages hereof and on or prior to the date on which it becomes a Lender in the case of each other 
Lender, and from time to time thereafter as required by law or requested by any Borrower or the Administrative Agent (but only so long as such Lender 
remains la\vfully able to do so), shall provide the Borrowers and the Administrative Agent (in such number of copies as shall be requested by the recipient) 
\Vi th whichever of the fo1lo\ving is applicable (including any successor fonns prescribed by the Internal Revenue Service): 

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

(ii) executed originals of IRS Fann W-8ECI; 

(iii) in the case of a Lender claiming the benefits of the exemption for portfolio interest under Section 88 l(c) of the Internal Revenue 
Code, (x) a certificate reasonably acceptable to the Administrative Agent to the effect that such Lender is not a "bank" within the meaning of 
Section 881 (c)(3)(A) of the Internal Revenue Code, a "10 percent shareholder'' of any Borro\verwithin the meaning of Section 88 l (c)(3)(B) of the 
Internal Revenue Code, or a "contro11ed foreign corporation" described in Section 88 l(c)(3)(C) of the Internal Revenue Code (a "U.S. Tax 
Compliance Certificate") and (y) executed originals of IRS Fann W-8BEN; or 

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

(e) Any Lender that is organized under the la\VS of a jurisdiction within the United States shall deliver to the Borrower and the Administrative 
Agent on or prior to 
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the date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the 
Administrative Agent), executed originals of IRS Fenn W-9 certifying that such Lender is exempt from U.S. Federal backup withholding tax. 

(f) If a payment made to a Lender hereunder or under any Note would be subject to U.S. Federal withholding Tax imposed by F ATCA if such 
Lender were to fail to comply with the applicable reporting requirements ofFATCA (including those contained in Section 14 71 (b) or 1472(b) of the Internal 
Revenue Code, as applicable), such Lender shall deliver to the Borrower and the Administrative Agent at the time or times prescribed by law and at such time 
or times reasonably requested by the Borrower or the Administrative Agent such documentation prescribed by applicable law (including as prescribed by 
Section 1471 (b)(3)(C)(i) of the Internal Revenue Code) and such additional documentation reasonably requested by the Borrower or the Administrative 
Agent as may be necessary for the Borrower and the Administrative Agent to comply with their obligations under FATCA and to detennine that such Lender 
has complied with such Lender's obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for purposes of 
this clause (t), "FATCA" shall include any amendments made to FA TC A after the date of this Agreement. 

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

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

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

G) If any Lender or the Administrative Agent receives a refund of any Taxes or Other Taxes for which any Borrower has made a payment under 
Section 8.04(b) or (c) and such refund was received from the taxing authority which originally imposed such Taxes or Other Taxes, such Lender or the 
Administrative Agent agrees to reimburse such Borrower to the extent of such refund; provided that nothing contained in this paragraph G) shall require any 
Lender or the Administrative Agent to seek any such refund or make available its tax returns (or any other information relating to its taxes which it deems to 
be confidential). 

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

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

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

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

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

Section 8.06. Substitution of Lender; Termination Option. If (i) the obligation of any Lender to make or to convert or continue outstanding 
Loans as or into Euro-Dollar Loans has been suspended purnuant to Section 8.02, (ii) any Lender has demanded compensation under Section 8.03 or 8.04 
(including any demand made by a Lender on behalf ofa Participant), (iii) any Lender exercises its right not to extend its Commitment Tennination Date 
pursuant to Section 2.01 (b), (iv) any Lender becomes a Defaulting Lender, (v) Investment Grade Stahls ceases to exist as to any Lender or, (vi) for purposes of 
Seetien 8.96(a) below only, any Lender becomes a Non-Consenting Lender, then: 
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(a) the Company shall have the right, with the assistance of the Administrative Agent (or, if the Administrative Agent is a Defaulting Lender, the 
Required Lenders), to designate a substitute bank or banks (which may be one or more of the Lenders) muhlally satisfactory to the Company and, so long as 
any such Persons are not Defaulting Lenders, the Administrative Agent, the Swingline Lender and the Issuing Lenders (whose consent shall not be 
unreasonably withheld or delayed) to purchase for cash, pursuant to an Assignment and Assumption Agreement in substantially the forrn of Exhibit D hereto, 
the outstanding Loans of such Lender and assume the Commitment and Letter of Credit Liabilities of such Lender(including any Commitments, Loans and 
Letter of Credit Liabilities that have been participated), \vithout recourse to or warranty by, or expense to, such Lender, for a. purchase price equal to the 
principal amount of all of such Lender's outstanding Loans and funded Letter of Credit Liabilities plus any accrued but unpaid interest thereon and the 
accrued but unpaid fees in respect of such Lender's Comn1itment hereunder and all other amounts payable by the Borrowers to such Lender hereunder plus 
such amount, if any, as \vould be payable pursuant to Section 2.13 ifthe outstanding Loans of such Lender were prepaid in their entirety on the date of 
consummation of such assignment; and 

(b) if at the time Investment Grade Status exists as to the Borro\verS, the Company may elect to tenninate this Agreement as to such Lender 
(including any Commitments, Loans and Letter of Credit Liabilities that have been participated); provided that (i) the Company notifies such Lender through 
the Administrative Agent (or, ifthe Administrative Agent is a Defaulting Lender, the Required Lenders) of such election at least three Euro-Dollar Business 
Days before the effective date of such tennination, (ii) the Borrowers repay or prepay the principal amount of all outstanding Loans made by such Lender plus 
any accrued but unpaid interest thereon and the accrued but unpaid fees in respect of such Lender's Commitment hereunder plus all other amounts payable 
by the Borrowers to such Lender hereunder, hot later than the effective date of such tennination and (iii) if at the effective date of such tennination, any Letter 
of Credit Liabilities or Swing line Loans are outstanding, the conditions specified in Section 3.03 would be satisfied (after giving effect to such tennination) 
were the related Letters of Credit issued or the related Swingline Loans made on such date. Upon satisfaction of the foregoing conditions, the Commitment of 
such Lender shall tenninate on the effective date specified in such notice, its participation in any outstanding Letters of Credit or Swingline Loans shall 
tenninate on such effective date and the participations of the other Lenders therein shall be redetermined as of such date as if such Letters of Credit had been 
issued or such Swing line Loans had been made on such date. 

Section 9.01. Notices. 

ARTICLE 9 
MISCELLANEOUS 

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

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

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

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

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

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

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

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

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

(b) Any Lender may, with the consent (unless an Event of Default then exists) of the Company (such consent not to be unreasonably withheld 
or delayed), at any time grant to one or more banks or other institutions (each a "Participant'') participating interests in its Commitment or any or all of its 
Loans and Letter of Credit Liabilities; provided that any Lender may, without the consent of any Borrower, at any time grant participating interests in its 
Commitment or any or all of its Loans and Letter of Credit Liabilities to another Lender, an Approved Fund or an Affiliate of such transferor Lender. In the 
event of any such grant by a Lender ofa participating interest to a Participant, whether or not upon notice to the Administrative Agent, such Lender shall 
remain responsible for the performance of its obligations hereunder, and the Borrowers, the Issuing Lenders, the Swingline Lender and the Administrative 
Agent shall continue to deal solely and directly with such Lender in connection with such Lender's rights and 
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obligations under this Agreement. Any agreement pursuant to which any Lender may grant such a participating interest shall provide that (A) such 
Participant agrees to be subject to Section 8.06 as if it were an Assignee under paragraph (c) of this Section 9.06 or as if it were the Lender granting such 
participation and (B) such Lender shall retain the sole right and responsibility to enforce the obligations of the Borrowers hereunder including, without 
limitation, the right to approve any amendment, modification or waiver of any provision of this Agreement; provided that such participation agreement may 
provide that such Lender will not agree to any modification, amendment or waiver of this Agreement described in clause (x)(i), (ii) or (iii) of 
Section 9.0S(a) without the consent of the Participant. Each Borrower agrees that each Participant shall, to the extent provided in its participation agreement, 
be entitled to the benefits of Article 8 with respect to its participating interest, subject to the perfonnance by such Participant of the obligations of a Lender 
thereunder (it being understood that the documentation required under Section 8.04 shall be delivered by the Participant to the participating Lender and the 
Participant agrees to be subject to the provisions of Sections 8.04(i), 8.04(j) and 8.06 as if it were an Assignee). In addition, each Lenderthat sells a 
participation agrees, at the Borrower's request, to use reasonable efforts to cooperate with the Borrower to effectuate the provisions of Section 8.06 with 
respect to any Participant. An assignment or other transfer which is not pennitted by subsection (c) or (d) below shall be given effect for purposes of this 
Agreement only to the extent ofa participating interest granted in accordance \vith this subsection (b). Each Lenderthat sells a participation shall, acting 
solely for this purpose as a non-fiduciary agent of the Borrower, maintain a register on which it enters the name and address of each Participant and the 
principal amounts (and stated interest) of each Participant's interest in the Loans or other obligations hereunder or under any Note (the "Participant 
Register"); provided that no Lender shall have any obligation to disclose all or any portion of the Participant Register (including the identity of any 
Participant (other than for the consent requirements set forth in the first sentence of this Section 9.06(b)) or any infonnation relating to a Participant's interest 
in any Commitments, Loans, Letters of Credit or its other obligations hereunder or under any Note) to any Person except to the extent that such disclosure is 
necessary to establish that such Commitment, Loan, Letter of Credit or other obligation is in registered form under Section Sf.I 03-l(c) of the United States 
Treasury Regulations. The entries in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat each Person whose name is 
recorded in the Participant Register as the owner of such participation for all purposes of this Agreement notwithstanding any notice to the contrary. For the 
avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall have no responsibility for maintaining a Participant Register. 

(c) Any Lender may at any time assign to one or more banks or other financial institutions (each an "Assignee") other than (x) a Borrower (y) a 
Subsidiary or Affiliate of a Borrower or (z) a Defaulting Lender or any Person who, upon becoming a Lender hereunder, would constitute a Defaulting Lender, 
all, or a proportionate part (equivalent to an initial Commitment of not less than SI 0,000,000 (unless the Company and the Administrative Agent shalt 
otherwise agree)) of all, of its rights and obligations under this Agreement and its Note (if any), and such Assignee shall assume such rights and obligations, 
pursuant to an Assignment and Assumption Agreement in substantially the fonn of Exhibit D hereto executed by such Assignee and such transferor Lender, 
with 
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(and only \Vi th and subject to) the prior\vritten consent of the Swingline Lender, the Issuing Lenders, the Administrative Agent (which shall not be 
unreasonably withheld or delayed) and, so long as no Event ofDefault has occurred and is continuing, the Company (\vhich shall not be unreasonably 
withheld or delayed); provided that unless such assignment is of the entire right, title and interest of the transferor Lender hereunder, after making any such 
assignment such transferor Lender shall have a Commitment of at least $10,000,000 (unless the Company and the Administrative Agent shall othenvise 
agree). Upon execution and delivery of such instrument of assumption and payment by such Assignee to such transferor Lender of an amount equal to the 
purchase price agreed behveen such transferor Lender and such Assignee, such Assignee shall be a Lender party to this Agreement and shall have all the 
rights and obligations of a Lender with a Conunitment as set forth in such instrument of assumption, and the transferor Lender shall be released from its 
obligations hereunder to a corresponding extent, and no further consent or action by any party shall be required. Upon the consummation of any assignment 
pursuant to this subsection (c), the transferor Lender, the Administrative Agent and the Borrowers shall make appropriate arrangements so that, if required by 
the Assignee, a Note(s) is issued to the Assignee. The Assignee shall, prior to the first date on which interest or fees are payable hereunder for its account, 
deliver to the Borrowers and the Administrative Agent any certifications, fonns or other documentation in accordance with Section 8.04. All assignments 
(other than assignments to Affiliates) shall be subject to a transaction fee established by, and payable by the transferor Lender to, the Administrative Agent 
for its own account (which shall not exceed $3,500). 

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

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

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

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

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

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

Section 9.12. USA Patriot Act. Each Lender hereby notifies each Borrower that pursuant to the requirements of the USA Patriot Act, Title III of 
Pub. L. l 07-56 (signed into Jaw October 26, 2001) (the "Act''), it is required to obtain, verify and record infonnation that identifies such Borrower, which 
information includes the name and address of such Borrower and other information that will allow such Lender to identify such Borrower in accordance with 
the Act. 

Section 9.13. Termination of Commitments Under Existing Credit Agreements. 

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

(b) The Progress Borrowers, Progress Energy, Inc., through its execution of the Progress Energy, Inc. Consent in the fonn attached as Exhibit I, 
and each of the Lenders that is also a "Lender" party to any of the Existing Progress Credit Agreements (which Lenders constitute the "Majority Lenders" (as 
defined in each of the Existing Progress Credit Agreements) agree that the "Commitments" (as defined in each of the Existing Progress Credit Agreements) 
under each of the Existing Progress Credit Agreements shall be tenninated in their entirety on the Second Effective Date in accordance with the tenns 
thereof. Each of such Lenders waives any requirement of notice of such tennination of any Existing Progress Credit Agreement. 

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

Section 9.14. No Fiduciary Duty. Each Borrower agrees that in connection with all aspects of the Loans and Letters of Credit contemplated by 
this Agreement and any communications in connection therewith, such Borrower and its Subsidiaries, on the one hand, and the Agents, the Lenders and their 
respective atf1liates, on the other hand, will have a business relationship that does not create, by implication or otherwise, any fiduciary duty on the part of 
the Agents, the Lenders or their respective affiliates, and no such duty will be deemed to have arisen in connection with any such transactions or 
communications. 
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Section 9.15. Survival. Each party's rights and obligations under Articles 7, 8 and 9 shall survive the resignation or replacement of the 
Administrative Agent or any assignment of rights by, or the replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or 
discharge of all obligations hereunder or under any Note. 
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Lender 
Wells Fargo Bank, National Association 
Bank of America, N.A. 
The Royal Bank ofScotland pie 
Bank of China, New York Branch 
Barclays Bank PLC 
Citibank, N.A. 
Credit Suisse AG, Cayman Islands Branch 
JPMorgan Chase Bank, N.A. 
The Bank of Tokyo-Mitsubishi UFJ, Ltd. 
UBS AG, Stamford Branch 
BNP Paribas 
Goldman Sachs.Bank USA 
Mizuho Bank, Ltd. 
Morgan Stanley Bank, N.A. 
Royal Bank of Canada 
SunTrust Bank 
The Bank ofNova Scotia 
U.S. Bank National Association 
Banco Bilbao Vizcaya Argentaria, S.A., New York; Branch 
Industrial and Commercial Bank of China Limited 
KeyBank National Association 
The Bank ofNewYork Mellon 
U.S. Baele }'!atieHal Asseeiatieu 
The Northern Trust Company 
Fifth Third Bank 
Credit Agricole Corporate and Investment Bank 
PNC Bank, National.Association 
Santander Bank, N.A. 
TD Bank, N.A. 
Canadian Imperial Bank of Commerce New York Branch 
DNB Bank ASA Grand Cavman Branch 
HSBC Bank USA National Association 
Sumitomo Mitsui Banking Comoration 

COMMITMENT SCHEDULE 
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Total Commitments 
3 I 5,999,999340 000 000 . 
315,999,999340 000 000 
3 I 5,999,999340.000 000 
3 I 5,999,999340 000 000 
315,999,999340 000 000 
3 I 5,999,999340 000 000 
315,999,999340 000 000 
3 I 5,999,999340 000 000 
315,999,999340 000 000 
315,999,999340 000 000 
217,999,999264 000 000 
217,999,999264 000 000 
217,999,999264 000 000 
217,999,999264 000 000 
217,999,999264 000 000 
241,999,999264 000 000 
217,999,999264 000 000 

264 000 000 
135,999,999142 000 000 · 
135,999,999142 000 000 
135,999,999142 000 000 
135,999,999142 000 000 

135,999,999 
19I,999,999142 000 000 
85,999,999142 000 000 
65,999,999142 000 000 
65,999,999142 000 000 . 
65,999,999142 000 000 
65,999,999142 000 000 

142 000 000 
142 000 000 
142 000 000 
142 000 000 
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Each of"Applicable Margin" and "Facility Fee Rate" means, for any date, the rate set forth below in the applicable row and column corresponding 
to the credit rating of the applicable Borrower that exists on such date: 

Borrower's 
Credit Rntlng 

Facility Fee Rate 
Applicable Margin 
Euro~Dollar Loans and 

Swingline Loans 
Base Rate Loans 

at least A+ 
by S&P or 
Fitch or Al 

by 
l\Ioody's 

7.5 

80.0 
0.0 

(basis points per annum) 

at lcost A by at least AM by 
S&P or Fitch S&P or Fitch 

or Al by or A3 by 
~loodts i\loody's 

10.0 12.5 

90.0 100.0 
0.0 0.0 

less than BBB 
at lc:ist BBB+ nt least BBB by S&P or 

by S&P or by S&P or Fitch and less 
Fitch or Baal Fitch or Baal than Banl by 
b~ !'.'Ioody's by Moody's l\Ioodts 

17.5 22.5 27.5 

107.5 127.5 147.5 
7.5 27.5 47.5 

-:EtteftForpumoses oft he above Pricing Schedule a "Borrower ttitist el!ltaifl: a fflting eft its elitstatuling setlier t1Hseelifeel letlg tefftl eleet seet1Hties flen1 
t .. e teaSing mting ageaeies, te itlelt1Se at a miHimlim eitbe!Credit Rating" means as of any date of determination with respect to any Borrower the rating as 
determined by one or more of Standard & Poor's, a division of the McGraw-Hill Companies, together with its successors ("S&P"), or Moody's Investors 
Service together with its successors ("Moody's"), or ifslieh a e1edit rnting is net a1 ailableFitch Ratings Inc. together with its successors ("Fitch") of such 
Borrower's non-credit-enhanced senior unsecured long-term debt regardless of whether any such debt is outstanding- provided that Ca) if ratings exist by all 
three rating agencies and the respective ratings issued by two of the rating agencies are the same and one differs the pricing level shall be determined based 
on the two ratings that are the same (b) ifratings exist by all three rating agencies and none ofthe respective ratings are the same the pricing level shall be 
determined based on the middle rating Cc) if only two ratings exist and they differ by one level then the pricing level for the higher of such ratings shall 
l'lpp\y· (d) ifon!y two ratings exist and they differ by more than one level then the pricing \eve\ that is one level lower than the pricing level of the higher 
rating shall apply· (e) if only one rating exists the pricing level shall be determined based on that rating- ff) if no such rating exists for such Borrower, then a 
corporate credit rating from S&Pe1'"8ftand the issuer~ from Moody'S; and fanaall) neti:t; the 1\tln1i11istrati • e Agetlt eftke elitteftt ratings. The 
Faeilit) Fee Rate and ApplieaBle t1argiH applieaBle te eaek Betre ,, er ,,iJI Be easeEI: ti pen st1ek Beffe "er's ere Sit ffititlg. Tke FBtings in efket far aft) Ela; are 
these in e:Weet at tlte elese efBlisiuess SH see!: Ela-:i Fitch should be used and differences between those ratings and resolving non-existent ratings from any of 
those rating agencies shall be determined in the same 
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manner as set forth in clauses (al through (e) of this proviso· and fgl if no such rating in clause ff) exists for such Borrower the highest pricing level (\ess than 
"BBB" pricing levell shall anply. A change in ereftit.rating will result in an immediate change in the applicable pricing. In tke ease efsj'lit mtiHgs ffem 8&P 
aud t.1eed) 's, the rating te !'.le 1:1seEl te Eletermifte tlte ft!'l'lieaele !'Pieing .. ill \,e the lligl:ereftke t .. e,p. tJ •itled tltat if the f'flting diffurential is Mere than ene 
nateh, the t1!'1'iiea1'te i:i1ieing ,.ill 1'e J,asea en a l"fttiug ene netelt le ,,ertbatt the higher efthe t"e. 
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EXHIBIT A 

New York, New York 
,20 

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

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

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

A-I 
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[DUKE ENERGY CORPORATION] 

[DUKE ENERGY CAROLINAS, LLC] 

[DUKE ENERGY OHIO, INCJ 

[DUKE ENERGY INDIANA, INC.] 

[DUKE ENERGY KENTUCKY, INC.] 

[DUKE ENERGY PROGRESS, INC.] 

[DUKE ENERGY FLORIDA, INC.] 

By: 
Title: 

A-2 
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Maturity 
Dote 
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i\Inde By 



To the Lenders and the Administrative Agent 
Referred to Below 

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

[ l 
[ l 
[ l 
[ l 
Attn: [ ] 

Ladies and Gentlemen: 

OPINION OF INTERNAL COUNSEL OF THE BORROWER 
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EXHIBITB 

[Effective Date] 

I am [title ofintemal counsel] of[Duke Energy Corporation] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc.] [Duke Energy Indiana, Inc.] 
[Duke Energy Kentucky, Inc.] (the "Borrower") and have acted as its counsel in connection with the Credit Agreement (the "Credit Agreement"), dated as 
of [ ], 2011, among the Borrower, the other Borrowers party thereto, the Lenders party thereto, Wells Fargo Bank, National Association, as Administrative 
Agent, and the other Agents party thereto. Capitalized tenns defined in the Credit Agreement are used herein as therein defined. This opinion letter is being 
delivered pursuant to Section 3.0 I (b) of the Credit Agreement. 

In such capacity, I or attorneys under my direct supervision have examined originals or copies, certified or otherwise identified to my satisfaction, of 
such documents, corporate records, certificates of public officials and other instruments and have conducted such other investigations of fact and Jaw as I 
have deemed necessary or advisable for purposes of this opinion. 

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

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

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

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

3. The Credit Agreement and any Notes executed and delivered as of the date hereof have been duly executed and delivered by the Borrower. 

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

The phrase "to my knowledge", as used in the foregoing opinion, refers to my actual knowledge \Vithout any independent investigation as to any 
such matters. 

I am a member of the Bar of the State of [Delaware] [North Carolina] [Ohio] [Indiana] [Kentucky] and do not express any opinion herein concerning 
any law <;>ther than the law of the State of [Delaware] [North Carolina] [Ohio] [Indiana] [Kentucky] and the federal law of the United States of America. 

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

Very truly yours, 
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To the Lenders and the Administrative Agent 
Referred to Below 

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

[ J 
[ J 
[ J 
[ J 
Attn: [ ] 

Ladies and Gentlemen: 

OPINION OF 
ROBINSON, BRADSHAW & HINSON, P.A., 

SPECIAL COUNSEL FOR THE BORROWER 
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EXHIBITC 

[Effective Date] 

We have acted as counsel to [Duke Energy Corporation., n Delaware corporation] [Duke Energy Carolinas, LLC, a North Carolina limited liability 
company] [Duke Energy Ohio, Inc., a Ohio corporation] [Duke Energy Indiana, Inc., an Indiana corporation] [Duke Energy Kentucky, Inc., a Kentucky 
corporation] (the "Borrower"), in connection with the Credit Agreement (the "Cl"editAgreement"), dated as of [ ], 2011, among the Borrower, the other 
Borrowers party thereto, the Lenders party thereto, Wells Fargo Bank, National Association, as Administrative Agent, and the other Agents party thereto. 
Capitalized tenns used herein and not defined shall have the meanings given to them in the Credit Agreement. This opinion letter is being delivered 
pursuant to Section 3.0 l(b) of the Credit Agreement. 

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

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

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

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

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

I. Enforcement of the Credit Agreement and the Notes is subject to the effect of applicable bankruptcy, insolvency, reorganization, fraudulent 
conveyance, moratorium and similar laws affecting the enforcement of creditors' rights generally, 

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

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

4. We do not express any opinion as to the enforceability of any provisions contained in the Credit Agreement or the Notes purporting to 
require a party thereto to pay or reimburse attorneys' fees incurred by another party, or to indemnify another party therefor, which may be limited by 
applicable statutes and decisions relating to the collection and amrd of attorneys' fees, including but not limited to North Carolina General Statutes§ 6-
2 l.2. 

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

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

7. It is likely that North Carolina courts will enforce the provisions of the Credit Agreement providing for interest at a higher rate resulting 
ftom a Default or Event of Default (a "Default Rate") which rate is higher than the rate otherwise stipulated in the Credit Agreement. The la\v, however, 
disfavors penalties, and it is possible that interest at the Default Rate may be held to be an unenforceable penalty, to the extent such rate exceeds the rate 
applicable prior to a default under the Credit Agreement. Also, since North Carolina General Statutes§ 24-10.l expressly provides for late charges, it is 
possible that North Carolina courts, when faced specifically with the issue, might rule that this statutory late charge preempts any other charge (such as 
default interest) by a bank for delinquent payments. The only North Carolina case which we have found that addresses this issue is a 1978 Court of Appeals 
decision, which in our opinion is of limited precedential value, North Carolina National Bank v. Burnette, 38 N.C. App. 120, 247 S.E.2d 648 (1978), rev'd 
on other grounds, 297 N.C. 524, 256 S.E.2d 388 (1979). While the court in that case did allow interest after default (commencing with the date requested in 
the complaint) at a rate six percent in excess of pre-default interest, we are unable to detennine ftom the opinion that any question was raised as to this being 
penal in nature, nor does the court address the possible question of the statutory late charge preempting a default interest surcharge. Therefore, since the 
North Carolina Supreme Court has not ruled in a properly presented case raising issues of its possible penal nature and those of North Carolina General 
Statutes§ 24-10.1, we are unwilling to express an unqualified opinion that the Default Rate of interest prescribed in the Credit Agreement is enforceable. 

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

Very truly yours, 
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EXllIBITD 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

AGREEMENT dated as of , 20 among [ASSIGNOR] (the "rusigno•"'), [ASSIGNEE] (the "Assignee"), [DUKE ENERGY CORPORATION] 
and WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent (the "Administrative Agent"). 

WITNESS ETH 

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

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

WHEREAS, Loans made to the Borrowers by the Assignor under the Credit Agreement in the aggregate principal amount of$ 
outstanding at the date hereof; 

are 

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

WHEREAS, the Assignor proposes to assign to the Assignee alt of the rights of the Assignor under the Credit Agreement in respect of a portion of its 
Commitment thereunder in an amount equal to$ (the "A.'lsigned Amount"), together\vith a corresponding portion of its outstanding Loans and 
Letter of Credit Liabilities, and the Assignee proposes to accept assignment of such rights and assume the corresponding obligations from the Assignor on 
such tenns;"' 

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

SECTION!. Definitions. All capitalized tenns not otherwise defined herein shall have the respective meanings set forth in the Credit 
Agreement. 

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

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

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

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

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

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

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

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

[ASSIGNOR] 

By: 
Title: 

[ASSIGNEE] 

By: 
Title: 

[DUKE ENERGY CORPORATION] 

By: 
Title: 

WELLS FARGO BANK, NATIONAL ASSOCIATION as Administrative Agent 

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

[ l 
[ l 
[ l 
[ l 
Attn: [ ] 

Ladies and Gentlemen: 

EXTENSION AGREEMENT 
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EXHIBITE 

Effective as of[date], the undersigned hereby agrees to extend its Commitment and Commitment Tennination Date under the Credit Agreement 
dated as of November 18, 2011 (as amended by Amendment No. l, dated as of December [18], 2013 among Duke Energy Corporation and the other 
Borrowers party thereto, the Lenders party thereto, Wells Fargo Bank, National Association, as Administrative Agent, and the other Agents party thereto (the 
"Credit Agreement'') for one year to [date to which its Commitment Termination Date is to be extended] pursuant to Section 2.0l(b) of the Credit 
Agreement. Tenns defined in the Credit Agreement are used herein as therein defined. 

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

[NAME OF BANK] 

By: 
Title: 
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Agreed and Accepted: 

DUKE ENERGY CORPORATION. 
as Borrower 

By: 
Title: 

DUKE ENERGY CAROLINAS, LLC, 
as Borrower 

By: 
Title: 

DUKE ENERGY OHIO, INC., 
as Borrower 

By: 
Title: 

DUKE ENERGY INDIANA, INC., 
as Borrower 

By: 
Title: 

DUKE ENERGY KENTUCKY, INC., 
as Borrower 

By: 
Title: 
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DUKE ENERGY PROGRESS, INC., 
as Borrower 

By: 
Title: 

DUKE ENERGY FLORIDA, INC., 
as Borrower 

By: 
Title: 
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WELLS FARGO BANK. NATIONAL ASSOCIATION. 
as Administrative Agent 

By: 
Title: 
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Date: 

From: 

Re: 

NOTICE OF ISSUANCE 

To: 
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EXHIBITF 

Wells Fargo Bank, National Association, as Administrative Agent 
, as Issuing Lender 

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

Credit Agreement dated as ofNovember 18, 2011 (as amended from time to time, the "Credit Agreement") among Duke Energy Corporation 
and the other Borrowers party thereto, the Lenders party thereto, Wells Fargo Bank, National Association, as Administrative Agent and the 

other Agents party thereto 

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

The Requested Letter of Credit will be subject to [UCP 500] [ISP98]. 

[Duke Energy Corporation] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc.] [Duke Energy Indiana, Inc.] [Duke Energy Kentucky, Inc.] 
[Duke Energy Progress, Inc.] [Progress Energy Florida, Inc.] hereby represents and warrants to the Issuing Lender, the Administrative Agent and the Lenders 
that: 

(a) immediately after the issuance of the Requested Letter of Credit, (i) the Utilization Limits are not exceeded and (ii) the aggregate amount of 
the Letter of Credit Liabilities shall not exceed$ l ,QQ9,999,999800 000 000; 

(b) immediately after the issuance of the Requested Letter of Credit, no Default shall have occurred and be continuing; and 

(c) the representations and wananties contained in the Credit Agreement (except the representations and warranties set forth in 
Section 4.04(c) and Section 4.06 of the Credit Agreement) shall be true on and as of the date of issuance of the Requested Letter of Credit. 
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[Duke Energy Corporation] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc.] [Duke Energy Indiana, Inc.] [Duke Energy Kentucky, Inc.] 
[Duke Energy Progress, Inc.] [Duke Energy Florida, Inc.] hereby authorizes the Issuing Lender to issue the Requested Letter of Credit with such variations 
from the above tenns as the Issuing Lender may, in its discretion, determine are necessary and are not materially inconsistent with this Notice of Issuance. 
The opening of the Requested Letter of Credit and [Duke Energy Corporation] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc.] [Duke Energy 
Indiana, Inc.] [Duke Energy Kentucky, Inc.] [Duke Energy Progress, Inc.] [Duke Energy Florida, Inc.]'s responsibilities with respect thereto are subject to 
[UCP 500] [ISP98] as indicated above and the terms and conditions set forth in the Credit Agreement. 

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

(DUKE ENERGY CORPORATION] 

(DUKE ENERGY CAROLINAS, LLC) 

(DUKE ENERGY OHIO, INC] 

[DUKE ENERGY INDIANA, INC.J 

(DUKE ENERGY KENTUCKY, INC.J 

(DUKE ENERGY PROGRESS, INC.,] 

(DUKE ENERGY FLORIDA, INC.,! 

By: 
Title: 
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SCHEDULE I 
Application and Agreement for 

Irrevocable Standby Letter of Credit 
To: ("Lender") 
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Please TYPE information in the fields below. We reserve the right to return illegible applications for clarification. 

Date: 

L/CNo. 

(Lender Use Only) 

Applicant (Full name & address) 

Beneficiaiy (Full name & address) 

The undersigned Applicant hereby requests Lender to issue and transmit by: 
D Overnight Carrier D Teletransmission D Mail D Other: 
Ex.plain: 

an Irrevocable Standby Letter of Credit (the !!."Credit!.!") substantially as set forth below. In issuing the 
Credit, Lender is expressly authorized to make such changes from the terms herein below set forth as 
it, in its sole discretion, may deem advisable. 

Advising Lender (Designate name & address only, if desired) 

Currency and amount in figures: 

Currency and amount in words: 

Expiration Date: 

Charges: the Lender's charges are for our account; all other banking charges are to be paid by beneficial)'. 

Credit to be available for payment against Beneficiaiy's draft(s) at sight drawn on Lender or its correspondent at Lender's option accompanied by the 
following documents: 

D Statement, purportedly signed by the Beneficiaiy, reading as follows (please state below exact wording to appear on the statement): 

D Other Documents 

0 Special Conditions (including, if Applicant has a preference, selection ofUCP as herein defined or ISP98 as herein defined). 
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D Issue substantially in form of attached specimen. (Specimen must also be signed by applicant.) 

Complete only when the Beneficiary (Foreign Lender, or other Financial Institution) is to issue its undertaking based on this Credit. 
D Request Beneficiary to issue and deliver their_(specify type ofundertaking)in favor of for an amount not exceeding the amount specified above, 
effective immediately relative to (specify contract number or other pertinent reference)to expire on . (This date must be at least 15 days prior to 
expiry date indicated above.) It is understood that if the Credit is issued in favor of any bank or other financial or commercial entity which has issued or is to 
issue an undertaking on behalf of the Applicant of the Credit in connection with the Credit, the Applicant hereby agrees to remain liable under this 
Application and Agreement in respect of the Credit (even after its stated expiry date) until Lender is released by such bank or entity. 

Each Applicant signing below affinns that it has fully read and agrees to this Application. (Note: If a bank, trust company, or other financial 
institution signs as Applicant or joint and several co-Applicant for its customer, or if two Applicants jointly and severalty apply, both parties sign below.) 
Documents may be forwarded to the Lender by the beneficiary, or the negotiating bank, in one mail. Lender may forward documents to Applicant's 
customhouse broker, or Applicant if specified above, in one mail. Applicant understands and agrees that this Credit will be subject to the Unifonn Customs 
and Practice for Documentary Credits of the International Chamber of Commerce currently in effect, and in use by Lender ("UCP") or to the International 
Standby Practices of the International Chamber of Commerce, Publication 590 or any subsequent version currently in effect and in use by Lender ("ISP98"). 

(Print or type name of Applicant) (Print or type name of Applicant) 

(Address) (Address) 

Authorized Signature (Title) Authorized Signature (Title) 

Authorized Signature (Title) Authorized Signature (Title) 

Customer Contact: Phone: 

BANK USE ONLY 
NOTE: Application will NOT be processed if this section is not complete. 

Approved (Authorized Signature) Date: 

Approved (Print name and title) City: 

Customer SIC Code: Borrower Def au It Grade: Telephone: 

Charge DDA#: Fee: RC#: CLAS Bank#: CLAS Obligor#: 

Other (please explain): 
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APPROVED FORM OF LETTER OF CREDIT 

IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

BENEFICIARY: 

LADIES AND GENTLEMEN: 
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[EXHIBITG 

WE HEREBY ISSUE OUR IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER , IN FAVOR OF [INSERT BENEFICIARY 
NAME], BY ORDER AND FOR THE ACCOUNT OF [DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY 
OHIO, INC.] [DUKE ENERGY INDIANA, INC.] [DUKE ENERGY KENTUCKY, INC.] DUKE ENERGY PROGRESS, INC.] [DUKE ENERGY FLORIDA, INC.], 
[ON BEHALF OF [INSERT NAME OF [DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE 
ENERGY INDIANA, INC.] [DUKE ENERGY KENTUCKY, INC.] [DUKE ENERGY PROGRESS, INC.] [DUKE ENERGY FLORIDA, INC.J'S AFFILIATE OR 
SUBSIDIARY],] AT SIGHT FOR UP TO U.S. DOLLARS ( UNITED STATES DOLLARS) AGAINST THE FOLLOWING 
DOCUMENTS: 

I) A BENEFICIARY'S SIGNED CERTIFICATE ST A TING "[[DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE 
ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, INC.] [DUKE ENERGY KENTUCKY, INC.]/[INSERT NAME OF [DUKE ENERGY CORPORATION] 
[DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, INC.] [DUKE ENERGY KENTUCKY, INC.] [DUKE 
ENERGY PROGRESS, INC.] [DUKE ENERGY FLORIDA, INC.J'S AFFILIATE OR SUBSIDIARY]] IS IN DEFAULT UNDER ONE OR MORE AGREEMENTS 
BETWEEN [[DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, INC.] 
[DUKE ENERGY KENTUCKY, INC.] [DUKE ENERGY PROGRESS, INC.] [DUKE ENERGY FLORIDA, INC.]/[INSERT NAME OF [DUKE ENERGY 
CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, INC.] [DUKE ENERGY 
KENTUCKY, INC.] [DUKE ENERGY PROGRESS, INC.] [DUKE ENERGY FLORIDA, INC.J'S AFFILIATE OR SUBSIDIARY]] AND [INSERT 
BENEFICIARY'S NAME]." 

OR 

2) A BENEFICIARY'S SIGNED CERTIFICATE STATING "[INSERT BENEFICIARY'S NAME] HAS REQUESTED ALTERNATE SECURITY FROM 
[[DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, INC.] [DUKE 
ENERGY KENTUCKY, INC.] [DUKE ENERGY PROGRESS, INC.] [DUKE ENERGY FLORIDA, INC.]/[INSERT NAME OF [DUKE ENERGY 
CORPORATION] [DUKE 

G-1 



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

Page 145 of! 788 

ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, INC.] [DUKE ENERGY KENTUCKY, INC.J'S AFFILIATE OR 
SUBSIDIARY]] AND [DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY 
INDIANA, INC.] [DUKE ENERGY KENTUCKY, INC.]/(INSERT NAME OF [DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] 
[DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, INC.] [DUKE ENERGY KENTUCKY, INC.] [DUKE ENERGY PROGRESS, INC.] [DUKE 
ENERGY FLORIDA, INC.J'S AFFILIATE OR SUBSIDIARY]] HAS NOT PROVIDED ALTERNATE SECURITY ACCEPTABLE TO [INSERT 
BENEFICIARY'S NAME] AND THIS LETTER OF CREDIT HAS LESS THAN TWENTY DAYS UNTIL EXPIRY." 

AND 

3) A DRAFT STATING THE AMOUNT TO BE DRAWN. 

SPECIAL CONDITIONS: 

I. PART JAL DRAWINGS ARE PERMITTED. 

2. DOCUMENTS MUST BE PRESENTED AT OUR COUNTER NO LATER THAN , WHICH JS THE EXPIRY DATE OF THIS STANDBY 
LETTER OF CREDIT. 

WE HEREBY ENGAGE WITH YOU THAT ALL DRAFTS DRAWN UNDER AND IN COMPLIANCE WITH THE TERMS OF THIS CREDIT WILL BE DULY 
HONORED IF DRAWN AND PRESENTED FOR PAYMENT AT OUR OFFICE LOCATED AT ONOR BEFORE THE EXPIRY 
DATE OF THIS CREDIT. 

EXCEPT AS OTHER WISE EXP RES SLY STATED HEREIN, THIS CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR 
DOCUMENTARY CREDITS, 1993 REVISION, INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

COMMUNICATIONS WITH RESPECT TO THIS STANDBY LETTER OF CREDIT SHALL BE IN WRITING AND SHALL BE ADDRESSED TO US AT 
, SPECIFICALLY REFERRING TO THE NUMBER OF THIS STANDBY LETTER OF CREDIT. 

VERY TRULY YOURS 
[ISSUING BANK]] 
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EXHIBITH 

THIS JOINDER AGREEMENT (this "Agreement"), dated as of , 2011, is entered into between [CAROLINA POWER & LIGHT COMPANY 
D/B/A PROGRESS ENERGY CAROLINAS. INC., a North Carolina corporation][FLORIDA POWER CORPORATION D/8/A PROGRESS ENERGY 
FLORIDA, INC., a Florida corporation] (the "New Borrower") and WELLS FARGO BANK, NATIONAL ASSOCIATION, in its capacity as administrative 
agent (the "Administrative Agent") under that certain Credit Agreement, dated as of November 18, 2011 among Duke Energy Corporation, Duke Energy 
Carolinas, LLC, Duke Energy Ohio, Inc., Duke Energy Indiana, Inc. and Duke Energy Kentucky, Inc., as borrowers, the lenders party thereto, the 
Administrative Agent (as the same may be amended, modified, extended or restated from time to time, the "Credit Agreement") and the other agents party 
thereto. All capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Credit Agreement. 

The New Borrower and the Administrative Agent, for the benefit of the Lenders, hereby agree as follows: 

1. The New Borrower hereby acknowledges, agrees and confirms that, by its execution of this Agreement, the New Borrower will be deemed to 
be a Borrower under the Credit Agreement for all purposes of the Credit Agreement and shall have all of the obligations of a Borrower thereunder, as if it had 
executed the Credit Agreement. The New Borrower hereby ratifies, as of the date hereof, and agrees to be bound by, all of the terms, provisions and 
conditions contained in the Credit Agreement. 

2. The New Borrower represents and warrants that the representations and warranties in Article 4 of the Credit Agreement are true and correct 
as to it as a Borrower on and as of the date hereof. 

3. The address of the New Borrower for purposes of Section 9.0 l of the Credit Agreement is as follows: 

4. This Agreement shall be governed by and construed in accordance \vith the internal Jaws of the State of New York. This Agreement may be 
signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same 
instrument. 
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IN WITNESS WHEREOF, the New Borrower has caused this Agreement to be duly executed by its authorized officer, and the Administrative Agent, 
for the benefit of the Lenders, has caused the same to be accepted by its authorized officer, as of the day and year first above mitten. 

Ackno\vledged and accepted: 

[CAROLINA POWER & LIGHT COMPANY D/B/A PROGRESS ENERGY 
CAROLINAS, INC., a North Carolina corporation][FLORIDA POWER 
CORPORATION D/B/A PROGRESS ENERGY FLORIDA, INC., a Florida 
corporation] 

By: 
Name: 
Title: 

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent 

By: 
Name: 
Title: 

H-2 



PROGRESS ENERGY, INC. CONSENT 

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

Page 148 of 1788 

EXHIBIT I 

Reference is made to that certain Credit Agreement, dated as of November 18, 2011 among Duke Energy Corporation, as a borrower, the other 
borrowers party thereto, the lenders party thereto, Wells Fargo Bank, National Association, as administrative agent, and the other agents party thereto (as the 
same may be amended, modified, extended or restated from time to time, the "Credit Agreement"). All capitalized terms used herein and not otherwise 
defined shall have the meanings set forth in the Credit Agreement. In connection with the Merger, Progress Energy, Inc., a North Carolina corporation, 
hereby acknowledges, agrees and confirms that (a) the "Commitments" (as defined in each of the Existing Progress Credit Agreements) under the Existing 
Progress Parent Credit Agreement shall be terminated in their entirety on the Second Effective Date in accordance with the terms thereof, and (b) the Existing 
Progress Parent LC Facility shall be terminated in is-its entirety on the Second Effective Date in accordance with the terms thereof. 

This consent shall be governed by and construed in accordance with the internal la\vs of the State ofNew York. 

IN WITNESS WHEREOF, Progress Energy, Inc. has caused this consent to be duly executed by its authorized officer as of 

PROGRESS ENERGY, INC., a North Carolina corporation 

By: 
Na.me: 
Title: 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, DC 20549 

FORMS-K 

CURRENT REPORT 
PURSUANT TO SECTION 13 OR 15(d) 

OF THE SECURITIES EXCHANGE ACT OF 1934 

Date of report 
(Date of earliest event reported): February 18, 2015 

DUKE ENERGY CORPORATION 

Delaware 
(State or Other Jurisdiction 

of Incorporation) 

(Exact Name of Registrant as Specified in Charter) 

001-32853 
(Commission 

File No.) 

550 South Tryon Street, Charlotte, North Carolina, 28202 
{Addrcll of principal executive offices., including zip code) 

(704) 594-6200 
(Rcgistr:int's tcl!!phonc numbt?r, including area code) 

20-2777218 
(IRS Employer 

ldcntificntion No.) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

D Written communications pursuant to Rule 425 under the Securities Act (1 7 CFR 230.425) 

D Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-l 2) 

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

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Item 2.02 Results of Operations and Financial Condition 

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

Page 150 of1788 

On February 18, 2015, Duke Energy Corporation issued a news release announcing its financial results fur the fourth quarter ended December 3t,2014. 
A copy of this news release is attached hereto as Exhibit 99.l. The information in Exhibit 99.l is being furnished pursuant to this Item 2.02. 

Item 9.01 Financial Statements and Exhibits 

(d) Exhibits 

99. l News Release issued by Duke Energy Corporation on February 18, 2015 

SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Report to be signed on its behalfby the 
undersigned thereunto duly authorized. 

Dated: February 18, 2015 

DUKE ENERGY CORPORA T!ON 

Isl BRIAND. SAVOY 
Brian D. Savoy 
Senior Vice President, Chief Accounting Officer, and 
Controller 
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Exhibit 99.1 

,,(, DUKE 
c;c:J ENERGY, 

Media Contact: Tom Shiel 
24-Hour: 800.559.3853 

Analysts: Bill Currens 
Office: 704.382.1603 

Feb.18.2015 

Duke Energy reports 2014 adjusted EPS within guidance range and announces 2015 adjusted EPS guidance range 

Company achieves adjusted diluted earnings per share (EPS} of$4.55 in 2014, compared to $4.36 in 2013; reported diluted EPS of$2.66 for 
2014, compared to $3.76 in 2013 

Fourth quarter 2014 adjusted diluted EPS of86 cents, compared to $1.00 for the fourth quarter 2013; fourth quarter 2014 reported diluted 
EPS of14 cents, compared to 97 cents in 2013 

Company establishes 2015 adjusted diluted EPS guidance range of $4.55 to $4.75 and extends its longer-term 4 to 6 percent average annual 
growth objective in adjusted diluted EPS through 2017 

After completing a strategic review of International Energy, the com puny pluns to continue to own und operate the business und hns 
developed a plan to access $2.7 billion in undistributed foreign earnings in a tax efficient manner 

Company in settlement discussions with U.S. government to close the federal grand jury investigation of Duke Energy related to the Dan 
River spill 

CHARLOTTE, N.C. - Duke Energy today announced 2014 full-year adjusted diluted EPS of$4.55, within its adjusted diluted EPS guidance range of$4.50 
to $4.65. Adjusted diluted EPS for 2013 was $4.36. Duke Energy's full-year 2014 reported diluted EPS was $2.66, compared to $3.76 in 2013. 

Fourth quarter 2014 adjusted diluted EPS was 86 cents, compared to $1.00 for fourth quarter 2013. Fourth quarter2014 reported diluted EPS was 14 cents, 
compared to 97 cents for fourth quarter2013. 

On an adjusted EPS basis during the quarter, Regulated Utilities results were impacted by higher operations and maintenance expenses primarily related to 
nuclear outage cost levelization in the Carolinas, as well as timing of fossil plant outages. In the non-regulated businesses, higher PJM capacity revenues for 
the Midwest Generation fleet 
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and increased results from the renewables business were ofiSet by lower earnings at International Energy resulting from the widespread drought in Brazil. 

The company has completed a strategic review of its International Energy business. AB a result, Duke Energy will continue to own, operate and create value 
with the business. Additionally, a plan has been developed giving the company access to $2.7 billion in foreign earnings through 2022. Reported results for 
the quarter include a $3 73 million, or $0.53 per share, tax charge resulting from this plan. This charge has been excluded from the company's adjusted 
diluted EPS results for 2014. 

2 

Additionally, the company is in settlement discussions with the U.S. government related to the ongoing federal grand jury investigation of the February 2014 
Dan River coal ash spill and ash basin operations at other North Carolina coal plants. The company expects a proposed agreement could be reached and filed 
in the next several days for consideration by the court, If approved, the proposed agreement would resolve the ongoing grand jury investigation of the 
company's coal ash basin management. Reported results for the fourth quarter 2014 include a charge of approximately $100 million, or $0.14 per share, 
related to the company's assessment of probable financial exposure related to any agreement. This charge has been excluded from the company's adjusted 
diluted EPS results for 2014. 

"2014 \vas a year of great accomplishment and challenge," said President and CEO Lynn Good. "Our system reliably met record customer demands during the 
2014 polar vortex. Our teams quickly and safely responded to over 1.7 million customer outages following two major ice storms early in the year. 

"We achieved our financial targets for the year and built a platform of growth initiatives to position the company for the future," Good stated. "We completed 
the strategic review of our international businesses and entered into an agreement to sell our Midwest commercial generation business. We also strengthened 
our coal ash management practices in response to the Dan River coal ash incident. 

"We believe we are close to an agreement that, if approved by the court, would resolve the U.S. government's ongoing grand jury investigation into the 
February 2014 Dan River coal ash spill and ash basin operations at other North Carolina coal plants," added Good. 

The company has set its 2015 adjusted diluted EPS guidance range at $4.55 to $4.75 and updated through 2017 its longer-term4 to 6 percent average annual 
growth in adjusted diluted EPS based upon the midpoint of the original 2013 adjusted diluted EPS guidance range of$4.20 to $4.45. 
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In addition to the summary business unit discussion below, a comprehensive table of quarterly and year-to-date adjusted earnings per share drivers compared 
to the prior year are provided on pages 17 and 18. 

The discussion below of fourth-quarter results includes adjusted segment income, which is a non-GAAP financial measure. The tables on pages 26 through 29 
present a reconciliation of reported results to adjusted results. 

Regulated Utilities 

Regulated Utilities recognized fourth quarter 2014 adjusted segment income of$55 l million, compared to $607 million in the fourth quarter 2013, a 
decrease of8 cents per share. These results were driven by higher operations and maintenance expense (-$0.I 0 per share) primarily due to nuclear outage cost 
levelization and the timing of fossil plant outages. 

Full-year 2014 adjusted segment income for Regulated Utilities was $2,897 million, compared to $2,776 million in 2013, an increase of$0.l 7 per share. 

Increased year-to-date results at Regulated Utilities were primarily driven by: 

Favorable \veather (+$0.20 per share) across Duke Energy's service territories 

Higher revenues from increased pricing and riders primarily related to the implementation of revised customer rates, partially offset by higher 
depreciation and amortization expense (+$0.08 per share) 

These favorable drivers were partially offset by: 

Higher operations and maintenance expense (-$0.10 per share) primarily due to higher storm restoration costs, the timing of fossil plant outages 
and nuclear outage cost levelization; partially offset by lower employee benefit costs 

International Energy 

International Energy recognized fourth quarter 2014 adjusted segment income of$72 million, compared to$ l 08 million in the fourth quarter 2013, a 
decrease of$0.05 per share. These results were driven by unfavorable results in Latin America (-$0.06 per share) primarily due to lower volumes and higher 
purchased power costs resulting from poor hydrology in Brazil. 

Full-year 2014 adjusted segment income for International Energy was $428 million, compared to S408 million in 2013, an increase of$0.03 per share. 

International Energy's improved year-to-date adjusted earnings were driven by: 
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Stronger results in Latin America (+$0.03 per share) primarily due to a tax benefit resulting from the reorganization of the company's operations 
in Chile, offset by lower volumes and higher purchased power costs resulting from poor hydrology in Brazil 

Higher results at National Methanol Company (+$0.01 per share) due to a prior-year extended planned maintenance outage 

These favorable drivers were partially offset by unfavorable foreign currency exchange rates (-$0.03 per share) 

Commercial Power 

Commercial Power recognized fourth quarter 2014 adjusted segment income of$32 million, compared to a S3 million adjusted segment loss in the fourth 
quarter 2013, an increase of$0.05 per share. 

Commercial Power's improved quarterly adjusted earnings were primarily driven by: 

4 

Higher results from the Midwest coal and gas generation fleets (+$0.02 per share) primarily due to higher PJM capacity prices, partially offset by 
increased outage costs 

Increased results from the renewables business (+$0.02 per share) due to lower costs and additional renewable investments 

Full-year2014 adjusted segment income for Commercial Power was $109 million, compared to $15 million in 2013, an increase of$0.14 per share. 

Commercial Power's improved year-to-date adjusted earnings were primarily driven by: 

Higher results from the Midwest coal and gas generation fleets (+$0.l 0 per share) primarily due to higher PJM capacity prices, partially offset by 
lower coal margins 

Increased results from the renewables business (+S0.06 per share) due to higher production of the wind and solar portfolio, lower costs, and 
additional renewable investments 

These results were partially offset by lower earnings from Duke Energy Retail (-$0.03 per share). 

Other 

On an adjusted basis, Other primarily includes corporate interest expense not allocated to the business units, results from Duke Energy's captive insurance 
company, other investments, and quarterly income tax Jevelization adjustments. 
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Other recognized a fourth quarter 2014 adjusted net expense of S45 million, compared to net expense of $5 million in the fourth quarter2013. The $0.06 per 
share decrease was primarily driven by income tax levelization adjustments. 

Full-year 2014 adjusted net expense for Other was $216 million, compared to $119 million for2013. The $0.1 S per share decrease was primarily driven by 
higher income taxes, including a prior-year state tax benefit. 

On a consolidated basis, the company experienced a fourth-quarter 2014 adjusted effective tax rate of approximately 30 percent, compared to approximately 
31 percent in the prior year. The company experienced an adjusted effective tax rate of approximately 32 percent for full-year2014, compared to 
approximately 33 percent in 2013. Adjusted effective tax rate is a non-GAAP financial measure. The tables on pages 30 and 31 present a reconciliation of 
reported effective tax rate to adjusted effective tax rate. 

2014 accounting matters 

Midwest generation sale 

Following the announcement of the sale of the nonregulated Midwest generation business to Dynegy in the third quarter 2014, this business was reclassified 
as discontinued operations for accounting purposes. Despite this accounting designation, financial results from this business will remain in Duke Energy's 
adjusted earnings, adjusted diluted EPS and adjusted segment income until the close of the transaction. 

International tax charge 

International Energy has declared a taxable dividend of its historical undistributed foreign earnings in the fonn ofa note distribution of$2.7 billion, 
providing Duke Energy the ability to repatriate up to $2.7 billion of cash from the International operations to the United States in a tax efficient manner. 
Duke Energy is required to accrue U.S. income taxes on this dividend declaration. U.S. taxes are computed based upon the 35 percent U.S. federal tax rate 
offset by any applicable foreign tax credits. As a result of the decision to repatriate historical foreign earnings, Duke Energy recognized a $373 million tax 
charge in the fourth quarter of2014. This charge is excluded from the company's adjusted diluted earnings per share results for 2014. 

U.S. government grand jury investigation 

The company is in settlement discussions with the U.S. government related to the ongoing federal grand jury investigation of the February 2014 Dan River 
coal ash spill and ash basin operations at other North Carolina coal plants. Reported results for the fourth quarter 2014 include a charge of approximately 
S l 00 million, or 14 cents per share, related to the company's assessment of probable financial exposure related to any agreement. This charge is excluded 
from the company's adjusted diluted EPS results for 2014. 
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An earnings conference call for analysts is scheduled for 10 a.m. ET today to discuss Duke Energy's financial performance for the quarter and other business 
updates. 

The conference call will be hosted by Lynn Good, president and chief executive officer, and Steve Young, executive vice president and chief financial 
officer. 

6 

The call can be accessed via the investors' section (http://www.duke-energy.com/investors/) of Duke Energy's website or by dialing 877-723-9502 in the 
United States or 719-325-4910 outside the United States. The confirmation code is 1855209. Please call in 10 to 15 minutes prior to the scheduled start time. 

A replay of the conference call will be available until 1 p.m. ET, Feb. 28, 2015, by calling 888-203-1112 in the United States or 719-457-0820 outside the 
United States and using the code 1855209. A replay and transcript also will be available by accessing the investors' section of the company's website. 

Special Items and Non-GAAP Reconciliation 

Special items affecting Duke Energy's adjusted diluted EPS for quarterly and full-year results in 2014 and 2013 include: 

4Ql014 4Ql013 
Arter-Tax EPS EPS 

(ln millions, except pcr-shnrc amounts) Amount Impact Impact 
Fourth Quarter 2014 

International Tax Adjustment s (373) $ (0.53) 
Litigation Reserve $ (102) $ (0.14) 
Costs to Achieve, Progress Energy merger s (20) $ (0.03) 
Discontinued operations (1)(2) $ (18) $ (0.02) 

Fourth Quarter 2013 
Costs to achieve, Progress Energy merger $ (45) $ (0.06) 
Crystal River Unit 3 Impairment $ (35) $ (0.05) 
Asset Sales $ 50 $ 0.07 
Litigation Reserve $ 17 $ 0.02 
Discontinued operations (1)(3) !______®. $(0.01) 

Total diluted EPS impact $ (0.72) $ (0.03) 

(1) Reported discontinued operations includes the Midwest generation impairment, the economic hedges (mark-to-market) ofMidwest generation, and 
operating results of the Midwest generation business. 

(2) Represents the Midwest generation operation results reported as discontinued operations ofS(0.04) per diluted share, partially offset by tax benefit 
related to the sale but not reported as discontinued operations ofS0.02 per diluted share, which are treated as a special item and reflected in adjusted 
diluted EPS. 

(3) Represents Midwest generation operation results reported as discontinued operations ofS(0.02) per diluted share, partially offset by elimination entries 
of$0.0 I per diluted share, which are treated as a special item and reflected in adjusted diluted EPS. 
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Full-Year 2014 
International Tax Adjustment 
Costs to achieve, Progress_ Energy merger 
Litigation Reserve 
Asset Impairments 
Economic Hedges (Mark-to-Mar_ket) 
Asset sales 
Discontinued operations (1)(2) 

Full-Year 2013 
Crystal River Unit 3 Impairment 
Costs to achieve, Progress Energy merger 
Nuclear Development Charges 
Litigation Reserve 
Asset Sales 
Discontinued operations (1)(3) 

Total diluted EPS impact 
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2014 2013 
After-Tllx EPS EPS 
Amount Impact Impact ---· 

$ (3 73) $(0.53) 
$ (127) $(0.18) 
$ (I 02) $(0.14) 
$ (59) $(0.08) 
$ (6) $(0.01) 
$ 9 $ 0.01 
s (677) $(0.96) 

$ (215) S(0.31) 
s (184) S(0.26) 
$ (57) $(0.08) 
s (14) S(0.02) 
$ 50 S O.QJ 
$ 5 S-

$(1.89) $(0.60) 

(l) Reported discontinued operations includes the Midwest generation impairment, the economic hedges (mark-to-market) ofMidwest generation, and 
operating results of the Midwest generation business. 

(2) Represents reported loss from discontinued operations of$(0.80) per diluted share, the Midwest generation operation results reported as discontinued 
operations of$(0.l 6) per diluted share, and elimination entries of $(0.02) per diluted share, partially offset by tax benefit related to the sale but not 
reported as discontinued operations of$0.02 per diluted share, which are treated as a special item and reflected in adjusted diluted EPS. 

(3) Represents reported income from discontinued operations of$0.l 3 per diluted share, net of the Midwest generation operation results reported as 
discontinued operations of$(0.l l) per diluted share and elimination entries of$(0.02) per diluted share, which are treated as a special item and 
reflected in adjusted diluted EPS. 

Reconciliation of reported to adjusted diluted EPS for the quarter: 

Diluted EPS, as reported 
Adjustments to reported EPS: 

Diluted EPS impact of special items and discontinued operations (net of tax) 

Diluted EPS, adjusted 

Reconciliation of reported to adjusted diluted EPS for the year: 

Diluted EPS, as reported 
Adjustments to reported EPS: 

Diluted EPS impact of special items and discontinued operations (net of tax) 

Diluted EPS, adjusted 

4Q2014 
EPS 

$ 0.14 

$ 0.72 

$ 0.86 

2014 
EPS 

$2,66 

$1.89 
$4.55 

4Q2013 
EPS 

$ 0.97 

$ 0.03 
$ 1.00 

2013 
EPS 

$3.76 

!.QiQ. 
$4.36 

7 
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Management evaluates financial perfonnance in part based on the non-GAAP financial measures, adjusted earnings and adjusted diluted earnings per share 
(EPS). These items are measured as income from continuing operations net of income (loss) attributable to noncontrolling interests, adjusted for dollar and 
per share impact of mark-to-market impacts of economic hedges in the Commercial Power segment and special items including the operating results of the 
nonregulated Midwest generation business (Disposal Group) classified as discontinued operations for GAAP purposes. Special items represent certain charges 
and credits, which management believes will not be recurring on a regular basis, although it is reasonably possible such charges and credits could recur. N3 
result of the agreement in August of2014 to sell the Disposal Group to Dynegy, the operating results of the Disposal Group are classified as discontinued 
operations, including a portion of the mark-to-market adjustments associated with derivative contracts, Management believes that including the operating 
results of the Disposal Group classified as discontinued operations better reflects its financial performance and therefore has included these results in adjusted 
earnings and adjusted diluted BPS. Derivative contracts are used in Duke Energy's hedging ofa portion of the economic value of its generation assets in the 
Commercial Power segment. The mark-to-market impact of derivative contracts is recognized in GAAP earnings immediately and, if associated with the 
Disposal Group, classified as discontinued operations, as such derivative contracts do not qualify for hedge accounting or regulatory treatment. The 
economic value of generation assets is subject to fluctuations in fair value due to market price volatility of input and output commodities (e.g. coal, 
electricity, natural gas). Economic hedging involves both purchases and sales of those input and output commodities related to generation assets. Operations 
of the generation assets are accounted for under the accrual method. Management believes excluding impacts of mark-to-market changes oft he derivative 
contracts from adjusted earnings until settlement better matches the financial impacts of the derivative contract with the portion of economic value of the 
underlying hedged asset. Management believes the presentation of adjusted earnings and adjusted diluted EPS provides useful information to investors, as it 
provides them an additional relevant comparison of Duke Energy's performance across periods. Management uses these non-GAAP financial measures for 
planning and forecasting and for reporting results to the Board of Directors, employees, shareholders, analysts and investors concerning Duke Energy's 
financial performance. Adjusted diluted EPS is also used as a basis for employee incentive bonuses. The most directly comparable GAAP measures for 
adjusted earnings and adjusted diluted EPS are Net Income Attributable to Duke Energy Corporation and Diluted EPS Attributable to Duke Energy 
Corporation common shareholders, which include the dollar and per share impact of special items, mark-to-market impacts of economic hedges in the 
Commercial Power segment and discontinued operations. 

Management evaluates segment performance based on segment income. Segment income is defined as income from continuing operations net of income 
attributable to noncontrolling interests. Segment income, as discussed below, includes intercompany 
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revenues and expenses that are eliminated in the Consolidated Financial Statements. Management also uses adjusted segment income as a measure of 
historical and anticipated future segment performance. Adjusted segment income is a non-GAAP financial measure, as it is based upon segment income 
adjusted for the mark-to-market impacts of economic hedges in the Commercial Power segment and special items, including the operating results of the 
Disposal Group classified as discontinued operations for GAAP purposes. Management believes the presentation of adjusted segment income as presented 
provides useful information to investors, as it provides them with an additional relevant comparison ora segment's performance across periods. The most 
directly comparable GAAP measure for adjusted segment income is segment income, which represents segment income from continuing operations, including 
any special items and the mark-to-market impacts of economic hedges in the Commercial Power segment. 

Due to the forward-looking nature of any forecasted adjusted earnings guidance, information to reconcile this non-GAAP financial measure to the most 
directly comparable GAAP financial measure is not available at this time, as management is unable to project all special items or mark-to-market adjustments 
for future periods. The earnings guidance range assumptions for 2015 include a half-year of earnings contributions from the nonregulated Midwest 
generation business, which management has entered into an agreement to sell. Irrespective of discontinued operations accounting treatment, operating results 
from the nonregulated Midwest generation business will be included in Duke Energy's adjusted earnings, adjusted diluted EPS, and adjusted segment 
income until the close of the transaction. 

Due to the forward-looking nature of any forecasted adjusted segment income or adjusted Other net expenses and any related growth rates for future periods, 
information to reconcile these non-GAAP financial measures to the most directly comparable GAAP financial measures is not available at this time, as the 
company is unable to forecast all special items, the mark-to-market impacts of economic hedges in the Commercial Power segment, or any amounts that may 
be reported as discontinued operations or extraordinary items for future periods. 

Duke Energy is the largest electric power holding company in the United States with n:iore than $115 billion in total assets. Its regulated utility operations 
serve approximately 7.2 million electric customers located in six states in the Southeast and Midwest. Its commercial power and international business 
segments own and operate diverse power generation assets in North America and Latin America, including a growing portfolio of renewable energy assets in 
the United States. 

Headquartered in Charlotte, N.C., Duke Energy is a Fortune 250 company traded on the New York Stock Exchange under the symbol DUK. More information 
about the company is available at duke-energy .com. 
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This document includes forward-looking statements within the meaning of Section 27 A of the Securities Act of 1933 and Section 2 lE of the Securities 
Exchange Act of 1934. Forward-looking statements are based on management's beliefs and assumptions. 

IO 

These forward-looking statements are identified by tenns and phrases such as "anticipate," "believe," "intend," "estimate," "expect," "continue," "should," 
"could," "may," "plnn," "project," "predict," "will," "potential," "forecast," "target," "outlook," "guidance," and similar expressions. Forward-looking 
statements involve risks and uncertainties that may cause actual results to be materially different from the results predicted. Factors that could cause actual 
results to differ materially from those indicated in any forward-looking statement include, but are not limited to: state, federal and foreign legislative and 
regulatory initiatives, including costs of compliance with existing and future environmental requirements or climate change, as well as rulings that affect cost 
and investment recovery or have an impact on rate structures or market prices; the extent and timing of the costs and liabilities relating to the Dan River ash 
basin release and future regulatory changes related to the management of coal ash; the ability to recover eligible costs, including those associated with future 
significant weather events, and earn an adequate return on investment through the regulatory process; the costs of decommissioning Crystal River Unit 3 
could prove to be more extensive than is currently identified and all costs may not be fully recoverable through the regulatory process; the risk that the credit 
ratings of the combined company or its subsidiaries may be different from what the companies expect; costs and effects oflegal and administrative 
proceedings, settlements, investigations and claims; industrial, commercial and residential growth or decline in service territories or customer bases resulting 
from customer usage patterns, including energy efficiency effort and use of alternative energy sources including self-generation and distributed generation 
technologies; additional competition in electric markets and continued industry consolidation; political and regulatory uncertainty in other countries in 
which Duke Energy conducts business; the influence of weather and other natural phenomena on operations, including the economic, operational and other 
effects of severe storms, hurricanes, droughts and tornadoes; the ability to successfully operate electric generating facilities and deliver electricity to 
customers; the impact on facilities and business from a terrorist attack, cyber security threats, data security breaches and other catastrophic events; the 
inherent risks associated with the operation and potential construction of nuclear facilities, including environmental, health, safety, regulatory and financial 
risks; the timing and extent of changes in commodity prices, interest rates and foreign currency exchange rates and the ability to recover such costs through 
the regulatory process, where appropriate, and their impact on liquidity positions and the value of underlying assets; the results of financing efforts, 
including the ability to obtain financing on favorable terms, which can be affected by various factors, including credit ratings and general economic 
conditions; declines in the market prices of equity and 
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fixed income securities and resultant cash funding requirements for defined benefit pension plans, other post-retirement benefit plans, and nuclear 
decommissioning trust funds; changes in rules for regional transmission organizations, including changes in rate designs and new and evolving capacity 
markets, and risks related to obligations created by the default of other participants; the ability to control operation and maintenance costs; the level of 
creditworthiness ofcounterparties to transactions; employee workforce factors, including the potential inability to attract and retain key personnel; the 
ability of subsidiaries to pay dividends or distributions to Duke Energy Corporation holding company (the Parent); the performance of projects undertaken 
by our non regulated businesses and the success of efforts to invest in and develop new opportunities; the effect of accounting pronouncements issued 
periodically by accounting standard-setting bodies; the impact of potential goodwill impainnents; the ability to reinvest retained earnings of foreign 
subsidiaries or repatriate such earnings on a tax-free basis; and the ability to successfully complete future merger, acquisition or divestiture plans. 

Additional risks and uncertainties are identified and discussed in Duke Energy's and its subsidiaries' reports filed with the SEC and available at the SEC's 
website at www.sec.gov. In light of these risks, uncertainties and assumptions, the events described in the forward-looking statements might not occur or 
might occur to a different extent or at a different time than Duke Energy has described. Duke Energy undertakes no obligation to publicly update or revise 
any forward-looking statements, whether as a result of new infonnation, future events or otherwise. 

### 
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(!11 millions, except per-share amounts and where noled) 

Earnings Per Share- Basic and Diluted 

December 2014 
QUARTERLY IIlGHLJGHTS 

(Unaudited) 

Income from continuing operations attributable to Duke Energy Corporation common shareholders 
Basic 
Diluted 

Income (Loss) from.discontinued operations attributable to Duke Energy Corporation common 
shareholders 

Basic 
Diluted 

Net income attributable to Duke Energy Corporation common shareholders 
Basic 
Diluted 

Weighted-Average Shares Outstanding 
Basic 
Diluted 

SEGMENT INCOME (LOSS) BY BUSINESS SEGMENT 
Regulated Utilities(a)(b)(c) 
International Energy(d) 
Commercial Powerle) 

Total Reportable Segment Income 
Other Net (Expense) Jncome(f)(g)(h) 
Intercompany Eliminations 
Income (Loss) from Discontinued Operations, net of tax 

Net Income Attributable to Duke Energy Corporation 

CAPITALIZATION 
Total Common Equity 
Totnl Debt 

Total Debt 
Book Value Per Share 
Actual Shares Outstanding 

CAPITAL AND INVESTMENT EXPENDITURES 
Regulated Utilities 
Intemntional Energy 
Commercial Power 
Other 

Total Capital and Investment Expenditures 

Note: Prior period activity reflects reclassifications due to the impact of discontinued operations. 
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Three Months Ended Years Ended 
December 31, Dcccmbcr31, 

2014 -2.!!.!.L_ 2014 2Q.!.L 

$ 0.14 $ 0.97 s 3.46 $ 3.64 
$ 0.14 $ 0.97 s 3.46 $ 3.63 

s $ s (0.80) $ 0.13 
$ $ s (0.80) $ 0.13 

$ 0.14 $ 0.97 $ 2.66 $ 3.77 
$ 0.14 $ 0.97 $ 2.66 $ 3.76 

707 706 707 706 
707 706 707 706 

$ 449 $ 572 $ 2,795 $ 2,504 
(JO I) 108 55 408 

__ 1_5. ____Qi) ___ill) ~ 
163 646 2,795 2,824 
(65) 40 (334) (238) 
(J) (2) (IO) (12) 
2 4 ~ 91 

L..12 ~ L!.S, ~ 

49% 50% 
51% 50% 

$42,534 $41,095 
$ 57.82 $ 58.65 

707 706 

$ 1,387 $ 1,476 $ 4,744 s 5,049 
27 23 67 67 

23 I 158 555 268 
____il __ 4_3 ___!B 223 

~ L!l22 ~ ~ 

(a) Includes a litigation reserve of $102 million for the three months and year ended December 31, 2014, related to the federal grand jury investigation of 
the February 2014 Dan River coal ash spill and ash basin operations at other North Carolina coal plants. 

(b) Includes an impairment and other charges of $35 million for the three months ended December 31, 2013 (net of tax of $22 million), and $215 million 
for the year ended December 31, 2013 (net of tax of St 37 million), related to the Crystal River Unit 3 Nuclear Station. 

(c) Includes impainnent charges of$57 million for the year ended December 31, 2013 related to nuclear development costs (net of tax of$30 million). 
(d) Includes tax adjustment of$3 73 million for the three months and year ended December 31, 2014 related to deferred tax impact resulting from a 

dividend declaration of International Energy historical undistributed earnings. 
(e) Includes an impninnent charge of$59 million for the year ended December 31, 2014, related to reducing the carrying value ofOVEC to zero, (net of 

tax of$35 million). 
(t) Includes a gain from asset sales of$65 million for the three months and year ended December 31, 2013 (net of tax of$40 million). 
(g) Includes cost to achieve the Progress merger of$20 million for the three months ended December 31, 2014 (net of tax of$13 million), and S 127 

million for the year ended December 31, 2014 (net of tax of$78 million). 
(h) Includes cost to achieve the Progress mergerof$45 million for the three months ended December 31, 2013 (net of tax of$27 million), and S 184 

million for the year ended December 31, 2013 (net of tax of$ l l3 million). 

12 
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December 2014 
QUARTERLY HIGHLIGHTS 

(Unaudited} 

Three l\fonths Ended Yeo.rs Ended 
December 31, December JI, 

(!11 milfions, e.>:cee,r far GWJi and MW amounts) --1!!.!L -2!!!.L 2014 2013 
REGULATED UTILITIES 

Operating Revenues $ 5,197 $ 5,144 $ 22,271 $ 20,910 
Operating Expenses(o.}(b)(c) 4,219 J,990 17,026 16,126 
Gains on Sales of Other Assets, net 2 1 4 7 

Operating Income 980 1,155 5,249 4,791 
Other Income and Expenses 61 55 267 221 
Interest Expense 277 273 1,093 986 

Income Before Income Taxes 764 937 4,423 4,026 
Income Tax Expense(tl)(e) ____ill_ _lli 1,628 1,522 . 

Segment Income ~ $ 572 $ 2,795 $ 2,504 

Depreciation and Amortization $ 684 s 628 $ 2,759 $ 2,323 

Duke Energy Carolinas GWh sales 20,295 20,407 87,645 85,790 
Duke Energy Progress_GWh sales 15,477 14,443 62,871 60,204 
Duke Energy Florida GWh sales 8,652 8,842 38,703 37,974 
Duke Energy Ohio GWh sales 5,967 5,990 24,735 24,557 
Duke Energy Indiana GWh sales 7,880 8,526 33,433 33,715 

Total GWh sales 58,271 58.208 247,387 242,240 
Net Proportional MW Capacity in Operation 49,600 49,607 

INTERNATIONAL ENERGY 
Operating Revenues $ 306 $ 378 $ 1,417 $ 1,546 
Operating Expenses 247 235 1,007 1,000 
(Loss) Gains on Sales of Other Assets, net __ J.!) __ J 6 J 
Operating Income 58 146 416 549. 
Other Income and Expenses 38 JO 190 125 
Interest Expense 22 __ 2_6 93 86. 
Income Before Income Taxes 74 150 513 588 
Income Tax Expense(f) 375 38 449 166 
Less: Income Attributable to Noncontrolling Interests 4 9 14 
Segment (Loss) Income .LQQ.!.) . ~ $ 55 $ 408 

Depreciation and Amortization $ 23 $ 25 $ 97 s 100 

Sales,GWh 4,815 5,562 18,629 20,306 
Proportional MW Capacity in Operation 4,340 4,600 

COMMERCIAL POWER 
Operating Revenues $ 60 $ 71 $ 255 s 260 
Operating Expenses(g) 86 117 441 425 
Losses on Sales of Other Assets, net ___Qi) (23) 

Operating Loss (26) (70) (186) (188) 
Other Income and Expenses 3 4 18 13 
Interest Expense __ 1_7 __ 1_6 58 61 
Loss Before Income Taxes (40) (82) (226) (236) 
Income Tax Beneflt(h) ___ill.) _J~§) (171) (148) 

Segment Income (Loss) L..J2. ~ $ (55) $ (88) 

Depreciation and Amortization $ 22 $ 27 $ 92 $ 110 

Actual Coal-fired Plant Production, GWh(i) 378 867 1,644 
Actual Renewable Plant Production, GWh __l.d2Q. -1..di2. 5,462 5 111 
Actual Plant Production, GWh __l.d2Q. -1BJ.. 6,329 6,755 

Net Proportional MW Capacity in Operation 
1,370 2,031 

OTHER 
Operating Revenues $ 26 $ 38 $ 105 $ 175 
Operating ExpensesU)(k) 53 73 322 457 
Gains (Losses) on Sales of Other Assets, netO) 4 1 6 (3) 
Operating Loss (23) (34) (211) (285) 
Other Income and Expenses 12 124 45 13 1 
Interest Expense __ 9_8 ~ 400 416 

Loss Before Income Taxes (109) (18) (566) (570) 
Income Tax Benefit(m)(n)(o) (47) (59) (23 7) (335) 
Less: Income Attributable to Noncontrolling Interests J 1 5 3. 

Segment Net (Expense) Income L_ill.l L-1Q. $ (334) $ (238) 
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Depreciation and-Amortization $ 32 $ 33 $ 118 $ 135 

Note: Prior period activity reflects reclassificaitons due to the impact of discontinued operations. 

(a) Includes a litigation reserve of$ I 02 million for the three months and year ended December 31, 2014, related to the federal grand jury investigation of 
the February 2014 Dan River coal ash spill and ash basin operations at other North Carolina coal plants. 

(b) Includes pre-tax impairment and other charges of$57 million for the three months ended December 31, 2013, and $352 million for the year ended 
December 31, 2013, related to the Crystal River Unit 3 Nuclear Station. 

(c) Includes pre-tax impairment charges of$87 million for the year ended December 31, 2013, related to nuclear development costs. 
(d) Includes a tax benefit of$22 million for the three months ended December 31, 2013, and $13 7 million for the year ended December 31, 2013, on the 

impainnent and other charges related to the Crystal River Unit 3 Nuclear Station. 
(e) Includes a tax benefit of$30 million for the year ended December31, 2013, on the impainnent related to nuclear development costs. 
(I) Includes a tax adjustment of$373 million related to deferred tax impact resulting from the decision to repatriate all cumulative historic undistributed 

foreign earnings for the three months and year ended December 31, 2014. 
(g) Includes a pre-tax impainnent charge of $94 million for the year ended December 31, 2014, related to reducing the carrying value ofOVEC to zero. 
(h) Includes a tax benefit of$35 millions for the year ended December 31, 2014, on the impainnent related to reducing the carrying value ofOVEC to zero. 
(i) Includes Commercial Power's coal-fired plant production from plants not included the Disposal Group. 
G) Includes costs to achieve the Progress merger of$33 milion for the three months ended December 31, 2014, and $198 million for the year ended 

December 31, 2014. 
(k) Includes costs to achieve the Progress Energy merger of$77 million for the three months ended December 31, 2013, and $352 million for the year 

ended December 31, 2013. 
(I) Includes a gain from asset sales of$ I 05 million for the three months and year ended December 31, 2013, 
(m) Includes tax benefit related to costs to achieve the Progress merger of$13 million for the three months ended December 31, 2014, and $78 million for 

the year ended December3l,2014. 
(n) Includes tax benefit related to costs to achieve the Progress merger ofS27 million for the three months ended December 31, 2013, and $113 million for 

the year ended December 31, 2013. 
(o) Includes tax expense of$40 million for the three months and year ended December 31, 2013, on a gain from asset sales. 
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DUKE ENERGY CORPORATION 
CONSOLIDATED STATEMENTS OF OPERATIONS 

(Unaudited) 

Operating Revenues 
Regulated electric 
Non regulated electric, natural gas, and other 
Regulated natural gas 

Total operating revenues 

Operating Expenses 

(In millions, except per-share amounts) 

Fuel used in electric generation and purchased power- regulated 
Fuel used in electric generation and purchased power- nonregulated 
Cost of natural gas and other 
Operation, maintenance and other 
Depreciation and amortization 
Property and other taxes 
Impainnent charges 

Total operating expenses 
Gains (Losses) on Sales of Other Assets and Other, net 

Operating Income 
Other Income and Expenses 

Equity in earnings of unconsolidated affiliates 
Gains on sales of unconsolidated affiliates 
Other income and expenses, net 

Total other.income and expenses 
Interest Expense 
Income From Continuing Operations Before Income Taxes 
Income Tax Expense from Continuing Operations 
Income From Continuing Operations 
(Loss) Income From Discontinued Operations, net or tax 
Net Income 
Less: Net Income Attributable to Noncontrolling Interests 
Net Income Attributnble to Duke Energy Corporation 

Earnings Per Share-Basic and Diluted 
Income from continuing op~rations attributable to Duke Energy Corporation common shareholders 

Basic 
Diluted 
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Years Ended December 31, 
2014 2013 20[2 ---· 

$21,550 $20,329 $15,515 
1,802 1,916 1,928 

__ill 511 ~ 
23,925 22,756 17,912 

7,686 7,108 5,582 
533 540 651 
248 224 215 

5,856 5,673 4,787 
3,066 2,668 2,145 
1,213 1,274 965 

__ 8_1 ____m ---22§. 
18,683 17,886 __12,Q!J. 

__ 1_6 ___fill 10 
5,258 4,854 -1m 

130 122 148 
17 100 22 

351 262 --121 
_____ill. __iM ~. 

1,622 ~ 1,244 

4,134 3,795 2,234 

~ ___!2Q2. ~ 
2,465 2,590 __!fll. 

_illi) 86 ---11..!. 
1,889 2,676 1,782 

6 __ 1_1 __ 1_4 

~ $ 2,665 ~ 

$ 3.46 $ 3.64 $ 2.77 
$ 3.46 $ 3.63 s 2.77 

(Loss) Income from discontinued operations attributable to Duke Energy Corporation common shareholders 
Basic $ (0.80) $ 0.13 s 0.30 
Diluted 

Net Income attributable to Duke Energy Corporation common shareholders. 
Basic 
Diluted 

Weighted-average shares outstanding 
Basic 
Diluted 

14 

$ (0.80) 

$ 2.66 
$ 2.66 

707 
707 

$ 0.13 s 0.30 

$ 3.77 s 3.07 
$ 3.76 s 3.07 

706 574 
706 575 
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ASSETS 
Current Assets 
Cash and cash equivalents 
Short-tenn investments 

DUKE ENERGY CORPORATION 
CONSOLIDATED BALANCE SHEETS 

(Unaudited) 
(In millions) 

Receivables (net of allowance for doubtful accounts of$ l 7 at December 31, 2014 and $30 at December 31, 2013) 
Restricted receivables of variable interest entities (net of allowance for doubtful accounts of$5 l at December 31, 2014 

and $43 at December 31, 2013) 
Inventory 
Assets held for sale 
Regulatory assets 
Other 

Total current assets 
Investments and Other Assets 
Investments in equity method unconsolidated affiliates 
Nuclear decommissioning trust funds 
Goodwill 
Assets held for sale 
Other 

Total investments and other assets 

Property, Plant nnd Equipment 
Cost 
Accumulated depreciation and amortization 
Generation facilities to be retired, net 

Net property, plant and equipment 

Regulatory Assets and Deferred Debits 
Regulatory assets 
Other 

Total regulatory assets and deferred debits 

Total Assets 

LIABILITIES AND EQUITY 
Current Liabilities 
Accounts payable 
Notes payable and commercial paper 
Taxes accrued 
Interest accrued 
Current maturities oflong-tenn debt 
Liabilities associated with assets held for sale 
Regulatory liabilities 
Other 

Total current liabilities 

Long-term Debt 
Deferred Credits and Other Liabilities 
Deferred income taxes 
Investment tax credits 
Accrued pension and other post-retirement benefit costs 
Liabilities associated with assets held for sale 
Asset retirement obligations 
Regulatory liabilities 
Other 

Total deferred credits and other liabilities 

Commitments and Contingencies 

Equity 
Common stock, $0.00 l par value, 2 billion shares authorized; 707 million and 706 million shares outstanding at 

December 31, 2014 and December 31, 2013, respectively 
Additional paid-in capital 
Retained earnings 
Accumulated other comprehensive loss 

Total Duke Energy Corporation stockholders' equity 
Noncontrolling interests 

Total equity 

Total Liabilities and Equity 

15 

December 3 ! , December 31, 
2014 2013 

$ 2,036 s 1,501 
44 

791 1,286 

1,973 1,719 
3,459 3,250 

364 
1,115 895 
1,837 1,821 

11,575 10,516 

358 390 
5,546 5,132 

16,321 16,340 
2,642 107 
3,008 3,432 

27,875 25.401 

104,861 103,115 
(34,824) (33,625) 

9 

70.046 69,490 

11,042 9,191 
171 181 

11,213 9,372 

$ 120,709 $ 114,779 

$ 2.271 $ 2,391 
2,514 839 

569 551 
418 440 

2,807 2,104 
262 7 
204 316 

2,188 1,996 
11,233 8,644 
37,213 38,152 

13,423 12,097 
427 442 

1,145 1,322 
35 66 

8,466 4,950 
6,193 5,949 
1,675 1,749 

31,364 26,575 

I I 
39,405 39,365 

2,012 2,363 
(543) (399) 

40,875 41,330 
24 78 

40,899 41,408 

$ 120,709 $ 114,779 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
(Unaudited) 

CASH FLOWS FROM OPERATING ACTIVITIES 
Net Income 

(In millions) 

Adjustments to reconcile net income to net cash provided by operating activities: 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES 
Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 
Net cash used in financing activities 

Net increase in cash and cash equivalents 
Cash and cash equivalents at beginning of period 

Cash and cash equivalents at end ofperiod 

16 

Years Ended 
December 31, 

2014 2013 

$ 1.889 $ 2,676 
4.697 3,706. 

6.586 6.382 

(5.373) (4.978) 

_Jill) (l ,327) 

535 77 
....!.2Ql 1.424 

$ 2,036 ~. 



DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

December 2014 QTDvs. Prior Year 

Regulated lnternntion11l 
($per share) Utilities Encrgl 
2013 QTD Reported Earnings Per Share, Diluted L....Q!! $ 0.15 

Crystal River Unit 3 Charges 0.05 
Costs to Achieve, Progress Merger 
Asset Sales 
Litigation Reserve 
Midwest Generation Operations (offset in Discontinued Operations) 
Discontinued Operations 

2013 QTD Adjusted Earnings Per Share, Diluted $ 0.86 $ 0.15 

Pricing and Riders (a) 0.05 

Volume (0.0 I) 

Operation and Maintenance, net ofrecoverables (b) (0.10) 

Latin America, including Foreign Exchange Rates (c) (0.06) 

National Methanol Company 0.01 

Midwest Generation (d) 

Duke Energy Renewables 

Interest Expense 

Change in effective income tax rate 0.04 

Other(e) ~) 
2014 QTD Adjusted Earnings Per Share, Diluted ~ $ 0.10 

International Tax Adjustment (0.53) 
Litigation Reserve (0.14) 
Costs to Achieve, Progress Merger 
Midwest Generation Operations (offset in Discontinued Operations) 
Discontinued Operations 

2014 QTD Reported Earnings Per Sh~re, Diluted $ 0.64 $ io.43) 

Note 1: Earnings Per Share amounts are calculated using the consolidated effective income tax rate. 
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Commercial 
Power Other Consolidated 

$ (0.05) $ 0.05 $ 0.97 

0.05 
0.06 0.06 

0.02 (0,09) (0,07) 
(0.02) (0.02). 

0.03 (0.01) 0.02 
(0.01) 

$ $(0.01) $ LOO 

0.05 

(0.0 I) 

(0.10) 

(0.06) 

0.01 

0,02 0.02 

0.02 0.02 

0.01 0.01 

(0.06) (0.02) 

0.01 JQ,Ql) (0.06) 

$ 0.05 $(0.07) $ 0.86 

(0.53) 
(0.14) 

(0.03) (0.03) 
(0.04) (0.04) 
0.02 0.02 

$ 0.03 $(0.10) $ 0.14 

Note 2: Adjusted and Reported Earnings Per Share amounts by segment may not recompute from other published schedules due to rounding. 
Note 3: Prior period reflects reclassifications due to the impact of discontinued operations. 

(a) Primarily due to the September 2013 implementation of revised base rates for Duke Energy Carolinas (+$0.01), the implementation of the year two 
step-up from the 2013 rate case for Duke Energy Progress (+$0.01) and the January I, 2014 implementation of new rates for Duke Energy Florida 
(+$0.01). 

(b) Primarily due to lower benefit from the prior-year adoption of nuclear outage levelization costs (-$0.06) and the timing of fossil plant outages (-$0.06). 
(c) Primarily driven by unfavorable results in Brazil (-$0.06) due to lower volumes and higherpun:hased power costs resulting from poor hydrology. 
(d) Primarily due to higher PJM capacity revenues (+$0.05), partially offset by higher operations and maintenance costs for Midwest generation operations 

(-$0.02) due to outage costs. 
(e) Amount for Regulated Utilities includes higher non-income taxes (-$0.05) and an increase in depreciation and amortization expense (-$0.03) primarily 

due to the prior-year reduction in the cost of removal component of amortization expense for Duke Energy Florida, partially offset by higher wholesale 
net margins, including new contracts (+$0.01). 

17 



DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

December 2014 YTD vs. Prior Year 

Regulated International 
(S per share) Utilities Energy 
2013 YTD Reported Earnings Per Share, Diluted $ 3.54 $ 0.58 

Crystal River Unit 3 Charges 0.31 
Nuclear Development Charges 0.08 
Costs to Achieve, Progress Merger 
Litigation Reserve 
Midwest Generation Operations (offset in Discontinued Operations) 
Asset Sales 
Discontinued Operations 

2013 YTD Adjusted.Earnings Per Shere, Diluted Lill $ 0.58 

Weather 0.20 

Pricing and Riders (a) 0.31 

Volumes 0.02 

Operation and Maintenance, net ofrecoverables (b) (0.10) 

National Methanol Company 0.01 

Midwest Generation (c) 

Duke Energy Renewables (d) 

Interest Expense (e) (0.10) 

Change in effective income tax rate 0.13 

Other (Q(g)(h)(i) ~ 0.02 

2014 YTD Adjusted Earnings Per Share, Diluted L...Q!l $ 0.61 

International Tax Adjustment (0.53) 
Costs to Achieve, Progress Merger 
Midwest Generation Operations (offset in Discontinued Operations) 
Litigation Reserve (0.14) 
Asset Impainnent 
Economic Hedges (Mark-to-Market) 
Asset Sales 
Discontinued Operations 

2014 YTD Reported Earnings Per Share, Diluted $ 3.96 $ 0.08 

Note I: Earnings Per Share amounts are calculated using the consolidnted effective income tax rate. 
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Commercial 
Power ~ Consolidated 

$ (0.13) $(0.34) $ 3.76 

0.31 
0.08 

0.26 0.26 
0.02 0.02 

0.13 (0.02) 0.11 
0.02 (0.09) (0.07) 

(0.11) 

$ 0.02 S(0.17) $ 4.36 

0.20 

0.31 

0.02 

(0.10) 

0.01 

0.07 0.07 

0.06 0.06 

(0.01) 0.01 (0.10) 

(0.01) (0.12) 

0.03 (0.04) (0.28) 
$ 0.16 $(0.32) $ 4.55 

(0.53) 
(0.18) (0.18) 

(0.16) (0.16) 
(0.14) 

(0.08) (0.08) 
(0.01) (0.01) 

0.01 0.01 
0.02 (0.80) 

$ (0.07) $(0.49) $ 2.66 

Note 2: Adjusted and Reported Earnings Per Share amounts by segment may not recompute from other published schedules due to rounding. 
Note 3: Prior period reflects reclassifications due to the impact of discontinued operations. 

(a) Primarily due to the September 2013 implementation of revised base rates for Duke Energy Carolinas (+S0.20), the implementation of the year one and 
yearhvo step-up from the 2013 rate case for Duke Energy Progress (+$0.08), the January l, 2014 implementation of revised base rates for Duke Energy 
Florida (+$0.04), and the May 2013 implementation of revised electric distribution rates for Duke Energy Ohio (+$0.02). 

(b) Primarily due to higher stonn costs (-$0.06), the timing of fossil plant outages (-$0.06) and lower benefit from the prior-year adoption of nuclear outage 
cost levelization (-$0.05), partially offset by favorable employee benefit costs (+$0.06). 

(c) Primarily due to higher PJM capacity revenues (+$0.12), partially offset by lower coal generation margins (-$0.05) and lower results at Duke Energy 
Retail (-$0.03). 

(d) Primarily due to higher production of the wind and solar portfolio, lower operating costs and additional renewables investments. 
(e) Amount for Regulated Utilities is primarily due to the discontinuation of booking a post in-service debt return on projects that are now reflected in 

customer rates. 
(t) Amount for Regulated Utilities includes an increase in depreciation and amortization expense (-$0.23) due to higher depreciable base and the prior

y ear reduction in the cost of removal component of amortization expense for Duke Energy Florida, higher non-income taxes (-$0.09) and lower 
AFUDC-equity (-$0.03), partially offset by increased wholesale net margins, including new contracts (+$0.06). 

(g) Amount for International Energy is primarily due to higher interest income related to a prior-year leveraged distribution. 
(h) Amount for Commercial Power is primarily due to prior-year litigation costs (+SO.O 1) and lower governance costs (+$0.01). 
(i) Amount for Other is due to unfavorable captive insurance Joss experience. 
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Supplemental Regulated Utilities Electric Information 
December 2014 

Three Months Ended Yeor5 Ended 
Decemher31 December 31 

% lnc.(Dec.) % Inc. (Dee.) 
% \Vea th er % \Vi'D.ther 

2014 2013 Inc. (Dec.) Nonna! {2) 2014 2013 Inc. (Dee.) Nonna! (2) 

GWH Sales (1) 
Residential 18,284 18,597 (1.7%) (2.2%) 83,348 80,593 3.4% (0.1%) 
General Service 18,274 18,350 (0.4%) 0.7% 76,640 75,513 l.5o/o 1.0% 
Industrial 12,799 12,590 1.7% 2.7% 51,772 51,056 1.4% 1.0% 
Other Energy Sales 154 152 1.3o/o 609 603 1.0% 
Unbilled Sales 416 33 1160.6% NIA (504) (275) ___ill]_%) NIA 

Total Retail Sales 49,927 49,722 0.4% 0.1% 211,865 207,490 2.1% 0.6% 

Special Sales 8,344 8,486 ----1.!.2%) 35.522 34,750 ~% 
Total Consolidated Electric Sales-

Regulated Utilities 58,271 58,208 0.1% 247,387 242,240 2.1 o/o 

Average Number of Customers (Electric) 
Residential 6,314,356 6,238,8 l 4 1.2% 6,281,841 6,214,393 1.1% 
General Service 946,153 939,368 0.7% 942,919 936,370 0.7% 
Industrial 18,252 18,433 (1.0%) 18,299 18,572 (l.5%) 
Other Energy Sales 22.896 22,371 _____bl% 22,658 22.206 ~% 

Total Regular Sales 7,301,657 7,218,986 1.1% 7 ,265,717 7,191,541 1.0% 

Special Sales 61 59 ______Li% 62 60 ---1.d,% 
Total Average Number of Customers -

Regulated Utilities 7,301,718 7,219,045 1.1% 7,265,779 7,191,601 1.0% 

Heating and <:;ooling Degree Days (3) 
C;:irolinas,.. Actual 
Heating Degree Days l,229 1,179 4.2% 3,364 3,193 5.4% 
Cooling Degree Days 56 62 (9.7%) 1,591 1,417 12.3% 

Variance from Nonnal 
Heating Degree Days 4.8% (1.3%) nla 11.2% 3.6% nla 
Cooling Degree Days 14.6% 15.1% nla (4.2%) (15.1%) nla 

Midwest- Actual 
Heating Degree Days 2,064 2,071 (0.3%) 5,893 5,404 9.0% 
Cooling Degree Days 10 25 (60.0%) 928 1,077 (13.8%) 

Variance from Nonna\ 
Heating Degree Days 10.8% 9.9% nla 18.2% 6.8% nla 
Cooling Degree Days (52.4%) 8.7% nla (21.4%) (8.2%) nla 

Florida -Actual 
Heating Degree Days 233 92 153.3% 651 430 51.4% 
Cooling Degree Days 409 582 (29.7%) 3,111 3,249 (4.2%) 

Variance from Nonna\ 
Heating Degree Days 9.9% (58.9%) nla 3.7% (34.6%) n/a 
Cooling Degree Days (9.7%) 26.5% nla (2.5%) 1.9% nla 

(1) Except as indicated in footnote (2), represents non-weather nonnnlized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) 
reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weathernonnal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Certain 2013 data has been recast to confonn to the 2014 methodology which provides for consistency across all Regulated Utilities' jurisdictions. 
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Duke Energy Cnrolinns 
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Supplemental Regulated Utilities Electric Information 
December 2014 

Three Months Ended Yc::irs Ended 
December 31 December 31 

% Inc. (Dec.) % Inc. (Dec.) 
% \Vl'.!alhcr % \Vc:ithcr 

2014 2013 Inc. (Dec.) Normal (2) 2014 2013 Inc. (Dec.) Normal (2) 

GWH Sales (1) 
Residential 6,039 6,021 0.3% 27,976 26,895 4.0% 
General Service 6,736 6,649 1.3% 28,421 27,764 2.4% 
Industrial 5,347 5,204 2.7% 21,577 21,070 2.4% 
Other Energy Sales 77 74 4.1% 303 293 3.4% 
Unbilled Sales 168 358 _Jfil%) (324) (154) -1!..!.Q,±%) 

Total Regular Electric Sales 18,367 18,306 0.3% 0.5% 77,953 75,868 2.7% 0.8% 

Special Sales 1,928 2.101 ___1!!1%) 9,692 9.922 ____Qd%) 
Total Consolidated Electric 

Sales - Duke Energy 
Carolinas 20,295 20,407 (0.5%) 87,645 85,790 2.2% 

Average Number of Customers 
· Residential 2,100,086 2,076,363 1.1% 2,089,299 2,068,329 1.0% 

General Service 342,725 340,283 0.7% 341,616 339,109 0.7% 
Industrial 6,505 6,551 (0.7%) 6,519 6,600 (1.2%) 
Other Energy Sales 14,921 14,480 ~% 14,693 14,403 ___ 2._0% 

Total Regular Sales 2,464,237 2,437,677 1.1% 2,452,127 2,428,441 1.0% 

Special Sales 26 22 ____lg% 26 23 ----1l.:.Q.% 
Total Average Number of 

Customers - Duke Energy 
Carolinas 2,464,263 2,437,699 1.1% 2,452,153 2,428,464 1.0% 

Heating and Cooling Degree Days 
(3) 

Actual 
Heating Degree Days l,282 1,260 l.7% 3,517 3,375 4.2% 
Cooling Degree Days 44 50 (12.0%) 1,485 1,318 12.7% 

Variance from Normal 
Heating Degree Days 3.9% 0.3% n/a 11.3% 4.7% n/a 
Cooling Degree Days 15.8% 19.0% n/a (6.1%) (17.2%) n/a 

(1) Except as indicated in footnote (2), represents non-weather nonnalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) 
reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calender sales (i.e. billed end unbilled sales). 
(3) Certain 2013 data has been recast to confonn to the 2014 methodology which provides for consistency across all Regulated Utilities' jurisdictions. 
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Supplemental Regulated Utilities Electric Information 
December 2014 

Three Months Ended Years Ended 
December 31 Dcccmbcr 31 

o/o Inc. (Dec.) o/o Inc. (Dec.) 
% \Vcathcr % \Vcuthcr 

2014 2013 Inc. (Dec.) Normal (2) 2014 2013 Inc. (Dec.) Normnl (2) 

GWH Sales (1) 
Residential 3,926 3,948 (0.6%) 18,201 17,323 5.1% 
General Service 3,618 3,628 (0.3%) 15,385 15,066 2.1% 
Industrial 2,505 2,538 (1.3%) 10,321 10,624 (2.9%) 
Other Energy Sales 29 30 (3.3%) 117 120 (2.5%) 
Unbilled Sales 359 93 ~% 41 (12) _±±!2% 

Total Regular Electric 
Sales 10,437 10,237 2.0% 0.2% 44,065 43,121 2.2%1 (0.8%) 

Special Sales 5,040 4,206 --1.2..:§.% 18,806 17,083 --1.QJ.% 
Total Consolidated Electric 

Sales - Duke Energy 
Progress 15,477 14,443 7.2% 62,871 60,204 4.4% 

Average Number of Customers 
Residential 1,264,131 1,24 7,807 1.3% 1,257,007 1,242,328 1.2%1 
General Service 224,209 222,146 0.9% 223,287 221,553 0.8% 
Industrial 4,253 4,318 (1.5%) 4,272 4,357 (2.0%) 
Other Energy Sales 1,696 1,778 ______(±,§_%) 1,721 1,801 _____lid%) 

Total Regular Sales 1,494,289 1,476,049 1.2% 1,486,287 1,470,039 l.1% 

Special Sales 15 15 ~% 15 15 ~% 
Total Average Number of 

Customers--Duke-Energy 
Progress 1,494,304 1,476,064 1.2% 1,486,302 1,470,054 1.1% 

Heating and Cooling Degree Days 
(3) 

Actual 
Heating Degree Days 1,176 1,098 7.1% 3,210 3,011 6.6% 
Cooling Degree Days 67 73 (8.2%) l,696 1,515 11.9% 

Variance from Normal 
Heating Degree Days 5.7% (2.9%) nla 11.2% 2.4% n/a 
Cooling Degree Days 11.9% 14.3% n/a (2.3%) (13.3%) n/a 

(I) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) 
reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Certain 2013 data has been recast to conform to the 2014 methodology which provides for consistency across all Regulated Utilities' jurisdictions. 
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Supplemental Regulated Utilities Electric Information 
December 2014 

Three Months Ended Ycnrs Ended 
December 31 December 31 

% Inc. (Dec.) o/o Inc. (Dec.) 
% \Vcnthcr % \Vcathcr 

2014 2013 Inc. (Dec.) Normal (2) 2014 21H3 Inc. (Dec.) Normal (l) 

GWH Sales (I) 
Residential 4,349 4,560 (4.6%) 19,003 18,508 2.7% 
General Service 3,675 3,767 (2.4%) 14,945 14,877 0.5% 
Industrial 823 797 3.3% 3,267 3,206 1.9% 
Other Energy. Sales 7 7 0.0% 25 25 0.0% 
Un billed Sales (427) (644) -----1!2% 34 (161) ___llli% 

Total Regular Sales 8,427 8,487 (0.7%) (0.8%) 37,274 36,455 2.2% 0.7% 

Special Sales 225 355 ~%) 1,429 1,519 _ill%) 
Total Electric Sales -

Duke Energy Florida 8,652 8,842 (2.1 %) 38,703 37,974 1.9% 

Average Number orCustomers 
Residential 1,510,309 1,484,061 1.8% 1,500;729 1,478,035 1.5% 
General Service 191,876 190,298 0.8% 191,142 189,265 1.0% 
Industrial 2,261 2,318 (2.5%) 2,275 2,342 (2.9%) 
Other Energy Sales 1,547 1,559 _JQ_&%) 1,551 1,564 --1.Q.&%) 

Total Regular Sales 1,705,993 l,678,236 1.7% 1,695,697 l,671,206 1.5% 

Special Sales 12 15 ~%) 14 15 ~%) 
Total Average Number of 

Customer.; - Duke Energy 
Florida 1,706,005 l,678,251 1.7% 1,695,711 1,671,221 l.5% 

Heating and Cooling Degree Days 
(3) 

Actual 
Heating Degree Days 233 92 153.3% 651 430 51.4% 
Cooling Degree Days 409 582 (29.7%) 3,111 3,249 (4.2%) 

Variance from Normal 
Heating Degree Days 9.9% (58.9%) n/a 3.7% (34.6%) n/a 
Cooling Degree Days (9.7%) 26.5% n/a (2.5%) 1.9% n/a 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) 
reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Certain 2013 data has been recast to conform to the 2014 methodology which provides for consistency across all Regulated Utilities' jurisdictions. 
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Supplemental Regulated Utilities Electric Information 
December 2014 

Three ~lonlhs Ended Years Ended 
December 31 Dcccmbl?r 31 

o/o Inc. (Dec.) o/o Inc. (Dec.) 
% \Vcatht?r % \Vent her 

~ ~ Inc. (Dt?c.) Normal (2) ~ ~ Inc, (Dec.) Normal (2) 

GWH Sales (1) 
Residential l,907 l,958 (2.6%) 8,83 l 8,719 1.3% 
General Service 2,253 2,28 l (l.2%) 9,526 9,447 0.8% 
Industrial l,462 l,455 0.5% 5,963 5,77! 3.3% 
Other Energy Sales 27 28 (3.6%) l l l 112 (0.9%) 
Unbilled Sales _ill, __ 7_6 ___!lQ1% __(g) _J§) (l 266.7%) 

T_otal Regular Electric Sales 5,809 5,798 0.2% (0.7%) 24,349 24,043 1.3% 1.7% 

Special Sales _ill ----121 __QU,%) ~ _fil _M2,%) 
Total Electric Sales - Duke 

Energy Ohio 5,967 5,990 (0.4%) 24,735 24,557 0.7% 

Average Number of Customers 
Residential 743,251 739,369 0.5% 741,800 737,399 0.6% 
General Service 86,88 l 86,327 0.6% 86,522 86,188 0.4% 
Industrial 2,534_ 2,531 0.1% 2,525 2',547 (0.9%) 
Other Energy ........hl.2..! ~ ___ 4._1% ~ ~ ___ 7._2% 

Total Regular Sales 835,857 831,293 0.5% 834,026 829,099 0.6% 

Special Sales ___ ! I _____Q=.Q.% ___ ! ___ ! 0.0% 

Total Average NumberofElectric 
Customers -Duke Energy Ohio 835,858 831,294 0.5% 834,027 829,100 0.6% 

Heating and Cooling Degree Dnys (3) 
Actual 
Heating Degree Days l,927 l ,93 l (0.2%) 5,455 5,092 7.1 % 
Cooling Degree Days 13 25 (48.0%) l,024 l,070 (4.3%) 

Variance from Normal 
Heating Degree Days 6.6% 5.5% n/a 13.1% 4.0% n/a 
Cooling Degree Days (35.0%) 8.7% n/a (13.!%) (8.9%) n/a 

(1) Except as indicated in footnote (2), represents non-weather nonnalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) 
reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather nonnal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Certain 2013 data has been recast to confonn to the 2014 methodology which provides for consistency across all Regulated Utilities' jurisdictions. 
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Supplemental Regulated Utilities Gas Information 
December 2014 

Three Months Ended Years Ended 
December 31 December 31 

o/n Inc. (Dec.) o/o Inc. (Dec.) 
% Weather % \Vcathcr 

2014 2013 Inc. (Dec.) Normal (2) 2014 2013 Inc. (Dec.) Normal (2) 

MCF Sales (1) 
Residential 9,686,129 9,359,700 3.5% 41,040,532 37,840,736 8.5% 
General Service 6,205,202 5,873,264 5.7% 25,541,023 23,329,465 9.5% 
Industrial 1,953,376 1,677,360 16.5%1 7,379,010 6,311,201 16.9% 
Other Energy Sales 5,430,602 5,897,994 (7.9%) 21,047,330 21,496,630 (2.1 %) 
Unbilled Sales 3,295,000 4,864,000 _Q,U%) (1,732,000) 136,000 (1373.5%) 

Total Gas Sales -
Duke Energy Ohio 26,570,309 27,672,318 (4.0%) 2.9% 93,275,895 89,114,032 4.7% 1.6% 

Average Number of Customers 
Residential 473,956 471,390 0.5% 472,940 469,887 0.6% 
General Service 43,648 43,502 0.3% 43,446 43,351 0.2% 
Industrial 1,631 1,643 (0.7%) 1,629 1,635 (0.4%) 
Other Energy 145 162 ____J!_Q2%) 152 165 ____Jl2.%) 
Total Average Number of 

Gas Customers - Duke 
Energy Ohio 519,380 516,697 0.5% 518,167 515,038 0.6% 

Heating and Cooling Degree 
Days (3) 

Actual 
Heating Degree Days 1,927 1,931 (0.2%) 5,455 5,092 7.1% 
Cooling Degree Days 13 25 (48.0%) 1,024 1,070 (4.3%) 

Vnrinnce from Normal 
Heating Degree Dnys 6.6% 5.5% n/a 13.1% 4.0% n/a 
Cooling Degree Days (35.0%) 8.7% n/a (13.1 %) (8.9%) n/a 

(1) Except as indicated in footnote (2), represents non~weather nonnalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) 
reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather nonnal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Certain 2013 data has been recast to confonn to the 2014 methodology which provides for consistency across all Regulated Utilities' jurisdictions. 
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Supplemental Regulated Utilities Electric Information 
December 2014 

Three i\ilonths Ended Years Ended 
December 31 December 31 

o/,, Inc. {Dec.) o/o Inc. (Dec.) 
% \Vcathcr % \Ve11thcr 

2014 2013 Inc. {Dec.) Normal (2) 2014 2013 Inc. (Dec.) Norm111(2) 

GWH Sales (1) 
Residential 2,063 2,110 (2.2%) 9,337 9,148 2.1% 
General Service 1,992 2,025 (!.6%) 8,363 8,359 0.0% 
Industrial 2,662 2,596 2.5% 10,644 10,385 2.5% 
Other Energy Sales 14 13 7.7% 53 53 0.0% 
Unbilled Sales _ill __!1Q __!Q,% __iW) 58 ~%) 

Totat Regular Electric Sales 6,887 6,894 (0.1 %) 0.7% 28,224 28,003 0.8% 1.2% 

Special Sales _.221 ~ ____Q2±.%) 5,209 ---2JB _fil%) 
Total Electric Sales - Duke 

Energy Indiana 7,880 8,526 (7.6%) 33,433 33,715 (0.8%) 

Average Nuffiber of Customers 
Residential 696,579 691,214 0.8% 693,006 688,302 0.7% 
General Service 100,462 100,314 0.1% 100,352 100,255 0.1% 
Industrial 2,699 2,715 (0.6%) 2,708 2,726 (0.7%) 
Other Energy ---1.2±!. ~ 3.6% --- ......Lll± ---1i2l ___ 2._8% 

Total Regular Sales 801,281 795,731 0.7% 797,580 792,756 0.6% 

Special Sales 7 ___ 6 16.7% 6 6 ____Q:Q.% ---
Total Average NumberofElectric 

Customers -Duke Energy Indiana 801,288 795,737 0.7% 797,586 792,762 0;6% 

Heating and Cooling Degree Days (3) 
Actual 
Heating Degree Days 2,200 2,212 (0.5%) 6,330 5,716 10.7% 
Cooling Degree Days 7 25 (72.0%) 832 1,083 (23.2%) 

Variance from Normal 
Heating Degree Days 14.7% 14.1% n/a 23.1°/o 9.5% n/a 
Cooling Degree Days (66.7%) 4.2% n/a (29.7%) (7.4%) n/a 

{l) Except as indicated in footnote (2), represents non-weather nonnalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) 
reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weathernonnal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Certain 2013 data has been recast to confonn to the 2014 methodology which provides for consistency across alt Regulated Utilities' jurisdictions. 
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DUKE ENERGY CORPORTATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Three Months Ended December 31, 2014 
(Dollars in millions, except per~share amounts) 

Seecl:d Items 
Costs to 
Achieve, Midwest Intcrmllional 

Adjusted Progress Generation Litigation T" Discontinued Totnl Reported 
Earnings M:crgcr Oecratlons Reserve Adjustment Operations Adjustments Eornings 

SEGMENT INCOME 
Regulated Utilities $ 551 $ $ s (102)G $ $ $ (102) $ 449 
International Energy 72 (373)D (373) (301), 
Co mmercinl Power __ 3_2 (32)B !SF (17) 15 

Total Reportable Segment 
Income 655 (32) (102) (373) 15 (492) 163 

Other (45) (20)A (20) (65) 
Intercompany Eliminations (J)E (3) _____ill 

Total Reportable Segment 
Income and Other Net 
Expense 610 (20) (32) (102) (373) 12 (515) 95 

Discontinued Operations 32B (JO)C 2 __ 2 

Net Income {Loss) Attributable to 
Duke Energy Corporation $ 610 $ (20) $ $ (102) $ (373) $ (18) $ (513) $ 97 

EPS ATTRIBUTABLE TO DUKE 
ENERGY CORPORATION, 
BASIC $ 0.86 $ (0.03) $ $ (0.14) $ (0.53) $ (0.02) $ (0.72) $ 0.14 

EPSATTRIBUTABLE TO DUKE 
ENERGY CORPORATION, 
DILUTED ~ $ (0.03) $ $ (0.14) $ (0.53) $ (0.02) $ (0.72) ~ 

A - Net of SI 3 million tax benefit. $33 million recorded in Operating Expenses on the Consolidated Statements of Operations. 
B - Midwest Generation Operations reclassifies the operating results of the nonregulated Midwest generation business that had been classified as 

discontinued operations after adjustment for special items and economic hedges !Tom discontinued operations to the Commercial Power segment (net 
of$20 million tax benefit). 

C - Recorded in Income (loss) From Discontinued Operations, net of tax on the Consolidated Statements of Operations. Includes the adjustment to the 
impairment of the nonregulated Midwest generation business, the mark-to-market of economic hedges of the nonregulated Midwest generation 
business, and certain costs associated with a contract settlement. 

D- Deferred tax impact resulting from the decision to repatriate International Energy's historic undistributed foreign earnings, included within Income Tax 
Expense on the Consolidated Statement of Operations. 

E - Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 
F - State tax benefit resulting from the planned disposition of the nonregulated Midwest generation business. 
G - Recorded within Operating, maintenance and other (Operating Expenses) on the Consolidated Statements of Operations. 

\Veighted Average Shares (reported and adjusted) - in millions 

Basic 
Diluted 

26 

707 
707 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Twelve Months Ended December 31, 2014 
(Dolin rs in millions, except per-share amounts) 

S ccial Items 
Costs to Economic 
Achieve, Midwest International Hedges 

Adjusted Progress Asset Generation Litigation Asset Tox (Mark-to~ Discontinued Total Reported 
Earnings l\.1crgcr Iml!airmcnt O(!cratlons ~ Sales Adjustment i\.farkct) • O(!Crations Adjustments Earnings 

SEGMENT 
INCOME 

Regulated Utilities $ 2,897 $ $ $ $ (102)J $- $ $ $ $ (102) $ 2,795 
International 

Energy 428 (373)H (373) 55 
Commercial Po,ver _____!_!!2_ (59)F (I 14)C (6)8 151 (164)~ 

Total 
Reportable 
Segment 
Income 3,434 (59) (114) (102) (373) (6) 15 (639) 2,795 

Other (216) (127)A 9E (118) (334) 
lntercompany 

Eliminations (lO)G (10) __QQ) 
Total 

Reportable 
Segment 
Income and 
Other Net 
Expense 3,218 (127) (59) (114) (102) 9 (373) (6) 5 (767) 2,451 

Discontinued 
Operations 114C (682)D (568)~' 

Net Income (Loss) 
Attributable to 
Duke Energy 
Corporation $ 3,218 $ (127) $ ~59) $ $ (102) w $ (373) ~) $ (677) $ (l,335) ~ 

EPS 
ATTRIBUTABLE 
TO DUKE 
ENERGY 
CORPORA TlON, 
BASIC $ 4.55 $ (0.18) $ (0.08) $ $ (0.14) ~ $ (0.53) $ (0.01) $ (0.96) $ (1.89) ~ 

EPS 
ATTRIBUTABLE 
TO DUKE 
ENERGY 
CORPORA TlON, 
DILUTED ~ $ (0.18) $ (0.08) $ ~ ~ $ (0.53) L.l!!:!!..!) $ !0.96) $ (1.89) ~ 

A - Net of$78 million tax benefit. $5 million recorded as a decrease in Operating Revenues, $198 million recorded within Operating Expenses and $2 
million recorded within Interest Expense on the Consolidated Statements of Operations. 

B - Net of$3 million tax benefit. Recorded within Operating Revenues on the Consolidated Statements of Operations. 
C - Midwest Generation Operations reclassifies the operating results of the nonregulated Midwest generation business that had been classified as 

discontinued operations after adjustment for special items and economic hedges from discontinued operations to the Commercial Power segment (net 
of$71 million tax benefit). 

D - Recorded in Income (loss) From Discontinued Operations, net of tax on the Consolidated Statements of Operations. Includes the impairment of the 
nonregulated Midwest generation business, the mark-to-market of economic hedges of the nonregulated Midwest generation business and certain costs 
associated with a contract settlement. 

E - Net of $5 million tax expense. Recorded in Other Income and Expenses on the Consolidated Statements of Operations. 
F - Net of$35 million tax benefit. Recorded in impairment charges on the Consolidated Statements of Operations. 
G- Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 
H - Deferred tax impact resulting from the decision to repatriate International Energy's historic undistributed foreign earnings, included within Income Tax 

Expense on the Consolidated Statement of Operations. 
I - State tax benefit resulting from the planned disposition of the nonregulated Mid\vest generation business. 
J - Recorded within Operating, maintenance and other (Operating Expenses) on the Consolidated Statements of Operations. 

Weighted Average Shares {reported and adjusted)- in millions 

Basic 
Diluted 

707 
707 
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Murk-to-market adjustments reflect the impact of derivative contracts, which are used in Duke Energy's hedging ofa portion of the economic value of 
its generation assets in the Commercial Power segment and also relate to existing derivative positions that may have tenors beyond the planned 
disposal date of the nonregulated Midwest generation business. The mark-to-market impact of derivative contracts is recognized in GAAP earnings 
immediately as such derivative contracts do not qualify for hedge accounting or regulatory treatment. The economic value of generation assets is 
subject to fluctuations in fair value due to market price volatility of input and output commodities (e.g. coal, electricity, natural gas). Economic 
hedging involves both purchases and sales of those input and output commodities related to generation assets. Operations of the generation assets are 
accounted for under the accrual method. Management believes excluding impacts of mark-to-market changes of the derivative contracts from adjusted 
earnings until settlement better matches the financial impacts of the derivative contract with the portion of economic value of the underlying hedged 
asset. However, due to the divestiture of the nonregulated Midwest generation business as mentioned above, certain derivative positions have tenors 
beyond the planned disposal date of these assets. As such, management has excluded settlements of these derivative positions from adjusted diluted 
EPS as these realized gains and losses more closely relate to the loss on disposal of these assets. Management believes that the presentation of adjusted 
diluted EPS Attributable to Duke Energy Corporation provides useful infonnation to investors, as it provides them an additional relevant comparison 
of Duke Energy Corporation's perfonnance across periods. 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Three Months Ended December 31, 2013 
(Dollars in millions, except per-share amounts) 

Spcci:il Itcms 
Costs to 
Achieve, Crystal River Midwest 

Adjusted Progress Litigation Unit3 Generation Asset Discontinued Tot:il Reported 
Earnings l\/Icrg:cr Reserve Im2airmcnt 02cr11tions Sales 02cr11tions Adiustmcnts Earnings 

SEGMENT INCOME 
Regulated Utilities $ 607 $ $ $ (35)D $ $- $ $ (35) s 572 
International Energy lOS !OS 
Commercial Power ___QJ (16)C __fil)B (31) ___ill) 

Total Reportable Segment 
Income 712. (35) (16) (15) (66) 646 

Other (5) (45)A 17E SC 65F 45 40 
Intercompany Eliminations (2)G (2) __ill; 

Totnl Reportable Segment 
Income and Other Net 
Expense 707 (45) 17 (35) (S) 50 (2) (23) 6S4 

Discontinued Operations SC (4)H 4 __ 4 

Net Income (Loss) Attributable to 
Duke Energy Corporation ~ $ (45) $ 17 $ (35) $ $ 50 $ (6) $ (19) $ 6SS 

EPSATTRIBUTABLE TO DUKE 
ENERGY CORPORATION, BASIC ~ $ (0.06) ~ $ (0.05) $ $0.07 $ (0.01) $ (0.03) Lm 

EPS ATTRIBUTABLE TO DUKE 
ENERGY CORPORATION, 
DILUTED $ 1.00 $ (0.06) $ 0.02 $ (0.05) $ $0.07 $ (0.01) $ (0.03) .L!!::?1 

A - Net of $27 million tax benefit. $6 million recorded as a increase in Operating Revenues, $77 million recorded in Operating Expenses and$ l million 
recorded within Interest Expense on the Consolidated Statements of Operations. 

B - Net of$9 million tax benefit. Recorded in Gain (Loss) on Sales of Other Assets on the Consolidated Statement of Operations. 
C - Midwest Generation Operations reclassifies the operating results of the nonregulated Midwest generation business that had been classified as 

discontinued operations after adjustment for special items and economic hedges from discontinued operations to the Commercial Power segment (net 
of $12 million tax benefit) and Other segment (net of$ IO million tax benefit). 

D - Net of$22 million tax benefit. $8 million recorded as a decrease in Operating Revenues and $49 million recorded within Operating Expenses on the 
Consolidated Statement of Operations. 

E - Net of$ I I million tax expense. Recorded in Operations, maintenance, and other (Operating Expenses) on the Consolidated Statement of Operations. 
F - Net of $40 million tax expense. Recorded in Other Income and Expenses on the Consolidated Statements of Operations. 
G- Reverses the impact on eliminations of classifying the nonregulo.ted Midwest generation business as discontinued operations. 
H- Recorded in Income (Loss) From Discontinued Operations, net of tax on the Consolidated Statement of Operations. Includes mark-to-market of 

economic hedges of the nonregulated Midwest generations business. 

Weighted Average Shares (reported and adjusted) - in millions 

Basic 
Diluted 

2S 

706 
706 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Twelve Months Ended December 31, 2013 
(DolJars in millions, except per-share amounts) 

S ccial Items 
Costs to 
Achieve, Nuclear Crystal River J\11dwcst 

Adjusted Progress Development Litigation Unit 3 Generation Asset Discontinued Total Reported 
E:irnings Merger Charges Reserve lmeairmcnt O(!crotlons ~- Ol!cratlons Adjustments Earnings 

SEGMENT INCOME 
Regulated Utilities $ 2,776 $ $ (57)8 $ $ (215)F $ $- $ $ (272) $ 2,504 
International Energy 408 408 
Commercial Power 15 (88)C ___(]2)1 (I 03) ___JIT) 

Total Reportable 
Segment Income 3,199 (57) (215) (88) (15) (375) 2,824 

Other (119) (184)A (14)H 14C 65E (119) (238) 
Intercompany 

Eliminations (12)G (12) ___Jill 
Total Reportable 

Segment Income 
and Other Net 
Expense 3,080 (184) (57) (14) (215) (74) 50 (12) (506) 2,574 

Discontinued· 
Operations 74C 17D 91 91 

Net Income (Loss) 
Attributable to Duke 
Energy Corporation $ 3,080 $ (184) $ (57) L_i!!) $ (215) $ $ 50 $ 5 $ (415) $ 2,665 

EPS A TT RIB UT ABLE TO 
DUKE ENERGY 
CORPORATION, 
BASIC $ 4.36 $ (0.26) $ ~0.08) L.l2:2!l $ ~0.31) $ ~ $ 0.01 $ (0.59) Ll:ll . 

EPS ATTRIBUTABLE TO 
DUKE ENERGY 
CORPORATION, 
DILUTED $ 4.36 

= 
$ (0.26) $ (0.08) $ (0.02) $ (0.31) $ $0.07 $ $ (0.60) ~ 

A - Net ofSl 13 million tax benefit. $57 million recorded as a increase in Operating Revenues, $352 million recorded within Operating Expenses and $2 
million recorded within Interest Expense on the Consolidated Statements of Operations. 

B - Net of$30 million tax benefit. Recorded within Impairment Charges (Operating Expenses) on the Consolidated Statements of Operations. 
C - Midwest Generation Operations reclassifies the operating results of the nonregulated Midwest generation business that had been classified as 

discontinued operations after adjustment for special items and economic hedges from discontinued operations to the Commercial Power segment (net 
of$45 million tax benefit) and Other segment (net of$14 million tax benefit). 

D - Recorded in Income (loss) From Discontinued Operations, net of tax on the Consolidated Statements of Operations. Includes the impairment of the 
nonregulated Midwest generation business and the mark-to-market of economic hedges of the nonregulated Midwest generation business. 

E - Net of $40 million tax expense. Recorded in Other Income and Expenses on the Consolidated Statements of Operations. 
F - Net ofSI 37 million tax benefit. $8 millions recorded as a decrease in Operating Revenues and $344 million recorded within Operating Expenses on 

the Consolidated Statement of Operations. 
G- Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 
H- Net of$8 million tax benefit. Recorded in Operations, maintenance, and other (Operating Expenses) on the Consolidated Statement of Operations. 
I- Net of$9 million tax benefit. Recorded in Gain (Loss) on Sales of Other Assets on the Consolidated Statement of Operations. 

Weighted Average Shares (reported and adjusted)- in million!l 

Basic 
Diluted 

29 

706 
706 
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ADJUSTED EFFECTIVE TAX RECONCILIATION 
Three and Twelve Months Ended December 31, 2014 

(Dollars in millions) 

Three l\'Ionths Endcd 
December 31, 2014 

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

Page 183 of 1788 

Twelve Months Ended 
Dcccmbcr31, 2014 

Balance Effective Tox Rntc Balance Effective Tox RDtc 
Adjusted Earnings, Pre-Tnx Income* $ 873 $ 4,715 
Costs-to-Achieve, Progress Energy Merger (33) (205) 
Midwest Generation Operations (52) (185) 
Litigation Reserve (102) (102) 
Asset Impainnent (94) 
Economic Hedges (Mark-to-Market) (9) 
Asset Sales 14 

Reported Income From Continuing Operations Before Income Taxes $ 686 s 4,134 

Adjusted Tax Expense* $ 263 30.l %** $ 1,493 31.7%** 
International Tax Adjustment 373 373 
Costs-to-Achieve, Progress Energy Merger (13) (78) 
Midwest Generation Operations (20) (71) 
Asset Impainnent (35) 
Economic Hedges (Mark-to-Market) (J) 
Tax Adjustment Related to Midwest Generation Sale (15) (15) 
Asset Sales 5 
Reported Income Tax Expense From Continuing Operations $ 588 85.7% $ 1,669 40.4% 

Includes amounts attributable to noncontrolling interests • 
•• Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using a pretax earnings and income tax expense, both adjusted for 

the impact of special items and the mark-to-market impacts of economic hedges in the Commercial Power segment. The most directly comparable 
GAAP n1easure for adjusted effective tax rate is reported effective tax rate, which includes the impact of special items and the mnrk-to-market impacts 
of economic hedges in the Commercial Power segment. 

JO 



DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 
Three and Twelve Months Ended December 31, 2013 

(Dollars in mi11ions) 

Three Months Ended 
December 31, 2013 
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Twelve Months Ended 
December 31, 2013 

llralancc Effective Tox Rate Balance Effective Tax Rate 
Adjusted Earnings, Pre-Tax Income* $ 1,034 $ 4,605 
Crystal River Unit 3 Impairment (57) (352) 
Costs-to-Achieve, Progress Energy Merger (72) (297) 
Midwest Generation Operations (30) (133) 
Nuclear Development Charges (87) 
Litigation Reserve 28 (22) 
Asset Sales 81 81 
Reported Income From Continuing Operations Before Income Taxes $ 984 $ 3.795 

Adjusted Tax Expense* s 325 31.4%** $ 1,521 33.0%** 
Crystal River Unit 3 Impairment (22) (137) 
Costs-to-Achieve, Progress Energy Merger (27) (113) 
Midwest Generation Operations (22) (59) 
Nuclear Development Charges (30) 
Litigation Reserve 11 (8) 
Asset Sales 31 31 
Reported Income Tnx Expense From Continuing Operations $ 296 30.1% $ 1.205 31.8% 

Includes amounts attributable to noncontrolling interests • .. Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using a pretax earnings and income tax expense, both adjusted for 
the impact of special items and the mark-to-market impacts of economic hedges in the Commercial Power segment. The most directly comparable 
GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the impact of special items and the mark-to-market impacts 
of economic hedges in the Commercial Power segment. 
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Commission file 
number 

1-32853 

1-04928 

1-3382 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

\Vashington, D.C. 20549 

FORMS-K 

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

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): February 20, 2015 

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

('~~~~~GY. 
DUKE ENERGY CORPORATION 

(a Delaware corporation) 
550 South Tryon Street 

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

DUKE ENERGY CAROLINAS, LLC 
(a North Carolina limited liability company) 

(a North Carolina corporation) 
410 South Wilmington Street 

Raleigh, North Carolina 27601-1748 
704-382-3853 

DUKE ENERGY PROGRESS, INC. 
(a North Carolina corporation) 

410 South Wilmington Street 
Raleigh, North Carolina 27601-1748 

704-382-3853 

IRS Employer 
ldcntlflcatlon No. 

20-2777218 

56--0205520 

56-0165465 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

D Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.l 4a-12) 

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

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. l 3e-4(c)) 
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On February 20, 2015, Duke Energy Carolinas, LLC ("Duke Energy Carolinas"), Duke Energy Progress, Inc. ("Duke Energy Progress") and Duke Energy 
Business Services LLC ("DEBS", and together with Duke Energy Carolinas and Duke Energy Progress, the "Companies"), each a wholly owned subsidiary of 
Duke Energy Corporation, each entered into a Memorandum of Plea Agreement (the "Plea Agreements") in connection with the investigation initiated by the 
United States Department of Justice Environmental Crimes Section and the United States Attorneys for the Eastern District of North Carolina, the Middle 
District of North Carolina and the Western District of North Carolina (collectively, the "USDOJ") related to the break of a storm water pipe beneath an ash 
basin and the resulting release of ash basin water and ash at Duke Energy Carolinas' Dan River Steam Station on February 2, 2014, as well as the Companies' 
management of coal ash basins in the State ofNorth Carolina. 

Under the Plea Agreements, the USDOJ will charge DEBS and Duke Energy Progress with four misdemeanor Clean Water Act violations related to violations 
at Duke Energy Progress' H.F. Lee Steam Electric Plant, Cape Fear Steam Electric Plant and Asheville Steam Electric Generating Plant. The USDOJ \vill 
charge DEBS and Duke Energy Carolinas with five misdemeanor Clean Water Act violations related to violations at Duke Energy Carolinas' Dan River 
Steam Station and Riverbend Steam Station. Duke Energy Carolinas agrees to pay a total of approximately $53.8 million in fines and restitution and $18.5 
million for community service and mitigation, and Duke Energy Progress agrees to pay a total of approximately $14.4 million in fines and restitution and 
$15.5 million for community service and mitigation (collectively, the "Payments"). The Companies also agree to a five-year probation period. For the 
duration of the five-year probation period, the Companies agree to establish environmental compliance plans subject to the oversight of a court-appointed 
monitor paid for by the Companies and for Duke Energy Carolinas and Duke Energy Progress each to maintain $250 million under their Master Credit 
Facility as security to meet their obligations under the Plea Agreements, in addition to certain other conditions set out in the Plea Agreements. Payments 
under the Plea Agreements will be borne by shareholders. Duke Energy Corporation has agreed to issue a guarantee of all payments and performance due 
from the Companies, including but not limited to payments for fines, restitution, community service, mitigation and the funding of, and obligations under, 
the environmental compliance plans. 

As announced on February 18, 2015, Duke Energy Corporation \vill recognize a charge of approximately $102 million (or 14 cents per share) in the fourth 
quarterof2014 as a result of the Plea Agreements. This charge will be recognized as a special item and, therefore, excluded !Tom the Company's adjusted 
diluted earnings per share. 

The Plea Agreements are subject to the approval of the United States District Court for the Eastern District of North Carolina and, if approved, will end the 
grand jury investigation of the Companies' practices at its coal ash basins. 

The Plea Agreements do not cover pending civil claims against the Companies related to the Dan River coal ash release and operations at other North 
Carolina coal plants. Duke Energy Corporation and the Companies \Viii continue to cooperate \vith government agencies and defend against remaining civil 
litigation associated with these matters. 
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Date: February 20, 2015 

Date: February 20, 2015 

Date: February 20, 2015 

DUKE ENERGY CORPORATION 

By: 
Name: 
Title: 

Isl Julia S. Janson 
Julia S. Janson 
Executive Vice President, Chief Legal Officer and Corporate 
Secretary 

DUKE ENERGY CAROLINAS, LLC 

By: Isl Julia S. Janson 
Name: Julia S. Janson 
Title: Executive Vice President, Chief Legal Officer and Secretary 

DUKE ENERGY PROGRESS, INC. 

By: 
Name: 
Title: 
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Isl Julia S. Janson 
Julia S. Janson 
Executive Vice President, ChiefLegal Officer and Corporate 
Secretary 



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

Page 188 of 1788 

Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORMS-KIA 

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

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): February 26, 2015 

Registrant, State of Incorporntlon or Orgnnizntlon, 
Address of Principal Executive Offices, nnd Telephone Number 

;~~~ ~~~~GY. 
DUKE ENERGY CORPORATION 

(n Delaware corporation) 
550 South Tryon Street 

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

IRS Employer 
Identification 

No. 

20-2777218 

Check the appropriate box belo\v if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

D Soliciting material pursuant to Rule l4a-12 under the Exchange Act (17 CFR 240. l 4a-12) 

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

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain 
Officers. 

On November 3, 2014, Duke Energy Corporation (the "Corporation") filed a Current Report on Fonn S~K under Item 5.02 disclosing the conditional 
appointment of Richard A. Meserve to the Board of Directors (the "Board") of the Corporation to be effective upon the approval of the Federal Energy 
Regulatory Commission. Mr. Meserve's appointment became effective on February 3·, 2015. On February 26, 2015, the Board, based on the recommendation 
of the Corporation's Corporate Governance Committee, appointed Dr. Meserve to serve as a memberofthe Board's Nuclear Oversight Committee and 
Regulatory Policy and Operations Committee. 
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Pursuant to the requirements of the Securities Exchange Act or 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Date: March 3, 2015 

DUKE ENERGY CORPORATION 

By: 
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Isl Julia S. Janson 
Executive Vice President, Chief Legal 
Officer and Corporate Secretary 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

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

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): March l 0, 20 t 5 

Registr:int, State of Incorporation or Organization, 
Address of Prlncip:il Executive Ofnces, and Telephone Number 

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

Charlotte, North Carolina 28202~1803 
704-382-6200 

IRS Employer 
ldentincation No. 

20-2777218 

Check the appropriate box below if the Fann 8~K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

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

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

D Pre-commencement communications pursuant to Rule 1Je-4(c) under the Exchange Act (17 CFR 240. l 3e-4(c)) 
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The information attached hereto as exhibit 99. l provides supplemental financial information for Duke Energy Corporation. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

99. l Fourth Quarter 2014 Statistical Supplement 
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

DUKE ENERGYCORPORATlON 

Date: March 10,2015 By: Isl Brian D. Savoy 

Name: Brian D. Savoy 

Title: Senior Vice President, Chief Accounting Officer and Controller 
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4th Quarter 2014 Statistical Supplement 
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DUKE ENERGY CORPORATION 
Consolidating Statement of Operations 
{Unaudited) 

Regulated 
(In millions) Utilities 

Operating Revenues 

Regulated electric $ 21,693 $ 
Nonregulated electric, natural gas and other 

Regulated natural gas 578 

Total operating revenues 22,271 

Operating Expenses 

Fuel used in electric generation and purchased power -
regulated 7,686 

Fuel used in electric generation and purchased power -
non regulated 

Cost of natural gas and other 185 

Operation, maintenance and othefl'bXc) 5,205 

Depreciation· and amortization 2,759 

Property and other taxes 1,189 

Impairment chargesldl 2 

Total operating expenses 17,026 

Gains on Sales of Other Assets and Other, Net 4 

Operating Income (Loss) 5,249 

Other Income and Expenses 267 

Interest Expense 1,093 

Income (Loss) from Continuing Operations Before Income 
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Twelve Months Ended December 31, 2014 

International Commercial Eliminations I 
Energy Power(•I Other Adjustments Duke Energy 

$ $ (2) $ (141) $ 21,550 

1,417 255 107 23 1,802 

(5) 573 

1,417 255 105 (123) 23,925 

7,686 

486 24 26 (3) 533 
63 248 

352 212 197 (110) 5,8!56 
97 92 118 3,066 

9 19 (4) 1,213 

94 (15) 81 

1,007 441 322 (113) 18,683 

6 6 16 

416 (186) (211) (10) 5,258 

190 18 45 (22) 498 
93 58 400 (22) 1,622 

Taxes 4,423 513 (226) (566) (10) 4,134' 
Income Tax Expense (Benefit)<•l 1,628 449 (171) (237) 1,669 

Income (Loss) from Continuing Operations 2,795 64 (55) (329) (10) 2,465 
Less: Net Income Attributable to Non controlling Interest 9 5 14 

Segment Income (Loss) I Net Expense $ 2,795 $ 55 $ (55) $ (334) $ (10) $ 2,451 

Loss from Discontinued Operations, Net of Tax!~ (568) 

Net Income Attributable to Duke Energy Corporation $ 1,883 

(a) Commercial Power includes Duke Energy's renewables portfolio, Ohio Valley Electric Corporations {OVEC), Beckjord Steam Station, costs related to MISO 
Transmission Expansion Project (MTEP) and Regional Transmission Expansion Plan (RTEP), and corporate allocations that were not classified as discontinued 
operations. 

(b) The amount for Commercial Power includes corporate costs related to the nonregulated Midwest generation disposal group that were not classified as discontinued 
operations. 

(c) Regulated Utilitles includes a lltlgatlon reserve of $102 mllllon related to the federal grand jury investigation of the February 2014 Dan River coal ash spill and ash basin 
operations at other North Carolina coal plants. 

(d) The amount for Commercial Power includes an impairment taken related to OVEC. 
(e) International Energy Includes a tax adjustment of $373 million related to a dividend declaration of historical undistributed earnings. 
(f) See page 26 for details of Discontinued Operations related to the nonregulated Midwest generation disposal group. 
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DUKE ENERGY CORPORATION 
Consolidating Statement of Operations 
(Unaudited) 

(in millions) 

Operating Revenues 

Regulated electric 

Nonregulated electric; natural gas and other 

Regulated natural gas 

Total operating revenues 

Operating Expenses 

Fuel used in electric generation and purchased power
regulated 

Fuel used in electric generation and purchased power
nonregulated 

Cost of natural gas end other 

Operation, maintenance and other(cJ 

Depreciation and amortization 

Property and other taxes 

Impairment charges(d) 

Total operating expenses 

$ 

Regulated 
Utilities 

20,397 $ 

513 

20,910 

7,106 

152 

4,912 

2,323 

1,232 

399 

16,126 
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Twelve Months Ended December 31, 2013(aJ 

International 
Energy 

1,546 

1,546 

454 

72 

364 

100 

10 

1,000 

$ 

Commercial 
Power {b) 

6 $ 

254 

260 

41 

250 

110 
24 

425 

Ellminatlons I 
Other Adjustments 

59 $ 

116 

175 

56 

25B 

135 

B 

457 

(133) $ 

(2) 

(135) 

(11) 

(111) 

(122) 

Duke 
Energy 

20,329 

1,916 

511 

22,756 

7,108 

540 

224 

5,673 

2,668 

1,274 
399 

17,886 

Gains {Losses) on Sales of other Assets and other, 
Net 7 3 (23) (3) (16) 

Operating Income (Loss) 4,791 549 (1BB) (2B5) (13) 4,B54 

Other Income and Expenses 

Interest Expense 

221 

9B6 

125 

B6 

13 

61 

131 

416 

(6) 

(6) 

4B4 . 

1,543 
Income (Loss) from Continuing Operations Before 
Income Taxes 

Income Tax Expense (Benefit) 

Income {Loss) from Continuing Operations 

Less: Net Income Attributable to Noncontrolling 
Interest 
Segment Income (Loss) I Net Expense 

Income from Discontinued Operations, Net ofTax{e) 

Net Income Attributable to Duke Energy Corporation 

$ 

4,026 

1,522 

2,504 

2,504 $ 

5BB 

166 

422 

14 

40B $ 

{a} Prior periods reflect reclassifications due to the impact of discontinued operations. 

(236) 

(14B) 

(BB) 

(BB)$ 

(570) 

(335) 

(235) 

3 

(23B) $ 

(13) 

(13) 

(1) 

(12) $ 

$ 

3,795 
1,205 

2,590 

16 

2,574 

91 

2,665 

(b) Commercial Power includes Duke Energy's renewables portfolio, OVEC, Beckjord Steam Station, costs related to MTEP and RTEP, and corporate 
allocations that were not classified as discontinued operations. 

(c) The amount for Commercial Power includes corporate costs related to the nonregulated Midwest generation disposal group that were not classified 
as discontinued operations. 

(d) The amount for Regulated Utilities is primarily comprised of a $295 million charge related to the agreement to forego recovery of a portion of the 
Crystal River Unit 3 regulatory asset, a $65 million charge ror the write-off of the wholesale portion of the Levy Investments and a $22 million charge 
resulting from the decision to suspend application of two proposed nuclear units at the Harris nuclear station. 

(e) See page 26 for details of Discontinued Operations related to the nonregulated Midwest generation disposal group. 
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DUKE ENERGY CORPORATION 
Consolidating Balance Sheet -Assets 
(Unaudited) 

(In millions) 

Current Assets 

Cash and cash equivalents $ 

Receivables, net 

Restricted receivables of variable Interest entitles, net 

Receivables from affiliated companies, 

Notes receivable from affiliated companies 

Inventory 
Assets held for sale 

Regulatory assets 

Other 

Total current assets 

Investments and Other Assets 

Investment Jn equity method unconsolidated affiliates 

Investments and advances to (from) subsidiaries 

Nuclear decommissioning trust funds 

Goodwill 

AS Sets held fo·r· scile -

Other 

Total investments and other assets 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Generation facilities to be retired, net 

Net property, plant and equipment 

Regulatory Assets and Deferred Debits 

Regulatory assets 

Other 

Total regulatory assets and deferred debits 

Total Assets 

Segment reclassifications, intercompany balances and other 

Reportable Segment Assets $ 

•"·-------·----·-·--·-·---·---·--·-·----·----·------------·-----------

Regulated International 
Ut1lltles Energy 

56 $ 1,680 $ 
437 192 

1,934 

60 129 

356 

3,348 82 

1,027. 

1,395 44 

8,613 2,127 

3 69 

76 (20) 

5,546 

15,950 307 

1,856 1, 174 

23,431 1,530 

97,130 3,305 

(32,634) (979) 

9 

64,505 2,326 

10,504 

96 5 

10,600 5 

107,149 5,988 

(492) (856) 

106,657 $ 5,132 $ 

KyPSC Case No. 2017-00321 
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December 31, 2014 

Commercial Eliminations I Duke 
Power Other Adjustments Energy 

9 $ 291 $ - $ 2,036 

170 (8) 791 

39 1,973 

650 12.788 (13.627) 

111 561 (1.028) 

5 24 3,459 

364 364 

88 1,115 ' 

161 229 8 1,837 

1,339 14,151 (14,655) 11,575 

258 28 358 

(5) 44,020 (44,071) 

5,546 

64 16,321 
2,642 2,642 

130 1,069 (1,221) 3,008 

3,089 45,117 (45,292) 27,875 

2,840 1,586 104,881 

(339) (872) (34,824) 

9 

2,501 714 70,046 

70 468 11,042 

34 36 171 

104 504 11,213 

7,033 60,486 (59,947) 120,709 

(755) (58,033) 60,136 

6,278 $ 2,453 $ 189 $ 120,709 
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DUKE ENERGY CORPORATION 
Consolidating Balance Sheet - Liabilities and Equity 
(Unaudited) 

Regulated International 
(In millions) Utilities Energy 

Current Llabllltles 

Accounts payable $ 1,938 $ 33 

Accounts payable to affillated companies 13,051 5 

Notes payable to affiliated companies 124 

Notes payable and commercial paper 

Taxes accrued 478 1,159 

Interest accrued 296 23 

Current maturities of tong-term debt 2,259 8 

Liabilities associated with assets held for sale 

Regulatory liabilitles 204 

Other 1,593 107 

Total current liabilities 19,943 1,335 

Long-Term Debt 24,782 991 

Notes Payable to Affiliated Companies 475 

Deferred Credits and Other Liabilities 

Deferred Income taxes 14,159 (565) 

Investment tax credits 427 

Accrued pension and post-retirement benefit costs 749 

Uabillt!es associated with assets held for sale 

Asset retirement obligations 8,425 2 

Regulatory liabttit!es 6,129 

Other 1,070 75 

Total deferred credits and other !iabilitles 30,959 (487) 

Equity 

Total Duke Energy Corporation shareholders' equity 30,990 4,108 

Noncontrolling interests 41 

Total equity 30,990 4,149 

Total Liabilities and Equity 107,149 5,988 

Segment reclassifications, !ntercompany balances and 
other (492) (856) 

Reportable Segment Liabilities and Equity $ 106,657 $ 5,132 

$ 

$ 
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Commercial Eliminations I Duke 
Power Other Adjustments Energy 

27 s 273 $ - $ 2,271 

184 333 (13,573) 

459 448 (1,031) 

2,514 2,514 

(73) (995) 569 

1 109 (11) 418 

84 456 2,807 

262 262 

204 

65 461 (38) 2,188' 

1,009 3,599 (14,653) 11,233 

984 10,456 37,213 

747 (1,222) 

831 (1,002) 13,423 

427 

38 357 1,145 

35 35 

39 8,466 

64 6,193 

129 401 1,675 

1,072 (180) 31,364 

3,954 45,895 (44,072) 40,875 

14 (31) 24 

3,968 45,864 (44,072) 40,899 

7,033 60,486 (59,947) 120,709 

(755) (58,033) 60,136 

6,278 $ 2,453 $ 189 $ 120,709 

6 



REGULATED UTILITIES 
Consolidating Segment Income 
(Unaudited) 

Duke Energy Duke Energy 
Carolinas, Progress, 

(in millions) LLC Inc. 

Operating Revenues 

Regulated elecbic $ 7.356 $ 5,176 

Regulated natural gas 

Total operating revenues 7,356 5,176 

Operating Expenses 

Fuel used in electric generation and 
purchased power- regulated 2, 118 2,025 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 
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Twelve Months Ended December 31, 2014 

Duke Duke 
Energy Energy Ohio, Duke Energy Eliminations I Regulated 

Florida, Inc. Inc. Indiana, Inc. Adjustments Utilities 

$ 4,975 $ 1,316 $ 3,175 $ (305) $ 21,693 

578 578 

4,975 1,894 3,175 (305) 22,271 

2,158 459 1,259 (333) 7,686 

Cost of natural gas 185 185 ' 
Operation, maintenance and other<aJ 1,890 1,413 819 420 652 11 5,205 
Depreciation and amortization 1,009 582 545 211 413 (1) 2,759 

Property and other taxes 316 174 343 230 128 (2) 1,189 
Impairment charges 2 2 

Total operating expenses 5,333 4,194 3,867 1,505 2.452 (325) 17,028 

Gains on Sales of Other Assets and Other, 
Net 3 (1) 4 

Operating Income 2,023 985 1, 109 390 723 19 5,249 

Other Income and Expenses(b) 172 51 20 10 22 (8) 267 

Interest Expense 407 234 201 81 171 (1) 1,093 

Income from Continuing Operations Before 
Income Taxes 1,788 802 928 319 574 12 4,423 

Income Tax Expense 637 304 361 117 204 5 1,628 

Segment Income' $ 1, 151 $ 498 $ 567 $ 202 $ 370 $ 7 $ 2,795 

(a) Duke Energy Carollnas and Duke Energy Progress include $72 million and $30 million, respectively related to the federal grand jury investigation of 
the February 2014 Dan River coal ash spill and ash basin operations at other North Carolina coal plants. 

(b) Includes an equity component of allowance for funds used during construction of $91 million for Duke Energy Carolinas, $25 million for Duke Energy 
Progress, $4 million for Duke Energy Ohio, and $14 million for Duke Energy Indiana. 
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REGULATED UTILITIES 
Consolidating Segment Income 
(Unaudited) 

KyPSC Case No. 2017-00321 
FR16(7)(p) Supplemental Attachment 
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Twelve Months Ended December 31, 2013 

(in millions) 

Operating Revenues 
Regulated electric 

Regulated nab.ual gas 

Total operating revenues 

Operating Expenses 

Fuel used in electric generation and 
purchased power- regulated 

Cost of natural gas 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Impairment charges taJ 

Total operating expenses 

Gains on Sales of Other Assets and other; 
Net 

Operating Income 

Other Income and Expenses (bl 

Interest Expense 

Income from Continuing Operations Before· 
Income Taxes 

Income Tax Expense 

Duke Energy 
Carolinas, 

LLC 

Duke Energy 
Progress, 

Inc. 

$ 6,930 $ 4,960 $ 

6,930 

1,956 

1,715 

921 

374 

4,966 

1,964 

120 

359 

1,725 

652 

4,960 

1,896 

1,280 

534 

223 

22 

3,955 

1,006 

57 

201 

862 

316 

Segment Income $ 1,073 $ 546 $ 

Duke Duke 
Energy 

Florida, Inc. 
Energy Ohio, Duke Energy 

4,527 $ 

4,527 

1,927 

859 

330 

327 

358 

3,801 

727 

30 

180 

577 

228 

349 $ 

Inc. Indiana, Inc. 

1,252 $ 

513 

1,765 

429 

152 

435 

200 

237 

5 

1,458 

5 
312 

4 

74 

242 

91 

151 $ 

2,926 $ 

2,926 

1, 131 

623 

342 

71 

2,167 

759 

18 

170 

607 

233 

374 $ 

Eliminations I 
Adjustments 

(198) $ 

(198) 

(231) 

(4) 

14 

(221) 

23 

(8) 

2 

13 

2 

11 $ 

Regulated 
Utilities 

20,397 

513 

20,910 

7,108 

152 

4,912 

2,323 

1,232 

399 

16,126 

7 

4,791 

221 

986 

4,026 

1,522 

2,504 

(a) Amount for Duke Energy Progress is comprised of a $22 million charge related to the decision to suspend appllcation of two proposed nuclear units 
at the Harris nuclear station. Amount for Duke Energy Florida is comprised of a $295 million charge related to the agreement to forgo recovery of a 
portion of the Crystal River Unit 3 regulatory asset and a $65 million charge to write-off the wholesale portion of the Levy investments. 

(b) Includes an equity component of allowance for funds used during construction of $91 million for Duke Energy Carolinas, $42 million for Duke Energy 
Progress, $8 million for Duke Energy Florida, $1 million for Duke Energy Ohio and $15 million for Duke Energy Indiana. 
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REGULATED UTILITIES 
Consolidating Balance Sheet~ Assets 
(Unaudited) 

Duke Energy 
Carolinas, Duke Energy 

(in millions) LLC Progress, Inc. 

Current Assets 

Cash and cash equivalents $ 13 $ 9 $ 
Receivables, net 129 43 

Restricted receivables of variable interest entities, 
oet 647 436 

Receivables from affiliated companies 75 10 
Notes receivable from affiliated companies 150 237 

Inventory 1,124 966 

Regulatory assets 399 287 

Other 62 381 

Total current assets 2,599 2,369 

Investments and Other Assets 

Investment in equity method unconsolidated 
affiliates 

Investments· and advances to subsidiaries 29 30 

Nuclear decommissioning trust funds 3,042 1,701 

Good:.vill 

Other 959 412 

Total investments and other assets 4,030 2,144 

Property, Plant and Equipment 

Cost 37,372 24,207 

Accumulated depreciation and amortization (12.700) (9,021) 

Generation facilities to be retired, net 

Net property, plant and equipment 24,672 15,186 

Regulatory Assets and Deferred Debits 

Regulatory assets 2,465 2,632 

Other 42 34 

Total regulatory assets and deferred debits 2,507 2,666 

Total Assets 33,808 22,365 

Segment reclassifications, intercompany balances 
and other (137) (411) 

Reportable Segment Assets $ 33,671 $ 21,954 $ 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 
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December31, 2014 

Duke Energy Duke Energy Duke Energy Eliminations I Regulated 
Florida, Inc. Ohio, Inc. Indiana, Inc. Adjustments l•I Utll[Ues 

8 $ 20 $ 6 $ $ 56 

84 93 87 437 

305 546 1,934 

40 202 108 (375) 60 

35 (66) 356 

623 97 537 3,348 

203 31 93 14 1,027 

539 84 307 22 1,395 . 

1,802 562 1.138 143 8,613 

2 3 

17 76 

803 5,546 

920 15,030 15,950 

202 26 248 9 1,856 

1,007 946 248 15,056 23,431 

14,433 7,141 13,034 943 97,130 ' 

(4.478) (2,213) (4,219) (3) (32.634) 

9 9 

9,g55 4,937 8,815 940 64,505 

2,733 455 685 1,534 10,504 

39 8 24 (51) 96 

2,772 463 709 1,483 10,600 

15,536 6,908 10,910 17,622 107,149 

(66) (26) 148 (492) 

15,470 $ 6,908 $ 10,884 $ 17,770. $ 106,657 

(a) Includes the elimination of intercompany balances, purchase accounUng adjustments and restricted receivables related to Cinergy Receivables 
Company. 
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REGULATED UTILITIES 
Consolidating Balance Sheet - Liabilities and Equity 
{Unaudited) 

Duke Energy 
Carolinas, Duke Energy 

(In millions) LLC Progress, Inc. 

Current Liabilities 

Accounts payable $ 709 $ 476 $ 

Accounts payable to affiliated companies 148 120 

Notes payable to affiliated companies 

Taxes accrued 146 47 

Interest accrued 95 81 

Current maturities of long-term debt 507 945 

Regulatory liabilities 34 71 

Other 434 409 

Total current liabilities 2.073 2,149 

Long-Tenn Debt 7,584 5,256 

Notes Payable to Affiliated Companies 300 

Deferred Credits and Other Liabilities 

Deferred Income taxes 5,832 2,897 

Investment tax credits 204 79 

Accrued pension and post-retirement benefit costs 111 290 

Asset retirement obligations 3,428 3,905 

Regulatory liabilities 2,710 1,832 

Other 642 90 

Total deferred credits and other liabilities 12,927 9,093 

Equity 10,924 5,867 

Total Liabilities and Equity 33,808 22,365 

Segment reclassifications, lntercorTipany balances 
and other (137) (411) 

Reportable Segment Liabilities and Equity $ 33,671 $ 21,954 $ 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 
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December 31, 2014 

Duke Energy Duke Energy Duke Energy Ellmlnatlons I Regulated 
Florida, Inc. Ohio, Inc. Indiana, Inc. Adjustments (al Utilities 

365 $ 209 $ 179 $ - $ 1,938 

70 205 10 12,498 13,051 

84 32 71 (63) 124 

65 163 54 3 478 

47 19 56 (2) 296 

562 157 5 83 2,259 

35 10 54 204 

586 59 98 7 1,593 

1,814 854 527 12,526 19,943 

4,298 1,584 3,636 2,424 24,782 

25 150 475 

2,470 1,331 1,591 38 14,159 

5 139 427 

221 46 82 (1) 749 

806 27 32 227 B,425 

547 241 796 3 6,129 

158 93 90 (3) 1,070 

4,202 1,743 2,730 264 30,959 

5,222 2,702 3,867 2,408 30,990 

15,536 6,908 10,910 17,622 107,149 

(66) (26) 148 (492) 

15,470 $ 6,908 $ 10,884 $ 11,no $ 106,657 

(a) Includes the elimination of intercompany balances, purchase accounting adjustments and restricted receivables related to Cinergy Receivables 
Company. 
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REGULATED UTILITIES 
Operating Statistics {Regulated Utilities) 
(Unaudited) 

Sources of Electric Energy (GWh) 

Generated - net output (a) 

Coal 

Nuclear 

Hydro 

Oil &gas 

Renewable energy 

Total generation (b) 

Purchased power and net interchange (c) 

Total sources of energy 

Less: Line loss and company usage 

Total GWh Sources 

Electric Energy Sales (GWh) (dJ 

Residential 

General service 

Industrial 

OU1er energy and wholesale 

Change in unbilled 

Total GWh Sales 

Owned MW Capacity (a) 

Summer 

VI/inter 

Nuclear Capacity Factor (0/a) (•) 

{a) Statistics reflect Duke Energy's ownership share of jointly owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 

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

Page 205 of! 788 

Twelve Months Ended December 31, 

2014 2013 

87,148 83,305 

67,809 66,882 

2,154 3,388 

49,430 49,672 

13 13 

206,554 203,260 

31,976 29,898 

238,530 233, 158 
11,430 10,928 

227,100 222,230 

83,348 80,593 

76,640 75,513 

51,772 51,056 

36,131 35,353 

(504) (275) 

247,387 242,240 

49,600 49,626 

53,191 53,020 

93 93 

(d) Represents non-weaUier normalized billed sales, wiUi energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not 
allocated to the respective retail classes. 

(e) Statistics reflect 100o/o of jointly owned stations. 

Note: Total GWh Sources will not equal Total GWh Sales. Sources include Duke Energy Kentucky's regulated generation for all periods. Sales include Duke 
Energy Ohio's and its subsidiary Duke Energy Kentucky's retail sales. Ohio retail sales are fulfilled Uirough auction purchases under the current ESP. 
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REGULATED UTILITIES 
Operating Statistics (Regulated Utilities) 
(Unaudited) 

Revenues from Generation, Transmission and Distribution of Electrlclty (in-millions) 

Residential 

General service 

Industrial 

Other energy and wholesale (al 

Change in unbilled 

Total Revenues 

Average Number of Customers (In thousands) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 

(a) Net of Joint Dispatch Agreement (JOA) intercompany sales. 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 
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Twelve Months Ended December 31, 

2014 2013 

$ 9,286 $ 8,581 

6,404 6,102 

3,183 3,006 

2,346 2,248 

(29) 13 

$ 21,190 $ 19,950 

6,282 6,214 

943 937 

18 19 

23 22 

7,266 7,192 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Carolinas) 
(Unaudited) 

Sources of Electric Energy (GWh) 

Generated~ net output (a) 

Coal 

Nuclear 

Hydro· 

Oil & gas 

Renewable energy 

Total generation {bl 

Purchased power and net interchange (el 

Total sources of energy 

Less: Line loss and company usage 

Total GWh Sources 

Electric Energy Sales (GWh) (dl 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total GWh Sales 

Owned MW Capacity (aJ 

Summer 

Winter 

Nuclear Capacity Factor('%) <•l 

(a) Statistics reflect Duke Energy Carolinas' ownership share of jointly owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 

KyPSC Case No. 2017-00321 
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Twelve Months Ended December 31, 

2014 2013 

31,596 29,362 

42,381 43,607 

1,185 2,091 

7,878 8,654 

13 13 

83,053 83,727 

9,602 7,083 

92,655 90,810 

5,010 5,020 

87,645 85,790 

27,976 26,895 

28,421 27,764 

21,577 21,070 

9,995 10,215 

(324) (154) 

87,645 85,790 

19,589 19,729 

20,550 20.482 

92 96 

(d) Represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not 
allocated to the respective retail classes. 

(e) Statistics reflect 100°/o of jointly owned stations. 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Carolinas) 
(Unaudited) 

Revenues from Generation, Transmission and Distribution of Electricity (in millions) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Customers (in thousands) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 

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

Page 208of1788 

Twelve Months Ended December 31, 

2014 2013 

$ 2,951 $ 2.698 

2.211 2.193 

1.267 1.186 

590 544 

(27) 1 

s 7,052 $ 6.622 

2,089 2,068 

342 339 

7 7 

14 14 

2,452 2.428 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Progress) 
(Unaudited) 

Sources of Electric Energy (GWh) 

Generated - net output (a) 

Coal 

Nuclear 

Hydro 

Oil &gas 

Total generation [b) 

Purchased power and net interchange tc) 

Total sources of energy 

Less: Line loss and company usage 

Total GWh Sources 

Electric Energy Sales (GWh) (di 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total GWh Sales 

Owned MW Capacity (a) 

Summer 
Winter 

Nuclear Capacity Factor (0/o) (a) 

(a) Statistics reflect Duke Energy Progress' ownership share of jointly owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 

KyPSC Case No. 2017-00321 
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Twelve Months Ended December 31, 

2014 2013 

15,882 14,957 

25,428 23,275 

669 965 

17,591 16,610 

59,570 55,807 

5,956 6,788 

65,526 62,595 

2,655 2,391 

62,871 60,204 

18,201 17,323 

15,385 15,066 

10,321 10,624 

18,923 17,203 

41 (12) 

62,871 60,204 

12,221 12,270 

13,334 13,335 

95 87 

(d) Represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not 
allocated to the respective retail classes. 

(e) Statistics reflect 1 OOo/o of jointly owned stations. 
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REGULATED UTILITIES 
Operating Statistics {Duke Energy Progress) 
(Unaudited) 

Revenues-from Generation, Transmission-and Distribution of Electricity (in millions} 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Customers (in thousands} 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 
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Twelve Months Ended December 31, 

2014 2013 

$ 1,913 $ 1,822 

1,310 1,290 
668 686 

1,279 1,162 
(1) 7 

$ 5,169 $ 4,967 

1,257 1,242 

223 222 
4 4 

2 2 

1,486 1,470 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Florida) 
(Unaudited) 

Sources of Electric Energy {GWh) 

Generated - net output (a) 

Coal 

Oil & gas 

Total generation (b) 

Purchased power and net interchange (eJ 

Total sources of energy 

Less: Line loss and company usage 

Total GWn Sources 

Electric Energy Sales {GWh) (dJ 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total GWh Sales 

Owned MW Capacity <•l 

Summer 

Winter 

(a) Statistics reflect Duke Energy Florida's ownership share of jointly owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 

KyPSC Case No. 2017-00321 
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Twelve Months Ended December 31, 

2014 2013 

11,729 10,634 

23,030 23,225 

34,759 33.859 

6.133 6,719 

40,892 40,578 

2,189 2.604 

38,703 37,974 

19,003 18,508 

14,945 14,877 

3,267 3,206 

1,454 1,544 

34 (161) 

38,703 37,974 

9,072 9,095 

10,109 10, 191 

(d) Represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not 
allocated to the respective retail classes. 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Florida) 
(Unaudited} 

Revenues from Generation, Transmission and Distribution of Electricity {in millions) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Customers (in thousands) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 
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Twelve Months Ended December 31, 

2014 2013 

$ 2,628 $ 2,377 

1,573 1,445 

300 273 

427 408 

13 (5) 

$ 4,941 $ 4,498 

1,501 1,478 

191 189 

2 2 

2 2 

1,696 1,671 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Ohio. Electric} 
(Unaudited) 

Sources of Electric Energy (GWh) 

Generated - net output (a) 

Coal 

Gas 

Total generation (b) 

Purchased power and net interchange (c) 

Total sources of energy 

Less: Line loss and company usage 

Total GWh Sources 

Electric Energy Sales (GWh) (dJ 

Residential 

General.service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total GWh Sales 

Owned MW Capacity <•l 

Summer 

Winter 

(a) Statistics reflect Duke Energy Ohio's ownership share of join Uy owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 
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Twelve Months Ended December 31, 

2014 2013 

3,041 3,678 

16 4 

3,057 3,682 

1,781 1,201 

4,838 4,883 

390 336 

4,448 4,547 

8,831 8,719 

9,526 9,447 

5,963 5,771 

497 626 

(82) (6) 

24,735 24,557 

1,225 1,039 

1,327 1,141 

(d) Represents non·weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not 
allocated to the respective retail classes. 

Note: Total GWh Sources will not equal Total GWh Sales. Sources include only Duke Energy Kentucky's regulated generation for all periods. Sales include 
Duke Energy Ohio's and its subsidiary Duke Energy Kentucky's retail sales. Ohio retail sales are fulfilled through auction purchases under the current ESP. 

19 



REGULATED UTILITIES 
Operating Statistics (Duke Energy Ohio- Electric) 
(Unaudited) 

Revenues from Generation, Transmission and Distribution of Electricity (in millions) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Electric Customers (in thousands) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 
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Twelve Months Ended December 31, 

2014 2013 

$ 707 $ 689 
439 415 
116 106 

29 24 

(5) (1) 

$ 1.286 $ 1.233 

742 737 
86 86 

3 3 
3 3 

834 829 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Ohio- Natural Gas) 
(Unaudited) 

MCF Sales (a) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total MCF Sales 

Revenues from Distribution of Natural Gas (in millions) 

ResidenUal 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Natural Gas Customers (in thousands) 

Residential 

General service 

Industrial 

Total Average Number of Customers 

$ 

$ 
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Twelve Months Ended December 31, 

2014 2013 

41,040,532 37,840,736 

25,541,023 23.329,465 

7,379,010 6,311,201 

21,047,330 21,496,630 

(1,732,000) 136,000 

93,275,895 89,114,032 

380 $ 335 

154 132 

22 19 

21 21 

(5) 

572 $ 507 

473 470 

43 43 

2 2 

518 515 

(a) Represents non-weather normalized billed sales, with gas delivered but not yet billed (i.e. unbilled sales) reHected as a single amount and not 
allocated to the respective retail classes. 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Indiana} 
(Unaudited) 

Sources of Electric Energy (GWh) 

Generated~ net output ta> 

Coal 

Hydro 

Gas 

Total generation (bl 

Purchased power and net interchange {cl 

Total sources of energy 

Less: Line loss and company usage 

Total GWh Sources 

Electric Energy Sales {GWh) (d) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total GWh Sales 

Owned MW Capacity (a) 

Summer 

Winter 

(a) Statistics reHect Duke Energy Indiana's ownership share of jointly owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 
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Twelve Months Ended December 31, 

2014 2013 

24,900 24,674 

300 332 

915 1,179 

26,115 26,185 

8,504 8,107 

34,619 34,292 

1,186 577 

33,433 33,715 

9,337 9,148 

8,363 8,359 

10,644 10,385 

5,262 5,765 

(173) 58 

33,433 33,715 

7,493 7,493 

7,871 7,871 

(d) Represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reOected as a single amount and not 
allocated to the respective retail classes. 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Indiana) 
(Unaudited) 

Revenues from Generation; Transmission and Distribution of Electricity (In millions) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Customers (in thousands) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 
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Twelve Months Ended December 31, 

2014 2013 

$ 1,087 $ 995 

811 759 

832 755 

327 308 

(9) 11 

$ 3,048 $ 2,828 

693 688 

100 100 

3 3 

2 2 

798 793 
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DUKE ENERGY OHIO SUPPLEMENT 
Consolidating Statement of Operations 
(Unaudited) 
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Twelve Months Ended December 31, 2014 

Commercial Duke Energy 
Regulated Utilities Power(a) Other Ohio 

Ohio 
Transmission& Duke Energy 

(in millions) Distribution Kentucky 

Operating Revenues 

Regulated electric $ 947 $ 369 $ $ $ 1,316 

Nonregulated electric, natural gas and other 19 19 

Regulated natural gas 454 124 578 

Total operating revenues 1,401 493 19 1,913 

Operating Expenses 

Fuel used in electric generation and purchased power- regulated 287 172 459 

Fuel used in electric generation and purchased power - nonregulated 25 25 

Cost of natural gas and other 125 60 185 

Operation, maintenance and other(b) 287 133 78 18 516 

Deprec!at!on· and amortization 167 44 2 214 

Property and other laxes 216 14 3 234 

Impairment charges(c) 94 94 

Total operating expenses 1,082 423 202 20 1,727 

Gain on Sales of Other Assets and Other, net 

Operating Income (Loss) 320 70 (183) (20) 187 

Other Income and Expenses 8 2 10 

Interest Expense 65 16 5 86 

Income {Loss) Before Income Taxes 263 56 (188) (20) 111 

Income Tax Expense (Benefit) 96 21 (67) (7) 43 

Segment Income (Loss) I Net Expense $ 167 $ 35 $ (121) $ (13) $ 68 

Loss from Discontinued Operations, Net of Tax(d) (563) 

Net Loss $ (495) 

(a) Commerc!al Power includes OVEC, Beckjord Steam Station, costs related to MTEP and RTEP, and corporate allocations that were not classified as discontinued 
operations. 

(b) The amount for Commerclal Power includes corporate costs related to the nonregulated Midwest generation disposal group that were not classified as discontinued 
operations. 

(c) The amount for Commercial Power includes an Impairment taken related to OVEC. 
(d) See page 27 for details of Discontinued Operations related to the nonregulated Midwest generation disposal group. 
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DUKE ENERGY OHIO SUPPLEMENT 
Consolidating Statement of Operations 
(Unaudited) 
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Twelve Months Ended December 31, 2013(a) 

Commercial Duke Energy 
Regulated Utilities Power(b) Other Ohio 

Ohio 
Transmission & Duke Energy 

(in millions) Distribution Kentucky 

Operating Revenues 

Regulated electrJc $ 908 $ 344 $ 6 $ $ 1,258 

Nonregulated electric, natural gas and other 34 34 

Regulated natural gas 406 107 513 

Total operating revenues 1,314 451 40 1,805 

Operating Expenses 

Fuel used !n electric generation and purchased power - regulated, 286 143 (1) 428 

Fuel used In electric generation and purchased power - nonregulated 41 41 

Cost of natural gas and other 106 46 152 

Operation, maintenance and other(c) 313 122 82 29 546 

Depreciation and amortization 155 45 13 213 

Property and other taxes 224 13 5 242 

Impairment charges 5 5 

Total operating expenses 1,oag 369 141 28 1,627 

Gain on Sales of Other Assets and Other, net 2 3 (1) 4 

Operating Income (Loss) 227 85 (101) (29) 182 

Other Income and Expenses 2 2 (2) 2 

Interest Expense 58 16 74 

Income (Loss) before Income Taxes 171 71 (101) (31) 110 

Income Tax Expense (Benefit) 65 26 (36) (12) 43 

Segment Income (Loss) I Net Expense $ 106 $ 45 $ (65) $ (19) $ 67 

Income from Discontinued Operations, Net of Tax(d) 35 

Net Income $ 102 

(•) Prior periods reflect reclassifications due to the impact of discontinued opera~ons. 
(b) Commercial Power includes OVEC, Beckjord Steam Stat!on, costs related to MTEP and RTEP, and corporate allocations that were not classified as discontinued 

operations. 
(c) The amount for Commercial Power includes corporate costs related to the nonregulated Midwest generation disposal group that were not classified as discontinued 

operations. 
(di See page 27 for details of Discontinued Operations related to the nonregulated Midwest generation disposal group. 
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NONREGULATED MIDWEST GENERATION DISCONTINUED OPERATIONS SUPPLEMENT 
Duke Energy Corporation 
(Unaudited) 

(In millions) 

Operating Revenues 

Operating Expenses 

Fuel used in electric generation and purchased power- nonregulated 

Cost of coal and other 

Operation, maintenance and other 

Depreciation and amortization 

Property and olher taxes 

Impairment charges 

Total operating expenses 

Gains on Sales of other Assets and Other, net 

Operating (Loss) Income 

Other Income and Expenses 

Interest Expense 

(Loss) Income before Income Taxes 

Income Tax (Benefit) Expense 

(Loss) Income from the Nonregulated Midwest Generation Disposal Group 
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Twelve Months Ended December 
31, 

2014 2013 

$ 1,748 $ 1,885 

1,288 1,314 

20 30 

266 232 

35 141 

30 24 

929 

2,568 1,741 

2 

(818) 145 

(1) (1) 

(1) 3 

(818) 141 

(294) 56 

$ (524) $ 85 

Note: This schedule is a supplemental presentation of the components of (Loss) Income from Discontinued Operations, net of tax, as presented on pages 3 
and 4. The amounts presented relate only to lhe nonregulated Midwest generation disposal group. 
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NONREGULATED MIDWEST GENERATION DISCONTINUED OPERATIONS SUPPLEMENT 
Duke Energy Ohio 
(Unaudited) 

{in millions) 

Operating Revenues 

Operating Expenses 

Fuel used in electric generation and purchased power-, nonregulated 

Cost of coal and other 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Impairment charges 

Total operating expenses 

Operating (Loss) Income 

Other Income and Expenses 

Interest Expense 

(Loss) Income before Income Taxes 

Income Tax (Benefit) Expense 

{Loss) Income from the Nonregulated Midwest Generation Disposal Group 
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FR 16(7)(p) Supplemental Attachment 

Page221 ofl788 

Twelve Months Ended December 
31, 

2014 2013 

$ 1,299 $ 1,503 

854 1,013 

16 32 

255 225 

35 141 

29 23 

959 

2,148 1,434 

(849) 69 

14 3 

(863) 67 

(300) 32 

$ (563) $ 35 

Note: This schedule is a supplemental presentation of the components of (Loss) Income from Discontinued Operations, .net of tax, as presented on pages 24 
and 25. The amounts presented relate only to the nonregulated Midwest generation disposal group. 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, DC 20549 

FORMS-K 

CURRENT REPORT 
PURSUANT TO SECTION 13 OR 15(d) OF THE 

SECURITIES EXCHANGE ACT OF 1934 

Date of report 
(Date of earliest event reported): May l, 2015 

DUKE ENERGY CORPORATION 

Delaware 
(State or Other Jurisdiction 

of Incorporation) 

(Exact Name of Registrant as Specified in Charter) 

001-32853 
(Commission 

File No.) 

550 South Tryon Street, Charlotte, North Carolina, 28202 
(Address of principal executive offices, Including zip code) 

(704) 594-6200 
(Registrant's telephone number, including area code) 

20-2777218 
(IRS Employer 

Idcnlification No.) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

D Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.l4a-12) 

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

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.I3e-4(c)) 
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On May 1, 2015, Duke Energy Corporation issued a news release announcing its financial results for the first quarter ended March 31, 2015. A copy of 
this news release is attached hereto as Exhibit 99.1. The infonnation in Exhibit 99.l is being furnished pursuant to this Item 2.02. 

Item 9.01 Financial Statements and Exhibits 

(d) Exhibits 

99.l News Release issued by Duke Energy Corporation on May 1, 2015 

SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Report to be signed on its behalf by the 
undersigned thereunto duly authorized. 

Dated: May t, 20 t 5 

DUKE ENERGY CORPORATION 

/s/ BRIAND. SAVOY 
Brian D. Savoy 
Senior Vice President, Chief Accounting Officer and 
Controller 
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Media Contact: Tom Shiel 
24-Hour: 800.559.3853 

Analysts: Bill Currens 
Office: 704.382.1603 

May 1,2015 

Duke Energy reports first quarter 2015 adjusted earnings 
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Exhibit 99.1 

First quarter 2015 adjusted diluted earnings per share (EPS) were $1.24, compared to $1.17 for the first quarter 2014 

Reported diluted EPS of $1.22 for nrst quarter 2015, compared to a reported net loss of $0.14 in first quarter of 2014 

Reported results for nrst quarter 2014 included a pre-tax impairment charge of approximately $1.4 billion, or $1.23 per 
share, related to the Midwest Generation business 

Completed sale of Midwest Generation business and commenced a $1.5 billion accelerated stock repurchase program in early April 

Company affirms its 2015 adjusted diluted earnings guidance range of$4.55 to $4.75 per share 

CHARLOTTE, N.C. - Duke Energy today announced first quarter 2015 adjusted diluted EPS of$ l.24, compared to $1.17 for first quarter 2014. First quarter 
2015 reported EPS was $1.22, compared to a net loss of$0.14 for first quarter 2014. 

First quarter2015 adjusted diluted EPS reflected strong results at the company's regulated businesses driven by cold winter weather and strong operational 
performance. Additionally, the Midwest Generation business, which was sold to Dynegy on April 2, 2015, benefitted from higher wholesale capacity prices 
and energy margins. These favorable drivers were partially offset by macro-economic headwinds at International Energy related to the ongoing drought in 
Brazil and lo\verMTBE prices at National Methanol. 

Based upon results through the first quarter, the company remains on track to achieve its 2015 adjusted diluted earnings guidance range of $4.55 to $4.75 p·er 
share. 

"I am pleased with our operational and financial performance in the first quarter," said Lynn Good, president and CEO. "Our customers needed a record 
amount of electricity during the exceptionally cold weather in February, and we were there. We were also quick to respond during numerous winter stonns 
that caused significant outages. 
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2 

"We continue to make progress on our strategic initiatives, including closing the transaction to sell our Midwest Generation business to Dynegy and 
obtaining provisions to enable the NCEMPA purchase transaction in North Carolina," Good added. 

Business unit results 

In addition to the summal)' business unit discussion below, a comprehensive table of quarterly adjusted earnings per share drivers compared to the prior year 
is provided on page 14. 

The discussion below of first-quarter results includes adjusted segment income, which is a non-GA.AP financial measure. The tables on pages 22 through 23 
present a reconciliation of reported results to adjusted results. 

Regulated Utilities 

Regulated Utilities recognized first quarter 2015 adjusted segment income of$774 million, compared to $737 million in the first quarter 2014, an increase of 
5 cents per share. 

Higher quarterly results at Regulated Utilities were primarily driven by: 

Increased wholesale net margins (+$0.04 per share) primarily due to growth in contracted amounts 

Favorable rider adjustments (+$0.03 per share), including increased energy efficiency programs 

These favorable drivers were partially offset by: 

Higher O&M expenses (-S0.02 per share) due to timing of fossil outages and higher nuclear costs, including impacts of nuclear outage cost 
levelization partially offset by lower stonn costs 

Lowerweather-nonnal retail customer volumes (-$0.02 per share) of-0.7 percent compared to an increase of2.6 percent in the first quarter of 
2014. The prior year increase was partially due to unusual changes in customer usage patterns resulting from the extended periods of cold 
weather 

International Energy 

International Energy recognized first quarter 2015 adjusted segment income of$36 million, compared to $130 million in the first quarter 2014, a decrease of 
$0.l 3 per share. 
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Unfavorable results in Latin America (-$0.l 0 per share) primarily due to lower hydro generation volumes and higher purchased power costs 
resulting from the multi-year drought in Brazil 

Lower margins at National Methanol (-$0.02 per share), largely driven by lower MTBE prices 

Commercial Power 

Commercial Power recognized first quarter 2015 adjusted segment income of$95 million, compared to $I 0 million in the first quarter 2014, an increase of 
$0.12 per share. Commercial Power's first quarter 2015 adjusted earnings include the impact of the Midwest Generation business, which was sold to Dynegy 
on April 2, 2015. 

Higher quarterly results at Commercial Power were primarily driven by: 

Stronger results from the Midwest Generation business (+$0.13 per share) primarily due to higher PJM capacity prices and increased generation 
margins 

This favorable driver was partially offset by: 

Lower results from the renewables business (-$0.0 l per share) due to lower wind production in the United States 

Other 

On an adjusted basis, Other primarily includes corporate interest expense not allocated to the business units, results from Duke Energy's captive insurance 
company, other investments, and quarterly income tax levelization adjustments. 

Other recognized a first quarter 20 I 5 adjusted net expense of$24 million, compared to net expense of$48 million in the first quarter 2014. The $0.03 per 
share increase was primarily driven by favorable quarterly income tax levelization adjustments. 

The consolidated adjusted effective tax rate for first quarter2015 v.ras 32.4 percent, compared to 33.5 percent in the first quarter of2014. 

Accelerated Stock Repurchase Program 

3 

In connection with closing the transaction to sell the Midwest Generation business to Dynegy for $2.8 billion on April 2, 2015, Duke Energy commenced a 
$1.5 billion accelerated stock repurchase program (ASR). On April 6, 2015, Duke Energy received delivery of and retired approximately 16.6 million shares, 
\vhich is approximately 85 percent of the total number of shares of Duke Energy common stock expected to be repurchased under the ASR. The final number 
of shares to be repurchased is dependent upon the daily volume-weighted average stock price of Duke Energy's common stock' during the term of the 
program. 
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The final settlement of the ASR is expected to occur by the end of the third quarter of2015. As a result of the ASR, weighted-average shares of Duke Energy 
common stock outstanding in 2015 are expected to be approximately 695 million. 

Earnings Conference Call for Analysts 

An earnings conference call for analysts is scheduled for 10 a.m. ET today to discuss Duke Energy's financial performance for the quarter and other business 
updates. 

The conference call will be hosted by Lynn Good, president and chief executive officer, and Steve Young, executive vice president and chief financial 
officer. 

4 

The call can be accessed via the investors' section (http://www.duke-energy.com/investors/) of Duke Energy's website or by dialing 888-318-7469 in the 
United States or 719-785-1768 outside the United States. The confirmation code is 2235186. Please call in 10 to 15 minutes prior to the scheduled start time. 

A replay of the conference call will be available until 1 p.m. ET, May 11, 2015, by calling 888-203-1112 in the United States or 719-457-0820 outside the 
United States and using the code 2235186. A replay and transcript also will be available by accessing the investors' section of the company's website. 

Special Items and Non-GAAP Reconciliation 

Special items affecting Duke Energy's adjusted diluted EPS for quarterly results in 2015 and 2014 include: 

IQ2015 IQ2014 
After-Tux EPS EPS 

(In millions, except pcr-sh:irc :amounts) Amount Imp:ict Imp:iet 
First Quarter 2015 

Cost to achie.ve, Progress Energy merger $ (13) s (0.02) 
Discontinued operations (1)(2) $ (4) 

First Quarter 2014 
Asset impairment $ (59) s (0.08) 
Cost to achieve, Progress Energy merger $ (34) s (0.04) 
Economic hedges (mark-to-market) $ (3) s (0.01) 
Discontinued operations (1)(3) L@Q) ~ 

Total diluted EPS impact $ (0.02) $ (1.31) 

(I) Reported discontinued operations includes the Midwest generation impairment, the economic hedges (mark-to-market) of Midwest generation, and 
operating results of the Midwest Generation business 

(2) Represents reported discontinued operations ofS0.13 per diluted share, net of the Midwest generation operations results classified as discontinued 
operations of$0. l 3 per diluted share, which are treated as a special item and reflected in adjusted diluted EPS. 

(3) Represents reported discontinued operations of S(l.19) per diluted share, net of the Midwest generation operations results classified as discontinued 
operations of($0.01) per diluted share, which are treated as a special item and reflected in adjusted diluted EPS. 
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Reconciliation of reported to adjusted diluted EPS for the quarter: 

Diluted EPS, as reported 
Adjustments to reported EPS: 

Diluted EPS impact of special items and discontinued operations (net of tax) 

Diluted EPS, adjusted 

Non-GAAP financial measures 
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IQ201S IQ2014 
_!E§_ EPS 
$ 1.22 s (0.14) 

$ 0.02 s 1.3 l 

$ 1.24 $ l.17 

5 

Management evaluates financial perfonnance in part based on the non-GAAP financial measures, adjusted earnings and adjusted diluted earnings per share 
(EPS). These items are measured as income from continuing operations net of income (loss) attributable to noncontrolling interests, adjusted for dollar and 
per share impact of mark-to-market impacts of economic hedges in the Commercial Power segment and special items including the operating results of the 
Midwest Generation business (Disposal Group) classified as discontinued operations for GAAP purposes. Special items represent certain charges and credits, 
which management believes will not be recurring on a regular basis, although it is reasonably possible such charges and credits could recur. As result of the 
agreement in August of2014 to sell the Disposal Group to Dynegy, the operating results of the Disposal Group are classified as discontinued operations, 
including a portion of the mark-to-market adjustments associated with derivative contracts. Management believes that including the operating results of the 
Disposal Group classified as discontinued operations better reflects its financial perfonnance and therefore has included these results in adjusted earnings and 
adjusted diluted EPS. Derivative contracts are used in Duke Energy's hedging ofa portion of the economic value of its generation assets in the Commercial 
Power segment. The mark-to-market impact of derivative contracts is recognized in GAAP earnings immediately and, if associated with the Disposal Group, 
classified as discontinued operations, as such derivative contracts do not qualify for hedge accounting or regulatory treatment. The economic value of 
generation assets is subject to fluctuations in fair value due to market price volatility of input and output commodities (e.g. coal, electricity, natural gas). 
Economic hedging involves both purchases and sales of those input and output commodities related to generation assets. Operations of the generation assets 
are accounted for under the accrual method. Management believes excluding impacts of mark-to-market changes of the derivative contracts from adjusted 
earnings until settlement better matches the financial impacts of the derivative contract with the portion of economic value of the underlying hedged asset. 
Management believes the presentation of adjusted earnings and adjusted diluted EPS provides useful infonnation to investors, as it provides them an 
additional relevant comparison of Duke Energy's perfonnance across periods. Management uses these non-GAAP financial measures for planning and 
forecasting and for reporting results to the Board of Directors, employees, shareholders, analysts and investors concerning Duke Energy's financial 
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perfonnance. Adjusted diluted EPS is also used as a basis for employee incentive bonuses. The most directly comparable GAAP measures for adjusted 
earnings and adjusted diluted EPS are Net Income Attributable to Duke Energy Corporation and Diluted EPS Attributable to Duke Energy Corporation 
common shareholders, \Vhich include the dollar and per share impact of special items, mark-to-market impacts of economic hedges in the Commercial Po\ver 
segment and discontinued operations. 

6 

Management evaluates segment performance based on segment income. Segment income is defined as income from continuing operations net of income 
attributable to noncontrolling interests. Segment income, as discussed below, includes intercompany revenues and expenses that are eliminated in the 
Consolidated Financial Statements. Management also uses adjusted segment income as a measure ofhistorical and anticipated future segment performance. 
Adjusted segment income is a non-GAAP financial measure, as it is based upon segment income adjusted for the mark-to-market impacts of economic hedges 
in the Commercial Power segment and special items, including the operating results of the Disposal Group classified as discontinued operations for GAAP 
purposes. Management believes the presentation of adjusted segment income as presented provides useful information to investors, as it provides them with 
an additional relevant comparison of a segment's performance across periods. The most directly comparable GAAP measure for adjusted segment income is 
segment income, which represents segment income from continuing operations, including any special items and the mark-to-market impacts of economic 
hedges in the Commercial Power segment. 

Due to the forward-looking nature of any forecasted adjusted earnings guidance, information to reconcile this non-GAAP financial measure to the most 
directly comparable GAAP financial measure is not available at this time, as management is unable to project all special items or mark-to-market adjustments 
for future periods. The earnings guidance range assumptions for 2015 include a half-year of earnings contributions from the Midwest Generation business. 
Irrespective of discontinued operations accounting treatment, operating results from the Midwest Generation business remain in Duke Energy's adjusted 
earnings, adjusted diluted EPS, and adjusted segment income. N; a result of completing the sale on April 2, 2015, operating results of the Midwest 
Generation business will no longer be included, on a prospective basis, in Duke Energy's financial results beginning in the second quarter 2015. 

Due to the forward-looking nature of any forecasted adjusted segment income or adjusted Other net expenses and any related growth rates for future periods, 
information to reconcile these non-GAAP financial measures to the most directly comparable GAAP financial measures is not available at this time, as the 
con1pany is unable to forecast all special items, the mark-to-market impacts of economic hedges in the Commercial Power segment, or any amounts that may 
be reported as discontinued operations or extraordinary items for future periods. 
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Duke Energy is the largest electric power holding company in the United States \vi th more than $120 billion in total assets. Its regulated utility operations 
serve approximately 7 .3 million electric customers located in six states in the Southeast and Midwest. Its commercial power and international business 
segments own and operate diverse power generation assets in North America and Latin America, including a growing portfolio of renewable energy assets in 
the United States. 

7 

Headquartered in Charlotte, N.C., Duke Energy is a Fortune 250 company traded on the New York Stock Exchange under the symbol DUK. More information 
about the company is available at duke-energy.com. 

Forward-Looking Information 

This document includes forward-looking statements within the meaning of Section 27 A of the Securities Act of 1933 and Section 21 E of the Securities 
Exchange Act of 1934. Fonvard-looking statements are based on management's beliefs and assumptions. 

These fonvard-looking statements are identified by terms and phrases such as "anticipate," "believe," "intend," "estimate," "expect," "continue," "should," 
"could," "may," "plan," "project," "predict," "will," "potential," "forecast," "target," "guidance," "outlook," and similar expressions. Forward-looking 
statements involve risks and uncertainties that may cause actual results to be materially different from the results predicted. Factors that could cause actual 
results to differ materially from those indicated in any forward-looking statement include, but are not limited to: state, federal and foreign legislative and 
regulatory initiatives, including costs of compliance \Vith existing and future environmental requirements or climate change, as well as rulings that affect cost 
and investment recovery or have an impact on rate structures or market prices; the extent and timing of the costs and liabilities relating to the Dan River ash 
basin release and compliance with current and any future regulatory changes related to the management of coal ash; the ability to recover eligible costs, 
including those associated with future significant \veather events, and earn an adequate return on investment through the regulatory process; the costs of 
decommissioning nuclear facilities could prove to be more extensive than are currently identified and all costs may not be fully recoverable through the 
regulatory process; the risk that the credit ratings of the company or its subsidiaries may be different from what the companies expect; costs and effects of 
legal and administrative proceedings, settlements, investigations and claims; industrial, commercial and residential growth or decline in service territories or 
customer bases resulting from customer usage patterns, including energy efficiency efforts and use of alternative energy sources including self-generation and 
distributed generation technologies; additional competition in electric markets and continued industry consolidation; political and regulatory uncertainty in 
other countries in which 
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Duke Energy conducts business; the influence of weather and other natural phenomena on operations, including the economic, operational and other effects 
of severe storms, hurricanes, droughts and tornadoes; the ability to successfully operate electric generating facilities and deliver electricity to customers; the 
impact on facilities and business from a terrorist attack, cyber security threats, data security breaches and other catastrophic events; the inherent risks 
associated with the operation and potential construction of nuclear facilities, including environmental, health, safety, regulatory and financial risks; the 
timing and extent of changes in commodity prices, interest rates and foreign currency exchange rates and the ability to recover such costs through the 
regulatoiy process, where appropriate, and their impact on liquidity positions and the value of underlying assets; the results of financing efforts, including 
the ability to obtain financing on favorable tenns, which can be affected by various factors, including credit ratings and general economic conditions; 
declines in the market prices of equity and fixed income securities and resultant cash funding requirements for defined benefit pension plans, other post
retirement benefit plans, and nuclear deconunissioning trust funds; construction and development risks associated with the completion ofDuke Energy and 
its subsidiaries' capital investment projects in existing and new generation facilities, including risks related to financing, obtaining and complying with 
terms of permits, meeting construction budgets and schedules, and satisfying operating and environmental performance standards, as \veil as the ability to 
recover costs from customers in a timely manner or at all; changes in rules for regional transmission organizations, including changes in rate designs and new 
and evolving capacity markets, and risks related to obligations created by the default of other participants; the ability to control operation and maintenance 
costs; the level of creditworthiness ofcounterparties to transactions; employee workforce factors, including the potential inability to attract and retain key 
personnel; the ability of subsidiaries to pay dividends or distributions to Duke Energy Corporation holding company (the Parent); the performance of 
projects undertaken by our nonregulated businesses and the success of efforts to invest in and develop new opportunities; the effect of accounting 
pronouncements issued periodically by accounting standard-setting bodies; the impact of potential goodwill impainnents; the ability to reinvest prospective 
undistributed earnings of foreign subsidiaries or repatriate such earnings on a tax-efficient basis; and the ability to successfully complete future merger, 
acquisition or divestiture plans. 

Additional risks and uncertainties are identified and discussed in Duke Energy's and its subsidiaries' reports filed with the SEC and available at the SEC's 
website at www.sec.gov. In light of these risks, uncertainties and assumptions, the events described in the forward-looking statements might not occur or 
might occur to a different extent or at a different time than Duke Energy has described. Duke Energy undertakes no obligation to publicly update or revise 
any forward-looking statements, \Vhether as a result of new information, future events or otherwise. 

### 



(/11 millions, except per-share amounts and where noted) 

Earnings Per Share - Basic and Diluted 

March 2015 
QUARTERLY HIGHLIGHTS 

(Unaudited) 

Income from continuing operations attributable to Duke Energy Corporation common shareholders 
Basic 
Diluted 

Income (Loss) from discontinued operations attributable to Duke _Energy Corporation common shareholders 
Basic 
Diluted 

Net income (Loss) attributable to Duke Energy Corporation common shareholders 
Basic 
Diluted 

WeightedMaverage shares outstanding 
Basic 
Diluted 

SEGMENT INCOME (LOSS) BY BUSINESS SEGMENT 
Regulated Utilities 
International Energy 
Commercial Power(a) 

Total Reportable Segment Income 
Other Net Expense(b)(c) 
Intercompany Eliminations 
Income (Loss) from Disco~tinued Operations, net of tax 

Net Income (Loss) Attributable to Duke Energy Corporation 

CAPlT ALIZATION 
Total Common Equity 
Total Debt 

Total Debt 
Book Value Per Share 
Actual Shares Outstanding 

CAPlT AL AND INVESTMENT EXPENDITURES 
Regulated Utilities 
International Energy 
Commercial Power 
Other 

Total Capital and Investment Expenditures 
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Three Months Ended 
March 31, 

2015 2014 

$ 1.09 s 1.05 
$ 1.09 $ 1.05 

$ 0.13 s (l.19) 
$ 0.13 s (1.19) 

s 1.22 s (0.14) 
s 1.22 s (0.14) 

708 706 
708 706 

s 774 s 737 
36 130 

I ___fill 
811 835 
(37) (87) 
(I) (2) 

__ 9_1 ~ 
~ L.!2,Zl 

48% 48% 
52% 52% 

$43,763 $41,622 
s 58.03 $ 57.64 

708 707 

s 1,262 $ 1,130 
12 9 

122 68 
__ 5_8 61 

~ ~ 

Note: Prior period operating results reflect reclassifications due to the impact of discontinued operations. 

(a) Includes an impairment charge of $59 million for the three months ended March 3l,2014, related to OVEC (net of tax of$35 million). 
(b) Includes cost to achieve the Progress merger of$ l 3 million for the three months ended March 31, 2015 (net of tax of$8 million). 
(c) Includes cost to achieve the Progress merger of $34 million for the three months ended March 31, 2014 (net of tax of$2 l million). 

9 



(Ill millions, except for GW/i "nd MW amounts) 

REGULATED UTILITIES 
Operating Revenues 
Operating Expenses 
Guins on Sales of Other Assets, net 

Operating Income 
Other Income and Expenses 
Interest Expe.nse 

Income Before Income Taxes 
Incpme Tax Expense 

Segment Income 

Depreciation and Amortization 

Duke Energy Carolinas GWh sales 
Duke Energy Progress GWh sales 
Duke Energy Florida GWh sales 
Duke Energy Ohio GWh sales 
Duke Energy Indiana GWh sales 

Total GWh sales 

Net Proportional MW Capacity in Operation 

INTERNATIONAL ENERGY 
Operating Revenues 
Operating Expenses 

Operating Income 
Other Income and Expenses 
Interest Expense 

Income Before Income Taxes 
Income Tax Expense 

l\'[rirch 2015 
QUARTERLYJUGHLIGHTS 

(Um1udited) 

Less: Income Attributable to Noncontrolling Interests 

Segment Income 

Depreciation and Amortization 

Sales, GWh 
Proportional MW Capacity in Operation 

COMMERCIAL POWER 
Operating Revenues 
Operating Expenses(a) 

Operating Loss 

OTHER 

Other Income and Expenses 
Interest Expense 

Loss Before Income Taxes 
Income Tax Benefit(b) 

Segment Income (Loss) 

Depreciation and Amortization 

Actual Coal-fired Plant Production, GWh 
Actual Renewable· Plant Production, GWh 

Actual Plant Production, GWh 

Net Proportional MW Capacity in Operation 

Operating Revenues 
Operating Expenses(c)(d) 
Gains on Sales of Other Assets, net 

Operating Loss 
Other Income and Expenses 
Interest Expense 

Loss Before Income Taxes 
Income Tax Benefit(c)(f) 
Less: Income Attributable to Noncontrolling Interests 

Segment Net Expense 

Depreciation and Amortization 
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Three Months Ended 
March 31, 

2015 2014 --- ---
$ 5,723 $ 5,805 

4,305 4,427 
__ 7 1 

1,425 1,379 
72 69 

___I!2 _TIQ. 
1,222 1,178 

448 441 

L...22i L2ll. 
$ 698 $ 677 

22,468 23,693 
16,765 16,161 
8,473 8,661 
6,767 6,479 

__§B§_ 8,874 

63,201 63,868 

49,739 49,595 

$ 273 $ 382 
__121. __ill 

66 151 
14 57 

__ 2_3 23 

57 185 
20 51 

1 4 

L.1i $ 130 

s 23 $ 23 

4,470 5,241 
4,335 4,600 

$ 73 $ 81 
89 __.!,g 

(16) (107) 
2 5 

__ 1_2. 14 

(26) (116) 
___ill) ~ 
_s __ 1 !.____ill.) 

s 24 $ 27 

471 

-12.!.Q ---1m. 
-12.!.Q 2,060 

1,415 1,886 

s 27 $ 25 
50 84 

7 

(16) (59) 
1 6 

__ 9_7 103 

(112) (156) 
(77) (69) 

2 

L...Q1) Lill> 

$ 32 $ 28 
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Note: Prior period operating results reflect reclassifications due to the impact of discontinued operations. 

(a) Includes a pre-tax impairment charge of$94 million for the three months ended March 31, 2014, related to OVEC. 
(b) Includes a tax benefit of$35 million for the three months ended March 31, 2014, related to OVEC impairment. 
(c) Includes costs to achieve the Progress n1ergerof$2 l million for the three months ended March 31, 2015. 
(d) Includes costs to achieve the Progress mergerof$53 million for the three months ended March 31, 2014. 
(e) Includes tax benefit related to costs to achieve the Progress mergerof$8 million for the three months ended March 31, 2015. 
(f) Includes tax benefit related to costs to achieve the Progress merger of$2 l million for the three months ended March 31, 2014. 

10 
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DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

(Unaudited) 
(In millions, except per-share amounts) 

Operating Revenues 
Regulated electric 
Non regulated electric, natural gas, and other 
Regulated natural gas 

Total operating revenues 

Operating Expenses 
Fuel used in electric generation and purchased powerw regulated 
Fuel used in electric generation and purchased powerw nonregulated 
Cost of natural gas and other 
Operation, maintenance and other 
Depreciation and amortization 
Property and other taxes 
Impairment charges 

Total operating expenses 

Gain on Sales of Other Assets and Other, net 

Operating Income 

Other Income 11nd Expenses 
Equity in earnings of unconsolidated affiliates 
Other income and expenses, net 

Total other income and expenses 

Interest Expense 

Income From Continuing Operations Before Income Taxes 
Income Tax Expense from Continuing Operations 

Income From Continuing Operations 
lncome (Loss) From Discontinued Operations, net of tax 

Net Income (Loss) 
Less: Net Income Attributable to Noncontrolling Interests 

Net Income (Loss) Attributable to Duke Energy Corporation 

Earnings Per Share - Basic and Diluted . 
Income from continuing operations attributable to Duke Energy Corporation common shareholders 

Basic 
Diluted 

Income (loss) from discontinued ope_rations attributable to Duke Energy Corporation common shareholders 
Basic 
Diluted 

Net income (loss) attributable to Duke Energy Corporation common shareholders 
Basic 
Diluted 

Weighted-average shares outstanding 
Basic 
Diluted 

11 

Three Months 
Ended March 31, 

~ ~ 

$5,457 $5,550 
377 491 
231 222 

6,065 6,263 

. I.941 2,000 
104 136 
Ill 116 

1,426 1,449 
777 755 
264 350 

----2§. 
4,623 4,902 

___!_± __ I 

1,456 1,362 

13 36 
74 95 

87 131 

~ 404 

1,140 1,089 
364 ---122. 
776 750 

91 ~ 
867 (93) 

__ 3 4 

$ 864 ~ 

$ 1.D9 $ 1.05 
$ 1.09 $ I.OS 

$ 0.13 $ (1.19) 
$ 0.13 $(1.19) 

$ 1.22 $ (0.14) 
$ 1.22 $ (0.14) 

708 706 
708 706 
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DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATED BALANCE SHEETS 

(Unaudited} 

ASSETS 
Current Assets 
Cush and cash equivalents, 

(In millions) 

Receivables (net of allowance for doubtful accounts of$16 at March 31, 2015 and $17 at December 31, 2014) 
Restricted receivables of variable interest entities (net of allowance for doubtful accounts of$54 at March 31, 2015 and $51 at 

December 31, 2014) 
Inventory 
Assets held for sale 
Regulatory assets 
Other 

Total current assets 

Investments and Other Assets 
Investments in equity method unconsol.idated affiliates 
Nuclear deconunissioning trust funds 
Goodwill 
Assets held for sale 
Other 

Total investments and other assets 

Property, Pinnt and Equipment 
Cost 
Accumulated depreciation and amortization 
Generation facilities to be retired, net 

Net property, plant and equipment 
Regulatory Assets and.Deferred Debits 
Regulatory assets 
Other 

Total regulatory assets and deferred debits 

Total Assets 

LIABILITIES AND EQUITY 
Current Liabilities 
Accounts payable 
Notes payable and conunercial paper 
Taxes accrued 
Interest accrued 
Current maturities of long-term debt 
Liabilities associated with assets held for sale 
Regulatory liabilities 
Other 

Total current liabilities 

Long-term Debt 
Deferred Credits and Other Liabilities 
Deferred income taxes 
Investment tax credits 
Accrued pension and other post-retirement benefit costs 
Liabilities associated with assets held for sale 
Asset retirement obligations 
Regulatory liabilities 
Other 

Total deferred credits and other liabilities 

Commitments and Contingencies 
Equity 

Common stock, $0.001 par value, 2 billion shares authorized; 708 million and 707 million shares outstanding at March 31, 
2015 and December 31, 20 l4j respectively 

Additional paid-in capital 
Retained earnings 
Accumulated other comprehensive Joss 

Total Duke Energy Corporation stockholders' equity 
Noncontrolling interests 

Total equity 

Total Liabilities and Equity 

12 

March 31, 
2015 

$ 2,821 
750 

2,016 
3,413 

354 
960 

2,008 

12,322 

343 
5,576 

16,329 
2,603 
3,207 

28,058 

105,692 
(35,400) 

9 

70,301 

11,279 
182 

11.461 

$122,142 

s 1,920 
3,790 

508 
490 

2,800 
146 
235 

2,014 

11,903 

37,173 

13,914 
424 

1,170 
26 

8,541 
6,237 
1,667 

31,979 

I 
39,413 

2,309 
(672) 

41,051 
36 

41,087 

$122,142 

December 31, 
2014 

$ 2,036 
791 

1,973 
3,459 

364 
1,115 
1,837 

11,575 

358 
5,546 

16,321 
2,642 
3,008 

27,875 

I 04,861 
(34,824) 

9 

70,046 

I l,Q42 
171 

11,213 

$ 120,709 

$ 2,271 
2,514 

569 
418 

2,807 
262 
204 

2,188 

11,233 

37,213 

13,423 
427 

1,145 
35 

8,466 
6,193 
1,675 

31,364 

I 
39,405 

2,012 
(543) 

40,875 
24 

40,899 

$ 120,709 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
(Unaudited) 

CASH FLOWS FROM OPERATING ACTIVITIES 
Net Income (Loss) 

(In millions) 

Adjustments to reconcile net income (loss) to net cash provided by operating activities; 
Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES 
Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 
Net cash provided by (used in) financing activities 

Net increase in cash and cash equivalents 
Cash and cash equivalents at beginning of period 

Cash and cash equivalents at end of period 

13 

Three Months 
Ended !\larch 31, 

~ 2014 

s 867 s (93) 
588 1,466 

1,455 __!_dl_J_ 

_MZl) (l ,286) 

_1Ql _QI) 

785 30 
2,036 -1..2.Ql 

s 2,821 $ l,531 
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DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

March 2015 YTD vs. Prior Ycnr 

Regulated Intcrnotiom1l Commercial 
(S per share) Utilities . Encr1a: Power ..Q!!!£!:. Consolidotcd 
2014 YTD Reported Earnings Per Share, Diluted L...!:!!± $ 0.18 $ (0.05) $(0.12) $ (0.14) 
Asset Impainnent 0.08 0.08 
Costs to Achieve, Progress Merger 0.04 0.04 
Economic Hedges (Mark-to-Market) 0.01 0.01 
Midwest Generation Operations (offiet in Discontinued.Operations) (0.03) 0.02 (0.01) 
Discontinued Operations l.19 
2014 YTD Adjusted Earnings Per-Share, Diluted L...!:!!± $ 0.18 $ 0.01 S(0.06) $ 1.17 

Pricing and Riders (a) 0.03 0.03 

Volumes (0.02) (0.02) 

Wholesale (b) 0.04 0.04 

Operation arid Maintenance, net ofrecoverables (c) (0.02) (0.02) 

Latin America, including Foreign Exchange Rates (d) (0.11) (0.11) 

National Methanol Company (0.02) (0.02) 

Duke Energy Renewables (e) (0.01) (0.01) 

Midwest Generation (t) 0.13 0.13 

Change in effective income tax rate 0.03 0.03 

Other(g) 0.02 0.02 
2015 YTD Adjusted Earnings Per Share, Diluted L_!:Q2. $ 0.05 $ 0.13 S(0.03) $ 1.24 
Costs to Achieve, Progress Merger (0.02) (0.02) 
Midwest Generation Operations (offset in Discontinued Operations) (0.13) (0.13) 
Discontinued Operations 0.13 
2015 YTD Reported Earnings Per Share, Diluted $ 1.09 $ 0.05 $ $(0.05) $ 1.22 

Note l: Earnings Per Share amounts are calculated using the consolidated effective income tax rate. 
Note 2: Adjusted and Reported Earnings Per Share amounts by segment may not recompute from other published schedules due to rounding. 
Note 3: Prior period operating results reflect reclassifications due to the impact of discontinued operations. 

(a) Primarily due to higher energy efficiency rider recovery in North Carolina and South Carolina (+$0.02). 
(b) Primarily due to higher volumes and capacity rates due to favorable weather and the implementation of new contracts. 
(c) Primarily due to higher nuclear costs, including impacts of nuclear outage levelization deferrals and related amortiztion (-$0.02), higher outage costs in 

the fossil lleet (-$0.02), and higher non-outage nuclear costs (-$0.01), partially offset by lower stonn costs (+S0.05). 
(d) Primarily due to lower results in Brazil (-$0.08) due to lower sales volumes and higher purchased power costs resulting from ongoing drought 

conditions and decreased demand and lower results in Central America (-$0.02) due to lower generation and prices due to increased competition. 
(e) Primarily due to lower wind production. 
(t) Primarily due to higher PJM capaciry revenues (+S0.05), improved generation margins (+$0.05) and the suspension of depreciation as a result of held 

for sale status (+$0.03), partially offset by the elimination of the Electric Stabilization Security Rider (-$0.02). 
(g) Amount for Regulated Utilities includes lower non-income taxes (+$0.02) and higher AFUDC-equity (+$0.02), partially offset by an increase in 

depreciation and amortization expense (-$0.02) due to higher depreciable base and the prior-year reduction in the cost of removal component of 
amortization expense for Duke Energy Carolinas. 
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Regulated Utilities 
Quarterly Highlights 

Supplemental Regulated Utilities Electric Information 
March 2015 

2015 
GWH Sales (I) 

Residential 24,030 
General Service 18,282 
Industrial 12,264 
Other Energy Sales 152 
Unbilled Sales (1,046) 

Total,Retail Sales 53,682 

Special Sales 9,519 

Total Consolidated Electric Sales -Regulated Utilities 63,201 

Average Number of Customers (Electric) 
Residential 6,342,548 
General Service 947,745 
Industrial 18,183 
Other Energy Sales 22,952 

Total Regular Sales 7,331,428, 

Special Sales (3) 65 
Total Average Number of Customer.;; -Regulated Utilities 7,331,493 

Heating and Cooling Degree Days 
Carolinas -Actual 
Heating Degree Days 1,904 
Cooling Degree Days 4 

Variance from Nonna! 
Heating Degree Days 15.0% 
Cooling Degree Days (60.0%) 

Midwest - Actual 
Heating Degree Days 3,120 
Cooling Degree Days 

Variance from Normal 
Heating Degree Days 18.6% 
Coo ling Degree Days (100.0%) 

Florida -Actual 
Heating Degree Days 373 
Cooling Degree Days 234 

Variance from Normal 
Heating Degree Days (4.1%) 
Cooling Degree Days 36.0% 
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Three Months Ended i\'Iarch 31 
0/o Inc. (Dec.) 

% \Vcathcr 
2014 Inc. (Dec.) Normol (2) 

24,193 (0.7%) (1.7%) 
18,147 0.7% (0.1%) 
12,055 1.7% 0.6% 

150 1.3% 
(584) _Q2J.%) N/A 

53,961 (0.5%) (0.7%) 

9,907 ~%) 
63,868 (LO%) 

6,265,318 1.2% 
939,046 0.9% 

18,374 (1.0%) 
22.458 ___ 2._2% 

7,245,196 1.2% 

64 ___ I._6% 

7,245,260 1.2% 

1,969 (3.3%) 
0.0% 

18.8% n/a 
(100.0%) n/a 

3,313 (5.8%) 
0.0% 

25.3% n/a 
(100.0%) n/a 

417 (10.6%) 
144 62.5% 

3.2% n/a 
(18.2%) n/a 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbil\ed sales) 
reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales), 
(3) First quarter 2014 includes 177 GWH of sales associated with the FERC mitigation contracts, for which the financial results are excluded ITom the 

Regulated Utilities segment earnings. 
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GWH Sales (I) 
Residential 
General Service 
Industrial 
Other Energy Sales 
Unbilled Sales 

Total Regular Electric Sales 

Special Sales 

Duke Energy Carolinas 
Quarterly Highlights 

Supplemental Regulated Utilities Electric Information 
March 2015 

2015 

8,478 
6,859 
5,075 

77 
(489) 

20,000 

2,468 

Total ConsoHdated Electric Sales - Duke Energy Carolinas 22,468 

Average Number of Customers 
Residential 2,108,669 
General Service 343,194 
Industrial 6,471 
Other Energy Sales 14,954 

Total Regular Sales 2,473,288 

Special Sales 26 

Total Average Number of Customers - Duke Energy Carolinas 2,473,314 

Heating and Cooling Degree Days 
Actual 
Heating Degree Days 1,941 
Cooling Degree Days 1 

Variance from Normal 
Heating Degree Days 13.1% 
Cooling Degree Days (90.0%) 
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Three Months Ended Merch 31 

% 
2014 Inc. (Dec.) . 

8,564 (1.0%) 
6,781 1.2% 
4,914 3.3% 

73 5.5% 
(181) ---1!2Q1%) 

20,151 (0.7%) 

3.542 ___QQ2%) 
23,693 (5.2%) 

2,081,865 1.3% 
340,187 0.9% 

6,525 (0.8%) 
14.485 ___ 3._2% 

2,443,062 l.2o/n 

26 ___ O._Oo/o 

2,443,088 l.2o/o 

2,042 (4.9%) 
O.Oo/ci 

19.1% n/a 
(100.0%) n/a 

o/n Inc. (Dec.) 
\Vco.thcr 

Normal (2) 

(0.2%) 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) 
reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
(3) First quarter 2014 includes l 77 GWH of sales associated with the FERC mitigation contracts, for which the financial results are excluded !Tom the 

Regulated Utilities segment earnings. 
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Duke Energy Progress 
Quarterly Highlights 
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Supplemental Reguhited Utilities Electric Information 
March 2015 

2015 
GWH Sales (I) 

Residential 5,767 
General Service 3,749 
Industrial 2,437 
Other Energy Sales 28 
Unbilled Sales (441) 

Total Regular Electric Sales 11,540 

Special Sales 5,225 

Total Consolidated Electric Sales - Duke Eilergy Progress 16,765 

Average Number of Customers 
Residential 1,269,070 
General Service 224,411 
Industrial 4,230 
Other Energy Sales 1,688 

Total Regular Sales 1,499,399 

Special Sales 15 

Total Average Number of Customers -Duke Energy Progress 1,499,414 

Heating and Cooling Degree Days 
Actual 
Heating Degree Days 1,867 
Cooling Degree Days 7 

Variance from Normal 
Heating Degree Days 17.1% 
Cooling Degree Days (36.4%) 

Three Months Ended March 31 

% 
2014 lne. (Dec.) 

5,580 3.4% 
3,641 3.0% 
2,381 2.4% 

30 (6.7%) 
3 (14800.0%) 

11,635 (0.8%) 

4,526 15.4% 
16,161 3.7% 

1,251,608 1.4% 
221,892 1.1% 

4,291 (1.4%) 
1,751 (3.6%) 

1,479,542 1.3% 

15 0.0% 

1,479,557 1.3% 

1,896 (l.5%) 
0.0% 

t8.5% n/a 
(100.0%) n/a 

o/o Inc. (Dec.) 
\Vcathcr 

. Normnl (2) 

(1.4%) 

(l) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) 
reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
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GWH Sales (1) 
Residential 
General Service 
Industrial 
Other Energy Sales 
Unbilled Sales 

Total- Regular Sales 

Special Sales 

Duke Energy Florida 
Quarterly Highlights 

Supplemental Regulated Utilities Electric Information 
March 2015 

2015 

4,104 
3,235 

760 
6 

114 
8,219 

254 
Total Electric Sales~ Duke Energy-Florida 8,473 

Average Number of Customers 
Residential l,516,509 
General Service 192,560 
Industrial 2,256 
Other Energy Sales 1,542 

Total Regular Sales 1,712,867 

Special Sales 15 
Total Average Number of Customers~ Duke Energy Florida 1,712,882 

Heating and Cooling Degree Days 
Actual 
Heating Degree Days 373 
Cooling Degree Days 234 

Variance from Normal 
Heating Degree Days (4.1%) 
Cooling Degree Days 36.0% 
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Three Months Ended !Hn rch J 1 

% 
2014 lnc. (Dec.) 

4,051 1.3% 
3,248 (0.4%) 

801 (5.1%) 
6 0.0% 

139 ~%) 
8,245 (0.3%) 

416 ~%) 
8,661 (2.2%) 

l,492,358 1.6% 
190,437 1.1% 

2,301 (2.0%) 
1,555 ~%) 

1,686,651 l.6% 

16 ~%) 
1,686,667 l.6% 

417 (10.6%) 
144 62.5% 

3.2% n/a 
(18.2%) n/a 

0/o Inc. (Dec.) 
\Vcathcr 

Normnl (2) 

(2.0%) 

(1) Except as indicated in footnote (2), represents non-weather nonnalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) 
reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents 'veather nonnal total retail calendar sales (i.e. billed and unbilled sales). 
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GWH Sales (1) 
Residential 
General Service 
Industrial 
Other Energy Sales 
Unbilled Sales 

Total Regular Electric Sales 

Special Sales 
Total Electric Sales - Duke Energy Ohio 

Average Number of Customers 
Residential 
General Service 
Industrial 
Other Energy 

Total Regular Sales 

Special Sales 

Duke Energy Ohio 
Qunrterly Highlights 

Supplemental Regulated Utilities Electric Information 
March 2015 

2015 

2,681 
2,363 
1,448 

28 
___f.!11) 

6,387 

380 
6,767 

747,619 
87,173 

2,536 

~ 
840,534 

1 
Total Average Number of Electric Customers -Duke Energy Ohio 840,535 

Heating and Cooling Degree Days 
Actual 
Heating Degree Days 2,962 
Cooling Degree Days 

Variance from Normal 
Heating Degree Days 16.4% 
Cooling Degree Days (100.0%) 
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Three Months Ended Mnrch 3 t 

% 
2014 Inc. (Dec.) 

2,779 (3.5%) 
2,372 (0.4%) 
1,436 0.8% 

28 0.0% 

~ ~% 
6,373 0.2% 

106 ~% 
6,479 4.4% 

743,580 0.5% 
86,251 1.1% 

2,522 0.6% 

--1Jll ___ 1._1% 

835,524 0.6% 

1 ~% 
835,525 0.6% 

3,109 (4.7%) 
0.0% 

21.4% n/a 
(100.0%) n/a 

o/o Inc. (Dec.) 
\Vcathcr 

Normal (2) 

1.0% 

(1) Except as indicated in footnote (2), represents non-weather nonnalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) 
reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather nonnal total retail calendar sales (i.e. billed and unbilled sales). 
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MCF Sales (I) 
Residential 
General Service 
Industrial 
Other Energy Sales 
Unbilled Sales 

Total.Gas Sales - Duke Energy Ohio 

Average Number of Customers 
Residential 
General Service 
Industrial 
Other Energy 

Duke Energy Ohio 
Quarterly Highlights 

Supplemental Regulated Utilities Gas Information 
March 2015 

2015 

22,178,905 
13,071,081 
3,075,861 
6,216,151 
(353,000) 

44,188,998 

478,136 
45,340 

1,706 
144 

Total Average Number of Gas Customers -Duke Energy Ohio 525,326 

Heating and Cooling Degree Days 
Actual 
Heating Degree Days 2,962 
Cooling Degree Days 

Variance from Normal 
Heating Degree Days 16.4% 
Cooling Degree Days (100.0%) 
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Three Months Ended l\lilrch 31 

% 
2014 ~ 

23,585,941 (6.0%) 
13,692,491 (4.5%) 
2,812,830 9.4% 
6,597,030 (5.8%) 

(2,467 ,000) ~% 
44,221,292 (0.1 %) 

476,115 0.4% 
45,299 0.1% 

1,717 (0.6%) 
158 _____J§.2. % ) 

523,289 0.4% 

3,109 (4.7%) 
0.0% 

21.4% n/a 
(100.0%) n/a 

0/o Inc. (Dec.) 
Weather 

Normal (2) 

1.0% 

(1) Except as indicated in Footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) 
reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents ..veather normal total retail calendar sales (i.e. billed and unbilled sales). 
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Duke Energy Indiana 
Quarterly Highlights 
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Supplemental Regulated Utilities Electr-ic Information 
March 2015 

2015 
GWH Sales (1) 

Residential 3,000 
General Service 2,076 
Industrial 2,544 
Other Energy Sales 13 
Unbilled Sales __J'}]) 

Total Regular Electric Sales 7,536 

Special Sales ~ 
Total Electric Sales w Duke Energy Indiana 8,728 

Average Number of Customers 
Residential 700,681 
General Service 100,407 
Industrial 2,690 
Other Energy ----1.E 

Total Regular Sales 805,340 

Special Sales ___ 8 

Total Average Number of Electric Customers w Duke Energy Indiana 805,348 

Heating and Cooling Degree Days 
Actual 
Heating Degree Days 3,278 
Cooling Degree Days 

Variance from Normal 
Heating Degree Days 20.7% 
Cooling Degree Days (100.0%) 

Three Months Ended Murch 31 

% 
2014 Inc. (Dec.) ---· 
3,219 (6.8%) 
2,105 (1.4%) 
2,523 0.8% 

13 0.0% 
___QCW ~% 

7,557 (0.3%) 

--1d.!1 ___J22%) 
8,874 (I.6%) 

695,907 0.7% 
100,279 0.1 o/o 

2,735 (L6%) 

~ ___!1% 
800,41 T 0.6o/o 

6 ---1ll.% 
800,423 0.6o/o 

3,517 (6.8%) 
0.0% 

29.0% n/a 
(100.0%) n/a 

o/o Inc. (Dec.) 
\Vcathcr 

Normal (2) 

(0.7%) 

(t) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) 
reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
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SEGMENT INCOME 
Regulated Utilities 
International Energy 
Commercial Power 

Total Reportable Segment Income· 
Other 
lntercompany Eliminations 

DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Three Months Ended March 31, 2015 
(Dollars in millions, except per-share amounts) 

Spcciul Items 
Costs to 
Achieve, Midwest 

Adjusted Progress Generation 
Earnings Merger oecrations 

$ 774 s s 
36 
95 (94)B 

905 (94) 
(24) (13)A 

Total Reportable Segment Income and Other Net 
Expense 881 (13) (94) 

Discontinued Operations 94B 
Net Income (Loss) Attributable to Duke Energy 

Corporation $ 881 $ (13) $ 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, BASIC $ 1.24 $ (0.02) $ 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, DILUTED ~ $ (0.02) $ 

Discontinued Total 
Operations Adjustments 

$ s 
(94) 
(94) 
(13) 

(l)D (l) 

(1) (108) 
(J)C 91 

$ (4) $ {17) 

$ $ ~0.02) 

$ $ (0.02) 

A - Net of$8 million tax benefit. Recorded \Vithin Operating Expenses on the Condensed Consolidated Statements of Operations. 

Reported 
Earnings 

$ 774 
36 

__ I 

811 
(37) 

__(I) 

773 
__ 9_1 

~ 

L.!l:. 

L!E. 

B - Midwest Generation Operations reclassifies the operating results of the nonregulated Midwest generation business that had been classified as 
discontinued operations after adjustment for special items and economic hedges from discontinued operations to the Commercial Power segment (net 
of$53 million tax benefit). 

C - Recorded in Income (Loss) From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 
D- Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 

\Veighted Average Shares (reported and adjusted)- in millions 

Basic 
Diluted 

22 
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ADJUSTED TO REPORTED EARNINGS RECONCILIATION 
Three Months Ended March 31, 2014 

(Dollars in millions, ex:cept per-share amounts) 

S2ccial Hems 
Costs to Economic 
Achieve, !\lidwcst Hedges 

Adjusted Progrc55 Asset Generation (Mark-to- Discontinued Totol Reported 
Earnings Merger Imeairmcnt 02crations Market)" 02cr11tlons Adjustments Earnings 

SEGMENT INCOME 
Regulated Utilities $ 737 s $ $ $ $ $ $ 737 
International Energy 130 130 
Commercial Power __ 1_0 (59)B 20C __Q)F (42) ___fill 

Total Reportable Segment Income 877 (59) 20 (3) (42) 835 
Other (48) (34)A (5)C (39) (87) 
Intercompnny Eliminations (2)E (2) __0 

Total Reportable Segment Income 
and Other Net Ex:pense 829 (34) (59) 15 (3) (2) (83) 746 

Discontinued Operations (15)C (828)D (843) ~· 
Net Income (Loss) Attributable to Duke 

Energy Corporation LE2. Lil!l $ (59) $ ~ $ (830) $ (926) $ (97) 

EPS ATTRIBUTABLE TO DUKE 
ENERGY CORPORATION, BASIC $ 1.17 $ (0.04) $ (0.08) $ ~ $ (l.18) $ (1.31) ~ =· 

EPS ATTRIBUTABLE TO DUKE 
ENERGY CORPORATION, DILUTED L!.:.!1 $ (0.04) $ (0.08) $ ~ $ (1.18) $ (l.31) $ (0.14) 

A - Net of$2 l million tax benefit.$ I million recorded as a decrease in Operating Revenues, $53 million recorded within Operating Expenses and 
$ l million recorded within Interest Expense on the Condensed Consolidated Statements of Operations. 

B - Net of$35 million tax benefit. Recorded within Impairment Charges (Operating Expenses) on the Consolidated Statements of Operations. 
C - Midwest Generation Operations reclassifies the operating results of the nonregulated Midwest generation business that had been classified as 

discontinued operations after adjustment for special items and economic hedges from discontinued operations to the Commercial Power segment (net 
of$29 million tax benefit) and Other segment ($5 million of tax expense). 

D - Recorded in Income (Loss) From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. Includes the 
impairment of the nonregulated Midwest generation business and the mark-to-market of economic hedges of the nonregulated Midwest generation 
business. 

E - Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 
F - Net of$ l million tax benefit. Recorded within Operating Revenues on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares (reported and adjusted) - in millions 

• 

Basic 
Diluted 

706 
706 

Mark-to-market adjustments reflect the impact of derivative contracts, which are used in Duke Energy's hedging ofa portion of the economic value of 
its generation assets in the Commercial Power segment and also relate to existing derivative positions that may have tenors beyond the planned 
disposal date of the nonregulated Midwest generation business. The mark-to-market impact of derivative contracts is recognized in GAAP earnings 
immediately as such derivative contracts do not qualify for hedge accounting or regulatory treatment. The economic value of generation assets is 
subject to fluctuations in fairvalue due to market price volatility of input and output commodities (e.g. coal, electricity, natural gas). Economic 
hedging involves both purchases and sales of those input and output commodities related to generation assets. Operations of the generation assets are 
accounted for under the accrual method. Management believes excluding impacts of mark-to-market changes of the derivative contracts from adjusted 
earnings until settlement better matches the financial impacts of the derivative contract \vi th the portion of economic value of the underlying hedged 
asset. Ho\vever, due to the divestiture of the nonregu\ated Midwest generation business as mentioned above, certain derivative positions have tenors 
beyond the planned disposal date of these assets. As such, management has excluded settlements of these derivative positions from adjusted diluted 
EPS as these realized gains and losses more closely relate to the loss on disposal of these assets. Management believes that the presentation of adjusted 
diluted EPS Attributable to Duke Energy Corporation provides useful information to investors, as it provides them an additional relevant comparison 
of Duke Energy Corporation's performance across periods. 
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Adjusted Earnings, Pre-Tax Income* 
Costs to Achieve, Progress Energy Merger 
Midwest Generation Operations 

DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

Three Months Ended March 31, 2015 
(Do11ars in millions) 

Reported Income From Continuing Operations Before Income Taxes 

Adjusted Tax Expense* 
Costs to Achieve, Progre_ss Energy _Merger 
Mid\vest Generation Operations 
Reported Income Tax Expense From Continuing Operations 

Includes amounts attributable to noncontrolling interests 
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Three l\.Ionths Ended 
!\lnrch 31, 2015 

B:ilancc Effective Tax Rate 
$ 1,308 

(21) 
(147) 

$ 1,140 

$ 425 32.4%*•' 
(8) 

(53) 
$ 364 31.9o/o 

• 
•• Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using a pretax earnings and income tax expense, both adjusted for 

the impact of special items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the 
impact of special items. 
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Adjusted Earnings, Pre-Tax Income* 
Asset Impainnent 
Costs to Achieve, Progress Energy Merger 
Economic Hedges (Mark-to-Market) 
Midwest Generation Operations 

DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

Three Months Ended March 31,2014 
(Dollars in millions) 

Reported Income From Continuing Operations Before Income Taxes 

Adjusted Tax Expense* 
Asset Impainnent 
Costs to Achieve, Progress Energy Merger 
Economic Hedges (Mark-to-Market) 
Midwest Generation Operations 

Reported Income Tax Expense From Continuing Operations 

• Includes amounts attributable to noncontrolling interests 
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$ 

$ 

$ 

$ 

Three Months Ended 
1\farch 31, 2014 

Balance Effective Tnx Rntc 

1,251 
(94) 
(55) 

(4) 
(9) 

1.089 

420 
(35) 
(21) 

(1) 
(24) 
339 31.2% 

,... Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using a pretax earnings and income tax expense, both adjusted for 
the impact of special items and the mark-to-market impacts of economic hedges in the Commercial Power segment. The most directly comparable 
GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the impact of special items and the mark-to-market impacts 
of economic hedges in the Commercial Power segment. 
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Commission me 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORMS-K 

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

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): May 7, 2015 

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

,,(~DUKE 
';e• ENERGY? 

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

Charlotte, North Carolina 28202-1803 
704-382-6200 

550 South Tryon Street, Charlotte, North Carolina 28202 
(Address of Principal Executive Offices, including Zip code) 

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

IRS Employer 
Identification No. 

20-2777218 

Check the appropriate box below if the Fann 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

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

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

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 
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Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of 
Certain Officers. 

(b) On May 12, 2015, Duke Energy Corporation ("Duke Energy") announced that Mr. Marc E. Manly, Executive Vice President and President, 
Commercial Portfolio, and Mr. B. Keith Trent, Executive Vice President-Grid Solutions and President, Mid\vest and Florida Regions, will leave Duke 
Energy, by June 30, 2015. In connection with a recent divestiture and changes in responsibilities, the executives will be eligible to receive severance 
benefits under the Duke Energy Executive Severance Plan. Both are also eligible for compensation and benefits accrued under Duke Energy's applicable 
retirement and benefit plans. Organizational changes related to the departures will be announced soon to assist with a smooth transition before June 30. 

(e) On May 7, 2015, the shareholders of Duke Energy, upon recommendation of our Board of Directors, approved the Duke Energy Corporation 2015 
Long-Tenn Incentive Plan (the "Plan"). A brief description of the Plan follows, but is subject to the full text of the Plan which is attached as Appendix C to 
our proxy statement dated March 26, 2015 and incorporated by reference to this Form 8-K 

The Plan authorizes the grant of equity-based compensation to our key employees and non-employee directors in the form of stock options, stock 
appreciation rights, restricted stock, restricted stock units, performance shares, performance units, stock retainers and dividend equivalents. Duke Energy has 
reserved 10,000,000 shares of common stock for delivery under the Plan. 

The Plan is administered by the Compensation Committee of the Board of Directors, which has authority to, among other things: construe and interpret the 
Plan, select participants and the types of awards to be granted, and establish the terms and conditions of awards. 

The Compensation Committee may grant performance awards that are intended to qualify for the "performance-based compensation" exemption under 
Section 162(m) of the Internal Revenue Code ("Section 162(m)"), as well as performance awards that are not intended to so qualify. The performance criteria 
for a Section 162(m) qualified award, which may relate to Duke Energy, any subsidiary, any business unit or any participant, and may be measured on an 
absolute or relative to peer group or other market measure basis, shall be limited to: total shareholder return; stock price increase; return on equity; return on 
capital; earnings per share; EBIT (earnings before interest and taxes); EBITDA (earnings before interest, taxes, depreciation and amortization); ongoing 
earnings; cash flow (including operating cash flow, !Tee cash flow, discounted cash flow return on investment, and cash flo\v in excess of costs of capital); 
EVA (economic value added); economic profit (net operating profit after tax, less a cost of capital charge); SVA (shareholder value added); revenues; net 
income; operating income; pre-tax profit margin; performance against business plan; customer service; corporate governance quotient or rating; market 
share; employee satisfaction; safety; reliability; reportable environmental events, significant operational events, employee engagement; supplier diversity; 
workforce diversity; operating margins; credit rating; dividend payments; expenses; operations and maintenance expenses; fuel cost per million BTU; costs 
per kilowatt hour; retained earnings; completion of acquisitions, divestitures and corporate restructurings; and individual goals based on objective business 
criteria underlying the goals listed above and which pertain to individual effort as to achievement of those goals or to one or more business criteria in the 
areas of litigation, human resources, information 
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services, production, inventory, support services, site development, plant development, building development, facility development, government relations, 
product market share or management. In the case of a perfonnance award that is not intended to qualify for exemption under Section 162(m), the 
Compensation Committee shall designate performance criteria from among the foregoing or such other business criteria as it shall determine in its sole 
discretion. 

The Plan will remain in effect until February 25, 2025, unless sooner terminated by the Board of Directors. Termination will not affect grants and awards then 
outstanding. The Plan replaces the Duke Energy Corporation 2010 Long~Tenn Incentive Plan and the Progress Energy, Inc. 2007 Equity Incentive Plan (the 
"Prior Plans"). No further awards will be made under the Prior Plans; however, awards granted under the Prior Plans prior to shareholder approval of the Plan 
will remain outstanding in accordance with their tenns. 

Item 5.07 Submission ofMDtters to a Vote of Security Holders. 

(a) The Corporation held its Annual Meeting on May 7, 2015. 

(b) At the Annual Meeting, shareholders voted on the following items: (i) election of directors, (ii) ratification of the appointment ofDeloitte & Touche 
LLP as the Corporation's independent public accountant for 2015, (iii) an advisory vote to approve the Corporation's named executive officer 
compensation, (iv) the approval of the Duke Energy Corporation 2015 Long~Tenn Incentive Plan, (v) a shareholder proposal regarding limitation of 
accelerated executive pay, (vi) a shareholder proposal regarding political contribution disclosure, and (vii) a shareholder proposal regarding proxy 
access. For more infonnation on the proposals, see Duke Energy's proxy statement dated March 26, 2015. Set forth below are the final voting 
results for each of the proposals. 
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• 

• 

• 

Election of Director Nominees 

Votes Votes 
Director Foe /\~:iinst 

Michael G. Browning 424,745,581 
Harris E. DeLoach, Jr. 427,576,422 
Daniel R, DiMicco 427,804,126 
John H. Forsgren 427,830,388 
Lynn J. Good 427,265,511 
Ann Maynard Gray 416,415,113 
James H. Hance, Jr. 385,023,731 
John T. Herron 428,147,417 
James B. Hyler, Jr. 427,432,207 
William E. Kennard 424,l 04,296 
E. Marie McKee 421,498,247 
Richard A. Meserve 427,561,675 
James T. Rhodes 426,664,961 
Carlos A. Saladrigas 421,544,824 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
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Percent 
Broker Voted 

\Vlthhold Non-Votes Foe 
11,714,727 159,021,889 97.31 
8,883,886 159,021,889 97.96 
8,656,182 159,021,889 98.01 
8,629,920 159,021,889 98.02 
9,194,797 159,021,889 97.89 

20,045,195 159,021,889 95.40 
51,436,577 159,021,889 88.21 

8,312,891 159,021,889 98.09 
9,027,101 159,021,889 97.93 

12,356,012 159,021,889 97.16 
14,962,061 159,021,889 96.57 
8,898,633 159,021,889 97.96 
9,795,347 159,021,889 97.75 

14,915,484 159,021,889 96.58 

Proposal to ratify the appointment of Deloitte & Touche LLP as independent public accountant for 2015 

Votes Votes Broker Percent 
Foe Against Abstentions Non-Votes Voted For 

581,157,816 l l,258,372 3,066,009 0 97.59 

Advisory vote to approve Duke Energy Corporation's named executive officer compensation 

Votes Votes Broker Percent 
Foe A~ainst Abstentions Non-Votes Voted For 

353,567,865 77,385,510 5,506,933 159,021,889 81.00 
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• Approval of the Duke Energy Corporation 2015 Long-Term Incentive Plan 

Votes 
Foe 

406,004,445 

Votes 
Ai;ininst 

25,513,233 
Abstentions 

4,942,630 

Shareholder proposal regarding limitation of accelerated executive pay 

Votes 
Foe 

127,045,335 

Votes 
Agninst 

303,653,93 l 

• Shareholder proposal regarding political contribution disclosure 

Votes 
Foe 

101,557,180 

Votes 
Against 

272,410,978 

• Shareholder proposal regarding proxy access 

Votes 
Foe 

269,370,537 

(c) Not applicable. 

(d) Not applicable. 

Votes 
Against 

160,063,056 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits. 

10.1 Fann of Restricted Stock Unit Award Agreement 

I 0.2 Fonn of Perfonnance Award Agreement 

Abstentions 

5,761,042 

Abstentions 

62,492,150 

Abstentions 

7,026,715 

5 

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

Page 255 of 1788 

Broker 
Non-Votes 

159,021,889 

Broker 
Non-Votes 

159,021,889 

Broker 
Non-Votes 

159,021,889 

Broker 
Non-Votes 

159,021,889 

Percent of 
Outstnnding 

Shnrcs 
Voted For 

Percent 
Voted For 

Percent 
Voted For 

Percent 
Voted For 

93.02 

29.10 

23.26 

61.71 
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Pursuant to the requirements of the Securities Exchange Act oft 934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Date: May 12, 2015 

DUKE ENERGY CORPORATION 

6 

By: Isl Julia S. Janson 
Executive Vice President, Chief Legal 
Officer and Corporate Secretary 
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Exhibit IO.I 

This Restricted Stock Unit Award Agreement (the "Agreement") has been made as of[ ], (the "Date of Grant") between Duke Energy 
Corporation, a Delaware corporation, with its principal offices in Charlotte, North Carolina (the "Corporation"), and [ ] (the "Grantee"). 

RECITALS 

Under the Duke Energy Corporation 2015 Long-Term Incentive Plan, as it may, from time to time, be further amended (the "Plan"), the 
Compensation Committee of the Board of Directors of the Corporation (the "Committee"), or its delegate, has determined the form of this Agreement and 
selected the Grantee, as an Employee, to receive the award evidenced by this Agreement (the "Award") and the "Restricted Stock Units" and tandem 
Dividend Equivalents that are subject hereto. The applicable provisions of the Plan are incorporated in this Agreement by reference, including the 
definitions of terms contained in the Plan (unless such terms are otherwise defined herein). 

AWARD 

In accordance with the Plan, the Corporation has made this Award, effective as of the Date of Grant and upon the following terms and conditions: 

Section I. Number and Nature of Restricted Stock llnits and Tandem Dividend Equivalents. The number of Restricted Stock Units and the 
number of tandem Dividend Equivalents subject to this Award are each [ ]. Each Restricted Stock Unit, upon becoming 
vested, represents a right to receive payment in the form of one (1) share ofCommon Stock. Each tandem Dividend Equivalent represents a right to receive 
cash payments equivalent to the amount of cash dividends declared and paid on one (1) share of Common Stock after the Date of Grant and before the 
Dividend Equivalent expires. Restricted Stock Units and Dividend Equivalents are used solely as units of measurement and are not shares of Common Stock, 
and the Grantee is not, and has no rights as, a shareholder of the Corporation by virtue of this Award. 

Section 2. Vesting of Restricted Stock Units. The specified percentage of the Restricted Stock Units subject to this Award, and not previously 
forfeited, shall vest, with such percentage considered satisfied to the extent such Restricted Stock Units have previously vested, as follows: 
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(a) Upon Grantee remaining continuously employed by the Corporation, including Subsidiaries, through [ ] (each a "Vesting Date"), 
the percentage of Restricted Stock Units set forth next to such date shall become vested: 

2 
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(b) If such employment terminates (i) as the result of Grantee's death or(ii) as the result of Grantee's permanent and total disability within the 
meaning of Section 22(e)(3) of the Code, all Restricted Stock Units subject to this Award, which units have not previously been forfeited or vested, 
immediately shall become fully vested, unless the Committee or its delegate, in its sole discretion, determines that Grantee is in violation of any obligation 
identified in Section 3, in which case any Restricted Stock Units not previously vested shall be forfeited. 

(c) If such employment terminates: (i) upon Retirement (as defined below), (ii) as the result of termination of such employment by the 
Corporation, or employing Subsidiary, other than for cause, as determined by the Committee or its delegate, or (iii) us the direct and sole result, as determined 
by the Committee or its delegate, in its sole discretion, of the divestiture of assets, a business or a company by the Corporation or a Subsidiary, then, unless 
the Committee or its delegate, in its sole discretion, determines that Grantee is in violation of any obligation identified in Section 3, in which case any 
Restricted Stock Units not previously vested shall be forfeited, the Restricted Stock Units subject to this Award shall vest at such vesting percentage 
determined by the Committee or its delegate, in its sole discretion, by prorating from the above schedule to reflect only that portion of the period beginning 
on the Date of Grant and ending with the [ ] anniversary of the Date of Grant during which such employment continued while Grantee was entitled to 
payment of salary, and any such Restricted Stock Units not then or previously vested shall be forfeited. For purposes of this Agreement, "Retirement" shall 
mean [ ]. 

(d) I 00% of the Restricted Stock Units shall become vested, if, following the occurrence of a Change in Control and before 
the [ ] anniversary of such occurrence, such employment is terminated involuntarily, and not for cause, by the Corporation, or employing Subsidiary, 
as determined by the Committee or its delegate in its sole discretion. 

(e) Unless the Grantee's right to receive payment of the Restricted Stock Units constitutes a "deferral of compensation" within the meaning of 
Section 409A of the Code, in the event that at a time when vesting would otherwise occur under Section 2(a), 2(b) or 2(c) Grantee is on an employer
approved, personal leave of absence, then, unless prohibited by law, vesting shall be postponed and shall not occur unless and until Grantee returns to active 
service in accordance with the terms of the approved personal leave of absence and before January 14 of the calendar year immediately following the 
calendar year in which the leave commenced. In the event Grantee does not return to active service from such leave of absence prior to January 14 of the 
calendar year immediately following the calendar year in which the leave commenced, any Restricted Stock Units covered by this Award that were not vested 
as of the commencement of such leave shall be immediately forfeited (as if Grantee terminated employment for purposes of Section 4 hereof). 

3 
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(a) In consideration of the Award, Grantee agrees that during the period ending on the [ ] anniversary of the Date of Grant ("Restricted Period"), 
Grantee shall not for any reason, directly or indirectly, without the prior mitten consent of the Corporation or its delegate: (i) become employed, engaged or 
involved with a competitor (defined below) of the Corporation or any Subsidiary in a position that involves: providing services that relate to or are similar in 
nature or purpose to the services performed by the Grantee for the Corporation or any Subsidiary at any time during his or her previous [ ] years of 
employment with the Corporation or any Subsidiary; or, supervision, management, direction or advice regarding such services; either as principal, agent, 
manager, employee, partner, shareholder, director, officer or consultant (other than as a less-than three percent (3%) equity owner of any corporation traded on 
any national, international or regional stock exchange or in the over-the-counter market); or, (ii) induce or attempt to induce any customer, client, supplier, 
employee, agent or independent contractor of the Corporation or any of the Subsidiaries to reduce, tenninate, restrict or otherwise alter (to the Corporation's 
detriment) its business relationship with the Corporation. 

(b) The noncompetition obligations of clause (i) of the preceding sentence shall be effective only with respect to a "competitor" of the 
Corporation or any Subsidiary which is understood to mean any person or entity in competition with the Corporation or any Subsidiary, and more 
particularly those persons and entities in the businesses of: production, transmission, distribution, or retail or wholesale marketing or selling of electriciry; 
resale or arranging for the purchase or for the resale, brokering, marketing, or trading of electricity or derivatives thereof; energy management and the 
provision of energy solutions; development and operation of power generation facilities, and sales and marketing of electric power, domestically and abroad; 
and any other business in which the Corporation, including Subsidiaries, is engaged at the tennination of Grantee's continuous employment by the 
Corporation, including Subsidiaries; and \vi thin the following geographical areas: (i) any country in the world (other than the United States) where the 
Corporation, including Subsidiaries, has at least $25 million in capital deployed as oftennination of Grantee's continuous employment by the Corporation, 
including through its Subsidiaries; (ii) the states of Colorado, Florida, Georgia, Illinois, Indiana, Kentucky, Michigan, Minnesota, Mississippi, New York, 
North Carolina, Ohio, Pennsylvania, South Carolina, Texas, Vennont, Wisconsin and Wyoming; (iii) any other state in the United States where the 
Corporation including the Subsidiaries, has at least S25 million in capital deployed as of the tennination of the Grantee's employment with the Corporation 
or any Subsidiary. The Corporation and Grantee intend the above restrictions on competition in geographical areas to be entirely severable and independent, 
and any invalidity or enforceability of this provision with respect to any one or more of such restrictions, including geographical areas, shall not render this 
provision unenforceable as applied to any one or more of the other restrictions, including geographical areas. 

4 
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(c) Grantee agrees not to: (i) disclose to any third party or otherwise misappropriate any confidential orproprietaty infonnation of the 
Corporation or of any Subsidiacy (except as required by subpoena or other legal process, in which event the Grantee will give the Chief Legal Officer of the 
Corporation prompt notice of such subpoena or other legal process in order to pennit the Corporation or any affected individual to seek appropriate 
protective orders); or, (ii) publish or provide any oral or written statements about the Corporation or any Subsidiacy, any of the Corporation's or any 
Subsidiacy's current or fonner officers, executives, directors, employees, agents or representatives that are False, disparaging or defamatory, or that disclose 
private or confidential infonnation about their business or personal affairs. The obligations of this paragraph are in addition to, and do not replace, 
eliminate, or reduce in any \Vay, all other contractual, statutory, or common law obligations Grantee may have to protect the Corporation's confidential 
infonnation and trade secrets and to avoid defamation or business disparagement. 

(d) Notwithstanding any other provision of Section 3, the Grantee remains free to engage in "protected activity," as defined in I 0 CFR 50.7 and 
Section 211 of the Energy Reorganization Act of 1974, including, but not limited to, reporting any suspected instance of illegal activity of any nature, any 
nuclear safety concern, any workplace safety concern, any public safety concern, or any other matter within the United States Nuclear Regulatory 
Commission's ("NRC") regulatory responsibilities to the NRC, the United States Department of Labor, or any other federal or state governmental agency 
without providing the notice described in Section 3(c), and the Grantee remains free to participate in any governmental proceeding or investigation without 
providing the notice described in Section 3(c). 

(e) If any part of this Section is held to be uftenforceable because of the duration, scope or geographical area covered, the Corporation and 
Grantee agree to modify such part, or that the court making such holding shall have the power to modify such part, to reduce its duration, scope or 
geographical area. 

(f) Nothing in Section 3 shall be construed to prohibit Grantee from being retained during the Restricted Period in a capacity as an attorney 
licensed to practice law, or to restrict Grantee from providing advice and counsel in such capacity, in any jurisdiction where such prohibition or restriction is 
contrary to law. 

(g) Grantee's agreement to the restrictions provided For in this Agreement and the Corporation's agreement to provide the Award are mutually 
dependent consideration. Therefore, notwithstanding any other provision to the contrary in this Agreement, if Grantee materially breaches any provision of 
this Section 3 or ifthe enforceability of any material restriction on Grantee provided for in this Agreement is challenged and found unenforceable by a court 
of law then the Corporation shall, at its election, have the right to (i) cancel the Award, (ii) recover from Grantee any shares of Common Stock, Dividend 
Equivalents or other cash paid under A\vard, or (iii) with respect to any shares of Common Stock paid under the Award that have been disposed of, require the 
Grantee to repay to the Corporation the fair market 
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value of such shares of Common Stock on the date such shares were sold, transferred, or otherwise disposed of by Grantee. This provision shall be construed 
as a return of consideration or ill-gotten gains due to the failure of Grantee's promises under the Agreement, and not as a liquidated damages clause. Nothing 
herein shall (i) reduce or eliminate the Corporation's right to assert that the restrictions provided for in this agreement are Fully enforceable as written, or as 
modified by a court pursuant to Section 3, or(ii) eliminate, reduce, or compromise the application of temporary orpennanent injunctive relief as a fully 
appropriate and applicable remedy to enforce the restrictions provided for in Section 3 (inclusive of its subparts), in addition to recovery of damages or other 
remedies otherwise allo\ved by law. 

Section 4. Forfeiture. Any unvested Restricted Stock Unit subject to this Award shall be forfeited upon the tennination of Grantee's 
continuous employment by the Corporation, including Subsidiaries, prior to a Vesting Date, except to the extent otherwise provided in Section 2. Any 
Dividend Equivalent subject to this Award shall expire at the time the Restricted Stock Unit with respect to which the Dividend Equivalent is in tandem (u) is 
vested and paid, or deferred, or(b) is forfeited. 

Section 5. Dividend Equivalent Payments. Payments with respect to any Dividend Equivalent subject to this Award shall be paid in cash to 
the Grantee within 60 days after the time cash dividends are declared and po.id \vi th respect to the Common Stock on or after the Date of Grant and before the 
Dividend Equivalent expires, but in no event later than the calendar year in which the dividends are declared and paid. However, should the timing of a 
particular payment under Section 6 to the Grantee in shares of Common Stock in conjunction with the timing of a particular cash dividend declared o.nd paid 
on Common Stock be such that the Grantee receives such shares without the right to receive such dividend and the Grantee would not otherwise be entitled 
to payment under the expiring Dividend Equivalent with respect to such dividend, the Grantee, nevertheless, shall be entitled to such payment. Dividend 
Equivalent payments shall be subject to withholding for taxes. Any required income tax withholdings in respect of Dividend Equivalents attributable to 
Restricted Stock Units shall be satisfied by reducing the cash payment in respect of the required \vithholding amount, unless the Committee, or its delegate, 
in its discretion, requires Grantee to satisfy such tax obligation by other payment to the Corporation. 

Section 6. Payment ofResrn·cted Stock Units. Payment of Restricted Stock Units subject to this Award shall be made to the Grantee as soon 
as practicable follo\ving the time such units become vested in accordance with Section 2 but in no event later than 60 days following such vesting, except to 
the extent deferred by Grantee in accordance with such procedures as the Committee, or its delegate, may prescribe from time to time or except to the extent 
required to avoid accelerated taxation and/or tax penalties under Section 409A of the Code. To the extent the Grantee's right to receive payment of the 
Restricted Stock Units constitutes a "deferral of compensation" within the meaning of Section 409A of the Code, then notwithstanding the first sentence of 
this Section 6, except in the event that the Grantee's employment terminates as a result of death, payment of vested Restricted 
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Stock Units subject to this Award shall be made to the Grantee within 60 days following the applicable Vesting Date(s) as provided in Section 2(a). Payment 
(or deferrals, as applicable) shall be subject to withholding for taxes. Payment shall be in the form of one (I) share of Common Stock for each full Restricted 
Stock Unit and any fractional Restricted Stock Unit shall be made in a cash amount equal in value to the shares of Common Stock that would otheiwise be 
paid, valued at Fair Market Value on the date the respective Restricted Stock Units became vested, or if later, payable, Notwithstanding the foregoing, the 
number of shares of Common Stock that would otherwise be paid or deferred (valued at Fair Market Value on the date the respective Restricted Stock Unit 
became vested, or if later, payable) shall be reduced by the Committee, or its delegate, in its sole discretion, to fully satisfy tax withholding requirements, 
unless the Committee, or its delegate, in its discretion requires Grantee to satisfy such tax obligation by other payment to the Corporation. In the event that 
payment, after any such reduction in the number of shares of Common Stock to satisfy withholding for tax requirements, would be less than ten (10) shares of 
Common Stock, then, if so determined by the Committee, or its delegate, in its sole discretion, payment, instead of being made in shares of Common Stock, 
shall be made in a cash amount equal in value to the shares of Common Stock that would otherwise be paid, valued at Fair Market Value on the date the 
respective Restricted Stock Units became vested, or if later, payable. 

Section 7, No Emplovment Rights. Nothing in this Agreement or in the Plan shall confer upon the Grantee the right to continued employment 
with the Corporation or any Subsidiary, or affect the right of the Corporation or any Subsidiary to terminate the employment or service of the Grantee at any 
time for any reason. 

Section 8. Nonalienation, The Restricted Stock Units and Dividend Equivalents subject to this Award are not assignable or transferable by 
the Grantee. Upon any attempt to transfer, assign, pledge, hypothecate, sell or otherwise dispose of any such Restricted Stock Unit or Dividend Equivalent, 
or of any right or privilege conferred hereby, or upon the levy of any attachment or similar process upon such Restricted Stock Unit or Dividend Equivalent, 
or upon such right or privilege, such Restricted Stock Unit or Dividend Equivalent or right or privilege, shall immediately become null and void. 

Section 9. Dgterminqtionv. Determinations by the Committee, or its delegate, shall be final and conclusive with respect to the interpretation 
of the Plan and this Agreement. 

Section JO. Governing Law, The validity and construction of this Agreement shall be governed by the laws of the state of Delaware applicable 
to transactions taking place entirely within that state. 

Sectio1t 11. Conflicts with Plan Correction oCErrors Section 409A and Grantee's Consgnt. In the event that any provision of this Agreement 
conflicts in any way with a provision of the Plan, such Plan provision shall be controlling and the applicable provision of this Agreement shall be without 
force and effect to the extent 
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necessary to cause such Plan provision to be controlling. In the event that, due to administrative error, this Agreement does not accurately reflect a Restricted 
Stock Unit Award properly granted to Grantee pursuant to the Plan, the Corporation, acting through its Executive Compensation and Benefits Department, 
reserves the right to cancel any erroneous document and, if appropriate, to replace the cancelled document with a corrected document. It is the intention of 
the Corporation and the Grantee that this Award not result in unfavorable tax consequences to Grantee under Section 409A of the Code. Accordingly, 
Grantee consents to such amendment of this Agreement as the Corporation may reasonably make in furtherance of such intention, and the Corporation shall 
promptly provide, or make available to, Grantee a copy of any such amendment. 

To the extent applicable, it is intended that this Agreement comply with the provisions of Section 409A of the Code and that this Award not result in 
unfavorable tax consequences to Grantee under Section 409A of the Code. This Agreement will be administered and interpreted in a manner consistent with 
this intent, and any provision that would cause this Agreement to fail to satisfy Section 409A of the Code will have no force and effect until amended to 
comply therewith (which amendment may be retroactive to the extent pennitted by Section 409A of the Code). The Corporation and the Grantee agree to 
work together in good faith in an effort to comply with Section 409A of the Code including, if necessary, amending this Agreement based on further 
guidance issued by the Internal Revenue Service ftom time to time, provided that the Corporation shall not be required to assume any increased economic 
burden. Notwithstanding anything contained herein to the contrary, to the extent required in order to avoid accelerated taxation and/or tax penalties under 
Section 409A of the Code, the Grantee shall not be considered to have tenninated employment with Corporation for purposes of this Agreement and no 
payments shall be due to him or her under this Agreement which are payable upon his or her termination of employment until he or she would be considered 
to have incurred a "separation from service" from the Corporation within the meaning of Section 409A of the Code. To the extent required in order to avoid 
accelerated taxation and/or tax penalties under Section 409A of the Code, amounts that would otherwise be payable and benefits that would otherwise be 
provided pursuant to this Agreement during the six-month period immediately following the Grantee's tennination of employment shall instead be paid 
\Vi thin 60 days following the first business day after the date that is six months following his or her termination of employment (or upon his or her death or a 
regularly scheduled Vesting Date, if earlier). In addition, for purposes of this Agreement, each amount to be paid or benefit to be provided to the Grantee 
pursuant to this Agreement shall be construed as a separate identified payment for purposes of Section 409A of the Code. 

Section 12. Compliance with law. The Corporation shall make reasonable efforts to comply with all applicable federal and state securities 
laws applicable to the Plan and this Award; provided, however, notwithstanding any other provision of this Award, the Corporation shall not be obligated to 
deliver any shares of Common Stock pursuant to this Award ifthe delivery thereof would result in a violation of any such law. 

8 
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Notwithstanding the foregoing, this Award is subject to cancellation by the Corporation in its sole discretion unless the Grantee, by not later than 
], [ ], has signed a duplicate of this Agreement, in the space provided below, and returned the signed duplicate 

], which, if, and to the extent, pennitted by the Executive Compensation and Benefits Department, may be accomplished by 
electronic means. 
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IN WITNESS WHEREOF, the Corporation has caused this Agreement to be executed and granted in Charlotte, North Carolina, to be effective as of 
the Date of Grant. 

DUKE ENERGY CORPORATION 

By: 
Its: 

Acceptance of Restricted Stock Unit Award 

IN WITNESS OF Grantee's acceptance of this Award and Grantee's agreement to be bound by the provisions of this Agreement and the Plan, Grantee 
has signed this Agreement this [ ] day of[ ], [ ]. 

Grantee's Signature 

(print name) 

(address) 

10 
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Exhibit 10.2 

This Performance Award Agreement (the "Agreement") has been made as of[ ] (the "Date of Grant") between Duke Energy 
Corporation, a Delaware corporation, with its principal offices in Charlotte, North Carolina (the "Comoration"), and [ I (the "Grantee"). 

RECITALS 

Under the Duke Energy Corporation 2015 Long~Tenn Incentive Plan, as it may, from time to time, be further amended (the "Plan"), the 
Compensation Committee of the Board ofDirectors of the Corporation (the "Committee"), or its delegate, has detennined the fonn of this Agreement and 
selected the Grantee, as an Employee, to receive the award evidenced by this Agreement (the "Award") and the Performance Shares and tandem Dividend 
Equivalents that are subject hereto. The applicable provisions of the Plan are incorporated in this Agreement by reference, including the definitions oftenns 
contained in the Plan (unless such tenns are otherwise defined herein). 

AWARD 

In accordance with the Plan, the Corporation has made this Award, effective as of the Date of Grant and upon the following terms and conditions: 

Section J, Numher and 1Vature o(Per(ormance Share~ qnd Tandem DjvideJ1d £auiyqlenl£. At target performance, the number of Performance 
Shares and the number of tandem Dividend Equivalents subject to this Award are each [ ]. Each Performance Share, upon becoming 
vested, represents a right to receive payment in the fonn of one (l) share of Common Stock. Each tandem Dividend Equivalent, after its tandem Performance 
Share vests, represents a right to receive a cash payment equivalent in amount to the aggregate cash dividends declared and paid on one (1) share of Common 
Stock for the period beginning on the Date of Grant and ending on the date the vested, tandem Performance Share is paid or deferred and before the Dividend 
Equivalent expires. Performance Shares and Dividend Equivalents are used solely as units of measurement and are not shares of Common Stock, and the 
Grantee is not, and has no rights as, a shareholder of the Corporation by virtue of this Award. 

Section 2. Vesting oCPerCon11ance Shares. 

(a) Pe1fonnance Goal. Except as otherwise provided in this Section 2, the Performance Shares shall vest only ifand to the extent the Committee, or 
its delegate, determines that the [ ] Perfonnance Goal (as defined below) has been met (provided that such determination shall be made not later than the 
first March 15 following the end of the Performance Period, as defined below). To the extent the 
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[ ] Perfonnance Goal is not met, the Performance Shares that do not so become vested shall be forfeited. The Committee reserves the right to reduce any 
vesting to the 
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extent the Committee determines that such reduction is equitable and appropriate based on overall financial performance, including adjusted and reported 
earnings, capital deployment and credit position during the Performance Period. Provided Grantee's continuous employment by the Corporation, including 
Subsidiaries, has not terminated, or as otherwise provided in Sections 2(b) or Z(c), all of the Performance Shares subject to this Award shall become vested 
upon the written determination by the Committee, or its delegate, in its sole discretion, ofthe extent to which the Corporation achieves the"[ ] 
Performance Goal" for the period beginning [ ] and ending [ ] ("Performance Period"), in accordance \Vi th the applicable 
vesting percentage specified for such ranking in the following schedule: 

Vesting Percentage 
{Applicnble to Target 

#of Sh:ires) 

• When such determination is of a ranking between those specified, the Committee, or its delegate, in its sole discretion, shall interpolate to 
determine the applicable vesting percentage. 

Such Performance Shares that do not so become vested shall be forfeited. For purposes of this Agreement,"[ ] Performance Goal" means: 
[ ]. 

(b) In the event that, prior to the date that the determination of the achievement of the [ ] Performance Goal is made, the Grantee's continuous 
employment by the Corporation, including Subsidiaries, terminates, the Performance Shares subject to this Award are thereupon forfeited, except that if such 
employment terminates (i) upon Retirement (as defined below), (ii) as the result of the Grantee's death, (iii) as the result of the Grantee's pennanent and total 
disability within the meaning of Section 22(e)(3) of the Code, (iv) as the result of the termination of such employment by the Corporation, or employing 
Subsidiary, other than for cause, as determined by the Corporation or employing Subsidiary, in its sole discretion, or (v) as the direct and sole result, as 
determined by the Corporation, or employing Subsidiary, in its sole discretion, of the divestiture of assets, a business, or a company, by the Corporation or a 
Subsidiary, then, unless the Committee, or its delegate, in its sole discretion, determines that Grantee is in violation of any obligation identified in Section 3, 
the Performance Shares subject to this Award shall vest upon such determination of the achievement of the [ ] Performance Goal, at such vesting 
percentage determined by the Committee, or its delegate, in its sole discretion, by prorating on the basis of the portion of the 
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Performance Period that such employment continued while Grantee was entitled to payment of salary (unless such tennination occurs after the end of the 
Performance Period, in which event the number of Performance Shares earned, if any, shall not be prorated). For purposes of this Agreement, "Retirement" 
shall mean [ ]. 

(c) In the event that a Change in Control occurs before the Performance Period has ended and (i) before the Grantee's continuous employment by the 
Corporation, including Subsidiaries, terminates, or (ii) after such employment terminates during the Performance Period, (A) at a time when Grantee is 
considered "retired", unless the Corporation, in its sole discretion, determines that Grantee is in violation of any obligation identified in Section 3, or (B) as 
the result of an event listed in items (ii)-(v) of the first sentence of Section 2(b), the Perfonnance Shares subject to this Award shall vest upon such 
occurrence, at such vesting percentage detennined by the Committee, or its delegate, in its sole discretion, by prorating down, assuming performance at the 
target level for the [ ] Performance Goal, on the basis of the portion of the Performance Period that has elapsed prior to the time of such occurrence (or 
such earliertennination of employment), and the remaining Perfonnance Shares shall be forfeited, irrespective of any subsequent determination of the 
achievement of the [ ] Performance Goal. 

(d) In the event that Grantee is on an employer~approved, personal leave of absence on the date that the determination of the achievement of the 
[ ] Performance Goal is made under this Section 2, then, unless prohibited by law, vesting shall be postponed and shall not occur unless and until Grantee 
returns to active service in accordance with the tenns of the approved personal leave of absence and before November 1 of the calendar year immediately 
following the calendar year in which the Performance Period ends. In the event Grantee does not return to active service from such leave of absence prior to 
November 1 of the calendar year immediately following the calendar year in which the Performance Period ends, any Performance Shares covered by this 
Award that were not vested as of the conunencement of such leave shall be inunediately forfeited (as if Grantee terminated employment for purposes of 
Section 4 hereof). Further, in the event that such determination is made and during any portion of the Perfonnance Period the Grantee was on employer~ 
approved, personal leave of absence, the applicable vesting percentage shall be determined by the Committee, or its delegate, in its sole discretion, to reflect 
only that portion of the Perfonnance Period during which such employment continued while the Grantee was entitled to payment of salary. 

Section 3. Re<;trictive Covenants. 

(a) In consideration of the Award, Grantee agrees that during the period ending on the [ ] anniversary of the Date of Grant ("Restricted Period"), 
Grantee shall not for any reason, directly or indirectly, without the prior written consent of the Corporation or its delegate: (i) become employed, engaged or 
involved with a competitor (defined below) of the Corporation or any Subsidiary in a position that involves: providing services that relate to or are similar in 
nature or purpose to the services performed by the Grantee for the Corporation or any Subsidiary at any time during his or her previous 
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[ ] years of employment with the Corporation or any Subsidiary; or, supervision, management, direction or advice regarding such services; either as 
principal, agent, manager, employee, partner, shareholder, director, officer or consultant (other than as a less-than three percent (3%) equity o\vner of any 
corporation traded on any national, international or regional stock exchange or in the over-the-counter market); or, (ii) induce or attempt to induce any 
customer, client, supplier, employee, agent or independent contractor of the Corporation or any of the Subsidiaries to reduce, tenninate, restrict or otherwise 
alter (to the Corporation's detriment) its business relationship with the Corporation. 

(b) The noncompetition obligations of clause (i) of the preceding sentence shall be effective only with respect to a "competitor" of the 
Corporation or any Subsidiary which is understood to mean any person or entity in competition with the Corporation or any Subsidiary, and more 
particularly those persons and entities in the businesses of: production, transmission, distribution, or retail or wholesale marketing or selling of electricity; 
resale or arranging for the purchase or for the resale, brokering, marketing, or trading of electricity or derivatives thereof; energy management and the 
provision of energy solutions; development and operation of po\ver generation fucilities, and sales and marketing of electric power, domestically and abroad; 
and any other business in which the Corporation, including Subsidiaries, is engaged at the tennination of Grantee's continuous employment by the 
Corporation, including Subsidiaries; and within the following geographical areas: (i) any country in the world (other than the United States) where the 
Corporation, including Subsidiaries, has at least $25 million in capital deployed as oftennination of Grantee's continuous employment by the Corporation, 
including through its Subsidiaries; (ii) the states of Colorado, Florida, Georgia, Illinois, Indiana, Kentucky, Michigan, Minnesota, Mississippi, New York, 
North Carolina, Ohio, Pennsylvania, South Carolina, Texas, Vermont, Wisconsin and Wyoming; (iii) any other state in the United States where the 
Corporation including the Subsidiaries, has at least $25 million in capital deployed as of the tennination of the Grantee's employment with the Corporation 
or any Subsidiary. The Corporation and Grantee intend the above restrictions on competition in geographical areas to be entirely severable and independent, 
and any invalidity or enforceability of this provision with respect to any one or more of such restrictions, including geographical areas, shall not render this 
provision unenforceable as applied to any one or more of the other restrictions, including geographical areas. 

(c) Grantee agrees not to: (i) disclose to any third party or otherwise misappropriate any confidential or proprietary infonnation of the 
Corporation or of any Subsidiary (except as required by subpoena or other legal process, in which event the Grantee will give the Chief Legal Officer of the 
Corporation prompt notice of such subpoena or other legal process in order to pennit the Corporation or any affected individual to seek appropriate 
protective orders); or, (ii) publish or provide any oral or written statements about the Corporation or any Subsidiary, any of the Corporation's or any 
Subsidiary's current or fonner officers, executives, directors, employees, agents or representatives that are false, disparaging or defamatory, or that disclose 
private or confidential infonnation about their business or personal affairs. The obligations of this paragraph a.re in addition to, and do not replace, 
eliminate, or reduce in any way, all 
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other contractual, statutory, or common law obligations Grantee may have to protect the Corporation's confidential information and trade secrets and to 
avoid defamation or business disparagement. 

(d) Notwithstanding any other provision of Section 3, the Grantee remains free to engage in "protected activity," as defined in 10 CPR 50.7 and 
Section 211 of the Energy Reorganization Act of 1974, including, but not limited to, reportin_g any suspected instance of illegal activity of any nature, any 
nuclear safety concern, any workplace safety concern, any public safety concern, or any other matter within the United States Nuclear Regulatory 
Commission's ("NRC") regulatory responsibilities to the NRC, the United States Department of Labor, and any other federal or state governmental agency 
without providing the notice described in Section 3(c), and the Grantee remains free to participate in any governmental proceeding or investigation without 
providing the notice described in Section 3(c). 

(e) If any part of this Section is held to be unenforceable because of the duration, scope or geographical area covered, the Corporation and 
Grantee agree to modify such part, or that the court making such holding shall have the power to modify such part, to reduce its duration, scope or 
geographical area. 

(f) Nothing in Section 3 shall be construed to prohibit Grantee from being retained during the Restricted Period in a capacity as an attorney 
licensed to practice law, or to restrict Grantee from providing advice and counsel in such capacity, in any jurisdiCtion where such prohibition or restriction is 
contrary to law. 

(g) Grantee's agreement to the restrictions provided for in this Agreement and the Corporation's agreement to provide the Award are mutually 
dependent consideration. Therefore, notwithstanding any other provision to the contrary in this Agreement, if Grantee materially breaches any provision of 
this Section 3 or if the enforceability of any material restriction on Grantee provided for in this Agreement is challenged and foupd unenforceable by a court 
of law then the Corporation shall, at its election, have the right to (i) cancel the Award, (ii) recover from Grantee any shares of Common Stock, Dividend 
Equivalents or other cash paid under Award, or (iii) with respect to any shares of Common Stock paid under the Award that have been disposed of, require the 
Grantee to repay to the Corporation the fair market value of such shares of Common Stock on the date such shares were sold, transferred, or otherwise 
disposed of by Grantee. This provision shall be construed as a return of consideration or ill-gotten gains due to the failure of Grantee's promises under the 
Agreement, and not as a liquidated damages clause. Nothing herein shall (i) reduce or eliminate the Corporation's right to assert that the restrictions provided 
for in this agreement are fully enforceable as written, or as modified by a court pursuant to Section 3, or (ii) eliminate, reduce, or compromise the application 
of temporary or permanent injunctive relief as a fully appropriate and applicable remedy to enforce the restrictions provided for in Section 3 (inclusive of its 
subparts), in addition to recovery of damages or other remedies otherwise allo\ved by law. 
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Section 4. Forfeiture. Any Performance Share subject to this Award shall be forfeited upon the termination of the Grantee's continuous 
employment by the Corporation, including Subsidiaries, prior to the date that the Committee's determination of the achievement of the [ ] Performance 
Goal is made, except to the extent otherwise provided in Section 2. Any Dividend Equivalent subject to this Award shall expire at the time its tandem 
Performance Share (a) is vested and paid, or deferred, or (b) is forfeited. 

Section 5. Dividend Equivalent Pavment, Payment with respect to any Dividend Equivalent subject to this Award that is in tandem with a 
Performance Share that is vested and paid shall be paid in cash to the Grantee at the same time as the vested Performance Share as provided in Section 6, or, if 
the vested Performance Share is deferred by Grantee as provided in Section 6, payment with respect to the tandem Dividend Equivalent shall likewise be 
deferred. The Dividend Equivalent payment amount shall equal the aggregate cash dividends declared and paid with respect to one (1) share of Common 
Stock for the period beginning on the Date of Grant and ending on the date the vested, tandem Performance Share is paid or deferred and before the Dividend 
Equivalent expires. However, should the timing of a particular payment under Section 6 to the Grantee in shares of Common Stock in conjunction with the 
timing ofa particular cash dividend declared and paid on Common Stock be such that the Grantee receives such shares without the right to receive such 
dividend and the Grantee would not otherwise be entitled to payment under the expiring Dividend Equivalent with respect to such dividend, the Grantee, 
nevertheless, shall be entitled to such payment. Dividend Equivalent payments shall be subject to \vithholding for taxes. Any required income tax 
\Vithholdings in respect of Dividend Equivalents attributable to Performance Shares shall be satisfied by reducing the cash payment in respect of the required 
withholding amount, unless the Committee, or its delegate, in its discretion, requires Grantee to satisfy such tax obligation by other payment to the 
Corporation. 

Section 6. Pavment oCPerfonnance Shares, Payment of Performance Shares subject to this Award that become vested shall be made to the 
Grantee on the earlier of: (a) the calendar year immediately following the Performance Period, or (b) within 30 days after the occurrence of a "change in the 
ownership," a "change in the effective control" or a "change in the ownership of a substantial portion of the assets" of the Corporation within the meaning of 
Section 409A of the Code, except to the extent deferred by the Grantee in accordance with such procedures as the Committee, or its delegate, may prescribe 
ftom time to time or except to the extent required to avoid accelerated taxation and/or tax penalties under Section 409A of the Code. Payment (or deferrals, 
as applicable) shall be subject to \Vithholding for taxes. Payment shall be in the form of one (1) share of Common Stock for each fully vested Performance 
Share, and any fractional vested Performance Share shall be rounded up to the next whole share for purposes of both vesting under Section 2 and payment 
under Section 6. Notwithstanding the foregoing, the number of shares of Common Stock that would otherwise be paid or deferred (valued at Fair Market 
Value on the date the respective Performance Share became vested, or if later, payable) shall be reduced by the Committee, or its delegate, in its sole 
discretion, to fully satisfy tax \vithholding requirements, unless the Committee, or its delegate, in its discretion requires Grantee to 
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satisfy such tax obligation by other payment to the Corporation. In the event that payment, after any reduction in the number of shares of Common Stock to 
satisfy withholding for tax requirements, would be for less than ten (I 0) shares of Common Stock, then, if so detennined by the Committee, or its delegate, in 
its sole discretion, payment, instead of being made in shares of Common Stock, shall be made in a cash amount equal in value to the shares of Common Stock 
that would otherwise be paid, valued at Fair Market Value on the date the respective Performance Shares became vested. 

Section 7. No Emofovment Right. Nothing in this Agreement or in the Plan shall confer upon the Grantee the right to continued employment 
with the Corporation or any Subsidiary, or affect the right of the Corporation or any Subsidiary to terminate the employment or service of the Grantee at any 
time for any reason. 

Section 8. Nonalienation. The Performance Shares and Dividend Equivalents subject to this Award are not assignable or transferable by 
Grantee. Upon any attempt to transfer, assign, pledge, hypothecate, sell or otherwise dispose of any such Performance Share or Dividend Equivalent, or of 
any right or privilege conferred hereby, or upon the levy of any attachment or similar process upon such Performance Share or Dividend Equivalent, or upon 
such right or privilege, such Performance Share or Dividend Equivalent, or such right or privilege, shall immediately become null and void. 

Section 9. Determinations. Determinations by the Committee, or its delegate, shall be final and conclusive with respect to the interpretation 
of the Plan and this Agreement. 

Section 10. Governing Law. This Agreement shall be governed, construed and enforced in accordance with the lam of the state of Delaware 
applicable to transactions that take place entirely within that state. 

Section 11. Conflicts with Plan Correction of Errors Section 409A and Grantee's Consent. In the event that any provision of this Agreement 
conflicts in any way with a provision of the Plan, such Plan provision shall be controlling and the applicable provision of this Agreement shall be \vithout 
force and effect to the extent necessary to cause such Plan provision to be controlling. In the event that, due to administrative error, this Agreement does not 
accurately reflect an Award properly granted to the Grantee pursuant to the Plan, the Corporation, acting through its Executive Compensation and Benefits 
Department, reserves the right to cancel any erroneous document and, if appropriate, to replace the cancelled document \vi th a corrected document. It is the 
intention of the Corporation and the Grantee that this Award not result in unfavorable tax consequences to Grantee under Section 409A of the Code. 
Accordingly, Grantee consents to such amendment of this Agreement as the Corporation may reasonably make in furtherance of such intention, and the 
Corporation shall promptly provide, or make available to, Grantee a copy of any such amendment. 

To the extent applicable, it is intended that this Agreement comply with the provisions of Section 409A of the Code and that this Award not result in 
unfavorable tax 
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consequences to Grantee under Section 409A of the Code. This Agreement \Viii be administered and interpreted in a manner consistent with this intent, and 
any provision that would cause this Agreement to fail to satisfy Section 409A of the Code \Vil! have no force and effect until amended to comply therewith 
(\vhich amendment may be retroactive to the extent permitted by Section 409A of the Code). The Corporation and the Grantee agree to work together in 
good faith in an effort to comply with Section 409A of the Code including, if necessary, amending this Agreement based on further guidance issued by the 
Internal Revenue Service from time to time, provided that the Corporation shall not be required to assume any increased economic burden. Notwithstanding 
anything contained herein to the contrary, to the extent required in order to avoid accelerated taxation and/or tax penalties under Section 409Aofthe Code, 
the Grantee shall not be considered to have tenninated employment \Vi th Corporation for purposes of this Agreement and no payments shall be due to him or 
her under this Agreement which are payable upon his or hertennination of employment until he or she would be considered to have incurred a "separation 
from service" from the Corporation within the meaning of Section 409A of the Code. To the extent required in order to avoid accelerated taxation and/or tax 
penalties under Section 409A of the Code, amounts that \vould otherwise be payable and benefits that would othenvise be provided pursuant to this 
Agreement during the six-month period immediately following the Grantee's termination of employment shall instead be paid within 30 days follo\ving the 
first business day after the date that is six months following his or her termination of employment (or upon his or her death or a regularly scheduled payment 
date, if earlier). In addition, for purposes of this Agreement, each amount to be paid or benefit to be provided to the Grantee pursuant to this Agreement shall 
be construed as a separate identified payment for purposes of Section 409A of the Code. 

Grantee acknowledges and agrees that payments made under this Agreement are subject to the Corporation's requirement that the Grantee reimburse 
the portion of any payment where such portion of the payment was (i) inadvertently paid based on an incorrect calculation, or (ii) predicated upon the 
achievement of financial results that are subsequently the subject ofa restatement caused or partially caused by Grantee's fraud or misconduct. 

Section 12. Compliance with law. The Corporation shall make reasonable efforts to comply with all applicable federal and state securities 
laws applicable to the Plan and this Award; provided, however, notwithstanding any other provision of this Award, the Corporation shall not be obligated to 
deliver any shares of Common Stock pursuant to this Award if the delivery thereof would result in a violation of any such law. 

Notwithstanding the foregoing, this Award is subject to cancellation by the Corporation in its sole discretion unless the Grantee, by not later than 
I [ ), ( }, has signed a duplicate of this Agreement, in the space provided below, and returned the signed duplicate to 

[ J, Duke Energy Corporation, P. 0. Box 1321, Charlotte, NC 28201-1321, which, if, and to the extent, permitted by the Executive 
Compensation and Benefits Department, may be accomplished by electronic means. 
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IN WITNESS WHEREOF, the Corporation has caused this Agreement to be executed and granted in Charlotte, North Carolina, to be effective as of 
the Date of Grant. 

DUKE ENERGY CORPORATION 

By: 
Its: 

Acceptance or Performance Award 

IN WITNESS OF Grantee's acceptance of this Perfonnance Award and Grantee's agreement to be bound by the provisions of this Agreement and the 
Plan, Grantee has signed this Agreement this [ ] day of[ ], [ ]. 

Grantee's Signature 

( rintname) 

(address) 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORMS-K 

CURRENT REPORT 
Pursuant to Section 13 or IS(d) or the 

Securities Exchange Act or 1934 

Date of Report (Date of earliest event reported): Mny 19, 2015 

Registrant, State of Incorporation or Org11niz11tion, 
Address of Principal Executive Office!!, :md Telephone Number 

,,(-..DUKE 
'"'.;c; ENERGY. 

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

Charlotte, North Carolina 28202-1803 
704-382-6200 

550 South Tryon Street, Charlotte, North Carolina 28202 
(Address of Principal Executive Offices, including Zip code) 

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

IRS Employer 
Identification No. 

20-2777218 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

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

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

D Pre-commencement communications pursuant to Rule 13e4(c) under the Exchange Act (17 CFR 240. 13e4(c)) 
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Item 5.02 Depnrture of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain 
Officers. 

On May 19, 2015, Duke Energy Corporation ("Duke Energy") announced that Mr. Douglas F Esamann, has been appointed to the position of Executive Vice 
President and President, Midwest and Florida Regions, effective June 1, 2015. Mr. Esamann, age 57, has been President of Duke Energy Indiana, Inc., an 
indirect \vholly owned subsidiary of Duke Energy, since November 20 I 0. Mr. Esamann served as Senior Vice President of Corporate Strategy from July 2009 
until Novernber2010. 

In connection with the appointment ofMr. Esamann to Executive Vice President and President, Midwest and Florida Regions, the Compensation Committee 
of the Board of Directors of Duke Energy, effective as of June 1, 2015, approved an increase in his annual base salary from $378,540 to $450,000, an increase 
in his short-term incentive opportunity from 45o/o to 70% of his annual base salary, and an increase in his long-tenn incentive opportunity from 75% to 150% 
of his annual base salary. 

In addition, Mr. Esamann wilt participate in the Duke Energy Corporation Executive Severance Plan as a "Tier I" participant and has entered into a Change 
in Control Agreement in substantially the same form as Duke Energy's other executive officers. The Executive Severance Plan and Duke Energy's Change in 
Control Agreement are de·scribed in more detail on pages 61-62 oFDuke Energy's Proxy Statement dated March 26, 2015. Mr. Esamann otherwise \vill 
continue to participate in the compensation and benefit plans in which he was participating prior to his promotion. 
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Date: May 19,2015 

DUKE ENERGY CORPORATION 

3 

By: /s/ Julia S. Janson 
Executive Vice President, Chief Legal 
Officer and Corporate Secretary 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

\Vashington, D.C. 20549 

FORMS-K 

CURRENT REPORT 
Pursuant to Section 13or15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): May 20, 2015 

Registrant, State of Incorporotion or Orgonization, 
Address of Principal Executive Offices, and Telephone Number 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 
SSO South Tryon Street 

Charlotte, North Carolina 28202-1803 
704-382-6200 

i'f,DUKE 
'\;'"ENERGY. 

IRS Employer 
Identification No. 

20-2777218 

Check the appropriate box be\o\v if the Form B·K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

D Written communications pursuant to Rule 425 under the Securities Act (I 7 CFR 230.425) 

0 Soliciting material pursuant to Rule 14a-l 2 under the Exchange Act (17 CFR 240.14a-12) 

D Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.l4d-2(b)) 

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. l 3e-4(c)) 
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The infonnation attached hereto as exhibit 99.l provides supplemental financial information for Duke Energy Corporation. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

99.l First Quarter 2015 Statistical Supplement 
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

DUKE ENERGY CORPORATION 

Date: May 20, 2015 By: Isl Brian D. Savoy 

Name: Brian D. Savoy 

Title: Senior Vice President, Chief Accounting Officer and Controller 



E"hlblt 

99.l First Quarter 2015 Statistical Supplement 

EXHIBIT INDEX 

Description 

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

Page 284 of 1788 



DUKE 
ENERGY® 

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

Page 285 ofl 788 

1st Quarter 2015 Statistical Supplement 
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DUKE ENERGY CORPORATION 
Consolidating Statement of Operations 
(Unaudited) 

Regulated International 
(In millions) Utilities Energy 

Operating Revenues 

Regulated electric $ 5,490 $ 

Nonregulated electrlc, natural gas and other 273 

Regulated natural gas 233 

Total operating revenues 5,723 273 

Operating Expenses 

Fuel used In electrlc generation and purchased power -
regulated 1.941 

Fuel used in electric generation and purchased power -
nonregulated 90 

Cost of natural gas and other 97 14 

Operation, maintenance and other 1,320 78 

Depreciation and amortization 698 23 

Property and other taxes 249 2 

Total operating expenses 4,305 207 

Gains on Sales of Other Assets and Other, Net 7 

Operating Income {Loss) 1,425 66 

Other Income and Expenses 72 14 

Interest Expense 275 23 

Income (Loss) from Continuing Operations Before 
Income Taxes 1,222 57 

Income Tax Expense (Benefit) 448 20 

Income (Loss) from Continuing Operations 774 37 

Less: Net Income Attributable to Noncontrolllng Interest 

Segment Income I Net Expense $ 774 $ 36 

Income from Discontinued Operations, Net of Taxlbl 

Net Income Attributable to Duke Energy Corporation 
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Three Months Ended March 31, 2015 

Commercial Eliminations I 
Power!al Other Adjustments Duka Energy 

$ $ $ (34) $ 5,457 

73 26 5 377 

(2) 231 

73 27. (31) 6,065 

1,941 

14 104 

111 

46 11 (29) 1,426 

24 32 777 

5 7 1 264 

89 50 (28) 4,623 

7 14 

(16) (16) (3) 1,456 

2 (2) 87 

12 97 (4) 403 

(26) (112) (1) 1,140 

(27) (77) 364 

(35) (1) 776 

2 3 

$ $ (37) $ (1) $ 773 

91 

$ 864 

(a) Commercial Power includes Duke Energy's renewables portfolio, Ohio Valley Electric Corporations (OVEC), Beck}ord Steam Station, costs related to MISO 
Transmission Expansion Project (MTEP) and Regional Transmission Expansion Plan (RTEP), and corporate allocations that were not classified as discontinued 
operations. 

(b) See page 26 for details of Discontinued Operations related to the nonregulated Midwest generation disposal group. 
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DUKE ENERGY CORPORATION 
Consolidating Statement of Operations 
(Unaudited) 

Regulated 
{in millions) Utilities 

Operating Revenues 

Regulated electric $ 5.583 $ 
Nonregulated electric, natural gas and other 

Regulated natural gas 222 

Total operating revenues 5,805 

Operating Expenses 

Fuel used In electric generation and purchased power-
regulated 2,000 

Fuel used in electric generation and purchased power-
non regulated 

Cost of natural gas and other 100 
Operation, maintenance and other 1,306 

Depreciation and amortization 677 

Property and other taxes 343 
Impairment chargesCcJ 

Total operating expenses 4,427 

Gains on Sales of Other Assets and Other, Net 1 

Operating Income (Loss) 1,379 

Other Income and Expenses 69 

Interest Expense 270 

Income (Loss) from Continuing Operations Before 
Income Taxes 1,178 

Income Tax Expense (Benefit) 441 

Income (Loss) from Continuing Operations 737 

Less: Net Income Attributable to Noncontrolling 
Interest 

Segment Income (Loss) I Net Expense $ 737 $ 
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Three Months Ended March 31, 20141al 

International Commercial Eliminations I Duke 
Energy Power {bl other Adjustments Energy 

$ $ (3) $ (30) $ 5,550 
382 81 28 491 

222 

382 81 25 (30) 6,263 

2,000 

107 13 16 136 

16 116 
83 50 38 (28) 1,449 
23 27 28 755 

2 4 1 350 
94 96 

231 188 84 (28) 4,902 

1 

151 (107) (59) (2) 1,362 

57 5 6 (6) 131 
23 14 103 (6) 404 

185 (116) (156) (2) 1,089 

51 (84) (69) 339 

134 (32) (87) (2) 750 

4 4 

130 $ (32) $ (87) $ (2) $ 746 

Loss from Discontinued Operations, Net of Taxldl (843) 

Net Loss Attributable to Duke Energy Corporation $ (97) 

(a) ReHects reclassifications due to the impact of discontinued operations. 
(b) Commercial Power includes Duke Energy's renewables portfolio, OVEC, Beckjord Steam Station, costs related to MTEP and RTEP, and corporate 

allocations that were not classified as discontinued operations. 
(c) The amount for Commercial Power include an impairment taken related to OVEC. 
(d) See page 26 for details of Discontinued Operations related to the non regulated Midwest generation disposal group. 
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DUKE ENERGY CORPORATION 
Consolidating Balance Sheet - Assets 
(Unaudited) 

Regulated International 
(in millions) Utilities Energy 

Current Assets 

Cash and cash equivalents $ 113 $ 1,725 $ 
Receivables, net 418 165 

Restricted receivables of variable interest entities, net 1,977 

Receivables from affiliated companies 105 110 

Notes receivable from affiliated companies 958 

Inventory 3,311 68 

Assets held for sale 

Regulatory assets 893 

Other 796 34 

Total current assets 8,571 2,102 

Investments and Other Assets 

Investments In equity method unconsolfdated affiliates 3 51 

Investments and advances to (from) subsidiaries 74 (21) 

Nuclear decommissioning trust funds 5,576 

Goodwill 15,950 291 

Assets he!d for sale 

Other 1,971 413 

Total investments and other assets 23,574 734 

Property, Plant and Equipment 

Cost 98,053 3,074 

Accumulated depreciation and amortization (33,222) (934) 

Generation facilities to be retired, net 9 

Net property, plant and equipment 64,840 2,140 

Regulatory Assets and Deferrt1d Debits 

Regulatory assets 10,739 

Other 101 5 

Total regulatory assets and deferred debits 10,840 5 

Total Assets 107,825 4,981 

Segment rec!assiflcatfons, intercompany balances and other (1,183) (89) 

Reportable Segment Assets $ 106,642 $ 4,892 $ 
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Commercial Eliminations/ Duke 
Power Other Adjustments Energy 

5 $ 978 $ - $ 2,821 

180' (13) 700 

18 21 2,016 

523 12,965 (13,703) 

340 (1,298) 

5 29 3,413 

354 354 

67 960 

146 1,087 (55) 2,008 

1,051 15,667 (15,069) 12,322 

263 26 343 

(7) 43,033 (43,079) 

5,576 

88 16,329 

2,603 2,603 

81 1,213 (471) 3,207 

3,028 44,272 (43,550) 28,0!58 ' 

2,946 1,619 10!5,692 

(362) (882) (30,400) 

9 

2,584 737 70,301 

540 11,279 

37 39 182 

37 579 11,461 

6,700 61,255 (58,619) 122,142 

(498) (57,025) 58,795 

6,202 $ 4,230 $ 176 $ 122,142 

5 
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DUKE ENERGY CORPORATION 
Consolidating Balance Sheet - Liabilities and Equity 
(Unaudited) 

Regulated International 
(in millions) Utilities Energy 

Current Liabilities 

Accounts payable $ 1,565 $ 33 

Accounts payable to affiliated companies 13,108 5 

Notes payable to affiliated companies 46 

Notes payable and commercial paper 

Taxes accrued 560 1. 115 
Interest accrued 369 23 

Current maturities of long-term debt 1,927 31 

Liabilities associated with assets he!d for sate 

Regulatory Habilities 235 

Other 1,482 78 

Total current liabllities 19,292 1,285 

Long-Tenn Debt 25,155 898 

Notes Payable to Affiliated Companies 475 

Deferred Credits and Other Liabilities 

Deferred income taxes 14,416 (568) 

Investment tax credits 424 

Accrued pension and other post~retirement benefit costs 740 

Liabilities associated with assets held for sale 

Asset retirement obligatlons 8,496 2 

Regulatory Jiabilltles 6,178 

Other 1,067 70 

Total deferred credits and other liabilit!es 31,321 (495) 

Equity 

Total Duke Energy Corporation shareholders' equity 31,582 3,255 

Noncontrolling interests 38 

Total equity 31,582 3,293 

Total Liabllitles and Equity 107,825 4,981 

Segment reclassifications, lntercompany balances and other (1,183) (89) 

Reportable Segment Llabllitles and Equity $ 106,642 $ 4,892 

$ 

$ 
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Commercial Ellminatlons I Duke 
Power Other Adjustments Energy 

63 $ 259 $ - $ 1,920 

156 374 (13,643) 

294 958 (1,298) 

3,790 3,790 

(55) (1,112) 508 

1 97 490 

68 774 2,800 

146 148 

235 

44 533 (123) 2,014 

717 5,673 (15,064) 11,903 

967 10,153 37,173 

(475) 

802 (736) 13,914 

424 

429 1,170 

26 26 

42 8,541 

59 6,237 

66 464 1,667 

936 217 31,979 

4,080 45,214 (43,080) 41,051 

(2) 36 

4,080 45,212 (43,080) 41,087' 

6,700 61,255 (58,619) 122,142 

(498) (57,025) 58,795 

6,202 $ 4,230 $ 176 $ 122,142 
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REGULATED UTILITIES 
Consolidating Segment Income 
(Unaudited) 

Duke Energy Duke Energy 
Carolinas, Progress, 

(In millions) LLC Inc. 

Operating Revenues 

Regulated electric $ 1,901 $ 1,449 $ 

Regulated natural gas 

Total operating revenues 1,901 1,449 

Operating Expenses 

Fuel used in electric generation and 
purchased power- regulated 578 575 
Cost of natural gas 

Operation, maintenance and other 476 368 
Depreciation and amortization 249 152 

Property and other taxes 70 32 

Total operating expenses 1,373 1,127 

Gains on Sales of Other Assets and Other, 
Net 

Operating Income 528 322 

Other Income and ExpenseslaJ 42 20 

Interest Expense 102 60 

Income from Continuing Operations 
Before Income Taxes 468 282 
Income Tax Expense 168 95 

Segment Income $ 300 $ 187 $ 

KyPSC Case No. 2017-00321 
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Three Months Ended March 31, 2015 

Duke 
Energy Duke Energy Duke Energy Eliminations I Regulated 

Florida, Inc. Ohio, Inc. Indiana, Inc. Adjustments Utilities 

1,086 $ 339 $ 788 $ (73) $ 5,490 
233 233 . 

1,086 572 788 (73) 5,723 

457 115 294 (78) 1,941 
97 97 

183 112 179 2 1,320 
134 57 104 2 698 

80 70 (1) (2) 249 

854 451 576 (76) 4,305 

6 7 

232 127 212 4 1,425 

6 3 5 (4) 72 
49 20 45 (1) 275 

189 110 172 1,222 
73 40 62 10 448 ' 

116 $ 70 $ 110 $ (9) $ 774 

(a) Includes an equity component of allowance for funds used during construction of $24 million for Duke Energy Carolinas, $13 million for Duke Energy 
Progress, $1 million for Duke Energy Florida, $1 milllon for Duke Energy Ohio, and $3 million for Duke Energy Indiana. 
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REGULATED UTILITIES 
Consolidating Segment Income 
(Unaudited) 

Duke Energy Duke Energy 
Carolinas, Progress, 

(in millions) LLC Inc. 

Operating Revenues 

Regulated electric $ 2,000 $ 1,422 $ 
Regulated natural gas 

Total operating revenues 2.000 1,422 

Operating Expenses 

Fuel used in electric generation and 
purchased power M regulated 646 570 

Cost of natural gas 

Operation, maintenance and other 465 368 

Depreciation and amortization 242 144 

Property and other taxes 104 67 

lmpainnent charges 

Total operating expenses 1,457 1,149 

Gains on Sales of Other Assets and Other, 
Net 

Operating Income 543 274 

Other Income and Expenses (bl 49 9 

Interest Expense 101 57 

Income from Continuing Operations 
Before Income Taxes 491 226 

Income Tax Expense 184 83 

Segment Income $ 307 $ 143 $ 

(a) Reflects reclassifications due to the impactofdisconUnued operations. 
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Three Months Ended March 31, 2014 (a) 

Duke 
Energy Duke Energy Duke Energy Eliminations/ Regulated 

Florida, Inc. Ohio, Inc. Indiana, Inc. Adjustments Utilities 

1, 116 $ 339 $ 845 $ (139) $ 5,583 

223 (1) 222 

1, 116 562 845 (140) 5,805 

470 124 339 (149) 2,000 

99 1 100 

203 106 162 2 1,306 
132 55 102 2 677 

84 66 23 (1) 343 

1 

890 450 626 (145) 4,427 

226 112 219 5 1,379 

5 3 7 (4) 69 

49 20 43 270 

182 95 183 1,178 

70 34 67 3 441 

112 $ 61 $ 116 $ (2) $ 737 

(b) Includes an equity component of allowance for funds used during construction of $22 million for Duke Energy Carolinas, $2 million for Duke Energy 
Progress, $1 million for Duke Energy Ohio, and $4 million for Duke Energy Indiana. 
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REGULATED UTILITIES 
Consolidating Balance Sheet· Assets 
(Unaudited) 

Duke Energy 
Carolinas, Duke Energy 

(in milllons) LLC Progress, Inc. 

Current Assets 

Cash and cash equivalents $ 30 $ 6 $ 
Receivables, net 106 49 

Restricted receivables of variable interest 
entities, net 658 479 

Receivables from affiliated companies 91 4 

Notes receivable from affiliated companies 755 205 

Inventory 1,117 929 

Regulatory assets 376 267 

Other 41 99 

Total current assets 3,174 2,038 

Investments and Other Assets 

Investments in equity method unconsoHdated 
affiliates 1 

Investments and advances to subsidiaries 20 30 

Nuclear decommissioning trust funds 3,118 1,738 

Goodwill 

Other 996 450 

-Total investments and other assets 4,134 2,219 

Property, Plant and Equipment 

Cost 37,682 24,444 

Accumulated depreciation and amortization (12,935) (9,162) 

Generation facilities to be retired, net 

Net property, plant and equipment 24,747 15,282 

Regulatory Assets and Deferred Debits 

Regulatory assets 2.460 2,814 

Other 46 34 

Total regulatory assets and deferred debits 2,506 2,848 

Total Assets 34,561 22,387 

Segment reclassifications, intercompany balances 
and other (181) (473) 

Reportable Segment Assets s 34,380 $ 21,914 s 
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Duke Energy Duke Energy Duke Energy Eliminations I Regulated 
Florida, Inc, Ohio, Inc. Indiana, Inc. Adjustments !•l Utilities 

10 $ 52 $ 16 $ (1) $ 113 

77 98 83 5 418 

301 539 1,977 

60 91 25 (166) 105 

40 106 (148) 958 

614 109 542 3,311 

124 16 88 22 893 

350 45 240 21 796 

1,536 451 1, 100 272 8,571 

2 3 

2 22 74 

720 5,576 

920 15,030 15,950 

269 32 252 (28) 1,971 

993 952 252 15,024 23,574 

14,613 7,208 13,180 926 98,053 

(4,545) (2.264) (4.314) (2) (33.222) 

9 9 

10,068 4,953 8,866 924 64,840 

2,830 447 686 1,502 10,739 

39 8 23 (49) 101 

2,869 455 709 1,453 10,840 

15,466 6,811 10,927 17,673 107,825 

(85) (29) 35 (450) (1.183) 

15,381' $ 6,782 $ 10,962 $ 17,223 $ 106,642 

(a) Includes the elimination ofintercompany balances, purchase accounting adjustments and restricted receivables related to Cinergy Receivables 
Company. 
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REGULATED UTILITIES 
Consolidating Balance Sheet· Liabilities and Equity 
(Unaudited) 

Duke Energy 
Carolinas, Duke Energy Duke Energy 

(In millions) LLC Progress, Inc. Florida, Inc. 

Current Liabilities 

Accounts payable $ 504 $ 363 $ 302 

Accounts payable to affiliated companies 19B 1B3 B5 

Notes payable to affiliated companies 192 

Taxes accrued 13B 61 126 

Interest accrued 135 B7 6B 

Current maturities of long~term debt 506 702 562 

Regulatory liabilities 26 BO 45 

Other 39B 359 577 

Total current liabilities 1,905 1,835 1,957 

Long-Tenn Debt 6,079 5,255 4,296 

Long-Tenn Debt Payable to Affiliated 
Companies 300 

Deferred Credits and Other Llabllltles· 

Deferred income taxes 5,919 2,966 2,484 

Investment tax credits 203 77 

Accrued pension and other post-retirement benerrt 
costs 109 2B7 254 

Asset retirement obligations 3,460 3,936 B03 

Regulatory liabilities 2,730 1,883 529 

Other 640 9B 15B 

Total deferred credits and other ltabilities 13,061 9,247 4,228 

Equity 11,216 6,050 4,985 

Total Liabilities and Equity 34,561 22,387 15,466 

Segment raclassfficatlons, lntercompany balances 
and other (1B1) (473) (BS) 

Reportable Segment Liabilities and Equity $ 34,380 $ 21,914 $ 15,381 

KyPSC Case No. 2017-00321 
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March 31, 2015 

Duke Energy Duke Energy Ellmlnatlons I Regulated 
Ohio, Inc. Indiana, Inc. Adjustments !al Utilities 

$ 221 $ 173 $ 2 $ 1,565 

11 2 12,629 13,108 

4 (150) 46 

132 B6 17 560 

29 51 (1) 369 

56 5 96 1,927 

24 60 235 

64 BB (4) 1,482 

541 465 12,589 19,292 

1,525 3,636 2,364 2s,1ss· 

25 150 475 

1,351 1,656 40 14,416 

5 139 424 

4B B1 (39) 740 

26 33 23B 8,496 

243 790 3 6,178 

90 7B 3 1,067 

1,763 2,777 245 31,321 

2,957 3,899 2,475 31,582 

6,811 10,927 17,673 107,825 

(29) 35 (450) (1,183) 

$ 6,782 $ 10,962 $ 17,223 $ 106,642 

(a) Includes the elimination of intercompany balances, purchase accounting adjustments and restricted re~eivables related to Cinergy Receivables 
Company. 
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REGULATED UTILITIES 
Operating Statistics (Regulated Utilities} 
(Unaudited) 

Sources of Electric Energy (GWh) 

Generated - net output (a) 

Coal 

Nuclear 

Hydro 

Oil and natural gas 

Renewable energy 

Total generation (bl 

Purchased power and net interchange tel 

Total sources of energy 

Less: Line loss and company usage 

Total GWh Sources 

Electric Energy Sales (GWh) (dJ 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total GWh Sales 

Owned MW Capacity (a) 

Summer 

Winter 

Nuclear Capacity Factor (0/a) (e) 

(a) Statistics reflect Duke Energy's ownership share of jointly owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 

KyPSC Case No. 2017-00321 
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Three Months Ended March 31, 

2015 2014 

20,961 25,665 

17,389 16,966 

495 813 

14,271 10,758 

3 3 

53,119 54,205 

7,719 7,374 

60,838 61,579 

2,966 3,021 

57,872 58,558 

24,030 24,193 

18,282 18,147 

12,264 12,055 

9,671 10,057 

(1,046) (584) 

63,201 63,868 

49,739 49,595 

52,994 52,951 

94 95 

(d) Represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) renected as a single amount and not 
allocated to the respective retail classes. 

(e) Statistics re Hect 1 OOo/o of jointly owned stations. 

Note: Total GWh Sources will not equal Total GWh Sales. Sources include Duke Energy Kentucky's regulated generation for all periods. Sales Include Duke 
Energy Ohio's and its subsidiary Duke Energy Kentucky's retail sales. Ohio retail sales are fulfilled through auction purchases under the current ESP. 
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REGULATED UTILITIES 
Operating Statistics (Regulated Utilities) 
(Unaudited) 

Revenues from Generation, Transmission and Distribution of Electricity (In millions) 

Residential 

General service 

Industrial 

Other energy and wholesale (a) 

Change in unbilled 

Tbtal Revenues 

Average Number of Customers (in thousands) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 

(a) Net of Joint Dispatch Agreement intercompany sales. 

KyPSC Case No. 2017-00321 
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Three Months Ended March 31, 

2015 2014 

$ 2,550 $ 2.556 

1,493 1.513 

732 731 

655 656 

(107) (40) 

$ 5,323 $ 5.416 

6,342 6.265 

948 939 

18 18 

23 23 

7,331 7.245 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Carolinas) 
(Unaudited) 

Sources of Electric Energy (GWh) 

Generated~ net output (a) 

Coal 

Nuclear 

Hydro 

Oil and natural gas 

Renewable energy 

Total generation (b) 

Purchased power and net interchange Ce> 

Total sources of energy 

Less: Line loss and company.usage 

Total GWh Sources 

Electric Energy Sales (GWh) (d) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total GWh Sales 

Owned MW Capacity t•) 

Summer 

Winter 

Nuclear Capacity Factor (0/,,) (e) 

(a) Statistics reflect Duke Energy Carolinas' ownership share of jointly owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 

KyPSC Case No. 2017-00321 
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Three Months Ended March 31, 

2015 2014 

7,835 10.285 

11,316 11,406 

257 500 

2,233 1.345 

3 3 

21,644 23.539 

2,122 1,515 

23,766 25,054 

1,298 1,361 

22,468 23,693 

8,478 8,564 

6,859 6,781 

5,075 4,914 

2,545 3,615 

(489) (181) 

22,468 23,693 

19,645 19,770 

20,357 20,496 

95 101 

(d) Represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not 
allocated to the respective retail classes. 

(e) Statistics re Hect 100°/o of jointly owned stations. 
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REGULATED UTILITIES 
Operating Statistics {Duke Energy Carolinas) 
(Unaudited) 

Revenues from Generation, Transmission and Distribution of Electricity (in millions) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Customers (in thousands) 

Residential 

General service 

lndustrfal 

Other energy and wholesale 

Total Average Number of Customers 

KyPSC Case No. 2017-00321 
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Three Months Ended March 31, 

2015 2014 

$ 878 $ 883 

533 541 

288 276 

160 240 

(42) (14) 

$ 1,817 $ 1,926 

2,109 2,082 

343 340 

6 7 

15 14 

2,473 2,443 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Progress) 
(Unaudited) 

Sources of Electric Energy (GWh) 

Generated - net output (a) 

Coal 

Nuclear 

Hydro 

Oil and natural gas 

Total generation (bl 

Purchased power and net interchange (c) 

Total sources of energy 

Less: Line loss and company usage 

Total GWh Sources 

Electric Energy Sales (GWh) (d) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total GWh Sales 

Owned MW Capacity (a) 

Summer 

Winter 
Nuclear Capacity Factor (0/o) fa) 

(a) Statistics reflect Duke Energy Progress' ownership share of jointly owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 

KyPSC Case No. 2017-00321 
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Three Months Ended March 31, 

2015 2014 

4,004 4,877 

6,073 5,560 

182 254 

5,821 3,877 

16,080 14,568 

1,514 2,279 

17,594 16,847 

829 686 

16,765 16,161 

5,767 5,580 

3,749 3,641 

2,437 2,381 

5,253 4,556 

(441) 3 

16,765 16,161 

12,222 12,221 

13,319 13,334 

92 85 

(d) Represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not 
allocated to the respective retail classes. 

(e) Statistics reflect 1 OOo/o of jointly owned stations. 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Progress) 
(Unaudited) 

Revenues. from Generation, Transmission and Distribution of Electricity (in millions) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Customers (in thousands) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 

KyPSC Case No. 2017-00321 
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Three Months Ended March 31, 

2015 2014 

$ 593 $ 563 

326 315 

159 157 

351 350 

(26) 

$ 1,403 $ 1,386 

1,269 1,252 

224 222 

4 4 

2 2 

1,499 1,480 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Florida) 
(Unaudited) 

Sources of Electric Energy (GWh) 

Generated - net output {a) 

Coal 

Oil and natural gas 

Total generation {bl 

Purchased power and net interchange (eJ 

Total sources of energy 

Less: Line loss and company usage 

Total GWh Sources 

Electric Energy Sales {GWh) (dJ 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total GWh Sales 

owned MW Capacity (al 

Summer 

Winter 

(a) Statistics reflect Duke Energy Florida's ownership share of jointly owned stations. 
(b) Generation by source is reported net of auxillary power. 
(c) Purchased power includes renewable energy purchases. 
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Three Months Ended March 31, 

2015 2014 

2,153 2,739 

5,483 5,269 

7,636 8,008 

1,384 1.064 

9,020 9,072 

547 411 

8,473 8,661 

4,104 4,051 

3,235 3.248 

760 801 

260 422 

114 139 

8,473 8,661 

9,154 9,072 

10,120 10,109 

(d) Represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not 
allocated to the respective retail classes. 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Florida) 
{Unaudited) 

Revenues from Generation, Transmission and Distribution of Electricity (Jn millions) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Customers (in thousands) 

Residential 

General seivice 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 

KyPSC Case No. 2017-00321 
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Three Months Ended March 31, 

2015 2014 

$ 556 $ 560 

335 348 . 

69 74 

126 113 

(9) 14 

$ 1,077 $ 1,109 

1,516 1,492' 

193 191 

2 2 
2 2 

1,713 1,687 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Ohio - Electric) 
{Unaudited} 

Sources of Electric Energy (GWh) 

Generated - net output {a) 

Coal 

Natural gas 

Total generation (bl 

Purchased power and net interchange Cc) 

Total sources of energy 

Less: Line loss and company usage 

Total GWh Sources 

Electric Energy Sales (GWh} (d) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total GWh Sales 

Owned MW Capacity C1l 

Summer 

Winter 

(a) Statistics reflect Duke Energy Ohio's ownership share of jointly owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 

KyPSC Case No. 2017-00321 
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Three Months Ended March 31, 

2015 2014 

1,220 787 

20 17 

1,240 804 

285 475 

1,525 1.279 

87 110 

1.438 1.169 

2,681 2.779 

2.363 2.372 

1.448 1.436 

408 134 

(133) (242) 

6.767 6.479 

1,225 1,039 

1,327 1,141 

(d) Represents non-weather normalized billed sales, with energy de!Jvered but not yet billed (i.e. unbilled sales) reflected as a single amount and not 
allocated to the respective retail classes. 

Note: Total GWh Sources will not equal Total GWh Sales. Sources include only Duke Energy Kentucky's regulated generation for all periods. Sales include 
Duke Energy Ohio's and its subsidiary Duke Energy Kentucky's retail sales. Ohio retail sales are fulfilled through auction purchases under the current ESP. 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Ohio- Electric) 
(Unaudited) 

Revenues from Generation, Transmission and Distribution of Electricity {in millions) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Electric Customers (in thousands) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 

KyPSC Case No. 2017-00321 
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Three Months Ended March 31, 

2015 2014 

$ 202 $ 204 
109 110 

28 28 
8 10 

(9) (14) 

$ 338 $ 338 

748 744 . 
87 86 
3 3 

3 3 

841 836 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Ohio - Natural Gas) 
(Unaudited) 

MCF Sales (a) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total MCF Sales 

Revenues from Distribution of Natural Gas {in millions) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Natural Gas Customers (in thousands) 

Residential 

General service 

Industrial 

Total Average Number of Customers 

$ 

$ 

KyPSC Case No. 2017-00321 
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Three Months Ended March 31, 

2015 2014 

22,178,905 23.585,941 

13,071,081 13,692.491 

3,075,861 2,812,830 

6,216,151 6,597,030 

(353,000) (2.467,000) 

44,188,998 44,221,292 

155 $ 150 

67 65 

10 9 

6 6 

(4) (9) 

234 $ 221 

478 476 

45 45 

2 2 

525 523 

(a) Represents non-weather normalized billed sales, with gas delivered but not yet billed (i.e. unbilled sales) reHected as a single amount and not 
allocated to the respective retail classes. 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Indiana} 
(Unaudited) 

Sources of Electric Energy (GWh) 

Generated - net output (a) 

Coal 

Hydro 

Natural gas 

Total generation (bl 

Purchased power and netinterchange (c) 

Total sources of energy 

Less: Line loss and company usage 

Total GWh Sources 

Electric Energy Sales (GWh) (dJ 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total GWh Sales 

Owned MW Capacity (a) 

Summer 

Winter 

(a) Statistics reflect Duke Energy Indiana's ownership share of join Uy owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 
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Three Months Ended March 31, 

2015 2014 

5,749 6,977 

56 59 

714 250 

6,519 7,286 

2,414 2,041 

8,933 9,327 

205 453 

8,728 8,874 

3,000 3,219 

2,076 2,105 

2,544 2,523 

1,205 1,330 

(97) (303) 

8,728 8,874 

7,493 7,493 

7,871 7,871 

(d) Represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not 
allocated to the respective retail classes. 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Indiana) 
(Unaudited) 

Revenues from Generation, Transmission and Distribution of Electriclty (in millions) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Customers (In thousands) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 
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Three Months Ended March 31, 

2015 2014 

$ 321 $ 346 
190 199 
188 196 

BO 82 
(21) (27) 

$ 758 $ 796 

700 696 
101 100 

3 3 
1 

805 800 
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DUKE ENERGY OHIO SUPPLEMENT 
Consolidating Statement of Operations 
(Unaudited} 

(In millions) 

Operating Revenues 

Regulated electric $ 

Nonregulated electric, natural gas and other 

Regulated natural gas 

Total operating revenues 

Operating Expenses 

Fuel used in electric generation and purchased power - regLilated 

Fuel used in electric generation and purchased power - nonregulated 

Cost of natural gas and other 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Total operating expenses 

Gain on Sales of Other Assets and Other, net 

Operating Income (Loss) 

Other Income and Expenses 

Interest Expense 

Income (Loss) Before Income Taxes 

Income Tax Expense (Benefit) 

Segment Income (Loss) I Net Expense $ 

Income from Discontinued Operations, Net of Tax(b) 

Net Income 

KyPSC Case No. 2017-00321 
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Three Months Ended March 31, 2015 

Commercial Duke Energy 
Regulated Utilities Power(a) Other Ohio 

Ohio 
Transmission& Duke Energy 

Distribution Kentucky 

245 $ 94 $ $ $ 339 

14 14 

176 55 233 

423 149 14 566 

75 40 115 

14 14 

69 26 97 

77 35 11 5 128 

45 12 57 

67 3 2 (2) 70 

333 116 27 3 461 

6 6 

96 31 (13) (3) 111 

2 1 (1) 3 

16 4 20 

62 26 (14) (2) 94 

30 10 (5) 35 

52 $ 16 $ (9) $ (2) $ 59 

90 

$ 149 

(a) Commercial Power includes OVEC, Beckjord Steam Station, costs related to MTEP and RTEP, and corporate allocations that were not classified as discont!nued 
operations. 

(b) See page 27 for details of Discontinued Operations related to the nonregulated Midwest generation disposal group. 
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DUKE ENERGY OHIO SUPPLEMENT 
Consolidating Statement of Operations 
(Unaudited) 
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Three Months Ended March 31, 2014(a) 

Commercial Duke Energy 
Regulated Utilities Power (b) Other Ohio 

Ohio 
Transmission & Duke Energy 

(in millions) Distribution Kentucky 

Operating Revenues 

Regulated electric $ 239 $ 100 $ $ $ 339 

Nonregulated electric, natural gas and other 13 13 

Regulated natural gas 163 60 223 

Total operating revenues 402 160 13 575 

Operating Expenses 

Fuel used !n electric generallon and purchased power- regulated 70 54 124 

Fuel used in electric generation and purchased power- nonregulated 13 13 

Cost of natural gas and other 66 33 99 

Operation, maintenance and other 72 34 18 3 127 

Depreciation and amortization 44 11 2 57 

Property and other taxes 63 3 68 

Impairment charges(c) 94 94' 

Total operating expenses 315 135 128 4 582 

Operating Income (Loss) 87 25 (115) (4) (7) 

Other Income and Expenses 2 3 

Interest Expense 16 4 20 

Income {Loss) before Income Taxes 73 22 (115) (4) (24) 

Income Tax Expense (Benefit) 26 8 (41) (2) (9) 

Segment Income (Loss) I Net Expense $ 47 $ 14 $ (74) $ (2) $ (15) 

Loss from Discontinued Operations, Net of Tax{d) (875) 

Net Loss $ (890) 

(a) Reflects reclassifications due to the impact of discontinued operations. 
(b) Commercial Power includes OVEC, Beckjord Steam Station, costs related to MTEP and RTEP, and corporate allocations that were not classified as discontinued 

operations. 
(c) The amount for Commercial Power includes an impairment taken related to OVEC. 
(d) See page 27 for details of Discontinued Operations related to the nonregulated Midwest generation disposal group. 
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NONREGULATED MIDWEST GENERATION DISCONTINUED OPERATIONS SUPPLEMENT 
Duke Energy Corporation 
(Unaudited) 

{in millions) 

Operating Revenues 

Operating Expenses 

Fuel used In electric generation and purchased power- nonregulated 

Cost of coal and other 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Impairment charges\a) 

Total operating expenses 

Gains on Sales of Other Assets and Other, net 

Income {Loss) before Income Taxes 

Income Tax Expense (Benefit) 

Income {Loss) from the Nonregulated Midwest Generation Disposal Group 
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Three Months Ended March 31, 

2015 2014 

$ 543 $ 366 

282 260 

4 6 

65 55 
35 

6 6 
43 1,287 

400 1,671 

4 

147 (1,303)' 

51 (466) 

$ 96 $ (637) 

Note: This schedule is a supplemental presentation of the components of Income (Loss) from Discontinued Operations, net of tax, as presented on pages 3 
and 4. The amounts presented relate only to the nonregulated Midwest generation disposal group. 

(a) The first quarter 2015 impairment charge on the non regulated Midwest generation business primarily relates to changes in the carrying value of 
mark-to-market positions. 
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NONREGULATED MIDWEST GENERATION DISCONTINUED OPERATIONS SUPPLEMENT 
Duke Energy Ohio 
(Unaudited) 

(in millions) 

Operating Revenues 

Operating Expenses 

Fuel used In elecbic generation and purchased power- nonregulated 

Cost of coal and other 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Impairment charges(aJ 

Total operating expenses 

Gains on Sales of Other Assets and Other, net 

Operating Income (Los:-) 

Interest Expense 

Income (Loss) before Income Taxes 

Income Tax Expense (Benefit) 

Income (Loss) from the Nonregulated Midwest Generation Disposal Group 
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Three Months Ended March 31, 

2015 2014 

$ 412 $ 195 

160 126 

4 2 

58 53 

35 

6 8 

44 1,323 

272 1,547 

3 

143 (1,352) 

3 2 

140 (1,354)' 

50 (479) 

$ 90 $ (875) 

Note: This schedule is a supplemental presentation of the components of Income (Loss) from Discontinued Operations, net of tax, as presented on pages 24 
and 25. The amounts presented relate only to the nonregulated Midwest generation disposal group. 

(a) The first quarter 2015 impainTlent charge on the nonregulated Midwest generation business primarily relates to changes in the carrying value of 
mark-to-market positions. 
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Commission file 
number 

1-32853 

UNITED ST ATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuantto Section 13or15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): June 25, 2015 

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

ef-..DUKE 
'~" ENERGY. 

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

Charlotte, North Carolina 28202-1803 
704-382-6200 

550 South Tryon Street, Charlotte, North Carolina 28202 
(Address of Principal Executive Offices, including Zip code) 

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

IRS Employer 
Identification No. 

20-2777218 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the 
following provisions: 

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

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

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

D Pre-commencement communic8.tions pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; 
Compensatory Arrangements of Certain Officers. 

Effective as of June 25, 2015, the Board of Directors of Duke Energy Corporation approved an amendment to Ms. Lynn J. 
Good's Employment Agreement, dated June 17, 2013. The amendment increases Ms. Good's annual salary from 
$1,200,000 to $1,250,000, increases her short-term incentive opportunity from 125% to no less than 140% of her annual 
salary, and increases her long-term incentive opportunity from 450% to no less than 600% of her annual salary. 

The foregoing summary of the amendment to Ms. Good's Employment Agreement is qualified in its entirety by reference 
to the terms of the Amendment to Employment Agreement, a copy of which is filed as Exhibit 10.1 hereto, and is 
incorporated into this report by reference. 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits. 

10.1 Aniendmentto Employment Agreement of Lynn J. Good dated June 25, 2015 
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to 
be signed on its behalf by the undersigned hereunto duly authorized. 

Date: June 29, 2015 

DUKE ENERGY CORPORATION 

By: Isl Julia S. Janson 
Executive Vice President, Chief Legal 
Officer and Corporate Secretary 
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EXHIBIT INDEX 
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Amendment to Employment Agreement of Lynn J. Good dated June 25, 2015 



AMENDMENT TO 
EMPLOYMENT AGREEMENT 
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Exhibit 10.1 

The Employment Agreement dated June 17, 2013 between Duke Energy Corporation and Lynn J. Good (the 
"Agreemenf') is amended, effective as of June 25, 2015, as follows: 

1. Section 4(a) of the Agreement is hereby amended by deleting the amount of "$1,200,000" where it appears and 
replacing it with "$1,250,000". 

2. Section 4(b) of the Agreement is hereby amended by (i) deleting the percentage "125%" in the first place that it 
appears and replacing it with "not less than 140%", and (ii) adding the following sentence to the end thereof: "If 
the Target Bonus Opportunity is increased during the Term, then such adjusted target opportunity will thereafter 
be the Target Bonus Opportunity for all purposes under this Agreement." 

3. Section 5(b) of the Agreement is hereby amended by deleting the percentage "450%" and replacing it with "not less 
than 600%." 

4. Except as explicitly set forth herein, the Agreement will remain in full force and effect. 

IN WITNESS WHEREOF, the parties hereto have executed this amendment as of the day and year first above 
wrttten. 

DUKE ENERGY CORPORATION 

Isl E. Marte McKee 
By: E. Marte McKee 
Title: Chair, Compensation Committee 

EXECUTIVE 

Isl Lynn J. Good 
By: Lynn J. Good 
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Commission file number 

1-32853 

1-3382 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuant to Section 13or15(d) of the 

Securities Exchange Act of 1934 

Date of Report {Date of earliest event reported): July 31, 2015 

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

1(-.DUKE 
'c;ei ENERGY, 

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

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

DUKE ENERGY PROGRESS, INC. 
(a North Carolina corporation) 
410 South Wilmington Street 

Raleigh, North Carolina 27601-1748 

IRS Employer 
Identification No. 

20-2777218 

56-0165465 

Check the appropriate box below if the Foml 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the 
following provisions: 

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 



Item 2.01. Completion of Acquisition or Disposition of Assets. 
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On July 31, 2015, Duke Energy Progress, Inc. (the "Company") closed on the purchase of the following undivided ownership interests (collectively, 
the "Purchased Generation Assets") of the North Carolina Eastern Municipal Power Agency ("NCEMPA") pursuant to the Asset Purchase 
Agreement entered into by the Company and NCEMPA on September 5, 2014: 

18.33°/o interest in Brunswick Nuclear Plant Unit 1 in Brunswick County, North Carolina; 
18.33o/o interest in Brunswick Nuclear Plant Unit 2 in Brunswick County, North Carolina; 
16.17o/o ovmership interest in Mayo Plant Unit 1 in Person County, North Carolina; 
12.94o/o interest in cancelled Mayo Plant Unit 2; 
12.94o/o interest in Roxboro Plant Unit 4 in Person County, North Carolina; 
3. 77°/o interest in the common facilities that support Roxboro Plant Unit 4 and the 3 other Roxboro Plant Units; 
16.17°/o interest in Hanis Nuclear Plant Unit 1 in Wake County, North Carolina; and 
12.94% ovmership interest in cancelled Harris Nuclear Plant Units 2, 3 and 4. 

The purchase price for the Purchased Generation Assets was approximately $1.25 billion, after adjustments at closing for capital expenditures 
actually incurred by NCEMPA with respect to the Purchased Generation Assets. In connection with the closing on the Purchased Generation 
Assets, a new Full Requirements Power Purchase Agreement, through which the municipality members of NCEMPA will purchase all required bulk 
power, will commence on August 1, 2015 and have a thirty year term. 

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

Date: July 31, 2015 

Date: July 31, 2015 

DUKE ENERGY CORPORATION 

By: 
Name: 

Title: 

Isl Julia S. Janson 

Julia S. Janson 

Executive Vice President, Chief Legal Officer and Corporate 
Secretary 

DUKE ENERGY PROGRESS, INC. 

By: Isl Julia S. Janson 
Name: Julia S. Janson 
Title: Executive Vice President and Chief Legal Officer 
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Commission me 
number 

1-32853 

1-03382 

1-03274 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

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

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): August 1, 2015 

Registr:int, St:ite of lncorporntlon or Organization, 
Address of Principal Executive Offices, and Telephone Number 

,,.(,,,,. DUKE 
'~"ENERGY. 

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

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

DUKE ENERGY PROGRESS, LLC 
(a North Carolina limited liability company) 

410 South Wilmington Street 
Raleigh, North Carolina 27601-1748 

704-382-3853 

DUKE ENERGY FLORIDA, LLC 
(a Florida limited liability company) 

299 First Avenue North 
St Petersburg, Florida 33701 

704-382-3853 

IRS Employer 
ldentlnc:itlon 

No. 

20-2777218 

56-0165465 

59-0247770 

Check the appropriate box below if the Fenn 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

D Written communications pursuant to Rule 425 under the Securities Act (t 7 CFR 230.425) 

D Soliciting material pursuant to Rule 14a-12 under the Exchange Act (l 7 CFR 240.14a-12) 

D Pre-commencement communications pursuant to Rule l4d-2(b) under the Exchange Act (17 CFR 240.l4d-2(b)) 

D Pre-cbmmencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 
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Duke Energy Progress. Inc. 
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On August l, 2015, Duke Energy Progress, Inc. converted its form of business organization from a North Carolina corporation to a North Carolina limited 
liability company. Upon the conversion, Duke Energy Progress, Inc. changed its name to Duke Energy Progress, LLC. In connection with the conversion, the 
former Articles of Incorporation and By-Laws were terminated and Duke Energy Progress, LLC adopted Articles of Organization including Articles of 
Conversion, a Plan of Conversion, and a Limited Liability Company Operating Agreement. 

The foregoing description of the conversion is qualified in its entirety by reference to the Articles of Organization including Articles of Conversion, Plan of 
Conversion, and Limited Liability Company Operating Agreement which are attached as Exhibits 3.1, 3.2 and 3.3, respectively, to this Current Report on 
Form 8-K and are incorporated herein by reference. 

Duke Energy Florido. Inc. 

On August l, 2015, Duke Energy Florida, Inc. converted its form of business organization from a Florida corporation to a Florida limited liability company. 
Upon the conversion, Duke Energy Florida, Inc. changed its name to Duke Energy Florida, LLC. In connection with the conversion, the former Articles of 
Incorporation and By-Laws were terminated and Duke Energy Florida, LLC adopted Articles of Conversion, Articles of Organization, a Plan of Conversion, 
and a Limited Liability Company Operating Agreement. 

The foregoing description of the conversion is qualified in its entirety by reference to the Articles of Conversion, Articles of Organization, Plan of 
Conversion, and Limited Liability Company Operating Agreement which are attached as Exhibits 3.4, 3 .5, 3.6 and 3.7, respectively, to this Current Report on 
Form 8-K and are incorporated herein by reference. 

Item 9.01 Financial Statements And Exhibits. 

(d) Exhibits 

3.1 Articles of Organization including Articles of Conversion for Duke Energy Progress, LLC, effective August I, 2015. 

3.2 Plan of Conversion of Duke Energy Progress, Inc., effective August 1, 2015. 

3.3 Limited Liability Company Operating Agreement of Duke Energy Progress, LLC, effective August 1, 2015. 

3.4 Articles of Conversion for Duke Energy Florida, LLC, effective August l, 2015. 

3.5 Articles of Organization for Duke Energy Florida, LLC, effective August 1, 2015. 

3.6 Plan of Conversion of Duke Energy Florida, Inc., effective August l, 2015. 

3.7 Limited Liability Company Operating Agreement of Duke Energy Florida, LLC, effective August 1, 2015. 
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Pursuant to the requirements of the Securities Exchange Act of l 934, the registrant has duly caused this report to be signed on its behalfby the 
undersigned hereunto duly authorized. 

DUKE ENERGY PROGRESS, LLC 

Date: August 4, 2015 By: Isl Julia S. Janson 

Executive Vice President, ChiefLegal 

Officer and Corporate Secretary 

DUKE ENERGY FLORIDA, LLC 

Date: August 4, 2015 By: Isl Julia S. Janson 

Exhibit 

3.1 
3.2 
3.3 

3.4 

3.5 

3.6 

3.7 

Executive Vice President, Chief Legal 

Officer and Corporate Secretary 

EXHIBIT INDEX 

Description 

Articles of Organization including Articles of Conversion for Duke Energy Progress, LLC, effective August 1, 2015. 

Plan of Conversion of Duke Energy Progress, Inc., effective August I, 2015. 

Limited Liability Company Operating Agreement of Duke Energy Progress, LLC, effective August 1, 20 l 5. 

Articles of Conversion for Duke Energy Florida, LLC, effective August l, 2015. 

Articles of Organization for Duke Energy Florida, LLC, effective August I, 2015. 

Plan of Conversion for Duke Energy Florida, Inc., effective August l, 2015. 

Limited Liability Company Operating Agreement of Duke Energy Florida, LLC, effective August I, 2015. 
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Pursuam to §§ S?D-2-21, 570.9-20 and 57D-9-22 of the General Stallltes of North Carolina, the undersigned 
convening business entity does hereby submit these Articles of Organization Including Articles of Conversion 
for the purpose of lbrming a limited liability company pursuant. to the conversion ofanothor eligible entity. 

I. The name oftbe limited liability company is: Duke Energy Progress, LLC 
The limited liability company is being formed pursuant 10 a convernion of another business entity. 
(See Item I of the Instructions tor appropriate entity designalion) 

2. '!lie name of the convcrtini> business entity is: Duke Energy Progress, Inc. 
nnd the organization and intonial affairs of the C<Jnverting business entity are governed by the laws of the 
state or country of_t<o<th __ cc..•-""-·"-'-----------------------
A pion of conversion hns been approved by the converting business enlity ns required by law. 

3. Tbe converting business entity is a (check one): Iii domesiic corporation; 0foreign corporation; 
0 foreign limited liability coml!!!!'y; 0 domestic limited partnership; 
0 foreign limited partnership; U domestic registered limited liability partnership; 
0 foreign limited liability partnership; 0 professional corporation; or 0 other partnership ns defined in 
O.S. 59-36, whether or not formed under the laws ofNonh Carolina. 

4. The mailing address of the convening entity prior to the conversion is: 

Number and Street: 410 South Wilmington Street 

City: Raleigh Staie: N~··· Zip Code: 27601 County:.IJVake 

If differcn~ the mulling address of the resulting business entity is: 

Number and Street~·----------------------------

City: ________ State: ............. Zip Code:---- County: _______ _ 

5. The naine and address of each person ext."'Cuting these articles of organization is as follows: (Slate 
wheJher each person is e.tec.,·uting these articles of organization in the capacity aj'a nten1ber, 
organizer or barh Note: This document must be signed by all persons listed.) 
Nancy M. 'Mighi, Auis1ont Sl!Q'clary • Otg11nl.tl!tf" 

550 South Tryon Street (DEC45A) 

Charlotte. NC 28202 

CORPORATIONS DIVISION 
(R.-evi,-tfNI Ja1111<1ry JOJ 4j 

P .. O. DOX 29622 
t~O!f;,! I 

Rlll.EIGB. NC 27626-0622 
(Porm !.~OJA) 
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6. The name of the initial registered agent is: C T Corporation System 

7. 'foe street address and county of the initial registered office of the limited liability company is: 

Number und Street: 150 Fayetteville Street, Box 1011 

City: Raleigh Srote: m:_ Zip Code: 27601 County: _w_a_k_e ____ _ 

8. 1be North Cnrolino mailing address, if different from tit• street address, of the initial registered office is: 

Number and Street: ________________________ _ 

City: _________ State: NC Zip Code: ____ County:--------

9. Principal Office lntbrmation: Select either a orb. 

u. [!] The limited liobility company has a principal office. 

'l11e principal office telephone number: -'(_9_19-')'-5_4_6_·_6_1_1 _1 ___________ _ 

The street address and county of the principal office of the limited liability company is: 

Number and Sti-.et: 410 South Wilmington Street 

City: Raleigh Stute: ~Zip Code: 27601 County: _W_a_k_e __ _ 

The mailing address, if different from Ifie street address, of the principal office of the limited liability 

co1npuny is: 

Number and Street: 550 South Tryon Street (DEC45A) 

City: Charlotte State: ~Zip Code: _2_8_2_0_2 ___ Coumy: Mecklenburg 

b. 0 The limited liubility company docs not have a principal office. 

10. Any other provisions which the limite<l liability company elects to include (e.g., the purpose oflhe entity) 
are attached. 

11. (Optional): Please provide a business o-mail address: nancy.wright@duke-energy.com 
The Secretory ot'Srote's Office will e-mail the business automatically at the oddrcss provided at no Iii. Iii 
charge when u document is liled. The e-mail provided will not be viewable on the website. For more ~ 
informulion on wby this scrvh .. -e is being otl'ered, pleru;c sec the instruclions ror this docun1ent~ m 

CORPORATIONS DIVISION 
{f?c1,;fs«dJt11mt1ry 2014) 

r.o. nox 29622 
Pagit2 

RALEIGlJ, NC 27626·0622 
(Form 1:MO//I) 
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i2. These articles will be cfti:ctivc upon filing. unless • l\1ture date is specified: _0_8_/0_1_12_0_1_5. 

This is ihcjL <41y of _J_u-'ly'-----·· 20~. 

Nancy M. Wright, A:ss~tanlSecretary (Organtzer} 

Type or Print Na1ne and Title 

The below space to be used if more than one orgunizer or member is li$tcd in !tern #5 obovo, 

(Optian(Jf: Bu..'liness Enlliy 1Vu1ne) 

Srgnature 

Type or Print Name and Title 

(Optional: Husi11ess Entity Name) 

Signature 

Type or Print Name tmd Title 

~(}11~: 

j, FUi1111: fr« lt .SU-!'. 'fhM d(Jeumcnl llMUI bt !iltd wllh: tit!! SK-n-lary or Sl1ur. 

CORPORATIONS DIVISION 
jifowsed Ja11w1ry ]f)/4) 

P.O. BOX 29622 
J>ag~ 3 

(Optional: Businoss Entity Name) 

Type or Print Na111e and '/itle 

(Optional: Business Entity Narne) 

S1gnururt 

Type or Prinf Na111e and Title 

Ri\JA:TGH, NC27626·0622 
(f°fil'Nl f.,.()JA) 
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This Plan of Conversion (the "Plan") of Duke Energy Progress, Inc., a North 
Carolina corporation (the "Corporation"), is approved as of July 31, 2015. 

WHEREAS, the Corporation is organized under the laws of the State of 
North Carolina; 

WHEREAS, the Corporation desires to convert into and to hereafter become 
and continue to exist as a North Carolina limited liability company pursuant to Sections 57D-9-20 et seq. of the North 
Carolina Limited Liability Company Act {the "LLC Act") and Sections 55-11A-11 et seq. of the North Carolina Business 
Corporation Act (the "Business Corporation Acr'); and 

WHEREAS, pursuant to Sections 57D-9-20 et seq. of the LLC Act and 
Sections 55-11A-11 et seq. of the Business Corporation Act, the Board of Directors of the Corporation has, by resolutions 
duly adopted, recommended this Plan to the sole shareholder of the Corporation {the "Shareholder'') to effect the 
conversion of the Corporation to a North Carolina limited liability company pursuant to Sections 57D-9-20 et seq. of the 
LLC Act (the "Conversion"), upon the tenTis and subject to the conditions set forth in this Plan; and 

WHEREAS, this Plan has been approved and adopted by the Shareholder; 

NOW, THEREFORE, this Plan is hereby approved to convert the 
Corporation into a North Carolina limited liability company: 

1 . Conversion. Upon the tenTis and subject to the conditions set forth in this Plan, and pursuant to Sections 57D-9-20 
et seq. of the LLC Act and Sections 55-11 A-11 et seq. of the Business Corporation Act, at the Effective lime (as 
hereinafter defined), the Corporation shall be converted into and shall hereafter become and continue to exist as a North 
Carolina limited liability company under the name "Duke Energy Progress, LLC" (the "LLC"). 
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2. Effective Time. The Conversion shall become effective (the "Effective nme") at the effective time and date specified 
in the Articles of Organization (the "Articles"), in substantially the fonn attached hereto as Exhibit A, filed with the 
Secretary of State in the Stale of North Carolina. 

3. Effects of the Conversion. The consummation of the Conversion shall have all of the effects selforth in Section 57D-
9-23 of the LLC Act and Section 55-11A-13 of the Business Corporation Act. In furtherance, and not in limitation, of the 
foregoing, atthe Effective Time, all of the obligations of the Corporation, as well as all of the rights, privileges and powers 
of the Corporation, and all property, real, personal and mixed, and all debts due to the Corporation or owed by the 
Corporation, and all franchises, licenses and pennits held by the Corporation, as well as all other things and causes of 
action belonging to the Corporation, shall remain vested in the LLC and shall be the property of the LLC, and the title to 
any real property vested by deed or otherwise in the Corporation shall not revert or be in any way impaired by reason of 
Section 57D-9-23 of the LLC Act and Section 55-11A-13 of the Business Corporation Act. The LLC shall remain subject 
to the Judgment entered by the Eastern District of North Carolina (Case Nos. 5:15-CR-62, 67 & 68) on May 14, 2015, 
and to the Interim Administrative Agreement between the Corporation and the United States Environmental Protection 
Agency, and the rights of the Corporation set out in the Guaranty Agreement among Duke Energy Corporation, Duke 
Energy Carolinas, LLC, Duke Energy Progress, Inc., and Duke Energy Business Services, LLC, dated February 20, 
2015, shall remain vested in the LLC. 

4. Operating Agreement of the LLC. At the Effective nme, the bylaws of the Corporation shall be replaced by and the 
LLC shall be governed by, the LLC operating agreement, substantially in the form attached hereto as Exhibit B as 
amended in accordance with the terms thereof (the "Operating Agreement"). 

5. Directors and Officers. The directors of the Corporation immediately prior to the Effective nme shall be the directors 
of the LLC from and after the Effective nme until their successors are duly appointed and qualified, to serve in 
accordance with the relevant provisions of the LLC Act (and deemed managers of the Corporation for purposes of the 
LLC Act) and the tenns of the Operating Agreement. The officers of the Corporation immediately prior to the Effective 
nme shall be the officers of the LLC from and after the Effective nme until their successors are duly appointed and 
qualified, to serve in accordance with the relevant provisions of the LLC Act and the terms of the Operating Agreement. 
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6 . Conversion of Shares. At the Effective lime, by virtue of the Conversion and without any action on the part of the 
Corporation, the LLC or any holder thereof, the shares of common stock, no par value, of the Corporation, issued and 
outstanding immediately prior to the Effective lime, all of which are held by the Shareholder, shall be automatically 
converted into one hundred percent (100%) of the limited liability company interests of the LLC. Immediately prior to the 
Effective lime, there shall be outstanding no class or series of capital stock of the Corporation other than its common 
stock, no parvalue. 

7 . Termination. This Plan and the transactions contemplated hereby may be terminated by resolution of the Board of 
Directors of the Corporation at any time prior to the Effective lime in the manner and to the extent provided in the LLC 
Act and the Business Corporation Act. 

8. Effect of Termination. If this Plan is terminated pursuant to Section 7 hereof, this Plan shall become void and of no 
effect with no liability on the part of any party hereto. 

9 . Amendment. This Plan and the transactions contemplated hereby may be amended by resolution of the Board of 
Directors of the Corporation at any time prior to the Effective lime in the manner and to the extent provided in the LLC 
Act and the Business Corporation Act. 

10. Governing Law. This Plan shall be governed by, enforced under and construed in accordance with the laws of the 
State of North Carolina without giving effect to any choice or conflict of law provision or rule thereof. 

[Remainder of this Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the undersigned hereby approves this Plan of 
Conversion as of this 31st day of July, 2015. 

PROGRESS ENERGY, INC. 

By: /s/ Lynn J. Good 

Lynn J. Good 

Chief Executive Officer 
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF 

DUKE ENERGY PROGRESS, LLC 

(formerly known as Duke Energy Progress, Inc.) 

a North Carolina Limited Liability Company 

Dated as of August 1, 2015 
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THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF Duke Energy Progress, LLC (fomierly 
known as Duke Energy Progress, Inc.) {the "Company"), a limited liability company, organized pursuant to and in 
accordance with the North Carolina Limited Liability Company Act, North Carolina General Statutes, Chapter 57D, et 
seq. (the "Acf'), is executed as of this 1st day of August, 2015. Progress Energy, Inc., a North Carolina corporation, is the 
sole member of the Company (the "Member"). Solely for U.S. federal income tax purposes as provided in Treasury 
Regulations Section 301.7701-3 (as well as for applicable state, local or foreign tax purposes), the Member and the 
Company intend the Company to be disregarded as an entity that is separate from the Member. For all other purposes 
(including, without limitation, limited liability protection for the Member from Company liabilities), however, the Member 
and the Company intend the Company to be respected as a separate legal entity that is separate and apart from the 
Member. 

ARTICLE I 

FORMATION AND BUSINESS OF THE COMPANY 

Section 1.1 Company Name and Fomiation. The Company was formed upon the conversion of Duke Energy 
Progress, Inc., a North Carolina corporation, effective as of the time set forth in the Articles of Organization of the 
Company filed with the North Carolina Secretary of State (the "Conversion"). 

Section 1.2 Name. The name of the Company shall be Duke Energy Progress, LLC. All business and affairs of 
the Company shall be conducted under such name or under an assumed name duly approved by the Board. 

Section 1.3 Puroose. The purpose of the Company shall be to engage in any lawful business for which limited 
liability companies may be organized under the Act. 

Section 1.4 Temi. The temi of the Company shall commence on the date hereof and shall continue indefinitely. 

Section 1.5 Place of Business. The principal place of business of the Company within the State of North 
Carolina shall be located at Raleigh, NC. The Company may have such other offices either within or without the State of 
North Carolina the Board may designate or as the business of the Company may from time to time require. 

Section 1.6 Registered Office and Agency. The address of the registered office of the Company in the State of 
North Carolina is 150 Fayetteville Street, Box 1011, Raleigh, North Carolina, and the name of the registered agent is CT 
Corporation System. 
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Section 1.7 Authorized Representatives. The "Authorized Representatives" of a Member that is not a natural 
person shall be those representatives designated by such Member from lime to time to represent such Member in 
connection with the Company, unless and until replaced or removed by such Member. The written statements and 
representations of an Authorized Representative for a Member that is not a natural Person shall be authorized 
statements and representations of such Member with respect to the matters covered by this Agreement with respect to a 
Member that is not a natural Person means a decision or action which has been consented to in writing by any 
Authorized Representative of such Member. 

Section 1.8 Tax Treatment. The Company shall be disregarded as an entity separate from its owner for U.S. 
federal tax purposes as provided in Treasury Regulations Section 301.7701-3 (as well as for applicable state, local or 
foreign tax purposes). The Member and the Company shall timely make any and all necessary elections and filings such 
that the Company shall be treated as disregarded as an entity separate from its owner for U.S. federal income tax 
purposes (as well as for applicable slate, local or foreign tax purposes). 

ARTICLE II 

DEFINITIONS 

Section 2.1 Definitions. References to an "Article" or a "Section" are, unless otherwise specified, to an Article or 
a Section of this Agreement. As used in this Agreement, the following terms shall have the meanings set forth 
respectively after each: 

"8.Q!" shall mean the North Carolina Limited Liability Company Act, as the same may be amended from time to 
time. 

"Affiliate" shall mean with reference to any Person, any other Person of which such Person is a principal, member, 
director, officer, general partner or employee or any other Person directly or indirectly controlling or controlled by or under 
direct or indirect common control with such Person. 

"Agreement" shall mean this Limited Liability Company Operating Agreement, as the same may be amended 
hereafter from time to time as provided herein. 

"Authorized Reoresentative" shall have the meaning specified in Section 1.7. "Board" shall have the meaning 

setforth in Section 4.1. 

"Capital Accounf' means a separate accounting maintained with respect to the Member pursuant to Section 9.2 of 
this Agreement. 

2 
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"Capital Contribution" means the contribution by the Member to capital of the Company. 
"Code" shall mean the Internal Revenue Code of 1986, as amended, and as the same may be amended hereafter 

from time to time. 

"Company" shall have the meaning specified in the introductory paragraph to this Agreement. 

"Company Expenses" shall have the meaning specified in Section 3.9. 

"Di recto~· shall mean each such Person who is hereafter elected or designated as a Director of the Company, in 
accordance with the terms of this Agreement, who shall be deemed a "manage~· of the Company for all purposes under 
the Act and other applicable law. 

"Event of Bankruptcy" shall mean the institution by or against a Person of a proceeding seeking a judgment of 
insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting 
creditors' rights. 

"Interest" shall mean (i) a Member's share of the profits and losses of the Company and a Membe~s rights to 
receive distributions from the Company in accordance with the provisions of this Agreement and the Act and (ii) such 
Membe~s other rights and privileges as herein provided. 

"Liquidating Trustee" shall have the meaning set forth in Section 12.2. 

"Member" shall have the meaning specified in the introductory paragraph to this Agreement. 

"~' shall mean any individual elected or appointed as an officer of the Company pursuant to Section 7.1. 

"Person" shall mean an individual, partnership, limited liability company, joint venture, corporation, trust or 
unincorporated organization, a government or agency or political subdivision thereof and any other entity. 

"Related Persons" shall have the meaning specified in Section 3.3. 

"Treasurv Regulations" shall mean the Income Tax Regulations promulgated under the Code, as the same may 
be amended hereafter from time to time. 

ARTICLE Ill 

MANAGEMENT OF THE COMPANY 

3 
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Section 3.1 Designation of Directors. The Directors collectively shall have the power on behalf and in the name 
of the Company to make all decisions and take all actions which they may deem necessary or desirable, including, 
without limitation, the following: 

(a) managing the day-to-<lay operation of the Company; 

(b) entering into, making and performing contracts, agreements and other undertakings binding upon the 
Company that may be necessary, appropriate or advisable in furtherance of the purposes of the Company and making all 
decisions and waivers thereunder; 

(c) opening and maintaining bank and investment accounts and arrangements, drawing checks and other orders 
for the payment of money, and designating individuals with authority to sign or give instructions with respect to those 
accounts and arrangements; 

(d) investing Company funds; 

(e) maintaining the assets of the Company in good order; 

(f) to the extent that funds of the Company are available therefor, paying debts and obligations of the Company; 

(g) borrowing money or otherwise incurring indebtedness on such terms and conditions as the Directors may 
deem appropriate and, in connection therewith, hypothecating, encumbering and/or granting security interests in the 
assets of the Company to secure the repayment of such monies or other indebtedness of the Company, provided that in 
no event shall any such borrowing be recourse to the Member unless expressly agreed in writing by the Member; 

(h) executing instruments and documents, including, without limitation, checks, drafts, notes and other 
negotiable instruments, mortgages or deeds of trust, pledge agreements, security agreements, financing statements, 
documents providing for the acquisition, mortgaging or disposition of the Company's property, assignments, bills of sale, 
leases and any other instruments or documents necessary, in the opinion of the Directors or a duly elected or appointed 
Officer of the Company, acting within the scope of his or her authority, to the business of the Company; 

(i) entering into any and all other agreements with any other Person for any purpose in furtherance of the 
business of the Company, in such form as the Directors or a duly elected or appointed Officer of the Company, acting 
within the scope of his or her authority, may approve; 

OJ the bringing or defending, paying, collecting, compromising, arbitrating, resorting to legal action, or other 
adjustment of claims or demands of or against the Company; · 

4 
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(k) selecting, removing and changing the authority and responsibility of lawyers, accountants, and other 
advisers and consultants; 

{I) obtaining insurance for the Company; 

(m) taking all actions necessary to effectuate transactions pursuant to Article VIII hereof; and 

(n) such other matters as may be necessary or advisable in connection with the operation of the business and 
conduct of affairs of the company and the accomplishment of the purposes of the Company. 

The Directors or their duly authorized appointees or Officers of the Company may execute and deliver contracts 
and agreements on behalf of the Company in furtherance of the foregoing, without the consent of the Member, and 
otherwise act for and bind the Company. Third parties may conclusively rely upon the act of the Directors as evidence of 
the authority of the Directors for all purposes in respect of their dealings with the Company. 

Section 3.2 Additional Powers Duties and Limitations with respect to the Directors. 

(a) Generally. The Directors shall be responsible for, and shall render to the Company, such services as are 
reasonably necessary for the daily management, conduct and direction of the property, business and affairs of the 
Company. No compensation shall be paid to the Directors for the performance of such services, nor shall the Directors 
be reimbursed for any expenses incurred in their capacity as such, except as otherwise provided in this Agreement, 
including without limitation Section 4.3 hereof. No Director shall have the ability individually to bind or act for the 
Company, rather, the Directors may only act collectively through action of the Board subject to and in accordance with 
the terms and conditions of this Agreement. 

(b) Limitation on Liability for Acts and Omissions of the Directors. The Company shall pay any and all liability, 
loss, cost, expense (including reasonable attorneys' fees and disbursements) or damage incurred or sustained by the 
Directors by reason of any act or omission in the conduct of the business of the Company in accordance with the 
provisions of Section 11.1 hereof. The Directors, acting in good faith, shall be entitled to rely on the advice of legal 
counsel, accountants and/or other experts or professional advisers and any act or omission of the Directors acting in 
reliance upon such advice shall in no event subject such Directors to liability to the Company or any Member. 

Section 3.3 Limitation on Liabilities and Powers of the Member. Neither the Directors or their Affiliates or any 
Member or its Affiliates or any officer, director, partner, member or shareholder, employee or agent of the Directors or any 
Member (collectively, "Related Persons") shall have (a) any personal liability for any debts, liabilities or obligations of the 
Company, whether arising in contract or tort or otherwise, or (b) any obligation to 

5 
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the Company, except, in each case, as specifically provided elsewhere in this Agreement or under the Act. Except to the 
extent expressly provided for herein and permitted under the Act, the Member shall not participate in the operation, 
management or control (within the meaning of the Act) of the business of the Company and shall have no right or 
aulhority to act for or on behalf of the Company or to sign for or bind the Company. 

Section 3.4 Employment of Third Parties By the Company. The Company, may, by action of its Officers, from 
time to time, employ any Person or engage third parties to render accounting, financial advisory and legal services to the 
Company. Persons retained or engaged by the Officers, on its behalf, may also be engaged, retained or employed by 
and act on behalf of the Directors, the Member or any of their respective Affiliates. 

Section 3.5 Filings. The Directors are hereby authorized to execute and file all instruments, certificates, notices 
and documents, and to do or cause to be done all such filing, recording, publishing and other acts as may be deemed by 
the Directors to be necessary or appropriate from time to time to comply wilh all applicable requirements for the formation 
or operation or, when appropriate, termination of a limited liability company in the State of North Carolina and all other 
jurisdictions where the Company does or shall desire to conduct its business. 

Section 3.6 Expenses. The Company will be responsible for all expenses ("Company Expenses"), including, 
without limitation, (i) all reasonable accounting and legal expenses incurred in connection with Company operations, (ii) 
all reasonable costs incurred in connection wilh the preparation of or relating to reports made to the Member, (iii) all 
reasonable costs related to litigation involving the Company, directly or indirec~y. including, without limitation, attorneys' 
fees incurred in connection therewith, (iv) all reasonable costs related to the Company's obligations set forth in Sections 
3.2 and 11.1, and (v) all reasonable out-of-pocket expenses related to the organization and formation of the Company. 

ARTICLE IV 

BOARD OF DIRECTORS 

Section 4.1 Appointment and Removal of Directors. Except as o!herwise expressly provided in this Agreement, 
the Articles of Conversion and Articles of Organization or the Act, all decisions with respect to the management of the 
business and affairs of the Company shall be made by a Board of Directors (the "Board"), each of whom shall be 
appointed by the Member. Any Director may be removed at any time wilh or without cause by the Member. Upon the 
removal of the Director, such Director shall cease to be a "manager" (within the meaning of the Act). 

Section 4.2 Number and Qualifications of Directors. The number of Directors constituting the Board may be 
fixed from time to time by the Member. 

6 
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Section 4.3 Compensation of Directors. Directors, as such, may receive fixed fees and other compensation for 
their services as Directors as may be determined by the Member, including, without limitation, their services as members 
of committees of the Board. 

ARTICLEV 

MEETINGS OF DIRECTORS 

Section 5.1 Special Meetings. Special meetings of the Board may be called at the request of the Member, the 
Chairman of the Board or a majority of the Board then in office. The person or persons authorized to call special 
meetings of the Board may fix the place and time of the meetings. 

Section 5.2 Notice. Notice of any special meeting of the Board shall be given to each Director at such Directo~s 
business or residence in writing by hand delivery, first-class or overnight mail or courier service, facsimile or electronic 
transmission or orally by telephone. If mailed by first-class mail, such notice shall be deemed adequately delivered when 
deposited in the United States mails so addressed, with postage thereon prepaid, at least five (5) calendar days before 
such meeting. If by overnight mail or courier service, such notice shall be deemed adequately delivered when the notice 
is delivered to the overnight mail or courier service company at least 24 hours before such meeting. If by facsimile or 
electronic transmission, such notice shall be deemed adequately delivered when the notice is transmitted at least 12 
hours before such meeting. If by telephone or by hand delivery, the notice shall be given at least 12 hours prior to the 
time set for the meeting. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of 
the Board need be specified in the notice of such meeting. 

Section 5.3 Quorum and Manner of Acting. Unless the Articles of Organization or this Operating Agreement 
provide otherwise, a majority of the number of Directors fixed pursuant to this Operating Agreement shall constitute a 
quorum for the transaction of business at any meeting of the Board. Unless required by law or the Articles of 
Organization or this Operating Agreement provide otherwise, the affirmative vote of a majority of the Directors present at 
a meeting at which a quorum is present and voting on the matier shall be the act of the Board. 

Section 5.4 Action by Consent of Board. On any matier that is to be voted on, consented to or approved by the 
Board, the Board may take such action without a meeting, without prior notice and without a vote if a consent or consents 
in writing, setting forth the action so taken, shall be signed by the Directors having not less than the minimum number of 
votes that would be necessary to authorize or take such action at a meeting at which all Directors entitled to vote thereon 
were present and voted. On any matter that is to be voted on by Directors, the Directors may vote in person or by proxy, 
and such proxy may be granted in writing, by means of electronic transmission or as otherwise permitted by applicable 
law. A consent transmitted by electronic transmission by a Director or by a 
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person or persons authorized to act for a Director shall be deemed to be written and signed for purposes of this 
Agreement. For purposes of this Agreement, the term "electronic transmission" means any form of communication not 
direcijy involving the physical transmission of paper that creates a record that may be retained, retrieved and reviewed 
by a recipient thereof and that may be directly reproduced in paper form by such a recipient through an automated 
process. 

Section 5.5 Conference Telephone Meetings. Members of the Board may participate in a meeting of the Board 
by means of conference telephone or similar communications equipment by means of which all persons participating in 
the meeting can hear each other, and such participation in a meeting shall consmute presence in person at such 
meeting. 

ARTICLE VI 

COMMITTEES OF THE BOARD OF DIRECTORS 

Section 6.1 Committees and Powers. The Board may designate one or more Committees of the Board, which 
shall consist of one or more Directors. Any such Committee may to the extent permitted by law exercise such powers and 
shall have such responsibilities as shall be specified in the designating resolution. A Committee of the Board may not (i) 
authorize distributions; (ii) approve, or propose to the Member, action that is required by law to be approved by the 
Member; (iii) fill vacancies on any Committee; (iv) authorize or approve reacquisition of Interests, except according to a 
formula or method prescribed by the Board; or (v) authorize or approve the issuance or sale or contract for the sale of 
Interests. The Board shall have power at any time to fill vacancies in, to change the membership of, or to dissolve any 
such Committee. Nothing herein shall be deemed to prevent the Board from appointing one or more Committees 
consisting in whole or in part of persons who are not Directors of the Company; provided, however, that no such 
Committee shall have or may exercise any authority of the Board. 

Section 6.2 Quorum and Manner of Acting. Each Committee shall keep written minutes of its proceedings and 
shall report such proceedings to the Board when required. The provisions of this Agreement governing meetings, action 
without meetings, notice and waiver of notice, and quorum and voting requirements of the Board apply to Committees of 
the Board established under Section 6.1. 

Section 6.3 Meetings and Notice. Each Committee shall fix the time and place of its meetings, unless the Board 
shall otherwise provide. Notice of meetings of any Committee shall be given to each member of the Committee in the 
manner provided for in Section 5.2. 

8 
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Section 7.1 Elected and Appointed Officers. The elected Officers of the Company shall be a Chief Executive 
Officer, a President, a Secretary, a Treasurer, a Controller and such other Officers (including, without limitation, 
Executive Vice Presidents, Senior Vice Presidents and Vice Presidents) as the Board may deem proper. Elected 
Officers shall have such powers and duties as generally pertain to their respective offices, subject to the specific 
provisions of this Article VII, including, without limitation, the duty to engage third parties to render accounting, financial 
advisory and legal services to the Company on such terms and for such compensation as the Officers may reasonably 
determine. Such Officers shall also have such powers and duties as from time to time may be conferred by the Board or 
by any Committee thereof. The Board or the Chief Executive Officer may from time to lime appoint such other Officers 
(including one or more Vice Presidents, Assistant Secretaries, Assistant Treasurers and Assistant Controllers), as may 
be necessary or desirable for the conduct of the business of the Company. Such other Officers and agents shall have 
such duties and shall hold their offices for such terms as shall be provided in this Operating Agreement or, to the extent 
consistent with this Operating Agreement, as may be prescribed by the Board or the Chief Executive Officer. The Officers 
of the Company shall consist of such Officers as the Board may designate as Officers from time to time, who may or may 
not be "executive officers" as defined under rules and regulations of the Securities and Exchange Commission. 

Section 7.2 Election and Term of Office. Officers of the Company may be elected by the Board at the regular 
annual meeting of the Board and at such other times as the Board may deem necessary. Officers may be appointed by 
the Chief Executive Officer to the extent authority to make such appointments is delegated by the Board to the Chief 
Executive Officer. Each Officer shall hold office until such person's successor shall have been duly elected and shall 
have qualified or until such person's death or until he or she shall resign or shall be removed pursuant to Section 7.10. 

Section 7.3 Chairman of the Board and Chief Executive Officer. The Chief Executive Officer of the Company 
shall be the Chairman of the Board and shall be responsible for the general management of the affairs of the Company 
and shall perform all duties incidental to such person's office which may be required by law and all such other duties as 
are properly required of the Chief Executive Officer or the Chairman of the Board by the Board. The Chairman of the 
Board shall preside at all meetings of the Board and shall make reports to the Board and to the Member, and shall see 
that all orders and resolutions of the Board and of any Committee thereof are carried into effect. The Chief Executive 
Officer may also serve as President, if so elected by the Board. 
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Section 7.4 President. The President shall act in a general executive capacity and shall assist the Chief 
Executive Officer in the administration and operation of the Company's business and general supervision of its policies 
and affairs. The President shall, unless the President is also serving as the Chief Executive Officer, in the absence of or 
because of the inability to act of the Chief Executive Officer, perform all duties of the Chief Executive Officer and preside 
at all meetings of the Board. 

Section 7.5 Vice Presidents. The Executive Vice Presidents, the Senior Vice Presidents and the Vice 
Presidents shall have such powers and duties as may be prescribed for them, respectively, by the Board or the Chief 
Executive Officer. Each of such Officers shall report to the Chief Executive Officer or such other Officer as the Board or 
the Chief Executive Officer shall direct. 

Section 7.6 Secretary. The Secretary shall attend all meetings of the Board, shall keep a true and faithful record 
thereof in proper books and shall have the custody and care of the corporate seal, records, minute books and stock 
books of the Company and of such other books and papers as in the practical business operations of the Company shall 
naturally belong in the office or custody of the Secretary or as shall be placed in the Secretary's custody by order of the 
Board. The Secretary shall keep a suitable record of the address of the Member and shall, except as may be otherwise 
required by statute or this Operating Agreement, sign and issue all notices required for meetings of the Board. The 
Secretary shall sign all papers to which the Secretary's signature may be necessary or appropriate, shall affix and attest 
the seal of the Company to all instruments requiring the seal, shall have the authority to certify the Operating Agreement, 
resolutions of the Member or the Board and other documents of the Company as true and correct copies thereof and 
shall have such other powers and duties as are commonly incidental to the office of Secretary and as may be prescribed 
by the Board or the Chief Executive Officer. 

Section 7.7 Treasurer. The Treasurer shall have charge of and supervision over and be responsible for the 
funds, securities, receipts and disbursements of the Company; cause the moneys and other valuable effects of the 
Company to be deposited in the name and to the credit of the Company in such banks or trust companies or with such 
bankers or other depositories as shall be selected in accordance with resolutions adopted by the Board; cause the funds 
of the Company to be disbursed by checks or drafts upon the authorized depositories of the Company, and cause to be 
taken and preserved proper vouchers for all moneys disbursed; render to the proper Officers and to the Board and the 
Finance Committee or similar Committee, if any, whenever requested, a statement of the financial condition of the 
Company and of all his or her transactions as Treasurer; cause to be kept at the principal executive offices of the 
Company correct books of account of all its business and transactions; and, in general, perform all duties incident to the 
office of Treasurer and such other duties as are given to him or her by the Operating Agreement or as may be assigned 
to him or her by the Board or the Chief Executive Officer. 

Section 7 .B Controller. The Controller shall be the chief accounting officer of the Company; shall keep full and 
accurate accounts of all assets, liabilities, commitments, 
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revenues, costs and expenses, and other financial transactions of the Company in books belonging to the Company, and 
conform them to sound accounting principles with adequate internal control; shall cause regular audits of these books 
and records to be made; shall see that all expenditures are made in accordance with procedures duly established, from 
time to time, by the Company; shall render financial statements upon the request of the Board; and, in general, shall 
perform all the duties ordinarily connected with the office of Controller and such other duties as may be assigned to him 
or her by the Board or the Chief Executive Officer. 

Section 7.9 Assistant Secretaries, Assistant Treasurers and Assistant Controllers. Assistant Secretaries, 
Assistant Treasurers and Assistant Controllers, when elected or appointed, shall respectively assist the Secretary, the 
Treasurer and the Controller in the performance of the respective duties assigned to such principal Officers, and in 
assisting such principal Officer, each of such assistant Officers shall for such purpose have the powers of such principal 
Officer; and, in case of the absence, disability, death, resignation or removal frcm office of any principal Officer, such 
principal Office~s duties shall, except as otheiwise ordered by the Board, temporarily devolve upon such assistant 
Officer as shall be designated by the Board or the Chief Executive Officer. 

Section 7.10 Removal. Any Officer or agent may be removed by the Board at any time and for any reason. In 
addition, any Officer or agent appointed by the Chief Executive Officer may be removed by the Chief Executive Officer 
whenever, in his or her judgment, the best interests of the Company would be seNed thereby. Any removal shall be 
without prejudice to the contract rights, if any, of the person so removed. 

Section 7.11 Vacancies. A newly created elected office and a vacancy in any elected office because of death, 
resignation or removal may be filled by the Board. Any vacancy in any office appointed by the Chief Executive Officer 
because of death, resignation or removal may be filled by the Chief Executive Officer. 

ARTICLE VIII 

CONTRACTS, CHECKS, DRAFTS, DEPOSITS AND PROXIES 

Section 8.1 Contracts. The Board may authorize any Officer or Officers, agent or agents, to enter into any 
contract or execute and deliver any instrument in the name of and on behalf of the Company, and such authority may be 
general or confined to specific instances. 

Section 8.2 Checks and Drafts. All checks, drafts or other orders for the payment of money, issued in the name 
of the Company, shall be signed by such Officer or Officers, agent or agents of the Company and in such manner as shall 
from time to time be determined by the Board or the Chief Executive Officer. 
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Section 8.3 Deposits. All funds of the Company not otherwise employed shall be deposited from time to time to 
the credit of the Company in such depositories as may be selected by or under the authority of the Board. 

Section 8.4 Proxies. Unless otherwise provided by the Board, the Chief Executive Officer, the President or any 
Executive Vice President, Senior Vice President or Vice President may from time to time appoint an attorney or attorneys 
or agent or agents of the Company, in the name and on behalf of the Company, to cast the votes which the Company 
may be en@ed to cast as the holder of stock or other securities in any other entity, any of whose stock or other securities 
may be held by the Company, at meetings of the holders of the stock or other securities of such other entity, or to consent 
in writing, in the name of the Company as such holder, to any action by such other entity, and may instruct the person or 
persons so appointed as to the manner of casting such votes or giving such consent, and may execute or cause to be 
executed in the name and on behalf of the Company and under seal or otherwise, all such written proxies or other 
instruments as he or she may deem necessary or proper in the premises. 

ARTICLE IX 

CAPITAL CONTRIBUTIONS; ALLOCATIONS AND DISTRIBUTIONS 

Section 9.1 Capital Contributions. Upon the formation of the Company, the Member shall not be required to 
make a Capital Contribution. Capital Contributions shall be made from time to time as the Member shall determine. 

Section 9.2 Capital Accounts. A Capital Account shall be maintained for the Member to which shall be credited 
(i) the Member's Capital Contributions, if any and (ii) all Company revenues. The Capital Account shall be debited with 
(i) all costs, expenses, and losses of the Company and (ii) the amount of any distributions (including return of capital) 
made to the Member. No interest shall be paid on the Member's Capital Account. 

Section 9.3 Allocation of Profits and Losses. All profits and losses of the Company shall be allocated to the 
Member. 

Section 9.4 Distributions. All distributions of cash or other assets of the Company shall be made to the Member 
when and as determined by the Member, subject to any limitations or restrictions provided for in the Act. 
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MAINTENANCE OF BOOKS AND RECORDS, ETC. 

Section 10.1 Books and Records. The Company shall maintain those books and records required to be 
maintained by the Act, along with such other books and records as the Board or the Controller may determine from time 
to time. All such books and records shall at all times be made available at the principal office of the Company and shall 
be open to the reasonable inspection and examination by the Directors or their duly authorized representatives during 
normal business hours. 

Section 10.2 Reports to the North Carolina Secretary of State. Pursuant to Section 57D-2-24 of the Act, the 
Directors shall cause an annual report to be filed with the North Carolina Secretary of State with respect to each Fiscal 
Year, which sets forth all of the information as required under that section of the Act. 

ARTICLE XI 

INDEMNIFICATION 

Section 11.1 In General. Any person who is or was serving as a Member, Director, Officer, employee or agent of 
the Company or who, at the request of the Company, is or was serving as a director, manager, officer, employee or agent 
of another corporation, limited liability company, partnership, joint venture, trust or other enterprise or person or as a 
trustee or administrator under an employee benefit plan, shall be indemnified by the Company, to the fullest extent 
permitted by law, against (a) litigation expenses, including costs, expenses and reasonable attorneys' fees incurred by 
any such person in connection with any threatened, pending or completed action, suit or proceedings, whether civil, 
criminal, administrative or investigative, whether formal or informal, and whether or not brought by or on behalf of the 
Company, arising out of such person's status as such or such person's activities in any of the foregoing capacities, (b) 
liability, including payments made by such person in satisfaction of any judgment, money decree, fine (including an 
excise tax assessed with respect to an employee benefit plan), penalty or settlement for which such person may have 
become liable in any such action, suit or proceeding, (c) payments made and personal liabilities reasonably incurred in 
the authorized conduct of the business of the Company or for the preservation of its business and its property and (d) 
reasonable costs, expenses and attorneys' fees incurred by such person in connection with the enforcement of the 
indemnification rights provided herein. Any Person who is or was serving in any of the foregoing capacities for or on 
behalf of the Company shall be conclusively deemed to be doing or to have done so in reliance upon, and as 
consideration for, the indemnification rights provided herein. 

The rights of indemnification provided herein (which shall be deemed to be a contract between any such person 
and the Company enforceable on the part of such person notwithstanding any subsequent amendment or repeal of this 
Agreement) shall inure to the benefit of the successors, estates or legal representatives of any such Person and 
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shall not be exclusive of any other rights to which such Person may be entitled apart from this Agreement, by contract, 
resolution or otherwise. 

ARTICLE XII 

CESSATION OF MEMBERSHIP, DISSOLUTION, LIQUIDATION AND TERMINATION 

Section 12.1 Cessation of Membership. A Person shall cease to be a Member only upon the assignment of such 
Person's entire Interest and as otherwise expressly provided in this Agreement or the Company's Articles of 
Organization. 

Section 12.2 Dissolution and Termination. 

(a) The Company shall be dissolved and its affairs shall be wound up upon the first to occur of any of the 
following events (an "Event of Dissolution"): 

(i) the decision by the Board to dissolve, wind up and liquidate the Company; or 

(ii) the entry of a judicial dissolution pursuant to Section 57D-6-01 of the Act. 

(b) An Event of Bankruptcy affecting any Member or the transfer of any Interests shall not constitute an Event of 
Dissolution. 

(c) Dissolution of the Company shall be effective on the effective date of the Event of Dissolution, but the 
Company shall not terminate until the assets thereof have been distributed in accordance with the provisions of Section 
12.5 hereof and all other provisions of the Act with respect to the dissolution of a limited liability company have been 
complied with. Notwithstanding the dissolution of the Company, prior to the termination of the Company, the business, 
assets and affairs of the Company shall continue to be governed by this Agreement. 

Section 12.3 Liquidating Trustee. Upon the occurrence of an Event of Dissolution, sole and plenary authority to 
effectuate the liquidation of the Company shall be vested in the Board or a Person designated by the Board to effectuate 
the liquidation of the Company or if the Board elects not to effectuate such liquidation and fails to designate a liquidator, 
such Person as is selected by the Member (the "Liquidating Trustee"). The Liquidating Trustee shall proceed diligently to 
wind up the affairs of the Company, liquidate the assets of the Company in an orderly and businesslike manner 
consistent with obtaining the fair value thereof and distribute the assets of the Company in accordance with the 
provisions of Section 12.5 hereof. A reasonable amount of time shall be allowed for the orderly liquidation of the assets 
of the Company and the discharge of liabilities to creditors so as to enable the Liquidating Trustee to minimize the losses 
attendant upon such liquidation. Prior to such distribution of the Company's assets, the Liquidating Trustee shall 
continue 
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to exploit the rights, activities and properties of the Company consistent with the sale or liquidation thereof, exercising in 
connection therewith all of the power and authority of the Board as herein set forth. 

Section 12.4 Accounting upon Dissolution and Termination. Upon the distribution of the assets of the Company 
in accordance with the provisions of Section 12.5 hereof, the Liquidating Trustee shall cause the Company's 
accountants to make a full and proper accounting of the assets, liabilities and operations of the Company, as of and 
through the date on which such distribution occurs. 

Section 12.5 Distribution of Assets. 

(a) As expeditiously as possible after the occurrence of an Event of Dissolution and the liquidation of the assets 
of the Company, the assets of the Company, including the proceeds of any such liquidation, shall be applied and 
distributed in the following order of priority: 

(i) First, all liabilities and obligations of the Company (including, without limitation, loans from the 
Member) shall be paid to creditors of the Company or provided for (whether by establishing reasonable reserves or 
otherwise as the Liquidating Trustee shall reasonably deem appropriate); and 

(ii) Second, to the Member. 

(b) The Liquidating Trustee shall have the authority to establish reasonable reserves for the payment of 
liabilities and obligations of the Company or to otherwise provide for the payment of Company liabilities and obligations 
as the Liquidating Trustee shall reasonably deem appropriate (as aforesaid). All saleable assets of the Company may be 
sold in connection with the liquidation of the Company at public or private sale and at such price and upon such terms as 
the Liquidating Trustee, in its sole discretion, may deem advisable. The Member or any other Related Person may 
purchase assets at such sale. The Liquidating Trustee shall determine, in its sole discretion, which assets of the 
Company shall be liquidated through sale and which assets of the Company shall be distributed in kind. 

Section 12.6 Termination. Upon compliance with the foregoing distribution plan, the Company shall cease to be 
such, and the Liquidating Trustee shall execute, acknowledge and cause to be filed with the North Carolina Secretary of 
State articles of dissolution of the Company. 

ARTICLE XIII 

MISCELLANEOUS 
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Section 13.1 Successors and Assigns: Third Party Beneficiaries. This Agreement shall be binding upon and 
inure to the benefit of the Member and its legal representatives, administrators, executors, successors and assigns. 
Except as set forth in Article XI, none of the provisions of this Agreement shall be for the benefit of or enforceable by any 
Person not a party hereto. 

Section 13.2 Sole Operating Ameement. This Agreement, together with the documents expressly referred to 
herein, each as amended or supplemented, constitutes the sole operating agreement of the Company. 

Section 13.3 Assignment. An assignee of a Member shall automatically become a Member, provided the 
assignee consents. 

Section 13.4 Choice of Law: Forum and Waiver of Jury Trial. This Agreement shall be construed in accordance 
with the laws of the State of North Carolina, without regard to the choice of laws rules thereof, and the obligations, rights 
and remedies of the Member hereunder shall be detennined in accordance with such laws. Any legal suit, action or 
proceeding against any of the parties hereto arising out of or relating to this Agreement shall only be instituted in any 
federal or state court in North Carolina. 

Section 13.5 lnteroretation. Wherever from the context it appears appropriate., each tenn stated in either the 
singular or the plural shall include the singular and the plural, and pronouns stated in the masculine, the feminine or 
neuter gender shall include the masculine, the feminine and the neuter. 

Section 13.6 Captions. Captions contained in this Agreement are inserted only as a matter of convenience and 
in no way define, limit or extend or otherwise affect the scope or intent of this Agreement or any provision hereof. 

Section 13.7 Severabili!y. If any provision of this Agreement, or the application of such provision to any Person 
or circumstance, shall be held invalid, illegal or unenforceable in any jurisdiction, the validity, legality and enforceability 
of the remaining provisions of this Agreement, or the application of such provision in jurisdictions or to Persons or 
circumstances other than those to which it is held invalid, illegal or unenforceable shall not be affected thereby. 

Section 13.8 Counteroarts. This Agreement may be executed in several counterparts, each of which shall be 
deemed an original but all of which shall constitute one and the same instrument. 

Section 13.9 Non-Waiver. No provision of this Agreement shall be deemed to have been waived unless such 
waiver is contained in a written notice given to the party claiming such waiver has occurred, provided that no such waiver 
shall be deemed to be a waiver of any other or further obligation or liability of the party or parties in whose favor the 
waiver was given. 
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Section 13.10 Time Periods. In applying any provision of this Agreement which 
requires that an act be done or not be done a specified number of days prior to an event or that an act be done during a 
period of a specified number of days prior to an event, calendar days shall be used, the day of the doing of the act shall 
be excluded, and the day of the event shall be included. 

Section 13.11 Resignations. Any Director or any Officer, whether elected or appointed, may resign at any time by 
giving written notice of such resignation to the Board, the Chairman of the Board or the Secretary, and such resignation 
shall be deemed to be effective when communicated unless the notice specifies a later effective date. No formal action 
shall be required on behalf of the Company to make any such resignation effective. Upon the effectiveness of any such 
resignation, such Director shall cease to be a "manager" (within the meaning of the Act). 

Section 13.12 Continuation of Obligations. The Company, hereby expressly covenants, agrees and confinms, 
notwithstanding the Conversion, (i) that its obligation promptly to pay, perform and discharge when due each and every 
debt, obligation, covenant and agreement incurred, made or to be paid, performed or discharged by the Company under 
the indenture dated as of January 1, 1944, between Duke Energy Progress, Inc., and The Bank of New York Mellon, as 
successor trustee, as supplemented (the "Mortgage") continues upon the Conversion, (ii) that, pursuant to Section 57D-9-
23 of the Act and Section 55-11A-13 of the North Carolina Business Corporation Act, title to all real estate and other 
property owned by the Company, prior to the Conversion, continues to be vested in the Company upon the Conversion, 
without reversion or impairment and that all liabilities of the Company, prior to the Conversion, continue as liabilities of 
the Company upon the Conversion; (iii) that all rights of holders of First Mortgage Bonds outstanding under the Mortgage 
and of the Trustees which existed immediately prior to the Conversion are preserved unimpaired; and (iv) that all debts, 
liabilities and duties of the Company under the Mortgage which existed immediately prior to the Conversion may be 
enforced against it to the same extent as if said debts, liabilities and duties had originally been incurred or contracted by 
it in its capacity as a North Carolina limited liability company. 

ARTICLE XIV 

AMENDMENTS 

Section 14.1 Amendment. Except as required by law or as otherwise provided in the Articles of Organization or 
in this Agreement, this Agreement may be amended or repealed and a new Agreement may be adopted only by the 
Member. 

[Remainder of this page intentionally left blank] 

17 



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

Page 348 of! 788 

IN WITNESS WHEREOF, the undersigned has executed this Agreement as of the date setforth on the first page of this 
Agreement. 

By: 

18 

PROGRESS ENERGY, INC. 

Isl Lynn J. Good 

Lynn J. Good 

Chief Executive Officer 
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This Plan of Conversion (the "Plan") of Duke Energy Florida, Inc., a Florida 
corporation (the "Corporation"), is approved as of July 31, 2015. 

WHEREAS, the Corporation is organized under the laws of the State of 
Florida; 

WHEREAS, the Corporation desires to convert into and to hereafter become 
and continue to exist as a Florida limited liability company pursuant to Section 605.1042 et seq. of the Florida Revised 
Limited Liability Company Act (the "LLC Acf') and Section 607.1112 et seq. of the Florida Business Corporation Act (the 
"Business Corporation Act"); 

WHEREAS, pursuant to Section 605.1042 et seq. of the LLC Act and 
Section 607.1112 et seq. of the Business Corporation Act, the Board of Directors of the Corporation has, by resolutions 
duly adopted, recommended this Plan to the sole shareholder of the Corporation (the "Shareholder") to effect the 
conversion of the Corporation to a Florida limited liability company pursuant to Section 605.1042 et seq. of the LLC Act 
(the "Conversion"), upon the terms and subject to the conditions set forth in this Plan; and 

WHEREAS, this Plan has been approved and adopted by the Shareholder; 

NOW, THEREFORE, this Plan is hereby approved to convert the 
Corporation into a Florida limited liability company: 

1. Conversion. Upon the terms and subject to the conditions set forth in this Plan, and pursuantto Section 605.1042 et 
seq. of the LLC Act and Section 607.1112 et seq. of the Business Corporation Act, at the Effective lime (as hereinafter 
defined), the Corporation shall be converted into and shall hereafter become and continue to exist as a Florida limited 
liability company under the name "Duke Energy Florida, LLC" (the "LLC"). 

2. Effective Time. The Conversion shall become effective {the "Effective lime") at the effective time and date specified 
in the Articles of Conversion and Articles of Organization (the "Articles"), in substantially the form attached hereto as 
Exhibit A, filed with the Secretary of State in the State of Florida. 
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3. Effects of the Conversion. The consummation of the Conversion shall have all of the effects set forth in Section 
605.1046 of the LLC Act and Section 607.1114 of the Business Corporation Act. In furtherance, and not in limitation, of 
the foregoing, at the Effective Time, all of the obligations of the Corporation as well as all of the rights, privileges and 
powers of the Corporation, and all property, real, personal and mixed, and all debts due to the Corporation or owed by 
the Corporation, and all franchises, licenses and permits held by the Corporation, as well as all other things and causes 
of action belonging to the Corporation, shall remain vested in the LLC and shall be the property of the LLC, and the title 
to any real property vested by deed or otherwise in the Corporation shall not revert or be in any way impaired by reason 
of Section 605.1046 of the LLC Act and Section 607.1114 of the Business Corporation Act. 

4. Operating Agreement of the LLC. At the Effective Time, the bylaws of the Corporation shall be replaced by and the 
LLC shall be governed by, the LLC operating agreement, substantially in the form attached hereto as Exhibit B as 
amended in accordance with the terms thereof (the "Operating Agreement"). 

5. Directors and Officers. The directors of the Corporation immediately prior to the Effective Time shall be the directors 
of the LLC from and after the Effective Time until their successors are duly appointed and qualified, to serve in 
accordance with the relevant provisions of the LLC Act (and deemed managers of the Corporation for purposes of the 
LLC Act) and the terms of the Operating Agreement. The officers of the Corporation immediately prior to the Effective 
Time shall be the officers of the LLC from and after the Effective Time until their successors are duly appointed and 
qualified, to serve in accordance with the relevant provisions of the LLC Act and the terms of the Operating Agreement. 

6 . Conversion of Shares. At the Effective Time, by virtue of the Conversion and without any action on the part of the 
Corporation, the LLC or any holder thereof, the shares of common stock, no par value, of the Corporation, issued and 
outstanding immediately prior to the Effective Time, all of which are held by the Shareholder, shall be automatically 
converted into one hundred percent (100%) of the limited liability company interests of the LLC. Immediately prior to the 
Effective Time, there shall be outstanding no class or series of capital stock of the Corporation other than its common 
stock, no par value. 

7 . Termination. This Plan and the transactions contemplated hereby may be terminated by resolution of the Board of 
Directors of the Corporation at any time prior to the Effective Time in the manner and to the extent provided in the LLC 
Act and the Business Corporation Act. 
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8. Effect of Termination. If this Plan is terminated pursuant to Section 7 hereof, this Plan shall become void and of no 
effect with no liability on the part of any party hereto. 

9 . Amendment. This Plan and the transactions contemplated hereby may be amended by resolution of the Board of 
Directors of the Corporation at any lime prior to the Effective nme in the manner and to the extent provided in the LLC 
Act and the Business Corporation Act. 

10. Governing Law. This Plan shall be governed by, enforced under and construed in accordance with the laws of the 
State of Florida without giving effect to any choice or conflict of law provision or rule thereof. 

[Remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the undersigned hereby approves this Plan of 
Conversion as of this 31st day of July, 2015. 

FLORIDA PROGRESS CORPORATION, 
a Florida corporation 

By: Isl Lynn J. Good 

Lynn J. Good 

President 
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF 

Duke Energy Florida, LLC 

(formerly known as Duke Energy Florida, Inc.) 

a Florida Limited Liability Company 

Dated as of August 1, 2015 
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THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF Duke Energy Florida, LLC (formerly 
known as Duke Energy Florida, Inc.) (the "Company"), a limited liability company organized pursuant to the Florida 
Revised Limited Liability Company Act (the "Acf'), is executed as of this 1st day of August, 2015. Florida Progress, LLC, 
a Florida limited liability company, is the sole member of the Company (the "Membe~'). Solely for U.S. federal income tax 
purposes as provided in Treasury Regulations Section 301.7701-3 (as well as for applicable state, local or foreign tax 
purposes), the Member and the Company intend the Company to be disregarded as an entity that is separate from the 
Member. For all other purposes (including, without limitation, limited liability protection for the Member from Company 
liabilities), however, the Member and the Company intend the Company to be respected as a separate legal entity that is 
separate and apart from the Member. 

ARTICLE I 

FORMATION AND BUSINESS OF THE COMPANY 

Section 1.1 Company Name and Formation. The Company was formed upon the conversion of Duke Energy 
Florida, Inc., a Florida corporation, on August 1, 2015, effective as of the time set forth in the Articles of Conversion of the 
Company filed with the Florida Secretary of State (the "Conversion"). 

Section 1.2 Name. The name of the Company shall be Duke Energy Florida, LLC. All business and affairs of the 
Company shall be conducted under such name or under an assumed name duly approved by the Board. 

Section 1.3 Pumose. The purpose of the Company shall be to engage in any lawful business for which limited 
liability companies may be organized under the Act. 

Section 1.4 Term. The term of the Company shall commence on the date hereof and shall continue indefinitely. 

Section 1.5 Place of Business. The principal place of business of the Company within the State of Florida shall 
be located at St. Petersburg, FL. The Company may have such other offices either within or without the State of Florida 
the Board may designate or as the business of the Company may from time to time require. 

Section 1.6 Registered Office and Agency. The address of the registered office of the Company in the State of 
Florida is 1200 South Pine Island Road, Plantation, FL 33324, and the name of the registered agent is CT Corporation 
System. 

2 
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Section 1.7 Authorized Representatives. The "Authorized Representatives" of a Member that is not a natural 
person shall be those representatives designated by such Member from time to time to represent such Member in 
connection with the Company, unless and until replaced or removed by such Member. The written statements and 
representations of an Authorized Representative for a Member that is not a natural Person shall be authorized 
statements and representations of such Member with respect to the matters covered by this agreement with respect to a 
Member that is not a natural Person means a decision or action which has been consented to in writing by any 
Authorized Representative of such Member. 

Section 1.8 Tax Treatment. The Company shall be disregarded as an entity separate from its owner for U.S. 
federal tax purposes as provided in Treasury Regulations Section 301.7701-3 (as well as for applicable state, local or 
foreign tax purposes). The Member and the Company shall timely make any and all necessary elections and Tiiings such 
that the Company shall be treated as disregarded as an entity separate from its owner for U.S. federal income tax 
purposes (as well as for applicable state, local or foreign tax purposes). · 

ARTICLE II 

DEFINITIONS 

Section 2.1 Definitions. References to an "Article" or a "Section" are, unless otherwise specified, to an Article or 
a Section of this Agreement. As used in ttiis Agreement, the following te1111s shall have the meanings set forth 
respectively after each: 

"Act" shall mean the Florida Revised Limited Liability Company Act, as the same may be amended from time to 
time. 

"Affiliate" shall mean with reference to any Person, any other Person of which such Person is a principal, member, 
director, officer, general partner or employee or any other Person directly or indirectly controlling or controlled by or under 
direct or indirect common control with such Person. 

"Agreement" shall mean this Limited Liability Company Operating Agreement, as. the same may be amended 
hereafter from time to time as provided herein. 

"Authorized Representative" shall have the meaning specified in Section 1.7. 

"Board" shall have the meaning set forth in Section 4.1. 

"Capital Account" means a separate accounting maintained with respect to the Member pursuant to Section 9.2 of 
this Agreement. 

3 
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"Capital Contribution" means the contribution by the Member to capital of the Company. 

"Code" shall mean the Internal Revenue Code of 1986, as amended, and as the same may be amended hereafter 
from time to time. 

"Company" shall have the meaning specified in the introductory paragraph to this Agreement. 

"Company Expenses" shall have the meaning specified in Section 3.9. 

"Director" shall mean each such Person who is hereafter elected or designated as a Director of the Company, in 
accordance with the terms of this Agreement, who shall be deemed a "manage~· of the Company for all purposes under 
the Act and other applicable law. 

"Event of Bankruptcy" shall mean the institution by or against a Person of a proceeding seeking a judgment of 
insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting 
creditors' rights. 

"Interest" shall mean (i) a Member's share of the profits and losses of the Company and a Membe~s rights to 
receive distributions from the Company in accordance with the provisions of this Agreement and the Act and (ii) such 
Membe~s other rights and privileges as herein provided. 

"Liqujdatjng Trustee" shall have the meaning set forth in Section 12.2. 

"Membe~· have the meaning specified in the introductory paragraph to this Agreement. 

"Office~· shall mean any individual elected or appointed as an officer of the Company pursuant to Section 7.1. 

"Person" shall mean an individual, partnership, limited liability company, joint venture, corporation, trust or 
unincorporated organization, a government or agency or political subdivision thereof and any other entity. 

"Related Persons" shall have the meaning specified in Section 3.3. 

''Treasury Regulations" shall mean the Income Tax Regulations promulgated under the Code, as the same may 
be amended hereafter from time to time. 

4 
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Section 3.1 Designation of Directors. The Directors collectively shall have the power on behalf and in the name 
of the Company to make all decisions and take all actions which they may deem necessary or desirable, including, 
without limitation, the following: 

(a) managing the day-to-day operation of the Company; 

(b) entering into, making and performing contracts, agreements and other undertakings binding upon the 
Company that may be necessary, appropriate or advisable in furtherance of the purposes of the Company and making all 
decisions and waivers thereunder; 

(c) opening and maintaining bank and investment accounts and arrangements, drawing checks and other orders 
for the payment of money, and designating individuals with authority to sign or give instructions with respect to those 
accounts and arrangements; 

(d) investing Company funds; 

(e) maintaining the assets of the Company in good order; 

(f) to the extent that funds of the Company are available therefor, paying debts and obligations of the Company; 

(g) borrowing money or otherwise incurring indebtedness on such terms and conditions as the Directors may 
deem appropriate and, in connection therewith, hypothecating, encumbering and/or granting security interests in the 
assets of the Company to secure the repayment of such monies or other indebtedness of the Company, provided that in 
no event shall any such borrowing be recourse to the Member unless expressly agreed in writing by the Member; 

(h) executing instruments and documents, including, without limitation, checks, drafts, notes and other 
negotiable instruments, mortgages or deeds of trust, pledge agreements, security agreements, financing statements, 
documents providing for the acquisition, mortgaging or disposition of the Company's property, assignments, bills of sale, 
leases and any other instruments or documents necessary, in the opinion of the Directors or a duly elected or appointed 
Officer of the Company, acting within the scope of his or her authority, to the business of the Company; 

(i) entering into any and all other agreements with any other Person for any purpose in furtherance of the 
business of the Company, in such form as the Directors or a duly elected or appointed Officer of the Company, acting 
within the scope of his or her authority, may approve; 

5 
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U) the bringing or defending, paying, collecting, compromising, arbitrating, resorting to legal action, or other 
adjustment of claims or demands of or against the Company; 

(k) selecting, removing and changing the authority and responsibility of lawyers, accountants, and other 
advisers and consultants; 

(I) obtaining insurance for the Company; 

(m) taking all actions necessary to effectuate transactions pursuant to Article VIII hereof; and 

(n) such other matters as may be necessary or advisable in connection with the operation of the business and 
conduct of affairs of the company and the accomplishment of the purposes of the Company. 

The Directors or their duly authorized appointees or Officers of the Company may execute and deliver contracts 
and agreements on behalf of the Company in furtherance of the foregoing, without the consent of the Member, and 
otherwise act for and bind the Company. Third parties may conclusively rely upon the act of the Directors as evidence of 
the authority of the Directors for all purposes in respect of their dealings with the Company. 

Section 3.2 Additional Powers, Duties and Limitations with respect to the Directors. 

(a) Generally. The Directors shall be responsible for, and shall render to the Company, such services as are 
reasonably necessary for the daily management, conduct and direction of the property, business and affairs of the 
Company. No compensation shall be paid to the Directors for the performance of such services, nor shall the Directors 
be reimbursed for any expenses incurred in their capacity as such, except as otherwise provided in this Agreement, 
including without limitation Section 4.3 hereof. No Director shall have the ability individually to bind or act for the 
Company, rather, the Directors may only act collectively through action of the Board subject to and in accordance with 
the terms and conditions of this agreement. 

(b) Limjtatjon on Liability for Acts and Omissions of the Directors. The Company shall pay any and all liability, 
loss, cost, expense (including reasonable attorneys' fees and disbursements) or damage incurred or sustained by the 
Directors by reason of any act or omission in the conduct of the business of the Company in accordance with the 
provisions of Section 11.1 hereof. The Directors, acting in good faith, shall be entitled to rely on the advice of legal 
counsel, accountants and/or other experts or professional advisers and any act or omission of the Directors acting in 
reliance upon such advice shall in no event subject such Directors to liability to the Company or any Member. 

6 
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Section 3.3 Limitation on Liabilities and Powers of the Member. Neither the Directors or their Affiliates or any 
Member or its Affiliates or any officer, director, partner, member or shareholder, employee or agent of the Directors or any 
Member (collectively, "Related Persons") shall have (a) any personal liability for any debts, liabilities or obligations of the 
Company, whether arising in contract or tort or otheiwise, or (b) any obligation to the Company, except, in each case, as 
specifically provided elsewhere in this Agreement or under the Act. Except to the extent expressly provided for herein 
and permitted under the Act, the Member shall not participate in the operation, management or control (within the 
meaning of the Act) of the business of the Company and shall have no right or authority to act for or on behalf of the 
Company or to sign for or bind the Company. 

Section 3.4 Employment of Third Parties By the Company. The Company, may, by action of its Officers, from 
time to time, employ any Person or engage third parties to render accounting, financial advisory and legal services to the 
Company. Persons retained or engaged by the Officers, on its behalf, may also be engaged, retained or employed by 
and act on behalfofthe Directors, the Member or any of their respective Affiliates. 

Section 3.5 Filings. The Directors are hereby authorized to execute and file all instruments, certificates, notices 
and documents, and to do or cause to be done all such filing, recording, publishing and other acts as may be deemed by 
the Directors to be necessary or appropriate from time to time to comply with all applicable requirements for the formation 
or operation or, when appropriate, termination of a limited liability company in the State of Florida and all other 
jurisdictions where the Company does or shall desire to conduct its business. 

Section 3.6 Expenses. The Company will be responsible for all expenses ("Company Expenses"), including, 
without limitation, (i) all reasonable accounting and legal expenses incurred in connection with Company operations, (ii) 
all reasonable costs incurred in connection with the preparation of or relating to reports made to the Member, (iii) all 
reasonable costs related to litigation involving the Company, directly or indirectly, including, without limitation, attorneys' 
fees incurred in connection therewith, (iv) all reasonable costs related to the Company's obligations set forth in Sections 
3.2 and 11.1, and (v) all reasonable out-of-pocket expenses related to the organization and formation of the Company. 

ARTICLE IV 

BOARD OF DIRECTORS 

Section 4.1 Appointment and Removal of Directors. Except as otheiwise expressly provided in this Agreement, 
the Articles of Conversion and Articles of Organization or the Act, all decisions with respect to the management of the 
business and affairs of the Company shall be made by a Board of Directors (the "Board"), each of whom shall be 
appointed by the Member. Any Director may be removed at any time with or 
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without cause by the Member. Upon the removal of a Director, such Director shall cease to be a "manager" (within the 
meaning of the Act). 

Section 4.2 Number and Qualifications of Directors. The number of Directors constituting the Board may be 
fixed from time to time by the Member. 

Section 4.3 Compensation of Directors. Directors, as such, may receive fixed fees and other compensation for 
their services as Directors as may be determined by the Member, including, without limitation, their services as members 
of committees of the Board. 

ARTICLEV 

MEETINGS OF DIRECTORS 

Section 5.1 Special Meetings. Special meetings of the Board may be called at the request of the Member, the 
Chairman of the Board or a majority of the Board then in office. The person or persons authorized to call special 
meetings of the Board may fix the place and lime of the meetings. 

Section 5.2 Notice. Notice of any special meeting of the Board shall be given to each Director at such Director's 
business or residence in writing by hand delivery, first-class or overnight mail or courier service, facsimile or electronic 
transmission or orally by telephone. If mailed by first-class mail, such notice shall be deemed adequately delivered when 
deposited in the United States mails so addressed, with postage thereon prepaid, at least five (5) calendar days before 
such meeting. If by overnight mail or courier service, such notice shall be deemed adequately delivered when the notice 
is delivered to the overnight mail or courier service company at least 24 hours before such meeting. If by facsimile or 
electronic transmission, such notice shall be deemed adequately delivered when the notice is transmitted at least 12 
hours before such meeting. If by telephone or by hand delivery, the notice shall be given at least 12 hours prior to the 
time set for the meeting. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of 
the Board need be specified in the notice of such meeting. 

Section 5.3 011on1m and Manner of Acting. Unless the Articles of Organization or this Operating Agreement 
provide otherwise, a majority of the number of Directors fixed pursuant to this Operating Agreement shall constitute a 
quorum for the transaction of business at any meeting of the Board. Unless required by law or the Articles of 
Organization or this Operating Agreement provide otherwise, the affirmative vote of a majority of the Directors present at 
a meeting at which a quorum is present and voting on the matter shall be the act of the Board. 

Section 5.4 Action by Consent of Board. On any matter that is to be voled on, consented to or approved by the 
Board, the Board may take such action without a meeting, without prior notice and without a vote if a consent or consents 
in writing, setting forth the 
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action so taken, shall be signed by the Directors having not less than the minimum number of votes that would be 
necessary to authorize or take such action at a meeting at which all Directors entitled to vote thereon were present and 
voted. On any matter that is to be voted on by Directors, the Directors may vote in person or by proxy, and such proxy 
may be granted in writing, by means of electronic transmission or as otherwise permitted by applicable law. A consent 
transmitted by electronic transmission by a Director or by a person or persons authorized to act for a Director shall be 
deemed to be written and signed for purposes of this Agreement. For purposes of this Agreement, the term "electronic 
transmission" means any form of communication not directly involving the physical transmission of paper that creates a 
record that may be retained, retrieved and reviewed by a recipient thereof and that may be directly reproduced in paper 
form by such a recipient through an automated process. 

Section 5.5 Conference Telephone Meetings. Members of the Board may participate in a meeting of the Board 
by means of conference telephone or similar communications equipment by means of which all persons participating in 
the meeting can hear each other, and such participation in a meeting shall constitute presence in person at such 
meeting. 

ARTICLE VI 

COMMITTEES OF THE BOARD OF DIRECTORS 

Section 6.1 Committees and Powers. The Board may designate one or more Committees of the Board, which 
shall consist of one or more Directors. Any such Committee may to the extent permitted by law exercise such powers and 
shall have such responsibilities as shall be specified in the designating resolution. A Committee of the Board may not (i) 
authorize distributions; (ii) approve, or propose to the Member, action that is required by law to be approved by the 
Member; (iii) fill vacancies on any Committee; (iv) authorize or approve reacquisition of Interests, except according to a 
formula or method prescribed by the Board; or (v) authorize or approve the issuance or sale or contract for the sale of 
Interests. The Board shall have power at any time to fill vacancies in, to change the membership of, or to dissolve any 
such Committee. Nothing herein shall be deemed to prevent the Board from appointing one or more Committees 
consisting in whole or in part of persons who are not Directors of the Company; provided, however, that no such 
Committee shall have or may exercise any authority of the Board. 

Section 6.2 Quorum and Manner of Acting. Each Committee shall keep written minutes of its proceedings and 
shall report such proceedings to the Board when required. The provisions of this Agreement governing meetings, action 
without meetings, notice and waiver of notice, and quorum and voting requirements of the Board apply to Committees of 
the Board established under Section 6.1. 

Section 6.3 Meetings and Notice. Each Committee shall fix the time and place of its meetings, unless the Board 
shall otherwise provide. Notice of meetings of any 
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Committee shall be given to each member of the Committee in the manner provided for in Section 5.2. 

ARTICLE VII 

OFFICERS 

Section 7.1 Elected and Appointed Officers. The elected Officers of the Company shall be a Chief Executive 
Officer, a President, a Secretary, a Treasurer, a Controller and such other Officers (including, without limitation, 
Executive Vice Presidents, Senior Vice Presidents and Vice Presidents) as the Board may deem proper. Elected 
Officers shall have such powers and duties as generally pertain to their respective offices, subject to the specific 
provisions of this Article VII, including, without limitation, the duty to engage third parties to render accounting, financial 
advisory and legal services to the Company on such terms and for such compensation as the Officers may reasonably 
determine. Such Officers shall also have such powers and duties as from time to lime may be conferred by the Board or 
by any Committee thereof. The Board or the Chief Executive Officer may from lime to lime appoint such other Officers 
(including one or more Vice Presidents, Assistant Secretaries, Assistant Treasurers and Assistant Controllers), as may 
be necessary or desirable for the conduct of the business of the Company. Such other Officers and agents shall have 
such duties and shall hold their offices for such terms as shall be provided in this Operating Agreement or, to the extent 
consistent with this Operating Agreement, as may be prescribed by the Board or the Chief Executive Officer. The Officers 
of the Company shall consist of such Officers as the Board may designate as Officers from time to time, who may or may 
not be "executive officers" as defined under rules and regulations of the Securities and Exchange Commission. 

Section 7.2 Election and Term of Office. Officers of the Company may be elected by the Board at the regular 
annual meeting of the Board and at such other times as the Board may deem necessary. Officers may be appointed by 
the Chief Executive Officer to the extent authority to make such appointments is delegated by the Board to the Chief 
Executive Officer. Each Officer shall hold office until such person's successor shall have been duly elected and shall 
have qualified or until such person's death or until he or she shall resign or shall be removed pursuantto Section 7.10. 

Section 7.3 Chairman of the Board and Chief Executive Officer. The Chief Executive Officer of the Company 
shall be the Chairman of the Board and shall be responsible for the general management of the affairs of the Company 
and shall perform all duties incidental to such person's office which may be required by law and all such other duties as 
are properly required of the Chief Executive Officer or the Chairman of the Board by the Board. The Chairman of the 
Board shall preside at all meetings of the Board and shall make reports to the Board and to the Member, and shall see 
that all orders and resolutions of the Board and of any Committee thereof are carried into effect. The Chief Executive 
Officer may also serve as President, if so elected by the Board. 
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Section 7.4 President. The President shall act in a general executive capacity and shall assist the Chief 
Executive Officer in the administration and operation of the Company's business and general supervision of its policies 
and affairs. The President shall, unless the President is also serving as the Chief Executive Officer, in the absence of or 
because of the inability to act of the Chief Executive Officer, perform all duties of the Chief Executive Officer and preside 
at all meetings of the Board. 

Section 7.5 Vice Presidents. The Executive Vice Presidents, the Senior Vice Presidents and the Vice 
Presidents shall have such powers and duties as may be prescribed for them, respectively, by the Board or the Chief 
Executive Officer. Each of such Officers shall report to the Chief Executive Officer or such other Officer as the Board or 
the Chief Executive Officer shall direct. 

Section 7.6 Secretary. The Secretary shall attend all meetings of the Board, shall keep a true and faithful record 
thereof in proper books and shall have the custody and care of the corporate seal, records, minute books and stock 
books of the Company and of such other books and papers as in the practical business operations of the Company shall 
naturally belong in the office or custody of the Secretary or as shall be placed in the Secretary's custody by order of the 
Board. The Secretary shall keep a suitable record of the address of the Member and shall, except as may be otherwise 
required by statute or this Operating Agreement, sign and issue all notices required for meetings of the Board. The 
Secretary shall sign all papers to which the Secretary's signature may be necessary or appropriate, shall affix and attest 
the seal of the Company to all instruments requiring the seal, shall have the authority to certify the Operating Agreement, 
resolutions of the Member or the Board and other documents of the Company as true and correct copies thereof and 
shall have such other powers and duties as are commonly incidental to the office of Secretary and as may be prescribed 
by the Board or the Chief Executive Officer. 

Section 7.7 Treasurer. The Treasurer shall have charge of and supervision over and be responsible for the 
funds, securities, receipts and disbursements of the Company; cause the moneys and other valuable effects of the 
Company to be deposited in the name and to the credit of the Company in such banks or trust companies or with such 
bankers or other depositories as shall be selected in accordance with resolutions adopted by the Board; cause the funds 
of the Company to be disbursed by checks or drafts upon the authorized depositories of the Company, and cause to be 
taken and preserved proper vouchers for all moneys disbursed; render to the proper Officers and to the Board and the 
Finance Committee or similar Committee, if any, whenever requested, a statement of the financial condition of the 
Company and of all his or her transactions as Treasurer; cause to be kept at the principal executive offices of the 
Company correct books of account of all its business and transactions; and, in general, perform all duties incident to the 
office of Treasurer and such other duties as are given to him or her by the Operating Agreement or as may be assigned 
to him or her by the Board or the Chief Executive Officer. 

Section 7.8 Controller. The Controller shall be the chief accounting officer of the Company; shall keep full and 
accurate accounts of all assets, liabilities, commitments, 
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revenues, costs and expenses, and other financial transactions of the Company in books belonging to the Company, and 
conform them to sound accounting principles with adequate internal control; shall cause regular audits of these books 
and records to be made; shall see that all expenditures are made in accordance with procedures duly established, from 
time to time, by the Company; shall render financial statements upon the request of the Board; and, in general, shall 
perform all the duties ordinarily connected with the office of Controller and such other duties as may be assigned to him 
or her by the Board or the Chief Executive Officer. 

Section 7.9 Assistant Secretaries, Assistant Treasurers and Assistant Controllers. Assistant Secretaries, 
Assistant Treasurers and Assistant Controllers, when elected or appointed, shall respectively assist the Secretary, the 
Treasurer and the Controller in the performance of the respective duties assigned to such principal Officers, and in 
assisting such principal Officer, each of such assistant Officers shall for such purpose have the powers of such principal 
Officer; and, in case of the absence, disability, death, resignation or removal from office of any principal Officer, such 
principal Officer's duties shall, except as otherwise ordered by the Board, temporarily devolve upon such assistant 
Officer as shall be designated by the Board or the Chief Executive Officer. 

Section 7.10 Remoyal. Any Officer or agent may be removed by the Board at any time and for any reason. In 
addition, any Officer or agent appointed by the Chief Executive Officer may be removed by the Chief Executive Officer 
whenever, in his or her judgment, the best interests of the Company would be seNed thereby. Any removal shall be 
without prejudice to the contract rights, if any, of the person so removed. 

Section 7.11 Vacancies. A newly created elected office and a vacancy in any elected office because of death, 
resignation or removal may 'be filled by the Board. Any vacancy in any office appointed by the Chief Executive Officer 
because of death, resignation or removal may be filled by the Chief Executive Officer. 

ARTICLE VIII 

CONTRACTS, CHECKS, DRAFTS, DEPOSITS AND PROXIES 

Section 8.1 Contracts. The Board may authorize any Officer or Officers, agent or agents, to enter into any 
contract or execute and deliver any instrument in the name of and on behalf of the Company, and such authority may be 
general or confined to specific instances. 

Section 8.2 Checks and Drafts. All checks, drafts or other orders for the payment of money, issued in the name 
of the Company, shall be signed by such Officer or Officers, agent or agents of the Company and in such manner as shall 
from time to time be determined by the Board or the Chief Executive Officer. 
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Section 8.3 Deposits. All funds of the Company not otherwise employed shall be deposited from time to time to 
the credit of the Company in such depositories as may be selected by or under the authority of the Board. 

Section 8.4 Proxies. Unless otherwise provided by the Board, the Chief Executive Officer, the President or any 
Executive Vice President, Senior Vice President or Vice President may from time to time appoint an attorney or attorneys 
or agent or agents of the Company, in the name and on behalf of the Company, to cast the votes which the Company 
rnay be entitled to cast as the holder of stock or other securities in any other entity, any of whose stock or other securities 
rnay be held by the Company, at meetings of the holders of the stock or other securities of such other entity, or to consent 
in writing, in the name of the Company as such holder, to any action by such other entity, and may instruct the person or 
persons so appointed as to the manner of casting such votes or giving such consent, and may execute or cause to be 
executed in the name and on behalf of the Company and under seal or otherwise, all such written proxies or other 
instruments as he or she may deem necessary or proper in the premises. 

ARTICLE IX 

CAPITAL CONTRIBUTIONS; ALLOCATIONS AND DISTRIBUTIONS 

Section 9.1 Capital Contributions. Upon the formation of the Company, the Member shall not be required to 
make a Capital Contribution. Capital Contributions shall be made from time to time as the Member shall determine. 

Section 9.2 Capital Accounts. A Capital Account shall be maintained for the Member to which shall be credited 
(i) the Member's Capital Contributions, if any and (ii) all Company revenues. The Capital Account shall be debited with 
(i) all costs, expenses, and losses of the Company and (ii) the amount of any distributions (including return of capital) 
made to the Member. No interest shall be paid on the Member's Capital Account. 

Section 9.3 Allocation of Profits and Losses. All profits and losses of the Company shall be allocated to the 
Member. 

Section 9.4 Distributions. All distributions of cash or other assets of the Company shall be made to the Member 
when and as determined by the Member, subject to any limitations or restrictions provided for in the Act. 

13 
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MAINTENANCE OF BOOKS AND RECORDS, ETC. 

Section 10.1 Books and Records. The Company shall maintain those books and records required to be 
maintained by Section 605.0410 of the Act, along with such other books and records as the Board or the Controller may 
determine from time to time. All such books and records shall at all times be made available at the principal office of the 
Company and shall be open to the reasonable inspection and examination by the Directors or their duly authorized 
representatives during normal business hours. 

Section 10.2 Reports to the Florida Secretary of State. Pursuant to Section 605.0212 of the Act, the Directors 
shall cause an annual report to be filed with the Florida Secretary of Slate with respect to each Fiscal Year, which sets 
forth all of the information as required under that section of the Act. 

ARTICLE XI 

INDEMNIFICATION 

Section 11.1 In General. Any person who is or was serving as a Member, Director, Officer, employee or agent of 
the Company or who, atthe request of the Company, is or was serving as a director, manager, officer, employee or agent 
of another corporation, limited liability company, partnership, joint venture, trust or other enterprise or person or as a 
trustee or administrator under an employee benefit plan, shall be indemnified by the Company, to the fullest extent 
permitted by law, against (a) litigation expenses, including costs, expenses and reasonable attorneys' fees incurred by 
any such person in connection with any threatened, pending or completed action, suit or proceedings, whether civil, 
criminal, administrative or investigative, whether formal or informal, and whether or not brought by or on behalf of the 
Company, arising out of such person's status as such or such person's activities in any of the foregoing capacities, (b) 
liability, including payments made by such person in satisfaction of any judgment, money decree, fine (including an 
excise tax assessed with respect to an employee benefit plan), penalty or settlement for which such person may have 
become liable in any such action, suit or proceeding, (c) payments made and personal liabilities reasonably incurred in 
the authorized conduct of the business of the Company or for the preservation of its business and its property and (d) 
reasonable costs, expenses and attorneys' fees incurred by such person in connection with the enforcement of the 
indemnification rights provided herein. Any Person who is or was serving in any of the foregoing capacities for or on 
behalf of the Company shall be conclusively deemed to be doing or to have done so in reliance upon, and as 
consideration for, the indemnification rights provided herein. 

The rights of indemnification provided herein (which shall be deemed to be a contract between any such person 
and the Company enforceable on the part of such person notwithstanding any subsequent amendment or repeal of this 
Agreement) shall inure to the benefit of the successors, estates or legal representatives of any such Person and 
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shall not be exclusive of any other rights to which such Person may be entitled apart from this Agreement, by contract, 
resolution or otherwise. 

ARTICLE XII 

CESSATION OF MEMBERSHIP, DISSOLUTION, LIQUIDATION AND TERMINATION 

Section 12.1 Cessation of Membership. A Person shall cease to be a Member only upon the assignment of such 
Person's entire Interest and as otherwise expressly provided in this Agreement or the Company's Articles of 
Organization. 

Section 12.2 Dissolution and Termination. 

(a) The Company shall be dissolved and its affairs shall be wound up upon the first to occur of any of the 
following events (an "Event of Dissolution"): 

(i) the decision by the Board to dissolve, wind up and liquidate the Company; or 

(ii) the entry of a judicial dissolution pursuant to Seclion 605.0705 of the Act. 

(b) An Event of Bankruptcy affecting any Member or the transfer of any Interests shall not constitute an Event of 
Dissolution. 

(c) Dissolution of the Company shall be effective on the effective date of the Event of Dissolution, but the 
Company shall not terminate until the assets thereof have been distributed in accordance with the provisions of Section 
12.5 hereof and all other provisions of the Act with respect to the dissolution of a limited liability company have been 
complied with. Notwithstanding the dissolution of the Company, prior to the termination of the Company, the business, 
assets and affairs of the Company shall continue to be governed by this Agreement. 

Section 12.3 Liquidating Trustee. Upon the occurrence of an Event of Dissolution, sole and plenary authority to 
effectuate the liquidation of the Company shall be vested in the Board or a Person designated by the Board to effectuate 
the liquidation of the Company or if the Board elects not to effectuate such liquidation and fails to designate a liquidator, 
such Person as is selected by the Member (the "Liquidating Trustee"). The Liquidating Trustee shall proceed diligently to 
wind up the affairs of the Company, liquidate the assets of the Company in an orderly and businesslike manner 
consistent with obtaining the fair value thereof and distribute the assets of the Company in accordance with the 
provisions of Section 12.5 hereof. A reasonable amount of time shall be allowed for the orderly liquidation of the assets 
of the Company and the discharge of liabilities to creditors so as to enable the Liquidating Trustee to minimize the losses 
attendant upon such liquidation. Prior to such distribution of the Company's assets, the Liquidating Trustee shall 
continue 
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to exploit the rights, activities and properties of the Company consistent with the sale or liquidation thereof, exercising in 
connection therewith all of the power and authority of the Board as herein set forth. 

Section 12.4 Accounting upon Dissolution and Termination. Upon the distribution of the assets of the Company 
in accordance with the provisions of Section 12.5 hereof, the Liquidating Trustee shall cause the Company's 
accountants to make a full and proper accounting of the assets, liabilities and operations of the Company, as of and 
through the date on which such distribution occurs. 

Section 12.5 Distribution of Assets. 

(a) As expeditiously as possible after the occurrence of an Event of Dissolution and the liquidation of the assets 
of the Company, the assets of the Company, including the proceeds of any such liquidation, shall be applied and 
distributed in the following order of priority: 

(i) First, all liabilities and obligations of the Company (including, without limitation, loans from the 
Member) shall be paid to creditors of the Company or provided for (whether by establishing reasonable reserves or 
otherwise as the Liquidating Trustee shall reasonably deem appropriate); and 

(ii) Second, to the Member. 

(b) The Liquidating Trustee shall have the authority to establish reasonable reserves for the payment of 
liabilities and obligations of the Company or to otherwise provide for the payment of Company liabilities and obligations 
as the Liquidating Trustee shall reasonably deem appropriate (as aforesaid). All saleable assets of the Company may be 
sold in connection with the liquidation of the Company at public or private sale and at such price and upon such terms as 
the Liquidating Trustee, in its sole discretion, may deem advisable. The Member or any other Related Person may 
purchase assets at such sale. The Liquidating Trustee shall determine, in its sole discretion, which assets of the 
Company shall be liquidated through sale and which assets of the Company shall be distributed in kind. 

Section 12.6 Termination. Upon compliance with the foregoing distribution plan, the Company shall cease to be 
such, and the Liquidating Trustee shall execute, acknowledge and cause to be filed with the Secretary of State of the 
State of Florida articles of dissolution of the Company. 

16 
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Section 13.1 Successors and Assigns: Third Party Beneficiaries. This Agreement shall be binding upon and 
inure to the benefit of the Member and its legal representatives, administrators, executors, successors and assigns. 
Except as set forth in Article XI, none of the provisions of this Agreement shall be for the benefit of or enforceable by any 
Person not a party hereto. 

Section 13.2 Sole Operating Agreement. This Agreement, together with the documents expressly referred to 
herein, each as amended or supplemented, constitutes the sole operating agreement of the Company. 

Section 13.3 Assignment. An assignee of a Member shall automatically become a Member, provided the 
assignee consents. 

Section 13.4 Choice of Law: Forum and Waiver of Jurv Trial. This Agreement shall be construed in accordance 
with the laws of the State of Florida, without regard to the choice of laws rules thereof, and the obligations, rights and 
remedies of the Member hereunder shall be determined in accordance with such laws. Any legal suit, action or 
proceeding against any of the parties hereto arising out of or relating to this Agreement shall only be instituted in any 
federal or state court in Florida. 

Section 13.5 lnteroretation. Wherever from the context it appears appropriate, each term stated in either the 
singular or the plural shall include the singular and the plural, and pronouns stated in the masculine, the feminine or 
neuter gender shall include the masculine, the feminine and the neuter. 

Section 13.6 Captions. Captions contained in this Agreement are inserted only as a matter of convenience and 
in no way define, limit or extend or otherwise affect the scope or intent of this Agreement or any provision hereof. 

Section 13.7 Severability. If any provision of this Agreement, or the application of such provision to any Person 
or circumstance, shall be held invalid, illegal or unenforceable in any jurisdiction, the validity, legality and enforceability 
of the remaining provisions of this Agreement, or the application of such provision in jurisdictions or to Persons or 
circumstances other than those to which it is held invalid, illegal or unenforceable shall not be affected thereby. 

Section 13.8 Counterparts. This Agreement may be executed in several counterparts, each of which shall be 
deemed an original but all of which shall constitute one and the same instrument. 
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Section 13.9 Non-Waiver. No provision of this Agreement shall be deemed to have been waived unless such 
waiver is contained in a written notice given to the party claiming such waiver has occurred, provided that no such waiver 
shall be deemed to be a waiver of any other or further obligation or liability of the party or parties in whose favor the 
waiver was given. 

Section 13.1 O Time Periods. In applying any provision of this Agreement which 
requires that an act be done or not be done a specified number of days prior to an event or that an act be done during a 
period of a specified number of days prior to an event, calendar days shall be used, the day of the doing of the act shall 
be excluded, and the day of the event shall be included. 

Section 13.11 Resignations. Any Director or any Officer, whether elected or appointed, may resign at any time by 
giving written notice of such resignation to the Board, the Chairman of the Board or the Secretary, and such resignation 
shall be deemed to be effective when communicated unless the notice specifies a later effective date. No formal action 
shall be required on behalf of the Company to make any such resignation effective. Upon the effectiveness of any such 
resignation, such Director shall cease to be a "manager'' (within the meaning of the Act). 

Section 13.12 Continuation of Obligations. The Company hereby expressly covenants, agrees and confirms, 
notwithstanding the Conversion, (i) that its obligation promptly to pay, perform and discharge when due each and every 
debt, obligation, covenant and agreement incurred, made or to be paid, performed or discharged by the Company under 
the indenture dated as of January 1, 1944, between Duke Energy Florida, Inc., and The Bank of New York Mellon, as 
successor trustee, as supplemented (the "Mortgage") continues upon the Conversion, (ii) that, pursuant to Section 
605.1046 of the Act and Section 607.1114 of the Florida Business Corporation Act, title to all real estate and other 
property owned by the Company, prior to the Conversion, continues to be vested in the Company upon the Conversion, 
without reversion or impairment and that all liabilities of the Company, prior to the Conversion, continue as liabilities of 
the Company upon the Conversion; (iii) that all rights of holders of First Mortgage Bonds outstanding under the Mortgage 
and of the Trustees which existed immediately prior to the Conversion are preserved unimpaired; and (iv) that all debts, 
liabilities and duties of the Company under the Mortgage which existed immediately prior to the Conversion may be 
enforced against it to the same extent as if said debts, liabilities and duties had originally been incurred or contracted by 
it in its capacity as a Florida limited liability company. 

ARTICLE XIV 

AMENDMENTS 

Section 14.1 Amendment. Except as required by law or as otherwise provided in the Articles of Organization or 
in this Agreement, this Agreement may be amended or repealed and a new Agreement may be adopted only by the 
Member. 
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IN WITNESS WHEREOF, the undersigned has executed this Agreement as of the date set forth on the first page 
of this Agreement. 

By: 

FLORIDA PROGRESS, LLC 

Isl Lynn J. Good 

Lynn J. Good 

Chief Executive Officer 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASIITNGTON, DC 20549 

FORM8-K 

CURRENT REPORT 
PURSUANT TO SECTION 13 OR 15(d) OF THE 

SECURITIES EXCHANGE ACT OF 1934 

Date of report 
(Date of earliest event reported): August 6, 2015 

DUKE ENERGY CORPORATION 

Delaware 
(State or Other Jurisdiction 

of Incorporotion) 

(Exact Name of Registrant as Specified in Charter) 

001-32853 
(CommiS!lion 

File No.') 

550 South Tryon Street, Charlotte, North Carolina, 28202 
(Address of principal executive offices, Including zip code) 

(704) 594-6200 
(Registrant's telephone number, including area code) 

20-2777218 
(IRS Employer 

ldcntincation No.) 

Check the appropriate box below if the Fonn 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

D Written communications pursuant to Rule 425 under the Securities Act (t 7 CFR 230.425) 

D Soliciting material pursuant to Rule 14a-l 2 under the Exchange Act (17 CFR 240.l4a-12) 

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

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
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On August 6, 2015, Duke Energy Corporation issued a news release announcing its financial results for the second quarter ended June 30, 2015. A 
copy of this news release is attached hereto as Exhibit 99.1. The infonnation in Exhibit 99.1 is being furnished pursuant to this Item 2.02. 

Item 9.01 Financial Statements and Exhibits 

(d) Exhibits 

99.1 News Release issued by Duke Energy Corporation on August 6, 2015 
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Pursuant to the requirements of the Securities Exchange Act of l 934, the registrant has duly caused this Report to be signed on its behalf by the 
undersigned thereunto duly authorized. 

Dated: August 6, 2015 

DUKE ENERGY CORPORATION 

Isl BRIAND. SAVOY 
Brian D. Savoy 
Senior Vice President, Chief Accounting Officer and 
Controller 
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Exhibit 99.1 

,(.-,,.DUKE 
\~,,, ENERGY. 

Second quarter 2015 adjusted diluted earnings per share (EPS) were 95 cents, compared to $1.11 for the second quarter of2014 

Reported diluted EPS of78 cents for second quarter 2015, compared to 86 cents in second quarter of2014 

Company remains on track to achieve its 2015 adjusted diluted earnings guidance rnnge of$4.55 to $4.75 per share 

CHARLOTTE, N.C. - Duke Energy today announced second quarter 2015 adjusted diluted EPS of95 cents, compared to$ l .11 for the second quarter of 
2014. Second quarter2015 reported EPS was 78 cents, compared to 86 cents for the same period last year. 

Earnings for the second quarter of2015 were lo\ver than the prior year quarterly results, primarily due to one-time tax items that did not recur in the current 
year. Results also were affected by continued weakness in the International business, particularly Brazil, and the timing ofO&M expenses at Regulated 
Utilities. 

Year-to-date adjusted diluted EPS through the second quarter of2015 is in line with the company's expectations. The company remains on track to achieve 
its 20 t 5 adjusted diluted earnings guidance range ofS4.55 to $4.75 per share. 

Strength in the Regulated Utility business, coupled with the execution of the Midwest Generation sale and related share buyback, have served to offset 
weakness in the International business thus far in 2015. 

"Operationally, we met our customers' energy needs in the second quarter during extended periods of warmer than normal temperatures particularly in the 
Southeast," said Lynn Good, president and CEO. "Equally important, we continued to follow through on the growth initiatives that will provide long-term 
benefits for our customers. 

"We also continue to focus on providing solid returns for our shareholders," Good added. "Last month, our board approved an approximate 4 percent increase 
in the quarterly dividend payment, reflecting its confidence in the strength of our core businesses and cash flows." 
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In addition to the summacy business unit discussion below, a comprehensive table of quarterly and year-to-date adjusted earnings per share drivers compared 
to the prior year is provided on pages 16 and 17. 

The discussion below of second quarter results includes adjusted segment income, which is a non-GAAP financial measure. The tables on pages 25 through 
28 present a reconciliation of reported results to adjusted results. 

Regulated Utilities 

Regulated Utilities recognized second quarter 2015 adjusted segment income of$632 million, compared to $689 million in the second quarter 2014, a 
decrease of9 cents per share, excluding the benefit of the accelerated stock repurchase program. 

Lo\ver quarterly results at Regulated Utilities were primarily driven by: 

Higher O&M expense (-S0.11 per share) due to the timing of planned outages in the generation fleet. This includes the impact of nuclear outage 
cost levelization (-$0.05 per share) 

Higher depreciation and amortization expense (-$0.05 per share) primarily resulting from additional plant in-service 

Higher effective tax rate (-$0.04 per share) primarily due to a favorable prior-year state tax settlement 

These unfavorable drivers were partially offset by: 

Higher weuther-nonnal retail volumes (+$0.05 per share) of 1.7 percent compared to 2014 

Favorable weather (+$0.03 per share) driven by wanner than nonnal temperatures, primarily in the Carolinas 

Higher revenues from increased pricing and riders (+$0.03 per share) due to increased energy efficiency programs and prior-year true-ups that did 
not recur 

Increased wholesale net margins (+S0.02 per share) primarily resulting from growth in contracted a.mounts 

On a. year-to-date basis, Regulated Utilities recognized adjusted segment income of$ l,406 million, compared to $1,426 million in the comparable year-to
date period of2014, a decrease of 4 cents per share, excluding the benefit of the accelerated stock repurchase program. 

Decreased year-to-date results at Regulated Utilities were primarily driven by: 

HigherO&M expense (-$0.12 per share) due to the timing of planned outages in the generation fleet. This includes the impact of nuclear outage 
cost levelization (-$0.07 per share) and is offset by lower stonn costs 
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Higher depreciation and amortization expense (-$0.08 per share) primarily resulting from additional plant in-service 

Higher effective tax rate (-$0.04 per share) primarily due to a favorable prior-year state tax settlement 

These unfavorable drivers were partially offset by: 

3 

Higher revenues from increased pricing and riders (+$0.07 per share) due to increased energy efficiency programs and prior-year true-ups that did 
not recur 

Increased wholesale net margins (+$0.06 per share) primarily due to growth in contracted amounts 

Higher AFUDC equity (+$0.03 per share) due to increased capital spending 

Higher weather-normal retail volumes (+$0.02 per share) of0.5 percent compared to 2014 

Favorable weather (+$0.02 per share) across Duke Energy's service territories 

International Energy 

International Energy recognized second quarter 201 S adjusted segment income of$52 million, compared to $146 million in the second quarter 2014, a 
decrease of 13 cents per share. 

Lower quarterly results at International Energy were primarily driven by: 

Unfavorable results in Latin America (-$0.l 3 per share) primarily due to a prior-year favorable tax adjustment in Chile (-$0.07 per share), impacts 
from the weak economy and lower demand for electricity in Brazil (-$0.04 per share), as well as foreign currency exchange rates (-$0.0 l per share) 

On a year-to-date basis, International Energy recognized adjusted segment income of$88 million, compared to $276 million in the comparable year-to-date 
period of2014, a decrease of26 cents per share. 

Lower year-to-date earnings at International Energy were driven by: 

Weaker results in Latin America (-$0.23 per share), primarily due to a prior-year non-recurring tax benefit in Chile (-$0.07 per share), impacts 
from the weak economy and lower demand for electricity in Brazil (-$0.12 per share) as well as unfavorable foreign currency exchange rates (
$0.01 pershare) 

Lower margins at National Methanol (-$0.03 per share), largely driven by lower MTBE and methanol prices 
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Subsequent to the sale of its nonregulated Midwest Commercial Generation Business to Dynegy Inc. in April, Commercial Portfolio (formerly Commercial 
Power) includes Duke Energy's unregulated renewable assets as well as its commercial electric and gas transmission investments. 

Commercial Portfolio recognized second quarter 2015 adjusted segment income of$8 million, compared to S 16 million in the second quarter2014, a 
decrease of l cent per share. The decline in Commercial Portfolio's quarterly earnings is primarily due to lower earnings from the renewables fleet resulting 
from lower wind resources. 
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On a year-to-date basis, Commercial Portfolio recognized adjusted segment income oF$ l03 million, compared to $26 million in the comparable year-to-date 
period of2014, an increase of 11 cents per share. 

Commercial Portfolio's higher year-to-date earnings were driven by higher results from the Midwest Generation fleet during the first quarter 2015 (+$0.14 per 
share), partially offset by lower earnings from the renewables fleet (-$0.01 per share) resulting from lower wind resources. 

Other 

On an adjusted basis, Other primarily includes corporate interest expense not allocated to the business units, results from Duke Energy's captive insurance 
company, other investments, and quarterly income tax levelization adjustments. 

Other recognized a second quarter 2015 adjusted net expense of$34 million, compared to net expense oF$65 million in the second quarter 2014, an 
improvement or 4 cents per share. 

On a year-to-date basis, Other recognized adjusted net expense of$58 million, compared to $113 million in the comparable period of2014, an improvement 
of8 cents per share. Other's quarterly and year-to-date results were primarily driven by favorable results from the company's captive insurance business and 
favorable income tax levelization adjustments. 

The consolidated adjusted effective tax rate for second quarter2015 was 31.2 percent, compared to 28.2 percent in the second quarter of2014. On a year-to
date basis, the consolidated adjusted effective tax rate was 32 percent, compared to 31. t percent in the prior year. Adjusted effective tax rate is a non-GAAP 
financial measure. The tables on pages 29 and 30 present a reconciliation of reported effective tax rate to adjusted effective tax rate. 
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In connection with the transaction to sell the Midwest Generation business to Dynegy for $2.8 billion, which closed on April 2, 2015, Duke Energy 
completed a S 1.5 billion accelerated stock repurchase program (ASR). The program resulted in share retirements of approximately 19.8 million, providing a 
benefit to the second quarter 2015 and year-to-date results of approximately 3 cents per share. 

As a result of the ASR, weighted-average shares of Duke Energy common stock outstanding in 2015 are expected to be approximately 695 million. 

Earnings conference call for analysts 

An earnings conference call for analysts is scheduled for 10 a.m. ET today to discuss Duke Energy's financial performance for the quarter and other business 
updates. 

The conference call will be hosted by Lynn Good, president and chief executive officer, and Steve Young, executive vice president and chief financial 
officer. 
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The call can be accessed via the investors' section (http://www.duke-energy.com/investors/) of Duke Energy's website or by dialing 877-874-1586 in the 
United States or 719-325-4817 outside the United States. The confirmation code is 2859838. Please call in 10 to 15 minutes prior to the scheduled start time. 

A replay of the conference call will be availabieuntil 1 p.m. ET, Aug. 16, 2015, by calling 888-203-1112 in the United States or719-457-0820 outside the 
United States and using the code 2859838. A replay and transcript also will be available by accessing the investors' section of the company's website. 

Special items nnd non-GAAP reconciliation 

Special items affecting Duke Energy's adjusted diluted EPS for quarterly results in 2015 and 2014 include: 

2Q2015 2Q2014 
Aftcr-Tnx EPS EPS 

(In millions, except per-shore amounts) Amount Impact Impact 
Second Quarter 2015 

Cost to achieve, Progress Energy merger s (14) $ (0.02) 
Discontinued operations (1)(2) s (101) $ (0.15) 

Second Quarter 2014 
Cost to achieve, Progress Energy merger s (38) $ (0.06)' 
Economic hedges (mark-to-market) s (3) 
Discontinued operations (1)_(3) LJ!]i) s (0.19) 

Total diluted EPS impact $ (0.17) s (0.25) 

(I) Reported discontinued operations includes the Midwest generation impainnent, the economic hedges (mark-to-market) ofMidwest generation, and 
operating results of the Midwest Generation business 

(2) Represents reported discontinued operations of $(0.09) per diluted share, including the impact of a litigation reseive related to the nonregulated 
Midwest generation business, and a tax charge resulting from the completion of the sale of the Midwest generation business but not reported as 
discontinued operations ofS(0.06), which are treated as a special item and reflected in adjusted diluted EPS. 

(3) Represents reported discontinued operations of $(0.16) per diluted share less the Mid\vest generation operations results classified as discontinued 
operations of (+$0.03) per diluted share. Midwest generation operations are treated as a special item and reflected in adjusted diluted EPS. 
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2Q2015 2Q2014 
_EL EPS 

s 0.78 $ 0.86 

$ 0.17 $ 0.25 
$ 0.95 $ I.II 
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Management evaluates financial perfoilllance in part based on the non-GAAP financial measures, adjusted earnings and adjusted diluted earnings per share 
(EPS). These items are measured as income from continuing operations net of income (loss) attributable to non-controlling interests, adjusted for the dollar 
and per-share impact of mark-to-market impacts of economic hedges in the Commercial Portfolio segment and special items including the operating results of 
the Midwest Generation business (Disposal Group) classified as discontinued operations for GAAP purposes. Special items represent certain charges and 
credits, which management believes will not be recurring on a regular basis, although it is reasonably possible such charges and credits could recur. 
Operating results of the Disposal Group sold to Dynegy are reported as discontinued operations, including a portion of the mark-to-market adjustments 
associated with derivative contracts. Management believes that including the operating results of the Disposal Group reported as discontinued operations 
better reflects its financial perfoilllunce and therefore has included these results in adjusted earnings and adjusted diluted EPS prior to the sale of the Disposal 
Group. Additionally, as a result of completing the sale of the Disposal Group during the second quarter of2015, state income tax expense increased as state 
income tax apportionments changed. The additional tax expense was recognized in Continuing Operations on a GAAP basis. This impact to state income 
taxes has been reflected in Discontinued Operations in the Commercial Portfolio segment for adjusted diluted EPS purposes as management believes these 
impacts are incidental to the sale of the Disposal Group. Derivative contracts are used in Duke Energy's hedging ofa portion of the economic value of its 
generation assets in the Commercial Portfolio segment. The mark-to-market impact of derivative contracts is recognized in GAAP earnings immediately and, 
if associated with the Disposal Group, classified as discontinued operations, as such derivative contracts do not qualify for hedge accounting or regulatory 
treatment. The economic value of generation assets is subject to fluctuations in fair value due to market price volatility of input and output commodities (e.g. 
coal, electricity, natural gas). Economic hedging 
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involves both purchases and sales of those input and output commodities related to generation assets. Operations of the generation assets are accounted for 
under the accrual method. Management believes excluding impacts of mark-to-market changes of the derivative contracts from adjusted earnings until 
settlement better matches the financial impacts of the derivative contract with the portion of economic value of the underlying hedged asset. Management 
believes the presentation of adjusted earnings and adjusted diluted EPS provides useful information to investors, as it provides them an additional relevant 
comparison ofDuke Energy's performance across periods. Management uses these non-GAAP financial measures for planning and forecasting and for 
reporting results to the Board of Directors, employees, shareholders, analysts and investors concerning Duke Energy's financial performance. Adjusted 
diluted EPS is also used as a basis for employee incentive bonuses. The most directly comparable GAAP measures for adjusted earnings and adjusted diluted 
EPS are Net Income Attributable to Duke Energy Corporation and Diluted EPS Attributable to Duke Energy Corporation common shareholders, which 
include the dollar and per share impact of special items, mark-to-market impacts of economic hedges in the Commercial Portfolio segment and discontinued 
operations. 

7 

Management evaluates segment performance based on segment income. Segment income is defined as income from continuing operations net of income 
attributable to non-controlling interests. Segment income, as discussed below, includes intercompany revenues and expenses that are eliminated in the 
Consolidated Financial Statements. Management also uses adjusted segment income as a measure of historical and anticipated future segment performance. 
Adjusted segment income is a non-GAAP financial measure, as it is based upon segment income adjusted for the mark-to-market impacts of economic hedges 
in the Commercial Portfolio segment and special items, including the operating results of the Disposal Group classified as discontinued operations for GAAP 
purposes. Management believes the presentation of adjusted segment income as presented provides useful information to investors, as it provides them with 
an additional relevant comparison of a segment's performance across periods. The most directly comparable GAAP measure for adjusted segment income is 
segment income, which represents segment income from continuing operations, including any special items and the mark-to-market impacts of economic 
hedges in the Commercial Portfolio segment. 

Due to the forv;ard-Jooking narure of any forecasted adjusted earnings guidance, information to reconcile this non-GAAP financial measure to the most 
directly comparable GAAP financial measure is not available at this time, as management is unable to project all special items or mark-to-market adjustments 
for future periods. 

Due to the forward-looking narure of any forecasted adjusted segment income or adjusted Other net expenses and any related growth rates for future periods, 
information to reconcile these non-GAAP financial measures to the most directly 
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comparable GAAP financial measures is not available at this time, as the company is unable to forecast all special items, the mark-to-market impacts of 
economic hedges in the Commercial Portfolio segment, or any amounts that may be reported as discontinued operations or extraordinaiy items for future 
periods. 

Duke Energy is the largest electric power holding company in the United States with approximately $120 billion in total assets. Its regulated utility 
operations serve approximately 7 .3 million electric customers located in six states in the Southeast and Midwest. Its Commercial Portfolio and International 
business segments own and operate diverse power generation assets in North America and Latin America, including a growing portfolio of renewable energy 
assets in the United States. 

8 

Headquartered in Charlotte, N.C., Duke Energy is a Fortune 250 company traded on the New York Stock Exchange under the symbol DUK. More infonnation 
about the company is available at duke-energy.com~ 

Forward-Looking Information 

This document includes forward-looking statements within the meaning of Section 27 A of the Securities Act of 1933 and Section 2 IE of the Securities 
Exchange Act of 1934. Fonvard-looking statements are based on management's beliefs and assumptions. 

These forward-looking statements are identified by tenns and phrases such as "anticipate," "believe," "intend," "estimate," "expect," "continue," "should," 
"could," "may," "plan," "project," "predict," "will," "potential," "forecast," "target," "guidance," "outlook," and similar expressions. Forward-looking 
statements involve risks and uncertainties that may cause actual results to be materially different from the results predicted. Factors that could cause actual 
results to differ materially from those indicated in any forward-looking statement include, but are not limited to: state, federal and foreign legislative and 
regulatoiy initiatives, including costs of compliance with existing and future environmental requirements or climate change, as well as rulings that affect cost 
and investment recoveiy or have an impact on rate structures or market prices; the extent and timing of the costs and liabilities relating to the Dan River ash 
basin release and compliance with current regulations and any future regulatoiy changes related to the management of coal ash; the ability to recover eligible 
costs, including those associated with future significant weather events, and earn an adequate return on investment through the regulatoiy process; the costs 
of decommissioning Ciystal River Unit 3 could prove to be more extensive than amounts estimated and all costs may not be fully recoverable through the 
regulatoiy process; credit ratings of the company or its subsidiaries may be different from \Vhat is expected; costs and effects of legal and administrative 
proceedings, settlements, investigations and claims; industrial, commercial and residential gro\vth or decline in service territories or customer bases resulting 
from customer usage patterns, including energy efficiency efforts and use of alternative energy sources including self-generation and distributed generation 



Duke Energy News Release 

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

Page 389of1788 

9 

technologies; additional competition in electric markets and continued industry consolidation; political and regulatory uncertainty in other countries in 
which Duke Energy conducts business; the influence of weather and other natural phenomena on operations, including the economic, operational and other 
effects of severe storms, hurricanes, droughts and tornadoes; the ability to successfully operate electric generating facilities and deliver electricity to 
customers; the impact on facilities and business from a terrorist attack, cybersecurity threats, data security breaches and other catastrophic events; the 
inherent risks associated with the operation and potential construction of nuclear facilities, including environmental, health, safety, regulatory and financial 
risks; the timing and extent of changes in commodity prices, interest rates and foreign currency exchange rates and the ability to recover such costs through 
the regulatory process, where appropriate, and their impact on liquidity positions and the value of underlying assets; the results of financing efforts, 
including the ability to obtain financing on favorable tenns, which can be affected by various factors, including credit ratings and general economic 
conditions; declines in the market prices of equity and fixed income securities and resultant cash funding requirements for defined benefit pension plans, 
other post-retirement benefit plans and nuclear decommissioning trust funds; construction and development risks associated with the completion of Duke 
Energy and its subsidiaries' capital investment projects in existing and new generation facilities, including risks related to financing, obtaining and 
complying with tenns ofpennits, meeting construction budgets and schedules, and satisfying operating and environmental performance standards, as well as 
the ability to recover costs from customers in a timely manner or at all; changes in rules for regional transmission organizations, including changes in rate 
designs and new and evolving capacity markets, and risks related to obligations created by the default of other participants; the ability to control operation 
and maintenance costs; the level of creditworthiness ofcounterparties to transactions; employee workfon:e factors, including the potential inability to attract 
and retain key personnel; the ability of subsidiaries to pay dividends or distributions to Duke Energy Corporation holding company (the Parent); the 
perfonnance of projects undertaken by our nonregulated businesses and the success of efforts to invest in and develop ne\v opportunities; the effect of 
accounting pronouncements issued periodically by accounting standard-setting bodies; the impact of potential goodwill impairments; the ab.ility to reinvest 
prospective undistributed earnings of foreign subsidiaries or repatriate such earnings on a tax-efficient basis; and the ability to successfully complete future 
merger, acquisition or divestiture plans. 

Additional risks and uncertainties are identified and discussed in Duke Energy's and its subsidiaries' reports filed with the SEC and available at the SEC's 
website at \VWW.sec.gov. In light of these risks, uncertainties and assumptions, the events described in the forward-looking statements might not occur or 
might occur to a different extent or at a different time than Duke Energy has described. Duke Energy undertakes no obligation to publicly update or revise 
any forward-looking statements, whether as a result of new information, future events or otherwise. 

### 



(/11 millions, e.-.:cepr per-shnre amounts n11d where noted) 

Earnings Per Share - Basic and Diluted 

June 2015 
QUARTERLY HIGHLIGHTS 

(Unaudited) 

Income from continuing operations attributable to Duke Energy_ Corporation common shareholders 
Basic 
Diluted 

(Loss) Income from discontinued operations attributable to Duke Energy Corporation common 
shareholders 

Basic 
Diluted 

Net income attributable to Duke Energy Corporation common shareholders 
Basic 
Diluted 

Weighted-average shares outstanding 
Basic 
Diluted 

SEGMENT INCOME (LOSS) BY B.USINE.SS SEGMENT 
Regulated Utilities 
International Energy 
Commercial Portfolio(a)(b) 
Total Reportable Segment Income 
Other Net Expense{c)(d) 
Intercompany Eliminations 
(Loss) Income from Discontinued Operations, net oftax(c) 
Net Income Attributable to Duke Energy Corporation 

CAPITALIZATION 
Total Common Equity 
Total Debt 

Total Debt 
Book Value Per Share 
Actual Shares Outstanding 

CAPITAL AND INVESTMENT EXPENDITURES 
Regulated Utilities 
International Energy 
Commercial Portfolio 
Other 
Total Capital and Investment Expenditures 
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Three i\.lonths Ended Six i\lonths Ended 
June 30, June 30, 

-2!!.!.L 2014 2015 -1!!.!.±.._ 

$ 0.87 $ 1.02 $ 1.96 s 2.07 
$ 0.87 $ 1.02 $ 1.96 s 2.07 

$ (0.09) $ (0.16) $ 0.05 s (1.35) 
$ (O.Q9) $ (0.16) $ 0.05 $ (1.35) 

$ 0.78 $ 0.86 $ 2.01 $ 0.72 
$ 0.78 $ 0.86 $ 2.01 s 0.72 

692 707 700 707 
692 707 700 707 

$ 632 $ 689 $ 1,406 s 1,426 
52 146 88 276 

_ill) ____Q)) ___fill ___ill) 
651 814 1,462 1,649 
(48) (90) (85) (177) 

(3) (2) (4) (4) 
_ill) __ll_1l) 34 ____fil§) 
$ 543 $ 609 L!.:!22. ~ 

49% 48% 
51% 52% 

$41,331 $42,460 
$ 57.56 $ 57.80 

688 707 

$ 1,411 $ 1,073 $ 2,673 $ 2,175 
7 16 19 25 

261 100 383 168 
56 25 114 86 

~ ~ s 3,189 ~ 

Note: Prior period operating results reflect reclassifications due to the impacts of discontinued operations. 

(a) Includes a tax charge ofS4 l million resulting from the completion of the sale of the nonregulated Midwest generation business for the three months 
and six months ended June 30, 2015. 

(b) Includes an impainnent charge ofS59 million for the six months ended June 30, 2014, related to OVEC (net of tax of$35 million). 
(c) Includes costs to achieve the Progress merger ofS 14 million for the three months ended June 30, 2015 (net of tax of$8 million) and $27 million for the 

six months ended June 30, 20 I 5 (net of tax of$ t 6 million). 
(d) Includes costs to achieve the Progress merger of$38 million for the three months ended June 30, 2014 (net of tax of$23 million) and $72 million for 

the six months ended June 30, 2014 (net of tax of$44 million). 
(e) Includes the impact ofa litigation reserve related to the nonregulated Mid\vest generation business of$46 million for the three months ended June 30, 

2015 (net of tax of$25 million), and $53 million for the six months ended June 30, 20 t 5 (net of tax of$28 nlillion). 

10 



June 2015 
QUARTERLY HIGHLIGHTS 

(Unaudited) 

(In millions, excee,t for GW/i and MW amounts) 

REGULATED UTILITIES 
Operating Revenues 
Operating Expenses 
Gains on Sales of Other Assets, net 
Operating Income 
Other Income and Expenses 
Interest Expense 
Income Before Income Taxes 
Income Tax Expense 
Segment Income 

Depreciation and Amortization 

Duke Energy Carolinas GWh sales 
Duke Energy Progress GWh sales 
Duke Energy Florida GWh sales 
Duke Energy Ohio GWh sales 
Duke Energy Indiana GWh sales 
Total GWh sales 
Net Proportional MW Capacity in Operation 

INTERNATIONAL ENERGY 
Operating Revenues 
Operating Expenses 
(Loss) Gains on Sales of Other Assets, net 
Opernting Income 
Other Income and Expenses 
Interest Expense 
Income Before Income Taxes 
Income Tax Expense 
Less: Income Attributable to Noncontrolling Interests 
Segment Income 

Depreciation and Amortization 

Sales,GWh 
Proportional MW Capacity in Operation 

COMMERCIAL PORTFOLIO 
Operating Revenues 
Operating Expenses(a) 
Losses on Sales of Other Assets, net 
Operating Loss 
Other Income and Expenses 
Interest Expense 
Loss Before Income Taxes 
Income Tax Expense (Benefit)(b){c) 
Segment Loss 

Depreciation and Amortization 

Actual Coal-fired Plant Production, GWh 
Actual Renewable Plant Production, GWh 
Actual Plant Production, GWh 
Net Proportional MW Capacity in Operation 

OTHER 
Opernting Revenues 
Opernting Expenses(d)(e) 
Gains on Sales of Other Assets, net 
Operating Loss 
Other Income and Expenses 
Interest Expense 
Loss Before Income Taxes 
Income Tax Benefit(Q(g) 
Less: Income Attributable to Noncontrolling Interests 
Segment Net Expense 

Depreciation and Amortization 

Note: Prior period reflects reclassifications due to the impact of discontinued operations. 
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Three Months Ended Six 1\-tonths Ended 
June 30, June 30, 

2015 2014 2015 2014 

$ 5,220 $ 5,283 $ 10,943 $ 11,088 
4,003 4,019 8,308 8,446 

2 9 l 
1,219 l,264 2,644 2,643 

59 62 131 131 
_ill _111. 549 545 

l,004 l,051 2,226 2,229 
372 362 820 803 

$ 632 $689 $ 1,406 $ 1,426 

$ 707 $ 688 $ 1,405 $ 1,365 

21,306 20,836 43,774 44,529 
14,952 14,693 31,717 30,854 
10,802 9,840 19,275 18,501 
6,233 5,824 13,000 12,303 
7,705 8,455 16,433 17,329 

60,998 59,648 124,199 123,516 
49,528 49,452 

$ 287 $ 364 $ 560 $ 746 
232 254 439 485 

__(!) 5 (l) 5 
54 115 120 266 
31 52 45 109 
22 __ 2_3 45 46 
63 144 120 329 
10 (5) 30 46 

__ l __ 3 2 7 
$ 52 L...lli. $ 88 $ 276 

$ 23 $ 27 $ 46 $ 50 

4,520 4,281 8,990 9,522 
4,333 4,411 

$ 75 $ 64 $ 148 $ 145 
84 80 173 268 

__ 6 6 
(3) (16) (19) (123) 
(2) 5 10 

__ l_O 13 22 27 
(15) (24) (41) (140) 

__ 1_8 ___Q) (9) (87) 
LQl) L__@) s (32) $ (53) 

$ 26 $ 19 s 50 s 46 

204 675 

---1.ill 1,469 2,683 3,058 

---1.ill 1,673 2,683 3.733 
l,634 l,305 ' 

$ 34 s 29 $ 61 $ 54 
63 101 113 185 

6 l 13 l 
-cni (71) (39) (130) 

9 9 10 15 
_-21 __ 9_8 194 201 

(111) (160) (223) (316) 
(66) (71) (143) (140) 

3 l 5 l 
$ (48) ~ $ (85) $ (177) 

$ 34 $ 28 $ 66 $ 56 
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(a) Includes a pre-tax impainnent charge of $94 million for the six months ended June 30, 2014, related to OVEC. 
(b) Includes a tax charge of$41 million resulting from the completion of the sale of the nonregulated Midwest generation business for the three months 

and six months ended June 30, 2015. 
(c) Includes a tax benefit of$35 million for the six months ended June 30, 2014, related to OVEC impainnent. 
(d) Includes costs to achieve the Progress merger of$22 million for the three months ended June 30, 2015, and $43 million for the six months ended 

June30,2015. 
(e) Includes costs to achieve the Progress merger of$6 l million for the three months ended June 30, 2014, and $114 million for the six months ended 

June 30, 2014. 
(f) Includes tax benefit related to costs to achieve the Progress merger of$8 n1illion for the three months ended June 30, 2015, and $16 million for the six 

months ended June 30, 2015. 
(g) Includes tax benefit related to costs to achieve the Progress merger of$23 million for the three months ended June 30, 2014, and $44 million for the six 

months ended June 30, 2014. 

ll 
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 
(Unaudited) 

(In million!l, except per-share amounts) 

Operating Revenues 
Regulated electric 
Nonregulated electric and other 
Regulated natural gas 

Total operating revenues 
Operating Ex.penses 

Fuel used in electric generation and purchased powei- regulated 
Fuel used in electric generation and purchased power- nonregulated 
Cost of natural gas and other 
Operation, maintenance and other 
Depreciation and amortization 
Property and other taxes 
Impairment charges 

Total operating expenses 
Gain on Sales ofOther Assets and Other, net 
Operating Income 
Other Income and Expenses 

Equity in earnings of unconsolidated affiliates 
Other income and expenses, net 

Total other income and expenses 
Interest Expense 
Income from Continuing Operntions before Income Tax.es 
Income Tax Expense from Continuing Operations 
Income from Continuing Operntions 
(Loss) Income from Discontinued Operations, net of tax 
Net Income 
Less: Net Income Attributable to Noncontrolling Interes~ 
Net Income Attributable to Duke Energy Corporation 

Earnings Per Share~ Basic and Diluted 
Income from continuing operations attributable to Duke Energy Corporation common shareholders 

Basic 
Diluted 

(Loss) income from discontinued operations attributable to Duke Energy Corporation common 
shareholders 

Basic 
Diluted 

Net income attributable to Duke Energy Corporation common shareholders 
Basic 
Diluted 

Weighted-average shares outstanding 
Basic 
Diluted 

12 

Three Months 
Ended June 30, 

20!5 2014 --- ---
$5,090 $5,138 

403 463 

~ __!.Q1 
5,589 5,708 

1,721 1,808 
118 126 
26 38 

1,422 1,396 
790 762 
279 311 

___.i1.&) 
4,356 4,425 

13 6 
1,246 1,289 

23 33 
72 89 

--22 122 
_.iQl _.iQl 

938 1,008 
334 282 
604 726 

___..!21) -1.ill) 
547 613 

4 4 
$ 543 $ 609 

$ 0.87 $ l.02 
$ 0.87 $ l.02 

$ (O.Q9) $ (0.16) 
$ (O.Q9) $ (0.16) 

$ 0.78 $ 0.86 
$ 0.78 $ 0.86 

692 707 
692 707 

Six Months 
Ended June 30, 

$10,547 $10,688 
780 954 

----1I!. 329 
11,654 11,971 

3,66'.2 3,808 
222 262 
137 154 

2,848 2,845 
1,567 1,517 

543 661 
__ 8_0 

8,979 9,327 
__ 2_7 __ 7 

2,702 ~ 

36 69 
146 184 
182 253 
806 807 

2,078 2,097 

~ 621 
1,380 l,476 

__ 3_4 ~ 
1,414 520 

__ 7 8 

~ Ll!l 

$ l.96 $ 2.07 
$ l.96 $ 2.07 

$ 0.05 $ (l.35) 
$ 0.05 $ (l.35) 

$ 2.01 $ 0.72 
$ 2.01 $ 0.72 

700 707 
700 707 



ASSETS 
Current Assets 
Cash and cash equivalents 

DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATED BALANCE SHEETS 

(Unaudited) 
(In millions) 

Receivables (net o.f allowance for doubtful accounts of$ l 7 at June 30, 2015 and December3 l, 2014) 

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

Page 394of1788 

June 30, December 31, 
2015 2014 

s 960 $ 2,036 
650 791 

Restricted receivables of variable interest entities (net of ~llowance for doubtful accounts of $55 at June 30, 2015 and $5 l at 
December 31, 2014) 

Inventory 
Assets held for sale 
Regulatory assets 
Other 

Total current assets 
Investments nnd Other Assets 
Investments in equity method unconsolidated affiliates 
Nuclear decommissioning trust funds 
Goodwill 
Assets held for sale -
Other 

Total investments and other assets 
Property, Plant and Equipment 
Cost 
Accumulated depreciation and amortization 
Generation facilities to be retired, net 

Net property, plant and equipment 
Regulatory Assets and Deferred Debits 
Regulatory assets 
Other 

Total regulatory assets and deferred debits 
Total Assets 
LIABILITIES AND EQUITY 
Current Liabilities 
Accounts payable 
Notes payable and commercial paper 
Taxes accrued 
Interest accrued 
Current maturities oflong-tenn debt 
Liabilities associated with assets held for sale 
Regulatory liabilities 
Other 

Total current liabilities 
Long-term Debt 
Deferred Credits and Other Liabilities 
Deferred income taxes 
Investment tax credits 
Accrued pension and other post-retirement benefit costs 
Liabilities associated with assets held for sale 
Asset retirement obligations 
Regulatory liabilities 
Other 

Total deferred credits and other liabilities 
Commitments and Contingencies 
Equity 
Con1mon stock, $0.001 par value, 2 billion shares authorized; 688 million and 707 million shares outstanding_at June 30, 

2015 and December 31, 2014, respectively 
Additional paid-in capital 
Retained earnings 
Accumulated other comprehensive income 

Total Duke Energy Corporation stockholder's equity 
Noncontrolling interests 

Total equity 
Total Liabilities and Equity 

13 

2.Q46 1,973 
3,469 3,459 

364 
975 1,115 

1,498 1,837 
9.598 11,575 

375 358 
5.529 5,546 

16.328 16,321 
2,642 

3.239 3,008 
25,471 27,875 

107.125 104,861 
(35.826) (34,824) 

460 9 
71.759 70,046 

11.564 11,042 
183 171 

11,747 11,213 
$118,575 $ 120.709 

$ 1,920 $ 2,271 
2,162 2.514 

550 569 
419 418 

2.374 2.807 
262 

245 204 
1.976 2,188 
9.646 11,233 

36.795 37,213 

13.664 13,423 
420 427 

1,152 10145 
35 

9,490 8,466 
6,203 6.193 
1,588 1.675 

32,517 31.364 

1 1 
37,933 39,405 

2,294 2,012 
(648) (543) 

39.580 40,875 
37 24 

39.617 40.899 
$118,575 $ 120.709 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
(Unaudited) 
(In millions) 

CASH FLOWS FROM OPERATING ACTIVITIES 
Net Income 
Adjustments to reconcile net income to net cash provided by operating activities 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES 
Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 
Net cash (used in) provided by financing activities 

Net (decrease) increase in cash and cash equivalents 
Cash and cash equivalents at the beginning of period 
Cash and cash equivalents at end of period 

14 

Six Months 
Ended June 30, 

$ 1,414 
1,465 
2,879 

(3,661) 

(1,076) 
2,036 

~ 

$ 520 
2,099 

__b§l2. 

~ 
507 

__!.2Ql 
$ 2,008 
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DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

June 2015 QTDvs. Prior Year 

Regulated International Commercial 
(S per shnrc) Utilities Encr~r Portfolio ~ Consolidated 
2014 QTD Reported Earnings Per Share, Diluted ~ $ 0.21 $ (0.03) $(0.13) $ 

Costs to Achieve, Progress Merger 0.06 
Midwest Generation Operations (offset in Discontinued Operations) 0.05 (0.02) 
Discontinued Operations 
2014 QTD Adjusted. Earnings Per Share, Diluted ~ $ 0.21 $ 0.02 $(0.09) $ 

Stock Repurchase (a) 0,03 

Weather O.o3 

Pricing and Riders (b) O.o3 

Volumes 0.05 

Wholesale (c) o.oz 
Operation and Maintenance, net ofrecoverables (d) (0.11) 

Latin America, including Foreign Exchange Rates (e) (0.13) 

Duke Energy Renewables (f) (0.01) 

Change in effective tax rates (0.04) O.o3 

Other (g) (0.07) _Q,Q! 
2015 QTD Adjusted Earnings Per Share, Diluted ~ $ 0.08 $ 0.01 $(0.05) 
Costs to Achieve, Progress Merger (0.02) 
Discontinued Operations (0.06) 
2015 QTD Reported Earnings Per Share, Diluted ~ $ 0.08 $ (0.05) S(0,07) $ 

Note 1: Earnings Per Share amounts are calculated using the consolidated effective income tax rate. 
Note 2: Adjusted and Reported Earnings Per Share amounts by segment may not recompute from other published schedules due to rounding. 
Note 3: Prior period operating results reflect reclassifications due to the impact of discontinued operations. 

0.86 
0.06 
O.o3 
0.16 
1.11 

0.03 

0.03 

0.03 

0.05 

0.02 

(0.11) 

(0.13) 

(0.01) 

(0.01) 

(0.06) 
0.95 

(0.02) 
(0.15) 
0.78 

(a) Reflects the impact on earnings per diluted share due to the decrease in weighted-average diluted common shares outstanding as a result of shares 
repurchased and retired under the Accelerated Stock Repurchase Program. Weighted-average diluted shares outstanding decreased from 707 million 
shares for the three months ended June 30, 2014, to 692 million shares for the three months ended June 30, 2015. 

(b) Primarily due to prior-year fuel and purchased power costs true-ups (+$0.02) and higher energy efficiency rider recovery in North Carolina and South 
Carolina (+$0._01), partially oftSet by the impact of a. regulatory order that limited the ability to cany forward energy efficiency savings for Duke 
Energy Ohio (-$0.02). 

(c) Primarily due to higher volumes and capacity rates due to favorable weather and the implementation of new contracts. 
(d) Primarily due to an increase in planned spending and the prior-year benefit associated with the adoption of nuclear outage levelization (-$0.05), 

partially offset by lower storm restoration costs. 
(e) Primarily due to a prior year tax benefit related to the reorganization of the company's operations in Chile (-$0.07), lower results in Brazil (-$0.04) due 

to higher purchased power costs resulting from ongoing drought conditions, lower results in Central America (-$0.0 I) due to lower generation and 
prices ITom increased competition, and unfavorable foreign currency exchange rates (-SO.O 1 ). 

(f) Primarily due to lower wind production and additional depreciation expense ftum higher depreciable base. 
(g) Amount for Regulated Utilities includes increased depreciation and amortization expense (-S0.05) due to higher depreciable base and higher non

income taxes (-$0.03), partially offset by higher AFUDC-equity (+$0.01). 
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DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

June 2015 YTD vs. Prior Year 

Rcgufatcd Intcrnationul Commcrci:ll 
(S per share) Utilities Encrgx Portfolio Other Consolidated 

2014 YTD Reported Earnings Per Share, Diluted ~ $ 0.39 $ (0.08) $(0.25) $ 0.72 
Costs to Achieve, Progress Merger 0.10 0.10 
Economic Hedges (Mark-to.-Market) 0.01 O.oL 
Midwest Generation Operations (offset in Discontinued Operations) 0.02 (0.01) 0,01 
Asset Impairment 0.08 0.08 
Discontinued Operations 1.36 
2014 YTD Adjusted Earnings Per Share, Diluted $ 2.02 $ 0.39 $ 0.03 $(0.16) $ 2.28 

Stock Repurchase (a) 0.03 0.03 

Weather 0.02 0.02. 

Pricing and Riders (b) 0.07 0.07 

Volumes 0.02 0.02 

Wh·olesale (c) 0.06 0.06 

Operation and Maintenance, net ofrecoverables (d) (0.12) (0.12) 

Latin America, including Foreign Exchange Rates (e) (0.23) (0.23) 

National Methanol Company (0.03) (0.03) 

Duke Energy Renewables (f) (0.01) (0.01) 

Midwest Generation (g) 0.14 0.14 

Interest Expense 0.01 0.01 

Change in effective tax rates (0.04) (0.01) 0.06 0.01 

Other(h) ~ (0.01) 0.01 (0.05) 
2015 YfD Adjusted Earnings Per Share, Diluted L.1.:Q! $ 0.13 $ 0.14 $(0.08) 2.20 
Costs to Achieve, Progress Merger (0.04) (0.04) 
Midwest Generation Operations (offset iil Discontinu_ed Operations) (0.13) (0.13) 
Discontinued Operations (0.06) (0.02) 
2015 YfD Reported Earnings Per Share, Diluted L.1.:Q! $ 0.13 $ (0.05) $(0.12) $ 2.01 

Note I: Earnings Per Share amounts are calculated using the consolidated effective income tax rate. 
Note 2: Adjusted and Reported Earnings Per Share amounts by segment may not recompute from other published schedules due to rounding. 
Note 3: Prior period operating results reflect reclassifications due to the impact of discontinued operations. 

(a) Reflects the impact on earnings per diluted share due to the decrease in weighted-average diluted common shares outstanding as a result of shares 
repurchased and retired under the Accelerated Stock Repurchase Program. Weighted-average diluted shares outstanding decreased from 707 million 
shares for the six months ended June 30, 2014, to 700 million shares for the six months ended June 30, 2015. 

(b) Primarily due to prior year fuel and purchased power costs true-ups (+$0.04) and higher energy efficiency rider recovery in North Carolina and South 
Carolina (+$0.03), partially offset by the impact of a regulatory order that limited the ability to cany forward energy efficiency savings for Duke 
Energy Ohio (-$0.02). 

(c) Primarily due to higher volumes and capacity rates due to favorable \veather and the implementation of new contracts. 
(d) Primarily due to an increase in planned spending and the prior-year benefit associated \Vi th the adoption of nuclear outage levelization (-$0.07), 

partially offset by lower storm restoration costs. 
(e) Primarily due to lo\ver results in Brazil (-$0.12) due to lower sales volumes and higher purchased power costs resulting from ongoing drought 

conditions and decreased demand, a prior year tax benefit related to the reorganization of the company's operations in Chile (-$0.07), lower results in 
Central America (-S0.02) due to lower generation and prices from increased competition and unfavorable foreign currency exchange rates (-$0.01). 

(t) Primarily due to lower wind production. 
(g) Primarily due to higher capacity revenues, improved generation margins and the suspension of depreciation as a result of held for sale status prior to 

the sale of the nonregulated Midwest generation business. 
(h) Amount for Regulated Utilities includes increased depreciation and amortization expense (-$0.08) due to higher depreciable base, partially offset by 

higher AFUDC-equity (+$0.03). 
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Regulated Utilities 
Quarterly Highlights 
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Supplemental Regulated Utilities Electric Information 
June 2015 

Three Months Ended June 30 Six Months Ended June 30 
"/o Inc. (Dec.} 0/o Inc. (Dec.) 

% \Vcathcr % \Vcathcr 
2015 2014 Inc. (Dec.) Normnl (2) 2015 2014 Inc. (Dec.) Normal (2) 

G\VH Sales (l} 
Rcsidcntinl 17 ,989 17,911 0.4% 1.8% 42,019 42,104 (0.2%) (0.1%) 
General Service 18,795 18,725 0.4% 1.3% 37,077 36,872 0.6% 0.6% 
Industrial 13,105 13,081 0.2% 1.9% 25,369 25,136 0.9% 1.3% 
Olher Energy Sales 149 ll3 (2.6%) 301 303 (0,7%) 
Unbilled Sales 2,378 1,164 104.3% N/A 1,332 580 129.7% NIA 

Total Retail Sales 52,416 51,034 ---2-.-7% 1.7% 106,098 104,995 ---1.-lo/n 0.5% 

Special Sales 8,582 8,614 ~%) 18,101 ~ ~%) 
Total Consolidated Electric Sales -

Regulated Utilities 60,998 59,648 2.3% 124,199 123,516 0.6% 

A vcrngc Number of Customers (Electric) 
Residential 6,348,277 6,266,316 1.3% 6,345,413 6,265,818 l.3o/n 
General Service 95 l,642 941,986 1.0% 949,694 940,517 1.0% 
Industrial 18,159 18,308 (0.8%) 18,172 18,341 (0.9%) 
Other Energy Sales 23,012 22,468 2.4% 22,982 22,464 2.3% 

Total Regular Sales 7,341,090 7,249,078 ---1.-3% 7,336,261 7,247,140 ---l.-2% 

Special Sales 6l 60 1.7% 64 62 ___ 3_._2% ----Total Average Number of Customers -
Regulated Utilities 7,341,151 7,249,138 1.3% 7,336,325 7,247,202 1.2% 

Heating :ind Cooling Degree Days 
Carolinas - Actual 
Heating Degree Days 150 156 (3.8%) 2,054 2,125 (3.3%) 
Cooling Degree Days 632 593 6.6% 636 593 7.3% 

Varjancc from Normal 
Heating Degree Days (19.5%) (15.7%) "/' 11.6% 15.4% "lo 
Cooling Degree Days 15.3% 10.2% "/, 14.0% 8.2% "/, 

l'\11dwest - Actual 
Heating Degree Days 380 443 (14.2%) 3,500 3,756 (6.8%) 
Cooling Degree Days 378 350 8.0% 378 350 8.0% 

Variance from Normal 
.Heating Degree Days (l_0.4%) 4.2% "/a 14.6% 22.3% "/a 
Cooling Degree Days 3.0% (0.3%) ,1. l.3% (1.7%) ,1, 
Florida - Actual 
Heating Degree Days l (100.0%) 373 418 (10.8%) 
Cooling Degree Days l,256 1,061 18.4% 1,490 1,205 23.7% 

Variance from Normal 
Heating Dcgi:cc Days (100.0%) (90.9%) ,1. (6.3%) 0.7% ,f, 
Cooling Degree Days 19.3% 0.7% ,/, 2l.6% (2.1%) ,/, 

(I) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed {i.e. unbilled sales) rcncctcd as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
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Duke Energy Carolinas 
Quarterly Highlights 
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Supplemental Regulated Utilities Electric Information 
June 2015 

Three Months Ended June 30 Six l\'lonths Ended June 30 
o/o Inc. (Dec.) % Inc. (Dec.) 

% \\.'c:ithcr % \Vcathcr 
2015 2014 Inc. (Dec.) Normal (2) 2015 2014 ~ Norm:il (2) 

GWH Sales (lJ 
Residential 5,754 5,872 (2.0%) !4,232 14,436 (1.4%) 
General Service 6,942 6,953 (0.2%) lJ,801 [3,734 0.5% 
Industrial 5,614 5,467 2.7% l0,689 L0,381 J.0% 
Other Energy Sales 76 76 -% 153 149 2.7% 
Unbilled Sales 843 366 ~%) 354 185 ---12.!..:±%) 

To1al Regular Electric Salc,s 19,229 18,734 2.6% 2.0% 39,229 ' 38,885 0.9% 0.9% 

Special Sales 2,077 2,102 ___l!d%) 4,545 5,644 ~%) 
Tola! Consolidated Electric Sales - Duke 

Energy Caroline.s 21,306 20,836 2.3% 43,774 44,529 (1.7%) 

Average Number of Customers 
Residential 2,112,443 2,083,576 1.4% 2,110,556 2,082,721 1.3% 
General Service 344,865 341,212 1.1% 344,029 340,700 1.0% 
Industrial 6,446 6,531 (1.3%) 6,459 6,527 (1.0%) 
Other Energy Sales 14,993 14,505 3.4% 14,974 14.495 3.3% 

Total Regular Sales 2,478,747 2,445,824 ---1.-3% 2,476,0!8 2,444,443 ---1.-3% 

Special Sales 24 24 ___ -_% 25 25 ___ -_% 
Total Average Number of Customers - Duke 

Energy Carolinas 2,478,771 2,445,848 1.3% 2,476,043 2,444,468 l.3% 

He:iting nnd Cooling Degree Dnys 
Actual 
Heating Degree Days 163 181 (9.9%) 2,104 2,223 (5.4%) 
Cooling Degree Days 623 557 11,8% 624 557 t2.0% 

Variance from Normal 
Heating Degree Days (18.9%) (l0.0%) "'' 9.7% 16.0% "" Cooling Degree Days 18.7% 8.4% "'' 16.9% 6.5% "'' 

(\) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
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Duke Energy Progress 
Quarterly Highlights 

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

Page 400of1788 

Supplemental Regulated Utilities Electric Information 
June 2015 

Three Months Ended June 30 Six 1\-lonths Ended June 30 
o/o Inc. (Dec,) 0/o Inc. (Dec.) 

% \Vcathcr % \Vcathcr 
2015 2014 Inc. (Dec.) Normnl (2) 2015 2014 Inc. (Dec.) Normal (2) 

G\VH Snlcs (l) 
Residential 3,673 3,959 (7.2%) 9,440 9,539 (1.0%) 
General Service 3,688 J,769 (2.1%) 7,437 7,410 0.4% 
Industrial 2,565 2,616 (1.9%) 5,002 4,997 0.l% 
Other Energy Sales 27 29 (6.9%) 55 59 (6.8%) 
Unbilled Sales 570 (30) 2,000.0% 129 (27) ~% 

Total Regular Electric Sales t0,523 10,343 ---1.-7% 2.4% 22,063 21,978 0.4% 0.4% 

Special Sales 4,429 4,350 ___ l._8% 9,654 8,876 8.8% 
Totiil Consolidated- Electric Sales - Duke 

Energy Progress 14,952 14,693 1.8% 31,717 30,854 2.8% 

Average Number of Customers 
Residential 1,271,806 1,253,519 1.5% 1,270,438 1,252,564 1.4% 
General Service 225,735 223,061 1.2% 225,073 222,477 1.2% 
Industrial 4,229 4,277 (1.1%) 4,229 4,284 (1.3%) 
Other Energy Sales 1,690 I ,730 _____Qd%) I ,689 1,741 ~%) 

Total Regular Sales 1,503,460 1,482,587 1.4% 1,501,429 1,481,066 1.4% 

Special Sales 15 15 ___ -_% 15 15 ___ -_% 

Total Average Number of Custoni.crs - Duke 
Energy Progress 1,503,475 1,482,602 1.4% 1,501,444 1,481,081 1.4% 

Heating and Cooling Degree Doys 
Actual 
Heating Degree Days 136 1J1 3.8% 2,003 2,027 (1.2%) 
Cooling Degree Days 641 629 1,9% 648 629 3.0% 

Variance from Normal 
Heating Degree Days (19.0%) (22.0%) n/a 13.6% 14.7% n/, 
Cooling Degree Days 12.5% 11.7% n/a 11.5% 9.6% nh 

(I) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) rctlectcd as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
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Duke Energy Florida 
Quarterly Highlights 
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Supplemental Regulated Utilities Electric Information 
June 2015 

Three Months Ended June 30 Six Months Ended June 30 
% Inc. (Dec.) o/o Inc. (Dec.) 

% \Vcather % \Vca.thcr 
2015 2014 Inc. (Dec.) Normal (2) 2015 2014 Inc. (Dec.) Normlll (2) 

G\VH Sales (1) 
Residential 4,944 4,396 12.5% 9,048 8,447 7.1% 
General SCrvicc 3,857 3,702 4.2% 7,0,92 6,950 2.0% 
Industrial 821 803 2.2% 1,581 1,604 (1.4%) 
Other Energy Sales_ 6 6 -% 12 12 _1% 

Unbilled Sales 679 592 14.7% 793 731 8.5% 
Total Regular Electric Salc_s 10,307 9,499 ---,.-5% 3.4% 18,526 17,744 ---4-.-4% 0.9% 

Special Sales 495 341 45.Zo/n ---- 749 757 ___ (_1._l o/o) 

Total Electric Sales· Duke Energy 
F'lorida 10,802 9,840 9.8% 19,275 18,501 4.2% 

Averogc Number of Customers 
Residentinl 1,521,460 1,498,175 1.6% 1,518,985 1,495,267 1.6% 
Gcncr:i! Service 193,278 190,979 l.2% 192,919 190,708 1.2% 
Industrial 2,245 2,279 (1.5%) 2,251 2,290 (1.7%) 
Other Energy Sales l,537 1.556 _____!!.d%) 1,539 1,556 ___ (_1._1 %) 

Total Regular Sales 1,718,520 ! ,692,989 1.5% 1,715,694 1,689,821 l'.5% 

Special Sales 14 14 ___ -_% IS IS ___ -_% 

Total. A vcrage Number of Customers - Duke 
Energy Florida 1,718,534 L,693,003 1.5% 1,715,709 1,689,836 1.5% 

He11ting and Cooling Degree Days 
Actu:il 
Heating Degree Days I (100.0%) 373 418 (10.8%) 
Cooling Degree Days ' 1,256 l,061 18.4% 1,490 l,205 23.7% 

Variance from Normal 
Heating Degree Days (!00.0%) {90.9%) "'' (6.3"/o) 0.7% "'' Cooling Degree Days 19.3% 0.7% "'' 2!.6% (2.1%) "'' 

( 1) Except as indicated in foomote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed {i.e. unbilled sales) reflected as a single amount and 
not 11lloc11tcd to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales), 
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Duke Energy Ohio 
Quarterly Highlights 
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Supplemental Regulated Utilities Electric Information 

G_\VH Sales (1) 
Residential 
General Service 
Industrial 
Other Energy Sales 
Unbilled Sa!cs 

Total Regular Electric Sales 

Special Sales 
Total Electric Sales - Duke Energy Ohio 

Average Number of Customers 
Residential' 
General Service 
Industrial 
Other Energy Sales 

Total Regular Sales 

Special Sales 
Total Average Nlimbcr of Customers - Duke Energy 

Ohio 

Heating and Cooling Degree Days 
Actual 
Heating Degree Days 
Cooling Degree Days 

Variance from Normal 
Heating Degree Days 
Cooling Degree Days 

..l!!L 
1,811 
2,315 
1,479 

26 
182 

---s.BiJ 
420 

6:2IT 

746,005 
87,200 

2,530 

-1.dl! 
838,953 

___ 1 

838,954 

348 
391 

(14.5%) 
7.7% 

June 2015 

Three Months Ended June 30 

% 
2014 inc. (Dec.) 

1,813 (0.1%) 
2,299 0.7% 
1,494 (l.0%) 

28 (7.1%) 
160 13.8% 

s:m ---0-.-3% 

30 l.300.0% 

s:B24 ---,.-0% 

741,069 0.7% 
86,497 0.8% 
2,519 0.4% 
3,171 1.5% 

8'33,E6 ---0-.-7% 

___ 1 -% 

833,257 0.7% 

361 (3.6%) 
382 2.4% 

(11.7%) ,/, 
10.7% ,r, 

"lo Inc. (Dec.) 
weather 

Normal (2) -1..!!.!L 
4,492 
4,678 
2,927 

54 
49 

(0.4%) 12,200 

800 
13,000 

746,812 
87, l 87 

2,534 
3,212 

839,745 

1 

839, 746 

3,310 
391 

12.1% 
6.3% 

Six 1\lonths Ended June 30 

% 

~ (nc. (Dec.) 

4,592 (2.2%) 
4,671 0.1% 
2,930 (0.1%) 

56 (3.6%) 
(82) 159.8% 

12,167 ---,-.-3% 

136 488.2% 
12,303 ---,-.-7% 

742,324 0.6% 
86,374 0.9% 

2,521 0.5% 
3,171 1.3% 

834,390 ---0-.-6% 

1 ___ -_% 

834,391 0.6% 

3,470 (4.6%) 
382 2.4% 

16.8% ,r, 
9.1% ,r, 

0/o Inc. (Dec.) 
\Vcathcr 

Normal (2) 

0.4% 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar soles (i.e. billed and unbilled sales). 
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l\ICF Sales (1) 
Residential 
General Service 
Industrial 
Other Energy Sales 
Unbilled Sales 

Total Gas Sales - Duke Energy 
Ohio 

Avcrugc Number of Customers 
Residential 

General Service 
Industrial 
Other Energy Sales 

Total Average Number of Gas 
Customers- Duke Energy Ohio 

Hcoting :ind Cooling Degree Doys 
Actual 
Heating Degree Days 
Cooling Degree Days 

Variance frgm Ngrm11) 
Heating Degree Days 
Cooling Degree Days 

2015 

5,052,315 
3,553,999 
1,335,427 
4,538,714 

(2,892,000) 

11,588,455 

474,973 
43,003 

1,604 
143 

519,723 

348 
391 

Duke Energy Ohio 
Quarterly Highlights 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 
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Supplementnl Regulated Utilities Gas Information 
June 2015 

Three Months Ended June 30 Six Jl.'Ionths Ended June 30 
o/o Inc. (Dec.) "/u Inc. (Dec.) 

% \Vcathcr % \Vcathcr 
2014 Inc. (Dec.) Normal (2) 2015 2014 Inc. (Dec.) Normlll (2) 

5,948,555 (15.1%) 27,231,220 29,534,496 (7.8%) 
3,931,932 (9.6%) 16,625,080' 17,624,423 (5.7%) 
1,508,405 {l 1.5%) 4,411,288 4,321,235 2.1% 
4,822,263 (5.9%) 10,754,865 11,419,293 (5.8%) 

(2,435,000) --.J.!!:!%) (3,245,000) (4,902,000) ~% 

13,776,155 (15.9%) (9.3%) 55,777,453 57,997,447 (3.8%) (l.7%) 

472,847 0.4% 476,554 474,482 0.4% 
43,330 (0.8%) 44,L 71 44,316 (0.3%) 

1,609 (0.3%) l,655 l,663 (0,5%) 
155 _J]_;]_%) 144 1'6 _J]_;]_%) 

517,941 0.3% 522,524 520,617 0.4% 

361 {3.6%) 3,310 J,470 (4.6%) 
382 2.4% 391 382 2.4% 

(14.5%) (11.7%) '"' 12.1% 16.8% "'' 7.7% l0.7% "'' 6.3% 9.1% "'' 
(I) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but aot yet billed (i.e. unbilled sales) rcncctcd as a single amount and 

not allocated to the respective retail classes. 
(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
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Duke Energy Indiana 
Quurterly Highlights 
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Supplemental Regulated Utilities Electric Information 
June 2015 

TI1rcc i\.fonths Ended June 30 Six Months Ended June 30 
o/o lnc. (Dec,) % Inc. (Dec.) 

% \Vcathcr % \Vcathcr 
2015 2014 Inc. (Dec.) Norma1(2) 

G\VH Sales (1) 
~ 2014 Inc. (Dec.) Normal (2) 

Residential 1,807 l,871 (3.4%) 4,807 5,090 (5.6%) 
General Service 1,993 2,002 (0.4%) 4,069 4,107 (0.9%) 
Industrial 2,626 2,701 (2.8%) 5,l 70 5,224 (1.0%) 
Other Energy Sales 14 14 -% 27 27 -% 
Unbilled Sales 104 76 36.8% 7 (227) 103.1% 

Total Regular Electric Sales ~ 6:664 __ (_\._8%) (\.1%) 14,080 14,221 ----ct.0%) (0.9o/o) 

Special Sales --1.:1.§1 ~ (35.2%) 2,353 3,108 ~%) 
To1al Electric Sales· Duke Energy Indiana 7,705 8,455 -----cs.9%) 16,433 17,329 (5.2%) 

Average Number of Customers 
Residential 696,563 689,977 1.0% 698,622 692,942 0.8% 
General Service 100,564 100,237 0.3% 100,486 100,258 0.2% 
Industrial 2,709 2,702 0.3% 2,699 2,719 (0.7%) 
Other Energy Sales l,574 1.506 4.5% 1,568 I.SOI 4.5% 

Total Regular Sales 801,410 794,422 ---0-.-9% 8o3,37S 797,420 ---0-.-7% 

Special Sales 7 ___ 6 ----1.2:2.% 
___ , 6 ~% 

Total Average Number of Customers·- Duke 
Energy Indiana 801,417 794,428 0.9% 803,383 797,426 0.7% 

. Heating and Cooling Degree Days 
Actual 
Heating Degree Days 411 525 (21.7%) 3,689 4,042 (8.7%) 
Cooling Degree Days 364 318 14.5% 364 318 14.5% 

Variance from Normal 
Heating Degree Days (7.0%) 18.5% "'' 16.9% 27.5% "" Cooling Degree Days (l.4%) (10.9%) "'' (2.9%) (12.2%) "'' 

(I) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed {i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective rctnil clllSScs. 

(2) Represents weather normal total retail calendar sales {i.e. billed and unbilled sales). 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Three Months Ended June 30, 2015 
(Dollars in millions, except per-share amounts) 

SEGMENT INCOME 
Regulated Utilities 
International Energy 
Commercial Portfolio 

Total Reportable Segment Income 
Other 
Intercompany Eliminations 

Total Reportable Segment Income and Other Net Exp_ense 
Discontinued Operations 

Net Income (Loss) Attributable to Duke Energy Corporation 

EPSATTRIBUTABLE TO DUKE ENERGY CORPORATION, 
BASIC 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, 
DILUTED 

Adjusted 
Earnings 

$ 632 
52 

__ 8 

692 
(34) 

658 

$ 0.95 

Special Items 
Costs to 
Achieve, 
Progress 
Merger 

$ 

(14)A 

(14) 

$ (14) 

$ ~0.02) 

$ (0.02) 

Discontinued 
Operations 

$ 

(41)D 
(41) 

(3)C 
(44) 
(57)B 

$ ~IOI) 

$ (0.15) 

$ (0.15) 

Total 
Adjustments 

$ 

(41) 
(41) 
(14) 

(3) 
(58) 
(57) 

$ pts) 

$ (0.17) 

$ (0.17) 

A- Net of$8 million tax benefit. Recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

Reported 
Earnings 

$ 632 
52 

____fill 
651 
(48) 

_____.@) 
600 

__@ 

~ 

~ 

~ 

B - Recorded in Income (Loss) From Discontinued Operations, net of tax on the Consolidated Statements of Operations, and includes the impact ofa 
litigation resetve related to the nonregulated Midwest generation business. 

C - Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 
D - State tax expense resulting from the completion of the sale of the nonregulated Midwest generation business. 

Weighted Average Shares (reported and adjusted)- in millions 

Basic 
Diluted 

24 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Six Months Ended June 30, 2015 
(DoJlars in millions, except per-share amounts) 

Special Items 
Costs to 
Achieve, Midwest 

Adjusted Progress Generation 
Earnings t\o'lcrgcr Opcr:itions 

SEGMENT INCOME 
Regulated Utilities $ 1,406 $ $ 
International Energy 88 
Commercial Portfolio _Ill (94)B 

Totnl Reportable Segment Income 1,597 (94) 
Other (58) (27)A 
Intercompany F.;liminations 

Totnl Reportable Segment Income and Other_ Net Expense 1,539 (27) (94) 
Discontinued Operations 94B 

Net Income (Loss) Attributable to Duke Energy Corporation $ 1,539 $ (27) $ 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, 
BASIC $ 2.20 $ (0.04) $ 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, 
DILUTED $ 2.20 $ (0.04) $ 

Discontinued Total 
Operations Adjustments 

s $ 

(4 l)E (135) 
(41) (135) 

(27) 
(4)D (4) 

(45) (166) 
(60)C 34 

$ po5) $ (132) 

$ (0.15) $ (0.19) 

$ (0.15) $ (0.19) 

A - Net of$ l 6 million tax benefit. Recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

Reported 
E:irnings 

$ 1,406 
88 

___@ 
1,462 

(85) 
___J±) 

1,373 
34 

$ 1,407 

~· 
$ 2.01 

B - Operating results of the nonregulated Midwest generation business that had been classified from discontinued operations after adjustment for special 
items and economic hedges (net of$53 million tax benefit). 

C - Recorded in Income (Loss) From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations, and includes the 
impact ofa litigation reserve related to the nonregulated Midwest generation business. 

D- Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 
E - State tax expense resulting from the completion of the sale of the nonregulated Midwest generation business. 

Weighted Average Shares (reported and adjusted)- in millions 

Basic 
Diluted 

25 

700 
700 
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ADJUSTED TO REPORTED EARNINGS RECONCILIATION 
Three Months Ended June 30, 2014 

(Dollars in millions, except per-share amounts) 

SEccial Items 
Costs to Economic 
Achieve, l\tidwcst Hedges 

Adjusted Progress Generation (!\'fork-to- Di~ontinucd Toto I Reported 
Earnings Mcr~cr OJ!crotions ~ OJ!crations Adjustments Earnings 

SEGMENT INCOME 
Regulated Utilities $ 689 $ $ $ $ $ $ 689 
International Energy 146 146 
Commercial Portfolio 16 (34)8 ___Q)C (3 7) ___ill) 

Total Reportable Segment Income 851 (34) (3) (37) 814 
Other (65) (38)A 138 (25) (90) 
IntercomPD.-ny Eliminations (2)D (2) ____Q) 

Total Reportable Segment Income and 
Other Net Expense 786 (38) (21) (3) (2) (64) 722 

Discontinued Operations 218 (134)E (113) ----1.!Jl) 
Net Income (Loss) Attributable to Duke Energy 

Corporation $ 786 $ (38) $ L-..!ll $ (136) $ (177) ~ 
EPS ATTRIBUTABLE TO DUKE ENERGY 

CORPORATION, BASIC Ll.:!..!. $ (0.06) $ ~ $ (0.19) $ (0.25) ~ 
EPSATTRIBUTABLE TO DUKE ENERGY 

CORPORATION, DILUTED $ 1.11 $ (0.06) $ $ - $ (0.19) $ (0.25) ~ 

A- Net of$23 million tax benefit. Recorded in Operating Expenses on the Consolidated Statements of Operations. 
B - Operating results of the nonregulated Midwest generation business that had been classified from discontinued operations after adjustment for special 

items and economic hedges to the Commercial Portfolio segment (net of$ I 0 million tax expense) and Other segment (net of$ l 3 million tax benefit). 
C - Net of$2 million tax expense. Recorded in Operating Revenues on the Consolidated Statement of Operations. 
D- Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 
E - Recorded in Income (Loss) From Discontinued Operations, net of tax on the Consolidated Statement of Operations. Includes the impainnent of the 

nonregulated Midwest generation business and the mark-to-market of economic hedges of the nonregulated Midwest generation business. 

Weighted Average Shares (reported and adjusted)- in millions 

• 

Basic 
Diluted 

707 
707 

Mark-to-market adjustments reflect the impact of derivative contracts, which are used in Duke Energy's hedging ofa portion of the economic value of 
its generation assets in the Commercial Portfolio segment and also relate to existing derivative positions that may have tenors beyond the planned 
disposal date of the nonregulated Midwest generation business. The mark-to-market impact of derivative contracts is recognized in GAAP earnings 
immediately as such derivative contracts do not qualify for hedge accounting or regulatory treatment. The economic value of generation assets is 
subject to fluctuations in fair value due to market price volatility of input and output commodities (e.g. coal, electricity, natural gas). Economic 
hedging involves both purchases and sales of those input and output commodities related to generation assets. Operations of the generation assets are 
accounted for under the accrual method. Management believes excluding impacts of mark-to-market changes of the derivative contracts from adjusted 
earnings until settlement better matches the financial impacts of the derivative contract with the portion of economic value of the underlying hedged 
asset. However, due to the divestiture of the nonregulated Midwest generation business as mentioned above, certain derivative positions have tenors 
beyond the planned disposal date of these assets. A5 such, management has excluded settlements of these derivative positions from adjusted diluted 
EPS as these realized gains and losses more closely relate to the loss on disposal of these assets. Management believes that the presentation of adjusted 
diluted EPS Attributable to Duke Energy Corporation provides useful infonnation to investors, as it provides them an additional relevant comparison 
of Duke Energy Corporation's perfonnance across periods. 
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ADJUSTED TO REPORTED EARNINGS RECONCILIATION 
Six J\'lonths Ended June 30, 2014 

(Dollars in millions, except per-shnrc amounts) 

SJ:!Ccinl Items 
Costs to Economic 
Achieve, Midwest Midwest Hedges 

Adjusted Progress Generation Gcncrotion (Mark-to- Discontinued Total Reported 
Earnings Merger lmJ:!alrmcnt OJ:!cratlons l\lorkct) ,. OJ:!crations Adjustments Earnings 

SEGMENT INCOME 
Regulated Utilities $ 1,426 s $ $ $ $ $ $ 1,426 
International Energy 276 276 
Commercial Portfolio __ 2_6 (59)B (14)C (6)F (79) __ill.) 

Total Reportable Segment Income 1,728 (59) (14) (6) (79) 1,649 
Other (!13) (72)A BC (64) (177) 
lntercompany Eliminations (4)E (4) ~ 

Totnl Reportable Segment Income 
and Other Net Expense 1,615 (72) (59) (6) (6) (4) (147) 1,468 

Discontinued Operations 6C (962)D (956) ~ 
Net Income (Loss) Attributable to Duke 

Energy Corporation ~ ~ $ (59) $ $ (6) $ ~966) $ (l,103) L..1£ 
EPS ATTRIBUTABLE TO DUKE 

ENERGY CORPORATION, BASIC $ 2.28 $ (0.10) $ (0.08) $ $ (0.01) $ (1.37) $ (1.56) L..2E. 
EPS ATTRIBUTABLE TO DUKE 

ENERGY CORPORATION, DILUTED ~ $ (0.10) $ (0.08) $ $ (0.01) $ (1.37) $ (1.56) ~ 

A- Net of$44 million tax benefit. S l million recorded as a decrease in Operating Revenues, $114 million recorded within Operating Expenses and$ l 
million recorded \vithin Interest Expense on the Consolidated Statements of Operations. 

B- Net of$35 million tax benefit. Recorded within Impairment Charges (Operating Expenses) on the Consolidated Statements of Operations. 
C - Operating results of the nonregulated Midwest generation business that had been classified from discontinued operations after adjustment for special 

items and economic hedges to the Commercial Portfolio segment (net of$ l 9 million tax benefit) and Other segment (net of$8 milHon tax benefit). 
D - Recorded in Income (loss) From Discontinued Operations, net of tax on the Consolidated Statements of Operations. Includes the impainnent of the 

nonregulated Midwest generation business and the mark-to-market of economic hedges of the nonregulated Midwest generation business. 
E - Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 
F - Net of$3 million tax benefit. Recorded within Operating Revenues on the Consolidating Statements of Operations. 

Weighted Average Shares (reported and adjusted}- in millions 

• 

Basic 
Diluted 

707 
707 

Mark-to-market adjustments reflect the impact of derivative contracts, which are used in Duke Energy's hedging ofa portion of the economic value of 
its generation assets in the Commercial Portfolio segment and also relate to existing derivative positions that may have tenors beyond the planned 
disposal date of the nonregulated Midwest generation business. The mark-to-market impact of derivative contracts is recognized in GA.AP earnings 
immediately as such derivative contracts do not qualify for hedge accounting or regulatory treatment. The economic value of generation assets is 
subject to fluctuations in fair value due to market price volatility of input and output commodities (e.g. coal, electricity, natural gas}. Economic 
hedging involves both purchases and sales of those input and output commodities related to generation assets. Operations of the generation assets are 
accounted for under the accrual method. Management believes excluding impacts of mark-to-market changes of the derivative contracts from adjusted 
earnings until settlement better matches the financial impacts of the derivative contract with the portion of economic value of the underlying hedged 
asset. However, due to the divestiture of the nonregulated Mid\vest generation business as mentioned above, certain derivative positions have tenors 
beyond the planned disposal date of these assets. As such, management has excluded settlements of these derivative positions !Tom adjusted diluted 
EPS as these realized gains and losses more closely relate to the loss on disposal of these assets. Management believes that the presentation of adjusted 
diluted EPS Attributable to Duke Energy Corporation provides useful information to investors, as it provides them an additional relevant comparison 
of Duke Energy Corporation's performance across periods. 
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Adjusted Earnings, Pre· Tax Income• 
Costs to Achieve, Progress Energy Merger 
Midwest Generation Operations 
Intercompany Eliminations 

DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

Three and Six Months Ended June 30, 2015 
(Dollars in Millions) 

Three Months Ended 
June 30, 2015 

B11lancc Effective Tax Rate 

$ 962 
(22) 

___Q) 
Reported Income From Continuing Operations BefOre Income 

Taxes $ 938 
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Six Months Ended 
JuncJ0,2015 

Buhrncc Effective Tnx Rote 

$2,272 
(43) 

(147) 
___Ji) 

$2,078 
Adjusted Tax Expense• $ 300 31.2%•• $ 726 32.0%•• 
Tax Adjustment Related to Midwest Generation Sale 
Midwest Generation Operations 
Costs to Achieve, Progress Energy Merger 
Intercompany Elimination.s 
Reported Income Tax Experlse From Continuing Operations 

Includes amounts attributable to noncontrolling interests 

41 

(8) 
1 

s 334 

41 
(53) 
(16) 

35.6% $ 698 33.6% 

• 
•• Adjusted effective tax rate is a non·GAAP financial measure as the rate is calculated using a pretax earnings and income tax expense, both adjusted for 

the impact of special items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, \Vhich includes the 
impact of special items. 
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Adjusted Earnings, Pre.-Tax Income* 
Costs to Achieve, Progress Energy Merger 
Midwest Generation Operations 
Economic Hedges (Mark-to-Market) 
Asset lmpainnent 
Intercompany Eliminations 

DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

Three and Six Months Ended June 30, 2014 
(Dollars in Millions) 

Three Months Ended 
June 30, 2014 

Bo lance Effective Tax Rate 

$1.101 
(61) 
(24) 

(5) 

__Q) 
Reported Income From Continuing Operations Before Income 

Taxes Sl.008 
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Six tHonths Ended 
June 30, 2014 

Balance Effective Tax R:itc 

$2,354 
(116) 

(33) 
(9) 

(94) 
___Q) 

E,222. 
Adjusted Tax Expense* s 311 28.2%•• $ 731 3 l.t%•• 
Costs to Achieve, Progress Energy Merger 
Midwest Generation Operations 
Economic Hedges (Mark-to-Market) 
Asset Impairment 
Intercompany Eliminations 
Reported Income Tax Expense From Continuing Operations 

Includes amounts attributable to noncontrolling interests 

(23) 
(3) 
(2) 

_JD 
$ 282 

(44) 
(27) 

(3) 
(35) 

_J!) 
28.0% s 621 29.6% 

• .. Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using a pretax earnings and income tax expense, both adjusted for 
the impact of special items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the 
impact of special items. 
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Commission file 
number 

1-32853 

1-3543 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORMS-K 

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

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): September 18, 2015 

Registrant, State of Incorporation or OrgDnization, 
Address of Principal Executive Offlccs, and Telephone Number 

~~~~~~~Y. 
DUKE ENERGY CORPORATION 

(a Delaware corporation) 
550 South Tryon Street 

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

DUKE ENERGY INDIANA, INC. 
(an Indiana corporation) 

1000 East Main Street 
Plainfield, Indiana 46168 

IRS Employer 
Identification No. 

20-2777218 

35-0594457 

Check the appropriate box below if the Fonn 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

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

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

D Pre-commencement communications pursuant to Rule 13e4(c) under the Exchange Act (17 CFR 240. 13e4(c)) 
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On September 17, 2015, Duke Energy Indiana, Inc. (the "Company") reached a settlement with the Office of Utility Consumer Counselor, the Duke Energy 
Indiana Industrial Group and Nucor Steel~ Indiana on operating costs at the Edwardsport clean coal gasification plant. Per the terms of the settlement, as 
proposed, the Company would incur an SSS million reduction in previously deferred operating and maintenance expenses and a $5 million shareholder 
funded commitment for attorney fees, trusts and programs. The remaining costs deferred by the Company and incurred prior to the 2016 cap will be 
recovered from customers over eight years. The parties also agreed that the commercial in-service date of the plant will remain June 7, 2013, for accounting 
and ratemaking purposes. 

In addition, the settlement proposes a cap on ongoing capital expenditures as well as recoverable annual plant operating and maintenance costs billed to 
customers through 2017, and that future regulatory filings to update plant operating costs and customer rates will be made annually rather than twice a year. 
The operating and maintenance cap amounts to be included in annual filings in 2016 and 2017 are as follows: 

Period 

12 Months Ended March 3-1., 2015 
Calendar Year 2016 (beginning with the issuance 

of an IURC order approving the Settlement or 
July 1, 2016, whichever occurs earlier) 

Calendar Year 2017 

Base Opcrllting and 
Maintenance Amount 

$67 .2 million 
Cap Amount 

$73.3 million pro-rated based 
on the number of months 
remaining in 2016 after 
issuance of an IURC order 
approving the settlement 
$76.8 million 

Amount to be Recovered 

Lower of retail portion of2016 actual 
or cap amount 

Lower of retail portion of2017 actual 
or cnp_nmount 

The cap amounts on ongoing capital expenditures to be included in subsequent annual filings in 2016 and 2017 are as follows: 

Period 

Balance at March 31, 2015 (to be implemented 
upon the issuance of an ruRC order approving the 
Settlement) 
April 1, 2015 through Calendar Year2016 

Calendar Year20 l T 

Cap Amount of Ongoing Capitol 
Additions (Retail) 

$36.l million, including ongoing capital 
additions from April l, 2015 through 
December31,2016 
$16.9 million 

Incremental Ongoing C:ipltal 
Additions to be 

Recovered (Retail) 
$24.6 million 

Lower of retail portion of2015/2016 actual 
expenditures or cap amount 

Lower of retail pot'tion-of2017 actual 
expenditures or cap amount 

As a result of the settlement, the Company expects to take a pre-tax charge of approximately S90 million in the third quarter of2015 which will be reflected 
as a special item and excluded from the Company's adjusted diluted earnings per share. 
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The settlement is subject to approval by the Indiana Utility Regulatory Commission (the "IURC"). If approved, the settlement would resolve all 
Edwardsport-related proceedings currently pending at the IURC. A decision on the settlement by the IURC is expected in the first half of2016. 



SIGNATURE 

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

Page 414of1788 

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

Date: September 18, 2015 

Date: September 18, 2015 

3 

DUKE ENERGY CORPORATION 

By: 
Name: 
Title: 

/s/ Julia S. Janson 
Julia S. Janson 
Executive Vice President, Chief Legal Officer and 
Corporate Secretary 

DUKE ENERGY INDIANA, INC. 

By: Isl Julia S. Janson 
Name: Julia S. Janson 
Title: Executive Vice President and ChiefLegal Officer 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuant to Section 13 or 1 S(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported}: September 21, 2015 

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

,,(~DUKE 
'''e'" ENERGY, 

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

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

IRS Employer 
Identification No. 

20-2777218 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

a Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
o Pre-commencement communicaUons pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements 
of Certain Officers 

On September 21, 2015, Michael J. Angelakis, was appointed to the Board of Directors (the "Board") of Duke Energy Corporation (the "Company"), 
effective October 1, 2015. Mr. Angelakis recently served as Vice Chairman and Chief Financial Officer for Comcast Corporation ("Comcast") from 
March, 2007 until July, 2015 and is a Senior Advisor to the Executive Management Committee of Comcast. Mr. Angelakis will be the Chairman 
and Chief Executive Officer of a new strategic company he is forming in partnership with Comcast that will focus on investing in and operating 
growth-oriented companies, both domestically and internationally. He also serves as the Deputy Chairman of the board for the Federal Reserve 
Bank of Philadelphia and a Trustee of Babson College. Mr. Angelakis' directorship will expire, along with the Company's other directors' terms, at 
the next annual meeting of shareholders. Mr. Angelakis has been appointed to the Finance and Risk Management Committee and Audit 
Committee of the Board. 

As a non-employee director of the Ccimpany, Mr. Angelakis will receive a pro-rated payment of the cash and stock annual retainer, will receive 
meeting fees in accordance with the Company's Director Compensation Program, as set forth on Exhibit 10.2 of the Company's Form 10-Q, filed 
with the Securities and Exchange Commission on August 7, 2015, and will be eligible to participate in the Company's Directors' Savings Plan, 
which is described in the Annual Proxy Statement filed with the Securities and Exchange Commission on March 26, 2015. Mr. Angelakis is 
subject to the Company's Stock Ownership Guidelines, which require outside directors to own Duke Energy common stock (or common stock 
equivalents) with a value equal to at least five times the annual cash retainer (i.e., an ownership level of $450,000) or retain 50%1 of their vested 
annual equity retainer until such minimum requirements are met. 

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

Date: September 22, 2015 
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DUKE ENERGY CORPORATION 

By: 
Name: 

Title: 

Isl Julia S. Janson 

Julia S. Janson 

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

Delaware 

WASHINGTON, D.C. 20549 

FORMS-K 

CURRENT REPORT 
PURSUANT TO SECTION 13 OR IS(d) 

OF THE SECURITIES EXCHANGE ACT OF 1934 

Date of report (Date of earliest event reported): October 24, 2015 

,,/,DUKE 
"'~"' ENERGY, 

DUKE ENERGY CORPORATION 
(Exact Name of Registrant as Specified in Charter) 

20-2777218 
(State or Other Jurisdiction oflncorporation) (I.R.S. Employer Identification No.) 

550 South Tryon Street 
Charlotte, North Carolina 

(Address of Principal 
Executive Offices) 

001-32853 
(Commission File Number) 

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

28202-1803 
(Zip Code) 

Check the appropriate box below if the Fenn 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

00 Soliciting material pursuant to Rule 14a-l 2 under the Exchange Act (17 CFR 240.I4a-12) 

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

D Pre-conunencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
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On October 24, 2015, Duke Energy Corporation, a Dela\vare corporation ("Duke Energy"), entered into an Agreement and Plan of Merger (the "Merger 
Agree11tent"), by and among Piedmont Natural Gas Company, Inc., a North Carolina Corporation ("Pied111ont"), Duke Energy and Forest Subsidiary, Inc., a 
North Carolina corporation and a wholly-owned subsidiary of Duke Energy ("Merger Sub"). 

Merger. The Merger Agreement provides for the mergerofMerger Sub with and into Piedmont, on the terms and subject to the conditions set forth in 
the Merger Agreement (the "Merger"), with Piedmont continuing as the surviving corporation in the Merger. As a result of the Merger, Piedmont will 
become a wholly-owned subsidiary of Duke Energy. 

Merger Consideration. Pursuant to the Merger Agreement, at the effective time of the Merger (the "Effective Ti11te"), each share (a "Share") of common 
stock, no par value, of Piedmont ("Pied111ont Com111011 Stock") issued and outstanding immediately prior to the Effective Time (excluding Shares that are 
held by Duke Energy, Merger Sub or their respective wholly-owned subsidiaries) will be converted into the right to receive $60.00 in cash per Share, without 
interest (the "Merger Co11sideration''). 

Duke Energy Board of Directors. The Merger Agreement provides that upon completion of the Merger, Duke Energy will take all necessary action so 
that, as soon as practicable after the Effective Time, Duke Energy will expand the size of its board of directors by one seat and appoint a mutually agreeable 
current member of the board of directors of Piedmont as a director to serve on Duke Energy's board of directors. 

Representations, Warranties and Covenants. Piedmont, Duke Energy and Merger Sub each have made various representations, warranties and 
covenants in the Merger Agreement. In addition, among other things, Piedmont has agreed, subject to certain exceptions, to conduct its operations in the 
ordinary course of business consistent with past practice from the date of the Merger Agreement until the Effective Time. Piedmont has made certain 
additional customary covenants, including, among others, subject to certain exceptions, (a) to cause meeting of Piedmont's shareholders to be held to 
consider approval of the Merger Agreement, (b) not to solicit proposals relating to alternative business combination transactions, and (c) not to participate in 
discussions concerning, or furnish information in connection with, alternative business combination transactions. Piedmont, Duke Energy and Merger Sub 
are required to use reasonable best efforts to obtain all required regulatory approvals, which will include clearance under federal antitrust laws and approval 
by state regulatory bodies, subject to certain exceptions, including that such efforts not result in a "Burdensome Condition" (as defined in the Merger 
Agreement). 

Closing Conditions. Consummation of the Merger is subject to various conditions, including, among others, (a) approval of the shareholders of 
Piedmont, (b) absence of any material adverse effect, (c) expiration ortennination of the applicable Hart-Scott-Rodino Act waiting period and the receipt of 
certain required statutory approvals, (d) absence of any law prohibiting the consummation of the Merger, and (e) subject to certain exceptions, the accuracy 
of representations and warranties with respect to Piedmont's business. The Merger Agreement contains certain termination rights for both Duke Energy and 
Piedmont, and provides that, upon tennination of the Merger Agreement under specified circumstances, Duke Energy would be required to pay a termination 
fee ofS250 million to Piedmont and Piedmont would be required to pay Duke Energy a tennination fee of$ l25 million. The termination fee is payable by 
Duke Energy under specified circumstances relating to the failure to obtain certain regulatory approvals. The tennination fee is payable by Piedmont under 
specified circumstances, including (a) following a withdrawal by Piedmont's Board of Directors of its recommendation of the Merger Agreement and the 
Merger in order to enter into a definitive agreement with respect to certain business combinations (other than the Merger Agreement), or (b) if Duke Energy 
tenninates the Merger Agreement following a withdrawal by Piedmont's Board of Directors of its recommendation of the Merger Agreement and the Merger 
under certain circumstances. 
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The foregoing description of the Merger Agreement and the transactions contemplated thereby is subject to, and qualified in its entirety by, the full text 
of the Merger Agreement, a copy of which is attached hereto as Exhibit 2. l, and is incorporated herein by reference, 

The Merger Agreement has been filed to provide security holders with information regarding its terms. It is not intended to provide any other fuctual 
information about Duke Energy, Piedmont or their respective subsidiaries and affiliates. The Merger Agreement contains representations and \varranties by 
each of the parties to the Merger Agreement. These representations and warranties were made solely for the benefit of the other parties to the Merger 
Agreement and (a) are not intended to be treated as categorical statements of fact, but rather as a way of allocating risk to one of the parties if those statements 
prove to be inaccurate, (b) in the case of representations, \Varranties and covenants made by Piedmont, may have been qualified in the Merger Agreement by 
confidential disclosure schedules that \Vere delivered to Duke Energy in connection with the signing of the Merger Agreement, which disclosure schedules 
contain infonnation that modifies, qualifies and creates exceptions to the representations, warranties and covenants set forth in the Merger Agreement, 
(c) may be subject to standards of materiality applicable to the parties that differ from what might be viewed as material to security holders, and (d) were made 
only as of the date of the Merger Agreement or such other date or dates as may be specified in the Merger Agreement. Moreover, infonnation concerning the 
subject matterofthe representations, warranties and covenants may change after the date of the Merger Agreement, which subsequent infonnation may or 
may not be fully reflected in public disclosures by Duke Energy or Piedmont. Accordingly, you should not rely on the representations, warranties and 
covenants or any descriptions thereof as characterizations of the actual state of facts or condition of Duke Energy or Piedmont. 

As previously disclosed by Duke Energy in its Current Report on Fenn 8-K filed with the United States Securities and Exchange Commission on 
September2, 2014, Duke Energy ACP, LLC, an indirect, wholly-owned subsidiary of Duke Energy.and Piedmont ACP Company, LLC, an indirect, wholly
O\lmed subsidiary of Piedmont, own forty percent (40%) and ten percent (10%) Percentage Interests, respectively, in Atlantic Coast Pipeline, LLC, a Delaware 
limited liability company. 

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of 
Certain Officers. 

To the extent required by Item 5.02 of Fenn 8-K, the disclosure set forth in Item 1.0 I of this Current Report on Fenn 8-K is incorporated by reference 
into this Item 5.02. 

Item 7.01. Regulation FD Disclosure. 

Press Release 

On October 26, 2015 Duke Energy and Piedmont issued a joint press release announcing the exeCution of the Merger Agreement. The press release is 
filed as Exhibit 99.l hereto, and is incorporated herein by reference. 
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On October 26, 2015, Duke Energy and Piedmont held a conference call with analysts and investors regarding the proposed Merger. Certain materials 
presented on the conference call are attached as Exhibit 99.2 hereto, and are incorporated herein by reference. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

Exhibit No. Dcscri tion 

2.1 Agreement and Plan ofMerger, dated as of October 24, 20 t 5, by and among Piedmont, Duke Energy and Merger Sub.• 

99.l Joint Press Release, dated October26, 2015. 

99.2 Investor Presentation Materials, dated October26, 20 l S. 

• Schedules have been omitted pursuant to Item 601 (b)(2) of Regulation S-K A copy of any omitted schedule \vill be furnished supplementally 
to the Securities and Exchange Commission upon request. 

Cautio11ary statements regarding forward-/ooki11g inforn1ation 

This document includes forward-looking statements within the meaning of Section 27 A of the Securities Act of 1933 and Section 2 lE of the Securities 
Exchange Act oft 934. Forward-looking statements are based on management's beliefs and assumptions. These forward-looking statements are identified by 
terms and phrases such as "anticipate," "believe," "intend," "estimate," "expect," "continue," "should," "could," "may," "plan," "project," "predict," '"will," 
"potential," "Forecast," "target," "guidance," "outlook," and similar expressions. Forward-looking statements involve risks and uncertainties that may cause 
actual results to be materially different from the results predicted. Such forward-looking statements include, but are not limited to, statements about the 
benefits of the proposed merger involving Duke Energy or Piedmont, including future financial and operating results, Duke Energy's or Piedmont's plans, 
objectives, expectations and intentions, the expected timing of completion oFthe transaction, and other statements that are not historical Facts. Important 
factors that could cause actual results to differ materially from those indicated by such forward-looking statements include risks and uncertainties relating to: 
the ability to obtain the requisite approvals of Piedmont's shareholders; the risk that Duke Energy or Piedmont may be unable to obtain governmental and 
regulatory approvals required For the merger, or that required governmental and regulatory approvals may delay the merger or result in the imposition of 
conditions that could cause the parties to abandon the merger; the risk that a condition to closing of the merger may not be satisfied; the timing to. 
consummate the proposed merger; the risk that the businesses will not be integrated successfully; the risk that the cost savings and any other synergies from 
the transaction may not be fully realized or may take longer to realize than expected; disruption from the transaction making it more difficult to maintain 
relationships with customers, employees or suppliers; the diversion of management time on merger-related issues; and the effect of changes in governmental 
regulations. Additional risks and uncertainties are identified and discussed in Duke Energy's and Piedmont's and their respective subsidiaries' reports filed 
\Vi th the SEC and available at the SEC's website at www.sec.gov. In light of these risks, uncertainties and assumptions, the events described in the forward
looking statements might not occur or might occur to a different extent or at a different time than described. Neither Duke Energy nor Piedmont undertakes 
any obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise. 

Additional i11for111atio11 and where to find it 

This communication may be deemed to be solicitation material in respect of the mergerofPiedmont Natural Gas into Duke Energy. In connection with 
the merger, Piedmont Natural Gas intends to file relevant materials with the SEC, including a proxy statement in preliminary and definitive fonn. 
INVESTORS OF PIEDMONT NATURAL GAS ARE URGED TO READ THE DEFINITIVE PROXY STATEMENT AND OTHER RELEVANT DOCUMENTS 
CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION 
ABOITT PIEDMONT NATURAL GAS AND THE MERGER. Investors may obtain a Free copy of these materials (when they are available) and other 
documents filed by Piedmont Natural Gas with the SEC at the SEC's website at www.sec.gov, at Piedmont Nahlral Gas' website at \V\VW.piedmontng.com or 
by sending a written request to Piedmont Natural Gas company, Inc. at Piedmont Natural Gas Company, Inc., Corporate Secretary, 4720 Piedmont Row Drive 
Charlotte, North Carolina, 28210. Security holders may also read and copy any reports, statements and other inFonnation filed by Piedmont Natural Gas with 
the SEC, at the SEC public reference room at l 00 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 or visit the SEC's website 
for further information on its public reference room. 

Participants in the solicitation 

Duke Energy, Piedmont Nahlral Gas and certain of their respective directors, executive officers and other persons may be deemed to be participants in 
the solicitation of proxies in respect of the transaction. Information regarding Duke Energy's directors and executive officers is available in Duke Energy's 
proxy statement filed with the SEC on March 26, 2015 in connection with its 2015 annual meeting of stockholders, and infonnation regarding Piedmont 
Natural Gas' directors and executive officers is available in Piedmont Natural Gas' proxy statement filed with the SEC on January 16, 2015 in connection 
with its 2015 annual meeting of shareholders. Other infonnation regarding persons who may be deemed participants in the proxy solicitation and a 
description of their direct and indirect interests, by security holdings or otherwise, will be contained in the proxy statement and other relevant materials to be 
filed with the SEC when they become available. 
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Pursuant to the requirements of the Securities Exchange Act of l 934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Dated: October 26, 2015 

DUKE ENERGY CORPORATION 
(Registrant) 

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

2.1 

99.1 

99.2 

• 

Agreement and Plan of Merger, dated as of October 24, 2015, by and among Piedmont, Duke Energy and Merger Sub.• 

Joint Press Release, dated October 26, 2015. 

Investor Presentation Materials, dated October 26, 2015. 

Schedules have been omitted pursuant to Item 60 l(b)(2) of Regulation S-K. A copy of any omitted schedule will be furnished supplementally to the 
Securities and Exchange Commission upon request. 
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This AGREEMENf AND PLAN OF MERGER, dated as of October 24, 2015 (this "Agreement"), is entered into by and among Duke Energy 
Corporation, a Delaware corporation ("Parent"), Forest Subsidiary, Inc., a North Carolina corporation and a wholly o\vned Subsidiary of Parent ("Merger 
Sub"), and Piedmont Natural Gas Company, Inc., a North Carolina corporation (the "Company"). Defined terms used herein have the respective meanings set 
forth in Section 8.13. 

WITNESS ETH 

WHEREAS, the parties intend that, at the Effective Time, Merger Sub will, in accordance with the North Carolina Business Corporation Act (the 
"NCBCA"), merge with and into the Company, with the Company continuing as the surviving corporation (the "Merger") on the terms and subject to the 
conditions set forth in this Agreement; 

WHEREAS, the board of directors of the Company (the "Company Board") has (a) determined that it is in the best interests of the Company and its 
shareholders for the Company to enter into this Agreement, (b) adopted this Agreement and approved the Company's execution, delivery and performance of 
this Agreement and the consummation of the transactions contemplated by this Agreement (including the consummation of the Merger upon the terms and 
subject to the conditions set forth in this Agreement and in accordance with the relevant provisions of the NCBCA) and (c) resolved to submit this Agreement 
to the Company's shareholders and recommend that the Company's shareholders approve this Agreement; 

WHEREAS, the board of directors of Parent has (a) determined that it is in the best interests of Parent and its stockholders for Parent to enter into this 
Agreement and (b) adopted this Agreement and approved Parent's execution, delivery and performance of this Agreement and the consummation of the 
transactions contemplated by this Agreement (including the consummation of the Merger upon the terms and subject to the conditions set forth in this 
Agreement and in accordance with the relevant provisions of the NCBCA); 

WHEREAS, the board of directors of Merger Sub has (a) determined that it is in the best interests of Merger Sub and its sole shareholder for Merger 
Sub to enter into this Agreement, (b) adopted this Agreement and approved Merger Sub's execution, delivery and performance of this Agreement and the 
consummation of the transactions contemplated by this Agreement (including the consummation of the Merger upon the terms and subject to the conditions 
set forth in this Agreement and in accordance with the relevant provisions of the NCBCA) and (c) resolved to submit this Agreement to Parent and 
recommend that Parent, in its capacity as Merger Sub's sole shareholder, approve this Agreement; 

WHEREAS, Parent, in its capacity as the sole shareholder of Merger Sub, has approved this Agreement by written consent; and 

WHEREAS, Parent, Merger Sub and the Company desire to make certain representations, warranties, covenants and agreements specified herein in 
connection with this Agreement. 
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NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained in this Agreement and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, Parent, Merger Sub and the 
Company hereby agree as follows: 

ARTICLE I 

THE MERGER 

Section 1.1 The Merger. Upon the tenns and subject to the conditions set forth in this Agreement, and in accordance with the NCBCA, at the 
Effective Time, Merger Sub shall be merged with and into the Company, and the separate existence of Merger Sub shall thereupon cease, and the Company 
shall be the surviving corporation in the Merger (the "Surviving Comoration") and shall become, as a result of the Merger, a direct, wholly-owned subsidiary 
of Parent. At the Effective Time, as a result of the Merger, the name of the Surviving Corporation shall be Piedmont Natural Gas Company, Inc. 

Section 1.2 Closing. The consummation of the Merger (the "Closing") shall take place at the offices of Kirkland & Ellis LLP, 655 Fifteenth 
Street, N.W., Washington, D.C. 20005 at 10:00 a.m. (local time) on the date that is two (2) Business Days following the satisfaction orwaiver(to the extent 
pennitted by applicable La\v) of the conditions set forth in Article VI (other than those conditions that by their nature are to be satisfied at the Closing, but 
subject to the satisfaction or waiver of those conditions at such time), or on such other date and at such other time or place as is agreed to in writing by the 
parties hereto. The date on which the Closing occurs is referred to herein as the "Closing Date." 

Section 1.3 Effective Time. Subject to the provisions of this Agreement, on the Closing Date the parties hereto shall file with the Secretary of 
State of the State ofNorth Carolina articles of merger (the "Articles of Merger'') executed in accordance with, and containing such infonnation as is required 
by, Section 55-11-05 of the NCBCA and on or after the Closing Date shall make all other filings or recordings required under the NCBCA to effectuate the 
Merger. The Merger shall become effective at such time as the Articles of Merger are duly filed with the Secretary of State of the State of North Carolina or at 
such later time as is permissible under the NCBCA and is specified in the Articles of Merger (the time the Merger becomes effective being hereinafter referred 
to as the "Effective Tjme"). 

Section 1.4 Effects of the Merger. The Merger shall have the effects set forth in this Agreement, the Articles of Merger and the applicable 
provisions of the NCBCA. 

Section 1.5 Artic1cs of Incorporation and Bylaws of the Surviving Corporation. At the Effective Time, the articles of incorporation and 
bylaws of the Company, in each case as amended to date and as in effect immediately prior to the Effective Time (the "Company Charter Documents"), shall 
be amended as of the Effective Time to be in the fonn of (except with respect to the name of the Company (which shall be "Piedmont Natural Gas 
Company, Inc.") the articles of incorporation and bylaws of Merger Sub as of the date hereof and as so amended shall be the articles of incorporation and 
bylaws of Surviving Corporation until thereafter amended as provided therein or by applicable Law. 
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(a) The directors of Merger Sub immediately prior to the Effective Time shall be the directors of the Surviving Corporation 
immediately following the Effective Time, to serve until their respective successors are duly elected or appointed and qualified or until their earlier death, 
resignation or removal in accordance with the articles of incorporation and bylaws of the Surviving Corporation. 

(b) The officers of the Company immediately prior to the Effective Time shall be the officers of the Surviving Corporation 
immediately following the Effective Time, to serve until their respective successors are duly appointed and qualified or until their earlier death, resignation 
or removal in accordance with the articles of incorporation and bylaws of the Surviving Corporation. 

Section 1.7 PostMMerger Commitments. Parent hereby confirms that, subject to the occurrence of the Effective Time, it: 

(a) intends to cause the Surviving Corporation to maintain its headquarters in 4720 Piedmont Row Drive, Charlotte, North Carolina 
28210 and to maintain a significant presence in the immediate location of such headquarters; 

(b) intends to cause each of its Subsidiaries that is regulated as a public utility or gas utility under applicable Law of the State of North 
Carolina, the State of South Carolina or the State of Tennessee or is subject to such regulation by any other state to maintain its headquarters in the location 
of its headquarters as of immediately prior to the Closing and to maintain a significant presence in the immediate location of such headquarters; 

(c) will take all necessary action so that, as soon as practicable after the Effective Time, Parent will expand the size of its board of 
directors by one seat and appoint a mutually agreeable current member of the Company Board as a director to serve on Parent's board of directors; 

(d) intends to offer to retain the existing executive operating management team of the Company to manage Parent's and the 
Company's combined natural gas operations and to offer other senior Company executives the opportunity to join Parent's executive leadership team, and 
expects the head of such combined operations to report directly to the ChiefExecutive Officer of Parent and serve on Parent's Senior Management 
Committee; 

(e) intends to establish a newly formed advisory board for its operations (the "Adyisorv Board''), which would meet several times a 
year to receive information and provide feedback on financial and operating results, customer service performance, community and government relations and 
economic development and investment opportunities that affect Parent's and the Company's local stakeholders; 

(f) intends to nominate a minimum of six (6) current members of the Company Board for election to the Advisory Board; 
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(g) 
business thereunder. 

intends to cause the Surviving Corporation and its Subsidiaries to maintain the Company brand and continue to operate their 

(h) intends to cause the Surviving Corporation and its Subsidiaries to maintain historic levels of community involvement, charitable 
contributions, low income funding, economic development and support efforts in the existing service territories of the Company and its Subsidiaries; and 

(i) intends to maintain historic levels of community involvement, charitable contributions, low income funding, economic 
development and support efforts in the existing service territories of the Parent and its Subsidiaries. 

Section 1.8 Plan of Merger. This Article I and Article II and, solely to the extent necessary under the NCBCA, the other provisions of this 
Agreement shall constitute a "plan of merger" for the purposes of the NCBCA, including Section SS-11-0 l thereof. 

ARTICLE II 

EFFECT OF THE MERGER ON CAPITAL STOCK 

Section 2.1 Effect on Cnaital Stock. At the Effective Time, by virtue of the Merger and without any action on the part of the Company, Parent 
or Merger Sub or any holder of any shares of common stock, no par value per share, of the Company ("Comnany Common Stock") or any shares of capital 
stock of Merger Sub: 

(a) Can ital Stock of Merger Sub. Each issued and outstanding share of capital stock of Merger Sub shall be converted into and 
become one validly issued, fully paid and non-assessable share of common stock, no par value per share, of the Surviving Corporation. 

(b) Cancellation of Parent-Owned Stock. Any shares of Company Common Stock that are owned by Parent or Merger Sub or any of 
their respective wholly-owned Subsidiaries, in each case immediately prior to the Effective Time, shall be automatically canceled and shall cease to exist and 
no consideration shall be delivered in exchange therefor. 

(c) Conversion of Company Common Stock. Each issued and outstanding share of Company Common Stock (other than shares to be 
canceled in accordance with Section 2.1 (b)) shall thereupon be converted automatically into and shall thereafter represent solely the right to receive an 
amount in cash equal to $60.00 without interest (the "Merger Consideration"). As of the Effective Time, all such shares of Company Common Stock shall no 
longer be outstanding and shall automatically be canceled and shall cease to exist, and the holders immediately prior to the Effective Time of shares of 
Company Common Stock not represented by certificates ("Book-Entrv Shares") and the holders of certificates that immediately prior to the Effective Time 
represented any such shares of Company Common Stock (each, a "Certificate") shall cease to have any rights with respect thereto, except the right to receive 
the Merger Consideration to be paid in consideration therefor upon surrender of such Book-Entry Share or Certificate in accordance \vi th 
Section 2.2/b) without interest (subject to any applicable withholding Tax). 
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(a) Payjng Agent· Investment by Paying Agent of Funds. Prior to the Effective Time, Parent shall designate a bank or trust company 
reasonably acceptable to the Company (the "Paying Agent") for the purpose of exchanging shares of Company Common Stock for the Merger Consideration 
and enter into an agreement reasonably acceptable to the Company with the Paying Agent relating to the services to be perfonned by the Paying Agent. 
Parent shall deposit, or cause to be deposited, the aggregate Merger Consideration with respect to all shnres of Company Common Stock (other than shares to 
be cancelled in accordance with Section 2.1 (b)) with the Paying Agent at or prior to the Effective Time. The aggregate Merger Consideration deposited \vi th 
the Paying Agent shall, pending its disbursement to such holders, be invested by the Paying Agent in (i) short-tenn commercial paper obligations of issuers 
organized under the Laws of a state of the United States of America, rated A-1 or P-1 or better by Moody's Investors Service, Inc. or Standard & Poor's Ratings 
Service, respectively, or in certificates of deposit, bank repurchase agreements or bankers' acceptances of commercial banks with capital exceeding 
$10,000,000,000, or in mutual funds investing in such assets, or(ii) short-term obligations for which the full faith and credit of the United States of America 
is pledged to provide for the payment of principal and interest, or in mutual funds investing in such assets. Any interest and other income from such 
investments shall become part of the funds held by the Paying Agent for purposes of paying the Merger Consideration. No investment or investment losses 
resulting from such investment by the Paying Agent of the aggregate Merger Consideration shall relieve Parent, the Surviving Corporation or the Paying 
Agent from making the payments required by this Article II and Parent shall promptly replace any funds deposited with the Paying Agent lost through any 
investment made pursuant to this Section 2 2(a). No investment by the Paying Agent of the aggregate Merger Consideration shall have maturities that could 
prevent or delay payments to be made pursuant to this Agreement. Following the Effective Time, Parent agrees to make available to the Paying Agent, from 
time to time as needed, additional cash to pay the Merger Consideration as contemplated by this Article TI without interest. 

(b) Payment Procedures. As promptly as practicable after the Effective Time (but in no event more than three (3) Business Days 
thereafter), the Surviving Corporation shalt cause the Paying Agent to mail to each holder of record of Company Common Stock (i) a letter of transmittal 
(which, in the case of shares of Company Common Stock represented by Certificates, shall specify that delivery shall be effected, and risk of loss and title to 
the Certificates shall pass, only upon delivery of the Certificates to the Paying Agent, and shall be in such form and have such other provisions as Parent and 
the Company may reasonably agree and shall be prepared prior to Closing) and (ii) instructions for use in effecting the surrender of the Certificates or Book
Entry Shares in exchange for payment of the Merger Consideration. Upon surrender of Certificates for cancellation to the Paying Agent or, in the case of 
Book-Entry Shares, receipt of an "agent's message" by the Paying Agent (or such other evidence, if any, of transfer as the Paying Agent may reasonably 
request), together with such letter of transmittal, duly completed and validly executed in accordance \vi th the instructions (and such other customary 
documents as may reasonably be required by the Paying Agent), the holder of such Certificates or Book-Entry Shares shall be entitled to receive in exchange 
therefor, subject to any required \vithholding Taxes, the Merger Consideration, without interest, for each share of Company Common Stock surrendered, and 
any Certificates surrendered shall forthwith be 
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canceled. If payment of the Merger Consideration is to be made to a Person other than the Person in \Vhose name the surrendered Certificate or Book-Entry 
Share in exchange therefor is registered, it shall be a condition of payment that (A) the Person requesting such exchange present proper evidence of transfer or 
shall other.vise be in proper fonn for transfer and (B) the Person requesting such payment shall have paid any transfer and other Taxes required by reason of 
the payment of the Merger Consideration to a Person other than the registered holder of such Certificate or Book-Entry Share surrendered or shall have 
established to the reasonable satisfaction of the Surviving Corporation and the Paying Agent that such Tax either has been paid or is not applicable. Until 
surrendered as contemplated by this Section 2.2 each Certificate and Book-Entiy Share shall be deemed at any time after the Effective Time to represent only 
the right to receive the Merger Consideration as contemplated by this Article II without interest. 

(c) Transfer Books· No Further Ownership Rights in Company Stock. The Merger Consideration paid in respect of shares of Company 
Common Stock upon the surrender for exchange in accordance with the tenns of this Article II shall be deemed to have been paid in full satisfaction of all 
rights pertaining to the shares of Company Common Stock, and at the Effective Time, the stock transfer books of the Company shall be closed and thereafter 
there shall be no further registration of transfers on the stock transfer books of the Surviving Corporation of the shares of Company Common Stock that were 
outstanding in1mediately prior to the Effective Time. From and after the Effective Time, the holders of Certificates or Book-Entry Shares that evidenced 
ownership of shares of Company Con1mon Stock outstanding immediately prior to the Effective Time shall cease to have any rights with respect to such 
shares of Company Common Stock other than the right to receive the Merger Consideration, except as otherwise provided for herein or by applicable Law. If, 
at any time after the Effective Time, Certificates are presented to the Surviving Corporation for any reason, they shall be canceled and exchanged as provided 
in this Article II. 

(d) Lost Stolen or Destroyed Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit 
of that fact by the Person claiming such Certificate to be lost, stolen or destroyed and, if required by the Surviving Corporation or the Paying Agent, the 
posting by such Person ofa bond, in such reasonable amount as Parent may direct, as indemnity against any claim with respect to such Certificate, the Paying 
Agent will pay, in exchange for such lost, stolen or destroyed Certificate, the applicable Merger Consideration to be paid in respect of the shares of Company 
Common Stock fonnerly represented by such Certificate, as contemplated by this Article II. 

(e) Tennination of Fund. At any time following the first (!st) anniversary of the Closing Date, the Surviving Corporation shall be 
entitled to require the Paying Agent to deliver to it any funds (including any interest received with respect thereto) that had been made available to the 
Paying Agent and which have not been disbursed in accordance with this Article IL and thereafter Persons entitled to receive payment pursuant to this 
~shall be entitled to look only to the Surviving Corporation (subject to abandoned property, escheat or other similar Laws) as general creditors 
thereof with respect to the payment of any Merger Consideration that may be payable upon surrender of any Company Common Stock held by such holders, 
as detennined pursuant to this Agreement, without any interest thereon. Any amounts remaining unclaimed by such holders at such time at \vhich such 
amounts would other.vise escheat to or become property of any Governmental Authority shall become, to the extent 
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pennitted by applicable Law, the property of the Surviving Corporation, free and clear of all claims or interest of any Person previously entitled thereto. 

(f) No Liability. Notwithstanding any other provision of this Agreement, none of Parent, the Merger Sub, the Surviving Corporation, 
the Company or the Paying Agent shall be liable to any Pernon for Merger Consideration delivered to a public official purnuant to any applicable abandoned 
property, escheat or similar Law. 

(g) Withholding Taxes. Parent, the Company, the Surviving Corporation and the Paying Agent shall be entitled to deduct and 
withhold from the consideration otherwise payable to a holder of shares of Company Common Stock, Company RSUs or Company Perfonnance Share 
Awards pursuant to this Agreement such amounts as may be required to be deducted and withheld with respect to the making of such payment under the 
Internal Revenue Code of 1986 (the"~."), or under any applicable provision of state, local or foreign Law related to Taxes. To the extent amounts are so 
withheld and timely paid over to the appropriate Taxing authority, the withheld amounts shall be treated for all purposes of this Agreement as having been 
paid to the Person in respect ofwhich such deduction and \vithholding was made. Parent, the Company, the Surviving Corporation, and the Paying Agent 
shall reasonably cooperate with such holders in all reasonable respects, and in compliance with applicable Law, at their request and expense to minimize the 
amount of any applicable withholding. 

Section 2.3 Treatment of Equity Awards. 

(a) Company RSUs. Immediately prior to the Effective Time, each (x) Company RSU that \VBS granted prior to the date of this 
Agreement and is outstanding immediately prior to the Effective Time and (y) each Company RSU that would result, purnuant to the terms of the applicable 
Company RSU award agreement, from crediting to an award recipient's account the amount of cash dividends accrued, but not yet credited, in respect of each 
share of Company Common Stock subject to such Company RSU, shall be converted into a vested right to receive cash in an amount equal to the Merger 
Consideration. 

(b) Currently Outstanding Company Perfonnance Share Awards. Immediately prior to the Effective Time, each Company Performance 
Share Award that was granted prior to the date of this Agreement and is outstanding and subject to an incomplete perfonnance period immediately prior to 
the Effective Time shall be converted into a vested right to receive cash in an amount equal to the target number of shares of Company Common Stock 
subject to such Company Performance Share A\vard, multiplied by the Merger Consideration, subject to proration consistent with past practice with respect to 
Applicable Retired Company Employees. In addition, to the extent that the Effective Time occurs \vithin 2\.'2 months following the end of the applicable 
performance period with respect to a Company Performance Share A\vard but prior to settlement of such Company Performance Share Award, such Company 
Performance Share Award shall be converted into a vested right to receive cash in an amount equal to the greater of (x) the target number of shares of 
Company Common Stock subject to such Company Perfonnance Share Award, multiplied by the Merger Consideration and (y) the actual number of shares of 
Company Common Stock to which the holder of such Company Performance Share Award would be entitled based on actual perfonnance with respect to the 
applicable performance 

7 



KyPSC Case No. 2017-00321 
FR !6(7)(p) Supplemental Attachment 

Page 435 of 1788 

period, multiplied by the Merger Consideration, subject to proration consistent with past practice with respect to Applicable Retired Company Employees. 

(c) Future Company Perfonnance Share Awards. Each Company Perfonnance Share Award that is granted after the date of this 
Agreement and is outstanding immediately prior to the Effective Time shall cease to represent an award that can be settled in shares of Company Common 
Stock, shall be assumed by Parent and shall be converted into a Parent restricted stock unit a\vard (a "Parent RSl r Award"), with the number of Parent Shares 
subject to such Parent RSU Award being equal to the product (rounded down to the nearest whole number) of(x) one hundred twenty-five percent (l 25%) of 
the target number of shares of Company Common Stock subject to such Company Perfonnance Share Award immediately prior to the Effective Time 
multiplied by (y) the Equity Award Conversion Ratio. Any perfonnance-related vesting conditions applicable to each such Company Perfonnance Share 
Award shall cease to apply upon the conversion to Parent RSU Awards and the Parent RSU Awards shall be subject to time-based vesting only and shall fully 
vest at the time the incomplete perfonnance period applicable to such Company Perfonnance Share Awards would othenvise have ended (the "Parent RSU 
Award Vesting Date"), subject to the holder of the Parent RSU Award (the "Parent RSU A\vard Recipient") remaining continuously employed by the 
Surviving Corporation or its affiliates through the applicable Parent RSU Award Vesting Date; provided that in the event, at any time prior to the Parent RSU 
Award Vesting Date, a Parent RSU Award Recipient is tenninated by the Surviving Corporation without "Cause" or resigns for "Good Reason," each as 
defined in the Company Stock Plan, any Parent RSU Awards held by the Parent RSU Award Recipient that would have vested on such Parent RSU A\vard 
Vesting Date shall fully and immediately vest as of the tennination date. Except as provided herein, including with resp.ect to vesting conditions, each such 
Company Perfonnance Share Award that is assumed by Parent hereunder shall continue to be subject to the same tenns and conditions that apply to such 
Company Perfonnance Share Award immediately prior to the Effective Time; provided however that the compensation committee of Parent's board of 
directors shall succeed to the authority and responsibility of the Company Board or any committee thereof with respect to such Company Performance Share 
A\vard and such Company Perfonnance Share Award shall be subject to administrative procedures consistent \vith those in effect under Parent's equity 
compensation plan. Parent shall register on a Fonn S-8 (or other appropriate fonn) all Parent Shares subject to the Parent RSU Awards. 

(d) The Surviving Corporation shall be entitled to deduct and withhold from the amounts otherwise payable pursuant to this 
Section 2.3 to any holder of Company RS Us or Company Performance Share A\vards such amounts as the Surviving Corporation is required to deduct and 
withhold with respect to the making of such payment under the Code, or any applicable provision of state, or local Law related to Tax, and the Surviving 
Corporation shall timely make any required filings and payments to Tax authorities relating to any such deduction or withholding. To the extent that 
amounts are so deducted and withheld by the Surviving Corporation, such withheld amounts shall be treated for the purposes of this Agreement as having 
been paid to the holder of Company RSUs or Company Performance Share Awards in respect of which such deduction and withholding was made by the 
Surviving Corporation. 

(e) No later than the Effective Time, Parent shall provide, or shall cause to be provided, to the Surviving Corporation all funds 
necessary to fulfill the obligations under this 
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Section 2 3. All payments required under this Sectjon 2 3 shall be made through the Company's payroll not later than the first payroll date following the 
Effective Time. 

Section 2.4 Treatment ofEmployee Stock Purchase Plan. Except as otherwise provided in this Section 2.4, each current "Payroll Deduction 
Period" (as defined in the Company ESPP) (a "Payroll Deduction Period") in progress as of the date of this Agreement under the Company ESPP will 
continue, and the shares of Company Common Stock \vill be issued to participants thereunder on the next currently scheduled purchase dates thereunder 
occurring after the date of this Agreement as provided under, and subject to the tenns and conditions of, the Company ESPP. New Payroll Deduction Periods 
under the Company ESPP will be pennitted to commence following the date of this Agreement in the ordinary course of business. Any Payroll Deduction 
Period in progress as of the Effective Time \Vill be shortened, and the last day of each such Payroll Deduction Period will be a date specified by Parent that is 
not more than thirty (30) days preceding the Effective Time or such other time as the parties otherwise agree, at which time each participant in the Company 
ESPP shall have purchased for his or her account as many shares of Company Common Stock as his or her payroll deductions that have accumulated during 
the relevant Payroll Deduction Period can purchase under the tenns of the Company ESPP. Notwithstanding any restrictions on transfer of stock in the 
Company ESPP, the treatment in the Merger of any shares of Company Common Stock under this provision will be in accordance with Section 2.1. The 
Company will terminate the Company ESPP as of or prior to the Effective Time. The Company will, promptly after the date of this Agreement, take all 
actions (including, if appropriate, amending the tenns of the Company ESPP) that are necessary to give effect to the transactions contemplated by this 
Section 2.4. 

Section 2.5 Adjustments. If at any time during the period between the date ofthis Agreement and the Effective Time, any change in the 
outstanding shares of capital stock of the Company (or any other securities convertible or exchangeable therefor) shall occur as a result of any 
reclassification, stock split (including a reverse stock split) or combination, exchange or readjustment of shares, or any stock dividend or stock distribution 
with a record date during such period, or any similar event, the Merger Consideration shall be equitably adjusted; nrovided however that nothing in this 
Section 2.5 shall be deemed to pennit or authorize any party hereto to effect any such change that it is not otherwise authorized or pennitted to undertake 
pursuant to this Agreement. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES OF THE COMPANY 

Except (a) as set forth in the disclosure schedule delivered by the Company to Parent simultaneously with the execution of this Agreement (the 
"Company Disclosure Schedule") (which schedule sets forth, among other things, items the disclosure of which is necessary or appropriate either in response 
to an express disclosure requirement contained in a provision hereof or as an exception to one or more representations or warranties contained in this 
Article III or to one or more of the Company's covenants contained in Article V except that any information set forth in one section of the Company 
Disclosure Schedule will be deemed to apply to all other sections or subsections thereof to the extent that such infonnation is reasonably applicable) or (b) as 
set forth in any of the Company SEC Documents filed prior to the date of 
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this Agreement, but excluding in the case of this clause (b) any risk factor disclosure under the headings "Risk Factors" or "Forward Looking Statements", the 
Company represents and warrants to Parent and Merger Sub as follows: 

Section 3.1 Organization. Standing and Corporate Power. 

(a) The Company is a corporation duly organized, validly existing and in good standing under the Laws of the State of North Carolina 
and has all requisite corporate power and authority necessary to own or lease all of its properties and assets and to carry on its business as it is now being 
conducted. The Company is duly qualified to do business and is in good standing in each jurisdiction in which the nature of the business conducted by it or 
the character or location of the properties and assets owned or leased by it makes such qualification necessary, except where the failure to be so qualified or in 
good standing would not reasonably be expected to have, a Company Material Adverse Effect. The Company has made available to Parent true and 
complete copies of the Company Charter Documents as in effect on the date of this Agreement. 

(b) Each of the Company's subsidiaries that constitutes a "significant subsidiary" of the Company within the meaning of Rule 1-02 or 
Regulation S-X under the Exchange Act (each, a "Significant SubsidiaIT") is duly organized, validly existing and in good standing under the laws of the 
jurisdiction of its organization, except in each case as would not reasonably be expected to have a Company Material Adverse Effect. Each of the Significant 
Subsidiaries is duly qualified to do business and is in good standing in each jurisdiction in which the nature of the business conducted by it or the character 
or location oft he properties and assets owned or leased by it makes such qualification necessary, except where the failure to be so qualified or in good 
standing \vould not reasonably be expected to have a Company Material Adverse Effect. All the outstanding shares of capital stock of, or other equity 
interests in, each Subsidiary of the Company have been validly issued and are fully paid and non-assessable and are owned directly or indirectly by the 
Company free and clear of all liens, pledges, security interests and transfer restrictions, except for such transfer restrictions as are contained in the articles of 
incorporation or bylaws (or any equivalent constituent documents) of such Subsidiary of the Company or for such transfer restrictions of general applicability 
as may be provided under the Securities Act of 1933 (the "Securities Act") and other applicable Laws. The Company has made available to Parent true and 
complete copies of the articles of incorporation and bylaws (or equivalent constituent documents) of each Significant Subsidiary as in effect on the date of 
this Agreement. 

(c) Each of the Company and the Significant Subsidiaries has all requisite entity power and authority to enable it to own, operate, 
lease or othenvise hold its properties and assets and to conduct its businesses as presently conducted, except where the failure to have such po\ver or authority 
\Vould not reasonably be expected to have a Company Material Adverse Effect. 

(d) Section 3.1 Cd) of the Company Disclosure Schedule sets forth a list of the Company Joint Ventures, including the name of each 
such entity and the Company's percentage ownership interest thereof. The Company has made available to Parent true and complete copies 
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of the articles of formation and limited liability company agreement (or equivalent constituent documents) of each Company Joint Venture. 

Section 3.2 Canitalization. 

(a) The authorized capital stock of the Company consists of200,000,000 shares of Company Common Stock and 175,000 shares of 
preferred stock (the "Company Preferred Stock"). At the close of business on October 22, 2015, (a) 79,354,828 shares of Company Common Stock were 
issued and outstanding, (b) no shares ofCompany Preferred Stock were issued and outstanding, (c) Company RSUs with respect to an aggregate of59,769 
shares of Company Common Stock \vere issued and outstanding (including shares ofCompany Common Stock issuable in respect of dividends declared 
through such date), and (d) Company Performance Share Awards with respect to an aggregate of 500,4 78 shares of Company Common Stock based on 
achievement of applicable performance criteria at target level were issued and outstanding. From October 22, 2015 through the date of this Agreement, the 
Company has not issued any shares of Company Common Stock, shares ofCompany Preferred Stock, Company RSUs, Company Performance Share Awards 
or any other Equity Securities. 

(b) All outstanding shares of Company Conunon Stock are, and all shares of Company Common Stock that may be issued upon the 
settlement of Company RS Us and Company Performance Share Awards will be, when issued, duly authorized, validly issued, fully paid and nonassessable 
and not subject to, or issued in violation of, any preemptive right. Except as set forth in (x) Section 3.2Cb) of the Company Disclosure Schedule, (y) in 
Section 3 2Ca). or (z) pursuant to the terms of this Agreement, as of the date hereof, there are not issued, reserved for issuance or outstanding, and there are not 
any outstanding obligations of the Company or any Subsidiary of the Company to issue, deliver or sell, or cause to be issued, delivered or sold, (i) any capital 
stock of the Company or any Subsidiary of the Company or any securities of the Company or any Subsidiary of the Company convertible into or 
exchangeable or exercisable for shares of capital stock or voting securities of, or other equity interests in, the Company or any Subsidiary of the Company or 
(ii) any warrants, calls, options or other rights to acquire from the Company or any Subsidiary of the Company, or any other obligation of the Company or 
any Subsidiary of the Company to issue, deliver or sell, or cause to be issued, delivered or sold, any capital stock or voting securities of, or other equity 
interests in, the Company or any Subsidiary of the Company (the foregoing clauses (i) and (ii), collectively, "Equity Securities"). Except pursuant to the 
Company Stock Plan, there are not any outstanding obligations of the Company or any Subsidiary of the Company to repurchase, redeem or otherwise 
acquire any Equity Securities. There is no outstanding Indebtedness of the Company having the right to vote (or convertible into, or exchangeable for, 
securities having the right to vote) on any matters on which shareholders of the Company may vote. 

(c) Section 3.2Cc) of the Company Disclosure Schedule sets forth a complete and accurate list of the following information with 
respect to each Company RSU and each Company Performance Share Award outstanding as of the date of this Agreement: (i) the name of the holder of each 
Company RSU or Company Performance Share Award; (ii) the number of shares of Company Common Stock subject to each such Company RSU or 
Company Performance Share Award, with the number of such shares subject to Company Performance Share A\vards listed at both target and maximum 
levels; (iii) the grant date of each such 
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Company RSU or Company Performance Share Award and (iv) the Company Stock Plan pursuant to which each such Company RSU or Company 
Performance Share Award was granted. 

Section 33 A11tborjty; Non-contr::ivention. 

(a) The Company has all necessary corporate power and authority to execute and deliver this Agreement and, subject to obtaining the 
Company Shareholder Approval, to perform its obligations hereunder and to consummate the Transactions. The Company Board, at a meeting duly called 
and held, unanimously adopted resolutions (i) determining that it is in the best interests of the Company and its shareholdern for the Company to enter into 
this Agreement, (ii) adopting this Agreement and approving the Company's execution, delivery and performance of this Agreement and the consummation of 
the Transactions, and (iii) resolving to recommend that the shareholdern of the Company approve this Agreement and directing that this Agreement be 
submitted to the shareholders of the Company for approval at a duly held meeting of such shareholders for such purpose (the "Comnany Board 
Recommendation"). As of the date of this Agreement, such resolutions have not been amended orwithdrawn. Except for obtaining the Company 
Shareholder Approval, no other corporate action on the part of the Company is necessary to authorize the execution and delivery of and performance by the 
Company under this Agreement and the consummation by it of the Transactions. This Agreement has been duly executed and delivered by the Company 
and, assuming due authorization, execution and delivery hereofby the other parties hereto, constitutes a legal, valid and binding obligation of the Company, 
enforceable against the Company in accordance with its terms, except that such enforceability (i) may be limited by bankruptcy, insolvency, fraudulent 
transfer, reorganization, moratorium and other similar laws of general application affecting or relating to the enforcement of creditorn' rights generally and 
(ii) is subject to general principles of equity, whether considered in a proceeding at law or in equity (the "Bankntptcy and Equity Exception"). 

(b) The execution and delivery of this Agreement by the Company does not, and neither the consummation by the Company of the 
Transactions nor compliance by the Company with any of the terms or provisions hereof will, (i) assuming the Company Shareholder Approval is obtained, 
conflict with or violate any provision of the Company Charter Documents or the organizational documents of any Subsidiary of the Company, (ii) assuming 
that each of the consents, authorizations and approvals referred to in Section 3.4 and the Company Shareholder Approval are obtained (and any condition 
precedent to any such consent, authorization or approval has been satisfied) and each of the filings referred to in Section 3.4 are made and any applicable 
waiting periods referred to therein have expired, violate any Law applicable to the Company or any of its Subsidiaries or (iii) assuming that each of the 
consents and notices specified in Section 3.3(b)Ciji) of the Company Disclosure Schedule is obtained or given, as applicable, result in any breach of, or 
constitute a default (\vith or without notice or lapse of time, or both) under, or give rise to any right of termination, amendment, acceleration or cancellation 
of or payment under, any Company Material Contract to which the Company or any of its Subsidiaries is a party or any Company Permit, or result in the 
creation of a Lien (other than any Permitted Lien) upon any of the properties or assets of the Company or any of its Subsidiaries, other than, in the case of 
clauses (ii) and (iii), as would not reasonably be expected to have a Company Material Adverne Effect. 
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Section 3.4 Governmental Approvals. Except for (a) the filing with the SEC of a proxy statement, in preliminary and definitive fonn, relating 
to the Company Shareholders Meeting (as amended or supplemented ftom time to time, the "Proxy Statement"), and other filings required under, and 
complia.nce with other applicable requirements of, the Securities Exchange Act of l 934 (the "Exchange Act") and the rules of the NYSE in connection with 
this Agreement and the Merger, (b) the filing of the Articles ofMerger\vith the Secretary of State of the State ofNorth Carolina pursuant to the NCBCA, 
(c) approvals or filings required under, and compliance with other applicable requirements of, the NCUC (such approvals and filings described in this clause 
(c), the "Required Statutorv Approvals"), (d) the approvals or filings set forth on Section 3.4(d) of the Company Disclosure Schedule, and (e) filings required 
under, and compliance with other applicable requirements of, the HSR Act, no consents or approvals of, or filings, declarations or registrations with, any 
Governmental Authority are necessary for the execution and delivery of this Agreement by the Company and the consummation by the Company of the 
Transactions, other than as would not reasonably be expected to have a Company Material Adverse Effect. 

Scction3.S Company SEC Documents; Undisclosed Liabilities. 

(a) The Company has filed with or furnished to the SEC, on a timely basis, all registration statements, reports, proxy statements and 
other documents with the SEC required to be filed or furnished since October 31, 2013 (collectively, and in each case including all exhibits and schedules 
thereto and documents incorporated by reference therein, as such statements, reports and documents may have been amended since the date of their filing, the 
"Company SEC Documents"). As of their respective effective dates (in the case of Company SEC Documents that are registration statements filed pursuant to 
the requirements of the Securities Act) and as of their respective filing dates (in the case of all other Company SEC Documents), or in the case of amendments 
thereto, as of the date of the last such amendment (but only amendments prior to the date of this Agreement in the case of any Company SEC Document with 
a filing or effective date prior to the date of this Agreement), the Company SEC Documents complied in all material respects with the requirements of the 
Exchange Act, the Securities Act or the Sarbanes-Oxley Act of2002 (the "Sarbanes-Oxley Act"), as the case may be, and the rules and regulations of the SEC 
promulgated thereunder, applicable to such Company SEC Documents, and none of the Company SEC Documents as of such respective dates (or, if 
amended, the date of the filing of such amendment, with respect to the disclosures that are amended) contained any untrue statement ofa material fact or 
omitted to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under\vhich they were 
made, not misleading. 

(b) Except to the extent updated, amended, restated or corrected by a subsequent Company SEC Document (but only amendments, 
restatements or corrections prior to the date of this Agreement in the case of any Company SEC Document with a filing or effective date prior to the date of 
this Agreement), as of their respective dates of filing with the SEC, the consolidated financial statements of the Company included in the Company SEC 
Documents (i) complied as to fonn in all material respects with all applicable accounting requirements and with the published rules and regulations of the 
SEC with respect thereto (except, in the case ofunaudited statements, as pennitted by Fenn 10-Q of the SEC), (ii) have been prepared in accordance with 
GAAP applied on a consistent basis during the periods involved (except (A) as 
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may be indicated in the notes thereto or (B) as permitted by Regulation S-X) and (iii) present fairly, in all material respects, the consolidated financial 
position of the Company and its Subsidiaries, and the consolidated results of their operations and cash flows, as of ea.ch of the dates and for the periods 
shown, as applicable, in conformity with GAAP. 

(c) The Company has established and maintains disclosure controls and procedures and internal control over financial reporting (as 
such tenns are defined in paragraphs (e) and {t), respectively, of Rule 13a-15 under the Exchange Act) as required by Rule 13a-15 under the Exchange Act. 
The Company's disclosure controls and procedures are reasonably designed to ensure that all material information required to be disclosed by the Company 
in the reports that it files or furnishes under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the 
rules and fonns of the SEC, and that all such material infonnation is accumulated and communicated to the Company's management as appropriate to allow 
tin1ely decisions regarding required disclosure and to make the certifications required pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act. 

(d) Neither the Company nor any of its Subsidiaries has any liabilities which would be required to be reflected or reserved against on a 
consolidated balance sheet of the Company prepared in accordance with GAAP or the notes thereto, except for liabilities (i) reflected or reserved against on 
the balance sheet of the Company and its Subsidiaries as of July 31, 2015 (the "Balance Sheet Date") (including the notes thereto) included in the Company 
SEC Documents, (ii) incurred after the Balance Sheet Date in the ordinary course of business, (iii) as contemplated by this Agreement or otherwise arising in 
connection with the Transactions or (iv) as would not reasonably be expected to have a Company Material Adverse Effect. 

(e) All filings (other than immaterial filings) required to be made by the Company or any of its Subsidiaries since January 1, 2014 
under applicable state Laws specifically governing the regulation of public utilities have, to the Knowledge of the Company, been filed with the applicable 
state public utility commissions (including, to the extent required, the North Carolina Utilities Commission ("NQ.!!:."), the South Carolina Public Service 
Commission and the Tennessee Regulatory Authority as the case may be, including all fonns, statements, reports, agreements (oral or written) and all 
documents, exhibits, amendments and supplements appertaining thereto (collectively, "BemilatoIT Fi1ings")), and all such Regulatory Filings complied, in 
all material respects, as oftheirrespective dates, with all applicable requirements of the applicable statute and the rules and regulations thereunder, except for 
Regulatory Filings the failure of which to make or the failure of which to make in compliance with all applicable requirements of the applicable statute and 
the rules and regulations thereunder have not had and would not reasonably be expected to have a Company Material Adverse Effect. 

Section 3.6 Absence of Certain Changes. From November 1, 2014 to the date of this Agreement, (a) except in connection with the 
Transactions, the business of the Company and its Subsidiaries has been conducted in all material respects in the ordinary course ofbusiness consistent with 
past practice and (b) there has not been any fact, circumstance, change, event, development, occurrence or effect that has had or would reasonably be 
expected to have a Company Material Adverse Effect. 
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Section 3.7 Legal Proceedings. There is no pending or, to the Knowledge of the Company, threatened, Claim against the Company or any of 
its Subsidiaries, nor is there any injunction, order, judgment, ruling or decree imposed upon the Company or any of its Subsidiaries, in each case, by or before 
any Governmental Authority, that would reasonably be expected to have a Company Material Adverse Effect. · 

Section 3.8 Comnliance With Laws; Permits. The Company and its Subsidiaries are in compliance with all Jaws, statutes, ordinances, codes, 
rules, regulations, rulings, decrees, judgments, injunctions and orders of Governmental Authorities (collectively, "Laws") applicable to the Company or any 
of its Subsidiaries, except for instances of non-compliance as would not reasonably be expected to have a Company Material Adverse Effect. The Company 
and each of its Subsidiaries hold, and are in compliance with, all licenses, franchises, pennits, certificates, approvals and authorizations from Governmental 
Authorities required by Law for the conduct of their respective businesses as they are now being conducted (collectively, "Company Penni ts"), except as 
would not reasonably be expected to have a Company Material Adverse Effect. 

Section 3.9 Tax Matters. 

(a) Each of the Company and its Subsidiaries has timely filed, or has caused to be timely filed on its behalf (taking into account any 
extension of time within which to file), all Tax Returns required to be filed by it, and all such filed Tax Returns are correct and complete, except as would not 
reasonably be expected to have a Company Material Adverse Effect. Each of the Company and its Subsidiaries has paid all Taxes that are required to be paid 
by it (whether or not shown or required to be shown as due on any Tax Returns), ex:cept as would not reasonably be expected to have a Company Material 
Adverse Effect. Each of the Company and its Subsidiaries has withheld and timely remitted to the appropriate Governmental Authority all material Taxes 
required to be withheld from amounts O\ving to any employee, creditor or third party. No material deficiency with respect to Taxes has been proposed, 
asserted or assessed against the Company or any of its Subsidiaries \Vhich has not been fully paid or otherwise finally resolved or adequately reserved for in 
the Company's financial statements included in the Company SEC Documents. No material audit or other administrative or court proceedings are pending 
with any Governmental Authority with respect to Taxes of the Company or any of its Subsidiaries, and no written notice thereof has been received. With 
respect to any Tax years open for audit, neither the Company nor any of its Subsidiaries has granted in writing any material waiver of any statute of 
limitations with respect to, or any extension of a period for the assessment of, any Tax, except, with respect to the federal income tax return for the 2011 tax 
year, for the extension of the statute of limitations to June 30, 2016. Neither the Company nor any of its Subsidiaries has incurred any liability for Taxes since 
the Balance Sheet Date except in the ordinary course ofbusiness. 

(b) Neither the Company nor any of its Subsidiaries has any material liability for Taxes of any Person (except for the Company or any 
of its Subsidiaries) arising from the application of Treasury Regulation Section 1.1502-6 or any analogous provision of state, local or foreign Law, or as a 
transferee or successor, by contract or otherwise. 

(c) Neither the Company nor any of its Subsidiaries is a party to or is otherwise bound by any material Tax sharing, allocation or 
indemnification agreement or 

IS 



KyPSC Case No. 2017-00321 
FR !6(7)(p) Supplemental Attachment 

Page 443 of! 788 

arrangement, except for such an agreement or arrangement (1) exclusively between or among the Company and its Subsidiaries, or (2) with customern, 
vendors, lessors or other third parties entered into in the ordinary course of business and not primarily related to Taxes. 

(d) No closing agreements, private letter rulings, technical advice memoranda, advance Tax rulings, advance pricing agreements, or 
similar written agreements or rulings have been entered into or issued by any Governmental Authority with respect to Taxes of the Company or any of its 
Subsidiaries in each case that could reasonably be expected to have a material effect on the Tax liability of the Company or any of its Subsidiaries after the 
Closing Date. 

(e) There are no material Liens on any of the assets of the Company or any of its Subsidiaries that arose in connection with any failure 
(or alleged failure) to pay any Tax. 

(f) In any Taxable period ending after the Closing Date, neither the Company nor any of its Subsidiaries will be required to include or 
accelerate the recognition of any material item of income, or exclude or defer any material item of deduction or other Tax benefit, in either case as a result of 
any change in method of Tax accounting made prior to the Closing Date, any installment sale prior to the Closing Date, any closing agreement entered into 
prior to the Closing Date, or any prepaid amount received prior to the Closing Date. 

(g) Within the past three (3) years, neither the Company nor any of its Subsidiaries has been a "distributing corporation" or a 
"controlled corporation" in a distribution intended to qualify for tax-free treatment under Section 355 of the Code. 

(h) Neither the Company nor any of its Subsidiaries has engaged in any "listed transaction" as defined in Treasury Regulation,s 
Section 1.601 l-4(b)(2) or Treasury Regulations Section 30 l .6 l l 1-2(b) in any Tax year for\vhich the statute of limitations has not expired. 

(i) This Sectjon 3.9 and Section 3. l 0 constitute the sole and exclusive representations and warranties of the Company regarding Tax 
mattern. 

(j) For purposes of this Agreement: (i) "Taxes" shall mean all federal, state, local or foreign taxes, customs, tariffs, duties, charges, fees, 
imposts, levies or other assessments imposed by a Governmental Authority, including all income, gross receipts, franchise, estimated, alternative minimum, 
add on minimum, sales, use, transfer, value added, excise, severance, stamp, customs, duties, escheat, unclaimed property, real property, personal property, 
capital stock, social security, unemployment, payroll, employee, withholding, or other tax imposed by a Governmental Authority, including any interest, 
penalties or additions to tax imposed by any Governmental Authority in connection with any of the foregoing and (ii) "Tax Returns" shall mean any return, 
report, claim for refund, estimate, information return or statement or other similar document relating to or required to be filed with any Governmental 
Authority with respect to Taxes, including any schedule or attachment thereto, and including any amendment thereof. 

Section 3.10 E mplnyee Benefits Matters. Section 3. lO(a) of the Company Disclosure Schedule sets forth a complete and accurate list, as of the 
date of this Agreement, of each 

16 



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

Page 444 of 1788 

material Company Plan. The Company has made available to Parent correct and complete copies of(a) the current plan document for each material Company 
Plan (or, if such Company Plan is not in writing, a written description of the material terms thereof), (b) the most recent annual reports on Form 5500 required 
to be filed with the Department ofLabor\vith respect to each Company Plan (if any such report was required), (c) the most recent summary plan description 
for each material Company Plan for which such summary plan description is required, (d) each trust agreement relating to any Company Plan, (e) the most 
recent audited financial statement and the actuarial or other valuation report prepared for the most recently completed plan year with respect thereto and 
(f) any material and non-routine correspondence with a Governmental Authority regarding any pending audit, investigation, claim or dispute under any 
Company Plan. Each Company Plan is in compliance \Vi th its tenns and the applicable provisions ofERISA, the Code and all other applicable laws, except 
where such noncompliance would not reasonably be expected to have a Company Material Adverse Effect. There are no pending or, to the Knowledge of the 
Company, threatened claims (other than claims for benefits in the ordinary course) with respect to any Company Plans, nor is any Company Plan under (and 
the Company has received no notice that there is any threatened) audit or administrative proceeding by the IRS, the Department of Labor, or any other 
Governmental Authority with respect to any Company Plan that, in each case, would reasonably be expected to have a Company Material Adverse Effect. All 
Company Pla.ns that are "employee pension plans" (as defined in Section 3(3) ofERISA) that are intended to be tax qualified under Section 40 l(a) of the 
Code (each, a "Company Pension Plan") have received a favorable detennination letter ITom the IRS or has filed a timely application therefor and, to the 
Knowledge of the Company, such Company Pension Plan qualifies in all material respects under Section 401 (a) of the Code in operation. The Company has 
made available to Parent a correct and complete copy of the most recent detennination letter received with respect to each Company Pension Plan, as well as 
a correct and complete copy of each pending application for a detennination letter, if any. Except as set forth on Section 3 .1 OCh) of the Company Disclosure 
Schedule, neither the Company nor any ERISA Affiliate sponsors, maintains or contributes to, nor has any liability with respect to, a multiemployer plan (as 
defined in Section 3(37) of ERISA) or a plan subject to section 302 or Title IV ofERISA or section 412 of the Code. With respect to each Company Pension 
Plan set forth on Section 3.1 Ofb) of the Company Disclosure Schedule, (i) no proceeding has been initiated to tenninate such plan under Sections 4041 or 
4042 ofERISA; (ii) there has been no "reportable event" (as such tennis defined in Section 4043(b) ofERISA) for\vhich a reporting waiver does not apply 
that \vould reasonably be expected to have a Company Material Adverse Effect; (iii) no such plan has been required to file infonnation pursuant to 
Section 4010 ofERISA for the current or most recently completed year; (iv) each required installment or any other payment required under Section 412 of the 
Code or Section 303 ofERISA has been made before the applicable due date except as would not reasonably be expected to have a Company Material 
Adverse Effect; (v) no such plan has applied for or received a \Vaiver of the minimum funding standards or an extension of any amortization period within the 
meaning of Section 412 of the Code or Sections 302 or 303 ofERISA that is currently in effect; and (vi) there are no funding-based benefit limitations (within 
the meaning of Section 436 of the Code) currently in effect. Other than as would not reasonably be expected to have a Company Material Adverse Effect, the 
Company and its Subsidiaries have reserved the right and power to tenninate, suspend, discontinue and amend all Company Plans that provide forpost
tennination health, medical or other welfare benefits. Except as set forth on Section 3.1 O(c) of the Company 
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Disclosure Schedule, the consummation of the Transactions will not, either alone or in combination with another event, except as expressly provided in this 
Agreement, (i) entitle any employee of the Company to severance pay, unemployment compensation or any other payment, or (ii) accelerate the time of 
payment or vesting, or increase the amount of compensation due any such employee or officer. Except as set forth on Section 3.1 Q(d) of the Company 
Disclosure Schedule, no amounts payable under the Company Plans will fail to be deductible for federal income tax purposes by virtue of section 2800 of the 
Code. This Section 3.1 0 constitutes the sole and exclusive representation and warranty of the Company regarding pension and employee benefit liabilities, 
obligations, or compliance with Laws. 

Section 3.11 Enyjrnnmental Matters. Except for those matters that would not reasonably be expected to have a Company Material Adverse 
Effect, (a) each of the Company and its Subsidiaries is and for the last five (5) years has been in compliance with all applicable Environmental Laws, which 
compliance includes obtaining, maintaining or complying with all Company Pennits required under Environmental Laws for the operation of their respective 
businesses, and all such Company Permits are valid and in full force and effect, (b) (i) there is no Claim relating to or arising under Environmental Laws 
(including, without limitation, relating to or arising from the Release, threatened Release or exposure to any Hazardous Material or alleging violation of or 
challenging the validity of any environmental Company Pennit) that is pending or, to the Knowledge of the Company, threatened against the Company or 
any of its Subsidiaries, or any real property currently owned or operated by the Company or any of its Subsidiaries, and (ii) to the Knowledge of the 
Company, there is no Claim relating to or arising under Environmental Laws (including, without limitation, relating to or arising ftom the Release, threatened 
Release or exposure to any Hazardous Material) that is pending or threatened against any real property currently leased by the Company or any of its 
Subsidiaries or formerly o\vned, operated or leased by the Company or any of its Subsidiaries, (c) neitherthe Company nor any of its Subsidiaries has 
received any written notice of, or entered into any order, settlement.judgment, injunction or decree involving uncompleted, outstanding or unresolved 
liabilities or corrective or remedial obligations relating to or arising under Environmental Laws (including, without limitation, relating to or arising from the 
Release, threatened Release or exposure to any Hazardous Material) and to the Knowledge of the Company, there are no facts or conditions relating to the 
Company's or any of its Subsidiaries' properties or operations that would reasonably be expected to give rise to any such liability or corrective or remedial 
obligation, (d) there have been no ruptures or explosions in the Company's or any Company Subsidiary's natural gas, liquefied natural gas, natural gas liquid 
and other pipelines, lateral lines, pumps, pump stations, storage facilities, terminals and other related operations, assets, machinery and equipment 
(collectively, "Systems") that have resulted in Claims, including Claims for personal injury, loss of life or property damage, except to the extent any such 
Claims have been resolved, and (e) there are no defects, corrosion or other damage to any of the Company's or any Company Subsidiary's Systems that \VOuld 
reasonably be expected to result in a pipeline integrity failure, and the Company is in compliance in all material respects with all appropriate inspection and 
recordkeeping requirements relating thereto. Section 3.4, Section 3 5 Section 3.6 and this Section 3.11 constitute the exclusive representations and 
warranties of the Company regarding environmental matters, including without limitation all matters arising under Environmental Laws. 
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Section 3.12 JnteJlectual Prooerty. Except as would not reasonably be expected to have a Company Material Adverse Effect, (a) (i) the 
conduct of the Company's business as currently conducted does not infringe or otherwise violate any Person's Intellectual Property and (ii) there is no Claim 
of such infringement or other violation pending, or to the Knowledge of the Company, threatened in \vriting, against the Company, and (b) (i) to the 
Knowledge of the Company, no Person is infringing or otherwise violating any Intellectual Property owned by the Company and (ii) no Claims of such 
infringement or other violation are pending or, to the Knowledge of the Company, threatened in writing against any Person by the Company. This 
Section 3 12 constitutes the sole and exclusive representation and warranty of the Company with respect to any actual or alleged infringement or other 
violation of any Intellectual Property of any other Person. 

Section 3.13 Articles 9 and 9A of the NCBCA Not Apolicable; Other Takeover Statutes; Appraisal Rights. The Company is not subject to 
the prohibitions on certain business combinations set forth in Article 9 or Article 9A of the NCBCA. Assuming that the representations and warranties of 
Parent and Merger Sub contained in Section 4.7 are true and correct, the Company has taken all necessary actions, if any, so that the Transactions are not 
subject to any "fair price," "moratorium," control share acquisition," interested shareholder," "affiliated transaction" or similar anti-takeover Law (each, a 
"Takeover Statute") or any similar provision (including any supermajority shareholder approval requirement) in the Company Charter Documents. No holder 
of Company Common Stock is entitled to appraisal or dissenters' rights under the NCBCA in connection with the Transactions. 

Section 3.14 Real Property. Except as would not reasonably be expected to have a Company Material Adverse Effect, the Company or a 
Subsidiary of the Company owns and has either good and valid title, in fee, or valid leasehold, easement or other rights, to the land, buildings, structures and 
other improvements thereon and fixtures thereto necessary to permit it to conduct its business as currently conducted, in each case free and clear of all Liens 
(except in all cases for Permitted Liens). Except as \vould not reasonably be expected to have a Company Material Adverse Effect and except as may be 
limited by the Bankruptcy and Equity Exception, all leases, easements or other agreements under which the Company or any of its Subsidiaries lease, access 
or use real property are valid, binding and in full force and effect against the Company or any of its Subsidiaries and, to the Knowledge of the Company, the 
counterparties thereto, in accordance with their respective terms, and neither the Company nor any of its Subsidiaries are in default under any of such leases, 
easements or other agreements. 

Section 3.15 Contracts. 

(a) For purposes of this Agreement, "Company Material Contract" means any Contract which is required to be filed by the Company 
as a "material contract" pursuant to Item 601(b)(l0) of Regulation S-K under the Securities Act. 

(b) Each Company Material Contract is valid and binding on the Company and any of its Subsidiaries to the extent the Company or 
such Subsidiary is a party thereto, as applicable, and to the Knowledge of the Company, each other party thereto, and is in full force and effect and 
enforceable in accordance with its terms (subject to the Bankruptcy and Equiry Exception), except where the failure to be valid, binding, enforceable and in 
fu II force and effect, 
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would not reasonably be expected to have a Company Material Adverse Effect. The Company and each of its Subsidiaries, and, to the Knowledge of the 
Company, any other party thereto, has performed all obligations required to be performed by it under each Company Material Contract, except where such 
noncompliance would not reasonably be expected to have a Company Material Adverse Effect. 

Section 3.16 Labor. Except as set forth in Section 3. 16 of the Company Disclosure Schedule, neither the Company nor any of its Subsidiaries is 
party to any collective bargaining agreement. Since September 30, 2013, there has been no labor strike, lockout, work stoppage, or picketing, or, to the 
Knowledge of the Company, threat thereof, by or\vith respect to any employee of the Company or any of its Subsidiaries, except where such strike, lockout, 
work stoppage, or picketing has not had or would not reasonably be expected to have a Company Material Adverse Effect. Except as set forth in Section 3.16 
of the Company Disclosure Schedule or as has not had and would not reasonably be expected to have a Company Material Adverse Effect, since 
September 30, 2013, the Company and each of its Subsidiaries (a) has complied and is in compliance with all applicable legal, administrative and regulatory 
requirements relating to wages, hours, employee and independent contractor classification, immigration, discrimination in employment, collective 
bargaining, as well as the Workers Adjustment and Retraining Notification Act and comparable local, state, and federal Laws ("WARN''), and all other local, 
state, and federal Laws pertaining to employment and labor, and (b) are not liable for any arrears of\vages or any taxes or penalties for failure to comply with 
any of the foregoing. Furthermore, except as set forth in Section 3.16 of the Company Disclosure Schedule or as has not had and would not reasonably be 
expected to have a Company Material Adverse Effect, there are no actions, charges, arbitrations, complaints, or investigations pending or, to the Knowledge 
of the Company, threatened by or on behalf of any employee or group of employees of the Company or any of its Subsidiaries alleging violations of local, 
state, or federal Laws pertaining to employment and labor or WARN. 

Section 3.17 Opinion ofFinnncial Advisor. The Company Board has received the opinion of Goldman, Sachs & Co., dated as of the date of 
this Agreement, to the effect that, as of such date, and subject to the various assumptions and qualifications set forth therein, the Merger Consideration to be 
received in the Merger by holders of the Company Common Stock is fair from a financial point of view to the holders of the Company Common Stock. 

Section 3.18 Brokers nnd Other Advisors. Except for Goldman, Sachs & Co. (the "Comnany Financial Advisor''), no broker, investment 
banker, financial advisor or other Person is entitled to any broker's, finder's, financial advisor's or other similar fee, in connection with the Transactions based 
upon arrangements made by or on behalf of the Company or any of its Subsidiaries. 

Section 3.19 Company Shareholder Approval. Assuming the accuracy oft he representations and warranties of Parent and Merger Sub set forth 
in Section 4.7 approval of this Agreement by the affirmative vote (in person or by proxy) of the holders of a majority of the outstanding shares of Company 
Common Stock entitled to vote at the Company Shareholders Meeting (the "Comp<1ny Shareholder Approval") is the only vote or approval of the holders of 
any class or series of capital stock of the Company necessary to adopt or approve this Agreement and the Transactions. 
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REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB 

Parent and Merger Sub jointly and severally represent and warrant to the Company as follows: 

Section 4.1 Organjzation. Standing and Corporate Power. Parent is a corporation duly organized, validly existing and in good standing 
under the Laws of Delaware and Merger Sub is a corporation duly organized, validly existing and in good standing under the Laws of North Carolina. Each 
of Parent and Merger Sub has all requisite corporate power and authority necessary to o\vn or lease all of its properties and assets and to carry on its business 
as it is now being conducted. Parent is duly qualified to do business and is in good standing in each jurisdiction in which the nature of the business 
conducted by it or the character or location of the properties and assets owned or leased by it makes such qualification necessary, except where the failure to 
be so qualified or in good standing would not reasonably be expected to have a Parent Material Adverse Effect. 

Section 4.2 Anthorjty; Noncontravention. 

(a) Each of Parent and Merger Sub has all necessary corporate power and authority to execute and deliver this Agreement, to perform 
their respective obligations hereunder and to consummate the Transactions. The execution and delivery of and performance by Parent and Merger Sub under 
this Agreement, and the consummation by Parent and Merger Sub of the Transactions, have been duly authorized and approved by all necessary corporate 
action by Parent and Merger Sub (including by the Parent Board and the board of directors of Merger Sub) and, promptly after the execution and delivery 
hereof, approved by Parent as the sole shareholder of Merger Sub, and no other corporate action on the part of Parent and Merger Sub is necessary to 
authorize the execution and delivery of and performance by Parent and Merger Sub under this Agreement and the consummation by them of the 
Transactions. This Agreement has been duly executed and delivered by Parent and Merger Sub and, assuming due authorization, execution and delivery 
hereofby the Company, constitutes a legal, valid and binding obligation of each of Parent and Merger Sub, enforceable against each ofthem in accordance 
with its terms, subject to the Bankruptcy and Equity Exception. No vote or approval of the holders of any class or series of capital stock of Parent is 
necessary to adopt or approve this Agreement and the Transactions. 

(b) The execution and delivery of this Agreement by Parent and Merger Sub do not and neither the consummation by Parent or Merger 
Sub of the Transactions, nor compliance by Parent or Merger Sub with any of the terms or provisions hereof, \viii (i) conflict with or violate any provision of 
the certificate of incorporation and bylaws of Parent, in each case as amended to the date of this Agreement or (ii) assuming that each of the consents, 
authorizations and approvals referred to in Section 4.3 (and any condition precedent to any such consent, authorization or approval has been satisfied) is 
obtained or given, as applicable, and each of the filings referred to in Section 4.3 are made and any applicable waiting periods referred to therein have 
expired, violate any Law applicable to Parent, Merger Sub or any of their respective Subsidiaries or (iii) result in any breach of, or constitute a default (with or 
without 
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notice or lapse of time or both) under, or give rise to any right of termination, amendment, acceleration or cancellation of, any permit or Contract to which 
Parent, Merger Sub or any of their respective Subsidiaries is a party, except, in the case of clauses (ii) and (iii), as would not reasonably be expected to have a 
Parent Material Adverse Effect. 

Section 4.J Governmental Approvals. Except for (a) the filing with the SEC of the Proxy Statement, in preliminary and definitive form, and 
other filings required under, and compliance with other applicable requirements of, the Exchange Act and the rules of the NYSE in connection with this 
Agreement and the Merger, (b) the filing of the Articles ofMergerwith the Secretary of State of the State of North Carolina pursuant to the NCBCA, (c) the 
Required Statutory Approvals, (d) the approvals or filings set forth on Section 3.4£dl of the Company Disclosure Schedule and (e) filings required under, and 
compliance \Vi th other applicable requirements of, the HSR Act, no consents or approvals of, or filings, declarations or registrations \Vi th, any Governmental 
Authority are necessary for the execution and delivery of this Agreement by Parent and Merger Sub and the consummation by Parent and Merger Sub of the 
Transactions, other than as would not reasonably be expected to have a Parent Material Adverse Effect. 

Section 4A Brokers and Other Advisors. Except for Barclays Capital Inc., the fees of which will be paid by Parent, no broker, investment 
banker, financial advisor or other Person is entitled to any broker's, finder's, financial advisor's or other similar fee, in connection \vi th the Transactions based 
upon arrangements made by or on behalf of Parent or any of its Subsidiaries. 

Section 4.5 Ownershio and Operations of Merger Sub. Parent owns beneficially and of record all of the outstanding capital stock ofMerger 
Sub, all of which is duly authorized, validly issued, fully paid and non-assessable. Merger Sub was formed solely for the purpose of engaging in the 
Transactions. Merger Sub has no assets, liabilities or obligations and, since the date of its formation has not engaged in any business activities or conducted 
any operations except, in each case as arising from the execution of this Agreement and the performance of its covenants and agreements hereunder. 

Section 4.6 Sufficient Funds. Parent and Merger Sub shall have available at or before the Effective Time, sufficient cash and cash equivalents 
and other sources of immediately available funds to deliver the aggregate Merger Consideration and make the payments required under Section 2.3 and any 
other amounts incurred or otherwise payable by Parent, Merger Sub or the Surviving Corporation in connection with the Transactions, and there is no 
restriction on the use of such cash for such purposes. Parent has, or shall have, the financial resources and capabilities to fully perform its obligations under 
this Agreement. Parent and Merger Sub acknowledge and agree that their obligations hereunder are not subject to any conditions regarding Parent's, Merger 
Sub's or any other Person's ability to obtain financing for the consummation of the Transactions. 

Section 4.7 Share Ownershin. Neither Parent nor Merger Sub "beneficially owns" (as such term is defined for purposes of Article 7 of the 
articles of incorporation of the Company) a number of shares of Company Common Stock equal to or greater than five percent (5%) of the number of issued 
and outstanding shares of Company Common Stock. 
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Section 4.8 Legal Proceedings. There is no pending or, to the Knowledge of Parent, threatened, Claim against Parent, Merger Sub or any of 
their respective Subsidiaries, nor is there any injunction, order, judgment, ruling or decree imposed upon Parent, Merger Sub or any of their respective 
Subsidiaries, in each case, by or before any Governmental Authority, that would reasonably be expected to have a Parent Material Adverse Effect. 

Section 4.9 Non-Reliance on Comoany Estimates. Projections. Forec;asts Forward-Looking Statements and Business Plans. In connection 
with the due diligence investigation of the Company by Parent and Merger Sub, Parent and Merger Sub have received and may continue to receive from the 
Company certain estimates, projections, forecasts and other forward-looking infonnation, as well as certain business plans and cost-related plan infonnation, 
regarding the Company, its Subsidiaries and their respective businesses and operations. Parent and Merger Sub hereby acknowledge that there are 
uncertainties inherent in attempting to make such estimates, projections, forecasts and other forward-looking infonnation, with which Parent and Merger Sub 
are familiar, that Parent and Merger Sub are taking full responsibility for making their own evaluation of the adequacy and accuracy of all estimates, 
projections, forecasts and other forward-looking infonnation, as well as such business plans and cost-related plans, furnished to them (including the 
reasonableness of the assumptions underlying such estimates, projections, forecasts, forward-looking infonnation, business plans or cost-related plans based 
on current state and federal rules and regulations), and that neither Parent nor Merger Sub has relied upon or will have any claim against the Company or any 
of its Subsidiaries, or any of their respective shareholders, directors, officers, employees, Affiliates, advisors, agents or representatives, or any other Person, 
with respect thereto. Accordingly, each of Parent and Merger Sub hereby acknowledge that neither the Company nor any of its Subsidiaries, nor any of their 
respective shareholders, directors, officers, employees, Affiliates, advisors, agents or representatives, nor any other Person, has made or is making any 
representation or warranty or has or shall have any liability (whether pursuant to this Agreement, in tort or otherwise) with respect to such estimates, 
projections, forecasts, forward-looking infonnation, business plans or cost-related plans (including the reasonableness of the assumptions underlying such 
estimates, projections, forecasts, fonvard-looking infonnation, business plans or cost-related plans based on current state and federal rules and regulations). 

ARTICLEV 

COVENANTS 

Section 5.1 Conduct of Business. 

(a) Except as contemplated or pennitted by this Agreement, as required by applicable Laws, as contemplated by any of the matters set 
forth in Section 5 lfa) of the Company Disclosure Schedule, or with the prior written consent of Parent (which consent shall not be unreasonably withheld, 
delayed or conditioned), during the period from the date of this Agreement until the earlierofthe Effective Time and the termination of this Agreement in 
accordance with Article VU (x) the Company shall, and shall cause each of its Subsidiaries to, use reasonable best efforts to conduct its business in all 
material respects in the ordinary course and to preserve intact its present lines of business, maintain its rights and fianchises and preserve 
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satisfactory relationships with Governmental Authorities, employees, customers and suppliers, and (y) the Company shall not, and shall not permit any of its 
Subsidiaries to: 

(i) issue, sell, or grant any shares of its capital stock, or any securities or rights convertible into, exchangeable or exen::isable 
for, or evidencing the right to subscribe for any shares of its capital stock, or any rights, warrants or options to purchase any shares of its capital 
stock, or any securities or rights convertible into, exchangeable or exercisable for, or evidencing the right to subscribe for, any shares of its capital 
stock, except as set forth on Section 5. l (a)(i) of the Company Disclosure Schedule; 

(ii) redeem, pun::hase or otherwise acquire any of its outstanding shares of capital stock, or any rights, warrants or options to 
acquire any shares of its capital stock, except (A) pursuant to Company Material Contracts set forth on Section 5.1 (a)(ij) of the Company Disclosure 
Schedule as in effect as of the date hereof or (B) in connection \Vith withholding to satisfy Tax obligations with respect to Company RSUs or 
Company Performance Share Awards, acquisitions in connection with the forfeiture of equity awards, or acquisitions in connection with the 
settlement of Company RSUs or Company Performance Share Awards; 

(iii) (A) declare, authorize, set aside for payment or pay any dividend on, or make any other distribution in respect of, any 
shares of its capital stock, other than (I) dividends paid by any Subsidiary of the Company to the Company or to any \Vholly-o\vned Subsidiary of 
the Company, (2) quarterly cash dividends with respect to the Company Common Stock not to exceed the current annual per share dividend rate by 
more than $0.04 per fiscal year, with record dates and payment dates consistent with the Company's current dividend practice, or (3) a "stub period" 
dividend to holders of record of Company Common Stock as of immediately prior to the Effective Time equal to the product of (x) the number of 
days from the record date for payment of the last quarterly dividend paid by the Company prior to the Effective Time, multiplied by (y) a daily 
dividend rate determined by dividing the amount of the last quarterly dividend prior to the Effective Time by ninety-one (91) or (B) adjust, split, 
combine, subdivide or reclassify any shares of its capital stock; 

(iv) incur any Indebtedness (or amend any Contract relating to Indebtedness) except for Indebtedness (1) incurred to replace, 
renew, extend, refinance or refund any existing Indebtedness, in the same principal amount of such existing Indebtedness and upon the maturity of 
such existing Indebtedness in accordance with its terms (2) incurred in accordance with Section 5.1 (a)(iv) of the Company Disclosure Schedule, or 
(3) among the Company and any of its wholly-owned Subsidiaries or among any of such wholly-owned Subsidiaries; provided that, in no event shall 
any Indebtedness incurred pursuant hereto (or any Contract relating to such Indebtedness) include any term or provision pursuant to which the 
consummation of the Merger or the other transactions contemplated by this Agreement would reasonably be expected to result in a breach, default or 
event of default with respect to such Indebtedness (or any Contract relating to such Indebtedness) or permit the holders of any Indebtedness of the 
Company or any of its Subsidiaries to accelerate the payment of any Indebtedness or require the Company or 
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nny of its Subsidiaries to, voluntarily or involuntarily, redeem, repurchase or repay any Indebtedness prior to its scheduled maturity; 

(v) sell, pledge, dispose or, transfer, lease, license or encumber any orits properties, assets or business (including by merger, 
consolidation or disposition of stock or assets), other than (A) immaterial assets in the ordinary course of business consistent with past practice, 
(B) pursuant to Company Material Contracts set forth on Section 5.1 (a)(v) of the Company Disclosure Schedule as in effect on the date of this 
Agreement, or (C) transfers among the Company and its wholly owned Subsidiaries; 

(vi) make capital expenditures except as budgeted in the Company's current long term plan <n1.Y.§. a 20% variance) that was 
made available to Parent; 

(vii) make any acquisition (including by merger or share exchange) of the capital stock, equity securities, membership 
interests or a material portion of the assets of any other Person, or make any loans, advances or capital contributions to, or investments in, any other 
person (other than any wholly owned Subsidiary of the Company), except (A) acquisitions not in excess of $25,000,000 individually or 
$50,000,000 in the aggregate or (B) pursuant to Company Material Contracts set forth on Section 5. lfalfviil of the Company Disclosure Schedule as 
in effect on the date of this Agreement; 

(viii) increase in any respect the compensation of any of its directors or employees (nrovided that payments ofbonuses and 
other grants and awards made in the ordinary course consistent with past practice shall not constitute an increase in compensation), except (A) as 
required pursuant to applicable Law or the terms of Company Plans or other employee benefit plans or arrangements in effect on the date of this 
Agreement and (B) increases in salaries, wages and benefits of employees and director fees made in the ordinary course ofbusiness; 

(ix) adopt or amend any Company Plan except as required by Law or for immaterial or ministerial amendments; 

(x) make any material change to its methods of accounting, except as required by GAAP (or any interpretation thereof), 
Regulation S-X of the Exchange Act, as required by a Governmental Authority or quasi-Governmental Authority (including the Financial 
Accounting Standards Board or any similar organization) or as required by applicable Law; 

(xi) amend the Company Charter Documents, amend the organizational documents of any Subsidiary, or exercise any 
approval or consent right within its discretion to amend any organizational documents of any Company Joint Venture; 

(xii) adopt a plan or agreement of complete or partial liquidation or dissolution; 

(xiii) enter into, modify or amend in any material respect, ortenninate or waive any material right under, any Company 
Material Contract, except for any new 
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agreement, modification, amendment, termination or waiver in the ordinary course of business consistent with past practice; 

(xiv) \vaive, release, assign, settle or compromise any material Claim against the Company or any of its Subsidiaries, other than 
\Vaivers, releases, assignments, settlements or compromises that (A) with respect to the payment of monetary damages, involve only the payment of 
monetary damages (i) equal to or less than the amounts specifically reserved with respect thereto on the consolidated financial statements of the 
Company included in the Company SEC Documents (including the notes thereto) or (ii) do not exceed $5,000,000 in the aggregate during any 
consecutive twelve·month period, and (B) except as contemplated by Section 5.9 with respect to any non-monetary terms and conditions therein, 
impose or require actions that would not reasonably be expected to be material and adverse to the Company and its Subsidiaries, taken as a whole; 

(xv) make or change any material Tax election, change any material method of Tax accounting (except as required by 
applicable Law including the adoption of the tangible property regulations and disposition rules), settle or compromise any material Tax liability or 
refund, amend any material Tax Return (except that the Company and its Subsidiaries may amend any Tax Return in order to effectuate the 
carry back of specified liability losses, net operating losses, capital losses or tax credits), enter into any written agreement with a Governmental 
Authority with respect to Taxes, consent to the extension or waiver of the limitation period applicable to any Tax matter, or materially amend or 
change any of its methods for reporting income, deductions or accounting for Tax purposes, except, in each case, as required in relation to the items 
referenced in Section 3 .9 of the Company Disclosure Schedule; 

(xvi) effectuate a "plant closing" or "mass layoff," as those terms are defined in WARN; 

(xvii) enter into a new line of business; 

(xviii) materially change any of its energy price risk management and marketing of energy parameters, limits and guidelines (the 
"Company Rjsk Management Guidelines") or enter into any physical commodity transactions, exchange-traded futures and options transactions, 
over·the·countertransactions and derivatives thereof or similar transactions other than as permitted by the Company Risk Management Guidelines; 

(xix) take any action that would reasonably be expected to prevent or materially impede, interfere with, hinder or delay the 
consummation by Parent or any orits Subsidiaries of the Transactions; or 

(xx) agree or commit to take any of the foregoing actions. 

(b) During the period from the date of this Agreement until the Effective Time, Parent and Merger Sub shall not, and Parent shall cause 
its Subsidiaries not to, take any action that would reasonably be expected to prevent or materially impede, interfere with, or delay the consummation by 
Parent or Merger Sub of the Transactions. 
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(c) Notwithstanding anything to the contrary herein, the Company may, and may cause any of its Subsidiaries to, take reasonable 
actions in compliance \vith applicable Law\vith respect to any operational emergencies (including any restoration measures in response to any hurricane, 
tornado, tsunami, flood, earthquake or other natural disaster or weather-related event, circumstance or development), equipment failures, outages or an 
immediate and material threat to the health or safety of natural Persons. 

(d) Notwithstanding anything to the contrary contained herein, between the date of this Agreement and the Effective Time, the 
Company and its Subsidiaries may (i) continue to make Regulatory Filings in the ordinary course ofbusiness, including without limitation those filings 
described on Section 5.1 Cd) of the Company Disclosure Schedule, and (ii) take any other action contemplated by or described in any such state or federal 
filings or other submissions filed or submitted in connection with such Regulatory Filings prior to the date of this Agreement in the ordinary course of 
business. 

Section 5.2 Preparation of the Proxy Statement; Shareholders Meeting. 

(a) As promptly as reasonably practicable following the date of this Agreement, the Company shall prepare and file with the SEC the 
Proxy Statement, and Parent shall cooperate with the Company with the preparation of the foregoing. The Company, with Parent's cooperation, shall use 
commercially reasonable efforts to respond as promptly as reasonably practicable to and resolve all comments received from the SEC or its staff concerning 
the Proxy Statement. The Company agrees that (i) except with respect to any infonnation supplied in writing to the Company by Parent or Merger Sub for 
inclusion or incorporation by reference in the Proxy Statement, the Proxy Statement will comply in all material respects with the applicable provisions of the 
Exchange Act and the rules and regulations thereunder and (ii) none of the infonnation supplied or to be supplied by the Company for inclusion or 
incorporation by reference in the Proxy Statement will, on the date it is first mailed to shareholders of the Company or at the time of the Company 
Shareholders Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to 
make the statements therein, in light of the circumstances under which they \Vere made, not misleading. The Company will cause the Proxy Statement to be 
mailed to the Company's shareholders, as promptly as reasonably practicable after the SEC confinns that it has no further comments on the Proxy Statement. 
No filing of, or amendment or supplement to, or correspondence with the SEC with respect to, the Proxy Statement will be made by the Company without 
providing Parent a reasonable opportunity to review and comment thereon and with the Company considering in good faith such comments; provided 
however that the foregoing shall not apply \Vith respect to a Takeover Proposal, a Superior Proposal, a Company Adverse Recommendation Change or any 
matters relating thereto. Each of Parent and Merger Sub shall cooperate with the Company in connection with the preparation and filing of the Proxy 
Statement, including promptly furnishing to the Company in writing upon request any and all information relating to it as may be required to be set forth in 
the Proxy Statement under applicable Law. Each of the Parent and Merger Sub agrees that such infonnation supplied by it in writing for inclusion (or 
incorporation by reference) in the Proxy Statement will not, on the date it is first mailed to shareholders of the Company and at the time of the Company 
Shareholders Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to 
make the statements therein, in 
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light of the circumstances under which they were made, not misleading. If, at any time prior to the Effective Time, any information relating to Parent or 
Merger Sub or any of their respective Affiliates, officers or directors, should be discovered by Parent or Merger Sub which should be set forth in an 
amendment or supplement to the Proxy Statement so that the Proxy Statement would not include any misstatement of a material fact or omit to state any 
material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, Parent (or Merger Sub, as 
the case may be) shall promptly notify the Company so that it may file with the SEC an appropriate amendment or supplement describing such information 
and, to the extent required by Law, disseminate such amendment or supplement to the shareholders of the Company. If, at any time prior to the Effective 
Time, any information relating to the Company or any of its respective Affiliates, officers or directors, should be discovered by the Company which should be 
set forth in an amendment or supplement to the Proxy Statement so that the Proxy Statement would not include any misstatement ofa material fact or omit to 
state any material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, the Company 
shall promptly notify Parent and the Company shall file with the SEC an appropriate amendment or supplement describing such information and, to the 
extent required by Law, disseminate such amendment or supplement to the shareholders of the Company. 

(b) The Company shall, as promptly as reasonably practicable after the date of the mailing of the definitive Proxy Statement to the 
Company's shareholders, in accordance with applicable Law, the Company Charter Documents and the NYSE rules, duly give notice of, convene and hold a 
meeting of its shareholders to consider the approval of this Agreement and such other matters as may be then reasonably required (including any adjournment 
or postponement thereof, the "Company Shareholders Meeting"); provided ho\vever, that the Company shall be permitted to delay or postpone convening 
the Company Shareholders Meeting (i) with the consent of Parent, (ii) for the absence of a quorum, (iii) to allow reasonable additional time for any 
supplemental or amended disclosure which the Company has determined in good faith (after consultation with outside legal counsel) is necessary under 
applicable Law and for such supplemental or amended disclosure to be disseminated and reviewed by the Company's shareholders prior to the Company 
Shareholders Meeting as necessary under applicable Law or (iv) to allow additional solicitation of votes in order to obtain the Company Shareholder 
Approval. Except if there has been a Company Adverse Recommendation Change in accordance with Section 5.3Cd) the Company shall use its reasonable 
best efforts to solicit and secure the Company Shareholder Approval as promptly as practicable. 

(c) Subject to Section 5.3 and the right of the Company Board to make a Company Adverse Recommendation Change pursuant 
thereto, unless and until there has been a Company Adverse Recommendation Change in accordance with Section 5.3 the Company shall include the 
Company Board Recommendation in the preliminary and definitive Proxy Statement. The Company agrees that, unless this Agreement has been terminated 
pursuant to Section 7 1 a Company Adverse Recommendation Change shall not relieve the Company oFits obligation hereunder to submit this Agreement to 
the Company's shareholders at the Company Shareholders Meeting. 
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(a) The Company agrees that it shall, and shall cause its Subsidiaries and its and its Subsidiaries' directors, officers and employees to, 
und shall use its reasonable best efforts to cause its other Representatives to, immediately cease all existing discussions or negotiations \vi th any Person 
conducted heretofore with respect to any Takeover Proposal, immediately request the prompt return or destruction of all confidential information previously 
furnished and immediately terminate all physical and electronic data room access previously granted to any such Person or its Representatives. Except as 
otherwise provided in this Agreement, from the date of this Agreement until the earlier of the Effective Time or the date, if any, on which this Agreement is 
terminated pursuant to Section 7. I the Company shall not, and shall cause its Subsidiaries and its and its Subsidiaries' directors, officers and employees not 
to, and shall use its reasonable best efforts to cause its other Representatives not to, directly or indirectly, (i) solicit, initiate, knowingly encourage or 
knowingly facilitate any Takeover Proposal or the making or consummation thereof or (ii) enter into, or otherwise participate in any discussions (except to 
notify such Person of the existence of the provisions of this Section 5.3) or negotiations regarding, or furnish to any Person any information in connection 
\Vith, any Takeover Proposal. 

(b) Notwithstanding anything to the contrary contained in this Agreement, if the Company or any of its Subsidiaries, or any of its or 
their respective Representatives receives an unsolicited bona.fide written Takeover Proposal made after the date of this Agreement, the Company, the 
Company Board (or a duly authorized committee thereof) and the Company's Representatives may engage in negotiations and discussions with, or furnish 
any information and other access to, any Person making such Takeover Proposal and any of its Representatives or potential sources of financing ifthe 
Company Board determines in good faith, after consultation with the Company's outside legal and financial advisors, that such Takeover Proposal is or 
could reasonably be expected to lead to a Superior Proposal;~ that prior to engaging in· any negotiations or discussions with, or furnishing any 
information to, any such Person or its Representatives, the Company and the Person making such Takeover Proposal shall have entered into an Acceptable 
Confidentiality Agreement. The Company \vill promptly (and in any event \Vi thin the later of twenty-four (24) hours or 5:00 p,m, New York City time on the 
next Business Day) notify Parent in writing of the receipt of such Takeover Proposal, the material terms and conditions of any such Takeover Proposal and 
the identity of the Person making such Takeover Proposal. The Company will keep Parent informed in all material respects on a prompt basis (and in any 
event within the later of twenty-four (24) hours or 5:00 p.m. New York City time on the next Business Day) of the material terms and status of such Takeover 
Proposal (including any change in the price or any other material terms thereof). The Company shall not terminate, amend, modify, waive or fail to enforce 
any provision of any "standstill" or similar obligation of any Person unless the Company Board (or a duly authorized committee thereof) determines in good 
faith, after consultation with its outside legal counsel, that the failure to take such action would reasonably be expected to be inconsistent with its fiduciary 
duties under applicable Law. 

(c) Except as otherwise provided in this Agreement, neither the Company Board nor any committee thereof shall (i)(A) \Vithdraw, 
change, qualify, withhold or modify, or publicly propose to withdraw, change, qualify, withhold or modify, in a manner adverse to Parent, the Company 
Board Recommendation, (B) adopt, approve or recommend, or publicly propose to adopt, approve or recommend, any Takeover Proposal, (C) fail to include 
in the Proxy Statement the Company Board Recommendation, (D) fail to recommend against any Takeover 
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Proposal subject to Regulation 140 under the Exchange Act in any solicitation or recommendation statement made on Schedule 140~9 within ten 
(I 0) Business Days alter Parent so requests reaffirmation in \vriting (provided, that Parent shall be entitled to make such a written request for reaffirmation 
only once for each Takeover Proposal and once for each material amendment to such Takeover Proposal), or (E) resolve or publicly propose to do any of the 
foregoing (any action described in this clause (i) being referred to herein as a "Company Adverse Recommendation Change") or (ii) cause orpennit the 
Company or any of its Affiliates to execute or enter into, any letter of intent, memorandum ofunderstanding, agreement in principle, agreement or 
commitment (other than an Acceptable Confidentiality Agreement) constituting, or that would reasonably be expected to lead to, any Takeover Proposal (a 
"Company Acquisition Agreement"). 

(d) Notwithstanding anything to the contracy in this Agreement, at any time prior to obtaining the Company Shareholder Approval, 
the Company Board (or a duly authorized committee thereof) may make a Company Adverse Recommendation Change (and, solely with respect to a Superior 
Proposal, terminate this Agreement pursuant to Section 7.1 (d)(ii)), if (i) (A) a Company Intervening Event ha.s occurred or (B) the Company has received a 
Superior Proposal other than as a result of a breach of this Section 5 .3 (other than immaterial breach), in each case, ifthe Company Board (or a duly 
authorized committee thereof) determines in good faith, after consultation with its outside legal counsel, that the failure to make a Con1pany Adverse 
Recommendation Change as a result of the occurrence of such Company Intervening Event or in response to the receipt of such Superior Proposal, as the case 
may be, would reasonably be expected to be inconsistent with its fiduciary duties under applicable Law and (ii) (A) the Company provides Parent prior 
written notice of its intent to make any Company Adverse Recommendation Change or terminate this Agreement pursuant to Section 7 .J(d)(jj) at least four 
(4) Business Days prior to taking such action to the effect that, absent any modification to the terms and conditions of this Agreement, the Company Board 
has resolved to effect a Company Adverse Recommendation Change or to terminate this Agreement pursuant to Section 7.1 <dlCiil which notice shall specify 
the basis for such Company Adverse Recommendation Change or termination and attaching the most current draft of any Company Acquisition Agreement 
with respect to, the Superior Proposal (or, if no such draft exists, a summacy of the material terms and conditions of such Superior Proposal), if applicable (a 
"Notice of Recommendation Change") (it being understood that such Notice of Recommendation Change shalt not in itself be deemed a Company Adverse 
Recommendation Change and that any change in price or material revision or amendment to the terms ofa Superior Proposal, if applicable, shall require a 
new notice to which the provisions of clauses (ii)( A), (B) and (C) of this Section 5.3fd) shall apply mu ta tis muta11dis except that, in the case of such a new 
notice, all references to four(4) Business Days in this Section 5.3fd) shall be deemed to be two (2) Business Days); (B) during such four(4) Business Day 
period, if requested by Parent, the Company shall make its Representatives available to negotiate in good faith with Parent and its Representatives regarding 
any modifications to the terms and conditions of this Agreement that Parent proposes to make; and (C) at the end of such four (4) Business Day period and 
taking into account any modifications to the terms of this Agreement proposed by Parent, if any, in a written, binding and irrevocable offer, the Company 
Board determines in good faith (after consultation with outside legal counsel) that the failure to make such a Company Adverse Recommendation Change 
\Vould reasonably be expected to be inconsistent with its fiduciacy duties under applicable Law, and that, in the case ofa Company 
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Adverse Recommendation Change with respect to a Takeover Proposal, such Takeover Proposal still constitutes a Superior Proposal. 

(e) Nothing contained in this Agreement shall prohibit the Company or the Company Board (or a duly authorized committee thereof) 
from (i) taking and disclosing to the shareholders of the Company a position contemplated by Rule l4e-2(a) under the Exchange Act or making a statement 
contemplated by Item I 0 I 2(a) of Regulation M-A or Rule l 4d-9 under the Exchange Act, (ii) making any disclosure to the shareholders of the Company if 
the Company Board (or a duly authorized committee thereof) determines in good faith, after consultation with its outside legal counsel, that the failure to 
make such disclosure would be reasonably likely to be inconsistent with applicable Law, (iii) infonning any Person of the existence of the provisions 
contained in this Section 5.3 or (iv) making any "stop, look and listen" communication to the shareholders of the Company pursuant to Rule 14d-9(f) under 
the Exchange Act. 

/ (f) AB used in this Agreement, "Takeover Proposal" shall mean any inquiry, proposal or offer (whether or not in writing) from any 
Person (other than Parent, Merger Sub and any of its Affiliates thereof) to purchase or otherwise acquire, directly or indirectly, in a single transaction or series 
of related transactions, (a) assets of the Company and its Subsidiaries (including securities of Subsidiaries) that account for 15% or more of the Company's 
consolidated assets or ftom which 15% or more of the Company's revenues or earnings on a consolidated basis are derived or (b) 15% or more of the 
outstanding Company Common Stock purnuant to a merger, consolidation or other business combination, sale or issuance of shares of capital stock, tender 
offer, share exchange, other business combination, recapitalization, liquidation, dissolution or similar transaction involving the Company, in each case other 
than the Merger. 

(g) As used in this Agreement, "Superior Proposal" shall mean any unsolicited bona fide written Takeover Proposal on tenns which 
the Company Board (or a duly authorized committee thereof) determines in good faith, after consultation \vi th the Company's outside legal counsel and 
independent financial advisors, to be more favorable to the holders of Company Common Stock than the Transaction (after taking into account any revisions 
to the tenns of this Agreement that are proposed by Parent pursuant to Section 5.3Cd1), taking into account, to the extent applicable, the legal, financial, 
regulatory and other aspects of such proposal and this Agreement that the Company Board considern relevant; provided that for purposes of the definition of 
Superior Proposal, the references to" 15%" in the definition of Takeover Proposal shall be deemed to be references to "50%." 

(h) As used in this Agreement, "Comnany Intervening Eyent" means any fact, circumstance, effect, change, event, occurrence or 
development that (1) is unknown to or by the Company Board as of the date hereof(or if known, the magnitude or material consequences of which \Vere not 
known by the Company Board as of the date of this Agreement) and (2) becomes known to or by the Company Board prior to obtaining the Company 
Shareholder Approval. 

Section 5.4 Rep5onahle Best Efforts. 

(a) Subject to the tenns and conditions of this Agreement, each of the Company, Parent and Merger Sub shall use its respective 
reasonable best efforts to (i) cause the 
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Transactions to be consummated as soon as practicable, (ii) make promptly any required submissions and filings under applicable Antitrust Laws or to 
Governmental Authorities with respect to the Transactions, (iii) cooperate with the other parties and promptly furnish information required in connection 
with such submissions and filing to such Governmental Authorities or under such Antitrust Laws, (iv) keep the other parties reasonably infonned with respect 
to the status of any such submissions and filings to such Governmental Authorities or under Antitrust Laws, including with respect to: (A) the receipt of any 
non-action, action, clearance, consent, approval or waiver, (B) the expiration of any waiting period, (C) the commencement or proposed or threatened 
commencement of any investigation, litigation or administrative or judicial action or proceeding under Antitrust Laws or other applicable Laws, and (D) the 
nature and status of any objections raised or proposed or threatened to be raised under Antitrust Laws or other applicable Laws with respect to the 
Transactions and (v) obtain all actions ornon·actions, approvals, consents, waivers, registrations, permits, authorizations and other confirmations from any 
third party and/or Governmental Authority necessary to consummate the Transactions as soon as practicable. For purposes hereof, "Antitrust La\vs" means 
the Sherman Act, the Clayton Act, the HSR Act, the Federal Trade Commission Act, and all applicable foreign Antitrust Laws and all other applicable Laws 
issued by a Governmental Authority that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or 
restraint of trade or lessening of competition through merger or acquisition. 

(b) In furtherance and not in limitation of the foregoing: (i) each party hereto agrees to (A) make an appropriate filing ofa Notification 
and Report Form pursuant to the HSR Act with respect to the Transactions as soon as reasonably practicable after the date hereof(and in any event within 
twenty·one (21) days after the date hereof, unless the parties otherwise agree to a different date), (B) supply as soon as practicable any additional information 
and documentary material that may be requested pursuant to the HSR Act and (C) use its reasonable best efforts to take, or cause to be taken, all other actions 
consistent with this Section 5.4 necessary to cause the expiration or termination of the applicable waiting periods under the HSR Act (including any 
extensions thereof) as soon as practicable, and (ii) each party agrees to (A) make or cause to be made the appropriate filings as soon as practicable \Vi th the 
NCUC relating to the Merger, (B) supply as soon as practical any additional information and documentary material that may be required or requested by the 
NCUC and (C) use its reasonable best efforts to take or cause to be taken all other actions consistent with this Section 5.4 as necessary to obtain any necessary 
approvals, consents, waivers, permits, authorizations or other actions or non·actions from the NCUC as soon as practicable. 

(c) The Company, Parent and Merger Sub shall, subject to applicable Law relating to the exchange of information: (i) promptly notify 
the other parties hereto of (and if in writing, furnish the other parties with copies of) any communication to such Person from a Governmental Authority 
regarding the filings and submissions described in Section 5 4(a) and permit the others to review and discuss in advance (and to consider in good faith any 
comments made by the others in relation to) any proposed written response to any communication from a Governmental Authority regarding the filings and 
submissions described in Section 5.4fa), (ii) keep the others reasonably informed of any developments, meetings or discussions with any Governmental 
Authority in respect of any filings, investigation, or inquiry concerning the Transactions and (iii) not independently participate in any meeting or discussions 
with a 
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Governmental Authority in respect of any filings, investigation or inquiiy concerning the Transactions without giving the other party prior notice of such 
meeting or discussions and, unless prohibited by such Governmental Authority, the opportunity to attend or participate; provided. that the parties shall be 
pennitted to redact any correspondence, filing, submission or communication to the extent such correspondence, filing, submission or communication 
contains competitively or commercially sensitive infoITT1ation, including infoITT1ation relating to the valuation of the Transactions. 

(d) In furtherance and not in limitation of the foregoing, but subject to the other tenns and conditions of this Section 5.4 Parent and 
Merger Sub agree to take promptly any and all steps necessary to avoid, eliminate or resolve each and every impediment and obtain all clearances, consents, 
approvals and waivers under Antitrust Laws or other applicable Laws that may be required by any Governmental Authority, so as to enable the parties to 
close the Transactions as soon as practicable (and in any event no later than three (3) Business Days prior to the End Date), including committing to and 
effecting, by consent decree, hold separate orders, trust, or otherwise, (i) the sale, license, holding separate or other disposition of assets or businesses of 
Parent or Company or any of their respective Subsidiaries, (ii) tenninating, relinquishing, modifying, or \Vaiving existing relationships, ventures, contractual 
rights, obligations or other arrangements of Parent or Company or their respective Subsidiaries and (iii) creating any relationships, ventures, contractual 
rights, obligations or other arrangements of Parent or Company or their respective Subsidiaries (each a "Remedial Action"); proyided however that any 
Remedial Action may, at the discretion of the Company or Parent, be conditioned upon consummation of the Transactions. 

(e) In furtherance and not in limitation of the foregoing, but subject to the other tenns and conditions of this Section 5 4 in the event 
that any litigation or other administrative or judicial action or proceeding is commenced, threatened or is reasonably foreseeable challenging any of the 
Transactions and such litigation, action or proceeding seeks, or would reasonably be expected to seek, to prevent, materially impede or materially delay the 
consummation of the Transactions, Parent shall use reasonable best efforts to take any and all action, including a Remedial Action, to avoid or resolve any 
such litigation, action or proceeding as promptly as practicable and in any event no later than three (3) Business Days prior to the End Date. In addition, each 
of the Company, Parent and Merger Sub shall cooperate \vi th each other and use its respective reasonable best efforts to contest, defend and resist any 
litigation, action or proceeding and to have vacated, lifted, reversed or overturned any ruling, decree, judgment, injunction or other order, whether temporary, 
preliminary or pennanent, that is in effect and that prohibits, prevents, delays, interferes with or restricts consummation of the Transactions as promptly as 
practicable and in any event no later than three (3) Business Days prior to the End Date. 

(f) From the date hereof until the earlier of the Effective Time and the date this Agreement is tenninated pursuant to Article VII 
neither Parent nor Merger Sub shall, nor shall they peITT1it their respective Subsidiaries to, acquire or agree to acquire any rights, assets, business, Person or 
division thereof (through acquisition, license,joint venture, collaboration or otherwise), if such acquisition, would reasonably be expected to materially 
increase the risk of not obtaining any applicable clearance, consent, approval or waiver under Antitrust Laws or other applicable Laws with respect to the 
Transactions, or would reasonably be expected to 
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materially prevent or prohibit or impede, interfere with or delay obtaining any applicable clearance, consent, approval or waiver under Antitrust Laws or 
other applicable laws with respect to the Transactions. 

(g) Notwithstanding the obligations set forth in this Agreement, Parent and its Affiliates shall not be required to, and, without the prior 
written consent of Parent (which consent may be withheld at Parent's sole discretion) the Company shall not, and shall cause its Subsidiaries not to, in 
connection with obtaining any consent or approval of any Governmental Authority in connection with this Agreement or the transactions contemplated 
hereby, offer or accept, or agree, commit to agree or consent to, any undertaking, term, condition, liability, obligation, commitment, sanction or other 
measure (including any Remedial Action), that constitutes a Burdensome Condition. For purposes of this Agreement, "Burdensome Condition" shall mean 
any undertakings, terms, conditions, liabilities, obligations, commitments, sanctions or other measures (including any Remedial Action) that, in the 
aggregate, would have or would be reasonably likely to have, a material adverse effect on the financial condition, assets, liabilities, businesses or results of 
operations of the Company and its Subsidiaries, taken as a whole, or of Parent and its Subsidiaries, taken as a whole (and after giving effect to the Merger 
such that Parent and its Subsidiaries for this purpose shall be deemed to be a consolidated group of entities of the size and scale of a hypothetical company 
that is 100% of the size and scale of the Company and its Subsidiaries, taken as a whole); provided. however that any such undertakings, tenns, conditions, 
liabilities, obligations, commitments, sanctions or other measures shall not constitute or be taken into account in determining whether there has been or is 
such a material adverse effect to the extent such undertakings, terms, conditions, liabilities, obligations, commitments, sanctions or other measures are 
described in Section 1 7. 

(h) Parent shall promptly notify the Company and the Company shall notify Parent of any notice or other communication from any 
Governmental Authority alleging that such Governmental Authority's consent is or may be required in connection with or as a condition of the Merger. 

Section 5.5 Public Announcements. The initial press release with respect to the execution of this Agreement shall be a joint press release to be 
reasonably agreed upon by Parent and the Company. Following such initial press release, Parent and the Company shall consult with each other before 
issuing, and give each other the opportunity to review and comment upon, any press release or other public statements with respect to the Transactions and 
shall not issue any such press release or make any such public statement prior to such consultation, except as such party may reasonably conclude may be 
required by applicable Law, court process or by obligations pursuant to any listing agreement with any national securities exchange or national securities 
quotation system (and then only after as much advance notice and consultation as is feasible); provided however that the restrictions set forth in this 
Section 5 5 shall not apply to any release or public statement (a) made or proposed to be made by the Company in connection \Vith a Takeover Proposal, a 
Superior Proposal or a Company Adverse Recommendation Change or any action taken pursuant thereto, (b) in connection with any dispute bet\veen the 
parties regarding this Agreement or the Transactions or (c) not inconsistent in any material respects with the prior public disclosures regarding the 
Transactions. 
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(a) From the date hereof until the earlier of the Effective Time or the date on which this Agreement is terminated in accordance with its 
terms, the Company shall afford to the Parent and its Representatives reasonable access (at Parent's sole cost and expense) during normal business hours and 
upon reasonable advance notice to the Company's properties (but excluding for the conduct of Phase I or Phase II environmental assessments or testing), 
books, Contracts and records and the Company shall furnish promptly to the other party such information concerning its business and properties as such 
party may reasonably request (other than any publicly available document filed by it pursuant to the requirements of federal or state securities Laws); 
provided that the Parent and its Representatives shall conduct any such activities in such a manner as not to interfere unreasonably with the business or 
operations of the other party; pmvjded further (x) that the Company shall not be obligated to provide such access or infonnation if the Company detennines, 
in its reasonable judgment, that doing so would violate applicable Law or a Contract or obligation of confidentiality owing to a third party,jeopardize the 
protection of the attorney-client privilege, or expose such party to risk of liability for disclosure of sensitive or personal infonnation (provided that the 
Company shall use its reasonable best efforts to provide such access or information (or as much of it as possible) in a manner that does not result in the events 
set out in this clause (x)), and (y) the conduct of such activities shall be subject to the rights and obligations of the Company referred to in the final proviso of 
the final sentence of Section 5.4(c) hereof. Until the Effective Time, the infonnation provided will be subject to the terms of the confidentiality letter 
agreement, dated as of October 2, 2015, between Parent and the Company (as it may be amended from time to time, the "Confidentiality Agreement"). 

(b) If this Agreement is terminated pursuant to Section 7.1 the Confidentiality Agreement shall automatically be deemed to be 
amended and restated such that (i) the "Restricted Period" for all purposes of the Confidentiality Agreement shall be the period of eighteen (18) months from 
the date of such termination, as if the Parties had never entered into this Agreement, and (ii) the other provisions of the Confidentiality Agreement shall 
remain in force and effect for a period of two (2) years after such termination, as if the parties hereto had never entered into this Agreement. 

Section 5.7 Takeover Laws. If any Takeover Statute or similar statute or regulation becomes applicable to the Transactions, the Company 
and the Company Board will use reasonable best efforts to ensure that such Transactions may be consummated as promptly as practicable on the terms 
contemplated by this Agreement and otherwise to minimize the effect of such statute or regulation on the Transactions. 

Section 5.8 Jndcmnjfication and Insurance. 

(a) From and after the Effective Time, Parent shall, and shall cause the Surviving Corporation to, (i) indemnify, defend and hold 
harmless each current and former director, officer and employee of the Company and any of its Subsidiaries and each person \Vho served as a director, officer, 
member, trustee or fiduciary of another corporation, partnership,joint venture, trust, pension or other employee benefit plan or enterprise if such service was 
at the request or for the benefit of the Company or any of its Subsidiaries (each, an "Indemaitee" and, collectively, the "Indemnitees") against all claims, 
liabilities, losses, damages, judgments, fines, penalties, costs (including amounts paid in settlement or compromise) and expenses 
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(including fees and expenses of legal counsel) in connection with any actual or threatened claim, suit, action, proceeding or investigation (whether civil, 
criminal, administrative or investigative) (each, a "Claim"), whenever asserted, arising out of, relating to or in connection with any action or omission 
relating to their position \vi th the Company or its Subsidiaries occurring or alleged to have occurred before or at the Effective Time (including any Claim 
relating in whole or in part to this Agreement or the Transactions), to the fullest extent permitted under applicable Law and (ii) assume all obligations of the 
Company and its Subsidiaries to the Indemnitees in respect of limitation of liability, exculpation, indemnification and advancement of expenses as provided 
in (A) the Company Charter Documents and the respective organizational documents of each of the Company's Subsidiaries as currently in effect and (B) any 
indemnification agreements with an Jndemnitee (but only to the extent such indemnification agreement was made available to Parent prior to the date 
hereof), which shall in each case survive the Transactions and continue in full force and effect to the extent permitted by applicable Law. 

(b) From and after the Effective Time, Parent shall, and shall cause the Surviving Corporation to, pay and advance to an Indemnitee 
any expenses (including fees and expenses of legal counsel) in connection \vith any Claim relating to any acts or omissions covered under this Section 5.8 or 
the enforcement of an Indemnitee's rights under this Section 5.8 as and when incurred to the fullest extent permitted under applicable Law, provided that the 
person to whom expenses are advanced provides an undertaking in accordance with applicable La\v to repay such expenses if it is ultimately determined by a 
court of competent jurisdiction that such Indemnitee is not entitled to indemnification for such matter (but only to the extent such repayment is required by 
applicable Law, the Company Charter Documents, applicable organizational documents of Subsidiaries of the Company or applicable indemnification 
agreements). 

(c) For a period of six (6) years from the Effective Time, Parent shall cause to be maintained in effect coverage not materially less 
favorable than the coverage provided by the policies of directors' and officers' liability insurance and fiduciary liability insurance in effect as of the date 
hereof maintained by the Company and its Subsidiaries with respect to matters arising on or before the Effective Time either through the Company's existing 
insurance provider or another provider reasonably selected by Parent; provided however that, afterthe Effective Time, Parent shall not be required to pay 
annual premiums in excess of300% of the annual premium currently paid by the Company in respect of the coverages required to be obtained pursuant 
hereto, but in such case shall purchase as much coverage as reasonably practicable for such amount; orovided further that in lieu of the foregoing insurance 
coverage, the Company may purchase "tail" insurance coverage, at a cost no greater than the aggregate amount \Vhich Parent would be required to spend 
during the six-year period provided for in this Section 5.8(c) that provides coverage not materially less favorable than the coverage described above to the 
insured persons than the directors' and officers' liability insurance and fiduciary liability insurance coverage currently maintained by the Company and its 
Subsidiaries as of the date hereof with respect to matters arising on or before the Effective Time. 

(d) The provisions of this Section 5.8 are (i) intended to be for the benefit of, and shall be enforceable by, each Indemnitee, his or her 
heirs and his or her representatives from and after the Effective Time, and (ii) in addition to, and not in substitution for or limitation of, any other rights to 
indemnification or contribution that any such Person may have by contract or 
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othenvise. The obligations of Parent and the Surviving Corporation under this Section 5.8 shall not be tenninated or modified in such a manner as to 
adversely affect the rights of any Indemnitee to whom this Section 5.8 applies unless (A) such tennination or modification is required by applicable Law or 
(8) the affected Indemnitee shall have consented in writing to such tennination or modification (it being expressly agreed that the Indemnitees to whom this 
Section 5.8 applies shall be third party beneficiaries of this Section 5.8). 

(e) In the event that Parent, the Surviving Corporation or any of their respective successors or assigns (i) consolidates with or merges 
into any other Person and is not the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or conveys all or 
substantially all of its properties and assets to any Person, then, and in each such case, proper provision shall be made so that the successors and assigns or 
Parent and the Surviving Corporation shall assume all of the obligations thereof set forth in this Section 5.8. 

Section 5.9 Transaction Litigation. Each of Parent and the Company shall notify the other promptly oFthe commencement of any 
shareholder litigation relating to this Agreement or the Transactions of which it has received notice ("Transaction Litigation"). The Company shall give 
Parent the opportunity to participate in, but not control, the defense or settlement of any shareholder litigation against the Company or any ofits directors or 
officers relating to this Agreement or the Transactions, and no such settlement of any shareholder litigation shall be agreed to by the Company or any of its 
Representatives without Parent's prior written consent, such consent not to be unreasonably withheld, conditioned or delayed. 

Section 5.10 Section 16. Prior to the Effective Time, each of the Company, Parent and Merger Sub shall take all such steps reasonably 
necessary to cause any dispositions of Company Common Stock (including derivative securities \Vi th respect to Company Common Stock) directly resulting 
from the Merger by each individual \Vho \Vill be subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to the Company 
immediately prior to the Effective Time to be exempt under Rule 16b-3 promulgated under the Exchange Act. 

Section 5.11 Emnloyee Matters. 

(a) Until the later of twelve (12) months from the Closing Date or December 31, 2017 (the "Continuation Period"), Parent shall 
provide, or shall cause to be provided, to each individual who is employed by the Company or any of its Subsidiaries (including the Surviving Corporation 
and its Subsidiaries) immediately prior to the Effective Time (each, a "Company Emnloyee"), annual base salary and base wages, annual target bonus 
opportunities (based on target amounts calculated as an applicable percentage of annual base salary for the bonus opportunities established for the most 
recent Company fiscal year commencing before the Effective Time), and the target value (based on target amounts calculated as an applicable percentage of 
annual base salary) of the annual Company Performance Share Award granted during the most recent Company fiscal year commencing before the Effective 
Time (without taking into account any discount to the value of Company Stock for purposes of applying such target value to a long-term incentive 
compensation opportunity granted by Parent) (the "LTIP Target Amount"), provided that the LTIP Target Amount may be paid in cash rather than granted in 
equity, and aggregate employee benefits, in each case, that are no less favorable than such annual base salary and base wages, annual target bonus 
opportunities, LTIP Target Amounts and 
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aggregate employee benefits provided to the Company Employees immediately prior to the Effective Time. Notwithstanding any other provision of this 
Agreement to the contrary and \Vithout limiting the generality of the foregoing, Parent shall or shall cause the Surviving Corporation to provide any 
Company Employee whose employment terminates following the Effective Time and during the applicable protected period, as described on 
Section 5.11 fb) of the Company Disclosure Schedule, either without "Cause" or for"Good Reason," in each case as defined on Section 5. t I (a) of the 
Company Disclosure Schedule, with severance benefits no less favorable than as set forth on Section 5.11 (a) of the Company Disclosure Schedule. 

(b) For all purposes (including purposes of vesting, eligibility to participate and level of benefits, but not for purposes of defined 
benefit pension plan accrual or, for the avoidance of doubt, with respect to the vesting or restoration of any otherwise forfeited benefits accrued prior to the 
Effective Time under a defined benefit pension plan maintained by Parent or its Subsidiaries (except as required by Law)) under the employee benefit plans 
of Parent and its Subsidiaries providing benefits to any Company Employee after the Effective Time (including the Company Plans) (the "New Plans"), each 
Company Employee shall be credited with his or her years of service \Vi th the Company and its Subsidiaries and their respective predecessors before the 
Effective Time, to the same extent as such Company Employee was entitled, before the Effective Time, to credit for such service under any Company Plan in 
which such Company Employee participated or was eligible to participate immediately prior to the Effective Time,~ that the foregoing shall not 
apply to the extent that its application would result in a duplication ofbenefits with respect to the same period of service. Furthermore, to the ex.tent a 
Company Employee ora "Company Retired Employee" (as defined belo\v) becomes eligible to participant in Parent's retiree medical plan, for all purposes 
(including purposes of vesting, eligibility to participate and level of benefits) under the retiree medical plan of Parent and its Subsidiaries, each (x) Company 
Employee and (y) former employee of the Company or any of its Subsidiaries whose employment with the Company or any of its Subsidiaries ended as a 
result of such former employee's retirement and who is eligible to participate in the Company's retiree medical plan as of the Effective Time (the "Company 
Retired Employees"), shall be credited with his or her years of service with the Company and its Subsidiaries and their respective predecessors before the 
Effective Time, to the same extent as such Company Employee or Company Retired Employee was entitled, immediately before the Effective Time, to credit 
for such service under the Company's retiree medical plan as of the Effective Time. Parent shall, or shall cause an Affiliate to, provide post-retirement 
medical benefits to Eligible Retirees (as defined below) that are no less favorable than those provided (i) under the Company's post-retirement medical 
program in effect as of January 1, 2016 (the "Company's Retiree Health Plan") or(ii) to similarly situated, as applicable, employees and retirees who 
participate in the post-retirement programs of Parent or its Subsidiaries (other than the Surviving Corporation). "Eligible Retirees" means Company Retired 
Employees and Company Employees who are or become eligible to participant in the Company's Retiree Health Plan as in effect on January l, 2016. In 
addition, and without limiting the generality of the foregoing, (i) each Company Employee shall be immediately eligible to participate, without any waiting 
time, in any and all New Plans to the extent coverage under such New Plan is replacing comparable coverage under a Company Plan in which such Company 
Employee participated immediately before the Effective Time (such plans, collectively, the "Old Plans"), and (ii) for purposes of each New Plan providing 
medical, dental, pharmaceutical and/or vision benefits to any Company Employee, Parent shall cause all pre-existing condition exclusions and actively-at
work 
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requirements of such New Plan to be waived for such Company Employee and his or her covered dependents, to the extent such conditions were inapplicable 
or\vaived under the comparable Old Plans of the Company or its Subsidiaries in which such Company Employee participated immediately prior to the 
Effective Time. Parent shall cause any eligible expenses incurred by any Company Employee and his or her covered dependents during the portion of the 
plan year of the Old Plan ending on the date such Company Employee's participation in the corresponding New Plan begins to be taken into account under 
such New Plan for purposes of satisfying all deductible, coinsurance and maximum out-of-pocket requirements applicable to such Company Employee and 
his or her covered dependents for the applicable plan year as if such amounts had been paid in accordance with such New Plan. 

(c) Without limiting the generality of Section 5 1 I (a) from and after the Effective Time, Parent shall cause the Surviving Corporation 
and its Subsidiaries to assume, honor, and continue all obligations under the Company Plans and compensation and severance arrangements and agreements 
in accordance with their terms as in effect immediately before the Effective Time and the Transactions shall be deemed to constitute a "change in control," 
"change of control", "corporate transaction" or similar words to such effect under such Company Plans, arrangements or agreements. 

(d) At the Effective Time, Parent shall cause the Surviving Corporation to pay to each Company Employee and each Applicable 
Retired Company Employee a pro-rata portion of any bonus that such Company Employee or Applicable Retired Company Employee would have been 
entitled to receive under the Company's Annual Incentive Plans and any other applicable annual bonus plan for the performance period during which the 
Effective Time occurs, consistent with past practice and based on achievement of applicable performance criteria at target level. In addition, to the extent 
that the Effective Time occurs within 2.5 months following the end ofa performance period with respect to the Annual Incentive Plans or any other 
applicable annual bonus plan, but prior to payment of the bonuses for such completed performance, Parent shall cause the Surviving Corporation to pay to 
each Company Employee, and to each Applicable Retired Company Employee on a prorated basis consistent with past practice, the greater of (i) the 
Company Employee's or Applicable Retired Company Employee's, as applicable, target bonus for such performance period and (ii) the bonus to which the 
Company Employee or Applicable Retired Company Employee, as applicable, would be entitled for such performance period based on actual performance. 

(e) Notwithstanding anything to the contrary herein, the provisions of this Section 5.11 are solely for the benefit of the parties to this 
Agreement, and no provision of this Section 5.11 is intended to, or shall, constitute the establishment or adoption of or an amendment to any Company Plans 
for purposes ofERISA or otherwise and no Company Employee or any other individual associated therewith shall be regarded for any purpose as a third-party 
beneficiary of this Agreement or have the right to enforce the provisions hereof including in respect of continued employment (or resumed employment). 
Nothing contained herein shall alter the at-will employment relationship of any Company Employee. 

(f) Without limiting the generality of the foregoing provisions of this Section 5.11, the parties hereby agree to take the additional 
actions set forth in Section 5.11 (f) of the Company Disclosure Schedule. 
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Section 5.12 Merger Sub and Surviving Corporation. Parent shall take all actions necessary to (a) cause Merger Sub and the Surviving 
Corporation to perform promptly their respective obligations under this Agreement and (b) cause Merger Sub to consummate the Merger on the terms and 
conditions set forth in this Agreement. Prior to the Effective Time, Merger Sub shall not engage in any activity of any nature except for activities related to 
or in furtherance of the Transactions. 

Section 5.13 No Control of Other Party's Business. Nothing contained in this Agreement is intended to give Parent or Merger Sub, directly or 
indirectly, the right to control or direct the Company's or its Subsidiaries' operations prior to the Effective Time. Prior to the Effective Time, the Company 
shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision over its and its Subsidiaries' respective 
operations. 

Section 5.14 Fjnnncjng Cooperation. 

(a) The Company shall, and shall cause the Subsidiaries of the Company to, (i) provide commercially reasonable assistance with the 
preparation of and any discussions regarding the business, financial statements, projections, and management discussion and analysis of the Company and 
the Subsidiaries of the Company, all for use in connection with any debt financing to be obtained by Parent in connection with the Merger (the "Fjnancing"), 
and (ii) request that its independent accountants provide customary and reasonable assistance to Parent in connection with providing customary comfort 
letters in connection with the Financing; provided, further, that nothing in this Agreement shall require the Company to cause the delivery of (I) legal 
opinions or reliance letters or any certificate as to solvency or any other certificate necessary for the Financing, other than as allowed by the preceding clause 
(ii), (2) any audited financial infonnation or any financial information prepared in accordance with Regulation S-K or Regulation S-X under the Securities 
Act of 1933, as amended, or any financial information in a form not customarily prepared by the Company with respect to any period or (3) any financial 
information with respect to a month or fiscal period that has not yet ended or has ended less than forty-five (45) days prior to the date of such request. 

(b) Notwithstanding anything to the contrary contained in this Agreement (including this Section 5.14): (i) nothing in this Agreement 
(including this Section 5.14) shall require any such cooperation to the extent that it would (I) require the Company to pay any commitment or other fees, 
reimburse any expenses or otherwise incur any liabilities or give any indemnities prior to the Closing, (2) unreasonably interfere with the ongoing business or 
operations of the Company or any of the Subsidiaries of the Company, (3) require the Company or any of the Subsidiaries of the Company to enter into or 
approve any agreement or other documentation effective prior to the Closing or agree to any change or modification of any existing agreement or other 
documentation that would be effective prior to the Closing, (4) require the Company to provide pro Jonna financial statements or pro Jonna adjustments 
reflecting the Financing or any description of all or any component of the Financing (it being understood that the Company shall use reasonable best efforts 
to assist in preparation of pro Jorma financial adjustments to the extent otheIWise relating to the Company and required by the Financing), (5) require the 
Company or the Subsidiaries of the Company to provide pro Jonna financial statements or pro Jonna adjustments reflecting transactions contemplated or 
required hereunder (it being understood that the Company shall use reasonable best efforts to assist in 
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preparation of pro Jonna financial adjustments to the extent otherwise relating to the Company and required by the Financing), or (6) require the Company, 
any of the Subsidiaries of the Company or any of their respective boards of directors (or equivalent bodies) to approve or authorize the Financing, and (ii) no 
action, liability or obligation (including any obligation to pay any commitment or other fees or reimburse any expenses) of the Company, the Subsidiaries of 
the Company, or any of their respective Representatives under any certificate, agreement, arrangement, document or instrument relating to the Financing 
shall be effective until the Closing. 

(c) Parent shall (i) promptly reimburse the Company for all reasonable and out-of-pocket costs or expenses (including reasonable and 
documented costs and expenses of counsel and accountants) incurred by the Company the Subsidiaries of the Company and any of its or their 
Representatives in connection with any cooperation provided for in this Section 5.14 and (ii) indemnify and hold hannless the Company, the Subsidiaries of 
the Company and any of its and their Representatives against any claim, loss, damage, injury, liability, judgment, award, penalty, fine, Tax, cost (including 
cost of investigation), expense (including fees and expenses of counsel and accountants) or settlement payment incurred as a result of, or in connection with, 
any cooperation provided for in this Section 5. 14 or the Financing and any infonnation used in connection therewith, unless the Company acted in bad faith 
or with gross negligence and other than in the case of fraud. 

(d) Without limiting the generality of the foregoing, promptly following Parent's request, the Company shall deliver to each of the 
lenders under the Existing Indebtedness (the "Existing Loan Lenders") a notice (an "Exjsting Loan Notice") prepared by Parent, in fonn and substance 
reasonably acceptable to the Company, notifying each of the Existing Loan Lenders of this Agreement and the contemplated Merger. At Parent's election, 
the Existing Loan Notice with respect to one or more of the Existing Loan Documents may include a request for a consent, in form and substance reasonably 
acceptable to the Company (an "Fxjsting Loan Consent"), to (1) the consummation of the Merger and the other transactions contemplated by this Agreement, 
and (2) certain modifications of (or \vaivers under or other changes to) the Existing Loan Documents; ~ • .!hfilno such modifications, waivers or 
changes shall be effective prior to the Effective Time. 

Section 5.15 Fiscal Year. From the date of the receipt of the of the Company Shareholder Approval until the Effective Time, promptly 
following Parent's request, the Company shall cooperate with Parent to take all actions reasonably requested by Parent to prepare to change the fiscal year of 
the Company and its Subsidiaries to end on December 3 1, effective immediately following the Effective Time. Parent shall, promptly upon request by the 
Company, reimburse the Company for all documented and reasonable out-of-pocket costs incurred by the Company or any of its Subsidiaries in connection 
with such cooperation under this Section 5.15. 
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Section 6.1 Conditions to Each Partv's Obligation to Effect the Merger. The respective obligations of each party hereto to effect the 
Closing shall be subject to the satisfaction (or waiver, if pennissible under applicable Law) on or prior to the Closing Date of the following conditions: 

(a) Company Shareholder Anpmva\. The Company Shareholder Approval shall have been obtained. 

(b) Rem1!atorv Approvals. All waiting periods (and any extensions thereof) applicable to the Merger under the HSR Act shall have 
been terminated or shall have expired and the Required Statutory Approvals shall have been obtained at or prior to the Effective Time (the termination or 
expiration of such waiting periods and extensions thereof, together with the obtaining of the Required Statutory Approvals, the "Regulatorv Appmyg!s"). 

(c) No Injunctions. No Law enacted, promulgated, issued, entered, amended or enforced by any Governmental Authority shall be in 
effect enjoining, restraining, preventing or prohibiting consummation of the Merger or making the consummation of the Merger illegal. 

Section 6.2 Coodjtions to Obligations of Parent and Merger Sub. The obligations of Parent and Merger Sub to effect the Closing are further 
subject to the satisfaction (or waiver, if permissible under applicable Law) on or prior to the Closing Date of the following conditions: 

(a) Representotions and Warranties. (i) Each of the representations and warranties of the Company set forth in this Agreement (other 
than the representations and warranties of the Company set forth in Section 3.2(a) Section 3.2/b) Section 3 3(a) Section 3.6fb) and Section 3.19) shall be 
true and correct (\vithout giving effect to any limitation as to "materiality" or "Company Material Adverse Effect" set forth therein), except where the failure 
to be true and correct has not had or would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect; 
(ii) each of the representations and warranties of the Company set forth in Section 3.2(a), Sectjon 3.2fb), Section 3.3Ca) and Section 3.19 shall be true and 
correct in all material respects; and (iii) the representations and warranties set forth in Section 3.6/b) shall be true and correct in all respects; in the case of 
each of clause (i), (ii) and (iii), as of the Effective Time as though made at and as of the Effective Time (except to the extent that such representation and 
\varranty is expressly made as ofa specified date, in which case such representation and warranty shall be true and correct as of such specific date). 

(b) Perfounance of Covenants and Agreements of the Company. The Company shall have performed in all material respects all 
covenants and agreements required to be performed by it under this Agreement at or prior to the Closing Date. 

(c) Officer's Certificate. Parent shall have received a certificate signed on behalf of the Company by an executive officer of the 
Company certifying the satisfaction by the Company of the conditions set forth in Section 6.2(a) and Section 6.2Cb). 
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(d) Absence of Company Material Adverse Effect. Since the da.te of this Agreement, no circumstance, change, event, development, 
occurrence or effect that, individually or in the aggregate, has had or would reasonably be expected to have a Company Material Adverse Effect, shall have 
occurred and be continuing. 

(e) Absence of Burdensome Effect. The Regulatory Approvals shall not impose or require any undertakings, tenns, conditions, 
liabilities, obligations, commitments or sanctions, or any structural or remedial actions (including any Remedial Actions), that constitute a Burdensome 
Condition. 

Section 6.3 Conditjons to Obligations of the Company. The obligation of the Company to effect the Closing is further subject to the 
satisfaction (or\vaiver, if pennissible under applicable Law) on or prior to the Closing Date of the following conditions: 

(a) Representations and Warranties. The representations and warranties of Parent and Merger Sub set forth in this Agreement shall be 
true and correct (without giving effect to any limitation as to "materiality" or "Parent Material Adverse Effect" set forth therein) as of the Effective Time with 
the same effect as though made on and as of the Effective Time (except to the extent that such representation and warranty expressly speaks as of an earlier 
date, in which case such representation and warranty shall be true and correct as of such earlier date), except where the failure to be true and correct has not 
had and would not reasonably be expected to have a Parent Material Adverse Effect. 

(b) Perfonnance of Covenants and Agreements of Parent and Merger Sub. Parent and Merger Sub shall have perfonned in all material 
respects all covenants and agreements required to be perfonned by them under this Agreement at or prior to the Closing Date. 

(c) Officer's Certificate. The Company shall have received a certificate signed on behalfofParent by an executive officer of Parent 
certifying the satisfaction by Parent and Merger Sub of the conditions set forth in Section 6.3Ca) and Section 6.3Cb). 

Section 6.4 Frustration of Closing Conditions None of the Company, Parent or Merger Sub may rely on the failure of any condition set forth 
in Section 6.1 Section 6 2 or Section 6 3 as the case may be, to be satisfied if such failure was caused by such party's failure to use its reasonable best efforts 
to consummate the Merger and the other Transactions or due to the failure of such party to perfonn any of its other obligations under this Agreement. 

Section 7.1 

(a) 

(b) 

ARTICLE VII 
TERMINATION 

Termination. This Agreement may be tenninated and the Transactions abandoned at any time prior to the Effective Time: 

by the mutual written consent of the Company and Parent; or 

by either of the Company or Parent: 
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(i) if the Merger shall not have been consummated on or before October 31, 2016 (the "End Date"); provided that iF, prior to 
the End Date, all of the conditions to the Closing set forth in Article VI have been satisfied or waived, as applicable, or shall then be capable of 
being satisfied (except for any condition set forth in Section 6.1 fbl. Section 6. lfc) or Section 6 2(e)), either the Company or Parent may, prior to 5:00 
p.m. Charlotte, North Carolina time on the End Date, extend the End Date to a date that is not later than six (6) months after the End Date (and if so 
extended, such later date shall then, for all purposes under this Agreement, be the "End Date"); nmvided ~that neither the Company nor 
Parent may tenninate this Agreement or extend the End Date pursuant to this Sectjon 7. l(b)(j) if it (or, in the case of Parent, Merger Sub) is in breach 
of any of its covenants or agreements and such breach has primarily caused or resulted in either (I) the failure to satisfy the conditions to its 
obligations to consummate the Closing set forth in Article VI prior to the End Date or (2) the failure of the Closing to have occurred prior to the End 
Date; 

(ii) if any Law having the effect set forth in Sectjon 6 I (c) shall not have been reversed, stayed, enjoined, set aside, annulled 
or suspended and shall be in full force and effect and, in the case of any ruling, decree,judgment, injunction or order of any Governmental Authority 
(each, a "Restraint"), shall have become final and non-appealable; provided ho\vever that the right to tenninate this Agreement under this 
Section 7 .1 (b)(ii) shall not be available to a party if the issuance of such final, non-appeal able Restraint was primarily due to the failure of such party 
to perfonn any of its obligations under this Agreement, including under Section 5.4: 

(iii) the Company Shareholder Approval is not obtained at the Company Shareholders Meeting duly convened (unless such 
Company Shareholders Meeting has been adjourned, in which case at the final adjournment thereof); or 

(c) by Parent: 

(i) if the Company shall have breached or failed to perfonn any of its representations, warranties, covenants or agreements set 
forth in this Agreement, which breach or failure to perfonn (A) would give rise to the failure of a condition set forth in Section 6.2Cal or 
Section 6.2£b) respectively, and (B) cannot be cured by the Company by the End Date or, if capable of being cured, shall not haVe been cured within 
thirty (30) calendar days following receipt of\vritten notice from the Parent stating the Parent's intention to tenninate this Agreement pursuant to 
this Section 7.1 (c)(i) and the basis for such tennination; nrovided that Parent shall not have the right to tenninate this Agreement pursuant to this 
Section 7 .1 Cclril if it or Merger Sub is then in material breach of any of its representations, warranties, covenants or other agreements hereunder; or 

(ii) if the Company Board (or a duly authorized committee thereof) shall have effected a Company Adverse Recommendation 
Change; provided ho\vever that Parent shall not have the right to tenninate this Agreement under this Section 7 .1 (c)Cij) iFthe Company Shareholder 
Approval shall have been obtained; or 
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(i) if Parent or Merger Sub shall have breached or failed to perform nny of its representations, warranties, covenants or 
agreements set forth in this Agreement, which breach or failure to perform (A) would give rise to the failure of a condition set forth in 
Section 6.3Ca) or Section 6.3Cb) respectively, and (B) cannot be cured by Parent or Merger Sub by the End Date or, if capable of being cured, shall 
not have been cured within thirty (30) calendar days following receipt of mitten notice from the Company stating the Company's intention to 
terminate this Agreement purnuant to this Section 7. I (d)(j) and the basis for such termination; provided that, Company shall not have the right to 
terminate this Agreement purnuant to this Section 7. I (d)(i) if it is then in material breach of any of its representations, warranties, covenants or other 
agreements hereunder; or 

(ii) prior to the receipt of the Company Shareholder Approval, if the Company Board shall have effected a Company Adverne 
Recommendation Change with respect to a Superior Proposal in accordance with Section 5.3 and shall have approved, and concurrently with the 
termination hereunder, the Company shall have entered into, a Company Acquisition Agreement providing for the implementation of such Superior 
Proposal;~ that such termination purnuant to this Section 7. I (d)Ciil shall not be effective and the Company shall not enter into any such 
Company Acquisition Agreement, unless the Company has paid the Company Termination Fee to Parent or causes the Company Termination Fee to 
be paid to Parent substantially concurrently with such tennination in accordance with Section 7 .3· (provjded that Parent shall have provided \viring 
instructions for such payment or, if not, then such payment shall be paid promptly follo\ving delivery of such instructions). 

Section 7.2 Effect ofTermination. In the event of the tennination of this Agreement as provided in Section 7 1 written notice thereof shall be 
given to the other party or parties, specifying the provision hereofpurnuant to which such tennination is made, and this Agreement shall forthwith become 
null and void and have no further force or effect (other than Section 5.6fb) Section 7.2 and Section 7.3 and Article VTII all of which shall survive 
termination of this Agreement), and there shall be no liability on the part of Parent, Merger Sub or the Company or their respective directorn, officern, other 
Representatives or Affiliates, whether arising before or after such termination, based on, arising out of or relating to this Agreement or the negotiation, 
execution, performance or subject matter hereof(whether in contract or in tort or otherwise, or whether at law (including at common law or by statute) or in 
equity); provided however that, subject to Section 7 .3 (including the limitations on liability contained therein), no party shall be relieved or released from 
any liabilities or damages arising out of any willful and material breach of this Agreement prior to such termination that gave rise to the failure ofa condition 
set forth in Article VI. The Confidentiality Agreement shall survive in accordance with its tenns following tennination of this Agreement. Without limiting 
the meaning of a willful and material breach, the parties acknowledge and agree that any failure by a party hereto to consummate the Merger and the other 
transactions contemplated hereby after the applicable conditions to the Closing set forth in Article VI have been satisfied or waived (except for those 
conditions that by their nature are to be satisfied at the Closing, which conditions would be capable of being satisfied at the time of such failure to 
consummate the Merger) shall constitute a willful and material breach of this Agreement. 
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(a) In the event that this Agreement is tenninated by the Company pursuant to Section 7 .1 (d){ii) the Company shall pay or cause to be 
paid as directed by Parent the Company Tennination Fee substantially concurrently with the tennination of this Agreement. 

(b) In the event that this Agreement is tenninated by Parent pursuant to Sectjon 7 I (c)(ji) the Company shall pay or cause to be paid 
as directed by Parent the Company Tennination Fee within two (2) Business Days of such tennination. 

(c) In the event that (i) this Agreement is tenninated (A) by Parent or the Company pursuant to Section 7 .1 (blril or Section 7 .I (b) 

!ilil or (B) by Parent pursuant to Section 7 .1 (c)(j) (solely with respect to a breach or failure to perfonn a covenant), (ii) a Takeover Proposal shall have been 
publicly disclosed or made to the Company after the date hereof(x) in the case oftennination pursuant to Section 7 .I (bl(i) or Section 7. I Cc)(i) prior to the 
date of such tennination, or (y) in the case oFtennination pursuant to Section 7.1 fbl(iii) prior to the date of the Company Shareholder Meeting, and 
(iii) within twelve (12) months oFthe date this Agreement is tenninated, the Company enters into a Company Acquisition Agreement which is subsequently 
consummated or consummates a Takeover Proposal Cnrovided that for purposes of clause (iii) of this Section 7 .3(c) the references to "15o/o" in the definition 
of Takeover Proposal shall be deemed to be references to "50%"), then the Company shall pay or cause to be paid as directed by Parent the Company 
Tennination Fee on the date of consummation of such transaction. 

(d) For purposes of this Agreement, "Company Tennination Fee" shall mean an amount equal to $125,000,000 in cash. 

(e) Parent shall pay to the Company a Fee oF$250,000,000 in cash (the "Parent Tennination Fee") if each oFthe Following clauses (i), 
(ii) and (iii) of this Section 7.3Cel is true: 

(i) this Agreement is tenninated by Parent or the Company: 

(A) pursuant to Section 7 I (b)(i) and, at the time of such tennination, any oFthe conditions set forth in 
Section 6.1 (b) or Section 6.1 Cc) (in the case oFSection 6.1 (cl if and only iFthe applicable Restraint giving rise to tennination arises 
in connection with the Regulatory Approvals), shall have not been satisfied; or 

(B) pursuant to Sectjon 7 I fb)(jj) (if, and only if, the applicable Restraint giving rise to such tennination arises in 
connection with the Regulatory Approvals); or 

(ii) this Agreement is tenninated by the Company pursuant to Section 7 .1 (d)fi) because of a failure by Parent or Merger Sub 
to comply with its obligations under Section 5 4· and 
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(iii) at the time of such termination, the conditions to the Closing set forth in Section 6 I (a) and Section 6.2 (other than 
Section 6.2Cc) and Section 6.2Ce)) shall have been satisfied or waived (except for any such conditions that have not been satisfied as a result of a 
breach by Parent or Merger Sub of its respective obligations under this Agreement). 

Parent shall pay the Parent Termination Fee to the Company (to an account designated in writing by the Company) no later than three (3) Business Days after 
the date of the applicable termination. 

(f) Notwithstanding the foregoing, in no event shall the Company be required to pay the Company Termination Fee on more than one 
occasion. Notwithstanding anything to the contrary in this Agreement, the parties agree that if this Agreement is tenninated under circumstances in which 
the Company is obligated to pay the Company Tennination Fee under this Section 7 3 and the Company Tennination Fee is paid, the payment of the 
Company Tennination Fee shall be the sole and exclusive remedy available to Parent and Merger Sub with respect to this Agreement and the Transactions, 
and, upon payment of the Company Termination Fee pursuant to this Section 7.3 the Company (and the Company's Affiliates and its and their respective 
directors, officers, employees, shareholders and other Representatives) shall have no further liability with respect to this Agreement or the Transactions to 
Parent, Merger Sub or any of their respective Affiliates or Representatives; provided that regardless of whether the Company pays or is obligated to pay the 
Company Tennination Fee, nothing in this Section 7.3(fl shall release the Company from liability for a willful and material breach of this Agreement. In no 
event shall Parent be required to pay the Parent Termination Fee on more than one occasion. Notwithstanding anything to the contrary in this Agreement, the 
parties agree that if this Agreement is terminated under circumstances in which Parent is obligated to pay the Parent Tennination Fee under this Section 7 .3 
and the Parent Tennination Fee is paid, the payment of the Parent Termination Fee shall be the sole and exclusive remedy available to the Company with 
respect to this Agreement and the Transactions, and, upon payment of the Parent Tennination Fee pursuant to this Section 7 .3 Parent, Merger Sub and the 
Persons providing the Financing (the "Financing Parties") (and Parent's, Merger Sub's and the Financing Parties' Affiliates and their respective directors, 
officers, employees, shareholders and other Representatives) shall have no further liability with respect to this Agreement or the Transactions to the Company 
or any of their respective Affiliates or Representatives; provided that regardless of whether Parent pays or is obligated to pay the Parent Tennination Fee, 
nothing in this Section 7.3ffl shall release Parent from liability for a willful and material breach of this Agreement. 

(g) Any amount that becomes payable pursuant to Section 7 .3 shall be paid by wire transfer of immediately available funds to an 
account designated by Parent or the Company, as applicable, and shall be reduced by any amounts required to be deducted or withheld therefrom under 
applicable Law in respect ofTaxes. 

ARTICLE VIII 
MISCELLANEOUS 

Section 8.1 No Survival ofRenresentations and Warranties. None of the representations and warranties in this Agreement or in any 
instrument delivered pursuant to this Agreement shall survive the Effective Time and all rights, claims and causes of action (whether 
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in contract or in tort or otherwise, or whether at Law (including at common law or by statute) or in equity) \vi th respect thereto shall terminate at, the Effective 
Time. This Section 8.1 shall not limit any covenant or agreement of the parties that by its tenns contemplates performance in whole or in part after the 
Effective Time. The Confidentiality Agreement shall (a) survive termination of this Agreement in accordance with its terms and (b) terminate as of the 
Effective Time. 

Section 8.2 Fees nnd Exoenscs. Except as otherwise provided in Section 5.8 and Section 7.3 whether or not the Transactions are 
consummated, all fees and expenses incurred in connection with the Transactions and this Agreement shall be paid by the party incurring or required to incur 
such fees or expenses. 

Section 8.3 Amendment or Supplement. At any time prior to the Effective Time, this Agreement may be amended or supplemented in any and 
all respects, whether before or after receipt of the Company Shareholder Approval, by written agreement of the parties hereto and delivered by duly 
authorized officers of the respective parties; provided however that (a) following receipt of the Company Shareholder Approval, there shall be no 
amendment or change to the provisions hereof which by Law would require further approval by the shareholders of the Company \vi th out such approval and 
(b) after the Effective Time, this Agreement may not be amended or supplemented in any respect. 

Section 8.4 Waiver. At any time prior to the Effective Time, any party may, subject to applicable Law, (a) waive any inaccuracies in the 
representations and warranties of any other party hereto, (b) extend the time for the perfonnance of any of the obligations or acts of any other party hereto or 
(c) waive compliance by the other party with any of the agreements contained herein or, except as otherwise provided herein, waive any of such party's 
conditions. Notwithstanding the foregoing, no failure or delay by the Company, Parent or Merger Sub in exercising any right hereunder shall operate as a 
waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right hereunder. Any 
agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such 
party. 

Section 8.5 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 without the prior written consent of the other parties. Subject to the preceding sentence, this 
Agreement shall be binding upon, inure to the benefit of, and be enforceable by, the parties hereto and their respective successors and pennitted assigns. Any 
purported assignment not pennitted under this Section shall be null and void. 

Section 8.6 Counterparts. This Agreement may be executed in counterparts (each of which shall be deemed to be an original but all of which 
taken together shall constitute one and the same agreement) and shall become effective when one or more counterparts have been signed by each of the 
parties and delivered (by electronic communication, facsimile or otherwise) to the other parties. 

Section 8.7 Entire Agreement; Third-Party Beneficiaries. This Agreement, including the Company Disclosure Schedule, and the exhibits 
hereto, together with the other 
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instruments referred to herein, including the Confidentiality Agreement (a) constitute the entire agreement, and supersede all other prior agreements and 
understandings, both written and oral, among the parties, or any of them, with respect to the subject mutter hereof and thereof and (b) except for (i) the rights 
of the Company's shareholders and holders of Company RSUs and Company Perfonnance Share Awards to receive the Merger Consideration and payments 
pursuant to Article II. respectively, after the Effective Time, (ii) the right of the Company, on behalf of its shareholders, to pursue damages in the event of 
Parent or Merger Sub's willful and material breach of this Agreement, in which event the damages recoverable by the Company for itself and on behalf of its 
shareholders (without duplication) shall be determined by reference to the total amount that would have been recoverable by the holders of the Company 
Common Stock (including, "lost premium" and time value of money) if all such holders brought an action against Parent and Merger Sub and were 
recognized as intended third party beneficiaries hereunder, which right is hereby acknowledged and agreed by Parent and Merger Sub, and (iii) the provisions 
of Section 5.8 is not intended to and shall not confer upon any Person other than the parties hereto any rights or remedies hereunder. Each of Parent, Merger 
Sub, and the Company hereby acknowledges and agrees that, except for the representations and warranties contained in this Agreement (as modified by the 
Company Disclosure Schedule, in the case of the representations and warranties of the Company), none of them, or any of their respective Affiliates or 
Representatives, or any other Person acting on behalf of any of them, makes, and none of them or any of their respective Representatives relies on or has been 
induced by any other representations, warranties, information (including estimates, projections, forecasts and other forward-looking information, business 
plans and cost-related plan information) or inducements, and each of the parties to this Agreement, on behalf of itself, its Affiliates, and its and their 
respective Representatives, hereby disclaims any other representations, warranties or inducements, express or implied, as to the accuracy or completeness of 
any information, made by, or made available by, itself, any of its Affiliates or any of its or their respective Representatives, with respect to, or in connection 
with, the negotiation, execution or delivery of this Agreement or the Transactions contemplated hereby, notwithstanding the delivery or disclosure to the 
other or the other's Representatives of any documentation or other information with respect to any one or more of the foregoing. 

Section 8.8 Gnyernjng Law; Jurisdiction. 

(a) This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without giving effect to 
any choice or conflict of laws provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of the Lavrs of 
any jurisdiction other than the State of Delaware, except that matters related to the fiduciary obligations of the Company Board shall be governed by the laws 
of the State ofNorth Carolina. 

(b) Each of the parties (i) irrevocably submits itself to the personal jurisdiction of each state or federal court sitting in the State of 
Delaware, as well as to the jurisdiction of all courts to which an appeal may be taken from such courts, in any suit, action or proceeding arising out of or 
relating to this Agreement or any of the transactions contemplated herein, (ii) agrees that every such suit, action or proceeding shall be brought, heard and 
determined exclusively in the Court of Chancery of the State of Delaware (provided that, in the event subject matter jurisdiction is unavailable in or declined 
by the Court of Chancery, then all 
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such claims shall be brought, heard and determined exclusively in any other state or federal court sitting in the State ofDelaware), (iii) agrees that it shall not 
attempt to deny or defeat such personal jurisdiction by motion or other request for leave from such court, (iv) agrees not to bring any suit, action or 
proceeding arising out of or relating to this Agreement or any of the transactions contemplated herein in any other court, and (v) waives any defense of 
inconvenient forum to the maintenance of any suit, action or proceeding so brought. 

(c) Each party irrevocably consents to the service of process outside the territorial jurisdiction of the courts referred to in this 
Section 8.8 in any such action or proceeding by mailing copies thereof by registered or certified United States mail, postage prepaid, return receipt requested, 
to its address as specified in or pursuant to this Article VIII. However, the foregoing shall not limit the right ofa party to effect service of process on the other 
party by any other legally available method. 

Section 8.9 Specific Enforcement. 

(a) The parties agree that immediate, extensive and irreparable damage would occur for which monetary damages would not be an 
adequate remedy in the event that any of the provisions of this Agreement are not performed in accordance with their specific terms or are otherwise 
breached. Accordingly, the parties agree that, if for any reason Parent, Merger Sub or the Company shall have failed to perform its obligations under this 
Agreement or otherwise breached this Agreement, then the party seeking to enforce this Agreement against such nonperforming party under this Agreement 
shall be entitled to specific performance and the issuance of immediate injunctive and other equitable relief without the necessity of proving the inadequacy 
of money damages as a remedy, and the parties further agree to waive any requirement for the securing or posting of any bond in connection with the 
obtaining of any such injunctive or other equitable relief, this being in addition to and not in limitation of any other remedy to which they are entitled at Law 
or in equity. If any party hereto brings any Claim to enforce specifically the performance of the terms and provisions of this Agreement when expressly 
available to such party pursuant to the terms of this Agreement, then, not\vithstanding anything to the contrary herein, the End Date shall automatically be 
extended by the period of time bet\veen the commencement of such Claim and ten (I 0) Business Days following the date on which such Claim is fully and 
finally resolved. 

Section 8.10 WAIVER OF JURY TRIAL, Each party hereto hereby waives, to the fullest extent permitted by applicable Law, any right it may 
have to a trial by jury in respect of any suit, action or other proceeding arising out of this Agreement or the Transactions. Each Party (a) certifies that no 
representative, agent or attorney of any other party has represented, expressly or otherwise, that such party would not, in the event of any action, suit or 
proceeding, seek to enforce the foregoing waiver and (b) acknowledges that it and the other Parties have been induced to enter into this Agreement by, 
among other things, the mutual \Vaiver and certifications in this Section 8.10. 

Section 8.11 Notices. All notices, requests and other communications to any party hereunder shall be in writing and shall be deemed given if 
delivered personally, facsimiled (which is confirmed) or sent by overnight courier (providing proof of delivery) to the parties at the following addresses: 
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Ifto Parent or Merger Sub, to: 

Duke Energy Corporation 
550 South Tryon Street, DEC-45A 
Charlotte, North Carolina 28202 
Attention: Greer Mendel ow, Deputy General Counsel 
Facsimile: (980) 373-9962 

\Vi th a copy (which shall not constitute notice) to: 

Sidley Austin LLP 
One South Dearborn 
Chicago, Illinois 60603 
Attention: Thomas A. Cole 

Imad I. Qasim 
Facsimile: (312) 853-7036 

If to the Company, to: 

Piedmont Natural Gas Company, Inc. 
4 720 Piedmont Row Drive 
Charlotte, North Carolina 28210 
Attention: Thomas E. Skains, Jane R. Lewis-Raymond 
Facsimile: (704) 731-4099 

with a copy (which shall not constitute notice) to: 

Kirkland & Ellis LLP 
655 Fifteenth Street, N.W., Suite 1200 
Washington, D.C. 20005 
Attention: George P. Stamas 
Facsimile: (202) 879-5200 
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or such other address or facsimile number as such party may hereafter specify by like notice to the other parties hereto. All such notices, requests and other 
communications shall be deemed received on the date of receipt by the recipient thereof if received prior to 5 p.m. in the place of receipt and such day is a 
Business Day in the place of receipt. Otheiwise, any such notice, request or communication shall be deemed not to have been received until the next 
succeeding Business Day in the place of receipt. 

Section 8.12 Severability. If any tenn or other provision of this Agreement is detennined by a court of competent jurisdiction to be invalid, 
illegal or incapable of being enforced by any rule of law or public policy, all other tenns, provisions and conditions of this Agreement shall nevertheless 
remain in full force and effect. Upon such detennination that any tenn or other provision is invalid, illegal or incapable of being enforced, the parties hereto 
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible to the fullest extent pennitted by 
applicable law in an acceptable manner to the end that the Transactions are fulfilled to the extent possible. 
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Section 8.13 Definitions. As used in this Agreement, the following terms shall have the meanings ascribed to them below: 

"Acceptable Confidentiality Agreement" shall mean a confidentiality agreement (which need not prohibit the making of a Takeover Proposal) that 
contains provisions that are not materially less favorable in the aggregate to the Company than those contained in the Confidentiality Agreement. 

"Adyisorv Board" shall have the meaning set forth in Section 1.7. 

"Affiliate" shall mean, as to any Person, any other Person that, directly or indirectly, controls, or is controlled by, or is under common control with, 
such Person. For this purpose, "control" (including, with its correlative meanings, "controlled by" and "under common control with") shall mean the 
possession, directly or indirectly, of the power to direct or cause the direction of management or policies ofa Person, whether through the ownership of 
securities or partnership or other ownership interests, by contract or otherwise. 

"Agreement" shall have the meaning set forth in the Preamble. 

"Annual Incentive Plans" shall mean the Company's Short-Tenn Incentive Plan and the Company's Mission, Values and Performance Plan. 

"Antjtn1st Laws" shall have the meaning set forth in Section 5.4(a), 

"Applicable Retired Company Employee" shall mean an individual who was employed by the Company or any of its Subsidiaries (i) at any time 
during the performance period under the Company Stock Plan, Annual Incentive Plans, and any other applicable bonus plan during which the Effective Time 
occurs, or (ii) at any time during the performance period under the Company Stock Plan, Annual Incentive Plans, and any other applicable bonus plan that 
was completed prior to the Effective Time, but with respect to which Company Performance Share Awards have not been settled or bonuses have not been 
paid, as applicable, as of the Effective Time, but who in each case is no longer employed by the Company or any of its Subsidiaries as of the Effective Time 
due to such individual's retirement in accordance with Company policy. 

"Articles of Merger'' shall have the meaning set forth in Section 1.3. 

"Balance Sheet Date" shall have the meaning set forth in Section 3 5(d). 

"Bankruptcy and Equity Exception" shall have the meaning set forth in Section 3.3(a). 

"Book-Entrv Shares" shall have the meaning set forth in Section 2.1 (cl. 

"Burdensome Condition" shall have the meaning set forth in Section 5 4(g). 

"Business Day" shall mean a day except a Saturday, a Sunday or other day on which the SEC or banks in the cities of Charlotte, North Carolina or 
Ne\v York, New York are authorized or required by Law to be closed. 
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"Certificate" shall have the meaning set forth in Section 2.1 Cc). 

"Clnim" shall have the meaning set forth in Section 5.8(a). 

"Clayton Act" shall mean the Clayton Act of 1914. 

"Closing" shall have the meaning set forth in Section 1.2. 

"Closing Date" shall have the meaning set forth in Section 1.2. 

"~"shall have the meaning set forth in Section 2 2Cgl, 

"Company" shall have the meaning set forth in the Preamble. 

"Company Adverse Recommendation Change" shall have the meaning set forth in Section 5.3fcl. 

"Comnany Acqujsjtjon Agreement" shall have the meaning set forth in Sectjon 5 3!c). 

"Company Board" shall have the meaning set forth in the recitals. 

"Company Board Recommendation" shall have the meaning set forth in Section 3.3(a). 

"Company Charter Documents" shall have the meaning set forth in Section 1.5. 

"Company Common Stock" shall have the meaning set forth in Section 2.1. 

"Company Disclosure Schedule" shall have the meaning set forth in the Article III Preamble. 

"Company Employee" shall have the meaning set forth in Section 5.11 (a). 

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

Page 480 of 1788 

"Company ESPP" shall mean the Company Employee Stock Purchase Plan, amended and restated as of April I, 2009, as amended from time to time. 

"Company Financial Advisor'' shall have the meaning set forth in Section 3.18. 

"Company Intervening Event" shall have the meaning set forth in Section 5.3(h). 

"Company Joint Venture" shall mean any Joint Venture of the Company. 

"Company Material Adverse Effect" shall mean any circumstance, change, event, development, occurrence or effect that (a) has, individually or in 
the aggregate, a material adverse effect on the business, properties, assets, results of operations or financial condition of the Company and its Subsidiaries 
taken as a whole; provided that no circumstance, change, event, development, occurrence or effect, directly or indirectly, arising out of, resulting from or 
relating to the following, individually or in the aggregate, shall constitute or be taken into account in determining whether a Company Material Adverse 
Effect has occurred: (i) any condition, change, event, occurrence or effect in any of the industries or markets in which the 
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Company or its Subsidiaries operates, including natural gas distribution or transmission industries (including, in each case, any changes in the operations 
thereof or with respect to system-wide changes or developments in natural gas transmission or distribution systems); (ii) any enactment of, change in, or 
change in interpretation of, any Law or GAAP or governmental policy; (iii) general economic, regulatory or political conditions (or changes therein) or 
conditions (or changes therein) in the financial, credit or securities markets (including changes in interest or currency exchange rates) in any country or 
region in which the Company or any of its Subsidiaries conducts business; (iv) any change in the price of natural gas or any other raw material, mineral or 
commodity used or sold by the Company or any of its Subsidiaries or in the cost of hedges relating to such prices, any change in the price of interstate natural 
gas transportation services or any change in customer usage patterns or customer selection ofthird-party suppliers for natural gas; (v) any acts of God, natural 
disasters, terrorism, armed hostilities, sabotage, \Var or any escalation or worsening of acts of terrorism, anned hostilities or war; (vi) the announcement, 
pendency of or perfonnance of the Transactions, including by reason of the identity of Parent or any communication by Parent regarding the plans or 
intentions of Parent with respect to the conduct oft he business of the Company or any of its Subsidiaries and including the impact of any of the foregoing on 
any relationships, contractual or otherwise, with customers, suppliers, distributors, collaboration partners, joint venture partners, employees or regulators; 
(vii) any action taken by the Company or any of its Subsidiaries that is required or expressly pennitted by the tenns of this Agreement or with the consent or 
at the direction of Parent or Merger Sub; (viii) any change in the market price, or change in trading volume, oFthe capital stock of the Company (it being 
understood that the facts or occurrences giving rise or contributing to such change shall be taken into account in detennining whether there has been a 
Company Material Adverse Effect); (ix) any failure by the Company or its Subsidiaries to meet internal, analysts' or other earnings estimates or financial 
projections or forecasts for any period, or any changes in credit ratings and any changes in any analysts recommendations or ratings with respect to the 
Company or any of its Subsidiaries (it being understood that the underlying facts or occurrences giving rise to such Failure shall be taken into account in 
determining whether there has been a Company Material Adverse Effect if not otherwise falling within any of the exceptions set forth in clauses (a)(i) through 
(a)(viii) or (a)(x) through (a)(xi) of this proviso); (x) any fact, circumstance, effect, change, event or development that results from any shutdown or suspension 
of operations at any third-party facilities from which the Company or any of its Subsidiaries obtains natural gas (excluding the Company Joint Ventures); 
(xi) any pending, initiated or threatened Transaction Litigation, in each case to the extent, in each of clauses (i) through (v), that such change, event, 
occurrence or effect does not affect the Company and its Subsidiaries, taken as a whole, in a materially disproportionate manner relative to other similarly 
situated participants in the business and industries in which the Company and its Subsidiaries operate; or (b) would, individually or in the aggregate, 
reasonably be expected to prevent or materially impede, interfere with or delay the consummation by the Company of the Transactions. 

"Company Material Contract" shall have the meaning set forth in Section 3.15Ca). 

"Company Pension Plan" shall have the meaning set forth in Section 3.10, 
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"Company Performance Share A\vards" means all performance share awards payable in shares of Company Common Stock subject to perfonnance· 
based vesting or delivery requirements, whether granted under a Company Stock Plan orothenvise. 

"Company Pennits" shall have the meaning set forth in Sectjon 3 8. 

"Company Plans" shall mean (a) each "employee benefit plan" (as such term is defined in Section 3(3) ofERISA) that the Company or any of its 
Subsidiaries sponsors, participates in, is a party or contributes to, or with respect to which the Company or any of its Subsidiaries could reasonably be 
expected to have any material liability and (b) each other employee benefit plan, program or arrangement, including without limitation, any stock option, 
stock pun:hase, stock appreciation right or other stock or stock-based incentive plan, cash bonus or incentive compensation arrangement, retirement or 
deferred compensation plan, profit sharing plan, unemployment or severance compensation plan, that the Company or any of its Subsidiaries sponsors, 
participates in, is a party or contributes to, or with respect to which the Company or any of its Subsidiaries could reasonably be expected to have any material 
liability. 

"Comnany Preferred Stock" shall have the meaning set forth in Section 3.2. 

"Comnany Retjred Employees" shall have the meaning set forth in Section 5 t J(b). 

"Company Risk Management Guidelines" shall have the meaning set forth in Sectjon 5 .I (a)(xviiil. 

"Company RSUs" means any share unit payable in shares of Company Common Stock or whose value is determined with reference to the value of 
shares of Company Common Stock, whether granted under a Company Stock Plan or otherwise. 

"Company SEC Documents" shall have the meaning set forth in Section 3.5(a). 

"Comnany Stock Plan" shall mean the Company's Incentive Compensation Plan. 

"Company Shareholder Anprova!" shall have the meaning set forth in Section 3 l 9. 

"Company Shareholders Meeting" shall have the meaning set forth in Section 5.2(bl. 

"Company Tennination Fee" shall have the meaning set forth in Section 7 3Cdl. 

"Company's Retjree Health Plan" shall have the meaning set forth in Section 5 t J(b), 

"Confidentiality Agreement" shall have the meaning set forth in Section 5.6(a). 

"Continuation Period" shall have the meaning set forth in Section 5.11 Ca). 

"~"means any loan or credit agreement, debenture, note, bond, mortgage, indenture, deed of trust, lease, license, contract or other agreement. 

"Effective Time" shall have the meaning set forth in Section 1.3. 
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"Encumbrances" shall mean any mortgage, deed of trust, lease, license, restriction, hypothecation, option to purchase or lease or otherwise acquire 
any interest, right of first refusal or offer, conditional sales or other title retention agreement, adverse claim of ownership or use, easement, encroachment, 
right of way or other title defect, or encumbrance of any kind or nature. 

"End Date" shall have the meaning set forth in Section 7. I (b)Ci), 

"Environmental Laws" means all Laws relating to workplace safety or health, safety in respect of the transportation, storage and deliveiy of 
hazardous liquids and natural gas, and pollution or protection of the environment and natural resources, including without limitation, Laws (including 
common law) relating to the exposure to, or Releases or threatened Releases of, natural gas, asbestos and any hazardous or toxic materials, substances or 
wastes, as the foregoing are enacted or in effect on or prior to Closing. 

"Equity Award Conversion Ratio" means the quotient of(i) the Merger Consideration divided by (ii) the average of the volume weighted averages 
of the trading prices of Parent Shares on the NYSE, on each of the five (5) consecutive trading days ending on (and including) the trading day that is two 
(2) trading days prior to the Closing Date. 

"Equity Securities" shall have the meaning set forth in Section 3 .2. 

"&B.IS..b." means the Employee Retirement Income Security Act of 1974. 

"ER ISA Affiliate" means each corporation or trade or business that would be treated as a single employer\vith the Company pursuant to 
Section 400 l (b)(l) ofERISA. 

"Exchange Act" shall have the meaning set forth in Section 3.4. 

"Exjsting Indebtedness" means the Indebtedness evidenced by the Existing Loan Documents. 

"Existing Loan Consent" shall have the meaning set forth in Section 5.14Cd). 

"Existing Loan Documents" means the Contracts (and all amendments thereto) to which the Company or any of its Subsidiaries is a party or by 
which it is bound or to which any of their respective assets are subject (other than any of the foregoing solely between the Company and any of its wholly 
owned Subsidiaries or solely between any of the Company's wholly owned Subsidiaries) that evidences Indebtedness for borrowed money in excess of 
$5,000,000 of the Company or any of its Subsidiaries, \Vhetherunsecured or secured. 

"Existing Loan Lenders" shall have the meaning set forth in Section 5. I 4Cd). 

"Existing Loan Notice" shall have the meaning set forth in Sectjon 5 I 4(d). 

"Federal Trade Commission Act" shall mean the Federal Trade Commission Act of 1914. 
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"Financing" shall have the meaning set forth in Section 5. l 4(a). 

"Financing Parties" shalt have the meaning set forth in Section 7 3(0. 

"GAAP" shall mean generally accepted accounting principles in the United States. 
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"Governmental Authority" shall mean any federal, state or local, domestic, foreign or multinational government, court, regulatory or administrative 
agency, commission, authority or other governmental instrumentality. 

"Hazardous Materials" means any materials or substances or wastes which are limited, controlled or otherwise regulated under, or as to which 
liability or standards of conduct may be imposed under any Environmental Law. 

"HSR Act" shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976. 

"Indebtedness" shall mean, with respect to any Person, without duplication, (a) all obligations of such Person for borrowed money (other than 
intercompany indebtedness), (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such 
Person evidenced by letters of credit, bankers' acceptances or similar facilities to the extent drawn upon by the counterparty thereto, (d) all capitalized lease 
obligations of such Person and (e) all guarantees or other assumptions of liability for any of the foregoing. 

"lndemniteeCs)'' shall have the meaning set forth in Sectjon 5 8(a). 

"Intellectual Propertv" shall mean all intellectual property and industrial property rights of any kind or nature to the extent recognized in any and 
all jurisdictions throughout the world, including all (a) patents all related continuations, continuations-in-part, divisionals, reissues, reexaminations, 
substitutions, and extensions thereof, and pending applications for any of the foregoing, (b) registered and unregistered trademarks, trade names, service 
marks, logos, corporate names, internet domain names, and any applications for registration of any of the foregoing, together with all goodwill associated 
with each of the foregoing, (c) registered and unregistered copyrights and works of authorship, including copyrights in computer software, mask works and 
databases, and any applications for registration of any of the foregoing, and (d) trade secrets and other proprietary rights in know-how, customer lists, 
databases, technical information, invention disclosures, research and development, computer software, data, formulas, algorithms, methods, systems, 
processes and technology. 

"IRS" means the U.S. Internal Revenue Service. 

"Joint Venture" of a Person shall mean any Person that is not a Subsidiary of such first Person, in which such first Person o\vns directly or indirectly 
an equity interest. 

"Knowledge" shall mean, (a) in the case of the Company, the actual knowledge, as of the date of this Agreement, of the individuals listed on 
Section 8.13 of the Company Disclosure Schedule and (b) in the case of Parent and Merger Sub, the actual knowledge, as of the date of this Agreement, of 
Patricia C. Smith and Julia S. Janson. 
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"Liens" shall mean any pledges, liens, charges, Encumbrances, options to purchase or lease or othenvise acquire any interest, and security interests 
of any kind or nature whatsoever. 

"I TIP Target Amount" shall have the meaning set forth in Section 5.1 I (a), 

"Mfilruu:" shall have the meaning set forth in the recitals. 

"Merner Consideration" shall have the meaning set forth in Section 2. l Cc). 

"Merger Sub" shall have the meaning set forth in the Preamble. 

"NCBCA" shall have the meaning set forth in the recitals. 

"liC.!.!.C." shall have the meaning set forth in Section 3.5(e). 

"New Plans" shall have the meaning set forth in Section 5 I I (b). 

"Notice ofRecommendation Change" shall have the meaning set forth in Section 5 3(d). 

"NYSE" shall mean the New York Stock Exchange. 

"Old Plans" shall have the meaning set forth in Section 5 11 (b). 

"Parent" shall have the meaning set forth in the Preamble. 

"Parent Board" shall mean the board of directors of Parent. 

"Parent Material Adverse Effect" shall mean any change, event, occurrence or effect that, individually or in the aggregate, has had or would 
reasonably be expected to have a material and adverse effect on the ability of Parent or Merger Sub to consummate, or that would reasonably be expected to 
prevent or materially impede, interfere with or delay the consummation by Parent or Merger Sub of the Transactions. 

"Parent RSU Award" shall have the meaning set forth in Section 2.3(c), 

"Parent RSl T Aw11rd Recipient" shall have the meaning set forth in Section 2.3(c), 

"Parent RSU Award Vesting Date" shall have the meaning set forth in Section 2.3(c). 

"Parent Shares" means shares of Parent common stock, par value S0.001 per share. 

"Parent Tennination Fee" shall have the meaning set forth in Section 7 .3(e). 

"Paying Agent" shall have the meaning set forth in Section 2.2(a), 

"Payroll Deduction Period" shall have the meaning set forth in Section 2.4. 
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"Permitted Encumbrances" shall mean (a) zoning, building codes and other state and Federal land use Laws regulating the use or occupancy of such 
real property or the activities conducted thereon \Vhich are imposed by any Governmental Authority having jurisdiction over such real property and 
(b) easements, rights-of-way, encroachments, restrictions, covenants, conditions and other similar Encumbrances that (i) are disclosed in the public records, 
(ii) would be set forth in a title policy, title report or survey with respect to the applicable real property or (iii) individually or in the aggregate, (A) are not 
substantial in character, amount or extent in relation to the applicable real property and (B) do not materially and adversely impact the Company's current or 
contemplated use, utility or value of the applicable real property or otherwise materially and adversely impair the Company's present or contemplated 
business operations at such location. 

"Permitted Liens" shall mean (a) statutory Liens for Taxes, assessments or other charges by Governmental Authorities not yet due and payable or the 
amount or validity of which is being contested in good faith and by appropriate proceedings, (b) mechanics', materialmen's, carriers', workmen's, 
warehouseman's, repairmen's, landlords' and similar Liens granted or which arise in the ordinary course of business, (c) Liens reflected in the Company SEC 
Documents, (d) Permitted Encumbrances, (e) Liens permitted under or pursuant to any Contracts relating to Indebtedness and (f) such other Liens that would 
not have a Company Material Adverse Effect. 

"Person" means an individual, corporation, limited liability company, partnership, association, trust, unincorporated organization, other entity or 
group (as defined in the Exchange Act), including a Governmental Authority. 

"Proxy Statement" shall have the meaning set forth in Section 3.4, 

"Regulatorv Filings" shall have the meaning set forth in Section 3 5(e). 

"Release" means any release, spill, emission, discharge, leaking, pumping, injection, deposit, disposal, dispersal, leaching or migration into the 
indoor or outdoor environment (including, \Vithout limitation, ambient air, surface water, ground\vater and surface or subsurface strata) or into or out of any 
property, including the migration of released Hazardous Materials through or in the soil, surface water or groundwater. 

"Regulatozy Approvals" shall have the meaning set forth in Section 6 I (b). 

"Remedial Action" shall have the meaning set forth in Section 5.4(d). 

"Representatives" means, with respect to any Person, the professional (including financial) advisors, attorneys, accountants, consultants or other 
representatives (acting in such capacity) retained by such Person or any of its controlled Affiliates, together with directors, officers, employees, agents and 
representatives of such Person and its Subsidiaries. 

"Required Statutory Anprovals" shall have the meaning set forth in Section 3.4, 

"Restraint" shall have the meaning set forth in Section 7 .1 (b)(jj), 

"Sarbanes.Oxley Act" shall have the meaning set forth in Section 3.5(a). 
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"SEC" means the U.S. Securities and Exchange Commission. 

"Securities Act" shall have the meaning set forth in Section 3.1 Cb). 

"Sherman Act" means the Sherman Antitrust Act of l 890. 

"Significant Subsidiary" shall have the meaning set forth in Section 3.1 Cb). 
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"Subsidiarv" when used with respect to any party, shall mean any corporation, limited liability company, partnership, association, trust or other 
entity of which securities or other ownership interests representing more than 50% of the equity and more than 50% of the ordinary voting power(or, in the 
case of a limited partnership, more than 50% of the general partnership interests) are, as of such date, owned by such party or one or more Subsidiaries of such 
party or by such party and one or more Subsidiaries of such party. For the avoidance of doubt, the Company Joint Ventures are not Subsidiaries of the 
Company. 

"Sunerior Proposal" shall have the meaning set forth in Section 5.3fg). 

"Surviving Comorntion" shall have the meaning set forth in Section I. I. 

"Systems" shall have the meaning set forth in Section 3.11. 

"Takeover Statute" shall have the meaning set forth in Section 3.13. 

"Takeover Pronosal" shall have the meaning set forth in Section 5.3Cfl. 

"Tax Returns" shall have the meaning set forth in Section 3.90). 

"Taxes" shall have the meaning set forth in Sectjon 3 90). 

"Transaction Litigation" shall have the meaning set forth in Section 5.9. 

"Transactions" refers collectively to this Agreement and the transactions contemplated hereby, including the Merger. 

"WARN" shall have the meaning set forth in Section 3 16 

Section 8.14 Interpretation, 

(a) Tjme Periods. When calculating the period of time before which, within which or follo\ving which any act is to be done or 
step taken pursuant to this Agreement, (i) the date that is the reference date in calculating such period shall be excluded and (ii) ifthe last day of such period 
is a not a Business Day, the period in question shall end on the next succeeding Business Day. 

(b) ~- Unless otherwise specifically indicated, any reference herein to$ means U.S. dollars. 
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(c) Gender and Number. Any reference herein to gender shall include all genders, and words imparting the singular number 
only shall include the plural and vice versa. 

(d) Articles Sections And Headings. When a reference is made herein to an Article or a Section, such reference shall be to an 
Article or a Section of this Agreement unless otherwise indicated. The table of contents and headings contained herein are for reference purposes only and 
shall not affect in any way the meaning or interpretation of this Agreement. 

(e) Include. Whenever the words "include", "includes" or "including" are used herein, they shall be deemed to be followed by 
the words ''\vithout limitation." 

(f) Hereof Defined Terms. The words "hereof," "hereto," "hereby," "herein" and "hereunder" and words of similar import when 
used herein shall refer to this Agreement as a whole and not to any particular provision of this Agreement. All terms defined in this Agreement shall have the 
defined meanings when used in any document made or delivered pursuant hereto unless otherwise defined therein. 

(g) Contracts· Laws. Any Contract or Law defined or referred to herein means such Contract or Law as !Tom time to time 
amended, modified or supplemented, unless otherwise specifically indicated. 

(h) ~. References to a Person are also to its successors and pennitted assigns. 

(i) Exhibits and Disclosure Schedules. The Exhibits to this Agreement and the Company Disclosure Schedules are hereby 
incorporated and made a part hereof. The Company may include in the Company Disclosure Schedule items that are not material in order to avoid any 
misunderstanding, and such inclusion, or any references to dollar amounts herein or in the Company Disclosure Schedule, shall not be deemed to be an 
acknowledgement or representation that such items are material, to establish any standard of materiality or to define further the meaning of such terms for 
purposes of this Agreement or otherwise. Any capitalized term used in any Exhibit or any Company Disclosure Schedule but not otherwise defined therein 
shall have the meaning given to such term herein. 

(j) Construction. Each of the parties hereto have participated jointly in the negotiation and drafting of this Agreement and, in 
the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the parties hereto and no 
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement. 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the date first above written. 

PIEDMONT NATURAL GAS COMPANY, rNC. 

By: Isl Thomas E. Skains 
Name: Thomas E. Skains 
Title: Chairman of the Board, President and Chief Executive 
Officer 

FOREST SUBSID!AR Y, rNC. 

By: Isl Julia S. Janson 
Name: Julia S. Janson 
Title: President 

DUKE ENERGY CORPORATION 

By: Isl L nn J. Good 
Name: Lynn J. Good 
Title: President, CEO and Vice Chair 

[Signature Page to Agreement and Plan of Merger] 
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Media Contact: Tom Williams, Duke Energy 
24-Hour: 800.559.3853 

Analysts: Bill Currens, Duke Energy 
Office: 704.382.1603 

Media Contact: David Trusty, Piedmont Natural Gas 
704.731.4391 

Analysts: Nick Giaimo, Piedmont Natural Gas 
Office: 704.731.4952 

Oct. 26, 2015 

Duke Energy to acquire Piedmont Na turn I Gas for $4.9 billion in cash 
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,[..,.DUKE 
'le' ENERGY. 

Exhibit 99.1 

• Establishes an attractive natural gas growth platform that expands Duke Energy's capabilities for customers 

• Transaction expected to be accretive to Duke Energy's adjusted earnings per share (EPS) in first full year post-closing 

• Enhances Duke Energy's long-term 4 to 6 percent earnings per share gro'\rth rate target 

CHARLOTTE, N.C. - Duke Energy and Piedmont Natural Gas today announced the boards of directors of both companies have unanimously approved a 
definitive agreement for Duke Energy to acquire Piedmont for approximately $4.9 billion in cash. 

"We look forward to welcoming Piedmont's employees and one million customers in the Carolinas and Tennessee to Duke Energy," said Lynn Good, 
president and CEO of Duke Energy. "This combination provides us with a growing natural gas platform, benefitting our customers, communities and 
investors." 

"This is an exciting moment for Piedmont Natural Gas, its shareholders, custom~rs and employees," said Tom Skains, chairman, president and CEO of 
Piedmont Natural Gas. "The strategic combination of our two companies will deliver compelling value to our shareholders, greatly expand our platform for 
future growth, enhance our ability to provide excellence in customer service and give our employees more opportunities in one of the largest energy 
companies in the United States," 

Piedmont Natural Gas began operations in 195 l in Charlotte and Duke Energy was founded in the city in 1904. Both companies have played leading roles in 
supporting economic development in the Carolinas and establishing the Charlotte region as a major hub for energy companies. 
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Duke Energy and Piedmont also are key partners in the $5 billion Atlantic Coast Pipeline that will be the first major natural gas pipeline to serve Eastern 
North Carolina. 

Terms and leadership 

Upon transaction closing, Piedmont shareholders will receive $60 in cash for each share of Piedmont Natural Gas common stock. This represents an 
approximate 40 percent premium to Piedmont's Oct. 23, 2015, closing stock price. 

Duke Energy will also assume approximately $1.8 billion in Piedmont Natural Gas existing net debt, representing a total enterprise value of approximately 
$6.7 billion. 

A fully underwritten bridge facility is in place with Barclays to complete the transaction. Duke Energy will finance the transaction with a combination of 
debt, between $500 million and $750 million of newly issued equity and other cash sources. 

Piedmont Natural Gas will retain its name, operate as a business unit of Duke Energy and maintain its significant presence and its headquarters in Southeast 
Charlotte. Duke Energy and Piedmont will maintain their current levels of community involvement and charitable giving. 

Duke Energy will add one member of Piedmont's board of directors to its board after the transaction is closed. An existing member ofPiedmont's 
management team will lead Duke Energy's natural gas operations in the Carolinas, Tennessee, Ohio and Kentucky, and report to Good. 

Approvals and timing 

Completion of the transaction is conditioned upon approval by the North Carolina Utilities Commission, expiration or termination of any applicable waiting 
period under the federal Hart-Scott-Rodino Antitrust Improvements Act of 1976, and Piedmont shareholder approval. 

The companies also will provide information regarding the acquisition to the Public Service Commission of South Carolina and the Tennessee Regulatory 
Authority. 

The companies are targeting a closing by the end of2016. 

The companies will continue to operate as separate entities until the transaction is completed. 

Advisors 

Barclays served as the exclusive financial advisor to Duke Energy. Goldman Sachs & Co. served as the exclusive financial advisor to Piedmont Natural Gas. 
Sidley Austin LLP served as legal counsel to Duke Energy and K.irlcland & Ellis LLP served as legal counsel to Piedmont Natural Gas. 
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See fact sheet (http://www.duke-energy.com/pdfs/png-factsheet.pdf) for specific transaction and company details. 

Conference call and webcast 

A conference call will be conducted at 8:30 a,m, ET today to discuss the acquisition. The conference call will be hosted by Duke Energy management. 

The call can be accessed via the investors' section (http://W\vw,duke-energy.com/investors/) of Duke Energy's website or by dialing 877-447-0294 in the 
United States. Please use conference code 2604 and PTN 4044935. Please call in five to 10 minutes prior to the scheduled start time. 

A replay and transcript will be available by accessing the investors' section of the company's website. 

About Duke Energy 

Duke Energy is the largest electric power holding company in the United States. Its regulated utility operations serve approximately 7 .3 million electric 
customers located in six states in the Southeast and Midwest. Its commercial power and international energy business segments own and operate diverse 
power generation assets in North America and Latin America, including a growing portfolio of renewable energy assets in the United States. 

Headquartered in Charlotte, N.C., Duke Energy is a Fortune 250 company traded on the New York Stock Exchange under the symbol DUK. More information 
about the company is available at www.duke·energy.com. Follow Duke Energy on Twitter, Linkedln and Facebook. 

About Piedmont Natural Gas 

Piedmont Natural Gas is an energy services company primarily engaged in the distribution of natural gas to more than one million residential, commercial, 
industrial and power·generation utility customers in portions ofNorth Carolina, South Carolina and Tennessee, including customers served by municipalities 
that are wholesale customers. Its subsidiaries are invested in joint venture, energy·related businesses, including unregulated retail natural gas marketing, 
regulated interstate natural gas transportation and storage, and regulated intrastate natural gas transportation businesses. More information about Piedmont 
Natural Gas is available at www.piedmontng.com. 

Cautionary statements regarding forward·looking information 

This document includes forwarci·looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 2 lE of the Securities 
Exchange Act of 1934. 

Forwarci·looking statements are based on management's beliefs and assumptions. 
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These forward-looking statements are identified by tenns and phrases such as "anticipate," "believe," "intend," "estimate," "expect," "continue," "should," 
"could," "may," "plan," "project," "predict," ''\viii," "potential," "forecast," "target," "guidance," "outlook," and similar expressions. Forward-looking 
statements involve risks and uncertainties that may cause actual results to be materially different from the results predicted. Such forward-looking statements 
include, but are not limited to, statements about the benefits of the proposed merger involving Duke Energy or Piedmont, including future financial and 
operating results, Duke Energy's or Piedmont's plans, objectives, expectations and intentions, the expected timing of completion of the transaction, and 
other statements that are not historical Facts. Important factors that could cause actual results to differ materially from those indicated by such forward
looking statements include risks and uncertainties relating to: the ability to obtain the requisite approvals of Piedmont's shareholders; the risk that Duke 
Energy or Piedmont may be unable to obtain governmental and regulatory approvals required for the merger, or that required governmental and regulatory 
approvals may delay the merger or result in the imposition of conditions that could cause the parties to abandon the merger; the risk that a condition to 
closing of the merger may not be satisfied; the timing to consummate the proposed merger; the risk that the businesses will not be integrated successfully; the 
risk that the cost savings and any other synergies from the transaction may not be fully realized or may take longer to realize than expected; disruption from 
the transaction making it more difficult to maintain relationships with customers, employees or suppliers; the diversion of management time on merger
related issues; and the effect of changes in governmental regulations. Additional risks and uncertainties are identified and discussed in Duke Energy's and 
Piedmont's and their respective subsidiaries' reports filed with the SEC and available at the SEC's website at www.sec.gov. In light of these risks, 
uncertainties and assumptions, the events described in the forward-looking statements might not occur or might occur to a different extent or at a different 
time than described. Neither Duke Energy nor Piedmont undertakes any obligation to publicly update or revise any forward-looking statements, whether as a 
result of new information, future events or otherwise. 

Non-GAAP Financial Measures Adjusted Earnings per Share Accretion in Year One 

This news release includes a discussion of Duke Energy's assumption that the merger transaction is anticipated to be accretive in the first year after closing, 
based upon adjusted diluted EPS. 

This accretion assumption and long-term targeted growth rate of4%-6% are based upon adjusted diluted EPS from continuing operations attributable to 
Duke Energy Corporation shareholders, a non-GAAP financial measure. Adjusted diluted EPS is adjusted for the per-share impact of special items and the 
mark-to-market impacts of economic hedges in the Commercial Portfolio segment. 
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Special items represent certain charges and credits, which management believes will not be recurring on a regular basis, although it is reasonably possible 
such charges and credits could recur. Mark-to-market adjustments reflect the mark-to-market impact of derivative contracts, which is recognized in GAAP 
earnings immediately as such derivative contracts do not qualify for hedge accounting or regulatory accounting treatment, used in Duke Energy's hedging of 
a portion of the economic value of its generation assets in the Commercial Portfolio. The economic value of the generation assets is subject to fluctuations in 
fair value due to market price volatility of the input and output commodities (e.g., electricity, natural gas) and, as such, the economic hedging involves both 
purchases and sales of those input and output commodities related to the generation assets. Because the operations of the generation assets are accounted for 
under the accrual method, management believes that excluding the impact of mark-to-market changes of the economic hedge contracts from adjusted 
earnings until settlement better matches the financial impacts of the hedge contract with the portion of the economic value of the underlying hedged asset. 
Management believes that the presentation of adjusted diluted EPS provides useful information to investors, as it provides them an additional relevant 
comparison of the company's performance across periods. Adjusted diluted EPS is also used as a basis for employee incentive bonuses. 

The most directly comparable GAAP measure for adjusted diluted EPS is reported diluted EPS from continuing operations attributable to Duke Energy 
Corporation common shareholders, which includes the impact of special items (including costs-to-achieve the merger) and the mark-to-market impacts of 
economic hedges in the Commercial Portfolio segment. On a reported diluted EPS basis, this transaction is not anticipated to be accretive due to the level of 
costs-to-achieve the merger. Due to the forward-looking nature of this non-GAAP financial measure for future periods, information to reconcile it to the most 
directly comparable GAAP financial measure is not available at this time, as management is unable to project special items or mark-to-market adjustments for 
future periods. 

Additional information and where to find it 

This communication may be deemed to be solicitation material in respect of the merger of Piedmont Natural Gas into Duke Energy. In connection with the 
merger, Piedmont Natural Gas intends to file relevant materials with the SEC, including a proxy statement in preliminary and definitive form. INVESTORS 
OF PIEDMONT NATURAL GAS ARE URGED TO READ THE DEFINITIVE PROXY STATEMENT AND OTHER RELEVANT DOCUMENTS CAREFULLY 
AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT PIEDMONT 
NATURAL GAS AND THE MERGER. Investors may obtain a free copy of these materials (when they are available) and other documents filed by Piedmont 
Natural Gas with the SEC at the SEC's website at www.sec.gov, at Piedmont Natural 
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Gas' website at www.piedmontng.com or by sending a written request to Piedmont Natural Gas company, Inc. at Piedmont Natural Gas Company, Inc., 
Corporate Secretary, 4720 Piedmont Row Drive Charlotte, North Carolina, 282 l 0. Security holders may also read and copy any reports, statements and other 
information filed by Piedmont Natural Gas with the SEC, at the SEC public reference room at I 00 F Street, N.E., Washington, D.C. 20549. Please call the SEC 
at I ~SOO~SEC-0330 or visit the SEC's website for further information on its public reference room. 

Participants in the solicitation 

Duke Energy, Piedmont Natural Gas and certain of their respective directors, executive officers and other persons may be deemed to be participants in the 
solicitation of proxies in respect of the transaction. Information regarding Duke Energy's directors and executive officers is available in Duke Energy's proxy 
statement filed with the SEC on March 26, 2015 in connection with its 2015 annual meeting of stockholders, and information regarding Piedmont Natural 
Gas' directors and executive officers is ava:ilabte in Piedmont Natural Gas' proxy statement filed with the SEC on January 16, 2015 in connection with its 
2015 annual meeting of shareholders. Other information regarding persons who may be deemed participants in the proxy solicitation and a description of 
their direct and indirect interests, by security holdings or otherwise, will be contained in the proxy statement and other relevant materials to be filed \vi th the 
SEC when they become available. 

### 

6 



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

Page 496 of 1788 

Duke Energy To Acquire Piedmont Natural Gas 

October 26, 2015 

DUKE 
ENERGY® 

Piedmont 
Natural Gas 
Energy that shows. 

Lynn Good, President and CEO (Duke Energy} 

Tom Skains, Chairman, President and CEO (Piedmont Natural Gas) 

Steve Young, Executive VP and CPO (Duke Energy) 

Exhibit 99.2 
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This document includes forward-looking statements within the meaning of Section 27 A of the Securities Act of 1933 and Section 21 E 
of the Securities Exchange Act of 1934. Forward-looking statements are based on managemen1's beliefs and assumptions. 

These forward-looking statements are identified by 1erms and phrases such as 'an1icipate,' 'beUeve.' 'intend,' 'es1imate,' 'expect,' 
'continue." 'should,' 'could,' 'may,' "plan,' 'project,' 'predict,' 'will,' "potential,' 'forecast,' 'targe1,' •guidance,' 'outlook,' and similar 
expressions. 

Forward-looking statements involve risks and uncertainties that may cause actual results IO be materially different from the results 
predicted. Such forward-looking statemen1s include, but are no1 limited to, statements about the benefits of the proposed merger 
involving Duke Energy or Piedmon1, including future financial and operating results, Duke Energy's or Piedmont's plans, objectives, 
expectations and intentions, 1he expected timing of completion of the trans!ciion, and other statements that are not historical facts. 

Important factors that could cause actual resu Its to differ materially from those indicated by such forward-looking statements include 
risks and uncertain1ies relating to: the ability to obtain the requisi1e approvals of Piedmont's shareholders; the risk that Duke Energy or 
Piedmont may be unable to obtain governmental and regulatory approvals required for the merger, or that required governmental and 
regulatory approvals may delay the merger or result in the imposition of conditions that could cause the parties to abanoon the merger; 
the risk that a condition IO closing of the merger may not be satisfed; 1he timing to consummate the proposed merger; the risk that the 
businesses will not be integrated successfully; the risk that 1he cost savings and any other synergies from the transaction may not be 
fully realized or may take longer to reaf!ze than expected; disruption from the transaction making it more difficult 1o maintain 
relationships with customers, employees or suppliers; the diversion of management time on merger-related issues; and the effect of 
changes in govern mental regulations. Additional risks and uncertainties are identified and discussed in Duke Energy's and Piedmont's 
and their respective subsidiaries' reports filed with the SEC and available at1he SEC's website atwww.sec.gov. In light of these risks, 
uncertainties and assumptions, the events described in the forward-looking statements might not occur or might occur to a different 
extent or al a different time than described. Neither Duke Energy nor Piedmont undertakes any obligation IO publicly update or revise 

.. anyJorwarQ·lookingstatements •. whetheras a @sultoLnllwJnloim~!io.n,Ju!u@"lV~nts.orntb~rw.ise,, ...... ......... ..... .. ............ . ................................... . 
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This communication may be deemed to be solicitation material in respect of the merger of Piedmont Natural Gas into 
Duke Energy. In connection with the merger, Piedmont Natural Gas intends to file relevant materials with the SEC, 
including a proxy statement in preliminary and definitive form. INVESTORS OF PIEDMONT NATURAL GAS ARE 
URGED TO READ THE DEFINITIVE PROXY STATEMENT AND OTHER RELEVANT DOCUMENTS CAREFULLY 
AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL COMTAIN IMPORTANT 
INFORMATION ABOUT PIEDMONT NATURAL GAS AND THE MERGER. Investors may obtain a free copy of these 
materials {when they are available) and other documents filed by Piedmont Natural Gas with the SEC at the SEC's 
website at www.sec.gov, at Piedmont Matural Gas' website at www.piedmontng.com or by sending a written request 
to Piedmont Natural Gas Company, Inc. at Piedmont Natural Gas Company, Inc., Corporate Secretary, 4720 Piedmont 
Row Drive Charlotte, Morth Carolina, 28210. Security holders may also read and copy any reports, statements and 
other information filed by Piedmont Natural Gas with the SEC, at the SEC public reference room at 100 F Street, M.E., 
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 or visit the SEC's website for further information on 
its public reference room . 
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Duke Energy, Piedmont Natural Gas and certain of their respective directors, executive officers and other persons 
may be deemed to be participants in the solicitation of proxies in respect of the transaction. Information regarding 
Duke Energy's directors and executive officers is available in Duke Energy's proxy statement filed with the SEC on 
March 26, 2015 in connection with its 2015 annual meeting of stockholders, and information regarding Piedmont 
Natural Gas' directors and executive officers is available in Piedmont Natural Gas' proxy statement filed with the SEC 
on January 16, 2015 in connection with its 2015 annual meeting of shareholders. Other information regarding persons 
who may be deemed participants in the proxy solicitation and a description of their direct and indirect interests, by 
security holdings or otherwise, will be contained in the proxy statement and other relevant materials to be filed with the 
SEC when they become available. 

Reg G disclosure 
In addition, today's discussion includes certain non-GAAP financial measures as defined under SEC Regulation G. A 
reconciliation of those measures to the most directly comparable GAAP measures is available on our Investor 
Relations website at www.duke-energy com/investors/. 

Supplemental information 
Supplemental information related to today's presentation can be accessed via Duke Energy's Investor Relations 
website al www.duke-eaemycom/investors/and Piedmont Natural Gas' Investor Relations website at 
www.piedmontnq.com/investors!. This supplemental information includes presentation appendix materials . 
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Topics for today's call 

Lynn Good, Duke Energy President & CEO 
• Transaction Overview 

• Piedmont Natural Gas Overview 

• Strategic Rationale for Duke Energy 
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Tom Skains, Piedmont Natural Gas Chairman, President & CEO 
• Strategic Rationale for Piedmont Natural Gas 

Steve Young, Duke Energy CFO 

,(,DUKE 
'>il' ENERGY. 

• Financial Considerations 

• Required Approvals and Timeline 

51 Duke Energy lo A.cqr.ire Piedmont Ni:fu'.21! Gas 
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Transaction overview 

Key Terms 

Purcha~e Price 

Structure. 

....... ······ 

Senior Management 

Hea~ci11arters 

Timing 

r("'- DUKE 
',.;:'ENERGY. 

.[,DUKE 
I,~ J ENERGY. 

rM11 Piedmont lW Natural Gas 

• $60.obper share ca~h transaction, representing an apprciximate 40% premium!~ 
October. 23, 2015, closing price · · 

• Transactionpurchase price ot$4'9 billion.: enteprise_ value of$~:7 billion 

• Piecfmon!Natural Gas becomes.a\'lholltownedsubsidia~of puke Energy 

• · One Piedmont B.o<1rd member elected lo Duke Energy Board 

• · ExisllngPiedmont executive expected to manage c9mbineci company's halural•gas 
operations under the Piedmont Natural Gas name · 

' . ~- -'- -" - - " ' -- '' ,; . . -. 

• TargetingJo dose transaction by endof2016 

6 I Duk~ EnergytoAcqlire PiedmontN!i1.1"31 Gas 
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Piedmont Natural Gas overview 

.. --f;<rnt~ 
:~-:.>'Ji><) 

••••::.:n:.l.'1.!kH.,.!i>t 
:it~~,..,..., ... ,,tn<il 

-~-Mi.l .. 

--:_~~~~~~ 
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,,(.,.DUKE 
'""'ENERGY. 

'~II Piedmont lW Natural Gas 

• Preeminent U.S. gas LDC, serving over 1 million gas 
customers in North Carolina, South Carolina and 
Tennessee 
- 90% residential; 9%commercial; 1%industriaVother 

- Strong earnings growth driven by customer growth (between 1.6% to 
2.0%) and system integrity improvements 

• Joint venture ownership interests 
- Hardy storage 

- Pine Needle LNG storage 

- Cardinal Pipeline 

- Constitution Pipeline (underdevelopment) 

Atlantic Coast Pipe~ne (under development) 

- SouthStar Energy Services (retail natural gas marketing company) 

• Strong investment grade credit raUngs (A and A2) 

i I Duke Enerm-• tD Aoqlire Piedmont N.tt.Ta! Ga~ 
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• Establishes a valuable natural gas infrastructure platform, with strong growth 
opportunities 

• Enhances our capabilities to provide safe, reliable energy solutions and world
class customer service 

• Combines two companies that are fully dedicated to our communities and the 
customers we serve 

• Continues Duke Energy's transformation towards a highly-regulated utility 
business mix, supporting Duke Energy's financial objectives 

,(-..DUKE 
''<!'ENERGY. 

SI Duke Erterg'f ta Acqlire P!edmont N<llzal Ga$ 
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Compelling strategic rationale for Piedmont Natural Gas 

• Delivers compelling value to Piedmont's shareholders 

• Expands platform for future natural gas growth beyond collective North 
Carolina, South Carolina, Tennessee, Ohio and Kentucky markets 

• Consolidates critical natural gas and power infrastructure into one 
Company to enhance customer service, safety, reliability, and integrity 

• Combines two corporate cultures dedicated to service, stewardship and 
economic development in the markets they serve 

• Provides employee opportunities at one of the largest energy companies in 
the United Slates 

•f""-DUKE 
'"3' ENERGY. 
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Strong financial benefits of Piedmont Natural Gas acquisition 

• Transaction supports Duke Energy's financial 
objectives 

- Accretive to Duke Energy's stand-alone adjusted 
earnings per share (EPS) in first full year after 
closing (2017) 

- Enhances Duke Energy's long-term 4 to 6 
percent earnings per share growth target post
closing 

>- Piedmont Natural Gas has strong growth prospects 
driven by customer growth {between 1.6% to 2.0%) and 
system integrity improvements 

,( .... DUKE 
",..,,ENERGY. 

Duke Energy's Long-Term 
Financial Objectives 

iG I Duke Energy to Acqlife Piedmont Natural Gas 
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Strong financial benefits of Piedmont Natural Gas acquisition (cont'd} 

• Transaction supports Duke Energy's financial 
objectives (cont'd) 

- Enhanced regulated cash flows supports Duke 
Energy's dividend policy 

> Growth in future annual dividends at a rate in line with 
long-term adjusted EPS growth target (subject to 
discretion and approval of the board) 

Supports strong, investment-grade credit metrics 

> Duke Energy remains committed to the current strength 
of its balance sheet and expects to finance the 
transaction in a manner that supports credit quality 

,(""DUKE ,,..,,,ENERGY. 

Duke Energy's Long-Term 
Financial Objectives 

11 I Ouk!! Energy to AcqWi! PJeOnont Natural Ga9 



Purchase price funding 

• Strength of balance sheet allows flexibility in 
financing $4.9 billion purchase price 
- Debt: majority of purchase price to be funded with 

new Holding Company debt issuances 

- Equity: will issue between $500 - $750 million in 
equity 

- Other cash ftow sources to reduce funding 
requirements 

• Fully underwritten bridge facility with 
Barclays in place to complete transaction 

• Committed to preseiving strong credit quality 

,(,..DUKE 
'v'ENERGY. 
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Indicative timeline to close and regulatory approvals 

Q42015 Q1 2016 

r---------: 
1 

Transaction lj 
L ___ a_~.~~~~:11.~-~?~ ... J i 

• 
·----i 
! Make regulatory filings Ii 
' U.S. 00.VFTC Ii 

Norllr Carolina i: 
Provide Notice ii 
South Carolina• " '.j 

ti Tennessee• 

Q2 2016 Q3 2016 

Secure appropriate state and 
federal regulatory approvals 

,, 
L .... ·-····--······· .. ··-·····-·--··1 -···----·-··! ~ ·- - ·- ---T·~--- ---·- .. ---------.. ·-·-•-···-~·-··· ---··- ......... , -··-·· ·····- ··-··--·---·---·-

r····--··-·······"'••········ .• , !1···---~····-·······-··· ! ii ( :: ' !I 
' ' ,., ii i Piedmont to file proxy i: Piedmont special )! : 
l statement ij shareholder meeting !i i 
' !• 11 [ 
L ~n '·"'"'~ """""''''"'~•= w•~~,w~~~-"·"'J I ~~~~~"-~'-''"~' •m~•~• """"-''~""""'·j i i 

Targeting to close transaction by end of 2016 
•Notice to be lied in South Carolina and Tennessee; we .,.,;11 work collaboratively .,,;th each state regulo!or 

Q42016 

13 I Duke Energy to Aeqlire Piedmont: Nctural Gas 
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• Compelling strategic transaction, establishing scale and a platform for 
future expansion opportunities in natural gas 

• Ability to provide a complete offering of safe, reliable energy 
solutions and world·class customer service 

• Expands regulated business mix in attractive jurisdictions 

• The strength of Piedmont's business and its strong growth prospects 
enhance Duke Energy's financial objectives 

,fc, DUKE 
'-e' ENERGY. 
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Piedmont Natural Gas overview 

Piedmont Natural Gas 21A 
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Margin by Customer 
$690rrm (201.C) 

7% 

ii PowerG<>Jle1<13on B C1>IJ\fllli'IC!fl 

• f:.d.clnal ~ "1tliir 

ii_ Rii31d-H1hi:i 

ro11 
Hc-adquartcrs 

CEO 

Market capilalization 
(on Oct. 23, 2015) 

Volume by Customer 

411MMOI (2014) 

"''' 
23-% 

8 POilltotG!t\€-rabcn 81 <'.o<nriW:ll 

• 1116.rllri!ll ~ Cih"1 

~ R{l!ll<Y.l'll1t.I 

Piedmont 
Natural Gas 

Charlollo, North Caroina 

Thomas E. Skains 

$3.4bUion 
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Piedmont Natural Gas customer growth-oriented strategy 

JD Power Overall Satisfaction Score 

837 648 648 654 

2011 2012 2013 2014 

Historical Customer Growth 

20,000 

15,000 

10.000 

5,000 

0 

..-R'!'0"1fn!:1'!1 tJ\il'I (\'nEtl\Kb::n 
C<~1111.;r,;i1,~ A~h;Ui«t''5 

,(.,,,DUKE 
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t~ Ri:'md"1rhi:ii C-c:nvrubn.; 
-Gms<> >Grv~ilh Rntf! 

m 

2015 

Customer Growth 

• Operating, safety and financial lundamenlals support above 
national average customer growth at Piedmont Natural Gas 
•Ranked 81h nationally (Top 10%) in JD Po..,rovcmU sotisf:lction in 

2015 

• Ranked 41h nationally (Top 5%) in JD Powor Field Costomor Service 
satisfaction 

• Named of one oflho Mosl Trusted Brands in !he utility sector by 
Cogent Repcrls in 2015; 2nd in natural gas calegol'( 

• Forecast continued improvement in retail customer growth led 
by strength in the residential new construction market 

Customer Breakdown 
1 milHon tt1stomtn (2014) 

101. 

11Residmlilt 

r!Comme:rci.al 

m:other 

171 Duke Energy to Aoqlire Piedrnont Natura! Gas 



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

Page 513 ofl788 

Piedmont Natural Gas regulatory overview 

'" 

•·· 

if-.. DUKE 
'"3' ENERGY. 

n 

Equity Ratio 52.J%. 

111112014 311/2012 

Integrity Management . . 
Rider (IMR) Filings North Carolina Soulh Carolina Tennessee 

· lncremen!alArinual Margin 

Effective Date N/A.. Ja1t 2015 
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Piedmont Natural Gas joint venture overview 
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DUKE 
ENERGY® 

For additional information on Duke Energy, please visit: www.duke-energv.com/inves!ors 



Duke Energy Corporation 
Non-GAAP Reconciliations 
Duke Energy to Acquire Piedmont Natural Gas 
October 26, 2015 
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Today's presentation materials and related website content include a discussion of Duke Energy's assumption that the merger transaction is anticipated to be 
accretive in the first year after closing, based upon adjusted diluted EPS. 

The accretion assumption and long-term targeted growth rate of 4%-6% are based upon adjusted diluted EPS from continuing operations attributable to Duke 
Energy Corporation shareholders, a non-GAAP financial measure. Adjusted diluted EPS is adjusted for the per-share impact of special items and the mark-to
market impacts of economic hedges in the Commercial Portfolio segment. 

Special items represent certain charges and credits, which management believes will not be recurring on a regular basis, although it is reasonably possible 
such charges and credits could recur. Mark-to-market adjustments reflect the mark-to-market impact of derivative contracts, which is recognized in GAAP 
earnings immediately as such derivative contracts do not qualify for hedge accounting or regulatory accounting treatment, used in Duke Energy's hedging of 
a portion of the economic value of its generation assets in the Commercial Portfolio. The economic value of the generation assets is subject to fluctuations in 
fair value due to market price volatility of the input and output commodities (e.g., electricity, natural gas) and, as such, the economic hedging involves both 
purchases and sales of those input and output commodities related to the generation assets. Because the operations of the generation assets are accounted for 
under the accrual method, management believes that excluding the impact of mark-to-market changes of the economic hedge contracts from adjusted 
earnings until settlement better matches the financial impacts of the hedge contract with the portion of the economic value of the underlying hedged asset. 
Management believes that the presentation of adjusted diluted EPS provides useful information to investors, as it provides them an additional relevant 
comparison of the company's performance across periods. Adjusted diluted EPS is also used as a basis for employee incentive bonuses. 

The most directly comparable GAAP measure for adjusted diluted EPS is reported diluted EPS from continuing operations attributable to Duke Energy 
Corporation common shareholders, which includes the impact of special items (including costs-to-achieve the merger) and the mark-to-market impacts of 
economic hedges in the Commercial Portfolio segment. On a reported diluted EPS basis, this transaction is not anticipated to be accretive due to the level of 
costs-to-achieve the merger. Due to the forward-looking nature of this non-GAAP financial measure for future periods, information to reconcile it to the most 
directly comparable GAAP financial measure is not available at this time, as management is unable to project special items or mark-to-market adjustments for 
future periods. 
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provisions: 
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D Soliciting material pursuant to Rule 14a-l 2 under the Exchange Act (17 CFR 240.14a-12) 
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On November 5, 2015, Duke Energy Corporation issued a news release announcing its financial results for the third quarter ended September 30, 20 t 5. 
A copy of this news release is attached hereto as Exhibit 99.l. The information in Exhibit 99.1 is being furnished pursuant to this Item 2.02. 

Item 9.0 I Financial Statements and Exhibits 

(d) Exhibits 

99.l News Release issued by Duke Energy Corporation on November 5, 2015 



SIGNATURE 

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

Page 519 of 1788 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Report to be signed on its behalf by the 
undersigned thereunto duly authorized. 

Dated: November 5, 2015 

DUKE ENERGY CORPORATION 

Isl BRIAND. SAVOY 
Brian D. Savoy 
Senior Vice President, Chief Accounting Officer and 
Controller 
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,[,DUKE 
'''i2!.1 ENERGY. 

Exhibit 99.1 

Third quarter 2015 adjusted diluted earnings per share (EPS) were $1.47, compared to $1.40 ror the third quarter of2014 

Reported diluted EPS orSl.35 for third quarter 2015, compared to $1.80 ror the third quarter or20l4 

Company narrows its 2015 adjusted diluted earnings guidance range rrom $4.55 to $4.75 per share to $4.55 to $4.65 per share 

CHARLOTTE, N.C. - Duke Energy today announced third quarter 2015 adjusted diluted EPS of$ l .47, compared to$ l .40 for the third quarterof2014. Third 
quarter 2015 reported EPS was$ l.35, compared to $1.80 for the same period last year. 

Earnings rorthe third quarterof2015 were higher than the prior year quarterly results, primarily due to wanner weather compared to the previous year. The 
company also experienced strong growth in the Regulated Utilities business, including the impact of the recently completed North Carolina Eastern 
Municipal Power Agency (NCEMPA) acquisition. 

During 2015, the company has been able to offset weakness in the International business with favorable weather, solid operational perfonnance in the 
regulated business, and benefits from closing certain strategic initiatives earlier than anticipated. The company has narrowed its 2015 adjusted diluted 
earnings guidance range from $4.55 to $4.75 per share to $4.55 to $4.65 per share. 

"I am pleased with our overall operational and financial perfonnance to date in 2015," said Lynn Good, president and CEO. "We are on-truck to achieve our 
financial objectives for the year and our regulated generation fleet continues to reliably meet customer needs. 

"Additionally, we are taking significant steps to grow our low-risk regulated business mix as highlighted by last week's announced acquisition of Piedmont 
Natural Gas, which provides us with additional capabilities and growth potential around natural gas infrastructure," Good added. 
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In addition to the summary business unit discussion below, a comprehensive table of quarterly and year-to-date adjusted earnings per share drivers by 
segment compared to the prior year is provided on pages 16 and 17. 

The discussion below of third quarter results includes adjusted segment income, which is a non-GAAP financial measure. The tables on pages 25 through 28 
present a reconciliation of reported results to adjusted results. 

Regulated Utilities 

Regulated Utilities recognized third quarter 2015 adjusted segment income of$965 million, compared to $920 million in the third quarter2014, an increase 
of7 cents per share, excluding the benefit of the $1.5 billion accelerated stock repurchase program that was completed in June. 

Higher quarterly results at Regulated Utilities were primarily driven by: 

Favorable weather (+$0.09 per share) driven by wanner temperatures in the Carolinas. This was the first above nonnal summer weather 
experienced since 2012. 

2 

Higher revenues from increased pricing and riders (+$0.07 per shEi're) due to increased energy efficiency programs and prior year true-ups that did 
not recur 

Increased wholesale net margins (+$0.05 per share) resulting from gro\vth in contracted amounts and earnings from the long-tenn wholesale 
contract associated with the recent NCEMPA asset purchase 

These favorable drivers were partially offset by: 

Higher O&M expense (-$0.06 per share) due to the timing of planned work, increased costs related to the recent NCEMPA asset purchase and 
stonn costs 

Higher effective tax rate (-$0.04 per share) primarily due to additional deductions in the prior year 

On a year-to-date basis, Regulated Utilities recognized adjusted segment income of $2,371 million, compared to $2,346 million for the same period last year, 
an increase of 3 cents per share, excluding the benefit of the accelerated stock repurchase program. 

Higher year-to-date results at Regulated Utilities were primarily driven by: 

Higher revenues from increased pricing and riders (+$0.14 per share) due to increased energy efficiency programs and prior year true-ups that did 
not recur, partially offset by a regulatory order in Ohio related to energy efficiency (-$0.03 per share) 
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Increased wholesale net margins (+$0. t 2 per share) due to growth in contracted amounts and earnings from the long-tenn wholesale contract 
associated with the recent NCEMPA asset purchase 

Higher AFUDC equity (+$0.03 per share) due to increased capital spending 

Higherweather-nonnal retail volumes (+$0.03 per share) of0.4 percent compared to 2014 

These favorable drivers were partially offset by: 

HigherO&M expense (-$0.l 9 per share) due to timing of planned outages, increased costs related to the recent NCEMPA asset purchase and 
nuclear outage cost levelization. These costs were partially offset by lower storm costs. 

Higher effective tax rate (-$0.08 per share) primarily due to a favorable prior year state tax settlement and additional deductions in the prior year 

Higher depreciation and amortization expense (-$0.04 per share) primarily resulting from additional plant in-service 

International Energy 

3 

International Energy recognized third quarter 2015 adjusted segment income of$69 million, compared to $80 million in the third quarter 2014, a decrease of 
2 cents per share, excluding the benefit of the accelerated stock repurchase program. 

Lower quarterly results at International Energy were primarily driven by: 

Lower results in Latin America (-$0.0 I per share) principally driven by unfavorable foreign exchange rates and an asset impairment in Ecuador. 
These drivers were partially offset by lower purchased power costs in Brazil. 

Lower margins at National Methanol (-$0.0 l per share) due to lower MTBE prices 

On a year-to-date basis, International Energy recognized adjusted segment income of$157 million, compared to $356 million for the same period in 2014, a 
decrease of 29 cents per share, excluding the benefit of the accelerated stock repurchase program. 

Lower year-to-date earnings at International Energy were driven by: 

Weaker results in Latin America (-$0.25 per share) primarily due to lower sales volumes and higher purchased power costs resulting from 
ongoing drought conditions and decreased demand in Brazil, a prior-year tax benefit in Chile, unfuvorable foreign currency exchange rates, and 
an asset impairment in Ecuador 

Lower margins at National Methanol (-$0.04 per share) largely driven by lo\ver MTBE and methanol prices 
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Subsequent to the sale of its nonregulated Mid\vest Commercial Generation Business to Dynegy Inc. in April, Commercial Portfolio (formerly Commercial 
Power) includes Duke Energy's unregulated renewable assets as well as its commercial electric and gas transmission investments. 

Commercial Portfolio recognized a third quarter2015 adjusted segment loss of$4 million, compared to income of$5 l million in the third quarter 2014, a 
decrease of 8 cents per share. The decline in Commercial Portfolio's quarterly earnings was primarily due to the sale of the Midwest Generation business to 
Dynegy, which was completed in April 2015. 

On a year-to-date basis, Commercial Portfolio recognized adjusted segment income of$99 million, compared to $77 million in the comparable year-to-date 
period of2014, an increase of 3 cents per share. 

Commercial Portfolio's higher year-to-date earnings were driven by higher results from the Midwest Generation fleet (+$0.06 per share), which \Vas sold in 
April 2015, partially offset by lower earnings from the renewables fleet (-$0.01 per share) resulting from lower wind resources during 2015. 

Other 

On an adjusted basis, Other primarily includes corporate interest expense not allocated to the business units, results from Duke Energy's captive insurance 
company, other investments, and quarterly income tax levelization adjustments. 

4 

Other recognized a third quarter 2015 adjusted net expense of$ l 9 million, compared to net expense of$58 million in the third quarter 2014, an improvement 
of 6 cents per share, excluding the impact of the accelerated stock repurchase program. Other's quarterly results were primarily driven by a prior year tax 
charge and quarterly tax levelization, including the recognition of renewable tax credits. 

On a year-to-date basis, Other recognized adjusted net expense of $77 million, compared to $171 million in the comparable period of2014, an improvement 
of 14 cents per share, excluding the impact of the accelerated stock repurchase program. Other's year-to-date results were primarily driven by favorable tax 
resolution, a prior year tax charge and quarterly tax levelization, including the recognition of renewable tax credits. 
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The consolidated adjusted effective tax rate for third quarter 2015 was 31 percent, compared to 34 percent in the third quarter oF2014. On a year-to-date 
basis, the consolidated adjusted effective tax rate was 32 percent, consistent with the prior year. Adjusted effective tax rate is a non-GAAP financial measure. 
The tables on pages 29 and 30 present a reconciliation of reported effective tax rate to adjusted effective tax rate. 

Accelerated stock repurchase progrom 

In connection with the transaction to sell the Midwest Generation business to Dynegy for $2.8 billion, which closed on April 2, 2015, Duke Energy 
completed a $1.5 billion accelerated stock repurchase program (ASR). The program resulted in share retirements of approximately t 9.8 million, providing a 
benefit to the third quarter 2015 and year-to-date results of approximately 4 cents per share and 6 cents per share, respectively. 

As a result of the ASR, weighted-average shares of Duke Energy common stock outstanding in 2015 are expected to be approximately 695 million. 

Earnings conference call for analysts 

An earnings conference call for analysts is scheduled for 10 a.m. ET today to discuss Duke Energy's financial performance for the quarter and other business 
updates. 

The conference call will be hosted by Lynn Good, president and chief executive officer, and Steve Young, executive vice president and chief financial 
officer. 

The conference call will be webcast live through the investor relations page of Duke Energy's website at \VWW duke-energy.com/investors. In order to 
expedite access to the call, participants can register in advance through the \Vebcast event link included on the company's investor relations website. A 
replay of the webcast will be accessible through the company's Investor Relations website and mobile app. 

5 
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Special items affecting Duke Energy's quarterly adjusted diluted EPS results in 2015 und 2014 include: 

(In millions, except pcr-sh:i.rc :i.mounts) 
Third Quarter 2015 

Costs to achieve, Progress Energy merger 
Edwardsport settlement 
A.sh basin settlement 
Discontinued operations 

Third Quarter 2014 
Costs to achieve, Pr_ogress Energy merger 
Asset sales 
Discontinued,oper.itions (1)(2) 

Total diluted EPS impact 
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After-Tax 
Amount 

$ (15) 
$ (56) 
$ (4) 
$ (5) 

$ (35) 
$ 9 
LlQl 

3Q2015 
EPS 

Impact 

$ (0.02) 
$ (0.08) 
$ (0.0 I) 
$ (0.01) 

$ (0.12) 

3Q2014 
EPS 

Impact 

$ (0.05) 
$ 0.01 
$ 0.44 

~ 

(I) Reported discontinued operations includes the Midwest generation impainnent, the economic hedges (mark-to-market) of Midwest generation, and 
operating results of the Midwest Generation business. 

(2) Represents reported discontinued operations of(+S0.55) per diluted share less the Midwest generation operations results classified as discontinued 
operations oF(+$0.l l) per diluted share. Midwest generation operations are treated as a special item and reflected in adjusted diluted EPS. 

Reconciliation of reported to adjusted diluted EPS for the quarter. 

Diluted EPS, as reported 
Adjustments to reported EPS: 

Diluted EPS impact of special items and discontinued operations (net of tax) 

Diluted EPS, adjusted 

Non-GAAP financial measures 

3Q2015 
EPS 

$ 1.35 

~. 
$ 1.47 

3Q2014 

~ 
$ 1.80 

$ (Q.40) 

~ 

6 

Management evaluates financial perfonnance in part based on the non-GAAP financial measures, adjusted earnings and adjusted diluted earnings per share 
(EPS). These items are measured as income from continuing operations net of income (loss) attributable to non-controlling interests, adjusted for the dollar 
and per-share impact of mark-to-market impacts of economic hedges in the Commercial Portfolio segment and special items including the operating results of 
the Midwest Generation business (Disposal Group) classified as discontinued operations for GAAP purposes. Special items represent certain charges and 
credits, which management believes will not be recurring on a regular basis, although it is reasonably possible such charges and credits could recur. 
Operating results of the Disposal Group sold to Dynegy are reported as discontinued operations, including a portion of the mark-to-market adjustments 
associated with derivative contracts. Management believes that including the operating 
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results of the Disposal Group reported as discontinued operations better reflects its financial perfonnance and therefore has included these results in adjusted 
earnings and adjusted diluted EPS prior to the sale of the Disposal Group. Additionally, as a result of completing the sale of the Disposal Group during the 
second quarter of2015, state income tax expense increased as state income tax apportionments changed. The additional tax expense was recognized in 
Continuing Operations on a GAAP basis. This impact to state income taxes has been reflected in Discontinued Operations in the Commercial Portfolio 
segment for adjusted diluted EPS purposes as management believes these impacts are incidental to the sale of the Disposal Group. Derivative contracts are 
used in Duke Energy's hedging ofa portion of the economic value of its generation assets in the Commercial Portfolio segment. The mark-to-market impact 
of derivative contracts is recognized in GAAP earnings immediately and, if associated with the Disposal Group, classified as discontinued operations, as such 
derivative contracts do not qualify for hedge accounting or regulatory treatment. The economic value of generation assets is subject to fluctuations in fair 
value due to market price volatility of input and output commodities (e.g. coal, electricity, natural gas). Economic hedging involves both purchases and sales 
of those input and output commodities related to generation assets. Operations of the generation assets are accounted for under the accrual method. 
Management believes excluding impacts of mark-to-market changes of the derivative contracts from adjusted earnings until settlement better matches the 
financial impacts of the derivative contract with the portion of economic value of the underlying hedged asset. Management believes the presentation of 
adjusted earnings and adjusted diluted EPS provides useful infonnation to investors, as it provides them an additional relevant comparison of Duke Energy's 
perfonnance across periods. Management uses these non-GAAP financial measures for planning and forecasting and for reporting results to the Board of 
Directors, employees, shareholders, analysts and investors concerning Duke Energy's financial perfonnance. Adjusted diluted EPS is also used as a basis for 
employee incentive bonuses. The most directly comparable GAAP measures for adjusted earnings and adjusted diluted EPS are Net Income Attributable to 
Duke Energy Corporation and Diluted EPS Attributable to Duke Energy Corporation common shareholders, which include the dollar and per share impact of 
special items, mark-to-market impacts of economic hedges in the Commercial Portfolio segment and discontinued operations. 

Management evaluates segment perfonnance based on segment income. Segment income is defined as income from continuing operations net of income 
attributable to non-controlling interests. Segment income, as discussed below, includes intercompany revenues and expenses that are eliminated in the 
Consolidated Financial Statements. Management also uses adjusted segment income as a measure ofhistorical and anticipated future segment perfonnance. 
Adjusted segment income is a non-GAAP financial measure, as it is based upon segment income adjusted for the mark-to-market impacts of economic hedges 
in the Commercial Portfolio segment and special items, 
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including the operating results oft he Disposal Group classified as discontinued operations for GAAP purposes. Management believes the presentation of 
adjusted segment income as presented provides useful infonnation to investors, as it provides them with an additional relevant comparison ofa segment's 
perfonnance across periods. The most directly comparable GAAP measure for adjusted segment income is segment income, which represents segment income 
from continuing operations, including any special items and the mark-to-market impacts of economic hedges in the Commercial Portfolio segment. 

Due to the forward-looking nature of any forecasted adjusted earnings guidance, information to reconcile this non-GAAP financial measure to the most 
directly comparable GAAP financial measure is not available at this time, as management is unable to project all special items or mark-to-market adjustments 
for future periods. 

Due to the forward-looking nature of any forecasted adjusted segment income or adjusted Other net expenses and any related growth rates for future periods, 
information to reconcile these non-GAAP financial measures to the most directly comparable GAAP financial measures is not available at this time, as the 
company is unable to forecast all special items, the mark-to-market impacts of economic hedges in the Commercial Portfolio segment, or any amounts that 
may be reported as discontinued operations or extraordinary items for future periods. 

Duke Energy is the largest electric power holding company in the United States with approximately $120 billion in total assets. Its regulated utility 
operations serve approximately 7 .3 million electric customers located in six states in the Southeast and Midwest. Its Commercial Portfolio and International 
business segments own and operate diverse power generation assets in North America and Latin America, including a growing portfolio of renewable energy 
assets in the United States. 

Headquartered in Charlotte, N.C., Duke Energy is a Fortune 250 company traded on the New York Stock Exchange under the symbol DUK. More information 
about the company is available at duke-energy.com. 

Forward-Looking Information 

This document includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21 E of the Securities 
Exchange Act of 1934. Forward-looking statements are based on management's beliefs and assumptions. 

These forward-looking statements are identified by tenns and phrases such as "anticipate," "believe," "intend," "estimate," "expect," "continue," "should," 
"could," "may," "plan," "project," "predict," "will," "potential," "forecast," "target," "guidance," "outlook," and similar expressions. Fonvard-looking 
statements involve risks and uncertainties that may cause actual results to be materially different from the results predicted. Factors that could cause actual 
results to differ materially from those 
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indicated in any fonvard-looking statement include, but are not limited to: state, federal and foreign legislative and regulatory initiatives, including costs of 
compliance with existing and future environmental requirements or climate change, as \vell as rulings that affect cost and investment recovery or have an 
impact on rate structures or market prices; the extent and timing of the costs and liabilities relating to the Dan River ash basin release and compliance with 
current regulations and any future regulatory changes related to the management of coal ash; the ability to recover eligible costs, including those associated 
with future significant weather events, and earn an adequate return on investment through the regulatory process; the costs of decommissioning Crystal River 
Unit 3 could prove to be more extensive than amounts estimated and all costs may not be fully recoverable through the regulatory process; credit ratings of 
the company or its subsidiaries may be different from what is expected; costs and effects of legal and administrative proceedings, settlements, investigations 
and claims; industrial, commercial and residential growth or decline in service territories or customer bases resulting from customer usage patterns, including 
energy efficiency efforts and use of alternative energy sources including self-generation and distributed generation technologies; additional competition in 
electric markets and continued industry consolidation; political and regulatory uncertainty in other countries in which Duke Energy conducts business; the 
influence of weather and other natural phenomena on operations, including the economic, operational and other effects of severe stonns, hurricanes, droughts 
and tornadoes; the ability to successfully operate electric generating facilities and deliver electricity to customers; the impact on facilities and business from 
a terrorist attack, cybersecurity threats, data security breaches and other catastrophic events; the inherent risks associated \vi th the operation and potential 
construction of nuclear facilities, including environmental, health, safety, regulatory and financial risks; the timing and extent of changes in commodity 
prices, interest rates and foreign currency exchange rates and the ability to recover such costs through the regulatory process, where appropriate, and their 
impact on liquidity positions and the value of underlying assets; the results of financing efforts, including the ability to obtain financing on favorable terms, 
which can be affected by various factors, including credit ratings and general economic conditions; declines in the market prices of equity and fixed income 
securities and resultant cash funding requirements for defined benefit pension plans, other post-retirement benefit plans and nuclear decommissioning trust 
funds; construction and development risks associated with the completion of Duke Energy and its subsidiaries' capital investment projects in existing and 
new generation facilities, including risks related to financing, obtaining and complying with terms of permits, meeting construction budgets and schedules, 
and satisfying operating and environmental performance standards, as well as the ability to recover costs from customers in a timely manner or at all; changes 
in rules for regional transmission organizations, including changes in rate designs and new and evolving capacity markets, and risks related to obligations 
created by the default of other participants; the ability to control operation and maintenance costs; the level of creditworthiness of 
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counterparties to transactions; employee workforce factors, including the potential inability to attract and retain key personnel; the ability of subsidiaries to 
pay dividends or distributions to Duke Energy Corporation holding company (the Parent); the perfonnance of projects undertaken by our nonregulated 
businesses and the success of efforts to invest in and develop new opportunities; the effect of accounting pronouncements issued periodically by accounting 
standard-setting bodies; the impact of potential goodwill impainnents; the ability to reinvest prospective undistributed earnings of foreign subsidiaries or 
repatriate such earnings on a tax-efficient basis; the expected timing and likelihood of completion of the proposed acquisition of Piedmont, including the 
timing, receipt and tenns and conditions of any required governmental and regulatory approvals of the proposed acquisition that could reduce anticipated 
benefits or cause the parties to abandon the acquisition, as well as the ability to successfully integrate the businesses and realize anticipated benefits and the 
risk that the credit ratings of the combined company or its subsidiaries may be different from what the companies expect; and the ability to successfully 
complete future merger, acquisition or divestiture plans. 

Additional risks and uncertainties are identified and discussed in Duke Energy's and its subsidiaries' reports filed with the SEC and available at the SEC's 
website at WW\V.Sec.gov. In light of these risks, uncertainties and assumptions, the events described in the forward-looking statements might not occur or 
might occur to a different extent or at a different time than Duke Energy has described. Duke Energy undertakes no obligation to publicly update or revise 
any forward-looking statements, whether as a result of new infonnation, future events or otherwise. 

### 



(In millions, except per-share ama11111s a11d where 11otedJ. 
Earnings Per Share - Basic and Diluted -

September 2015 
QUARTERLY HIGHLIGHTS 

(Unaudited) 

Income from continuing operations attributable to Duke Energy Corporation common stockhol.ders 
Basic 
Diluted 

(Loss) Income from discontinued operations attributable to Duke Energy .Corporation common 
stockholders 

Basic 
Diluted 

Net income attributabl_e to Duke Energy Corporation common s_tockholders 
Basic 
Diluted 

Weighted-average shares outstanding 
Basic 
Diluted 

SEGMENT INCOME {LOSS) BY BUSINESS SEGMENT 
Regulated Utilities(a) 
International Energy 
Commercial Portfolio(b)(c) 

Total Reportable Segment Income 
Other Net Expense(d)(e) 
Intercompany Eliminations 
(Loss) Income from Discontinued Operations, net oftax(l) 

Net Income Attributable to Duke Energy Corporation 

CAPITALIZATION 
Total Common Equity 
Total Debt 

Total Debt 
Book Value Per Share 
Actual Shares Outstanding 

CAPITAL AND INVESTMENT EXPENDITURES 
Regulated Utilities(g) 
International Energy 
Commercial Portfolio 
Other 

Total Capital and Investment Expenditures 
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Three Months Ended Nine l\/Ionths Ended 
Sel!tember 30, SeJ!tember 30, 

~ ~ 21.!.!_ 2014 

s 1.36 s 1.25 s 3.31 $ 3.33 
$ 1.36 s 1.25 s 3.31 $ 3.33 

$ (0.01) s 0.55 s 0.05 $ (0,81) 
$ (0.01) s 0.55 $ 0.05 $ (0.81) 

$ 1.35 $ 1.80 s 3.36 $ 2.52 
$ 1.35 s 1.80 s 3.36 $ 2.52 

688 707 696 707 
688 707 696 707 

s 905 $ 920 $ 2.311 $ 2,346 
69 80 157 356 

___Q) _J!1) ___ill) __QQ) 
971 983 2,433 2,632 
(34) (92) (119) (269) 

(3) (4) (7) 
__ill 386 _l2. __illQ) 

L...2l?. $ 1,274 $ 2.339 s 1.786 

48o/o 50% 
52% 50% 

$42,622 $41,645 
$ 57.92 $ 58.61 

688 707 

$ 2,539 $ 1,182 $ 5,212 $ 3,357 
14 15 33 40 

374 156 757 324 
52 __ 2_9 ____ill __ 1_1_5 

$ 2,979 $ 1,382 $ 6,168 $ 3,836 

(a) Includes a charge of$56 million related to the Ed\vardsport settlement for the three and nine months ended September 30, 2015 (net of tax of $34 
million). 

(b) Includes a tax charge of$41 million resulting from the completion of the sale of the non regulated Midwest generation business for the nine months 
ended September 30, 2015. 

(c) Includes an impainnent charge of$59 million for the nine months ended September 30, 2014, related to OVEC (net of tax of$35 million). 
(d) Includes costs to achieve the Progress merger of$15 million for the three months ended September 30, 2015 (net of tax of$9 million) and $42 million 

for the nine months ended September 30, 2015 (net of tax ofS25 million). 
(e) Includes costs to achieve the Progress merger of$35 million for the three months ended September 30, 2014 (net of tax ofS21 million) and $107 

million for the nine months ended September 30, 2014 (net of tax of$65 million). 
(f) Includes the impact of a settlement agreement related to the nonregulated Mid\vest generation business of$53 million for the nine months ended 

September 30, 2015 (net of tax ofS28 million). 
(g) Includes $1.25 billion related to the NCEMPA acquisition for the three and nine months ended September 30, 2015. 

II 
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September 2015 
QUARTERLY HIGHLIGHTS 

(Unaudited) 

Three l\'lonths Ended Nine l\.lonths Ended 
Sc~tcmbcr 30, Sc~tcmbcr JO, 

(In millions, e:r:ceeJ (or GWh ond MW amormls) ~ -12!.L 2015 2014 

REGULATED UTILITIES 
Operating Revenues $ 6.147 $ 5,986 $ 17,090 $ 17,074 
Operating Expenses(a) 4,481 4,361 12,789 12,807 
Gains on Sales of Other Assets, net I __ I IO 2 

Operating Income 1,667 1,626 4,311 4,269 
Other Income and Expenses 56 75 187 206 
Interest Expense ~ 271 829 816 

Income Before Income Taxes 1,443 1,430 3,669 3,659 
Income Tax Expense(b) ____ll§_ __lli. 1,358 l,313 

Segment Income .L....2.Q2. ~ $ 2,311 $ 2,346 

Depre_ciation and Amortization $ 691 $ 710 $ 2,096 $ 2,075 

Duke Energy Carolinas GWh sales 23,737 22,821 67,511 67,350 
Duke Energy_ Progress GWh sales 18,283 16,540 50,000 47,394. 
Duke Energy Florida GWh sales 11,513 11,550 30,788 30,051 
Duke Energy Ohio GWh sales 6,698 6,465 19,698 18,768 
Duke Energy Indiana GWh sales 8,784 8,224 25,217 25,553 

Total GWh sales 69,015 65,600 193,214 189,116 

Net Proportional MW Capacity in Operation 50,033 49,471 

INTERNATIONAL ENERGY 
Operating Revenues $ 281 $ 366 $ 841 $ l,111 
Operating Expenses 200 275 639 760 
Gains (Losses) on Sales of Other Assets, net 2 1) 7 

Operating Income 81 93 201 358 
_Other Income and Expenses 24 43 69 152 
Interest Expense 21 __ 2_5 66 71 

Income Before Income Taxes 84 111 204 439 
Income Tax Expense 14 29 44 74 
Less: Income Attributable to Noncontrolling Interests __ I ___ 2 3 9 
Segment Income ~ L...!Q. $ 157 $ 356 

Depreciation and Amortization $ 23 s 23 $ 69 s 74 

Sales,GWh 4,590 4,292 13,580 13,814 
Proportional MW Capacity in Operation 4,333 4,358 

COMMERCIAL PORTFOLIO 
Operating Revenues $ 66 $ 50 $ 214 $ 195 
Operating Expenses(c) 82 87 255 355 
Gains on Sales of Other Assets, net 6 

Operating Loss (16) (37) (35) (160) 
Other Income and Expenses (3) 5 (3) 15 
Interest Expense __ 1_1 14 33 41 

Loss Before Income Taxes (30) (46) (71) (186) 
Income Tax Benefit(d)(e) (26) (29) (35) (116) 
Less: Loss Attributable to Noncontrolling Interests L___i!.) _$ __ $ (I) s 
Segment Loss L_Q) Lill) $ (35) $ (70) 

Depreciation and Amortization $ 27 $ 24 $ 77 $ 70 

Actual Coal-fired Plant Production, GWh 192 867 
Actual Renewable Plant Production, GWh ---.!.dl.Q. ~ 3,913 4,112 

Actual Plant Production, GWh 
---.!.dl.Q. ~ 3,913 4,979 

Net Proportional MW Capacity in Operation l,634 1,698 

OTHER 
Operating Revenues $ 17 $ 25 s 78 $ 79 
Operating Expenses(f)(g) 64 84 177 269 
Gains on Sales of Other Assets, net __ 3 1 16 2 

Operating Loss (44) (58) (83) (188) 
Other Income and Expenses (2) 18 8 33 
Interest Expense __ 9_1 -1.21. 285 302 
Loss Before Income Taxes (137) (141) (360) (457) 
Income Tax Benefit(h)(i) (106) (50) (249) (190) 
Less: Income Attributable to Noncontrolling Interests __ 3 __ I 8 2 
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Segment Net Expense 

Depreciation and Amortization 

$ (119) $ (269) 

$ 33 $ 31 $ 99 $ 

(a) Includes a pre-tax charge of$85 million for the three and nine months ended September 30, 2015, related to the Edwardsport settlement. 
(b) Includes a. tax benefit of$34 million for the three and nine months ended September 30, 2015, related to the Edwardsport settlement. 
(c) Includes a pre-tax impairment charge of$94 million for the nine months ended September 30, 2014, related to OVEC. 
(d) Includes a tax charge of$4 l million resulting from the completion of the sale of the non regulated Midwest generation business for the nine months 

ended September 30, 2015. 
(e) Includes a tax benefit of$35 million for the nine months ended September30, 2014, related to OVEC. 
(f) Includes costs to achieve the Progress mergerof$24 million for the three months ended September 30, 2015, and $67 million for the nine months 

ended September 30, 2015. 
(g) Includes costs to achieve the Progress merger of$5 l million for the three months ended September 30, 2014, and$ 165 million for the nine months 

ended September30, 2014. 

86 

(h) Includes tax benefit related to costs to achieve the Progress merger of$9 million for the three months ended September 30, 2015, and $25 million for 
the nine months ended September30, 2015. 

(i) Includes tax benefit related to costs to achieve the Progress merger of$2 l million for the three months ended September 30, 2014, and $65 million for 
the nine months ended September30, 2014. 

12 
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 
(Unaudited) 

(In millions, except per-share amounts) 

Operating Revenues 
Regulated electric 
Nonregulated electric and other 
Regulated natural gas 

Total operating revenues 

Operating Expenses 
Fuel used in electric generation and purchased power- regulated 
Fuel used in electric generation and purchased power- nonregulated 
Cost of natural gas and other 
Operation, maintenance and other 
Depreciation and .amortization 
Property and other taxes 
Impainnent charges 

Total operating expenses 

Gain on Sales of Other Assets and Other, net 

Operating Income 
Other Income and Expenses 

Equity in earnings of unconsolidated affiliates 
Other income and expens.es, net 

Total other income and expenses 

Interest Expense 
Income from Continuing Operations before Income Taxes 
Income Tax Expense from-Continuing Operations 
Income from Continuing Operations 
(Loss) Income from Discontinued Operations, net of tax 
Net Income 
Less: Net Income Attributable to Noncontrolling Interests 
Net Income Attributnble to Duke Energy Corporation 

Earnings Per Share - Basic and Diluted 
Income from continuing operations attributable to Duke Energy Corporation common stockholders 

Basic 
Diluted 

(Loss) income from discontinued operations attributable to Duke Energy Corporation common 
stockholders 

Basic 
Diluted 

Net income attributable to Duke Energy Corporation common stockholders 
Basic 
Diluted 

Weighted-average shares outstanding 
Basic 
Diluted 

13 

Three Months 
Ended September 30, 

~ -2Q.!!_ 

$ 6,017 s 5,861 
377 449 

89 __ 8_5 

6.483 6.395 

2,113 2,132 
61 148 
21 27 

1,426 1,409 
774 788 
293 275 

__ 11_1 .. I 
4,799 4.780 

4 ___ 4 

~ ___!.,ill. 

17 28 
___E.. 109 

74 __l1l 

~ ~ 
1,360 l,351 

420 460 

940 891 
_____G) ___ill. 

935 l,269 
__ 3 _____G) 
$ 932 ~ 

$ 1.36 $ l.25 
$ 1.36 $ l.25 

s (0.01) $ 0.55 
s (0.01) $ 0.55 

$ 1.35 $ 1.80 
s 1.35 $ l.80 

688 707 
688 707 

Nine Months 
Ended September 30, 

~~ 

$16,564 $16,549 
1,157 1,403 

416 414 

18,137 18,366. 

5,775 5,940 
283 410 
158 181 

4,274 4,254 
2,341 2,305 

836 936 
__ 11_1 81 

13.778 14,107 
__ 3_1 __ 1_1 

4,390 4.270 

53 97 
---2Q2_ ___m 

256 ---1.2Q. 
___.ldQ§. _Lill 

3,438 3,448 

--1.!..!! ___LQfil 
2,320 2.367 

__ 2_9 __Jill) 
2,349 1,789 

IO __ 3 

~ ~ 

$ 3.31 $ 3.33 
$ 3.31 $ 3.33 

$ 0.05 $ (0.81) 
$ 0.05 $ (0.81) 

$ 3.36 $ 2.52 
$ 3.36 s 2.52 

696 707 
696 707 
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DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATED BALANCE SHEETS 

(Unaudited) 

(in million, except per·share amounts) 
ASSETS 
Current Assets 
Co.sh and cash equivalents 
Receivables (net of allowance for doubtful accounts of $17 at September 30, 2015 and December 31, 2014) 
Restricted receivables of variable interest entities (net of allowance for doubtful accounts of$54 at September 30, 2015 

and $51 at December 31, 2014) 
Inventory 
Assets held for sale 
Regulatory assets 
.Other 

Total current assets 

Investments and Other Assets 
Investments in equity method unconsolidated affiHates 
Nuclear decommissioning trust funds 
Goodwill 
Assets held for sale 
Other 

Total investmen_ts and other assets 

Property, Plant and Equipment 
Cost 
Accumulated depreciation and amortization 
Generation facilities to be retired, net 

Net property, plant and equipment 

Regulatory Assets and Deferred Debits 
Regulatory assets 
Other 

Total regulatory assets and deferred debits 

Total Assets 

LIABILITIES AND EQUITY 
Current Liabilities 
Accounts payable 
Notes payable and commereial paper 
Taxes accrued 
Interest accrued 
Current maturities of long-term debt 
Liabilities associated with assets held for sale 
Regulatory liabilities 
Other 

Total current liabilities 

Long-term Debt 

Deferred Credits and Other Liabilities 
Deferred income taxes 
Investment tax credits 
Accrued pension and other post-retirement benefit costs 
Liabilities associated with assets held for sale 
Asset retirement obligations 
Regulatory liabilitie_s 
Other 

Total deferred credits and other liabilities 

Commitments and Contingencies 
Equity 
Common stock, $0.001 par value, 2 billion shares authorized; 688 million and 707 million shares outstanding at 

September 30, 2015 and December 31, 2014, respectively 

Additional paid-in capital 
Retained earnings 
Accumulated other comprehensive income 

Total Duke Energy Corporation stockholder's equity 
Noncontrolling interests 

Total equity 

Total Liabilities and Equity 

14 

September JO, 
2015 

$ l,370 
722 

2,037 
3,537 

963 
l,566 

10,195 

501 
5,566 

16,312 

3,205 

25,584 

110,795 
(37,479) 

460 

73,776 

l l,290 
188 

l l.478 
$ 121,033 

$ 2,078 
2,419 

628 
483 

2,536 

320 
2,052 

10,516 

37,667 

13,999 
416 

l,130 

9,713 
6,129 
l,595 

32,982 

1 
37,953 

2,656 
(778) 

39,832 
36 

39,868 

$ 121,033 

December 31, 
2014 

$ 2,036 
791 

l,973 
3,459 

364 
l,l 15 
1,837 

l l.575 

358 
5,546 

16,321 
2,642 
3,008 

27.875 

104,861 
(34,824) 

9 

70.046 

l l,042 
171 

ll,213 

$ 120,709 

$ 2,271 
2,514 

569 
418 

2,807 
262 
204 

2,188 

l 1,233 

37,213 

13,423 
427 

l,145 
35 

8,466 
6,193 
1,675 

31,364 

1 
39,405 

2,012 
(543) 

40,875 
24 

40,899 

s 120,709 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
(Unaudited) 
(In millions) 

CASH FLOWS FROM OPERATING ACTIVITIES 
Net Income 
Adjustments to reconcile net income to net cash provided by operating activities 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES 
Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 
Net cash used in financing activities 

Net (decrease) increase in cash and.cash equiva.lents 
Cnsh and cash equivalents at the beginning of period 

Cash end cash equivalents at end of period 

15 

Nine Months 
Ended September JO, 

...1ilL ~ 

$ 2,349 
3,047 

5,396 

.Jblli) 

(666) 
2,036 

~ 

$ l,789 
3,378 

--2.J£2. 

(1,003) 

430 

~ 
~ 
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DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

September 2015 QTD vs. Prior Year 

Regulated International Commercial 
(S per shnrc) Utilities Encr~r Portfolio Other Consolldntcd 
2014 QTD Reported.Earnings Per Share, Diluted !.......!dQ $ 0.11 $ (0.03) $(0.13) $ 1.80 

Costs to Achieve, Progress Merge.r 0.05 0.05 
Asset Sales (0.01) (0.01) 
Midwest Generation Operations (offiet in Discontinued Operations) 0.10 0.01 0.11 
Discontinued Operations (0.55) 

2014 QTD Adjusted Earnings Per Share, Diluted !.......!dQ $ 0.11 $ 0.07 $(0.08) $ 1.40 

Stock Repurchase (a) 0.03 0.01 0.04 

Weather 0.09 0.09 

Pricing and.Ride~ (b) 0.07 0.07 

Wholesale (c) 0.05 0.05 

Operation and Maintenance, netofrecovera.bles (d) (0.06) (0.06) 

Latin America, including Foreign Exchange Rates (e) (0.01) (0.01) 

National Methanol Company (0.01) (0.01) 

Midwest Generation (f) (0.08) (0.08) 

fnterest.Expense (0.01) 0.01 

Change in effective tax rates (0.04) 0.07 0.03 

Other(g) ~ ~ (0.05) 
2015 QTD Adjusted Earnings Per Share, Diluted ~ $ 0.10 $ (0.01) $(0.02) 1.47 

Edwardsport Settlement (0.08) . (0.08) 
Costs to Achieve, Progress Merger (0.02) (0.02) 
Ash Basin Settlement (0.01) (0.01) 
Discontinued Operations (0.01) 
2015 QTD Reported Enrnings Per Share, Diluted L..lli $ 0.10 $ (0.01) S(0.04) $ 135 

Note 1: Earnings Per Shure amounts are calculated using the consolidated effective income tax rate. 
Note 2: Adjusted and Reported Earnings Per Share amounts by segment may not recompute from other published schedules due to rounding. 

(a) Due to the decrease in common shares outstanding as a result of shares repurchased and retired under the Accelerated Stock Repurchase Program. 
Weighted-average diluted shares outstanding decreased from 707 million shares for the three months ended September 30, 2014, to 688 million shares 
for the three months ended September 30, 2015. 

(b) Primarily due to prior-year fuel and purchased power cost true-ups that did not recur (+S0.04) and higher energy efficiency and other rider recoveries 
across jurisdictions (+$0.02). 

(c) Primarily due to higher volumes and capacity rates due to favorable weather and the implementation of new contracts, including the new 30-year 
contract with NCEMPA. 

(d) Primarily due to an increase in planned spending, increased costs related to the recent NCEMPA asset purchase and higher storm restoration costs. 
(e) Primarily due to weakness in foreign currency exchange rates (-$0.03) and an asset impairment in Ecuador (-$0.02), partially offset by higher results in 

Brazil (+S0.04) due to lower purchased po\ver costs. 
(f) Due to the sale of the nonregulated Mid\vest generation business. 
(g) Amount for Regulated Utilities includes increased depreciation and amortization expense (-$0.01) and an impairment of the Crystal River Unit 3 

regulatory asset (-$0.02). 
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DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

September 2015 YTD vs. Prior Year 

Rcguh1tcd Intcrn11tion11l 
(S per share) ~ Encr~l 
2014 YTD Reported Earnings Per Share, Diluted $. 3.32 $ 0.50 

Asset Sales 
Costs to Achieve, Progress Merger 
Midwest Generation Operations (offset in Discontinued Operations) 
Asset Impairment 
Economic Hedges (Mark-to-Market) 
Discontinued Operations 

2014 YTD Adjusted Earnings Per Share, Diluted ~ $ 0.50 

Stock Repurchase (a) 0.06 o.or 
Weather 0.11 

Pricing and Riders (b) 0.14 

Volumes 0.03 

Wholesale (c) 0.12 

Operation and Maintenance, net ofrecovernbles (d) (0.19) 

Latin America, including Foreign Exchange Rates (e) (0.25) 

National Methanol Company (0.04) 

Duke Energy Renewables (f) 

Midwest Generation (g) 

Interest Expense (0.01) 

Change in effective tax rates (0.08) 

Other (h) (0.09) 
2015 YrD Adjusted Earnings Per Shnre, Diluted $ 3.41 $ 0.22 

Edwardsport Settlement (0.08) 
Costs to Achieve, Progress Merger 
Ash Basin Settlement (0.01) 
Midwest Generation Operations (offset in Discontinued Operations) 
Discontinued Operations 

2015 YrD Reported Earnings Per Shnre, Diluted $ 3.32 $ 0.22 

Note 1: Earnings Per Share amounts are calculated using the consolidated effective income tax rate. 
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Commercial 
Portfolio ~ Consolidated 

$ (0.10) $(0.38) $ 2.52 

(0.0 I) (0.0 I) 
0.15 0.15 

0.12 0.12 
0.08 0.08 
0.01 0.01 

0.82 

$ 0.11 $(0.24) $ 3.69 

(0.0 I) 0.06 

0.11 

0.14 

0.03 

0.12 

(0.19) 

(0.25)• 

(0.04) 

(0.01) (0.0 I) 

0.06 0.06 

0.01 

(0.01) 0.14 0.05 

(0.01) (0.01) (0.11) 
$ 0.14 $(0.11) 3.66 

(0.08) 
(0.05) (0.05) 

(0.01) 
(0.14) (0.14) 
(0.06) (01>2). 

$ (0.06) $(0.16) $ 3.36 

Note 2: Adjusted and Reported Earnings Per Share amounts by segment may not recompute from other published schedules due to rounding. 

(a) Due to the decrease in common shares outstanding as a result of shares repurchased and retired under the Accelerated Stock Repurchase Program. 
Weighted-average diluted shares outstanding decreased from 707 million shares for the nine months ended September 30, 2014, to 696 million shares 
for the nine months ended September 30, 2015. 

(b) Primarily due to prior-year fuel and purchased power cost true-ups that did not recur (+$0.08), and higher energy efficiency and other rider recoveries in 
most jurisdictions (+$0.05), partially offset by the impact ofa regulatory order that limited the ability to carry forward energy efficiency savings for 
Duke Energy Ohio (-$0.03). 

(c) Primarily due to higher volumes and capacity rates due to favorable weather and the implementation of new contracts, including the new 30-year 
contract \vi th NCEMPA. 

(d) Primarily due to an increase in planned spending, increased costs related to the recent NCEMPA asset purchase and nuclear outage cost \evelization, 
partially offset by lower storm restoration costs. 

(e) Primarily due to lower results in Brazil (-$0.09) due to lower sales volumes and higher purchased power costs resulting from ongoing drought 
conditions and decreased demand, a prior year tax benefit related to the reorganization of the company's operations in Chile (-$0.07), lower results in 
Central America (-$0.04) due to lower generation and prices from increased competition and unfavorable foreign currency exchange rates (-$0.03). 

(f) Primarily due to lower wind results. 
(g) Primarily due to higher capacity revenues, improved generation margins and the suspension of depreciation as a result of held for sale status prior to 

the sale of the nonregulated Midwest generation business. 
(h) Amount for Regulated Utilities includes increased depreciation and amortization expense (-$0.04) due to higher depreciable base and an impairment of 

the Crystal River Unit 3 regulatory asset (-S0.02), partially offset by higher AFUDC-equity (+$0.03). 
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Supplemental Regulnted Utilities Electric Information 
September 2015 

Three i\Ionths Ended Scetcmbcr 30 Nine Months Ended Scetcmbcr 30 
0/o Inc. (Dec.) 0/o Inc. (Dec.) 

% \Vcathcr % Weather 
2015 2014 Inc. (Dec.) Normal (2) 2015 2014 Inc. (Dec.) Norm::il (2) 

G\VH Sales (1) 
Residential 24,176 22,960 5.3% 1.0% 66,195 65,064 1.7% 0.3% 
General Service 22,047 21,494 2.6% -% 59,124 58,366 1.3% 0.4% 
Industrial 14,001 [3,837 1.2% (0.4)% 39,370 38,973 1.0% 0.7% 
Other Energy Sales 149 152 (2.0%) 450 455 (!.!%) 
Unbilled Sales (1,808) (I ,500) _QQ2,%) "" (476} (920) ~% "'' Total Retail Sales 58,565 56,943 2.8% 0.3% 164,663 161,938 1.7% 0.4% 

Special Sales 10,450 8,657 20.7% 28,55 I 27 ,t 78 ___ 5._1% 

Total Consolidated Electric Sales-
Regulated Utilities 69,015 65,600 5.2% 19,3,214 189,116 2.2% 

Average Number of Customers (Electric) 
Residential 6,365,092 6,281,374 1.3% 6,351,973, 6,271,001 1.3% 
General Service 954,659 944,484 1.1% 951,350 94 t,839 1.0% 
Industrial 18,105 18,260 (0.8o/?) 18,150 18,3 15 (0.9%) 
Other Energy Sales 23,113 22.8!0 I Jo/o ~ 22,579 ___ 2_._0% 

Total Regular Sales 7,360,969 7,266,928 1 '3o/o 7,344,497 7,253,734 l.3% 

Special Sales 64 62 -----1,d% 63 62 ___ 1._6% 

Total Average Number of Customers· 
Regula_tcd Utilities 7,361,033 7,266,990, l.3% 7,344,560 7,253,796 l.3o/o 

Heating and Cooling Degree Days 
Carolinas - Actual 
Heating Degree Days ] 10 (70.0%) 2,057 2,135 (3.7%) 
Cooling Degree Days 1,108 942 17.6% !,744 1,535 13.6% 

Variance frQm Normal 
Heating Dcg.rce Days (57.1%) 25,0% "" 11.3% 15.4% n/n 
Cooling Degree Days 4.3% (! !.2%) "" 7.7% (4.7%) o/n 

!\.Udwcst- Actual 
Heating Degree Days 23 73 (68.5%) 3,523 3,829 (8.0%) 
Cooling Degree Days 704 568 23.9% 1,082 918 17.9% 

Variance from Normal 
HeaHng Degree Days (48.9%) 46.0% n/n 13.7% 22.7% n/o 
Cooling Degree Days (13.l%) (29.4%) ,,, (8.5%} (20.9%) "'' 
Florida - Actual 
Heating Degree Days -% 373 418 (10.8%) 
Cooling Degree Days l,487 1,497 (0,7%) 2,977 2,702 10.2% 

Varian1;si frQ!D li2rma! 
Heating Degree Days -% -% ,,, (6.2%) 0.5% "" Cooling Degree Days (l.6%) (0.7%) n/o 8.8% (1.3%) o/n 

(I) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet bi!lcd (i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective rctoil classes. 

(2) Represents weather normal totol retail calendar sales (i.e. billed and unbilled sates). 
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GWH Sales (1) 
Residential 
General Service 
Industrial 
Other Energy Sales 
Unbilled Sales 

Total Regular Electric Sales 

Special Sales 
Total Consolidated Electric Sales - Duke 

Energy Carolinas 

Average Number of Customers 
Residential 
General Service 
Industrial 
Other Energy Sales 

Total Regular Sales 

Special Sales 

Total Average Number ofCustOmers ·Duke 
Energy Carolinll.S 

Heating and Cooling Degree Dnys 
Actunl 
Heating Degree Days 
Cooling. Degree Days 

Variance from Normal 
Heating Degree Days 
Cooling Degree Days 

Duke Energy Carolinas 
Quarterly Highlights 
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Supplemental Regulated Utilities Electric Information 
September 2015 

Three Months Ended September 30 

2015 2014 

8,213 7,501 
8,273 7,951 
6,041 5,849 

76 77 
(1,047) (677) 

21,556 20,701 

2.18 L 2,120 

23,737 22,821 

2,120,091 2,091,669 
346,039 342,340 

6,414 6,515 
I 5,095 14,862 

2,487,639 2,455,386 

24 26 

2,487,663 2,455,412 

12 
l,085 884 

(51.6%) 20.0% 
6.2% (13.3%) 

% 

~ 

9.5% 
4.0% 
3.3% 

(1.3%) 
___Qg%) 

4.1% 

2.9% 

4.q% 

1.4% 
1.1% 

(1.6%) 
___ l._6% 

l.3% 

---111.%) 

l.3% 

(58.3%) 
22.7% 

nl• 
oio 

o/o Inc. (Dec.) 
\Vcathcr 

Normal (2) 

(0.3)% 

2015 

22,445 
22,074 
16,730 

229 
(693) 

6,0,785 

6,726 

67,51 I 

2,113,735 
344,699 

6,444 
15,014 

2,479,892 

25 

2,479,917 

2,109 
1,709 

9.4% 
9.8% 

Nine !\'Ionths Ended September 30 

2014 

21,937 
21,685 
16,230 

226 
(492) 

59,586 

7,764 

67,350 

2,085,703 
341,246 

6,524 
14,617 

2,448,090 

25 

2,448,115 

2,235 
_l,441 

16.0% 
(6.7%) 

% 
Inc. (Dec.) 

2.3% 
1.8% 
3.1% 
1.3% 

~%) 

2,0% 

_Lll:±%) 

0.2% 

1.3% 
L.0% 

(1.2%) 

--1.:2.% 

. 1.3% 

___ -_% 

1.3% 

(5.6%) 
18,6% 

ola 
nla 

% Inc. (Dec.) 
\Vcathcr 

Normnl (2) 

0.4% 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
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G\VH SalcsJl) 
Residential 
General Service 
Industrial 
Other Energy Sales 
Unbilled Sales 

Total Regular Electric Sales 

Special Sales 
Total Coilsolidatcd Electric Sales· Duke 

Energy Progress 

Avcrngc Number or Customers 
Residential 
General Service 
Industrial 
Other Energy Sales 

Total Regular Sales 

Special Sales 

Totnl Average Number of Customers - Duke 
Enci'gy Progress 

Heating and Cooling Degree Days. 
Actual 
Heating Degree Days 
Cooling Degree Days 

Variance from Normnl 
Heating Degree Days 
Cooling Degree Days 

Duke Energy Progress 
Quarterly Highlights 

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

Page541 ofl788 

Supplemental Regulated Utilities Electric Information 
September 2015 

Three l\Ionths Ended September 30 

2015 2014 

5,107 4,736 
4,563 4,357 
2,788 2,819 

26 29 
(481) (291) 

12,003 11,650 

6,280 4,890 

18,283 16,540 

1,276,474 1,258,769 
227,015 223,986 

4,204 4,266 
1,683 1,705 

1,509,376 1,488,726 

15 15 

1,509,391 1,488,741 

1 7 
1,131 1,000 

(78.3%) 16.7% 
2.7% (9.3%) 

% 
Inc. (Dec.)_ 

7.8% 
4.7% 

(!.!%) 
(10.3%) 

~%) 
3.0% 

__l.M% 

10.5% 

1.4% 
L.4% 

(1.5%) 
___ (_1._3%) 

1.4% 

-% 

1.4% 

(85.7%) 
13.1% 

ola 
n/• 

o/o lnc. (Dec.) 
\Vcather 

Normal (2) 

0.3%· 

2015 

14,547 
12,000 
7,790 

81 
(352) 

34,066 

l5,934 

50,000 

1,272,450 
225,721 

4,221 
1.687 

1,504,079 

15 

1,504,094 

2,004 
1,779 

13.3% 
5.8% 

Nine Months Ended September 30 

2014 

14,275 
11,767 
7,816 

88 
(318) 

33,628 

! 3,766 

47,394 

1,254,632 
222,980 

4,278 
1,729 

1,483,619 

15 

1,483,634 

2,034 
1,629 

14.7% 
(2,9%) 

% 
Inc. (Dec.) 

1.9% 
2,.0% 

(0.3%) 
(8.0%) 

~%) 
J.3% 

15.7% ----
5.5% 

1.4% 
1.2% 

(1.3%) 
~%) 

1.4% 

___ -_% 

1.4% 

(1.5%) 
9.2% 

n/a 
ola 

% Inc. (Dec.) 
\Veather 

Normal (2) 

0.4% 

( 1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single a.mount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
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GWH Sales (1) 
Residential 
General Service 
Industrial 
Other Energy Sales 
Unbi!lcd Sales 

_Total RegulllI Electric Sales 

Special Sales 

Tot11I Electric Sales • Duke Energy 
Florida 

A vcragc Number of Customers 
Residential 
General Service 
Industrial 
Other Energy Sales 

Total Regular Sales 

Special Sales 

Tobi Average Number of Customers. Duke 
Energy Florida 

Heating and Cooling Degree Days 
Actual 
Heating Degree Days 
Cooling Degree Day~ 

Variance from Normal 
Heating Degree Days 
Cooling Degree Days 

Duke Energy Florida 
Quarterly Highlights 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 
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Supplemental Regulated Utilities Electric Information 
September 2015 

Three Months Ended September JO 

2015 2014 

6,152 6,207 
4,309 4,320 

86( 840 
6 6 

__ Ql~) (270) 

11,102 11, 103 

__ 4_l_l 447 

11,5)3 l 1,550 

1,526,065 1,502,074 
193,645 191,274 

2,249 2,259 
1.534 1,547 

1,723,493 1,697,154 

l4 l4 

1,723,507 1,697,168 

1,487 l,497 

-% -% 
(1.6%) (0.7%) 

% 
Inc. (Dec.) 

(0.9%) 
(0.3%) 
2.5% 
-% 
16.3% ----
-% 

___ (8_._t %) 

(0.3%) 

1.6% 
1.2% 

(0.4%) 
----1.Q.;!%) 

1.6% 

___ -_% 

1.6% 

-% 
(0.7%) 

"/' 
"/' 

% Inc. (Dec.) 
\Vcathcr 

Normal (2) 

1.4% 

Nine Months Ended September JO 

2015 2014 

15,200 14,654 
11,401 11,270 

2,442 2,444 
l8 l8 

567 46l 
29,628 28,847, 

1,160 1,204 

30,788 30,051 

1,521,345 {,497,535 
193,161 190,897 

2,250 2,280 
t,537 1,553 

1,718,293 1,692,265 

l4 l5 

1,718,307 1,692,280 

373 4l8 
2,977 2,702 

(6.2%) 0.5% 
8.8% (1.3%) 

% 
Inc. (Dec.), 

3.7% 
l.2% 

(0.1%) 
-% 

~% 
2.7% 

____Q.1,0/o) 

2.5% 

1.6% 
1.2% 

(1.3%) 
___ (_l._0%) 

1.5% 

___Jhl%) 

L5% 

(10.8%) 
10.2% 

"/' 
"lo 

% Inc. (Dec.) 
\Vcathcr 

Normal (2) 

1.1% 

(I) Except as indicated in footnote (2), represents non-wcnthcr normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
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Duke Energy Ohio 
Quarterly Highlights 

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

Page 543 of 1788 

Supplemental Regulated Utilities Electric Information 

GWH Sales (l) 
Residential 
General Service 
Industrial 
Other Energy Sales' 
Unbilled Sales 

Tola! Regular Electric Sales 

Special Sales 

Total Electric Sales - Duke Energy Ohi,o 

Average Number of Customcn 
Residential 
General Service 
Industrial 
Other Energy Sales 

Total Regular Sales 

Special Sales 

Total Average Number of Customers - Duke 
Energy Ohio 

Heating and Cooling Degree Days 
Actual 
Heating Degree Days 
Cooling Degree Days 

Variance from Norma! 
Heating Degree Days 
Cooling Degree Days 

September 2015 

Three Months Ended ScEtcmbcr 30 
0/o Inc. (Dec.) 

% \.Vcathcr 
2015 ..2!!i.... Inc. (Dec.) Normal (2) 

2,399 2,332 2.9% 
2,603 2,602 -% 
1,580 1,571 0.6% 

28 28 -% 
___£?) ~) ~% 

6,553 6,373 2.8% (0.5%) 

145 __ ,_, ____Jll% 
6,698 6,46!i 3.6% 

744,927 739,300 0.8% 
87,234 86,456 0.9% 
2,52!i 2,526 -% 

---1.:lli ---1J.!± ___ I._2% 

837 ,909 831,4,66 0.8% 

___ I ___ I 
__::;:...% 

837,910 831,467 0.8% 

21 58 (63.8%) 
703 629' 11.8% 

(50.0%) 26.1% '"' (13.6%) (22.3%) "'' 

Nine Months Ended Sc~tcmbcr JO 
o/o Inc. (Dec.) 

% Wc:ithcr 
2015 ~ Inc. (Dec.) Normal (2) 

6,891 6,924 (0.5%) 
7,281 7,273 0.1% 
4,507 4,501 0.1% 

82 84 (2.4%) 
__ (8) _Q.i~) ~% 

18,753 18,540 1.1% -% 

~ _B! ~% 
19,698 18,768 5.0% 

746,183 741,316 0.7% 
87,203 86,402 0.9% 

2,531 2,522 0.4% 

~ ~ ___ I._3% 

839,132 833,415 0.7% 

___ I I ___ -_% 

839,133 833,416 0.7% 

3,331 3,528 (!i.6%) 
1,094 1,011 8.2% 

l!.3% 16.9% "'' (7.5%) (12.8%) "'' 
{I) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and 

not allocated to the respective retail classes. 
(2) Represents weather normal total retail calendar sales {i.e. billed and unbilled sales). 

22 



Duke Energy Ohio 
Quarterly Highlights 

KyPSC Case No. 2017-00321 
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Supplemental Regulated Utilities Gas Information 

MCF Sales (1) 
Rcsidcntiiil 
General Service 
Industrial 
Other Energy Sales 
Unbilled Sales 

Total Gas Sales- .Duke Energy Ohio 

Average Number of Customers 
Residential 
General Scrvkc 
Industrial 
Other Energy Sales 

Total Average Number of Gas 
Customers - Duke Energy Ohio· 

Heating and Cooling Degree Days 
Actual 
Heating Degree Days 
Cooling Degree Days 

Variance from Normal 
Heating. Degree Days 
Cooling Degree Days 

September 2015 

Three l\.1onths Ended Sc2tcmbcr 30 
0/o [nc. (Dec.) 

% Weather 
2015 2014 Inc. (Dec.) Normal (2) 

1,755,562 1,819,907 (3.5%) 
1,838,773 1,711,398 7.4% 
1,192,994 1,104,399 8.0% 
4,439,138 4,197,435 5.8% 

24,000 (125,000) ~% 
9,250,467 8,708,139 6.2% 6.9% 

471,005 468,840 0.5% 
41,294 41,505 (0.5%) 

1,544 1,558 (0.9%) 
142 149 -1±.:.Z.%) 

513,985 _512,052 0.4o/o 

21 58 (63.8%) 
703 629 11.8% 

(50.0%) 26.1% nfa 
(13.6%) (22.3%) "" 

Nine Months Ended September 30 

% 
2015 2014 ~ 

28',986,782 31,354,403 (7.6%) 
18,463,853 t 9,335,821 (4.5%) 
5,604,282 5,425,634 3.3% 

15,194,003 15,616,728 (2.7%) 
(3,221,000) (5,027 ,000) ----1l:2,o/o 
65,027,920 66,705,586 (2.5%) 

474,704 472,600 0.4% 
43,212 43,379 (0.4%) 

1,618 1,627 (0.6%) 
143 154 ___ (_7._1%) 

519,677 517,760 0.4% 

3,331 3,528 (5.6%) 
1,094 1,011 8.2% 

11.3% 16.9% ,1. 
(7.5%) (12.8%) "" 

0/ 0 Inc. (Dec.) 
\Vcnthcr 

Normnl (2) 

(0.4,%) 

(I) Exec pl as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
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Duke Energy Indiana 
Quarterly Highlights 

KyPSC Case No. 2017-00321 
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Supplemental Regulated Utilities Electric Information 
September 2015 

Three l\olonths Ended Scetcmbcr 30 Nine Months Ended Scetcmbcr 30 
0/o Inc. (Dec.) % Inc. (Dec.) 

% Weather % \Vcathcr 
2015 2014 lnc. (Dec.) Normal (2) 2015 ~ Inc. (Dec.) Normal (2) 

G\VH Sales (1) 
Residential 2,305 2,184 5.5% 7,112 7,274 (2.2%) 
General Service 2,299 2,264 1.5% 6,368 6,37l -% 
Industrial 2,731 2,758 (1.0%) 7,901 7,982 (l.0%) 
Other Energy Sales 13 12 8.3% 40 39 2.6% 
Unbilled Sales 3 ---1!Q!,) ~% 10 ~) ~% 

Total Regular Electric Sales 7,351 7,116 . 3.3% l.2% 21,431 21,337 0.4% (0.2%), 
Special Sales ~ ~ _____l2d% ~ ~ ----1!Q1%) 

Total Electric Sales - Duke Energy 
Indiana 8,784 8,224 6.8% 25,217 25,553 (t.3%) 

Avcrngc Number of Customers 
Residential 697,535 689,562 1.2% 698,260 691,815 0.9% 

Gcncr.:ll Service 100,726 100,428 0.3% 100,566 100,314 0.3% 
Industrial 2, 713 2,694 0.7% 2,704 2,71 I (0.3%) 
Other Energy Sales ~ ~ ______±:±% ~ ~ ___ ._._4% 

Total Regular Sales 802,552 794,196 l.1% 803,101 796,345 0,8% 
Special Sales __ 1_0 6 -----22.:Z,% 

___ , 6 __fil% 

Total Average Number of Customers-
Duke Energy Indiana 802,562 794,202 1.1% 803,109 796,351 0.8% 

Heating and Cooling Degree Dnys 
Actual 
Heating Degree Days 26 88 (70.5%) 3,715 4,130 (10.0%) 
Cooling Dcgrc_c_.Days 706 507 39.3% 1,070 825 29.7% 

Vari.:lnec from Normal 
Heating Degree Days (45.7%) 66,0% n/o 15.9% 28.1% n/o 
Cooling Degree Days (!2.6%) 36.6% nfa (9.5%) (28.9%) n/• 

( l) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount :md 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Three Months Ended September 30, 2015 
(Dollars in millions, except per-share amounts) 

s2ecial Items 
Costs to Economic 
Achieve, Hedges 

Adjusted Progrc.'Jll Edwordsport Ash Basin (Mark-to- Discontinued Toto I Reported 
Earnings Merger Settlement Settlement Market)* O(!crations Adjustments Earnings 

SEGMENT INCOME 
Regulated Utilities $ 965 $ $ (56)B $ (4)C $ $ $ (60) $ 905 
International Energy 69 69 
Commercial Portfolio ____(:!) ___ ID I __Q) 

Total. Reportable Segment Income 1,030 (56) (4) 1 (59) 971 
Other ____(!2) ____ill)A (IS) _____Qi) 

Total Reportable Segment Income 
and Other Net Expense 1,011 (15) (56) (4) (74) 937 

Discontinued Operations (5)E (5) __ill 
Net Income (Loss) Attributable to Duke 

Energy Corp.oration $ 1,011 ~ $ (56) s (4) ~ $ !S) $ (79) ~ 
EPS ATTRIBUTABLE TO DUKE 

ENERGY CORPORATION, BASIC ~ $ (0.02) $ (0.08) $ (0.01) L-. $ (0.01) $ (0.12) L.lll 
EPSATTRIBUTABLE TO DUKE 

ENERGY CORPORATION, DILUTED $ 1.47 $ (0.02) $ (0.08) $ (0.01) $ $ (0.01) $ (0.12) ~ = 

A- Net of$9 million tax benefit. Recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 
B - Net of $34 million tax benefit. $85 million recorded within Impairment charges and $5 million recorded within Other income and expenses, net on the 

Condensed Consolidated Statements of Operations. 
C - Net of$3 million tax benefit. Recorded within Operation, maintenance and other on the Condensed Consolidated Statements of Operations. 
D - Recorded within Operating Revenues on the Condensed Consolidated Statements of Operations. 
E - Recorded in (Loss) Income From Discontinued Operations, net of tax on the Consolidated Statements of Operations. 

Weighted Average Shares (reported and adjusted)- in millions 

• 

Basic 
Diluted 

688 
688 

Mark-to-market adjustments reflect the impact of derivative contracts, which are used in Duke Energy's hedging ofa portion of the economic value of 
its generation assets in the Commercial Portfolio segment. The mark-to-market impact of derivative contracts is recognized in GAAP earnings 
immediately as such derivative contracts do not qualify for hedge accounting or regulatory treatment. The economic value of generation assets is 
subject to fluctuations in fair value due to market price volatility of input and output commodities (e.g. coal, electricity, natural gas). Economic 
hedging involves both purchases and sales of those input and output commodities related to generation assets. Operations of the generation assets are 
accounted for under the accrual method. Management believes excluding impacts of mark-to-market changes of the derivative contracts from adjusted 
earnings until settlement better matches the financial impacts of the derivative contract with the portion of economic value of the underlying hedged 
asset. Management believes that the presentation of adjusted diluted EPS Attributable to Duke Energy Corporation provides useful information to 
investors, as it provides them an additional relevant comparison ofDuke Energy Corporation's performance across periods. 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Nine Months Ended September 30, 2015 
(Dollars in millions, ex.cept per-share nmount!il) 

S2cclal Items 
Costs to Economic 
Achieve, Midwest Hedges 

Adjusted Progress Edw:irdsport Generation Ash Basin (i\'Inrk-to- Discontinued Total Reported 
EarninRs !\lcrgcr Settlement Operations Settlement Mnrkct) * O~crations Adjustments Earnings 

SEGMENT INCOME 
Regulated Utilities $ 2,371 $ $ (56)B $ $ (4)D $ $ $ (60) $ 2,311 
International Energy 157 157 
Commercial Portfolio 99 (94)C ___ IE (4l)F (134) ___fill 

Total Reportable 
Segment.Income 2,627 (56) (94) (4) 1 (41) (194) 2,433 

Other (77) (42)A (42) (119) 
Intercompany 

Eliminations (4)G (4) __J±) 
Total Reportable 

Segment Income 
and Other Net 
Expense 2,550 (42) (56) (94) (4) 1 (45) (240) 2,310 

Discontinued 
Operations 94C (65)H 29 ______12. 

Net Income Attributable to 
Duke Energy 
Corporation $ 2,550 $ (42) $ (56) $ $ (4) $ 1 

= 
$ (110) $ (211) $ 2,339 

EPSATTRIBUTABLE TO 
DUKE ENERGY 
CORPORATION, BASIC $ 3.66 $ (0.05) $ ~0.08) $ $ (0.01) ~ $ (0.16) $ (0.30) W:1i 

EPSATTRTBUTABLE TO 
DUKE ENERGY 
CORPORATION, 
DILUTED $ 3.66 $ (0.05) $ (0.08) $ $ (0.01) $ $ (0.16) $ (0.30) $ 3.36 

A - Net of$25 million tax benefit. Recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 
B - Net of$34 million tax benefit. $85 million recorded within Impainnent charges and $5 million recorded within Other income and expenses, net on the 

Condensed Consolidated Statements of Operations. 
C - Operating results of the nonregulated Midwest generation business that had been classified from discontinued operations after adjustment for special 

items and economic hedges (net of$53 million tax benefit). 
D- Net of $3 million tax benefit. Recorded within Operation, maintenance and other on the Condensed Consolidated Statements of Operations. 
E - Recorded within Operating Revenues on the Condensed Consolidated Statements of Operations. 
F- State tax expense resulting from the completion of the sale of the nonregulated Mid\vest generation business. 
G - Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 
H - Recorded in (Loss) Income From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations, and includes the 

impact ofa litigation reserve related to the nonregulated Midwest generation business. 

Weighted Average Shares (reported and adjusted)~ in millions 

• 

Basic 
Diluted 

696 
696 

Mark-to-market adjustments reflect the impact of derivative contracts, which are used in Duke Energy's hedging of a portion of the economic value of 
its generation assets in the Commercial Portfolio segment. The mark-to-market impact of derivative contracts is recognized in GAAP earnings 
immediately as such derivative contracts do not qualify for hedge accounting or regulatory treatment. The economic value of generation assets is 
subject to fluctuations in fair value due to market price volatility of input and output commodities (e.g. coal, electricity, natural gas). Economic 
hedging involves both purchases and sales of those input and output commodities related to generation assets. Operations of the generation assets are 
accounted for under the accrual method. Management believes excluding impacts of mark-to-market changes of the derivative contracts from adjusted 
earnings until settlement better matches the financial impacts of the derivative contract with the portion of economic value of the underlying hedged 
asset. Management believes that the presentation of adjusted diluted EPS Attributable to Duke Energy Corporation provides useful infonnation to 
investors, as it provides them an additional relevant comparison of Duke Energy Corporation's perfonnance across periods. 
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DUKE ENERGY CORPORATION 
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ADJUSTED TO REPORTED EARNINGS RECONCILIATION 
Three Months Ended September 30, 2014 

(Dollars in millions, except per-share amounts) 

s2ccial Items 
Costs to 
Achieve, Midwest 

Adjusted Progress Generation Discontinued Total Reported 
Earnings. Merger Oecrutlons Asset Safos 02crotions Adjustments Earnings. 

SEGMENT INCOME 
Regulated Utilities $ 920 $ $ $ $ $ $ 920 
International Energy 80 80 
Commercial Portfolio 51 (68)B (68) ____ill) 

Total Reportable Segment Income 1,051 (68) (68) 983 
Other (58) (35)A (8)B _ 9D (34) (92) 
Intcrcompany ElimiOations (3)E (3) ____Q) 

Total Reportable Segment Income and 
Other Net Expense 993 (35) (76) 9 (3) (105) 888 

Discontinued Operations 76B 3IOC 386 ~ 
Net Income Attributable to Duke Energy 

Corporation $ 993 L..illl $ $ 9 $ 307 $ 281 L1!Z! 
EPSATTRIBUTABLE TO DUKE ENERGY 

CORPORATION, BASIC $ 1.40 $ (0.05) $ $ 0.01 $ 0.44 $ 0.40 L.1!!!. 
EPS ATTRIBUTABLE TO DUKE ENERGY 

CORPORATION, DILUTED $ 1.40 $ (0.05) $ $ O.ot $ 0.44 $ 0.40 L..!.!!l 

A - Net of$2 l million tax benefit. $4 million recorded as a decrease in Operating Revenues, $51 million recorded in Operating Expenses and $1 million 
recorded \vithin Interest Expense on the Condensed Consolidated Statements of Operations. 

B - Midwest Generation Operations reclassifies the operating results of the nonregulated Midwest generation business that had been classified as 
discontinued operations after adjustment for special items and economic hedges from discontinued operations to the Commercial Power segment (net 
of$32 million tax benefit) and Other segment (net of$10 million tax expense). 

C - Recorded in Income (loss) From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. Includes the 
adjustment to the impainnent of the non regulated Midwest generation business and the mark-to-market of economic hedges of the nonregulated 
Midwest generation business. 

D - Net of$5 million tax expense. Recorded in Other Income and Expenses on the Condensed Consolidated Statements of Operations. 
E - Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 

Weighted Average Shares (reported und adjusted)- in millions 

Basic 
Diluted 
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Adjusted 
E:irnln2s 

DUKE ENERGY CORPORATION 

KyPSC Case No. 2017-00321 
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ADJUSTED TO REPORTED EARNINGS RECONCILIATION 
Nine Months Ended September 30, 2014 

(Dollars in millions, except per-share amounts) 

SJ!ccfol Items 
Costs to Economic 
Achieve, Midwest Hedges 
Progress Asset Generation Asset (!\-fork-to- Discontinued Tot:il Reported 
Mcr~cr lml!airmcnt OJ!cr::ations Sales M:irkct)"' OJ!C!rations Adjustments Earnings 

SEGMENT INCOME 
Regulated Utilities $ 2,346 $ $ $ $- $ $ $ $ 2,346 
International Energy 356 356 
Commercial Portfolio 77 (59)F (82)C ~B (147) ___QQ) 

Total Reportable Segment 
Income 2,779 (59) (82) (6) (147) 2,63_2 

Other (171) (107)A 9E (98) (269) 
lntcrcompa ny _Eliminations (7)G (7) __!]) 

Total Reportable Segment 
Income and Other Net 
Expense 2,608 (107) (59) (82) 9 (6) (7) (252) 2,356 

Discontinued Operations 82C (652)D (570) ~ 
Net Income Attributable to Duke 

Energy Corporation $ 2,608 Lil.21> $ (59) $ ~ ~) $ (659) $ (822) ~ 
EPSA TTRIBUTABLE TO DUKE 

ENERGY CORPORATION, 
BASIC ~ $ (0.15) $ (0.08) $ $0.01 $ (0.01) $ (0.94) $ (1.17) ~ 

EPSATTRIBUTABLETODUKE 
ENERGY CORPORATION, 
DILUTED ~ $ (0.15) $ (0.08) $ !21!. $ (0.01) $ (0.94) $ p.17) ~ 

A - Net ofS65 million tax benefit. $5 million recorded as a decrease in Operating Revenues, $165 million recorded within Operating Expenses.and $2 
million recorded within Interest Expense on the Condensed Consolidated Statements of Operations. 

B - Net of$3 million tax benefit. Recorded within Operating Revenues on the Condensed Consolidated Statements of Operations. 
C - Midwest Generation Operations reclassifies the operating results of the nonregulated Midwest generation business that had been classified as 

discontinued operations after adjustment for special items and economic hedges from discontinued operations to the Commercial Power segment (net 
of$51 million tax benefit). 

D - Recorded in Income (loss) From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. Includes the 
impairment of the nonregulated Mid\vest generation business and the mark-to-market of economic hedges of the nonregulated Midwest generation 
business. 

E - Net of$5 million tax expense. Recorded in Other Income and Expenses on the Condensed Consolidated Statements of Operations. 
F- Net of$35 million tax benefit. Recorded in impairment charges on the Condensed Consolidated Statements of Operations. 
G- Rever.;es the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 

Weighted Average Shares (reported and adjusted)-in millions 

• 

Basic 
Diluted 

707 
707 

Mark-to-market adjustments reflect the impact of derivative contracts, which are used in Duke Energy's hedging ofa portion of the economic value of 
its generation assets in the Commercial Portfolio segment and also relate to existing derivative positions that may have tenor.; beyond the planned 
disposal date of the nonregulated Midwest generation business. The mark-to-market impact of derivative contracts is recognized in GAAP earnings 
immediately as such derivative contracts do not qualify for hedge accounting or regulatory treatment. The economic value of generation assets is 
subject to fluctuations in fair value due to market price volatility of input and output commodities (e.g. coal, electricity, natural gas). Economic 
hedging involves both purchases and sales of those input and output commodities related to generation assets. Operations of the generation assets are 
accounted for under the accrual method. Management believes excluding impacts of mark-to-market changes of the derivative contracts from adjusted 
earnings until settlement better matches the financial impacts of the derivative contract with the portion of economic value of the underlying hedged 
asset. However, due to the divestiture of the nonregulated Midwest generation business as mentioned above, certain derivative positions have tenor.; 
beyond the planned disposal date of these assets. As such, management has excluded settlements of these derivative positions from adjusted diluted 
EPS as these realized gains and losses more closely relate to the loss on disposal of these assets. Management believes that the presentation of adjusted 
diluted EPS Attributable to Duke Energy Corporation provides useful information to investors, as it provides them an additional relevant comparison 
of Duke Energy Corporation's performance across periods. 
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Adjusted Earnings, Pre-Tax Income* 
Midwest Generation Operation_s 
Edwardsport Settlement 
Costs to Achieve, Progress Energy M_erger 
Ash Basin Settlemeilt 
Economic Hedges (Mnrk-to-Mnrket) 
Inten:ompany Eliminations 

DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 
Three and Nine l\'Ionths Ended September 30, 2015 

(Do11ars in Millions) 

Three Months Ended 
September 30, 2015 

Balance Effective Tax Rate 

Sl,480 

(90) 
(24) 

(7) 
I 

Reported Income From Continuing Operations Before Income 
Taxes 

Adjusted Tax Expense* 
Tax Adjustment Related to Midwest Generation Sale 
Midwest Generation 'Operations 
Edwardsport Settlement 
Costs to Achieve, Progress Energy Merger 
Ash Basin Settlement 
Intefcompany Elimi_nations 

~ 
$ 466 

(34) 
(9) 
(3) 
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Nine Months Ended 
September 30, 2015 

B11l11nce 

$3,752 
(14 7) 

(90) 
(67) 

(7) 
I 

_J±) 

~ 
$1,192 

41 
(53) 
(34) 
(25) 

(3) 

Effective Tox Rate 

Reported Income Tax Expense From Continuing Operations $ 420 31% 33% 

• .. Includes amounts attributable to noncontrolling interests 
Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using a pretax earnings and income tax expense, both adjusted for 
the impact of special items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the 
impact of special items. 
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Adjusted Earnings, Pre-Tax Incomew 
Costs to Achieve, Progress Energy Merger 
Mid,vest Generation Operations 
Asset Impainnent 
Economic Hedges (Ma.rk-to-Market) 
Asset Sales 

DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 
Three and Nine Months Ended September 30, 2014 

(Dollars in Millions) 

Three Months Ended 
September 30, 2014 

Balance Effective Tax Rate 
$1,491 

(56) 
(98) 

14 

Reported Income From Continuing Operations Before Income 
Taxes 

Adjusted Tax Expense"' 
Costs to, Achieve, Progress Energy Merger 
Midwest Generation Operations 
Asset Impainnent 
Economic Hedges (Mark-to-Market) 
Asset Sales 

~ 
$ 498 

(21) 
(22) 
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Nine Months Ended 
September 30, 2014 

Balance 

$3,842 
(172) 
(133) 

(94) 
(9) 
14 

~ 
$1,230 

(65) 
(51) 

. (35) 
(3) 

__ 5 

Effective Tax Rate 

Reported Income Tax Expense From Continuing Operations 

5 

$ 460 34% ~ 31% 

• .. Includes amounts attributable to noncontrolling interests 
Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using a pretax earnings and income tax expense, both adjusted for 
the impact of special items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the 
impact of special items. 
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SECURITIES AND EXCHANGE COMMISSION 

Commission file 
number 

1-32853 

Washington, D.C. 20549 

FORMS-K 

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

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): November 19, 2015 

Registrant, State or fncorpor:ition or Orgonizotlon, 
Address of Principal Executive Office.'!, ond Telephone Number 

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

Charlotte, North Carolina 28202-1803 
704-382-6200 

IRS Employer 
Identification No. 

20-2777218 

Registrant, Stote of Incorporation or Organization, Address 
of Principal Executive Office.'!, Telephone Number and IRS 

Commission me number Employer Identlncotion Number 
Commission file 

number 

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

Employer Identification Number 

1-4928 DUKE ENERGY CAROLINAS, LLC 
(a North Carolina limited liability company) 

526 South Church Street 
Charlotte, North Carolina 28202-1803 

704-382-3853 
56-0205520 

1·3382 DUKE ENERGY PROGRESS, LLC 

1-3274 

(formerly DUKE ENERGY PROGRESS, INC.) 
(a North Carolina limited liability company) 

410 South Wilmington Street 
Raleigh, North Carolina 27601-1748 

704-382-3853 
56-0165465 

DUKE ENERGY FLORIDA, LLC 
(formerly DUKE ENERGY FLORIDA, INC.) 

(a Florida limited liability company) 
299 First Avenue North 

St. Petersburg, Florida 33 70 I 
704-382-3853 
59-0247770 

l-1232 

1-3543 

DUKE ENERGY OHIO, INC. 
(an Ohio corporation) 
139 East Fourth Street 

Cincinnati, Ohio 45202 
704-382-3853 
31-0240030 

DUKE ENERGY INDIANA, INC. 
(an Indiana corporation) 

I 000 East Main Street 
Plainfield, Indiana 46 l 68 

704-382-3853 
35-0594457 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

D Soliciting material pursuant to Rule 14a-l2 under the Exchange Act (17 CFR 240.14a-12) 

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

D Pre-commencement communications pursuant to Rule l3e-4(c) under the Exchange Act (17 CFR 240. t 3e-4(c)) 
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The information attached hereto as exhibit 99.l provides supplemental financial information for Duke Energy Corporation. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

99.1 Third Quarter 2015 Statistical Supplement 
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Pursuant to the requirements of the Securities and Exchange Act oft 934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Date: November 19,2015 

DUKE ENERGY CORPORATION 

DUKE ENERGY CAROLINAS, LLC 

DUKE ENERGY PROGRESS, LLC 

DUKE ENERGY FLORIDA, LLC 

DUKE ENERGY OHIO, INC. 

DUKE ENERGY INDIANA, INC. 

By: /s/ Brian D. Savoy 

Name: Brian D. Savoy 

Title: Senior Vice President, Chief Accounting Officer and Controller 
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DUKE ENERGY CORPORATION 
Consolidating Statements of Operations 
(Unaudited) 

(in millions) 

Operating Revenu,es 

Regulated electric 

Nonregulated electric and other 

Regulated natural gas 

Total operating revenues 

Operating Expenses 

Fuel used ln electric generation' and purchased power
regulated 

Fuel used in electric generation and purchased power
nonregulated 

Cost of natural gas and other 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Impairment charges(bJ 

Total operating expenses 

Gains (Loss) on Sales of Other Assets and Other, net 

Operating Income (Loss) 

$ 

Regulated 
Utilities 

16,670 $ 

420 

17,090 

5,775 

117 

3,910 

2,096 

798 

93 

12,789 

10 

4,311 
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Nine Months Ended September 30, 2015 

International 
Energy 

841 

841 

262 

42 

247 

69 

5 

14 

639 

(1) 

201 

$ 

Commercial 
Portfolio (a) 

214 

214 

14 

149 

77 

15 

255 

6 

(35) 

$ 

Eliminations I 
Other Adjustments 

3 $ 

75 

78 

7 

47 

99 

19 

5 

177 

16 

(83) 

(109) $ 

27 

(4) 

(86) 

(1) 

(79) 

(1) 

(1) 

(82) 

(4) 

Duke 
Energy 

16,564 

1,157 

416 

18,137 

5,775 

283 

158 

4,274 

2,341 
836 

111 

13,778 

31 

4,390 

Other Income and Expenses 

Interest Expense 

187 

829 

69 

66 
(3) 

33 
8 

285 
(5) 

(5) 

256 • 

1,208 

Income (Loss) from Continuing Operations Before 
Income Taxes 

Income Tax Expense (Benefit} from Continuing 
Operatlonslc) 

Income (Loss) from Continuing Operations 

Less: Net Income (Loss) Attributable to Noncontrolling 
Interest 

Segment Income {Loss) I Net Expense $ 

Income from Discontinued Operations, net of taxld) 

Net Income Attributable to Duke Energy Corporation 

3,669 204 

1,358 44 

2,311 160 

3 

2,311 $ 157 $ 

(71) 

(35) 

(36) 

(1) 

(35) $ 

(360) 

(249) 

(111) 

8 

(119) $ 

(4) 

(4) 

(4) $ 

$ 

{a) Subsequent to the sale of the nonregulated Midwest generation business, certain immaterial results of operations previously presented in 
Commercial Portfolio are presented in Regulated Utilities and Other. 

{b) The amount for Regulated Utilities includes a pretax charge of $85 million related to the Edwardsport settlement. 

3,438 

1,118 

2,320 

10 

2,310 

29 

2,339 

{c) The amount for Regulated Utilities includes a tax benefit of$34 million related to the Edwardsport settlement. The amount for Commercial Portfolio 
includes state tax expense of $41 million, resulting from changes to state apportionment factors due to the sale of the nonregulated Midwest 
generation business, that does not qualify for discontinued operations. 

{d) Includes the after-tax impact of$53 million for the setHement agreement reached in a lawsuit related to the non regulated Midwest generation 
business. 
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DUKE ENERGY CORPORATION 
Consolidating Statements of Operations 
(Unaudited) 

Regulated 
(In millions) Utilities 

Operating Revenues 

Regulated electric $ 16,656 $ 
Nonregulated electric and other 

Regulated natural gas 418 

Total operating revenues 17,074 

Operating Expenses 

Fuel used in electric generation and purchased power -
regulated 5,940 

Fuel used in electric generation and purchased power-
nonregulated 

Cost of natural gas and other 129 

Operation, maintenance and other 3.748 

Depreciation and amortization 2,075 

Property and other taxes 913 
Impairment chargesta) 2 

Total operating expenses 12,807 

Gains on Sales of Other Assets and Other, net 2 

Operating Income (Loss) 4,269 

Other Income and Expenses 206 

Interest Expense 816 

Income (Loss) from Continuing Operations Before 
Income Taxes 3,659 

Income Tax Expense (Benefit) from Continuing 
Operations 1,313 

Income (Loss) from Continuing Operations 2,346 

Less: Net Income Attributable to Noncontrolllng 
Interest 

Segment Income (Loss) I Net Expense $ 2,346 $ 

Loss from Discontinued Operations, net of tax 

Net Income Attributable to Duke Energy Corporation 

(a) The impairment charge for Commercial Portfolio relates to OVEC. 

KyPSC Case No. 2017-00321 
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Nine Months Ended September 30, 2014 

International Commercial Eliminations I Duke 
Energy Portfolio Other Adjustments Energy 

$ $ (3) $ (104) $ 16,549 

1, 111 195 82 15 1,403 

(4) 414 

1, 111 195 79 (93) 18,366 

5,940 

365 24 26 (5) 410 

51 1 181 

263 154 168 (79) 4,254 

74 70 86 2,305 

7 13 3 936 

94 (15) 81 

760 355 269 (84) 14,107 

7 2 11 

358 (160) (188) (9) 4,270 

152 15 33 (16) 390 

71 41 302 (18) 1,212 

439 (186) (457) (7) 3,448 

74 (116) (190) 1,081 

365 (70) (267) (7) 2,367 

9 2 11 

356 $ (70) $ (269) $ (7) $ 2,356 

(570) 

$ 1,786 
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DUKE ENERGY CORPORATION 
Consolidating Balance Sheets -Assets 
(Unaudited) 

Regulated International 
{in millions) Utilities Energy 

Current Assets 

Cash and cash equivalents $ 424 $ 710 

Receivables, net 447 236 

Restricted receivables of variable interest entities, net 2,003 

Receivables from affiliated.companies 121 117 

Notes receivable from affiliated companies 840 

Inventory 3,438 66 

Regulatory assets 890 

Other 682 41 

Total current assets 8,845 1,170 

Investments and Other Assets 

Investments in equity method unconsolidated affiliates 3 81 

Investments and advances to (from) subsidiaries 50 (22) 

Nuclear decommissioning trust funds 5,566 

Goodwill 15,950 274 

Other 2,043 383 

Total investments and other assets 23,612 716 

Property, Plant and Equipment 

Cost 102,890 2,854 

Accumulated depreciation and amortization (35,202) (921) 

Generation faciliUes to be retired, net 460 

Net property, plant and equipment 68,148 1,933 

Regulatory Assets and Deferred Debits 

Regulatory assets 10,836 

Other 105 6 

Total regulatory assets and deferred debits 10,941 6 

Total Assets 111,546 3,825 

Segment reclassifications, intercompany balances and other (1,026) (95) 

Reportable Segment Assets s 110,520 $ 3,730 

$ 

$ 
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September 30, 2015 

Commercial Eliminations I Duke 
Portfolio Other Adjustments Energy 

17 $ 219 $ $ 1,370 

3 36 722 

13 21 2,037 

487 2,860 (3.585) 

49 (889) 

8 25 3,537 

73 963 

227 636 (20) 1,566 

755 3,919 (4.494) 10,195 

390 27 501 

(61) 50,081 (50.048) 

5,566 

88 16,312 

76 1,178 (475) 3,205 

493 51,286 (50.523) 25,584 

3,394 1,657 110,795 

(412) (944) (37.479) 

460 

2,982 713 73,776 

454 11,290 

37 40 188 

37 494 11,478 

4,267 56,412 (55,017) 121,033 

(426) (53.655) 55,202 

3,841 $ 2,757 $ 185' $ 121,033 
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DUKE ENERGY CORPORATION 
Consolidating Balance Sheets - Liabilities and Equity 
(Unaudited} 

Regulated International 
(In mllllons) Utilities Energy 

CurTent Liabilities 

Accounts payable $ 1,6B1 $ 50 $ 

Accounts payable to affiliated companies 3,203 6 

Notes payable to affiliated companies 49 

Notes payable and commercial paper 

Taxes accrued 674 1,151 

Interest accrued 375 17 

Current maturities of long-term debt 2,089 47 

Regulatory liabilities 312 

Other 1,502 150 

Total current liabilities 9,885 1,421 

Long-Tenn Debt 25,780 B54 

Notes Payable to Affiliated Companies 475 

Deferred Credits and Other Liabilities 

Deferred income taxes 14,965 (603) 

Investment tax credits 416 

Accrued pension and other post-retirement benefit costs 724 1 

Asset retirement obligations 9,657 6 

Regulatory llabiHties 6,147 

Other 1,082 75 

Total deferred credits and other liabilities 32,991 (521) 

Equity 

Total Duke Energy Corporation stockholders' equity 42,415 2,033 

Noncontrolling interests 3B 

Total equity 42.415 2,071 

Total Liabilities and Equity 111,546 3,825 

Segment reclassifications, !ntercompany balances and other (1,026) (95) 

Reportable Segment Liabilities and Equity $ 110,520 $ 3,730 $ 
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September 30, 2015 

Commercial Ellmlnations I Duke 
Portfolio Other Adjustments Energy 

33 $ 314 $ - $ 2,078 

34 237 (3.4BO) 

840 (BB9) 

2,419 2,419 

(21B) (979) 628 

91 493; 

73 327 2,536 

B 320 

42 4B3 (125) 2,052 

(36) 3,740 (4,494) 10,516' . 

916 10,117 37,667 

(475) 

525 (BBB) 13,999 '' 

416 

405 1,130 ' 

49 1 9,713 

(18) 6,129 

64 376 (2) 1,595 

63B (124) (2) 32,982 

2,749 42,692 (50,057) 39,832 

(13) 11 36 
2,749 42,679 (50,046) 39,868 

4,267 56.412 (55,017) 121,033 

(426) (53,655) 55,202 

3,841 $ 2,757 $ 1B5 $ 121,033 
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REGULATED UTILITIES 
Consolidating Segment Income 
(Unaudited) 
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Nine Months Ended September 30, 2015 

Duke Energy Duke Energy Duke Energy Duke Energy Duke Energy Eliminations I Regulated 
{In millions) Carolinas Progress Florida Ohio Indiana Adjustments Utilities 

Operating Revenues 

Regulated electric $ 5,669 $ 4,130 $ 3,803 $ 1,005 $ 2,223 $ (160) $ 16,670 

Regulated natural gas 419 1 420 

Total operating revenues 5,669 4,130 3,803 1,424 2,223 (159) 17,090 

Operating Expenses 
Fuel used in electric generation and 
purchased power 1,553 1,608 1,665 350 779 (180) 5,775 

Costofnatural gas 116 1 117 

Operation, maintenance and other 1,424 1,046 583 332 516 9 3,910 

Depreciation and amortization 779 462 369 172 320 (6) 2,096 

Property and other ~xes 204 102 265 187 41 (1) 798 

Impairment chargesla> 7 85 1 93 

Total operating expenses 3,960 3,218 2,889 1, 157 1,741 (176) 12,789 

Gains on Sales of Other Assets and 
Other, net 2 8 10 

Operating Income 1,709 914 914 275 482 17 4,311 
Other Income and Expenses!bJ 125 49 12 (2) 9 (6) 187 

Interest Expense 313 175 149 58 132 2 829 

Income from Continuing Operations 
Before Income Taxes 1,521 788 777 215 359 9 3,669 
Income Tax Expense{c) 553 279 274 80 131 41 1,358 

Segment Income $ 968 $ 509 $ 503 $ 135 $ 228 $ (32) s 2,311 

(a) The amount for Duke Energy Indiana relates to the Edwardsport settlement. 
(b) Includes an equity component of allowance for funds used during construction of $73 million for Duke Energy Carolinas, $35 million for Duke Energy 

Progress, $4 million for Duke Energy Florida, $2 million for Duke Energy Ohio, and $9 million for Duke Energy Indiana. 
(c) The amount for Duke Energy Indiana includes a $34 milllon tax benefit related to the Edwardsport settlement. 
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REGULATED UTILITIES 
Consolidating Segment Income 
(Unaudited) 

Duke Energy Duke Energy 
(in millions) Carolinas Progress 

Operating Revenues 

Regulated electric $ 5,697 $ 3,982 $ 
Regulated natural gas 

Total operating revenues 5,697 3,982 

Operating Expenses 

Fuel used in electric generation and 
purchased power 1,669 1,566 

Cost of natural gas 

Operation, maintenance and other 1,329 1,033 
Depreciation and amortization 750 441 

Property and other taxes 263 150 
Impairment charges 

Total operating expenses 4,011 3,190 

Gains on Sales of Other Assets and 
Other, net 

Operating Income 1,686 793 

Other Income and ExpensesC1J 137 34 
Interest Expense 307 172 

Income from Continuing Operations 
Before Income Taxes 1,516 655 
Income Tax Expense 516 241 
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Nine Months Ended September 30, 2014 

Duke 
Energy Duke Energy Duke Energy Eliminations I Regulated 
Florida Ohio Indiana Adjustments Utllltles 

3,832 $ 999 $ 2,383 $ (237) $ 16,656 
418 418 

3,832 1,417 2,383 (237) 17,074 

1,655 360 945 (255) 5,940 

129 129 
600 310 469 7 3,748 

410 165 309 2,075 
266 167 69 (2) 913 

2 2 

2,933 1, 131 1,792 (250) 12,807 

2 

899 286 591 14 4,269 

17 9 16 (7) 206 
150 60 127 816 

766 235 480 7 3,659 
295 84 169 8 1,313 

Segment Income $ 1,000 $ 414 $ 471 $ 151 $ 311 $ (1) $ 2,346 ' 

(a) Contains equity component of allowance for funds used during construction of $68 million for Duke Energy Carolinas, $17 million for Duke Energy 
Progress, $1 million for Duke Energy Florida, $3 million for Duke Energy Ohio, and $10 million for Duke Energy Indiana. 
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REGULATED UTILITIES 
Consolidating Balance Sheets· Assets 
(Unaudited) 

Duke Energy Duke Energy 
(in millions) Carolinas Progress 

Current Assets 

Cash and cash equivalents $ 198 $ 123 $ 
Receivables, net 110 63 

Restricted receivables of variable Interest entities, 
oet 687 468 

Receivables from affiliated companies 75 6 

Notes receivable from affiliated companies 699 307 

Inventory 1,167 986 

Regulatory assets 322 333 

Other 164 51 

Total current assets 3,422 2,337 

Investments and Other Assets 

Investments in equity method unconsolidated 
affiliates 

Investments and advances to subsidiaries 13 36 

Nuclear decommissioning trust funds 2,953 1,943 

Goodwill 

Other 1,018 482 

Total investments and other assets 3,984 2,462 

Property, Plant and Equipment 

Cost 38,653. 26,919 

Accumulated depreciation and amortization (13,445) (10,207) 

Generation facilities to be retired, net 460 

Net property, plant and equipment 25,208 17,172 

Regulatory Assets and Deferred Debits 

Regulatory assets 2,741 2,773 

Other 44 41 

Total regulatory assets and deferred debits 2,785 2,814 

Total Assets 35,399 24,785 

lntercompany balances and other (152) (150) 

Reportable Segment Assets $ 35,247 $ 24,635 $ 
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September 30, 2015 

Duke Energy Duke Energy Duke Energy Eliminations I Regulated 
Florida Ohio Indiana Adjustments(•) Utilities 

16 $ 24 $ 62 $ $ 424 

107 76 90 447 

395 453 2,003 

98 24 66 (148) 121 

166 (332) 840 

618 103 564 3,438 

108 23 97 7 890 

197 77 167 26 682 

1.539 327 1,212 B 8,845 

2 3 

2 (1) 50 

669 ~ 5,566 

920 15,030 15,950 ' 

306 28 239 (30) 2,043 

979 948 239 15,000 23,612 

15,011 7,649 13,765 893 102,890 

(4,648) (2,474) (4,425) (3) (35,202) 

460 

10,363 5,175 9,340 890 68,148 

2,719 503 645 1,455 10,836 

35 B 22 (45) 105 

2,754 511 667 1,410 10,941 

15,635 6,961 11,458 17,308 111,546 

(BO) (40) (604) (1,026) 

15.555 $ 6,961 $ 11,418 $ 16,704 $ 110,520 

(a) Includes the elimination ofintercompany balances, purchase accounting adjusbnents and restricted receivables related to Cinergy Receivables 
Company. 
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REGULATED UTILITIES 
Consolidating Balance Sheets - Liabilities and Equity 
(Unaudited) 

Duke Energy Duke Energy 
(In millions) Carolinas Progress 

Current Liabllltles 

Accounts payable $ 623 $ 381 $ 
Accounts payable lo affiliated companies 139 138 

Notes payable to affiliated companies 

Taxes accrued 337 83 

Interest accrued 146 86 

Current maturities of long-term debt 506 402 

Regulatory liabilities 36 80 

Other 416 376 

Total current liabilities 2,203 1,546 

Long-Term Debt 8,078 6,449 

Long-Term Debt Payable to Afflllated 
Companies 300 

Deferred Credits and Other Liabllltles 

Deferred income taxes 6,081 3,089 

Investment tax credits 200 74 

Accrued pension and other post~retirement benefit 
costs 107 277 

Asset retirement obligations 3,599 4,489 

Regulatory Habilities 2,747 1,825 

Other 619 47 

Total deferred credits and other liabilities 13,353 9,801 

Equity 11,465 6,989 

Total Liabilities and Equity 35,399 24,785 

lntercompany balances and other (152) (150) 

Reportable Segment Liabilities and Equity $ 35,247 $ 24,635 $ 
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September 30, 2015 

Duke Energy Duke Energy Duke Energy Eliminations I Regulated 
Florida Ohio Indiana Adjustments!~! Utilities 

316 $ 211 $ 149 $ $ 1,681 

78 14 2 2,832 3,203 

245 134 (330) 49 

111 93 43 7 674 

62 28 53 375 

563 56 480 82 2,089 

113 17 67 (1) 312 

553 68 89 1,502 

2,041 621 883 2,591 9,885 

4,287 1,524 3,160 2,282 25,780 ; 

25 150 475 

2,598 1,384 1,774 39 14,965 

4 138 416 : 

249 49 83 (41) 724 

732 143 449 245 9,657 

556 258 758 3 6,147 

156 162 107 (9) 1,082 

4,291 2,000 3,309 237 32,991 

5,016 2,791 3,956 12, 198 42,415 

15,635 6,961 11,458 17,308 111,546 

(80) (40) (604) (1,026) 

15,555 $ 6,961 $ 11,418 $ 16,704 $ 110,520 

(a) Includes the elimination of intercompany balances, purchase accounting adjustments and restricted receivables related to Cinergy Receivables 
Company. 
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REGULATED UTILITIES 
Operating Statistics (Regulated Utilities) 
(Unaudited) 

Sources of Electric Energy {GWh) 

Generated - net output (a) 

Coal 

Nuclear 

Hydro 

Oil and natural gas 

Renewable energy 

Total generation (bl 

Purchased power and net interchange (e) 

Total sources of energy 

Less: Line loss and company usage 

Total GWh Sources 

Electric Energy Sales (GWh} (d) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total GWh Sales 

Owned MW Capacity (aJ 

Summer 

Winter 

Nuclear Capacity Factor ('%1) (el 

(a) Statistics reflect Duke Energy's ownership share of jointly owned staUons. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 
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Nine Months Ended September 30, 

2015 2014 

62,433 69,281 

52,580 51,239 

1,025 1,701 

46,054 38,060 

10 11 

162,102 160,292 

24,461 22,210 

186,563 182,502 

9,128 8,841 

177,435 173,661 

66,195 65,064 

59,124 58,366 

39,370 38,973 

29,00-1 27,633 

(476) (920) 

193,214 189,116 

50,081 49,471 

53,346 52,790 

95 93 

(d) Represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not 
allocated to the respective retail classes. 

(e) Statistics reflect 100o/o of jointly owned stations. 

Note: Total GWh Sources will not equal Total GWh Sales. Sales include Duke Energy Ohio's retail sales fulfilled through auction purchases under the current 
ESP. 
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REGULATED UTILITIES 
Operating Statistics (Regulated Utilities) 
(Unaudited} 

Revenues from Generation, Transmission and Distribution of Electrlcfty (in millions) 

Residential 

General service 

Industrial 

Other energy and wholesale (al 

Change in unbilled 

Total Revenues 

Average Number of Customers 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 

(a) Net of Joint Dispatch Agreement intercompany sales. 
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$ 

$ 

Nine Months Ended September 30, 

2015 2014 

7,325 $ 

4,844 

2,383 

1,645 

(68) 

16,129 $ 

6,351,973 

951,350 

18,150 

23,087 

7,344,560 

7,213 

4,876 . 

2,397 

1,716 

(67) 

16,135 

6,271,001 

941,839 

18,315 

22,641 

7,253,796 

12 



REGULATED UTILITIES 
Operating Statistics (Duke Energy Carolinas) 
(Unaudited) 

Sources of Electric Energy (GWh) 

Generated - net output (a) 

Coat 

Nuclear 

Hydro 

Oil and natural gas 

Renewable energy, 

Total generation (bl 

Purchased power and net interchange (c) 

Total sources of energy 

Less: Line loss and company usage 

Total GWh Sources 

Electric Energy Sales (GWh) (d) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total GWh Sales 

Owned MW Capacity (aJ 

Summer 

Winter 

Nuclear Capacity Factor (o/o) (•) 

(a) Statistics reflect Duke Energy Carolinas' ownership share of jointly owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 
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Nine Months Ended September 30, 

2015 2014 

22,127 25.684 

34,110 32,710 

436 939 ' 

7,936 6,029 

10 11 

64,619 65,373 

6,988 5,884 

71,607 71,257 

4,096 3,907 

67,511 67,350 

22,445 21,937 

22,074 21,685 

16,730 16,230 

6,955 7,990 

(693) (492) 

67,511 67,350 

19,645 19,789 

20,360 20,496 

97 94 

(d) Represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not 
allocated to the respective retail classes. 

(e) Statistics re Hect 1 OOo/o of jointly owned stations. 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Carolinas} 
(Unaudited) 

Revenues from Generation, Transmission and Distribution.of Electricity (in millions) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Customers 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 
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Nine Months Ended September 30, 

2015 2014 

$ 2.389 $ 2.306 

1,756 1.744 

1.001 960 

432 478 

(50) (38) 

$ 5,534 $ 5,450 

2,113,735 2.085,703 

344,699 341,246 

6,444 6,524 

15,039 14,642 

2,479,917 2,448,115 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Progress) 
(Unaudited) 

Sources of Electric Energy (GWh) 

Generated - net output (a) 

Coar 

Nuclear 

Hydro 

Oil and natural gas 

Total generation tbl 

Purchased power and net interchange (el 

Total sources of energy 

Less: Line loss and company usage 

Total G\/Vh Sources 

Electric Energy Sales {GWh) (dl 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbllled 

Total GWh Sales 

Owned MW Capacity (al 

Summer 

Winter 

Nuclear Capacity Factor (g/a) {e) 

(a) Statistics reflect Duke Energy Progress' ownership share of jointly owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 
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Nine Months Ended September 30, 

2015 2014 

11,454 12,074 

18,470 18,529 

389 560 

17,183 13,365 

47,496 44,528 

4,627 4,841 

52,123 49,369 

2,123 1,975 

50,000 47,394 

14,547 14,275 

12,000 11,767 

7,790 7,816 

16,015 13,854 

(352) (318) 

50,000 47,394 

12,923 12,221 

14,042 13,334 

89 93 

(d) Represents non-weather normalized billed sales, with energy delivered but not yet bill ad (i.e. unbilled sales) reHected as a single amount and not 
allocated to the respective retail classes. 

(e) Statistics reHect 100°/o of jointly owned stations. 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Progress) 
(Unaudited) 

Revenues from Generation, Transmission and Distribution of Electricity (in millions) 

Resldential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Customers 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 
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$ 

$ 

Nine Months Ended September 30, 

2015 2014 

1,565 $ 

1,036 

508 

915 

(16) 

4,008 $ 

1,272,450 

225,721 

4,221 

1,702 

1,504,094 

1,497 

1,004 

510 

867 

(19) 

3,859 

1,254,632 

222,980 

4,278 

1,744 

1,483.634 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Florida) 
(Unaudited) 

Sources of Electric Energy (GWh) 

Generated - net output (a) 

Coal 

Oil and natural gas 

Total generation (b) 

Purchased power and net interchange (c) 

Total Sources of energy 

Less: Line loss and company usage 

Total GWh Sources 

Electric Energy Sales (GWh) (dl 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total GWh Sales 

Owned MW Capacity C•l 

Summer 

Winter 

(a) Statistics renect Duke Energy Florida's ownership share of jointly owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power Includes renewable energy purchases. 
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Nine Months Ended September 30, 

2015 2014 

6,106 9,212 

19,126 18,013 

27,234 27,225 

5,260 4,589 

32,514 31,814 . 

1,726 1,763 

30,766 30,051 

15,200 14,654 

11,401 11,270 

2,'44-2 2,444 

1,176 1,222 

567 461 

30,788 30,051 

8,958 6,929 

9,909 9,946 

(d) Represents non-weather normalized billed sates, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not 
allocated to the respective retail classes. 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Florida) 
(Unaudited) 

Revenues from Generation, Transmission and Distribution of Electricity (in millions) 

Residential 

General serviGe 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Customers 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 

KyPSC Case No. 2017-00321 
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$ 

$ 

Nine Months Ended September 30, 

2015 2014 

2,028 

1,156 

219 

188 

15 

3,606 

1,521,345 

193,161 

2,250 

1,551 

1,718,307 

$ 

$ 

2,026 

1.183 
225 

341 

32 

3,807 

1,497,535 

190,897 

2,280 

1,568 

1,692,280 
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REGULATED UTILITIES 
Operating Statistics {Duke Energy Ohio- Electric) 
(Unaudited) 

Sources of Electric Energy-(GWh) 

Generated~ net output (a) 

Coal 

Natural gas 

Total generation (b) 

Purchased power and net interchange (c) 

Total sources of energy 

Less: Line Joss and company usage 

Total GWh Sources 

Electric Energy Sales (GWh) (d) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total GWh Sales 

Owned MW Capacity (a) 

Summer 

Winter 

(a) Statistics re Hect Duke Energy Ohio's ownership share of join Uy owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 
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Nine Months Ended September 30, 

2015 2014 

3,453 1,961 

43 16 

3,496 1,977 

725 1,648 

4,221 3,625 

302 312 

3,919 3,313 

6,891 6,924 

7,281 7,273 

4,507 4,501 

1,027 312 

(8) (242) 

19,698 18,768 

1,062 1,039 

1,164 1,141 

(d) Represents non-weather normalized bi[[ed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not 
allocated to the respective retail classes. 

Note: Total GWh Sources will not equal Total GWh Sales. Sources include only Duke Energy Kentucky's regulated generation for all periods. Sales include 
Duke Energy Ohio's and its subsidiary Duke Energy Kentucky's retail sales. Ohio retail sales are fulfilled through auction purchases under the current ESP. 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Ohio - Electric) 
(Unaudited) 

Revenues from Generation, Transmission and Distribution of Electricity (In millions) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Electric Customers-

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 
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$ 

$ 

Nine Months Ended September 30, 

2015 2014 

558 

328 

87 

34 

2 

1,009 

746,183 

87,203 

2,531 

3,216 

839,133 

$ 

$ 

552 

334 

86 

22 

(15) 

979 

741,316 

86,402 

2,522 

3,176 

833,416 
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REGULATED UTILITIES 
Operating Statistics {Duke Energy Ohio· Natural Gas) 
(Unaudited) 

MCF'Sales (aJ 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Tatel MCF Sales 

Revenues from Distr.ibutlon of Natural Gas {In millions) 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Natural Gas· Customers 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 

$ 

$ 

KyPSC Case No. 2017-00321 
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Nine Months Ended September 30, 

2015 2014 

28,986,782 31,354,403 

18,463,853 19,335,821 

5,604,282 5,425,634 

15,194,003 15,616,728 

(3,221.000) (5,027,000) 

65,027,920 66,705,586 

286 $ 284 

118 116 

17 16 

15 15 

(13) (20) 

423 $ 411 

474,704 472,600 

43,212 43,379 

1,618 1,627 

143 154 

519,677 517,760 

(a) Represents non-weather normalized billed sales, with gas delivered but not yet billed (i.e. unbilled sales) renected as a single amount and not 
allocated to the respective retail classes. 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Indiana) 
(Unaudited) 

Sources of Electric Energy, {GWh) 

Generated. net output (al 

Coal 

Hydro 

Natural gas 

Total generation (bl 

Purchased power and net interchange tel 

Total sources of energy 

Less: Lina loss and company usage 

Total GWh Sources 

Electric Energy Sales (GWh) (di 

Residential 

General service 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Gl/v'h Sales 

Owned MW Capacity (a) 

Summer 

l/v'inter 

(a) Statistics renect Duke Energy Indiana's ownership share of jointly owned stations. 
(b) Generation by source is reported net of auxiliary power. 
(c) Purchased power includes renewable energy purchases. 
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Nine Months Ended September 30, 

2015 2014 

17,293 20,350 

200 202 

1,764 637 

19,257 21,189 

6,841 5,248 

26,098 26,437 

881 884 

25,217 25,553 

7,112 7,274 

6,368 6,371 

7,901 7,982 

3,826 4,255 

10 (329) 

25,217 25,553 

7,493 7,493 

7,871 7,871 

(d) Represents non~weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not 
allocated to the respective retail classes. 
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REGULATED UTILITIES 
Operating Statistics (Duke Energy Indiana) 
(Unaudited) 

Revenues-from Generation, Transmission and Distribution of Electricity (In millions) 

Residential 

General seivice 

Industrial 

Other energy and wholesale 

Change in unbilled 

Total Revenues 

Average Number of Customers 

Residential 

General service 

Industrial 

Other energy and wholesale 

Total Average Number of Customers 

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

Page 578 of 1788 

Nine Months Ended September 30, 

2015 2014 

$ 785 $ 832 

568 611 

562 616 

233 246 

(19) (27) 

$ 2,129 $ 2,278 

698,260 691,815 

100,566 100,314 

2,704 2,711 

1,579 1,511 

803,109 796,351 
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DUKE ENERGY OHIO SUPPLEMENT 
Consolidating Statements of Operations 
(Unaudited) 

(In millions) 

Operating Revenues 

Regulated electric 

Nonregulated electric and other 

Regulated natural gas 

Total operating revenues 

Operating Expenses 

Fuel used in elecbic generation ~nd purchased power- regulated 

Fuel used in electric generation and purchased power -
non regulated 

Cost of natural gas 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Total operating expenses 

Gain on Sales of Other Assets and Other, net 

Operating Income (Loss) 

Other Income and Expenses 

Interest Expense 

Income (Loss) from Continuing Operations Before Income 
Taxes 

Income Tax Expense (Benefit) from Continuing Operations 

Segment Income (Loss} I Net Expense 

Income from Discontinued Operations, netoftax(1l 

Net Income 
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Nine Months Ended September 30, 2015 

Duke 
Commercial Energy 

Regulated Utilities Portfolio other Ohio 

Ohio 
Transmission& Duke Energy 

Distribution Kentucky 

$ 725 $ 280 $ $ $ 1,005 

14 15 29 
339 80 419 

1,064 360 14 15 1,453 

235 115 350 

14 22 36 
82 34 116 

233 99 13 25 370 
137 35 172 
177 10 (1) •187 

864 293 28 46 1,231 

7 1 B 

207 68 (14) (31) 230 

(3) 1 (2) 
47 11 58 

157 58 (14) (31) 170 
59 21 (5) (11) 64 

$ 98 $ 37 $ (9) $ (20) $ 106 
23 

$ 129 

(a) Includes the after·tax impact of $53 million for the settlement agreement reached in a lawsuit related to the nonregulated Midwest generation 
business. 
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DUKE ENERGY OHIO SUPPLEMENT 
Consolidating Statements of Operations 
(Unaudited) 

{in millions) 

Operating Revenues 

Regulated electric $ 

Nonregulated electric and other 

Regulated natural gas 

Total operating· revenues 

Operating Expenses 

Fuel used·in electric generation and purchased powerM regulated 

Fuel used in electric generation and purchased power M non regulated 

Cost of natural gas 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Impairment chargesCa) 

Total operating expenses 

Operating Income {Loss) 

other Income and Expenses 

Interest Expense-

Income {Loss) from Continuing Operations before Income Taxes 

Income Tax Expense {Benefit) from Continuing Operations 

Segment Income {Loss) I Net Expense $ 

Loss from Discontinued Operations, net oftax 

Net Loss 

(a) The impairment charge Commercial Portfolio relates to OVEC. 
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Nine Months Ended September 30, 2014 

Commercial Duke Energy 
Regulated Utilities Portfolio Other Ohio 

Ohio 
Transmission Duke Energy 
& Distribution Kentucky 

716 $ 283 $ $ (1) $ 998 

17 17 

329 89 418 

1,045 372 17 (1) 1,433 

221 139 360 

24 24 

86 43 129 

210 100 52 16 378 

132 33 2 167 

158 9 3 170 

94 94 

807 324 175 16 1,322 

238 48 (158) (17) 111 

7 2 9 

48 12 60 

197 38 (158) (17) 60 

70 14 (57) (6) 21 

127 $ 24 $ (101) $ (11) $ 39 

(597) 

$ (558) 
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SECURITIES AND EXCHANGE COMMISSION 

Delaware 
(State or Other Jurisdiction 

oflncorporation) 

Washington, D.C. 20549 

FORMS-K 

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

Securities Exchange Act of 1934 

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

.,(-.DUKE 
··~J ENERGY. 

Duke Energy Corporation 
(Exact Name ofRegistrant as Specified in its Charter) 

001-32853 
(Commission File Number) 

550 South Tryon Street, Charlotte, North Carolina 28202 
(Address of Principal Executive Offices, including Zip Code) 

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

20-2777218 
(IRS Employer 

Identification No.) 

Check the appropriate box belo\v if the Fonn 8·K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

D Soliciting material pursuant to Rule l 4a-12 under the Exchange Act (17 CFR 240. l4a-t 2) 

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

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
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Item 8.01. Other Events. 

On November 19, 2015, Duke Energy Corporation (the "Company") consummated the issuance and sale of the securities described below pursuant 
to an underwriting agreement, dated November 16, 2015 (the "Underwriting Agreement"), with J.P. Morgan Securities LLC, Mitsubishi UFJ Securities 
(USA), Inc., Morgan Stanley & Co. LLC and Scotia Capital (USA) Inc., as representatives of the several underwriters named therein (the "Underwriters"), 
pursuant to which the Company agreed to issue and sell to the Underwriters $400,000,000 aggregate principal amount oFthe Company's 3.75% Senior Notes 
due 2024 (the "2024 Notes") and $600,000,000 aggregate principal amount of the Company's 4.80% Senior Notes due 2045 (the "2045 Notes" and together 
with the 2024 Notes, the "Securities"). The Securities were sold to the Underwriters at discounts to their principal amounts. The Securities were issued 
pursuant to an Indenture, dated as of June 3, 2008 (the "Indenture"), by and between the Company and The Bank ofNew York Mellon Trust Company, N.A., 
as trustee (the "Trustee"), as amended and supplemented by various supplemental indentures thereto, including the Eleventh Supplemental Indenture, dated 
as of April 4, 2014, relating to the 2024 Notes (the "Eleventh Supplemental Indenture") and the Twelfth Supplemental Indenture, dated as of November 19, 
2015, relating to the 2045 Notes (the "T\velfth Supplemental Indenture"), each between the Company and the Trustee. The disclosure in this Item 8.01 is 
qualified in its entirety by the provisions of the Indenture, the Eleventh Supplemental Indenture, the Twelfth Supplemental Indenture, together with the forms 
of global notes evidencing the Securities are included therein, is filed as Exhibit 4.1 and Exhibit 4.2 hereto respectively, and the Underwriting Agreement, 
which is filed as Exhibit 99.1 hereto. Such exhibits are incorporated herein by reference. Also, in connection with the issuance and sale of the Securities, the 
Company is filing a legal opinion regarding the validity of the Securities as Exhibit 5.1 to this Form 8-K for the purpose of incorporating the opinion into the 
Company's Registration Statement No. 333-191462. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits 

Exhibit 

Exhibit4.l 

Exhibit 4.2 

Exhibit 5.1 

Exhibit 23.l 

Exhibit 99.l 

Dcscri tion 

Eleventh Supplemental Indenture, dated as of April 4, 2014, to the indenture, dated as of June 3, 2008, between the Company and The 
Bank ofNew York Mellon Trust Company, N.A., as Trustee and Calculation Agent (incorporated by reference to Exhibit 4.1 to the 
Company's Current Report on Fann 8-K filed on April 4, 2014, File No. t-32853) 

Twelfth Supplemental Indenture, dated as of November 19, 2015, to the indenture, dated as of June 3, 2008, between the Company and 
The Bank of New York Mellon Trust Company, N.A., as Trustee 

Opinion regarding validity of the Securities 

Consent (included as part of Exhibit 5, 1) 

Underwriting Agreement, dated November 16, 2015, among the Company and J.P. Morgan Securities LLC, Mitsubishi UFJ Securities 
(USA), Inc., Morgan Stanley & Co. LLC and Scotia Capital (USA) Inc., as representatives of the several underwriters named therein 
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Date: November 19,2015 
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DUKE ENERGY CORPORATION 

By: /s/ Robert T. Lucas III 
Name: 
Title: 

Robert T. Lucas III 
Assistant Secretary 



Exhibit 

Exhibit4.1 

Exhibit 4.2 

Exhibit 5.1 

Exhibit 23.1 

Exhibit 99.1 

EXHIBIT INDEX 

Deseri tion 
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Eleventh Supplemental Indenture, dated as of April 4, 2014, to the indenture, dated as of June 3, 2008, between the Company and The 
Bank of New York Mellon Trust Company, N.A., as Trustee and Calculation Agent (incorporated by reference to Exhibit 4. t to the 
Company's Current Report on Form 8-K filed on April 4, 2014, File No. i-32853) 

Twelfth Supplemental Indenture, dated as of November 19, 2015, to the indenture, dated as of June 3, 2008, between the Company and 
The Bank of New York Mellon Trust Company, N.A., as Trustee 

Opinion regarding validity of the Securities 

Consent (included as part of Exhibit 5.1) 

Underwriting Agreement, dated November 16, 2015, among the Company and J.P. Morgan Securities LLC, Mitsubishi UFJ Securities 
(USA), Inc., Morgan Stanley & Co. LLC and Scotia. Capital (USA) Inc., as representatives of the several underwriters named therein 
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TO 
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Exhibit4.2 

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A. 

Trustee 

Twelfth Supplemental Indenture 
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THIS TWELFTH SUPPLEl\'IENTAL INDENTURE is made as of the 191'1 day of November, 20 I 5, by and among DUKE ENERGY 
CORPORATION, a Delaware corporation, having its principal office at 550 South Tryon Street, Charlotte, North Carolina 28202-1803 (the "Corporation"), 
and The Bank of New York Mellon Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A.), a national banking 
association, as Trustee (herein called the "Trustee"). 

WITNESSETH: 

WHEREAS, the Corporation has heretofore entered into an Indenture, dated as of June 3, 2008 (the "Original Indenture"), with The Bank of New 
York Mellon Trust Company, N.A., as Trustee; 

WHEREAS, the Original Indenture is incorporated herein by this reference and the Original Indenture, as it may be amended and supplemented to 
the date hereof, including by this Twelfth Supplemental Indenture, is herein called the "Indenture"; 

WHEREAS, under the Indenture, a new series of Securities may at any time be established in accordance with the provisions of the Indenture and 
the terms of such series may be described by a supplemental indenture executed by the Corporation and the Trustee; 

WHEREAS, the Corporation hereby proposes to create under the Indenture one additional series of Securities; 

WHEREAS, additional Securities of other series hereafter established, except as may be limited in the Indenture as at the time supplemented and 
modified, may be issued from time to time pursuant to the Indenture as at the time supplemented and modified; and 

WHEREAS, all conditions necessary to authorize the execution and delivery of this Twelfth Supplemental Indenture and to make it a valid and 
binding obligation of the Corporation have been done or performed. 

NOW, THEREFORE, in consideration of the agreements and obligations set forth herein and for other good and valuable consideration, the 
sufficiency of which is hereby acknowledged, the parties hereto hereby agree as follo\vs: 

ARTICLE! 

4.80% SENIOR NOTES DUE 2045 

Section 1.01. Establishment. There is hereby established a new series of Securities to be issued under the Indenture, to be designated as the 
Corporation's 4.80% Senior Notes due 2045 (the "2045 Notes"). 

There are to be authenticated and delivered S600,000,000 principal amount of the 2045 Notes, and no further 2045 Notes shall be authenticated and 
delivered except as provided by Section 304, 305, 306, 906 or 1106 of the Original Indenture and the last paragraph of Section 301 thereof. The 2045 Notes 
shall be issued in fully registered form without coupons. 

The 2045 Notes shall be in substantially the form set out in Exhibit A hereto, and the form of the Trustee's Certificate of Authentication for the 2045 
Notes shall be in substantially the form set forth in Exhibit B hereto. 
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Each 2045 Note shall be dated the date of authentication thereof and shall bear interest from the date of original issuance thereof or from the most 
recent Interest Payment Date to which interest has been paid or duly provided for. 

Section 1.02. Definitions. The following defined terms used in this Article I shall, unless the context otherwise requires, have the meanings 
specified belo\v for purposes of the 2045 Notes. Capitalized terms used herein for which no definition is provided herein shall have the meanings set forth in 
the Original Indenture. 

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

"Interest Payment Date" means each June 15 and December 15 of each year, commencing on June 15, 2016. 

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

"Original Issue Date" means November 19, 2015. 

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

"Stated Maturity" means December 15, 2045. 

Section 1.03. Payment of Principal and Interest. The principal of the 2045 Notes shall be due at Stated Maturity (unless earlier redeemed). The 
unpaid principal amount of the 2045 Notes shall bear interest at the rate of 4.80% per annum until paid or duly provided for, such interest to accrue from 
November 19, 2015 or from the most recent Interest Payment Date to which interest has been paid or duly provided for. Interest shall be paid semi-annually 
in arrears on each Interest Payment Date to the Person or Persons in \Vhose name the 2045 Notes are registered on the Regular Record Date for such Interest 
Payment Date; provided that interest payable at the Stated Maturity or on a Redemption Date as provided herein shall be paid to the Person to whom 
principal is payable. Any such interest that is not so punctually paid or duly provided for shall forthwith cease to be payable to the Holders on such Regular 
Record Date and may either be paid to the Person or Persons in whose name the 2045 Notes are registered at the close of business on a Special Record Date 
for the payment of such defaulted interest to be fixed by the Trustee ("Special Record Date"), notice whereof shall be given to Holders of the 2045 Notes not 
less than ten (10) days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any 
securities exchange, if any, on which the 2045 Notes may be listed, and upon such notice as may be required by any such exchange, all as more fully 
provided in the Original Indenture. 

Payments of interest on the 2045 Notes shall include interest accrued to but excluding the respective Interest Payment Dates. Interest payments for 
the 2045 Notes shall be computed and paid on the basis of a 360-day year consisting of twelve 30-day months. In the event that any date on which interest is 
payable on the 2045 Notes is not a Business Day, then payment of the interest payable on such date shall be made on the next succeeding day that is a 
Business Day (and without any interest or payment in respect of any such delay) with the same fon:e and effect as if made on the date the payment \vas 
originally payable. 
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Payment of principal of, premium, if any, and interest on the 2045 Notes shall be made in such coin or currency of the United States of America as at 
the time of payment is legal tender for payment of public and private debts. Payments of principal of, premium, if any, and interest on 2045 Notes 
represented by a Global Security shall be made by wire transfer of immediately available funds to the Holder of such Global Security, provided that, in the 
case of payments of principal and premium, if any, such Global Security is first surrendered to the Paying Agent. If any of the 2045 Notes are no longer 
represented by a Global Security, (i) payments of principal, premium, if any, and interest due at the Stated Maturity or earlier redemption of such 2045 Notes 
shall be made at the office of the Paying Agent upon surrender oFsuch 2045 Notes to the Paying Agent and (ii) payments of interest shall be made, at the 
option of the Corporation, subject to such surrender where applicable, by (A) check mailed to the address of the Person entitled thereto as such address shall 
appear in the Security Register or (8) wire transfer at such place and to such account at a banking institution in the United States as may be designated in 
writing to the Trustee at least sixteen (I 6) days prior to the date for payment by the Person entitled thereto. 

Section 1.04. Denominations, The 2045 Notes shall be issued in denominations of$2,000 or any integral multiple oF$ l ,OOO in excess thereof. 

Section 1.05. Global Securities. The 2045 Notes shall initially be issued in the form of one or more Global Securities registered in the name of 
the Depositary (which initially shall be The Depository Trust Company) or its nominee. Except under the limited circumstances described below, 2045 Notes 
represented by such Global Security or Global Securities shall not be exchangeable for, and shall not othenvise be issuable as, 2045 Notes in definitive Fann. 
The Global Securities described in this Article I may not be transferred except by the Depositary to a nominee of the Depositary or by a nominee of the 
Depositary to the Depositary or another nominee of the Depositary or to a successor Depositary or its nominee. 

A Global Security representing the 2045 Notes shall be exchangeable For 2045 Notes registered in the names of persons other than the Depositary or 
its nominee only if(i) the Depositary notifies the Corporation that it is unwilling or unable to continue as a Depositary for such Global Security and no 
successor Depositary shall have been appointed by the Corporation within 90 days of receipt by the Corporation of such notification, or if at any time the 
Depositary ceases to be a clearing agency registered under the Exchange Act at a time when the Depositary is required to be so registered to act as such 
Depositary and no successor Depositary shall have been appointed by the Corporation \vi thin 90 days after it becomes aware of such cessation, (ii) an Event 
ofDefault has occurred and is continuing \vith respect to the 2045 Notes and beneficial owners ofa majority in aggregate principal amount of the 2045 Notes 
represented by Global Securities advise the Depositary to cease acting as Depositary, or (iii) the Corporation in its sole discretion, and subject to the 
procedures of the Depositary, determines that such Global Security shall be so exchangeable. Any Global Security that is exchangeable pursuant to the 
preceding sentence shall be exchangeable for2045 Notes registered in such names as the Depositary shall direct. 

Section 1.06. Redemption. At any time before June 15, 2045 (the "2045 Par Call Date"), the 2045 Notes shall be redeemable, in whole or in part 
and from time to time, at the option of the Corporation, on any date (a "Redemption Date"), at a redemption price equal to the greater of(i) 100% oFthe 
principal amount of the 2045 Notes being redeemed and (ii) the sum of the present values of the remaining scheduled payments of principal and interest 
thereon that would be due if such 2045 Bonds were redeemed on the 2045 Par Call Dute (exclusive of interest accrued to such Redemption Date) discounted 
to such Redemption Date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus JO basis points, 
plus, in either case, accrued and unpaid 
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At any time on or after the 2045 Par Call Date, the 2045 Notes shall be redeemable, in whole or in part and from time to time, at the option of the 
Corporation, at a redemption price equal to 100% of the principal amount of the 2045 Notes being redeemed plus accrued and unpaid interest on the 
principal amount being redeemed to, but excluding, such Redemption Date. 

For purposes of the first paragraph of this Section 1.06, the following tenns have the following meanings: 

"Comparable Treasury Issue" means the United States Treasury security selected by the Quotation Agent as having an actual or interpolated 
maturity comparable to the remaining term of the 2045 Notes to be redeemed (assuming, for this purpose, that the 2045 Notes matured on the 2045 Par Call 
Date), that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of 
comparable maturity to the remaining tenn of such 2045 Notes. 

"Comparable Treasury Price" means, with respect to any Redemption Date for the 2045 Notes, (1) the average of the Reference Treasury Dealer 
Quotations for such Redemption Date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (2) if fewer than four of such 
Reference Treasury Dealer Quotations are obtained, the average of all such Reference Treasury Dealer Quotations. 

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

"Reference Treasury Dealer" means each of J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC, The Bank of Nova Scotia, New York Agency 
(an affiliate of Scotia Capital (USA) Inc.) and a Primary Treasury Dealer(as defined below) selected by Mitsubishi UFJ Securities (USA), Inc., plus one other 
financial institution appointed by the Corporation at the time of any redemption of the 2045 Notes, or their respective affiliates or successors, each of which 
is a primary U.S. Government securities dealer in the United States (a "Primary Treasury Dealer"); provided, however, that if any of the foregoing or their 
affiliates or successors shall cease to be a Primary Treasury Dealer, the Corporation will substitute therefor another Primary Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any Redemption Date for the 2045 Notes, the 
average, as determined by the Quotation Agent, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a pert:entage of its 
principal amount) quoted in \vriting to the Quotation Agent by such Reference Treasury Dealer at 5:00 p.m., New York City time, on the third Business Day 
preceding such Redemption Date. 

"Treasury Rate" means, with respect to any Redemption Date for the 2045 Notes, the rate per annum equal to the semi-annual equivalent yield to 
maturity or interpolated maturity (on a day count basis) of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a 
percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date. The Treasury Rate shall be calculated on the third 
Business Day preceding the Redemption Date. 

The Corporation shall notify the Trustee of the redemption price with respect to any redemption of the 2045 Notes occurring before the 2045 Par 
Call Date promptly after the calculation thereof. The Trustee shall not be responsible for calculating said redemption price. 
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If less than all of the 2045 Notes are to be redeemed, the Trustee shall select the 2045 Notes or portions of2045 Notes to be redeemed by such 
method as the Trustee shall deem fair and appropriate. The Trustee may select for redemption 2045 Notes and portions of2045 Notes in amounts of $2,000 
or any integral multiple of$ t,000 in excess thereof. As long as the 2045 Notes are represented by Global Securities, beneficial interests in such Notes shall 
be selected for redemption by the Depositaty in accordance with its standard procedures therefor. 

The 2045 Notes shall not have a sinking fund. 

Section 1.07. Paying Agent. The Trustee shall initially serve as Paying Agent with respect to the 2045 Notes, with the Place of Payment initially 
being the Corporate Trust Office. 

ARTICLE II 

MISCELLANEOUS PROVISIONS 

Section 2.0 l. Becjtals by the Comoration. The recitals in this Twelfth Supplemental Indenture are made by the Corporation only and not by the 
Trustee, and all of the provisions contained in the Original Indenture in respect of the rights, privileges, immunities, powers and duties of the Trustee shall be 
applicable in respect of the 2045 Notes and this Twelfth Supplemental Indenrure as fully and with like effect as if set forth herein in full. 

Section 2.02. Batjficatjon and Incomoration of Original Indenture. As supplemented hereby, the Original Indenture is in all respects ratified and 
con finned, and the Original Indenture and this Twelfth Supplemental Indenture shall be read, taken and construed as one and the same instrument. 

Section 2.03. Executed in Countemarts. This Twelfth Supplemental Indenture may be executed in several counterparts, each of which shall be 
deemed to be an original, and such counterparts shall together constitute but one and the same instrument. 
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IN WITNESS WHEREOF, each party hereto has caused this instrument to be signed in its name and behalfby its duly authorized officer, all as of 
the day and year first above written. 

Duke Energy Corporation 

By: 
Name: 
Title: 

Isl Sandra S. Wyckoff 
Sandra S. Wyckoff 
Assistant Treasurer 

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

By: 
Name: 
Title: 

Isl Teresa Petta 
Teresa Petta 
Vice President 



No. 

Principal Amount: $ 

EXHIBIT A 

FORM Of 
4.80% SENIOR NOTE DUE 2045 

DUKE ENERGY CORPORATION 
4.80% SENIOR NOTE DUE 2045 
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CUSIP No. 26441 CAPO 

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

Original Issue Date: November 19, 2015 

Stated Maturity: December 15, 2045 

Interest Payment Dates: Semi-annually on June 15 and December 15 of each year, commencing on June 15, 2016 

Interest Rate: 4.80% per annum 

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

Duke Energy Corporation, a Delaware corporation (the "Corporation", \Vhich term includes any successor corporation under the Indenture referred to 
on the reverse hereof), for value received, hereby promises to pay to , or registered assigns, the principal sum of 
DOLLARS($ ) on the Stated Maturity shown above and to pay interest thereon from the Original Issue Date shown above, or from the most 
recent Interest Payment Date to which interest has been paid or duly provided for, semi-annually in arrears on each Interest Payment Date as specified above, 
commencing on June 15, 2016 and on the Stated Maturity at the rate per annum shown above until the principal hereof is paid or made available for payment 
and at such rate on any overdue principal and on any overdue installment of interest. The interest so payable, and punctually paid or duly provided for, on 
any Interest Payment Date (other than an Interest Payment Date that is the Stated Maturity ora Redemption Date) will, as provided in the Indenture, be paid 
to the Person in whose name this 4.80% Senior Note due 2045 (this "Security") is registered on the Regular Record Date as specified above next preceding 
such Interest Payment Date; provided that any interest payable at Stated Maturity or on a Redemption Date will be paid to the Person to whom principal is 
payable. Except as otherwise provided in the Indenture, any such interest not so punctually paid or duly provided for will forth\vith cease to be payable to 
the Holder on such Regular Record Date and may either be paid to the Person in whose name this Security is registered at the close of business on a Special 
Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to Holders of Securities of this series not less 
than 10 days prior to such Special Record Date, or be paid at any time in any other lavffiil manner not inconsistent with the requirements of any securities 
exchange, if any, on which the Securities shall be listed, and upon such notice as may be required by any such exchange, all as more fully provided in the 
Indenture. 

Payments of interest on this Security will include interest accrued to but excluding the respective Interest Payment Dates. Interest payments for this 
Security shall be computed and paid on the basis ofa 
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360-day year consisting of twelve 30-day months and will accrue from November t 9, 2015 or from the most recent Interest Payment Date to which interest 
has been paid or duly provided for. In the event that any date on which interest is payable on this Security is not a Business Day, then payment of the interest 
payable on such date will be made on the next succeeding day that is a Business Day (and without any interest or payment in respect of any such delay) with 
the same force and effect as if made on the date the payment was originally payable. "Business Day" means any day other than a Saturday or Sunday that is 
neither a Legal Holiday nor a day on which banking institutions in New York, New York are authorized or required by law, regulation or executive order to 
close, or a day on which the Corporate Trust Office is closed for business. "Legal Holiday" means any day that is a legal holiday in New York, New York. 

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

At any time before June 15, 2045 (the "Par Call Date"), the Securities of this series shall be redeemable, in whole or in part and from time to time, at 
the option of the Corporation, on any date (a "Redemption Date"), at a redemption price equal to the greater of (i) I 00% of the principal amount of the 
Securities of this series being redeemed and (ii) the sum of the present values of the remaining scheduled payments of principal and interest thereon that 
would be due if this Security was redeemed on the Par Call Date (exclusive of interest accrued to such Redemption Date) discounted to such Redemption 
Date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 30 basis points, plus, in either case, 
accrued and unpaid interest on the principal amount being redeemed to, but excluding, such Redemption Date. 

At any time on or after the Par Call Date, the Securities of this series shall be redeemable, in whole or in part and from time to time, at the option of 
the Corporation, at a redemption price equal to 1 OOo/o of the principal amount of the Securities of this series being redeemed plus accrued and unpaid interest 
on the principal amount being redeemed to, but excluding, such Redemption Date. 

For purposes of the second preceding paragraph, the following tenns have the following meanings: 

"Comparable Treasury Issue" means the United States Treasury security selected by the Quotation Agent as having an actual or interpolated 
maturity comparable to the remaining term of the Securities of this series to be redeemed (assuming, for this purpose, that this Security matured on the Par 
Call Date), that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt 
securities of comparable maturity to the remaining term of such Securities of this series. 
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"Comparable Treasury Price" means, with respect to any Redemption Date for the Securities of this series, (1) the average oFthe Reference Treasury 
Dealer Quotations for such Redemption Date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (2) if fewer than four of 
such Reference Treasury Dealer Quotations are obtained, the average of all such Reference Treasury Dealer Quotations. 

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

"Reference Treasury Dealer" means each of J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC, The Bank of Nova Scotia, New York Agency 
(an affiliate of Scotia Capital (USA) Inc.) and a Primary Treasury Dealer (as defined below) selected by Mitsubishi UFJ Securities (USA), Inc., plus one other 
financial institution appointed by the Corporation at the time of any redemption of the Securities of this series, or their respective affiliates or successor.>, 
each of which is a primary-U.S. Government securities dealer in the United States (a "Primary Treasury Dealer"); provided, however, that if any of the 
foregoing or their affiliates or successor.;; shall cease to be a Primary Treasury Dealer, the Corporation will substitute therefor another Primary Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any Redemption Date for the Securities of this 
series, the average, as determined by the Quotation Agent, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a 
percentage orits principal amount) quoted in \Vrlting to the Quotation Agent by such Reference Treasury Dealer at 5:00 pm., New York City time, on the 
third Business Day preceding such Redemption Date. 

"Treasury Rate" means, with respect to any Redemption Date for the Securities of this series, the rate per annum equal to the semi-annual equivalent 
yield to maturity or interpolated maturity (on a day count basis) of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue 
(expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date. The Treasury Rate shall be calculated 
on the third Business Day preceding the Redemption Date. 

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

Notice of any redemption by the Corporation will be mailed (or, as long as the Securities of this series are represented by one or more Global 
Securities, transmitted in accordance with the Depositary's standard procedures therefor) at least 30 days but not more than 60 days before any Redemption 
Date to each Holder of Securities of this series to be redeemed. If Notice of a redemption is provided and funds are deposited as required, interest will cease to 
accrue on and after the Redemption Date on the Securities of this series or portions of Securities of this series called for redemption. In the event that any 
Redemption Date is not a Business Day, the Corporation will pay the redemption price on the next Business Day without any interest or other payment in 
respect of any such delay. If less than all the Securities of this series are to be redeemed at the option of the Corporation, the Trustee shall select, in such 
manner as it shall deem fair and appropriate, the Securities of this series to be redeemed in whole or in part. The Trustee may select for redemption Securities 
of this series and portions of the Securities of this series in amounts ofS2,000 or any integral multiple of$ l ,000 in excess thereof. As long as the Securities of 
this series are represented by Global Securities, beneficial interests in such Securities shall be selected for redemption by the Depositary in accordance with 
its standard procedures therefor. 
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In the event of redemption of this Security in part only, a new Security or Securities of this series and of like tenor for the unredeemed portion hereof. 
will be issued in the name of the Holder hereof upon the surrender hereat: 

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

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

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

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

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

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

By: 
Authorized Signatory 
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This 4.80% Senior Note due 2045 is one of a duly authorized issue of Securities of the Corporation (the "Securities"), issued and issuable in one or 
more series under an Indenture, dated as of June 3, 2008, as supplemented (the "Indenture"), between the Corporation and The Bank of New York Mellon 
Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A.), as Trustee (the "Trustee," which term includes any successor trustee 
under the Indenture), to which Indenture and all indentures supplemental thereto re Ference is hereby made for a statement of the respective rights, limitation 
of rights, duties and immunities thereunder of the Corporation, the Trustee and the Holders of the Securities issued thereunder and of the terms upon which 
said Securities are, and are to be, authenticated and delivered. This Security is one of the series designated on the face hereof as 4.80% Senior Notes due 
2045 initially in the aggregate principal amount of$600,000,000. Capitalized terms used herein for which no definition is provided herein shall have the 
meanings set forth in the Indenture. 

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

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

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

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

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

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

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

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

TEN COM - as tenants in common 

TEN ENT- as tenants by the entireties 

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

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

UNIF GIFT MIN ACT M Custodian 
(Cu st) 

under Uniform Gifts 
to Minors Act 

(State) 

(Minor) 

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

PLEASE PRINT OR TYPEWRITE NAME ANO ADDRESS, INCLUDING POST AL ZIP CODE OF ASSIGNEE 

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

agent to transfer said Security on the books of the 

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

Signature 
Guarantee: 
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Signatures must be guaranteed by an "eligible guarantor institution" meeting the requirements of the Security Registrar, which requirements include 
membership or participation in the Security Transfer Agent Medallion Program ("STA1V1P") or such other"signature guarantee program" as may be 
determined by the Security Registrar in addition to, or in substitution for, STA1V1P, all in accordance with the Securities Exchange Act of 1934, as amended. 
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This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture. 

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

By: 
Authorized Signatory 

B-1 



Duke Energy Corporation 
550 S. Tryon Street 
Charlotte, North Carolina 28202-4200 

DUKE ENERGY BUSINESS SERVICES, LLC 
550 S. Tryon Street 

Charlotte, North Carolina 28202 
November 19, 2015 
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ExhibitS.1 

Re: Duke Energy Corporation $400 million 3.75% Senior Notes due 2024 and $600 million 4.80% Senior Notes due 2045 

Ladies and Gentlemen: 

I am Deputy General Counsel of Duke Energy Business Services LLC, the service company subsidiary of Duke Energy Corporation, a Delaware 
corporation (the "Company"), and in such capacity I have acted as counsel to the Company in connection with the public offering of$400 million aggregate 
principal amount of the Company's 3.75% Senior Notes due 2024 (the "2024 Notes") and $600 million aggregate principal amount of the Company's 4.80o/o 
Senior Notes due 2045 (the "2045 Notes" and together with the 2024 Notes, the "Securities"). The Securities are being issued pursuant to an Indenture, dated 
as of June 3, 2008 (the "Original Indenture"), by and between the Company and The Bank of New York Mellon Trust Company, N.A., as Trustee (the 
"Trustee"), as amended and supplemented by various supplemental indentures thereto, including the Eleventh Supplemental Indenture, dated as of April 4, 
2014, relating to the 2024 Notes (the "Eleventh Supplemental Indenture") and the Twelfth Supplemental Indenture, dated as of November 19, 2015, relating 
to the 2045 Notes (the "Twelfth Supplemental Indenture"), each between the Company and the Trustee (the Original Indenture, as amended and 
supplemented, being referred to as the "Indenture"). On November 16, 2015, the Company entered into an Underwriting Agreement (the "Underwriting 
Agreement") \Vith J.P. Morgan Securities LLC, Mitsubishi UFJ Securities (USA), Inc., Morgan Stanley & Co. LLC and Scotia Capital (USA) Inc., as 
representatives of the several underwriters named therein (the "Underwriters"), relating to the sale by the Company to the Underwriters of the Securities. 

This opinion is being delivered in accordance with the requirements of Item 601 (b)(5) of Regulation S-K under the Securities Act of 1933, as 
an1ended (the "Securities Act"). 

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

(a) the registration statement on Form S-3 (File No. 333-191462) of the Company relating to the Securities and other securities of the Company 
filed on September 30, 2013, with the Securities and Exchange Commission (the "Con1mission") under the Securities Act, allowing for delayed offerings 
pursuant to Rule 415 under the Securities Act and the information deemed to be a part of such registration statement as of the date hereof pursuant to 
Rule 4308 of the General Rules and Regulations under the Securities Act (the "Rules and Regulations") (such registration statement, effective upon filing 
with the Commission on September 30, 2013 pursuant to Rule 462(e) of the Rules and Regulations, being hereinafter referred to as the "Registration 
Statement"); 

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

(c) the preliminary prospectus supplement, dated November 16, 2015, and the prospectus, dated September 30, 2013, relating to the offering of 
the Securities in the form filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; 

(d) the prospectus supplement, dated November 16, 2015, and the prospectus, dated September 30, 2013, relating to the offering of the 
Securities in the fonn filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; 

(e) the Amended and Restated Certificate of Incorporation of the Company, dated as of April 3, 2006, as certified by the Secretary of State of 
the State of Delaware; 

(f) the Amended and Restated By-la\vs of the Company, effective as of October 29, 2014; 

(g) an executed copy of the Original Indenture; 

(h) an executed copy of the Eleventh Supplemental Indenture; 

(i) the form ofTwelfth Supplemental Indenture; 

(j) an executed copy of the Underwriting Agreement; 

(k) certificates representing the Securities; 

(1) the issuer free \vriting prospectus issued at or prior to 4: 14 p.m. (Eastern time) on November 16, 2015, which the Company was advised is 
the time of the first contract of sale of the Securities, substantially in the form attached as Schedule C to the Underwriting Agreement and as filed with the 
Commission pursuant to Rule 4J3(d) of the Securities Act and Section 5(e) of the Underwriting Agreement; 

(m) the Statement of Eligibility under the Trust Indenture Act of 1939, as amended, on Form T-1, of the Trustee; 
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(n) resolutions of the Board of Directors of the Company, adopted on August 27, 2013, relating to the preparation and filing with the 
Commission of the Registration Statement and the issuance of the Company's securities; and 

(o) the \vritten consent of the Assistant Treasurer of the Company, effective as of April l, 2014 and the written consent of the Assistant 
Treasurer of the Company, effective as of November 16, 2015. 

I or attorneys under my supervision (with whom I have consulted) have also examined originals or copies, certified or otherwise identified to my 
satisfaction, of such records of the Company and such agreements, certificates and receipts ofpublic officials, certificates of officers or other representatives 
of the Company and others, and such other documents as I or attorneys under my supervision (with whom I have consulted) have deemed necessary or 
appropriate as a basis for the opinions set forth below. 

In my examination, I or attorneys under my supervision (with whom I have consulted) have assumed the legal capacity of all natural persons, the 
genuineness of all signatures, the authenticity of all documents submitted to me as originals, the confonnity to original documents of all documents 
submitted to me as facsimile, electronic, certified, conformed, or photostatic copies, and the authenticity of the originals of such documents. Jn making my 
examination of executed documents or documents to be executed, I have assumed that the parties thereto, other than the Company had or will have the 
power, corporate or otherwise, to enter into and perform all obligations thereunder and have also assumed the due authorization by all requisite action, 
corporate or other, and the execution and delivery by such parties of such documents, and, as to parties other than the Company, the validity and binding 
effect on such parties. As to any facts material to this opinion that I or attorneys under my supervision (with whom I have consulted) did not independently 
establish or verify, we have relied upon oral or written statements and representations of officers and other representatives of the Company and others and of 
public officials. 

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

(i) the validity or enforcement of any agreements or instruments may be limited by applicable bankruptcy, insolvency, reorganization, 
moratorium or other similar laws affecting creditors' rights generally and by general principles of equity (regardless of whether enforceability is considered in 
a proceeding in equity or at law); and 

(ii) I do not express any opinion as to the applicability or effect of any fraudulent transfer, preference or similar law on any agreements or 
instruments or any transactions contemplated thereby. · 

Based upon the foregoing and subject to the limitations, qualifications, exceptions and assumptions set forth herein, I am of the opinion that the 
Securities have been duly authorized and executed by the Company, and that when duly authenticated by the Trustee and issued and delivered by the 
Company against payment therefor in accordance with the tenns of the Underwriting Agreement and the Indenture, the Securities will constitute valid and 
binding obligations of the Company entitled to the benefits of the Indenture and enforceable against the Company in accordance with their tenns. 
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I hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement through incorporation by reference of 
a current report on Fenn 8-K. I also hereby consent to the use of my name under the heading "Legal Matters" in the prospectus which fonns a part of the 
Registration Statement. In giving this consent, I do not thereby admit that I am within the category of persons whose consent is required under Section 7 of 
the Securities Act or the rules and regulations of the Commission promulgated thereunder. This opinion is expressed as of the date hereof unless otherwise 
expressly stated, and I disclaim any undertaking to advise you of any subsequent changes in the facts stated or assumed herein or of any subsequent changes 
in applicable la\vs. 

Very truly yours, 

/s/ Robert T. Lucas III 
Robert T. Lucas III, Esq. 



J.P. Morgan Securities LLC 
Mitsubishi UFJ Securities (USA), Inc. 
Morgan Stanley & Co. LLC 
Scotia Capital (USA) Inc. 

As Representatives of the several Underwriters 

c/o J.P. Morgan Securities LLC 
383 Madison Avenue 
New York, New York 10179 

Ladies and Gentlemen: 

DUKE ENERGY CORPORATION 

$400,000,000 3.75% SENIOR NOTES DUE 2024 
$600,000,000 4.80% SENIOR NOTES DUE 2045 

UNDERWRITING AGREEMENT 
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Exhibit 99.1 

EXECUTION COPY 

November 16,2015 

1. Introductory. DUKE ENERGY CORPORATION, a Delaware corporation (the "Corporation"), proposes, subject to the terms and conditions 
stated herein, to issue and sell (i) $400,000,000 aggregate principal amount of3.75% Senior Notes due 2024 (the "2024 Notes"), which will be part of the 
same series of notes as the $600,000,000 aggregate principal amount of the Corporation's 3.75% Senior Notes due 2024 issued on April 4, 2014 (the 
"Previously Issued 2024 Notes") nnd (ii) $600,000,000 aggregate principal amount of 4.80% Senior Notes due 2045 (the "2045 Notes" and, together with 
the 2024 Notes, the "Notes") to be issued pursuant to the provisions of an Indenture, dated as of June 3, 2008, as supplemented from time to time by 
supplemental indentures, including the Eleventh Supplemental Indenture, dated as of April 4, 2014 with respect to the 2024 Notes and by the Twelfth 
Supplemental Indenture, to be dated as of November 19, 2015 with respect to the 2045 Notes (collectively, the "Indenture"), between the Corporation and 
The Bank ofNew York Mellon Trust Company, N.A. (the "Trustee"). J.P. Morgan Securities LLC, Mitsubishi UFJ Securities (USA), Inc., Morgan Stanley & 
Co. LLC and Scotia Capital (USA) Inc. (the "Representatives") are acting as representatives of the several underwriters named in Schedule A hereto (together 
with the Representatives, the "Underwriters"). The Corporation understands that the several Underwriters propose to offer the Notes for sale upon the tenns 
and conditions contemplated by (i) this Agreement and (ii) the Base Prospectus, the Preliminary Prospectus and any Pennitted Free Writing Prospectus (each, 
as defined below) issued at or prior to the Applicable Time (as defined below) (such documents referred to in this subclause (ii) are referred to as the "Pricing 
Disclosure Package"). 

2. Representations and Warranties of the Co1poratio11. The Corporation represents and warrants to, and agrees with, the several Underwriters that: 
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(a) Registration statement (No. 333-191462), including a prospectus, relating to the Notes and certain other securities has been filed with the 
Securities and Exchange Commission (the "Commission") under the Securities Act of 1933, as amended (the "1933 Act"). Such registration 
statement and any post-effective amendment thereto, each in the form heretofore delivered to you, became effective upon filing with the 
Commission pursuant to Rule 462 of the rules and regulations of the Commission under the 1933 Act (the "1933 Act Regulations"), and no 
stop order suspending the effectiveness of such registration statement has been issued and no proceeding for that purpose or pursuant to 
Section SA of the 1933 Act has been initiated or threatened by the Commission (if prepared, any preliminary prospectus supplement 
specifically re luting to the Notes immediately prior to the Applicable Time included in such registration statement or filed with the 
Commission pursuant to Rule 424(b) of the 1933 Act Regulations being hereinafter called a "Preliminary Prospectus"); the tenn 
"Registration Statement" means the registration statement as deemed revised pursuant to Rule 430B(f)(l) of the 1933 Act Regulations on 
the date of such registration statement's effectiveness for purposes of Section 11 of the 1933 Act, as such section applies to the Corporation 
and the Underwriters for the Notes pursuant to Rule 430B(f)(2) of the 1933 Act Regulations (the "Effective Date"), including all exhibits 
thereto and including the documents incorporated by reference in the prospectus contained in the Registration Statement at the time such 
part of the Registration Statement became effective; the term "Base Prospectus" means the prospectus filed with the Commission on the 
date hereofby the Corporation; and the term "Prospectus" means the Base Prospectus together with the prospectus supplement specifically 
relating to the Notes prepared in accordance with the provisions of Rule 430B and promptly filed after execution and delivery of this 
Agreement pursuant to Rule 430B or Rule 424(b) of the 1933 Act Regulations; any information included in such Prospectus that was 
omitted from the Registration Statement at the time it became effective but that is deemed to be a part of and included in such registration 
statement pursuant to Rule 430B is referred to as "Rule 430B Information;" and any reference herein to any Registration Statement, 
Preliminary Prospectus or the Prospectus shall be deemed to refer to and include the documents incorporated by reference therein prior to 
the date hereof; any reference to any amendment or supplement to any Preliminary Prospectus or Prospectus shall be deemed to refer to and 
include any documents filed after the date of such Preliminary Prospectus or Prospectus, as the case may be, under the Securities Exchange 
Act of 1934, as amended (the "1934 Act"), and incorporated by reference in such Preliminary Prospectus or Prospectus, as the case may be; 
and any reference to any amendment to the Registration Statement shall be deemed to refer to and include any annual report of the 
Corporation filed pursuant to Section 13(u) or l 5(d) of the 1934 Act after the effective date of the Registration Statement that is 
incorporated by reference in the Registration Statement. For purposes of this Agreement, the term "Applicable Time" means 4: 14 
p.m. (New York City time) on the date hereof. 

(b) The Registration Statement, the Permitted Free Writing Prospectus specified on Schedule B hereto, any Preliminary Prospectus and the 
Prospectus, conform, and any amendments or supplements thereto \Vill confonn, in all material respects to 
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the requirements of the 1933 Act and the l 933 Act Regulations, and (A) the Registration Statement, as of the Effective Date, at each 
deemed effective date with respect to the UndeIWriters pursuant to Rule 430B(f)(2) of the 1933 Act Regulations, and at the Closing Date (as 
defined in Section 3), did not and will not contain any untrue statement ofa material fact or omit to state any material fact required to be 
stated therein or necessary to make the statements therein not misleading, and (B) (i) the Pricing Disclosure Package, as of the Applicable 
Time, did not, (ii) the Prospectus and any amendment or supplement thereto, as of their dates, will not, and (iii) the Prospectus as of the 
Closing Date will not, include any untrue statement of a material fact or omit to state any material fact necessary to make the statements 
therein, in the light of the circumstances under which they were made, not misleading, except that the Corporation makes no warranty or 
representation to the UndeIWriters with respect to any statements or omissions made in reliance upon and in conformity with written 
information furnished to the Corporation by the Representatives on behalf of the UndeIWriters specifically for use in the Registration 
Statement, the Permitted Free Writing Prospectus, any Preliminary Prospectus or the Prospectus. 

(c) Any Permitted Free Writing Prospectus specified on Schedule B hereto as of its issue date and at all subsequent times through the 
completion of the public offer and sale of the Notes or until any earlier date that the Corporation notified or notifies the Underwriters as 
described in Section 5(f) did not, does not and will not include any information that conflicts with the information (not superseded or 
modified as of the Effective Date) contained in the Registration Statement, any Preliminary Prospectus or the Prospectus. 

(d) At the earliest time the Corporation or another offering participant made a bona fide offer(within the meaning of Rule 164(h)(2) of the 1933 
Act Regulations) of the Notes, the Corporation was not an "ineligible issuer" as defined in Rule 405 of the 1933 Act Regulations. The 
Corporation is, and \VBS at the time of the initial filing of the Registration Statement, eligible to use Form S~3 under the 1933 Act. 

(e) The documents and interactive data in eXtensible Business Reporting Language ("XBRL") incorporated or deemed to be incorporated by 
reference in the Registration Statement, the Pricing Disclosure Package and the Prospectus, at the time they were filed or hereafter are filed 
\Vith the Commission, complied and will comply in all material respects with the requirements of the 1934 Act and the rules and regulations 
of the Commission thereunder(the "1934 Act Regulations"), and, when read together with the other information in the Prospectus, (a) at the 
time the Registration Statement became effective, (b) at the Applicable Time and (c) on the Closing Date did not and \Viii not contain an 
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in 
the light of the circumstances under which they were made, not misleading. 

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

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

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

(i) The Indenture has been duly authorized, executed and delivered by the Corporation and duly qualified under the 1939 Act and, assuming 
the due authorization, execution and delivery thereof by the Trustee, constitutes a vnlid and legally binding instrument of the Corporation 
enforceable against the Corporation in accordance with its terms, except as the enforceability thereof may be limited by bankruptcy, 
insolvency, reorganization, moratorium or similar laws affecting creditors' rights generally and by general principles of equity (regardless 
of whether enforceability is considered in a proceeding in equity or at law). 

G) The Notes have been duly authorized and when executed by the Corporation and, when authenticated by the Trustee, in the manner 
provided in the Indenture and 
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delivered against payment therefor, will constitute valid and legally binding obligations of the Corporation, enforceable against the 
Corporation in accordance with their tenns, except as the enforceability thereof may be limited by bankruptcy, insolvency, reorganization, 
moratorium or similar laws affecting creditors' rights generally and by general principles of equity (regardless of whether enforceability is 
considered in a proceeding in equity or at law) and are entitled to the benefits afforded by the Indenture in accordance with the tenns of the 
Indenture and the Notes. 

(k) Any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument set forth on Schedule D hereto or filed or 
incorporated by reference as an exhibit to the Registration Statement or the Annual Report on Fann 10-K of the Corporation for the fiscal 
year ended December 31, 2014 or any subsequent Quarterly Report on Fann I 0-Q of the Corporation or Current Report on Fann 8-K of the 
Corporation, except to the extent that such agreement is no longer in effect or to the extent that neither the Corporation nor any subsidiary 
of the Corporation is currently a party to such agreement, are all indentures, mortgages, deeds of trust, loan agreements or other agreements 
or instruments that are material to the Corporation. 

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

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

3. Purchase, Sale and Delivery of iVotes, On the basis of the representations, warranties and agreements herein contained, but subject to the tenns 
and conditions herein set forth, the Corporation agrees to sell to the Underwriters, and the Underwriters agree, severally and not jointly, to purchase from the 
Corporation, at a purchase price of (i) 100.276% of the principal amount of the 2024 Notes plus accrued interest for the period from and including 
October 15, 2015 to but excluding the date of delivery (if the Closing Date is November 19, 2015, accrued interest should be $1,416,666.67)(and in the 
manner set forth below) and (ii) 98.789% of the principal amount of the 2045 Notes plus accrued interest, if any, from November 19, 2015 (and in the manner 
set forth below), the respective principal amounts of Notes set forth opposite the names of the Underwriters in Schedule A hereto plus the respective principal 
amounts of additional Notes which each such Underwriter may become obligated to purchase pursuant to the provisions of Section 8 hereof. The 
Undenvriters hereby agree to make a payment to the Corporation in an amount equal to $1,550,000 including in respect of expenses incurred by us in 
connection with the offering of the Notes. 

Payment of the purchase price for the Notes to be purchased by the Underwriters and the payment referred to above shall be made at the offices of 
Hunton & Williams LLP, 200 Park Avenue, 52nd Floor, New York, NY 10166, or at such other place as shall be mutually agreed upon by the Representatives 
and the Corporation, at 10:00 a.m., New York City time, on 
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November 19, 2015 or such other time and date as shall be agreed upon in writing by the Corporation and the Representatives (the "Closing Date"). All other 
documents referred to herein that are to be delivered at the Closing Date shall be delivered at that time at the offices of Sidley Austin LLP, 787 Seventh 
Avenue, New York, NY l 0019. Payment shall be made to the Corporation by wire transfer in immediately available funds, payable to the order of the 
Corporation against delivery of the Notes, in fully registered form, to you or upon your order. The 2024 Notes and the 2045 Notes shall each be delivered in 
the form of one or more global certificates in aggregate denomination equal to the aggregate principal amount of the respective 2024 Notes and 2045 Notes 
upon original issuance and registered in the name of Cede & Co., as nominee for The Depository Trust Company ("DTC'). 

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

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

(a) The Corporation wiil cause any Preliminary Prospectus and the Prospectus to be filed pursuant to, and in compliance with, Rule 424(b) of 
the t 933 Act Regulations, and advise the Undenvriters promptly of the filing of any amendment or supplement to the Registration 
Statement, any Preliminary Prospectus or the Prospectus and of the institution by the Commission of any stop order proceedings in respect 
of the Registration Statement, and will use its best efforts to prevent the issuance of any such stop order and to obtain as soon as possible its 
lifting, if issued. 

(b) If at any time when a prospectus relating to the Notes (or the notice referred to in Rule l 73(a) of the 1933 Act Regulations) is required to be 
delivered under the 1933 Act any event occurs as a result of which the Pricing Disclosure Package or the Prospectus as then amended or 
supplemented would include an untrue statement ofa material fact, or omit to state any material fact necessary to make the statements 
therein, in the light of the circumstances under which they were made, not misleading, or if it is necessary at any time to amend the Pricing 
Disclosure Package or the Prospectus to comply with the 1933 Act, the Corporation promptly will prepare and file with the Commission an 
amendment, supplement or an appropriate document pursuant to Section 13 or 14 of the 1934 Act which will correct such statement or 
omission or which will effect such compliance. 

(c) The Corporation, during the period when a prospectus relating to the Notes is required to be delivered under the 1933 Act, \Vil! timely file 
all documents required to be filed with the Commission pursuant to Section 13 or 14 of the 1934 Act. 

(d) Without the prior consent oFthe Underwriters, the Corporation has not made and will not make any offer relating to the Notes that \vould 
constitute a "free writing prospectus" as defined in Rule 405 oFthe 1933 Act Regulations, other than a Permitted Free Writing Prospectus; 
each Undenvriter, severally and not jointly, 
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represents and agrees that, without the prior consent of the Corporation, it has not made and will not make any offer relating to the Notes 
that would constitute a "free writing prospectus" as defined in Rule 405 of the 1933 Act Regulations, other than a Permitted Free Writing 
Prospectus or a free writing prospectus that is not required to be filed by the Corporation pursuant to Rule 433 of the 1933 Act Regulations 
("Rule 433"); any such free writing prospectus (which shall include the pricing term sheet discussed in Section S(e) below), the use of 
which has been consented to by the Corporation and the Underwriters, is listed on Schedule B and herein is called a "Permitted Free 
Writing Prospectus." The Corporation represents that it ha.s treated or agrees that it will treat each Pennitted Free Writing Prospectus as an 
"issuer free writing prospectus," as defined in Rule 433, and has complied and will comply with the requiren1ents of Rule 433 applicable to 
any Pennitted Free Writing Prospectus, including timely filing with the Commission where required, \egending and record keeping. 

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

(t) The Corporation agrees that if at any time following the issuance ofa Pennitted Free Writing Prospectus any event occurs as a result of 
which such Pennitted Free Writing Prospectus would conflict with the infonnation (not superseded or modified as of the Effective Date) in 
the Registration Statement, the Pricing Disclosure Package or the Prospectus or would include an untrue statement of a material fact or omit 
to state any material fact necessary in order to make the statements therein, in light of the circumstances then prevailing, not misleading, the 
Corporation will give prompt notice thereof to the Underwriters and, if requested by the Underwriters, will prepare and furnish without 
charge to each Underwriter a free writing prospectus or other document, the use of which has been consented to by the Underwriters, which 
will correct such conflict, statement or omission. 

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

(h) The Corporation will furnish to you, without charge, copies of the Registration Statement (four of which will include all exhibits other than 
those incorporated by reference), the Pricing Disclosure Package and the Prospectus, and all 
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amendments and supplements to such documents, in each case as soon as available and in such quantities as you reasonably request. 

(i) The Corporation will arrange or cooperate in arrangements for the qualification of the Notes for sale under the laws of such jurisdictions as 
you designate and will continue such qualifications in effect so long as required for the distribution; provided, however, that the 
Corporation shall not be required to qualify as a foreign corporation or to file any general consents to service of process under the laws of 
any state where it is not now so subject. 

G) The Corporation will pay all expenses incident to the perfonnance of its obligations under this Agreement including (i) the printing and 
filing of the Registration Statement and the printing of this Agreement and any Blue Sky Survey, (ii) the preparation and printing of 
certificates for the Notes, (iii) the issuance and delivery of the Notes as specified herein, (iv) the fees and disbursements of counsel for the 
Underwriters in connection with the qualification of the Notes under the securities laws of any jurisdiction in accordance with the 
provisions of Section S(i) and in connection with the preparation of the Blue Sky Survey, such fees not to exceed $5,000, (v) the printing 
and delivery to the Underwriters, in quantities as hereinabove referred to, of copies of the Registration Statement and any amendments 
thereto, of any Preliminary Prospectus, of the Prospectus, of any Pennitted Free Writing Prospectus and any amendments or supplements 
thereto, (vi) any fees charged by independent rating agencies for rating the Notes, (vii) any fees and expenses in connection \vi th the listing 
of the Notes on the New York Stock Exchange, (viii) any filing fee required by the Financial Industry Regulatory Authority, Inc., (ix) the 
costs of any depository arrangements for the Notes with DTC or any successor depositary and (x) the costs and expenses of the Corporation 
relating to investor presentations on any "road show" undertaken in connection with the marketing of the offering of the Notes, including, 
\Vithout limitation, expenses associated with the production of road show slides and graphics, fees and expenses of any consultants engaged 
in connection with the road show presentations with the prior approval of the Corporation, travel and lodging expenses of the Underwriters 
and officers of the Corporation and any such consultants, and the cost of any aircraft chartered in connection with the road sho\v; provided, 
however, the Underwriters shall reimburse a portion of the costs and expenses referred to in this clause (x). 

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

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

(b) On or after the Applicable Time and prior to the Closing Date, no stop order suspending the effectiveness of the Registration Statement 
shall have been issued and no proceedings for that purpose or pursuant to Section SA of the 1933 Act shall have been instituted or, to the 
knowledge of the Corporation or you, shall be threatened by the Commission. 

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

(d) Since the respective most recent dates as of\vhich information is given in the Pricing Disclosure Package and the Prospectus and up to the 
Closing Date, there shall not have been any material adverse change in the condition of the Corporation, financial or otherwise, except as 
reflected in or contemplated by the Pricing Disclosure Package and the Prospectus, and, since such dates and up to the Closing Date, there 
shall not have been any material transaction entered into by the Corporation other than transactions contemplated by the Pricing Disclosure 
Package and the Prospectus and transactions in the ordinary course of business, the effect of which in your reasonable judgment is so 
material and adverse as to make it impracticable or inadvisable to proceed with the public offering or the delivery of the Notes on the terms 
and in the manner contemplated by the Pricing Disclosure Package and the Prospectus. 

(e) You shall have received an opinion of Robert T. Lucas III, Esq., Deputy General Counsel of Duke Energy Business Services, LLC, a service 
company subsidiary of the Corporation, dated the Closing Date, to the effect that: 

(i) Each of the Principal Subsidiaries, other than each of Duke Energy Carolinas, LLC, Duke Energy Florida, LLC and Duke Energy 
Progress, LLC, has been duly incorporated and is validly existing in good standing under the laws of the jurisdiction of its 
incorporation and has the respective corporate power and authority and foreign qualifications necessary to own its properties and 
to conduct its business as described in the Pricing Disclosure Package and the Prospectus. Each of Duke Energy Carolinas, LLC, 
Duke Energy Florida, LLC and Duke Energy Progress, LLC, has been duly organized and is validly existing and in good standing 
as a limited liability company under the laws of the State ofNorth Carolina, the State of Florida, and the State of North Carolina, 
respectively, and has full limited liability company power and authority necessary to own its properties and to conduct its business 
as described in the Pricing Disclosure Package and the Prospectus. 

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

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

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

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

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

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

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

(ix) No consent, approval, authorization, order, registration or qualification is required to authorize, or for the Corporation to 
consummate the transactions contemplated by this Agreement, except for such consents, approvals, authorizations, registrations or 
qualifications as may be required under state securities or Blue Sky laws in connection with the purchase and distribution of the 
Notes by the Underwriters and except as required in Condition 7 .6 of the order of the North Carolina Utilities Commission dated 
June 29, 2012, in Docket No. E-7, sub 986, which consent has been obtained. 

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

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

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

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

(ii) The execution and delivery by the Corporation of this Agreement and the consummation by the Corporation of the transactions 
contemplated hereby, including the issuance and sale of the Notes, will not (i) conflict with the Corporation's certificate of 
incorporation or Bylaws, (ii) constitute a violation of, or a breach of or default under, the tenns of any of the contracts set forth on 
Schedule D hereto or (iii) violate or conflict with, or result in any contravention of, any Applicable Law. "Applicable Law" means 
the General Corporation Law of the State of Delaware and those laws, rules and regulations of the States of New York and North 
Carolina and those federal laws, rules and regulations of the United States of America, in each case that, in such counsel's 
experience, are nonnally applicable to transactions of the type contemplated by this Agreement (other than the United States 
federal securities laws, state securities or blue sky laws, anti fraud laws and the rules and regulations of the Financial Industry 
Regulatory Authority, Inc., the North Carolina Public Utilities Act, the rules and regulations of the North Carolina Utilities 
Commission and the New York State Public Service Commission and the New York State Public Service Law), but without our 
having made any special investigation as to the applicabiliry of any specific law, rule or regulation.) 

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

(iv) The Corporation has been duly incorporated and is validly existing in good standing under the laws of the State of Delaware, and 
has the corporate power and corporate authority to execute and deliver this Agreement and to consummate the transactions 
contemplated hereby. 

(v) The Indenture has been duly authorized, executed and delivered by the Corporation and, assuming the due authorization, 
execution and delivery thereof by the Trustee, is a valid and binding agreement of the Corporation, enforceable against the 
Corporation in accordance with its tenns. 

(vi) The Notes have been duly authorized and executed by the Corporation and, when duly authenticated by the Trustee and issued 
and delivered by the Corporation against payment therefor in accordance with the tenns of this Agreement and the Indenture, \Vilt 
constitute valid and binding obligations of the Corporation entitled to the benefits of the Indenture and enforceable against the 
Corporation in accordance with theirtenns. 

(vii) The statements (i) under the caption "Description of Debt Securities" (other than under the caption "Global Securities") that are 
included in the Base Prospectus and (ii) under the caption "Description of the Notes" in the Pricing Disclosure Package and the 
Prospectus Supplement, insofar as such statements purport to summarize certain provisions of the Indenture and the Notes, fairly 
summarize such provisions in all material respects. 

(viii) The Corporation is not and, solely after giving effect to the offering and sale of the Notes and the application of the proceeds 
thereof as described in the Prospectus, will not be an "investment company," as such tennis defined in the Investment Company 
Act of 1940, as amended. 

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

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

(i) no facts have come to such counsel's attention that have caused such counsel to believe that the documents filed by the Corporation under the 
I 934 Act and the I 934 Act Regulations that are incorporated by reference in the Preliminary Prospectus Supplement that fonns a part of the Pricing 
Disclosure Package and the Prospectus, when filed, were not, on their face, appropriately responsive in all material respects to the requirements of the 1934 
Act and the 1934 Act Regulations (except that in each case such counsel need not express any view as to the financial statements, schedules and other 
financial and accounting information included or incorporated by reference therein or excluded therefrom, compliance with XBRL interactive data 
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requirements or the Form T-1) (ii) the Registration Statement, at the Applicable Time and the Prospectus, as of its date, appeared on their face to be 
appropriately responsive in alt material respects to the requirements of the 1933 Act and the 1933 Act Rules and Regulations (except that in each case such 
counsel need not express any view as to the financial statements, schedules and other financial and accounting information included or incorporated by 
reference therein or excluded therefrom, compliance with XBRL interactive data requirements or the Form T-1) and (iii) no facts have come to such counsel's 
attention that have caused such counsel to believe that the Registration Statement, at the Applicable Time, contained an untrue statement ofa material fact or 
omitted to state a material fact required to be stated therein or necessary to make the statements therein not misleading, or that the Prospectus, as of its date 
and as of the Closing Date, contained or contains an untrue statement of a material fact or omitted or omits to state a material fact necessary in order to make 
the statements therein, in the light of the circumstances under\vhich they were made, not misleading (except that in each case such counsel need not express 
any view as to the financial statements, schedules and other financial and accounting infonnation included or incorporated by reference therein or excluded 
therefrom, including XBRL interactive data, or the statements contained in the exhibits to the Registration Statement, including the Fenn T-1 ). Such counsel 
shall further state that, in addition, no facts have come to such counsel's attention that have caused such counsel to believe that the Pricing Disclosure 
Package, as of the Applicable Time, contained an untrue statement of a material fact or omitted to state a material fact necessary in order to make the 
statements therein, in the light of the circumstances under which they were made, not misleading (except that such counsel need not express any vie\v as to 
the financial statements, schedules and other financial and accounting infonnation included or incorporated by reference therein or excluded therefrom, 
including XBRL interactive data, or the statements contained in the exhibits to the Registration Statement, including the Fenn T-1). 

In addition, such statement shall confirm that the Prospectus has been filed with the Commission within the time period required by Rule 424 of the 
1933 Act Regulations and any required filing of a Pennitted Free Writing Prospectus pursuant to Rule 433 of the 1933 Act Regulations has been filed with 
the Commission within the time period required by Rule 433(d) of the 1933 Act Regulations. Such statement shall further state that assuming the accuracy of 
the representations and warranties of the Corporation set forth in Section 2 of this Agreement, the Registration Statement became effective upon filing with 
the Commission pursuant to Rule 462 of the 1933 Act Regulations and, pursuant to Section 309 of the Trust Indenture Act of 1939, as amended (the "1939 
Act''), the Indenture has been qualified under the 1939 Act, and that based solely on such counsel's review of the Commission's website, no stop order 
suspending the effectiveness of the Registration Statement has been issued and, to such counsel's kno\vledge, no proceedings for that purpose have been 
instituted or are pending or threatened by the Commission. 

Hunton & Williams LLP may state that its opinions in paragraphs (v) and (vi) are subject to the effects ofbankruptcy, insolvency, reorganization, 
moratorium or similar laws affecting creditors' rights generally and by general principles of equity (regardless of whether enforceability is considered in a 
proceeding in equity or at law). In addition, such counsel may state that they have relied as to certain factual matters on infonnation obtained from public 
officials, officers and representatives of the Corporation and that the signatures on all documents examined by them are genuine, assumptions which such 
counsel have not independently verified. 
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(g) You shall have received an opinion of Sidley Austin LLP, counsel for the Undenvriters, dated the Closing Date, with respect to the validity 
of the Notes, the Registration Statement, the Pricing Disclosure Package and the Prospectus, as amended or supplemented, and such other 
related matters as you may require, and the Corporation shall have furnished to such counsel such documents as they request for the 
purpose of enabling them to pass upon such matters. 

(h) On or after the Applicable Time, there shall not have occurred any of the following: (i) a suspension or material limitation in trading in 
securities generally or of the securities of the Corporation, on the New York Stock Exchange; or (ii) a general moratorium on commercial 
banking activities in New York declared by either Federal or New York State authorities or a material disruption in commercial banking 
services or securities settlement or clearance services in the United States; or (iii) the outbreak or escalation of hostilities involving the 
United States or the declaration by the United States ofa national emergency or war, if the effect of any such event specified in this 
subsection (h) in your reasonable judgment makes it impracticable or inadvisable to proceed with the public offering or the delivery of the 
Notes on the tenns and in the manner contemplated in the Pricing Disclosure Package and the Prospectus. In such event there shall be no 
liability on the part of any party to any other party except as otherwise provided in Section 7 hereof and except for the expenses to be borne 
by the Corporation as provided in Section SU) hereof. 

(i) You shall have received a certificate ofthe Chainnan ofthe Board, the President, any Vice President, the Secretary or an Assistant Secretary 
and any financial or accounting officer of the Corporation, dated the Closing Date, in which such officers, to the best of their knowledge 
after reasonable investigation, shall state that the representations and warranties of the Corporation in this Agreement are true and correct as 
of the Closing Date, that the Corporation has complied with all agreements and satisfied all conditions on its part to be perfonned or 
satisfied at or prior to the Closing Date, that the conditions specified in Section 6(c) and Section 6(d) have been satisfied, and that no stop 
order suspending the effectiveness of the Registration Statement has been issued and no proceedings for that purpose have been instituted 
or are threatened by the Commission. 

U) At the time of the execution of this Agreement, you shall have received a letter dated such date, in fonn and substance satisfactory to you, 
from Deloitte & Touche LLP, the Corporation's independent registered public accounting finn, containing statements and infonnation of 
the type ordinarily included in accountants' "comfort letters" to underwriters with respect to the financial statements and certain financial 
information contained or incorporated by reference into the Registration Statement, the Pricing Disclosure Package and the Prospectus, 
including specific references to inquiries regarding any increase in long-tenn debt (excluding current maturities), decrease in net current 
assets (defined as current assets less current liabilities) or shareholders' equity, change in the Corporation's common stock, and decrease in 
operating revenues or net income for the period subsequent to the latest financial statements incorporated by reference in the Registration 
Statement when compared with the corresponding 
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period from the preceding year, as of a specified date not more than three business days prior to the date of this Agreement. 

(k) At the Closing Date, you shall have received ftom Deloitte & Touche LLP, a letter dated as of the Closing Date, to the effect that they 
reaffirm the statements made in the letter furnished pursuant to subsection G) of this Section 6, except that the specified date referred to · 
shall be not more than three business days prior to the Closing Date. 

The Corporation will furnish you \vith such conformed copies of such opinions, certificates, letters and documents as you reasonably request. 

7. l11dem11ijication. (a) The Corporation agrees to indemnify and hold harmless each Underwriter, their respective officers and directors, and each 
person, if any, who controls any Underwriter or \vithin the meaning of Section 15 of the 1933 Act, as follows: 

(i) against any and all loss, liability, claim, damage and expense whatsoever arising out of any untrue statement or alleged untrue 
statement of a material fact contained in the Registration Statement (or any amendment thereto) including the Rule 4308 
Information, or the omission or alleged omission therefrom of a material fact required to be stated therein or necessary to make the 
statements therein not misleading or arising out of any untrue statement or alleged untrue statement of a material fact contained in 
the Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or supplement thereto), any 
Permitted Free Writing Prospectus or any issuer free writing prospectus as defined in Rule 433 of the 1933 Act Regulations, or the 
omission or alleged omission therefrom of a material fact necessary in order to make the statements therein, in the light of the 
circumstances under\vhich they were made, not misleading, unless such statement or omission or such alleged statement or 
omission was made in reliance upon and in conformity with written information furnished to the Corporation by the 
Representatives on behalf of the Underwri.ters expressly for use in the Registration Statement (or any amendment thereto), the 
Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or supplement thereto) or any Permitted 
Free Writing Prospectus; 

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

(iii) against any and all expense whatsoever reasonably incurred in investigating, preparing or defending against any litigation, 
commenced or threatened, or any claim whatsoever based upon any such untrue statement or omission, or any such alleged untrue 
statement or omission, to the extent that any such expense is not paid under (i) or (ii) of this Section 7. 
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In no case shall the Corporation be liable under this indemnity agreement with respect to any claim made against any Undenvriteror any such controlling 
person unless the Corporation shall be notified in writing of the nature of the claim within a reasonable time after the assertion thereof, but failure so to notify 
the Corporation shall not relieve it from any liability which it may have otherwise than under subsections 7(a) and 7(b). The Corporation shall be entitled to 
participate at its own expense in the defense, or, if it so elects, within a reasonable time after receipt of such notice, to assume the defense of any suit brought 
to enforce any such claim, but if it so elects to assume the defense, such defense shall be conducted by counsel chosen by it and approved by the Undenvriter 
or Underwriters or controlling person or persons, or defendant or defendants in any suit so brought, which approval shall not be unreasonably withheld. In 
any such suit, any Undenvriter or any such controlling person shall have the right to employ its own counsel, but the fees and expenses of such counsel shall 
be at the expense of such Underwriter or such controlling person unless (i) the Corporation and such Underwriter shall have mutually agreed to the 
employment of such counsel, or (ii) the named parties to any such action (including any imp leaded parties) include both such Underwriter or such controlling 
person and the Corporation and such Underwriter or such controlling person shall have been advised by such counsel that a conflict of interest between the 
Corporation and such Underwriter or such controlling person may arise and for this reason it is not desirable for the same counsel to represent both the 
indemnifying party and also the indemnified party (it being understood, however, that the Corporation shall not, in connection with any one such action or 
separate but substantially similar or related actions in the same jurisdiction arising out of the same general allegations or circumstances, be liable for the 
reasonable fees and expenses of more than one separate finn of attorneys for all such Underwriters and all such controlling persons, which firm shall be 
designated in writing by you). The Corporation agrees to notify you within a reasonable time of the assertion of any claim against it, any of its officers or 
directors or any person who controls the Corporation within the meaning of Section 15 of the 1933 Act, in connection with the sale of the Notes. 

(b) Ea.ch Underwriter severally agrees that it will indemnify and hold harmless the Corporation, its directors and each of the officers of the 
Corporation who signed the Registration Statement and each person, if any, who controls the Corporation within the meaning of Section 15 
of the 1933 Act to the same extent as the indemnity contained in subsection (a) of this Section, but only with respect to statements or 
omissions made in the Registration Statement (or any amendment thereto), the Preliminary Prospectus, the Pricing Disclosure Package, the 
Prospectus (or any amendment or supplement thereto) or any Permitted Free Writing Prospectus, in reliance upon and in conformity with 
written information furnished to the Corporation by the Representatives on behalf of the Underwriters expressly for use in the Registration 
Statement (or any amendment thereto), the Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or 
supplement thereto) or any Pennitted Free Writing Prospectus. In case any action shall be brought against the Corporation or any person so 
indemnified based on the Registration Statement (or any amendment thereto), the Preliminary Prospectus, the Pricing Disclosure Package, 
the Prospectus (or any amendment or supplement thereto) or any Permitted Free Writing Prospectus and in respect of which indemnity may 
be sought against any Underwriter, such Underwriter shall have the rights and duties given to the Corporation, and the 
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Corporation and each person so indemnified shall have the rights and duties given to the Undervfliters, by the provisions of subsection 
(a) of this Section. 

(c) No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement of any pending or threatened 
proceeding in respect of which any indemnified party is or could have been a party and indemnity could have been sought hereunder by 
such indemnified party, unless such settlement includes an unconditional release of such indemnified party from all liability on claims that 
are the subject matter of such proceeding and does not include a statement as to or an admission of fault, culpability or a failure to act, by or 
on behalf of any indemnified party. 

(d) If the indemnification provided for in this Section 7 is unavailable to or insufficient to hold harmless an indemnified party in respect of any 
and all loss, liability, claim, damage and expense whatsoever (or actions in respect thereof) that would othenvise have been indemnified 
under the terms of such indemnity, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party 
as a result of such loss, liability, claim, damage or expense (or actions in respect thereof) in such proportion as is appropriate to reflect the 
relative benefits received by the Corporation on the one hand and the Underwriters on the other from the offering of the Notes. If, however, 
the allocation provided by the immediately preceding sentence is not permitted by applicable law or if the indemnified party failed to give 
the notice required above, then each indemnifying party shall contribute to such amount paid or payable by such indemnified party in such 
proportion as is appropriate to reflect not only such relative benefits but also the relative fault ofthe Corporation on the one hand and the 
Underwriters on the other in connection with the statements or omissions which resulted in such loss, liability, claim, damage or expense (or 
actions in respect thereof), as 'veil as any other relevant equitable considerations. The relative benefits received by the Corporation on the 
one hand and the Underwriters on the other shall be deemed to be in the same proportion as the total net proceeds from the offering (before 
deducting expenses) received by the Corporation bear to the total compensation received by the Underwriters in respect of the underwriting 
discount as set forth in the table on the cover page of the Prospectus. The relative fault shall be determined by reference to, among other 
things, whether the untrue or alleged untrue statement ofa material fact or the omission or alleged omission to state a material fact relates to 
information supplied by the Corporation on the one hand or the Underwriters on the other and the parties' relative intent, knowledge, 
access to information and opportunity to correct or prevent such statement or omission. The Corporation and the Underwriters agree that it 
would not be just and equitable if contributions pursuant to this Section were detennined by pro rata allocation (even ifthe Underwriters 
were treated as one entity for such purpose) or by any other method of allocation which does not take account of the equitable 
considerations referred to above in this Section. The amount paid or payable by an indemnified party as a result of the losses, liabilities, 
claims, damages or expenses (or actions in respect thereof) referred to above in this Section shall be deemed to include any legal or other 
expenses reasonably incurred by such indemnified party in connection with 

18 



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

Page 625 of 1788 

investigating or defending any such action or claim. Notwithstanding the provisions of this Section, no Undenvriter shall be required to 
contribute any amount in excess of the amount by which the total price at which the Notes undenvritten by it and distributed to the public 
were offered to the public exceeds the amount of any damages which such Undenvriter has otherwise been required to pay by reason of such 
untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation (\vi thin the meaning 
of Section l l(f) o fthe 1933 Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. 
The Undenvriters' obligations to contribute are several in proportion to their respective underwriting obligations and not joint. 

8. Default by One or More of the Undenvriters. (a) If any Undenvriter shall defuult in its obligation to purchase the principal amount of the 2024 
Notes or the 2045 Notes, as applicable, which it has agreed to purchase hereunder on the Closing Date, you may in your discretion arrange for you or another 
party or other parties to purchase such 2024 Notes and/or2045 Notes, as applicable, on the tenns contained herein. If within thirty-six hours after such default 
by any Underwriter you do not arrange for the purchase of such Notes, then the Corporation shall be entitled to a further period of thirty-six hours within 
which to procure another party or other parties satisfactory to you to purchase such Notes on such tenns. In the event that, within the respective prescribed 
periods, you notify the Corporation that you have so arranged for the purchase of such Notes, or the Corporation notifies you that it has so arranged for the 
purchase of such Notes, you or the Corporation shall have the right to postpone such Closing Date for a period of not more than seven days, in order to effect 
whatever changes may thereby be made necessary in the Registration Statement, the Pricing Disclosure Package or the Prospectus, or in any other documents 
or arrangements, and the Corporation agrees to file promptly any amendments to the Registration Statement, the Pricing Disclosure Package or the Prospectus 
which may be required. The term "Underwriter" as used in this Agreement shall include any person substituted under this Section with like effect as if such 
person had originally been a party to this Agreement with respect to such Notes. 

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

(c) If, after giving effect to any arrangements for the purchase of the Notes of a defaulting Underwriter or Underwriters by you or the 
Corporation as provided in subsection (a) above, the aggregate amount of such Notes which remains unpurchased exceeds one-tenth of the 
aggregate amount of all the Notes to be 
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purchased at such Closing Date, or if the Corporation shall not exercise the right described in subsection (b) above to require non
defaulting Underwriters to purchase Notes of a defaulting Underwriter or Underwriters, then this Agreement shall thereupon terminate, 
without liability on the part of any non-defaulting Underwriter or the Corporation, except for the expenses to be borne by the Corporation 
as provided in Section 5G) hereof and the indemnity and contribution agreement in Section 7 hereof; but nothing herein shall relieve a 
defaulting Underwriter from liability for its default. 

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

10. Reliance on Your Acts. In all dealings hereunder, the Representatives shall act on behalf of each of the Underwriters, and the Corporation shall 
be entitled to act and rely upon any statement, request, notice or agreement on behalf of any Underwriter made or given by the Representatives. 

11. No Fiducia1y Relationship. The Corporation acknowledges and agrees that (i) the purchase and sale of the Notes pursuant to this Agreement is 
an arm's-length commercial transaction between the Corporation on the one hand, and the Underwriters on the other hand, (ii) in connection with the offering 
contemplated hereby and the process leading to such transaction, each Underwriter is and has been acting solely as a principal and is not the agent or 
fiduciary of the Corporation or its shareholders, creditors, employees, or any other party, (iii) no Underwriter has assumed or will assume an advisory or 
fiduciary responsibility in favor of the Corporation with respect to the offering contemplated hereby or the process leading thereto (irrespective of whether 
such Underwriter has advised or is currently advising the Corporation on other matters) and no Underwriter has any obligation to the Corporation with 
respect to the offering contemplated hereby except the obligations expressly set forth in this Agreement, (iv) the Underwriters and their respective affiliates 
may be engaged in a broad range of transactions that involve interests that differ from those of the Corporation, and (v) the Underwriters have not provided 
any legal, accounting, regulatory or tax advice \Vi th respect to the transaction contemplated hereby and the Corporation has consulted its own legal, 
accounting, regulatory and tax advisors to the extent it deemed appropriate. 

12. Notices. All communications hereunder will be in writing and, if sent to the Undenvriters, will be mailed or telecopied and confirmed to 
J.P. Morgan Securities LLC, 383 Madison Avenue, New York, New York 10179, Attention: Investment Grade Syndicate Desk -3rd floor, (Fax no.: (212) 
834-6081 ); Mitsubishi UFJ Securities (USA), Inc., 1633 Broad,vay, 29th Floor, New York, New York 100 l 9, attention of the Capital Markets Group (Fax no.: 
(646) 434-3455); Morgan Stanley & Co. LLC, 1585 Broadway, 29th Floor, New York, New York 10036, attention: Investment Banking Division (Fax no.: 
(212) 507-8999); Scotia Capital (USA) Inc., 250 Vesey Street, New York, New York l 0281, Attention: Debt Capital Markets (Fax no.: (212) 225-6550) or, if 
sent to the Corporation, will be mailed or telecopied and con finned to it at 

20 



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

Page 627 of! 788 

550 S. Tryon Street, Charlotte, N.C. 28202, (Fax no.: (980) 373-3699), attention ofTreasurer. Any such communications shall take effect upon receipt thereof. 

13. Business Day. As used herein, the term "business day" shall mean any day when the Commission's office in Washington, D.C. is open for 
business. 

14. Successors. This Agreement shall inure to the benefit of and be binding upon the Underwriters and the Corporation and their respective 
successors. Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or corporation, other than the parties 
hereto and their respective successors and the controlling persons, officers and directors referred to in Section 7 and their respective successors, heirs and 
legal representatives, any legal or equitable right, remedy or claim under or in respect of this Agreement or any provision herein contained; this Agreement 
and all conditions and provisions hereofbeing intended to be and being for the sole and exclusive benefit of the parties hereto and their respective successors 
and said controlling persons, officers and directors and their respective successors, heirs and legal representatives, and for the benefit of no other person, firm 
or corporation. No purchaser of Notes from any Underwriter shall be deemed to be a successor or assign by reason merely of such purchase. 

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

16. Applicable Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York. 
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If the foregoing is in accordance with your understanding, kindly sign and return to us two counterparts hereof, and upon confinnation and 
acceptance by the Underwriters, this letter and such confinnation and acceptance will become a binding agreement between the Corporation, on the one 
hand, and each of the Underwriters, on the other hand, in accordance \Vi th its tenns. 

The foregoing Underwriting Agreement is hereby 
confinned and accepted as of the date first above mitten. 

J.P. MORGAN SECURITIES LLC 
MITSUBISHI UFJ SECURITIES (USA), INC. 
MORGAN STANLEY & CO. LLC 
SCOTIA CAPITAL (USA) INC. 

On behalf of each of the Underwriters 

J.P. MORGAN SECURITIES LLC 

By: Isl Robert Bottamedi 
Name: Robert Bottamedi 
Title: Vice President 

MORGAN STANLEY & CO. LLC 

By: Isl Yuri SI z 
Name: Yuri Slyz 
Title: Executive Director 
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Very truly yours, 

DUKE ENERGY CORPORATION 

By: /s/ Sandra S. Wyckoff 
Name: Sandra S. Wyckoff 
Title: Assistant Treasurer 

MITSUBISHI UFJ SECURITIES (USA), INC. 

By: Isl Richard Testa 
Name: Richard Testa 
Title: Managing Director 

SCOTIA CAP IT AL (USA) INC. 

By: Isl Paul McKeown 
Name: Paul McKeown 
Title: Managing Director 



SCHEDULE A 

Underwriter 

J.P. Morgan Securities LLC $ 
Mitsubishi UFJ Securities (USA), Inc. 
Morgan Stanley & Co. LLC 
Scotia Capital (USA) Inc. 
Loop Capital Markets LLC 
BNYMellon Capital Markets, LLC 
KeyBanc Capital Markets Inc. 
SMBC Nikko Securities America, Inc. 
The Williams Capital Group, L.P. 
Drexel Hamilton, LLC 
Samuel A Ramirez & Company, Inc. 

Total $ 
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Principal Amount of Principal Amount of 
2024 Notes 2045 Notes 

to be Purchased to be Purchased 

73,000,000 $ 109,500,000 
73,000,000 109,500,000 
73,000,000 I 09,500,000 
73,000,000 I 09,500,000 
40,000,000 60,000,000 
16,000,000 24,000,000 
16,000,000 24,000,000 
16,000,000 24,000,000 
16,000,000 24,000,000 
2,000,000 3,000,000 
2,000,000 3,000,000 

400,000,000 s 600,000,000 



PRICING DISCLOSURE PACKAGE 

I) Base Prospectus 
2) Preliminary Prospectus Supplement dated November 16, 2015 
3) Permitted Free Writing Prospectus 

a) Pricing Term Sheet attached as Schedule C hereto 

SCHEDULE B 

B-1 
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Issuer: 

Trade Date: 

Settlement: 

Security Description: 

Principal Amount: 

Interest Payment Dates: 

Maturity Date: 

Benchmark Treasury: 

Benchmark Treasury Yield: 

Spread to Benchmark Treasury: 

Yield to Maturity: 

SCHEDULEC 
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Fifed pursuat1t to Rt1le 433 
November 16, 2015 

Relating to 
Preliminary Prospectus Supp/e1ne11t dated November 16, 2015 

to 
Prospectt1s dated September 30, 2013 

Registration State1t1ent No. 333-191462 

Duke Energy Corporation 
$400,000,000 3.75o/o Senior Notes due 2024 
$600,000,000 4.80% Senior Notes due 2045 

Pricing Tenn Sheet 

Duke Energy Corporation 

November 16, 2015 

November I 9, 2015 (T+3) 

3.75% Senior Notes due 2024 (the "2024 Notes") 

$400,000,000 

The 2024 Notes will be part of the same series of notes as 
the $600,000,000 aggregate principal amount of Duke 
Energy Corporation's 3.75% Senior Notes due 2024 
offered and sold by the prospectus supplement dated 
April I, 2014 and the accompanying prospectus. 

April 15 and October 15 of each year, beginning on 
April 15, 2016 

April 15, 2024 

2.250% due November 15, 2025 

2.268% 

+135bps 

3.618% 

C-1 

4.80% Senior Notes due 2045 (the "2045 Notes") 

$600,000,000 

June 15 and December 15 of each year, beginning 
on June 15,2016 

December 15,2045 

2.875% due August 15, 2045 

3.071% 

+175 bps 

4.821% 



Coupon: 

Price to Public: 

Redemption Provisions: 

Denominations: 

CUSIP I !SIN: 

Joint Book·Running Managers: 

Senior Co·Manager: 

Junior Co·Managers: 

3.75% (interest on the 2024 N6tes will accrue from 
OctoberlS,2015) 

100.926% per 2024 Note (plus accrued interest of 
$1,416,666.67 for the period from and including 
October 15, 2015 to but excluding the date of delivery) 

At any time before January 15, 2024 (which is the date that 
is three months prior to maturity of the 2024 Notes), 
redeemable at the Treasury Rate+ 15 bps. At any time on 
or after January 15, 2024, redeemable at par. 
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4.80% 

99.664% per 2045 Note, plus accrued interest, if 
any, from November 19, 201 S 

At any time before June 15, 2045 (which is the date 
that is six months prior to maturity oFthe 2045 
Notes (the "2045 Par Call Date")), redeemable at 
the Treasury Rate+ 30 bps. At any time on or after 
the 2045 Par Call Date, redeemable at par. 

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

2644 lCANS / US26441CAN56 

J.P. Morgan Securities LLC 
Mitsubishi UFJ Securities (USA), Inc. 
Morgan Stanley & Co. LLC 
Scotia Capital (USA) Inc. 

Loop Capital Markets LLC 

BNY Mellon Capital Markets, LLC 
KeyBanc Capital Markets Inc. 
SMBC Nikko Securities America, Inc. 
The Williams Capital Group, L.P. 

Drexel Hamilton, LLC 
Samuel A. Ramirez & Company, Inc. 

26441 CAPO I US26441 CAPOS 

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering to which this communication '"elates. Before you 
invest, you should rend the prospectus in that registration statement and other documents the issuer hns filed with the SEC for more complete 
information about the issuer and this offering. You may get these documents for free by visiting EDGAR on the SEC Web site at www.sec.gov. 
Alternatively, the issuer, any undenvriter or any dealer participating in the offering will arrange to send you the prospectus if you '"equest it by calling 
J.P. Mo'"gan Securities LLC (collect) at (212) 
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834-4533, Mitsubishi UFJ Securities (USA), Inc. toll-free at (877) 649-6848, Morgun Stanley & Co. LLC toll-free at (866) 718-1649 or Scotia Capital 
(USA) Inc. toll-free at (800)372-3930. 

C-3 
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I. Credit Agreement, dated as ofNovember 18, 2011, among Duke Energy Corporation, Duke Energy Carolinas, LLC, Duke Energy Ohio, Inc., Duke 
Energy Indiana, Inc. and Duke Energy Kentucky, Inc., as Borrowers, the lenders listed therein, Wells Fargo Bank, National Association, as Administrative 
Agent, Bank of America, N.A. and The Royal Bank of Scotland pie, as Co Syndication Agents and Bank of China, New York Branch, Barclays Bank PLC, 
Citibank, N.A., Credit Suisse AG, Cayman Islands Branch, Industrial and Commercial Bank of China Limited, New York Branch, JPMorgan Chase Bank, N.A. 
and UBS Securities LLC, as Co-Documentation Agents, as amended by Amendment No. I.and Consent, dated as of December 18, 2013 and by Amendment 
No. 2 and Consent, dated as of January 30, 2015, each between Duke Energy Corporation, Duke Energy Carolinas, LLC., Duke Energy Ohio, Inc., Duke 
Energy Indiana, Inc., Duke Energy Kentucky, Inc., Duke Energy Progress, Inc., Duke Energy Florida, Inc., the lenders party thereto, the issuing lenders party 
thereto and Wells Fargo Bank, National Association. 
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Commission me 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

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

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): December 10, 2015 

Rcgistront, St:itc of Incorporation or Orgnnlz11tlon, 
Address of Princip:il Executive Offices, and Telephone Number 

e(-. DUKE 
<~.iENERGY., 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 

SSO South Tryon Street 
Charlotte, North Carolina 28202-1803 

704-382-3853 

IRS Employer 
ldcntincotlon No. 

20-2777218 

Check the appropriate box below if the Fann 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

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

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

D Pre-commencement communications pursuant to Rule l 3e-4(c) under the Exchange Act (17 CFR 240. l 3e-4(c)) 
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On December I 0, 2015, the Board of Directors of Duke Energy Corporation (the "Corporation") unanimously elected Lynn J. Good, Vice Chairman, 
President and Chief Executive Officer of the Corporation, as its new Chairman of the Board, effective January 1, 2016. As Chairman of the Board, Ms. Good 
will succeed Ann Maynard Gray, who will remain on the Board as a director and fonner chairman. 

In addition, the Board unanimously elected Michael G. Browning to serve as the Corporation's independent lead director, effective January l, 2016. 
In connection with Mr. Browning's appointment as independent leaQ director, the Board amended the Corporation's Principles for Corporate Governance to 
specify the duties and responsibilities of the independent lead director. The Principles for Corporate Governance, as amended, can be found on the 
Corporation's website atwww.duke-energy.com/corporate-govemance/pri nciples.asp. 

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

Date: December l 0, 2015 

DUKE ENERGY CORPORATION 

By: Isl Julia S. Janson 
Name: Julia S. Janson 
Title: Executive Vice President, Chief Legal Officer 

and Corporate Secretary 
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Commission file 
number 

1-32853 

1-03543 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

\Vashington, D.C. 20549 

FORMS-K 

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

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): January 1, 2016 

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

,,(-.DUKE 
\~"'ENERGY® 

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

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

DUKE ENERGY INDIANA, LLC 
(an Indiana limited liability company) 

1000 East Main Street 
Plainfield, Indiana 46168 

704-382-3853 

IRS Employer 
Identification 

No. 

20-2777218 

35-0594457 

Check the appropriate box below if the Fann 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

D Written communications pursuant to Rule 425 under the Securities Act (l 7 CFR 230.425) 

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

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

D Pre-commencement communications pursuant to Rule l 3e-4(c) under the Exchange Act (17 CFR 240. t 3e-4(c)) 



Item 5.03 Amendments to Articles oflncorporution or Bylaws; Change in Fiscal Year. 

Duke Energy Indiana. Inc. 
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On January 1, 2016, Duke Energy Indiana, Inc. converted its form of business organization from an Indiana corporation to an Indiana limited liability 
company. Upon the conversion, Duke Energy Indiana, Inc. changed its name to Duke Energy Indiana, LLC. In connection with the conversion, the former 
Articles of Incorporation and ByMLaws were terminated and Duke Energy Indiana, LLC adopted a Certificate of Conversion, Articles of Entity Conversion, a 
Plan of Entity Conversion, Articles of Organization, and a Limited Liability Company Operating Agreement. 

The foregoing description of the conversion is not complete and is qualified in its entirety by reference to the Certificate of Conversion, Articles of Entity 
Conversion, Plan of Entity Conversion, Articles of Organization, and Limited Liability Company Operating Agreement which are attached as Exhibits 3.1, 
3.2, 3.3, 3.4, and 3.5, respectively, to this Current Report on Form 8-K and are incorporated herein by reference. 

Item 9.01 Financial Statements And Exhibits. 

(d) Exhibits 

3.1 Certificate of Conversion of Duke Energy Indiana, Inc. 

3.2 Articles ofEntity Conversion of Duke Energy Indiana, Inc. 

3.3 Plan of Entity Conversion of Duke Energy Indiana, Inc. 

3.4 Articles of Organization of Duke Energy Indiana, LLC. 

3.5 Limited Liability Company Operating Agreement of Duke Energy Indiana, LLC. 

SIGNATURE 

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

DUKE ENERGY INDIANA, LLC 

Date: January 1, 2016 By: Isl Julia S. Janson 

Exhibit 

3.1 

3.2 

3.3 

3.4 

3.5 

Executive Vice President, Chief Legal 
Officer and Corporate Secretary 

EXHIBIT INDEX 

Dcscri tion 

Certificate of Conversion of Duke Energy Indiana, Inc. 

Articles ofEntity Conversion of Duke Energy Indiana, Inc. 

Plan of Entity Conversion of Duke Energy Indiana, Inc. 

Articles ofOrganization of Duke Energy Indiana, LLC. 

Limited Liability Company Operating Agreement of Duke Energy Indiana, LLC. 
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State oflndlana 
Office of the Secretary or State 

CERTIFICATE OF CONVERSION 

of 

DUKE ENERGY INDIANA, INC. 

J, CONNIE LAWSON, So::retaiy ofSll11c of Indian~ hereby «nil)' tho! Aniclcs of Convmion 
of rho obove Dlmc'1ic Limited Liability Company (LLC) have b<cn p1tscnted"' me at my 
ofra. a«empanicd by the recs prc3tribed by law and du!l lhe documaiUllkln presented 
con.fonns to law as pr.eseribed by lhe p:roviskms oflhe Indiana eusmcsa flexibility Act. 

The name following said lransaction will be: 

DUKE ENERGY INDIANA, LLC 

NOW, THEREFORE, wilh !his docwncnt I conify <hot ..id ""1satlion .,,;11 bctome effictl"° 
Friday, l111tml)' DI, 2016. 

In Wilnm Whereof, l have CIUScd lo be 
a.If ru:d my si_gnanuc and the se1I oflhc 
State of Indiana. at the City oflnditnapolis, 
Do:tmber 161 201$. 

CONNIE LAWSON, 
SECRETARY OF STATE 

i 94051-092/20IS12170&862 

Exhibit3.1 
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Duke Energy lndll.na, LLC 
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tMM)o"*1n-.,~ol11¥$1YINl:lll•l'MJll~h"~°""""-A~•tl1tte~w~,,~~ 
~Wbfill~Wt!~~~fll/~~._.~trlll•t.wi!Mlli.Slflffi....,_ , .. 

.. 
t. tNMIMlfN~Cotf<>'...,,,. lfM'tifilet'(llfflli•liflo!INM~.~1t1'1~~11al'11/~ 

Oukc £........., Indiana, Inc. 
It. f'M41fitM~~~C:lili*"-""11!!1>~iil1119$1•~til~lt~f~~dirf,,.Mt° 

Se...t•mbier6, l9-41 

1 ,.,..,_...t,,..........,.Ltl;ll .... ~; 
• f1'filirl• Nlill !IVIWlllt ,,_ .tlcU"" ~ 23-,..,.,., P\11 - """"111c:t.iM W - 't..olllllH UCl!yCownfllJ(, 'LLC,~ ... 'l..i.C'-1 
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Exhibit3.3 

This Plan of Entity Conversion (the "Plan") of Duke Energy Indiana, Inc., an Indiana corporation (the "Corporation"), is approved as of July 31, 

WHEREAS, the Corporation is organized under the Jaws of the State of Indiana; and 

WHEREAS, the Corporation desires to convert into and to hereafter become and continue to exist as an Indiana limited liability company pursuant 
to Ind. Code§ 23-1-38.5 et seq. of the Indiana Business Corporation Law (the "Business Corporation Law") and Ind. Code§ 23-18-1 et seq. of the Indiana 
Business Flexibility Act (the "Business Flexibility Act"); and 

WHEREAS, pursuant to Section 23-18-7-1 O(b) of the Business Flexibility Act and Section 23-1-38.5-IO(a), of the Business Corporation Law, the 
Board of Directors of the Corporation has, by resolutions duly adopted, recommended this Plan to the sole shareholder of the Corporation (the "Shareholder") 
to effect the conversion of the Corporation to an Indiana limited liability company pursuant to Sections 23-1-38.5-11 and 23-1-38.5-12 of the Business 
Corporation Law (the "Conversion"), upon the tenns and subject to the conditions set forth in this Plan; and 

WHEREAS, this Plan has been approved and adopted by the Shareholder; 

NOW, THEREFORE, this Plan is hereby approved to convert the Corporation into an Indiana limited liability company: 

I. Conversion. Upon the tenns and subject to the conditions set forth in this Plan, and pursuant to Section 23-1-38.5-15 of the Business 
Corporation Law, at the Effective Time (as hereinafter defined), the Corporation shall be converted into and shall hereafter become and continue to exist as 
an Indiana limited liability company under the name "Duke Energy Indiana, LLC" (the "LLC"). 
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2. Effective Time. The Conversion shall become effective (the "Effective Time") at the effective time and date specified in the Articles of 
Entity Conversion, in substantially the form attached hereto as Exhibit A filed with the Secretary of State in the State of Indiana. 

3. Effects of the Conversion. The consummation of the Conversion shall have all of the effects set forth in Section 23-l-38.5-15 of the 
Business Corporation Law. In furtherance, and not in limitation, of the foregoing, at the Effective Time, all of the obligations of the Corporation as well as all 
of rights, privileges and powers of the Corporation, and all property, real, personal and mixed, and all debts due to the Corporation or owed by the 
Corporation, and all franchises, licenses and pennits held by the Corporation, as well as all other things and causes of action belonging to the Corporation, 
shall remain vested in the LLC and shall be the property of the LLC, and the title to any real property vested by deed or othenvise in the Corporation shall 
not revert or be in any way impaired by reason of Section 23-1-38.5-15 of the Business Corporation Law. 

4. Operating Agreement of the LLC. At the Effective Time, the By-Laws of the Corporation shall be replaced by and the LLC shall be 
governed by, the Operating Agreement, substantially in the fonn attached hereto as Exhibit Bin accordance with the terms thereof(the "Operating 
Agreement"). 

5. Directors and Officers. The directors of the Corporation immediately prior to the Effective Time shall be the directors of the LLC from and 
after the Effective Time until their successors are duly appointed and qualified, to serve in accordance with the relevant provisions of Section 23-18-1 et seq. 
of the Business Flexibility Act (and deemed managers of the LLC for purposes of the Business Flexibility Act) and the tenns of the Operating Agreement. The 
officers of the Corporation immediately prior to the Effective Time shall be the officers of the LLC from and after the Effective Time until their successors are 
duly appointed and qualified, to serve in accordance \Vith the relevant provisions of the Business Flexibility Act and the terms of the Operating Agreement. 

6. Conversion of Shares. At the Effective Time, by virtue of the Conversion and without any action on the part of the Corporation, the LLC or 
any holder thereof, the shares of common stock, no par value, of the Corporation, issued and outstanding immediately prior to the Effective Time, all of 
which are held by the Shareholder, shall be automatically converted into one hundred percent (100%) of the limited liability company interests of the LLC. 
Immediately prior to the Effective Time, there shall be 



outstanding no class or series of capital stock of the Corporation other than its common stock, no par value. 

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

Page 645 of! 788 

7. Termination. This Plan and the transactions contemplated hereby may be terminated by resolution of the Board of Directors of the 
Corporation at any time prior to the Effective Time in the manner and to the extent provided in the Business Corporation Law. 

8. Effect ofTermination. If this Plan is terminated pursuant to Section 7 hereof, this Plan shall become void and of no effect with no liability 
on the part of any party hereto. 

9, Amendment. This Plan and the transactions contemplated hereby may be amended by resolution of the Board ofDirectors of the 
Corporation at any time prior to the Effective Time in the manner and to the extent provided in the Business Flexibility Act and the Business Corporation 
Law. 

10. Governing Law. This Plan shall be governed by, enforced under and construed in accordance with the laws of the State of Indiana without 
giving effect to any choice or conflict of law provision or rule thereof. 

[Remainder of this Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the undersigned hereby approves this Plan of Entity Conversion as of this 3 lst day oFJuly, 2015. 

CINERGY CORP. 

By: /s/L nn J. Good 
Lynn J. Good 
ChiefEx.ecutive Officer 
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ARTICLES OF ORGANIZATION 
OF 

DUKE ENERGY INDIANA. LLC 
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Exhibit3.4 

Pursuant to the provisions of the Indiana Business Flexibility Act, Ind. Code§ 23-18-1-1, et seq., as amended (the "Act"), the undersigned hereby 
executes the follo\ving Articles of Organization. 

ARTICLE I 
NAME ANQ PRINCIPAL OFFICE 

The name of the limited liability company is Duke Energy Indiana, LLC (the "Company"). The address of the principal office of the Company is 
t 000 East Main Street, Plainfield, Indiana 46168. 

ARTICLE II 
REGISTERED AGENT 

The address of the registered office of the Company is 150 West Market Street, Indianapolis, Indiana 46204, and the name of the registered agent at 
that office is CT Corporation. By executing these Articles of Organization, the undersigned represents that the above-named registered agent has consented 
to its appointment as registered agent. 

ARTICLE III 
PERIOD OF EXISTENCE 

The Company was originally incorporated under the laws of the State of Indiana on September 6, 1941, and is being converted from an Indiana 
corporation to an Indiana limited liability company. Upon the effective time of the conversion on January 1, 2016, the Company shall continue without 
intem.lption and shall be deemed to have been organized on the date it was originally incorporated. Its existence shall be perpetual until dissolved as 
provided in the Company's Operating Agreement as in effect from time to time (the "Operating Agreement"). 

ARTICLE IY 
MANAGEMENT 

The Company shall be managed by its managers. The managers shall have such rights, pO\Vers and duties as provided in the Act and the Operating 
Agreement. 

[Signature 011followi11g page} 
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IN WITNESS WHEREOF, the undersigned executes these Articles of Organization and verifies, subject to penalties of perjury, that the statements 
contained herein are true, this 16th day of December, 2015. 

ls/Nancy M. Wright 
Nancy M. Wright 

2 
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Exhibit3.5 

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF 
DUKE ENERGY INDIANA, LLC 

An Indiana Limited Liability Company 

(Formerly known as DUKE ENERGY INDIANA, INC.) 

Dated as of January 1, 2016 
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THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF DUKE ENERGY INDIANA, LLC (fonnerly known as DUKE 
ENERGY INDIANA, INC.), (the "Company"), a limited liability company organized pursuant to the Indiana Business Flexibility Act, is executed as of this 
1st day of January, 2016. Cinergy Corp., a Delaware corporation, is the sole member of the Company (the "Member"). Solely for U.S. federal income tax 
purposes as provided in Treasury Regulations Section 301.7701-3 (as well as for applicable state, local or foreign tax purposes), the Member and the 
Company intend the Company to be disregarded as an entity that is separate from the Member. For all other purposes (including, without limitation, limited 
liability protection for the Member from Company liabilities), however, the Member and the Company intend the Company to be respected as a separate 
legal entity that is separate and apart from the Member. 

ARTICLE I 

FORMATION AND BUSINESS OF THE COMPANY 

Section 1.1 Company Name and Fonnation. The Company was fanned upon the conversion oFDuke Energy Indiana, Inc., an Indiana 
corporation, on January 1, 2016, effective as of the time set forth in the Articles of Entity Conversion (the "Conversion") oFthe Company filed with the 
Secretary of State oFthe State oflndiana. 

Section 1.2 Name. The name of the Company shall be Duke Energy Indiana, LLC. All business and affairs of the Company shall be conducted 
under such name or under an assumed name duly approved by the Board. 

Section 1.3 Pumose. The purpose of the Company shall be to engage in any lawful business for which limited liability companies may be 
organized under the Act. 

Section 1.4 Tenn. The tenn of the Company shall commence on the date hereof and shall continue indefinitely. 

Section l .5 Place of Business. The principal place of business of the Company shall be located in Plainfield, Indiana. The Company may 
have such other offices either within or without the State of Indiana as the Board may designate or as the business of the Company may from time to time 
require. 

Section 1.6 Registered Office and Agency. The address of the registered office of the Company in the State oflndiana is 150 West Market 
Street, Suite 800, Indianapolis, Indiana 46204, and the name of the registered agent is CT Corporation System. 
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Section 1.7 Authorized Representatives. The "Authorized Representatives" ofa Member that is not a natural person shall be those 
representatives designated by such Member from time to time to represent such Member in connection with the Company, unless and until replaced or 
removed by such Member. The written statements and representations of an Authorized Representative for a Member that is not a natural Person shall be 
authorized statements and _representations of such Member\vith respect to the matters covered by this Agreement with respect to a Member that is not a 
natural Person means a decision or action which has been consented to in \vriting by any Authorized Representative of such Member. 

Section 1.8 Tux Treatment. The Company shall be disregarded as an entity separate from its owner for U.S. Federal tax purposes as provided in 
Treasury Regulations Section 301.7701-3 (as well as for applicable state, local or foreign tax purposes). The Member and the Company shall timely make 
any and all necessary elections and filings such that the Company shall be treated as disregarded as an entity separate from its owner for U.S. federal income 
tax purposes (as well as for applicable state, local or foreign tax purposes). 

ARTICLE II 

DEFINITIONS 

Section 2.1 Definitions. References to an "Article" or a "Section" are, unless otheiwise specified, to an Article or a Section of this Agreement. 
As used in this Agreement, the following terms shall have the meanings set forth respectively after each: 

"Act" shall mean the Indiana Business Flexibility Act (Ind. Code Section 23-18-1,et seq.),as the same may be amended from time to time. 

"Affiliate" shall mean with reference to any Person, any other Person of which such Person is a principal, member, director, officer, general partner or 
employee or any other Person directly or indirectly controlling or controlled by or under direct or indirect common control with such Person. 

"Agreement" shall mean this Limited Liability Company Operating Agreement, as the same may be amended hereafter from time to time as provided 
herein. 

"Authorized Renresentative" shall have the meaning specified in Section 1.7. 

"Board" shall have the meaning set forth in Section 4.1. 

"Capital Account" means a separate accounting maintained with respect to the Member pursuant to Section 9.2 of this Agreement. 

2 



"Capital Contribution" means the contribution by the Member to capital of the Company. 
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"Code" shall mean the Internal Revenue Code of_l986, as amended, and as the same may be amended hereafter from time to time. 

"Company" shall have the meaning specified in the introductory paragraph to this Agreement. 

"Company Expenses" shall have the meaning specified in Section 3.9. 

"Director'' shall mean each such Person who is hereafter elected or designated as a Director of the Company, in accordance with the terms of this 
Agreement, who shall be deemed a "manager" of the Company for all purposes under the Act and other applicable law. 

"Eyent ofBankruptcy" shall mean the institution by or against a Person of a proceeding seeking a judgment of insolvency or bankruptcy or any 
other relief under any bankruptcy or insolvency law or other similar law affecting creditors' rights. 

"Interest" shall mean (i) a Member's share of the profits and losses of the Company and a Member's rights to receive distributions from the Company 
in accordance with the provisions of this Agreement and the Act and (ii) such Member's other rights and privileges as herein provided. 

"Liquidating Trustee" shall have the meaning set forth in Section 12.2. 

"Member" shall have the meaning specified in the introductory paragraph to this Agreement. 

"Officer" shall mean any individual elected or appointed as an officer of the Company pursuant to Section 7 .1. 

"Person" shall mean an individual, partnership, limited liability company,joint venture, corporation, trust or unincorporated organization, a 
government or agency or political subdivision thereof and any other entity. 

"Related Persons" shall have the meaning specified in Section 3.3. 

"Treasurv Regulations" shall mean the Income Tax Regulations promulgated under the Code, as the same may be amended hereafter from time to 
time. 

3 
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Section 3.1 Desjgnatjon of Directors. The Directors collectively shall have the power on behalf and in the name of the Company to make all 
decisions and take all actions which they may deem necessary or desirable, including, without limitation, the following: 

(a) managing the day-to-day operation of the Company; 

(b) entering into, making and perfonning contracts, agreements and other undertakings binding upon the Company that may be necessary, 
appropriate or advisable in furtherance of the purposes of the Company and making all decisions and waivers thereunder; 

(c) opening and maintaining bank and investment accounts and arrangements, dra\ving checks and other orders for the payment of money, and 
designating individuals with authority to sign or give instructions with respect to those accounts and arrangements; 

(d) investing Company funds; 

(e) maintaining the assets of the Company in good order; 

(f) to the extent that funds of the Company a.re available therefor, paying debts and obligations of the Company; 

(g) borrowing money or othenvise incurring indebtedness on such tenns and conditions as the Directors may deem appropriate and, in 
connection therewith, hypothecating, encumbering and/or granting security interests in the assets of the Company to secure the repayment of such monies or 
other indebtedness of the Company, provided that in no event shall any such borrowing be recourse to the Member unless expressly agreed in writing by the 
Member; 

(h) executing instruments and documents, including, without limitation, checks, drafts, notes and other negotiable instruments, mortgages or 
deeds of trust, pledge agreements, security agreements, financing statements, documents providing for the acquisition, mortgaging or disposition of the 
Company's property, assignments, bills of sale, leases and any other instruments or documents necessary, in the opinion of the Directors or a duly elected or 
appointed Officer of the Company, acting within the scope of his or her authority, to the business of the Company; 

(i) 
form as the 

entering into any and all other agreements with any other Person for any purpose in furtherance of the business of the Company, in such 

4 
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Directors or a duly elected or appointed Officer of the Company, acting within the scope of his or her authority, may approve; 

G) the bringing or defending, paying, collecting, compromising, arbitrating, resorting to legal action, or other adjustment of claims or demands 
of or against the Company; 

(k) selecting, removing and changing the authority and responsibility of lawyers, accountants, and other advisers and consultants; 

(\) obtaining insurance for the Company; 

(m) taking all actions necessary to effectuate transactions pursuant to Article VIII hereof; and 

(n) such other matters as may be necessary or advisable in connection with the operation of the business and conduct of affairs of the company 
and the accomplishment of the purposes of the Company. 

The Directors or their duly authorized appointees or Officers of the Company may execute and deliver contracts and agreements on behalf of the 
Company in furtherance of the foregoing, without the consent of the Member, and othenvise act for and bind the Company. Third parties may conclusively 
rely upon the act of the Directors as evidence of the authority of the Directors for all purposes in respect of their dealings \vith the Company. 

Section 3.2 Additional Powers Duties and Limitations with respect to the Directors. 

(a) Generally. The Directors shall be responsible for, and shall render to the Company, such services as are reasonably necessary for the daily 
management, conduct and direction of the property, business and affairs of the Company. No compensation shall be paid to the Directors for the perfonnance 
of such services, nor shall the Directors be reimbursed for any expenses incurred in their capacity as such, except as othenvise provided in this Agreement, 
including \Vithout limitation Section 4.3 hereof. No Director shall have the ability individually to bind or act for the Company, rather, the Directors may only 
act collectively through action of the Board, subject to and in accordance with the tenns and conditions of this Agreement. 

(b) Limitation on Liability for Acts and Omissions ofthe Directors. The Company shall pay any and all liability, loss, cost, expense (including 
reasonable attorneys' fees and disbursements) or damage incurred or sustained by the Directors by reason of any act or omission in the conduct of the 
business of the Company in accordance with the provisions of Section 11.l hereof. The Directors, acting in good faith, shall be entitled to rely on the advice 
of legal counsel, accountants and/or other experts or professional advisers and any act or omission of the Directors acting in 

5 
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reliance upon such advice shall in no event subject such Directors to liability to the Company or any Member. 

Section 3.3 I jmitatjon on Liabilities and Powers of the Member. Neither the Directors or their Affiliates or any Member or its Affiliates or any 
officer, director, partner, member or shareholder, employee or agent of the Directors or any Member (collectively, "Related Persons") shall have (a) any 
personal liability for any debts, liabilities or obligations of the Company, whether arising in contract or tort or otherwise, or(b) any obligation to the 
Company, except, in each case, as specifically provided elsewhere in this Agreement or under the Act. Except to the extent expressly provided for herein and 
permitted under the Act, the Member shall not participate in the operation, management or control (within the meaning of the Act) of the business of the 
Company and shall have no right or authority to act for or on behalf of the Company or to sign for or bind the Company. 

Section 3.4 Employment of Third Parties By the Company. The Company, may, by action of its Officers, from time to time, employ any Person 
or engage third parties to render accounting, financial advisory and legal services to the Company. Persons retained or engaged by the Officers, on its behalf, 
may also be engaged, retained or employed by and act on behalf of the Directors, the Member or any of their respective Affiliates. 

Section 3.5 Filings. The Directors are hereby authorized to execute and file all instruments, certificates, notices and documents, and to do or 
cause to be done all such filing, recording, publishing and other acts as may be deemed by the Directors to be necessary or appropriate from time to time to 
comply with all applicable requirements for the formation or operation or, when appropriate, termination of a limited liability company in the State of 
Indiana and all other jurisdictions where the Company does or shall desire to conduct its business. 

Section 3.6 Expenses. The Company will be responsible for all expenses ("Company Expenses"), including, without limitation, (i) all 
reasonable accounting and legal expenses incurred in connection with Company operations, (ii) all reasonable costs incurred in connection with the 
preparation of or relating to reports made to the Member, (iii) all reasonable costs related to litigation involving the Company, directly or indirectly, 
including, \vithout limitation, attorneys' fees incurred in connection therewith, (iv) all reasonable costs related to the Company's obligations set forth in 
Sections 3.2 and 11.1, and (v) all reasonable out-of-pocket expenses related to the organization and fonnation of the Company. 
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Section 4.1 Appojntment and Removal ofDirectors. Except as othenvise expressly provided in this Agreement, the Articles ofOrganization or 
the Act, all decisions with respect to the management of the business and affairs of the Company shall be made by a Board of Directors (the "Board"), each of 
whom shall be appointed by the Member. Any Director may be removed at any time with or\vithout cause by the Member. Upon the removal ofa Director, 
such Director shall cease to be a "manager" (within the meaning of the Act). 

Section 4.2 
Member. 

Number and Oua\ifications of Directors. The number of Directors constituting the Board may be fixed from time to time by the 

Section 4.3 Compensgtion of Directors. Directors, as such, may receive fixed fees and other compensation for their services as Directors as may 
be determined by the Member, including, without limitation, their services as members of committees of the Board. 

Section 4.4 Vacancies. Newly created directorships resulting from any increase in the authorized number of Directors or any vacancies in the 
Board resulting from death, resignation, disqualification, removal from office or any other cause shall be filled by a majority of the Directors then in office, 
although less than a quorum, or by a sole remaining Director; provided that in the event that a Director is removed by the Member pursuant to Section 4.1, 
the Member may at the same time as such removal fill the vacancy caused by such removal; provided further. that ifthe Directors fail to fill any such vacancy 
within a reasonable period as determined by the Member in its sole discretion, the Member may fill any such vacancy. Directors so chosen to fill a newly 
created directorship or other vacancies shall serve until such Director's successor has been duly elected and qualified or until his or her earlier death, 
resignation or removal as provided in this Agreement. If any vacancies shall occur in the Board, by reason of death, resignation, disqualification, removal 
from office or any other cause, the Directors then in office shall continue to act, and actions may be taken by a majority of the Directors then in office, 
although less than a quorum, or by a sole remaining Director. 

ARTICLE V 

MEETINGS OF DIRECTORS 

Section 5.1 Special Meetings. Special meetings of the Board may be called at the request of the Member, the Chairman of the Board or a 
majority of the Board then in office. The person or persons authorized to call special meetings of the Board may fix the place and time of the meetings. 

Section 5.2 
writing by hand 

Notice. Notice of any special meeting of the Board shall be given to each Director at such Director's business or residence in 
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delivery, first-class or overnight mail or courier service, facsimile or electronic transmission or orally by telephone. If mailed by first-class mail, such notice 
shall be deemed adequately delivered when deposited in the United States mails so addressed, with postage thereon prepaid, at least 5 calendar days before 
such meeting. If by overnight mail or courier service, such notice shall be deemed adequately delivered when the notice is delivered to the overnight mail or 
courier service company at least 24 hours before such meeting. Ifby facsimile or electronic transmission, such notice shall be deemed adequately delivered 
when the notice is transmitted at least 12 hours before such meeting. If by telephone or by hand delivery, the notice shall be given at least 12 hours prior to 
the time set for the meeting. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board need be specified in the 
notice of such meeting. 

Section 5.3 Onomm and Manner of Acting. Unless the Articles of Organization or this Agreement provide otherwise, a majority of the number 
of Directors fixed pursuant to this Agreement shall constitute a quorum for the transaction of business at any meeting of the Board. Unless required by law or 
the Articles of Organization or this Agreement provide otherwise, the affirmative vote of a majority of the Directors present at a meeting at which a quorum is 
present and voting on the matter shall be the act of the Board. 

Section 5.4 Actjon by Consent of Board. On any matter that is to be voted on, consented to or approved by the Board, the Board may take such 
action without a meeting, without prior notice and without a vote if a consent or consents in writing, setting forth the action so taken, shall be signed by the 
Directors having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all Directors 
entitled to vote thereon were present and voted. On any matter that is to be voted on by Directors, the Directors may vote in person or by proxy, and such 
proxy may be granted in writing, by means of electronic transmission or as othenvise permitted by applicable law. A consent transmitted by electronic 
transmission by a Director or by a person or persons authorized to act for a Director shall be deemed to be \vritten and signed for purposes of this Agreement. 
For purposes of this Agreement, the term "electronic transmission" means any form of communication not directly involving the physical transmission of 
paper that creates a record that may be retained, retrieved and reviewed by a recipient thereof and that may be directly reproduced in paper form by such a 
recipient through an automated process. 

Section 5.5 Conferepce Telephone Meetings. Members of the Board may participate in a meeting of the Board by means of conference 
telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other, and such participation in a 
meeting shall constitute presence in person at such meeting. 
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Section 6.1 Commjttees and Powers. The Board may designate one or more Committees of the Board, \Vhich shall consist of one or more 
Directors. Any such Committee may to the extent permitted by law exercise such powers and shall have such responsibilities as shall be specified in the 
designating resolution. A Committee of the Board may not (i) authorize distributions; (ii) approve, or propose to the Member, action that is required by law to 
be approved by the Member; (iii) fill vacancies on any Committee; (iv) authorize or approve reacquisition of Interests, except according to a formula or 
method prescribed by the Board; or (v) authorize or approve the issuance or sale or contract for the sale of Interests. The Board shall have power at any time 
to fill vacancies in, to change the membership of, or to dissolve any such Committee. Nothing herein shall be deemed to prevent the Board from appointing 
one or more Committees consisting in whole or in part of persons \Vho are not Directors of the Company; provided, however, that no such Committee shall 
have or may exercise any authority of the Board. 

Section 6.2 Oi1on1m Hnd Manner of Acting. Each Committee shall keep written minutes of its proceedings and shall report such proceedings 
to the Board when required. The provisions of this Agreement governing meetings, action without meetings, notice and waiver of notice, and quorum and 
voting requirements of the Board apply to Committees of the Board established under Section 6.1. 

Section 6.3 Meetjngs and Notice. Each Committee shall fix the time and place of its meetings, unless the Board shall otherwise provide. 
Notice of meetings of any Committee shall be given to each member of the Committee in the manner provided for in Section 5.2. 

ARTICLE VII 

OFFICERS 

Section 7.1 Elected and Appointed Officers. The elected Officers of the Company shall be a Chief Executive Officer, a President, a Secretary, a 
Treasurer, a Controller and such other Officers (including, without limitation, Executive Vice Presidents, Senior Vice Presidents and Vice Presidents) as the 
Board may deem proper. Elected Officers shall have such powers and duties as generally pertain to their respective offices, subject to the specific provisions 
of this Article VII, including, without limitation, the duty to engage third parties to render accounting, financial advisory and legal services to the Company 
on such terms and for such compensation as the Officers may reasonably determine. Such Officers shall also have such po\vers and duties as from time to time 
may be conferred by the Board or by any Committee thereof. The Board or the Chief Executive Officer may from time to time appoint such other Officers 
(including one or more Vice Presidents, Assistant 
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Secretaries, Assistant Treasurers and Assistant Controllers), as may be necessary or desirable for the conduct of the business of the Company. Such other 
Officers and agents shall have such duties and shall hold their offices for such tenns as shall be provided in this Agreement or, to the extent consistent with 
this Agreement, as may be prescribed by the Board or the Chief Executive Officer. The Officers of the Company shall consist of such Officers as the Board 
may designate as Officers from time to time, who may or may not be "executive officers" as defined under rules and regulations of the Securities and 
Exchange Commission. 

Section 7 .2 Electjoo and Tenn of Office. Officers of the Company may be elected by the Board at the regular annual meeting of the Board and 
at such other times as the Board may deem necessary. Officers may be appointed by the Chief Executive Officer to the extent authority to make such 
appointments is delegated by the Board to the Chief Executive Officer. Each Officer shall hold office until such person's successor shall have been duly 
elected and shall have qualified or until such person's death or until he or she shall resign or shall be removed pursuant to Section 7.10. 

Section 7 .3 Chajonaa of the Board and ChiefExecutive Officer. The Chief Executive Officerofthe Company shall be the Chainnan of the 
Board and shall be responsible for the general management of the affairs of the Company and shall perfonn all duties incidental to such person's office which 
may be required by law and all such other duties as are properly required of the Chief Executive Officer or the Chairman of the Board by the Board. The 
Chainnan of the Board shall preside at a.ll meetings of the Board and shall make reports to the Board and to the Member, and shall see that all orders and 
resolutions of the Board and of any Committee thereof are carried into effect. The ChiefExecutive Officer may also serve as President, if so elected by the 
Board. 

Section 7.4 President. The President shall act in a general executive capacity and shall assist the ChiefExecutive Officer in the administration 
and operation of the Company's business and general supervision of its policies and affairs. The President shall, unless the President is also serving as the 
Chief Executive Officer, in the absence of or because of the inability to act of the Chief Executive Officer, perform all duties of the Chief Executive Officer 
and preside at all meetings ofthe Board. 

Section 7.5 Vice Presidents. The Executive Vice Presidents, the Senior Vice Presidents and the Vice Presidents shall have such powers and 
duties as may be prescribed for them, respectively, by the Board or the Chief Executive Officer. Each of such Officers shall report to the Chief Executive 
Officer or such other Officer as the Board or the Chief Executive Officer shall direct. 

Section 7 .6 Secretary. The Secretary shall attend all meetings of the Board, shall keep a true and faithful record thereof in proper books and 
shall have the custody and care of the corporate seal, records, minute books and stock books of 
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the Company and of such other books and papers as in the practical business operations of the Company shall naturally belong in the office or custody of the 
Secretary or as shall be placed in the Secretary's custody by order of the Board. The Secretary shall keep a suitable record of the address of the Member and 
shall, except as may be otherwise required by statute or this Agreement, sign and issue all notices required for meetings of the Board. The Secretary shall sign 
all papers to which the Secretary's signature may be necessary or appropriate, shall affix and attest the seal of the Company to all instruments requiring the 
seal, shall have the authority to certify this Agreement, resolutions of the Member or the Board and other documents of the Company as true and correct 
copies thereof and shall have such other powers and duties as are commonly incidental to the office of Secretary and as may be prescribed by the Board or the 
Chief Executive Officer. 

Section 7 .7 Treasurer. The Treasurer shall have charge of and supervision over and be responsible for the funds, securities, receipts and 
disbursements of the Company; cause the moneys and other valuable effects of the Company to be deposited in the name and to the credit of the Company in 
such banks or trust companies or,vith such bankers or other depositories as shall be selected in accordance with resolutions adopted by the Board~ cause the 
funds of the Company to be disbursed by checks or drafts upon the authorized depositories of the Company, and cause to be taken and preserved proper 
vouchers for all moneys disbursed; render to the proper Officers and to the Board and the Finance Committee or similar Conunittee, if any, whenever 
requested, a statement of the financial condition of the Company and of all his or her transactions as Treasurer, cause to be kept at the principal executive 
offices of the Company correct books of account of all its business and transactions; and, in general, perform all duties incident to the office of Treasurer and 
such other duties as are given to him or her by this Agreement or as may be assigned to him or her by the Board or the Chief Executive Officer. 

Section 7 .8 Controller. The Controller shall be the chief accounting officer of the Company; shall keep full and accurate accounts of all 
assets, liabilities, commitments, revenues, costs and expenses, and other financial transactions of the Company in books belonging to the Company, and 
conform them to sound accounting principles with adequate internal control; shall cause regular audits of these books and records to be made; shall see that 
all expenditures are made in accordance with procedures duly established, :fi'om time to time, by the Company; shall render financial statements upon the 
request of the Board; and, in general, shall perfonn all the duties ordinarily connected with the office of Controller and such other duties as may be assigned 
to him or her by the Board or the Chief Executive Officer. 

Section 7 .9 Assistant Secretaries AssistAnt Treasurers and Assjstant Controllers. Assistant Secretaries, Assistant Treasurers and Assistant 
Controllers, when elected or appointed, shall respectively assist the Secretary, the Treasurer and the Controller in the performance of the respective duties 
assigned to such principal 
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Officers, and in assisting such principal Officer, each of such assistant Officers shall for such purpose have the powers of such principal Officer; and, in case of 
the absence, disability, death, resignation or removal from office of any principal Officer, such principal Officer's duties shall, except as otherwise ordered by 
the Board, temporarily devolve upon such assistant Officer as shall be designated by the Board or the Chief Executive Officer. 

Section 7. I 0 Remo ya!. Any Officer or agent may be removed by the Board at any time and for any reason. In addition, any Officer or agent 
appointed by the Chief Executive Officer may be removed by the Chief Executive Officer whenever, in his or her judgment, the best interests of the Company 
would be served thereby. Any removal shall be without prejudice to the contract rights, iFany, oFthe person so removed. 

Section 7 .11 Vacancies, A ne\vly created elected office and a vacancy in any elected office because of death, resignation or removal may be 
filled by the Board. Any vacancy in any office appointed by the ChieFExecutive Officer because of death, resignation or removal may be filled by the Chief 
Executive Officer. 

ARTICLE VIII 

CONTRACTS, CHECKS, DRAFTS, DEPOSITS AND PROXIES 

Section 8.1 Contracts. The Board may authorize any Officer or Officers, agent or agents, to enter into any contract or execute and deliver any 
instrument in the name of and on behalf of the Company, and such authority may be general or confined to specific instances. 

Section 8.2 Checks and Drafts. All checks, drafts or other orders for the payment of money, issued in the name oFthe Company, shall be 
signed by such Officer or Officers, agent or agents of the Company and in such manner as shall from time to time be detennined by the Board or the Chief 
Executive Officer. 

Section 8.3 Deposits. All funds of the Company not othenvise employed shall be deposited from time to time to the credit of the Company in 
such depositories as may be selected by or under the authority of the Board. 

Section 8.4 ~. Unless otherwise provided by the Boa.rd, the Chief Executive Officer, the President or any Executive Vice President, 
Senior Vice President or Vice President may from time to time appoint an attorney or attorneys or agent or agents of the Company, in the name and on behalf 
oFthe Company, to cast the votes which the Company may be entitled to cast as the holder of stock or other securities in any other entity, any of\vhose stock 
or other securities may be held by the Company, at meetings of the holders of the stock or other securities of such other entity, or to consent in writing, in the 
name of the Company as such 
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holder, to any action by such other entity, and may instruct the person or persons so appointed as to the manner of casting such votes or giving such consent, 
and may execute or cause to be executed in the name and on behalf of the Company and under seal or othenvise, all such written proxies or other instruments 
as he or she may deem necessary or proper in the premises. 

ARTICLE IX 

Capital Contributions; Allocations and Distributions 

Section 9.1 Capital Contributions. Upon the formation of the Company, the Member shall not be required to make a Capital Contribution. 
Capital Contributions shall be made from time to time as the Member shall determine. 

Section 9.2 Capital Accounts. A Capital Account shall be maintained for the Member to which shall be credited (i) the Member's Capital 
Contributions, if any and (ii) all Company revenue. The Capital Account shall be debited \Vi th (i) all costs, expensed, and losses of the Company and (ii) the 
amount of any distributions (including return of capital) made to the Member. No interest shall be paid on the Member's Capital Account. 

Section 9.3 Al!ocatjon of Profits and I osses All profits and losses of the Company shall be allocated to the Member. 

Section 9.4 Distributions. All distributions of cash or other assets of the Company shall be made to the Member when and as detennined by 
the Member, subject to any limitations or restrictions provided for in the Act. 

ARTICLEX 

MAINTENANCE OF BOOKS AND RECORDS, ETC. 

Section l 0.1 Books and Records. The Company shall maintain those books and records required to be maintained by Section 23-18-4·8 of the 
Act, along with such other books and records as the Board or the Controller may detennine from time to time. All such books and records shall at all times be 
made available at the principal office of the Company and shall be open to the reasonable inspection and examination by the Directors or their duty 
authorized representatives during nonnal business hours. 

Section 10.2 Reports to the Indiana Secretary of State. Pursuant to Section 23-18-12-11 of the Act, the Directors shall cause a biennial report to 
be filed with the Indiana Secretary of State every two calendar years following the calendar year in 
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which the Company was organized, \vhich sets forth all of the infonnation as required under that section of the Act. 

ARTICLE XI 

INDEMNIFICATION 

Section 11.1 In General. Any person who is or was serving as a Member, Director, Officer, employee or agent of the Company or who, at the 
request of the Company, is or was serving as a director, manager, officer, employee or agent of another corporation, limited liability company, partnership, 
joint venture, trust or other enterprise or Person, or as a trustee or administrator under an employee benefit plan, shall be indemnified by the Company, to the 
fullest extent permitted by law, against (a) litigation expenses, including costs, expenses and reasonable attorneys' fees incurred by any such person in 
connection with any threatened, pending or completed action, suit or proceedings, \Vhether civil, criminal, administrative or investigative, whether fonnal or 
infonnal, and whether or not brought by or on behalf of the Company, arising out of such person's status as such or such person's activities in any of the 
foregoing capacities, (b) liability, including payments made by such person in satisfaction of any judgment, money decree, fine (including an excise tax 
assessed with respect to an employee benefit plan), penalty or settlement for which such person may have become liable in any such action, suit or 
proceeding, (c) payments made and personal liabilities reasonably incurred in the authorized conduct of the business of the Company or for the preservation 
of its business and its property and (d) reasonable costs, expenses and attorneys' fees incurred by such person in connection with the enforcement of the 
indemnification rights provided herein. Any Person who is or was serving in any of the foregoing capacities for or on behalf of the Company shall be 
conclusively deemed to be doing or to have done so in reliance upon, and as consideration for, the indemnification rights provided herein. 

The rights ofindemnification provided herein (which shall be deemed to be a contract between any such person and the Company enforceable on 
the part of such person notwithstanding any subsequent amendment or repeal of this Agreement) shall inure to the benefit of the successors, estates or legal 
representatives of any such Person and shall not be exclusive of any other rights to which such Person may be entitled apart from this Agreement, by contract, 
resolution or otherwise. 

ARTICLE XII 

CESSATION OF MEMBERSHIP, DISSOLUTION, LIQUIDATION AND TERMINATION 

Section 12.1 Cessation ofMembership. A Person shall cease to be a Member only upon the assignment of such Person's entire Interest and as 
otherwise expressly provided in this Agreement or the Company's Articles of Organization. 
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(a) The Company shall be dissolved and its affairs shall be wound up upon the first to occur of any of the following events (an"~ 
Dissolution"): 

(i) the decision by the Board to dissolve, wind up and liquidate the Company; or 

(ii) the entry of a judicial dissolution pursuant to Section 23-18-9-2 of the Act. 

(b) An Event of Bankruptcy affecting any Member or the transfer of any Interests shall not constitute an Event of Dissolution. 

(c) Dissolution of the Company shall be effective on the effective date of the Event ofDissolution, but the Company shall not terminate until 
the assets thereof have been distributed in accordance with the provisions of Section 12.5 hereof and all other provisions of the Act with respect to the 
dissolution of a limited liability company have been complied with. Notwithstanding the dissolution of the Company, prior to the termination of the 
Company, the business, assets and affairs of the Company shall continue to be governed by this Agreement. 

Section 12.3 Liquidating Trustee. Upon the occurrence of an Event of Dissolution, sole and plenary authority to effectuate the liquidation of 
the Company shall be vested in the Board or a Person designated by the Board to effectuate the liquidation of the Company or if the Board elects not to 
effectuate such liquidation and fails to designate a liquidator, such Person as is selected by the Member (the "Liquidating Trustee"). The Liquidating Trustee 
shall proceed diligently to wind up the affairs of the Company, liquidate the assets of the Company in an orderly and businesslike manner consistent with 
obtaining the fair value thereof and distribute the assets of the Company in accordance with the provisions of Section 12.5 hereof. A reasonable amount of 
time shall be allowed for the orderly liquidation of the assets of the Company and the discharge of liabilities to creditors so as to enable the Liquidating 
Trustee to minimize the losses attendant upon such liquidation. Prior to such distribution of the Company's assets, the Liquidating Trustee shall continue to 
exploit the rights, activities and properties of the Company consistent with the sale or liquidation thereof, exercising in connection there\vith all of the power 
and authority of the Board as herein set forth. 

Section 12.4 Accounting upon Dissolution and Termination, Upon the distribution of the assets of the Company in accordance \Vith the 
provisions of Section 12.5 hereof, the Liquidating Trustee shall cause the Company's accountants to make a full and proper accounting of the assets, 
liabilities and operations of the Company, as of and through the date on which such distribution occurs. 
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(a) As expeditiously as possible after the occurrence of an Event of Dissolution and the liquidation of the assets of the Company, the assets of 
the Company, including the proceeds of any such liquidation, shall be applied and distributed in the follo\ving order of priority: 

(i) First, al\ liabilities and obligations of the Company (including, without limitation, loans from the Member) shall be paid to 
creditors of the Company or provided for (whether by establishing reasonable reserves or otherwise as the Liquidating Trustee shall reasonably deem 
appropriate); and 

(ii) Second, to the Member. 

(b) The Liquidating Trustee shall have the authority to establish reasonable reserves for the payment of liabilities and obligations of the 
Con1pany or to otherwise provide for the payment of Company liabilities and obligations as the Liquidating Trustee shall reasonably deem appropriate (as 
aforesaid). All saleable assets of the Company may be sold in connection with the liquidation of the Company at public or private sale and at such price and 
upon such terms as the Liquidating Trustee, in its sole discretion, may deem advisable. The Member or any other Related Person may purchase assets at such 
sale. The Liquidating Trustee shalt determine, in its sole discretion, which assets of the Company shall be liquidated through sale and which assets of the 
Company shall be distributed in kind. 

Section 12.6 Termination. Upon compliance with the foregoing distribution plan, the Company shall cease to be such, and the Liquidating 
Trustee shall execute, acknowledge and cause to be filed \Vith the Secretary of State of the State of Indiana Articles of Dissolution of the Company. 

ARTICLE XIII 

MISCELLANEOUS 

Section 13.l Successors and Assigns· Third Partv Beneficiaries. This Agreement shall be binding upon and inure to the benefit of the Member 
and its legal representatives, administrators, executors, successors and assigns. Except as set forth in Article XI, none of the provisions of this Agreement shall 
be for the benefit of or enforceable by any Person not a party hereto. 

Section I 3.2 Sole Limited Liability Company Operating Agreement. This Agreement, together\vith the documents expressly referred to herein, 
each as amended or supplemented, constitutes the sole limited liability company operating agreement of the Company. 
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Section 13.3 Assignment. An assignee of a Member shall automatically become a Member, provided the assignee consents. 

Section 13.4 Choice of Law· Forum and Waiver of Jury Trial. This Agreement shall be construed in accordance with the laws of the State of 
Indiana, \Vithout regard to the choice of laws rules thereof, and the obligations, rights and remedies of the Member hereunder shall be determined in 
accordance with such laws. Any legal suit, action or proceeding against any of the parties hereto arising out of or relating to this Agreement shall only be 
instituted in any federal or state court in Indiana. 

Section 13.5 Intemretation. Wherever from the context it appears appropriate, each term stated in either the singular or the plural shall include 
the singular and the plural, and pronouns stated in the masculine, the feminine or neuter gender shall include the masculine, the feminine and the neuter. 

Section 13.6 Captions. Captions contained in this Agreement are inserted only as a matter of convenience and in no way define, limit or extend 
or otherwise affect the scope or intent of this Agreement or any provision hereof. 

Section 13.7 Severabilitv. If any provision of this Agreement, or the application of such provision to any Person or circumstance, shall be held 
invalid, illegal or unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining provisions of this Agreement, or the application 
of such provision in jurisdictions or to Persons or circumstances other than those to which it is held invalid, illegal or unenforceable shall not be affected 
thereby. 

Section 13.8 Countemarts. This Agreement may be executed in several counterparts, each of which shall be deemed an original but all of which 
shall constitute one and the same instrument. 

Section 13.9 Non~Waiver. No provision of this Agreement shall be deemed to have been waived unless such \Vaiver is contained in a written 
notice given to the party claiming such waiver has occurred, provided that no such waiver shall be deemed to be a \vaiver of any other or further obligation or 
liability of the party or parties in whose favor the waiver was given. 

Section 13.10 Time Periods. In applying any provision of this Agreement which requires that an act be done or not be done a specified number of 
days prior to an event or that an act be done during a period of a specified number of days prior to an event, calendar days shall be used, the day of the doing 
of the act shall be excluded, and the day of the event shall be included. 

Section 13.11 Resignations. Any Director or any Officer, whether elected or appointed, may resign at any time by giving written notice of such 
resignation to the Board, the Chairman of the Board or the Secretary, and such resignation shall be deemed to be effective when communicated unless the 
notice specifies a later 
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effective date. No fonnal action shall be required on behalf of the Company to make any such resignation effective. Upon the effectiveness of any such 
resignation, such Director shall cease to be a "manager" (within the meaning of the Act) 

Section 13.12 Continuation ofObligations. The Company hereby expressly covenants, agrees and confinns, notwithstanding the Conversion, 
(i) that its obligation promptly to pay, perfonn and discharge when due each and every debt, obligation, covenant and agreement incurred, made or to be 
paid, perfonned or discharged by the Company under the indenture of mortgage or deed of trust, dated September l, 1939, as supplemented (the "Mortgage"), 
from Duke Energy Indiana, Inc. to Deutsche Bank National Trust Company, as successor Trustee, continues upon the Conversion, (ii) that, pursuant to 
Section 23-1-38.5-15 of the Indiana Business Corporation Law, title to all real estate and other property owned by the Company, prior to the Conversion, 
continues to be vested in the Company upon the Conversion, without reversion or impainnent and that all liabilities of the Company, prior to the 
Conversion, continue as liabilities of the Company upon the Conversion; (iii) that all rights of holders of First Mortgage Bonds outstanding under the 
Mortgage and of the Trustee which existed immediately prior to the Conversion are preserved unimpaired; and (iv) that all debts, liabilities and duties of the 
Company under the Mortgage which existed immediately prior to the Conversion may be enforced against it to the same extent as if said debts, liabilities and 
duties had originally been incurred or contracted by it in its capacity as an Indiana limited liability company. 

ARTICLE XIV 

AMENDMENTS 

Section 14. l Amendment. Except as required by law or as otherwise provided in the Articles of Organization or in this Agreement, this 
Agreement may be amended or repealed and a new Agreement may be adopted only by the Member. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the undersigned has executed this Agreement as of the date set forth on the first page of this Agreement. 

CINERGY CORP. 

By: /s/L nnJ.Good 
Lynn J. Good 
Chief Executive Officer 
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Commission file number 

1-32853 

UNITED ST ATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuant to Section 13or15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): January 4, 2016 

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

,,(~DUKE 
<::.c" ENERGY. 

DUKE ENERGY CORPORATION 
{a Delaware corporation) 
550 South Tryon Street 

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

IRS Employer 
Identification No. 

20-2777218 

Check the appropriate box below if the Fann 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the 
following provisions: 

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

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

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

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 
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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year. 

On January 4, 2016, the Board of Directors of Duke Energy Corporation (the "Company") adopted Amended and 
Restated By-Laws (the "Amended By-Laws") to implement proxy access. The Amended By-Laws are effective January 4, 
2016. 

Section 3.04 of the Amended By-Laws permits a shareholder, or a group of up to 20 shareholders, owning 3% or more of 
the Company's outstanding common stock continuously for at least 3 years to nominate and include in the Company's 
proxy materials director-nominees constituting up to 2 individuals or 20% of the board (whichever is greater), provided 
that the shareholder(s) and the director-nominee(s) satisfy the requirements specified in the Amended By-Laws. 

This foregoing description is qualified in its entirety by reference to the full text of the Amended By-Laws filed as Exhibit 
3.1 to this Report. 

Item 9.01 Financial Statements And Exhibits. 

(d) Exhibits 

3.1 Amended and Restated By-Laws of Duke Energy Corporation, effective January 4, 2016. 
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to 
be signed on its behalf by the undersigned hereunto duly authorized. 

Date: January 4, 2016 

DUKE ENERGY CORPORATION 

By: Isl Julia S. Janson 

Executive Vice President, Chief Legal 

Officer and Corporate Secretary 
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Amended and Restated By-Laws of Duke Energy Corporation, effective January 4, 2016. 
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(A CORPORATION ORGANIZED UNDER THE LAWS OF THE 
STATE OF DELAWARE, THE "CORPORATION") 

(EFFECTIVE AS OF JANUARY 4, 2016) 

ARTICLE I 
Offices 

Section 1.01. Principal Office. The principal office of the Corporation shall be located in Charlotte, North Carolina. 

Section 1.02. Registered Office and Agent. The address of the registered office of the Corporation in the State of 
Delaware shall be 1209 Orange Street, Wilmington, Delaware 19801. The name of the registered agent is The Corporation Trust 
Company. Such registered agent has a business office identical with such registered office. 

Section 1.03. Other Offices. The Corporation may have such other offices either within or without the State of 
Delaware as the Board of Directors (the "Board" and each member thereof, a "Director") may designate or as the business of the 
Corporation may from time to time require. 

ARTICLE II 
Stockholders 

Section 2.01. Place of Stockholders' Meetings. All meetings of the stockholders of the Corporation shall be held at 
such place or places, within or outside the State of Delaware, as may be fixed by the Board from time to time or as shall be in the 
respective notices thereof. The Board may, in its sole discretion, determine that a meeting of the stockholders shall not be held at 
any place, but may instead be held solely by means of remote communication in the manner authorized by the General 
Corporation Law of the State of Delaware (the "DGCL"). 

Section 2.02. Day and Time of Annual Meetings of Stockholders. An annual meeting of stockholders shall be held 
at such date and hour as shall be determined by the Board and designated in the notice thereof. Any previously scheduled annual 
meeting of stockholders may be postponed by action of the Board taken prior to the time previously scheduled for such annual 
meeting of stockholders. 

Section 2.03. Pumoses of Annual Meetings.Subjectto the rights of the holders of any series of Preferred Stock of 
the Corporation, at each annual meeting, the stockholders shall elect the Directors. At any such annual meeting any other business 
properly brought before the meeting may be transacted. 
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(a) To be properly brought before an annual meeting, business must be (i) specified in the notice of the 
meeting (or any supplement thereto) given by or at the direction of the Board, (ii) otherwise properly brought before the meeting by 
or at the direction of the Board or (iii) otherwise properly brought before the meeting by a stockholder who is a holder of record at 
the time of the giving of notice provided for in this Section 2.03(b), who is entitled to vote at the meeting and who complies with the 
procedures set forth in this Section 2.03(b). For business to be properly brought before an annual meeting by a stockholder, such 
business must be a proper matter for stockholder action under applicable law and the stockholder must have given written notice 
thereof, either by personal delivery or by United States mail, postage prepaid, to the Secretary of the Corporation at the principal 
executive offices of the Corporation, not less than 90 days nor more than 120 days prior to the anniversary date of the immediately 
preceding annual meeting provided, Jlli!! the first such anniversary date occurring after the effective date of these By-Laws shall be 
deemed to be May 1, 2006, and provided, further, that in the event that the date of the annual meeting is more than 30 days before 
or more than 60 days after such anniversary date, notice by the stockholder to be timely must be so received not later than the 
tenth day following the day on which notice bl the date of the annual meeting was mailed or public announcement of the date of 
such meeting is first made by the Corporation, whichever occurs first. In no event shall the public announcement of an adjournment 
of an annual meeting of stockholders commence a new time period for the giving of a stockholder's notice as described above. 
Any such notice shall set forth as to each matter the stockholder proposes to bring before the annual meeting (i) a brief description 
of the business desired to be brought before the annual meeting and the reasons for conducting such business at the annual 
meeting, and, in the event that such business includes a proposal to amend either the Restated Certificate of Incorporation of the 
Corporation (the "Certificate") or these By-Laws, the text of the proposed amendment, (ii) the name and address, as they appear 
on the Corporation's books, of the stockholder proposing such business, (iii) the class and number of shares of the Corporation 
that are beneficially owned by the stockholder, (iv) any material interest of the stockholder in such business and (v) if the 
stockholder intends to solicit proxies in support of such stockholder's proposal, a representation to that effect. The foregoing notice 
requirements shall be deemed satisfied by a stockholder if the stockholder has notified the Corporation of his or her intention to 
present a proposal at an annual meeting and such stockholder's proposal has been included in a proxy statement that has been 
prepared by management of the Corporation to solicit proxies for such annual meeting; provided, however, that if such stockholder 
does not appear or send a qualified representative to present such proposal at such annual meeting, the Corporation need not 
present such proposal for a vote at such meeting, notwithstanding that proxies in respect of such vote may have been received by 
the Corporation. No business shall be conducted at an annual meeting of stockholders except in accordance with this 
Section 2.03(b), and the presiding officer of any annual meeting of stockholders may refuse to permit any business to be brought 
before an annual meeting without compliance with the foregoing procedures or if the stockholder solicits proxies in support of such 
stockholder's proposal without such stockholder having made the representation required by clause (v) of the second preceding 
sentence. 

Section 2.04. Special Meetings of Stockholders. 

(a) Except as otherwise expressly required by the Certificate or applicable law and subject to the rights of 
the holders of any series of Preferred Stock of the Corporation, special meetings of the stockholders or of any class or series 
entitled to vote may be called for any purpose or purposes by the Chairman of the Board or by the Board of 
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Directors pursuant to a resolution stating the purpose or purposes thereof, to be held at such place (within or without the State of 
Delaware), date and hour as shall be determined by the Chairman or the Board, as applicable, and designated in the notice thereof. 
At any such special meeting any business properly brought before the meeting may be transacted. 

(b) Special meetings of the stockholders or of any class or series entitled to vote may also be called by the 
Secretary of the Corporation upon the written request to the Secretary and delivered by certified mail to the Corporation's principal 
executive offices signed by the holders of record at the time such request is delivered representing at least fifteen percent (15%) of 
the outstanding shares of common stock of the Corporation (the "Requisite Percentage"). 

(i) Request Requirements. Any request or requests for a special meeting (a "Stockholder 
Requested Special Meeting") pursuant to paragraph (b) of this Section 2.04 (each, a "Special Meeting Request" and, 
collectively, the "Special Meeting Requests"), in the form required by this section (b)(i) of this Section 2.04, (1) must be 
delivered by the holders of record of at least 15% of the outstanding shares of common stock of the Corporation who have 
each held such shares continuously for at least one year prior to the delivery of the Special Meeting Request, who shall not 
revoke such request and who shall continue to own not less than 15% of the outstanding shares of common stock of the 
Corporation through the date of the Stockholder Requested Special Meeting; (2) must provide a reasonably brief statement 
of the specific purpose or purposes of the Stockholder Requested Special Meeting, the matter(s) proposed to be acted on 
at the Stockholder Requested Special Meeting and the reasons for conducting such business at the Stockholder Requested 
Special Meeting; (3) must contain (A) such information and representations, to the extent applicable, then required by 
Section 2.03(b) of the Corporation's By-Laws as though such stockholder was intending to propose an amendment to the 
Corporation's Certificate or By-Laws or other business to be brought before an annual meeting of stockholders and (B) the 
text of any resolutions proposed to be considered and, in the event that such business includes a proposal to amend the 
Corporation's By-Laws, the language of the proposed amendment; (4) must contain an agreement by the requesting 
stockholders to notify the Company promptly in the event of any disposition following the date of the Special Meeting 
Request of shares of the Company owned by the requesting stockholders and an acknowledgement that any such 
disposition prior to the date of the Stockholder Requested Special Meeting shall be deemed to be a revocation of such 
Special Meeting Request with respect to such disposed shares and that such shares will no longer be included in 
determining whether the Requisite Percentage has been satisfied; and (5) must provide documentary evidence that the 
requesting stockholders own in the aggregate not less than 15% of the outstanding shares of common stock of the 
Corporation as of the date of the Special Meeting Request to the Secretary, and have held such shares continuously for one 
year prior to the date of the Special Meeting Request; provided, however, that if the stockholders making the Special 
Meeting Request are not the beneficial owners of the shares representing at least 15% of the outstanding shares of 
common stock of the Corporation, then to be valid, the Special Meeting Request must also include documentary evidence 
(or, if not simultaneously provided with the 
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request, such documentary evidence must be delivered to the Secretary by certified mail within ten business days after the 
date of the Special Meeting Request) that the beneficial owners on whose behalf the Special Meeting Request is made 
beneficially own at least 15% of the outstanding shares of common stock of the Corporation as of the date on which the 
Special Meeting Request is delivered to the Secretary and have held such shares continuously for one year prior to the 
Special Meeting Request. If the purpose of the Stockholder Special Meeting is to elect directors, the Special Meeting 
Request must also contain the information and representations required by Section 3.03 of the Corporation's By-Laws. The 
Corporation may require the stockholders submitting the Special Meeting Request to furnish such other information as may 
be reasonably requested by the Corporation. Any requesting stockholder may revoke his, her or its Special Meeting 
Request at any time prior to the date of the Stockholder Requested Special Meeting by written revocation delivered to the 
Secretary of the Corporation by certified mail at the Corporation's principal executive offices. If, following such revocation 
(or deemed revocation pursuant to clause (4) of Section 2.04(b)(i)), there are unrevoked requests from requesting 
stockholders holding in the aggregate less than the Requisite Percentage, the Board of Directors, in its discretion, may 
cancel the Stockholder Requested Special Meeting. If none of the stockholders who submitted a Stockholder Special 
Meeting Request for a Stockholder Requested Special Meeting appears or sends a qualified representative to present the 
business proposed to be conducted at the Stockholder Requested Special Meeting, the Corporation need not present such 
business for a vote at such Stockholder Requested Special Meeting, notwithstanding that proxies in respect of such matter 
may have been received by the Corporation. 

(ii) Calling ofa Stockholder Requested Special Meeting. The Secretary of the Corporation shall 
not be required to call a Stockholder Requested Special Meeting pursuant to Section 2.04(b) if (1) the Special Meeting 
Request does not comply with Section 2.04(b); (2) the action relates to an item of business that is not a proper subject for 
stockholder action under applicable law; (3) the Special Meeting Request is received by the Secretary of the Corporation 
during the period commencing 90 days prior to the first anniversary of the date of the immediately preceding annual meeting 
and ending on the date of the next annual meeting; (4) an identical or substantially similar item of business, as determined 
by the Board of Directors of the Corporation in its reasonable determination, which determination shall be conclusive and 
binding on the Corporation and its stockholders, (a "Similar Item"), was presented at a meeting of stockholders held not 
more than 12 months before the Special Meeting Request is received by the Secretary of the Corporation; (5) a Similar Item 
consisting of the election or removal of directors was presented at a meeting of stockholders held not more than 90 days 
before the Special Meeting Request is received by the Secretary of the Corporation (and, for purposes of this clause, the 
election or removal of directors shall be deemed a "Similar Item" with respect to all items of business involving the election 
or removal of directors); (6) a Similar Item is included in the Corporation's notice of meeting as an item of business to be 
brought before an annual or special stockholders meeting that has been called but not yet held or 
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that is called to be held within 90 days afterthe Special Meeting Request is received by the Secretary of the Corporation; or 
(7) the Special Meeting Request was made in a manner that involved a violation of Regulation 14A under the Securities 
Exchange Act of 1934 or other applicable law. For purposes of this paragraph (b)(ii), the nomination, election or removal of 
directors shall be deemed to be a Similar Item with respect to all actions involving the nomination, election or removal of 
directors, changing the size of the Board of Directors and filling of vacancies and/or newly created directorships resulting 
from any increase in the authorized number of directors. 

(c) Except as provided in the next sentence, any special meeting shall be held at such date, time and place, 
within or without the State of Delaware, as may be fixed by the Board of Directors in accordance with Section 2.12 of these By
laws and the DGCL. In the case of a Stockholder Requested Special Meeting, following delivery of a Special Meeting Request, the 
Board of Directors shall, by the later of (x) 20 days after delivery of a valid Special Meeting Request and (y) five days after delivery 
of any information required by the Corporation to determine the validity of the Special Meeting Request or the purpose to which the 
Special Meeting Request relates under paragraph (b)(ii) of this Section 2.04, determine the validity of the Special Meeting Request, 
and, if appropriate, adopt a resolution fixing the record date for such Stockholder Requested Special Meeting. Special meetings of 
stockholders called pursuant to this Section 2.04(b) shall be held at such place, on such date, and at such time as the Board of 
Directors shall fix; provided; however, that the Stockholder Requested Special Meeting shall not be held more than 90 days after 
receipt by the Company of a valid Special Meeting Request. In fixing a date and time for any Stockholder Requested Special 
Meeting the Board of Directors may consider such factors as it deems relevant within the good faith exercise of business 
judgment, including, without limitation, the nature of the matters to be considered, the facts and circumstances surrounding any 
request for meeting and any plan of the Board of Directors to call an annual meeting or a special meeting. 

(d) To be properly brought before a special meeting, business must be (i) specified in the notice of the 
meeting (or any supplement thereto) given by or at the direction of the Board or (ii) otherwise properly brought before the meeting 
by or at the direction of the Board. Business transacted at any Stockholder Requested Special Meeting shall be limited to the 
purpose(s) stated in the Stockholder Special Meeting Request(s); provided, however, that nothing herein shall prohibit the Board of 
Directors from submitting matters to the stockholders at any Stockholder Requested Special Meeting. No business shall be 
conducted at a special meeting of stockholders except in accordance with this Section 2.04(d) or as required by applicable law. 

Section 2.05. Notice of Meetings of Stockholders. Whenever stockholders are required or permitted to take any 
action at a meeting, unless notice is waived in writing by all stockholders entitled to vote at the meeting, a written notice of the 
meeting shall be given which shall state the place, if any, date and hour of the meeting, the means of remote communication, if any, 
by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting, and in the case of a 
special meeting, the purpose or purposes for which the meeting is called. 

In lieu of and/or in addition to the foregoing, notice of any meeting of the stockholders of the Corporation may be 
given via electronic transmission, to the fullest extent 
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permitted by Section 232 of the DGCL. To be valid, such electronic transmission notice must be in a form of electronic 
transmission to which the stockholder has consented. Any stockholder can revoke consent to receive notice by a form of 
electronic transmission by written notice to the Corporation. Such consent shall be deemed revoked if (i) the Corporation is unable 
to deliver by electronic transmission two consecutive notices given by the Corporation in accordance with such consent and 
(ii) such inability becomes known to the Secretary or an Assistant Secretary or to the transfer agent or other person responsible for 
the giving of notice; Provided, however. the inadvertent failure to treat any such undeliverable notices as a revocation shall not 
invalidate any meeting or other action. "Electronic transmission" shall mean any form of communication, not directly involving the 
physical transmission of paper, that creates a record and that may be retained, retrieved, and reviewed by a recipient thereof, and 
that may be directly reproduced in paper form by such a recipient through an automated process. 

Unless otherwise provided by law, and except as to any stockholder duly waiving notice, the written notice of any 
meeting shall be given personally, by mail, or by a form of electronic transmission consented to by the stockholder to whom notice 
is given, not less than 10 days nor more than 60 days before the date of the meeting to each stockholder entitled to vote at such 
meeting. If mailed, notice shall be deemed given when deposited in the United States mail, postage prepaid, directed to the 
stockholder at his or her address as it appears on the records of the Corporation. If by a form of electronic transmission, notice 
shall be deemed given when transmitted to the stockholder in accordance with the provisions set forth herein; Provided, however, 
that if the electronic transmission notice is posted on an electronic network (e.g., a website or chatroom), notice shall be deemed 
given upon the later of (A) such posting and (B) the giving of separate notice of the posting to the stockholder. 

Except as otherwise expressly required by applicable law, notice of any adjourned meeting of stockholders need not 
be given ifthe time, place, if any, thereof, and the means of remote communications, if any, by which stockholders and proxy 
holders may be deemed to be present in person and vote at such adjourned meeting are announced at the meeting at which the 
adjournment is taken. 

Section 2.06. Quorum of Stockholders. 

(a) Unless otherwise expressly required by the Certificate or applicable law, at any meeting of the 
stockholders, the presence in person or by proxy of stockholders entitled to cast a majority of the votes entitled to be cast thereat 
shall constitute a quorum for the entire meeting, notwithstanding the withdrawal of stockholders entitled to cast a sufficient number 
of votes in person or by proxy to reduce the number of votes represented at the meeting below a quorum. Shares of the 
Corporation's stock belonging to the Corporation or to another corporation, if a majority of the shares entitled to vote in an election 
of the directors of such other corporation is held by the Corporation, shall neither be counted for the purpose of determining the 
presence of a quorum nor be entitled to vote at any meeting of the stockholders; provided, however, that the foregoing shall not limit 
the right of the Corporation to vote stock, including its own stock, held by it in a fiduciary capacity. 

(b) At any meeting of the stockholders at which a quorum shall be present, a majority of those present in 
person or by proxy may adjourn the meeting from time to time. Whether or not a quorum is present, the officer presiding thereat 
shall have power to adjourn the meeting from time to time. Except as otherwise expressly required by applicable 
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law, notice of any adjourned meeting other than announcement at the meeting at which an adjournment is taken shall not be 
required to be given. 

(c) At any adjourned meeting, any business may be transacted that might have been transacted at the 
meeting originally called, but only those stockholders entitled to vote at the meeting as originally noticed shall be entitled to vote at 
any adjournment or adjournments thereof unless a new record date is fixed by the Board. 

Section 2.07. Presiding Official and Secretarv of Meeting: Conduct of Meetings. 

(a) The Chairman of the Board or, in his or her absence, the Chief Executive Officer or, in the absence of 
the Chairman of the Board and the Chief Executive Officer, an officer of the Corporation designated by the Chairman of the Board, 
shall preside at meetings of the stockholders. The Secretary or an Assistant Secretary of the Corporation shall act as secretary of 
the meeting, or if neither is present, then the presiding officer may appoint a person to act as secretary of the meeting. 

(b) The Board may to the extent not prohibited by law adopt such rules and regulations for the conduct of 
the meeting of the stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as 
adopted by the Board, the presiding officer of any meeting of the stockholders shall have the right and authority to prescribe such 
rules, regulations and procedures and to do all such acts as, in the judgment of such presiding officer, are appropriate for the proper 
conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board or prescribed by the presiding officer 
of the meeting, may to the extent not prohibited by law include, without limitation, the following: (i) the establishment of an agenda or 
order of business for the meeting, (ii) rules and procedures for maintaining order at the meeting and the safety of those present, (iii) 
limitations on attendance at or participation in the meeting to stockholders of record of the Corporation, their duly authorized and 
constituted proxies or such other persons as the presiding officer of the meeting shall determine, (iv) restrictions on entry to the 
meeting after the time fixed for the commencement thereof and (v) limitations on the time allotted to questions or comments by 
participants. Unless, and to the extent, determined by the Board or the presiding officer of the meeting, meetings of stockholders 
shall not be required to be held in accordance with the rules of parliamentary procedure. 

Section 2.08. Voting by Stockholders. 

(a) Except as otherwise expressly required by the Certificate or applicable law, at every meeting of the 
stockholders each stockholder of record shall be entitled to the number of votes specified in the Certificate (or, with respect to any 
class or series of Preferred Stock, in the applicable certificate of designations providing for the creation of such class or series), in 
person or by proxy, for each share of stock standing in his or her name on the books of the Corporation on the date fixed pursuant 
to the provisions of Section 2.12 of these By-Laws as the record date for the determination of the stockholders who shall be entitled 
to receive notice of and to vote at such meeting. 

(b) When a quorum is present at any meeting of the stockholders, all questions shall be decided by the vote 
of a majority of the total number of votes of the 
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Corporation's capital stock represented and entitled to vote at such meeting, unless the question is one upon which by express 
provision of law, the rules or regulations of any stock exchange or governmental or regulatory body applicable to the Corporation, 
the Certificate or these By-Laws, a different vote is required, in which case such express provision shall govern and control the 
decision of such question. Such votes may be cast in person or by proxy as provided in Section 2.09. 

(c) Except as otherwise expressly required by applicable law, the vote at any meeting of stockholders on 
any question need not be by ballot, unless so directed by the presiding officer of the meeting. 

Section 2.09. Proxies. Each stockholder entitled to vote at a meeting of the stockholders or to express consent or 
dissent to corporate action in writing without a meeting may authorize another person or persons to act for such stockholder as 
proxy, but no such proxy shall be voted upon after three years from its date, unless such proxy provides for a longer period. 
Without limiting the manner in which a stockholder may authorize another person or persons to act for such stockholder as proxy, 
the following shall constitute a valid means by which a stockholder may grant such authority: 

(i) A stockholder may execute a writing authorizing another person or persons to act for such 
stockholder as proxy. Execution may be accomplished by the stockholder or such stockholder's authorized officer, 
director, employee or agent signing such writing or causing such person's signature to be affixed to such writing by any 
reasonable means, including, but not limited to, by facsimile signature. 

(ii) A stockholder may authorize another person or persons to act for such stockholder as proxy 
by transmitting or authorizing the transmission of a telegram, cablegram or other means of electronic transmission to the 
person who will be the holder of the proxy or to a proxy solicitation firm, proxy support service organization or like agent 
duly authorized by the person who will be the holder of the proxy to receive such transmission, provided that any such 
telegram, cablegram or other means of electronic transmission must either set forth or be submitted with information from 
which it can be determined that the telegram, cablegram or other electronic transmission was authorized by the 
stockholder. If it is determined that such telegrams, cablegrams or other electronic transmissions are valid, the inspectors 
or, if there are no inspectors, such other persons making that determination shall specify the information on which they 
relied. 

Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission authorizing 
another person or persons to act as proxy for a stockholder may be substituted or used in lieu of the original writing or transmission 
for any and all purposes for which the original writing or transmission could be used; provided, however, that such copy, facsimile 
telecommunication or other reproduction shall be a complete reproduction of the entire original writing or transmission. 

Section 2.10. Inspector. In advance of any meeting of the stockholders, the Board or the Chairman of the Board 
shall appoint one or more inspectors to act at the meeting 
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and make a written report thereof. One or more other persons may be designated as alternate inspectors to replace any inspector 
who fails to act. If no inspector or alternate is able to act at a meeting of the stockholders, the presiding officer of the meeting shall 
appoint one or more inspectors to act at the meeting. Unless otherwise required by applicable law, inspectors may be officers, 
employees or agents of the Corporation. Each inspector, before entering upon the discharge of the duties of inspector, shall take 
and sign an oath faithfully to execute the duties of inspector with strict impartiality and according to the best of such inspector's 
ability. The inspector shall have the duties prescribed by law and shall take charge of the polls and, when the vote is completed, 
shall make a certificate of the result of the vote taken and of such other facts as may be required by applicable law. 

Section 2.11. List of Stockholders. 

(a) At least ten days before every meeting of stockholders, the officer who has charge of the stock ledger of 
the Corporation shall cause to be prepared and made a complete list of the stockholders entitled to vote at the meeting, arranged in 
alphabetical order and showing the address of each stockholder and the number of shares registered in the name of each 
stockholder. 

(b) For such ten-day period through the conclusion of the meeting, such list shall be open to examination by 
any stockholder for any purpose germane to the meeting as required by applicable law (i) on a reasonably accessible electronic 
network orovided that the information required to gain access to such list is provided with the notice of the meeting or (ii) during 
ordinary business hours, at the principal place of business of the Corporation. In the event that the Corporation determines to make 
the list available on an electronic network, the Corporation may take reasonable steps to ensure that such information is available 
only to stockholders of the Corporation. If the meeting is to be held at a place, then the list shall be produced and kept at the time 
and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present. If the meeting is 
to be held solely by means of remote communication, then the list shall also be open to the examination of any stockholder during 
the whole time of the meeting on a reasonably accessible electronic network, and the information required to access such list shall 
be provided with the notice of the meeting. 

(c) The stock ledger shall be the only evidence as to who are the stockholders entitled to examine the stock 
ledger, the list required by this Section 2.11 or the books of the Corporation, or to vote in person or by proxy at any meeting of 
stockholders. 

Section 2.12. Fixing of Record Date for Determination of Stockholders of Record. 

(a) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any 
meeting of stockholders or any adjournment thereof, the Board may fix a record date, which record date shall not precede the date 
upon which the resolution fixing the record date is adopted by the Board, and which record date shall not be more than 60 nor less 
than ten days before the date of such meeting. 

If no record date is fixed by the Board, the record date for determining stockholders entitled to notice of or to 
vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on which the meeting is held. 
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A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall 
apply to any adjournment of the meeting; provided, however, that the Board may fix a new record date for the adjourned meeting. 

(b) In order that the Corporation may determine the stockholders entitled to consent to corporate action in 
writing without a meeting, the Board may fix a record date, which record date shall not precede the date upon which the resolution 
fixing the record date is adopted by the Board, and which record date shall not be more than ten days after the date upon which the 
resolution fixing the record date is adopted by the Board. If no record date has been fixed by the Board, the record date for 
determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the Board is 
required by law, shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is 
delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal place of business, or an officer 
or agent of the Corporation having custody of the book in which proceedings of meetings of stockholders are recorded. Delivery 
made to the Corporation's registered office shall be by hand or by certified or registered mail, return receipt requested. If no record 
date has been fixed by the Board, and prior action by the Board is required by law, the record date for determining the stockholders 
entitled to consent to corporate action in writing without a meeting shall be at the close of business on the day on which the Board 
adopts the resolutions taking such prior action. 

(c) In order that the Corporation may determine the stockholders entitled to receive payment of any dividend 
or other distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, 
conversion or exchange of stock, or for the purpose of any other lawful action, the Board may fix a record date, which record date 
shall not precede the date upon which the resolution fixing the record date is adopted by the Board, and which record date shall be 
not more than 60 days prior to such action. If no record date is fixed, the record date for determining stockholders for any such 
purpose shall be at the close of business on the day on which the Board adopts the resolution relating thereto. 

ARTICLE Ill 
Directors 

Section 3.01. Number and Qualifications. The number of Directors constituting the Board shall be not less than 
nine nor more than 18, as may be fixed from time to time by the Board in accordance with Section 3.07. A Director must be a 
stockholder of the Corporation or become a stockholder of the Corporation within a reasonable time after election to the Board. 
Notwithstanding any provision in these By-Laws or the Certificate to the contrary, prior to the first annual meeting of stockholders at 
which Directors are elected following the effective date of these By-Laws, the size of the Initial Board shall not be increased or 
decreased without the affirmative vote of at least 80% of the entire Board. 

Section 3.02. Chairman of the Board. The Chairman of the Board shall be chosen from among the Directors. The 
Chairman of the Board shall perform all duties incidental to such person's position which may be required by law and all such 
other duties as are properly required of the Chairman of the Board by the Board. The Chairman of the Board shall preside at all 
meetings of stockholders and of the Board and shall make reports to the Board and the stockholders, and shall see that all orders 
and resolutions of the Board and of 
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any Committee thereof are carried into effect. The Chairman of the Board shall have such other duties and Elected Officers 
reporting directly to him or her as set forth in a resolution of the Board. 

Section 3.03. Election and Term of Directors. Subject to the rights of the holders of any class or series of 
Preferred Stock of the Corporation, nominations of persons for election as Directors may be made by the Board or by any 
stockholder who is a stockholder of record at the time of giving of the notice of nomination provided for in this Section 3.03 and 
who is entitled to vote for the election of Directors. Any stockholder of record entitled to vote for the election of Directors at a 
meeting may nominate a person or persons for election as Directors only if written notice of such stockholder's intent to make 
such nomination is given, either by personal delivery or by United States mail, postage prepaid, to the Secretary at the principal 
executive offices of the Corporation, (i) with respect to an election to be held at an annual meeting of stockholders, not less than 
90 nor more than 120 days prior to the anniversary date of the immediately preceding annual meeting provided, that the first such 
anniversary date occurring after the effective date of these By-Laws shall be deemed to be May 1, 2006 and provided, further, that 
in the event that the date of the annual meeting is more than 30 days before or more than 60 days after such anniversary date, 
notice by the stockholder to be timely must be so received not later than the tenth day following the day on which notice of the 
date of the annual meeting was mailed or public announcement of the date of such meeting is first made by the Corporation, 
whichever occurs first and (ii) with respect to an election to be held at a special meeting of stockholders for the election of 
Directors, not earlier than the 90th day prior to such special meeting and not later than the close of business on the later of the 
Both day prior to such special meeting or the tenth day following the day on which public announcement of the date of the special 
meeting and of the nominees to be elected at such meeting is first made. Each such notice shall set forth: (a) the name and 
address of the stockholder who intends to make the nomination and of the person or persons to be nominated; (b) a 
representation that the stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting and intends to 
appear in person or by proxy at the meeting to nominate the person or persons specified in the notice; (c) a description of all 
arrangements or understandings between the stockholder and each nominee and any other person or persons (naming such 
person or persons) pursuant to which the nomination or nominations are to be made by the stockholder; (d) such other 
information regarding each nominee proposed by such stockholder as would have been required to be included in a proxy 
statement filed pursuant to the proxy rules of the Securities and Exchange Commission (the "SEC") had each nominee been 
nominated, or intended to be nominated, by the Board; (e) the consent of each nominee to serve as a Director if so elected and (f) 
if the stockholder intends to solicit proxies in support of such stockholde~s nominee(s), a representation to that effect. The 
presiding officer of any meeting of stockholders to elect Directors and the Board may refuse to acknowledge any attempted 
nomination of any person not made in compliance with the foregoing procedure or ifthe stockholder solicits proxies in support of 
such stockholder's nominee(s) without such stockholder having made the representation required by clause (f) of the preceding 
sentence. Only such persons who are nominated in accordance with the procedures set forth in this Section 3.03 shall be eligible 
to serve as Directors of the Corporation. 

At each meeting of the stockholders for the election of Directors at which a quorum is present, each Director shall 
be elected by the affirmative vote of the majority of the votes cast with respect to the Director; provided that if the number of 
nominees exceeds the 
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number of Board seats open for election, the persons receiving the greatest number of votes, up to the number of Board seats 
open for election, shall be the Directors. Each Director so elected shall hold office until the next annual meeting of stockholders and 
until such Director's successor is duly elected and qualified or until such Director's earlier death, resignation or removal. For 
purposes of this Section 3.03, a majority of the votes cast means that the number of shares voted "for" the election of a director 
must exceed the votes "withheld" from the election of that director. 

Section 3.04. Proxy Access for Director Nominations. 

(a) Subject to the terms and conditions of these By-Laws, the Corporation shall include in its proxy 
statement and on its form of proxy for an annual meeting of stockholders the name of, and shall include in its proxy statement the 
Required Information (as defined below) relating to, any nominee for election to the Board delivered pursuant to this Section 3.04 (a 
"Stockholder Nominee") who satisfies the eligibility requirements in this Section 3.04, and who is identified in a timely and proper 
notice that both complies with this Section 3.04 (the "Stockholder Notice") and is given by a stockholder on behalf of one or more 
stockholders or on behalf of any affiliate, associate of, or any other party acting in concert with or on behalf of one or more 
stockholders nominating a Stockholder Nominee or beneficial owners on whose behalf such stockholder(s) is acting (an 
"Associated Person"), but in no case more than twenty stockholders or beneficial owners, that: 

(iii) expressly elect at the time of the delivery of the Stockholder Notice to have such 
Stockholder Nominee included in the Corporation's proxy materials, 

(iv) as of the date of the Stockholder Notice, own and continuously have owned during the three 
prior years at least three percent (3%) of the outstanding shares of common stock of the Corporation entitled to vote in the 
election of Directors (the "Required Shares"), and 

(v) satisfy the additional requirements in these By-Laws (an "Eligible Stockholder"). 

(b) For purposes of qualifying as an Eligible Stockholder and satisfying the ownership requirements under 
Section 3.04(a): 

(i) the outstanding shares of common stock of the Corporation owned by one or more 
stockholders and beneficial owners that each stockholder and/or beneficial owner has owned continuously for at least three 
years as of the date of the Stockholder Notice may be aggregated, provided that the number of stockholders and 
Associated Persons whose ownership of shares is aggregated for such purpose shall not exceed twenty (20) and that any 
and all requirements and obligations for an Eligible Stockholder set forth in this Section 3.04 are satisfied by and as to each 
such stockholder and Associated Persons (except as noted with respect to aggregation or as otherwise provided in this 
Section 3.04), and 
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(ii) a group of funds that are (1) under common management and investment control, (2) under 
common management and funded primarily by the same employer, or (3) a "group of investment companies,'' as such term 
is defined in Section 12(d)(1 )(G)(ii) of the Investment Company Act of 1940, as amended (a "Qualifying Fund") shall be 
treated as one stockholder, provided that each fund included within a Qualifying Fund otherwise meets the requirements set 
forth in this Section 3.04. 

(c) For purposes of this Section 3.04: 

(i) A stockholder or beneficial owner shall be deemed to own only those outstanding shares of 
common stock of the Corporation as to which such person possesses both (i) the full voting and investment rights 
pertaining to the shares and (ii) the full economic interest in (including the opportunity for profit and risk of loss on) such 
shares; provided that the number of shares calculated in accordance with clauses (i) and (ii) shall not include any shares 
(A) sold by such person or any of its affiliates in any transaction that has not been settled or closed, including any short 
sale, (B) borrowed by such person or any of its affiliates for any purposes or purchased by such person or any of its 
affiliates pursuant to an agreement to resell, or (C) subject lei any option, warrant, forward contract, swap, contract of sale, 
or other derivative or similar agreement entered into by such person or any of its affiliates, whether any such instrument or 
agreement is to be settled with shares or with cash based on the notional amount or value of outstanding shares of 
Common Stock, in any such case which instrument or agreement has, or is intended to have the purpose or effect of (1) 
reducing in any manner, to any extent or at any time in the future, such person's or its affiliates' full right to vote or direct the 
voting of any such shares, and/or (2) hedging, offsetting, or altering to any degree any gain or loss arising from the full 
economic ownership of such shares by such person or its affiliate. 

(ii) A stockholder or beneficial owner shall own shares held in the name of a nominee or other 
intermediary so long as the person retains the right to instruct how the shares are voted with respect to the election of 
Directors and possesses the full economic interest in the shares. A person's ownership of shares shall be deemed to 
continue during any period in which the person has delegated any voting power by means of a proxy, power of attorney, or 
other instrument or arrangement that is revocable at any time by the person. 

(iii) A stockholder or beneficial owner's ownership of shares shall be deemed to continue during 
any period in which the person has loaned such shares provided that the person has the power to recall such loaned shares 
on five business days' notice and has recalled such loaned shares as of the date of the Stockholder Notice and through the 
date of the annual meeting. 

Whether outstanding shares of the Corporation are owned for these purposes shall be determined by the Board. 
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(d) No stockholder or beneficial owner, alone or together with any Associated Person, may be a member of 
more than one group constituting an Eligible Stockholder under this Section 3.04. 

(e) For purposes of this Section 3.04, the "Required Information" that the Corporation will include in its proxy 
statement is: 

(iii) the information concerning the Stockholder Nominee and the Eligible Stockholder that is 
required to be disclosed in the Corporation's proxy statement by the applicable requirements of the Exchange Act and the 
rules and regulations thereunder; and 

(iv) if the Eligible Stockholder so elects, a written statement of the Eligible Stockholder, not to 
exceed 500 words, in support of each Stockholder Nominee, which must be provided at the same time as the Stockholder 
Notice for inclusion in the Corporation's proxy statement for the annual meeting (the "Statement"). 

Notwithstanding anything to the contrary contained in this Section 3.04, the Corporation may omit from its proxy 
materials any information or Statement (or portion thereof) that the Corporation, in good faith, believes (i) would violate any 
applicable law, rule, regulation or listing standard, or (ii) is not true and correct in all material respects or omits to state a material 
fact necessary in order to make the statements made, in light of the circumstances under which they were made, not misleading. 
Nothing in this Section 3.04 shall limit the Corporation's ability to solicit against and include in its proxy materials its own statements 
relating to any Eligible Stockholder or Stockholder Nominee. 

(f) The Stockholder Notice shall set forth all information required under Section 3.03 above, and in addition 
shall include: 

(i) the written consent of each Stockholder Nominee to being named in the Corporation's proxy 
materials as a nominee and to seiving as a Director if elected, 

(ii) a copy of the Schedule 14N that has been or concurrently is filed with the SEC under 
Exchange Act Rule 14a-18, 

(iii) the written agreement of the Eligible Stockholder (in the case of a group, each stockholder or 
beneficial owner whose shares are aggregated for purposes of constituting an Eligible Stockholder) addressed to the 
Corporation, setting forth the following additional agreements, representations, and warranties: 

(A) certifying to the number of shares of common stock of the Corporation it owns and has 
owned (as defined in Section 3.04(c) of these By-Laws) continuously for at least three years as of the date of the 
Stockholder Notice and agreeing to continue to own such shares through the annual meeting, which statement shall 
also be included in the Schedule 14N filed by the Eligible Stockholder with the SEC, 
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(B) the Eligible Stockholder's agreement to provide written statements from the record 
holder and intermediaries as required under Section 3.04(h) verifying the Eligible Stockholder's continuous 
ownership of the Required Shares through and as of the business day immediately preceding the date of the annual 
meeting; 

(C) the Eligible Stockholder's representation and warranty that the Eligible Stockholder 
(including each member of any group of stockholders and/or Associated Persons that together is an Eligible 
Stockholder) (1) acquired the Required Shares in the ordinary course of business and not with the intent to change 
or influence control at the Corporation, and does not presently have any such intent, (2) has not nominated and will 
not nominate for election to the Board at the annual meeting any person other than the Stockholder Nominee(s) 
being nominated pursuant to this Section 3.04, (3) has not engaged and will not engage in, and has not been and will 
not be a participant (as defined in Item 4 of Exchange Act Schedule 14A) in, a solicitation within the meaning of 
Exchange Act Rule 14a-1(1), in support of the election of any individual as a Director at the annual meeting other than 
its Stockholder Nominee or a nominee of the Board, and (4) will not distribute any form of proxy for the annual 
meeting other than the form distributed by the Corporation, and 

(iv) the Eligible Stockholder's agreement to (1) assume all liability stemming from any legal or 
regulatory violation arising out of the Eligible Stockholder's communications with the stockholders of the Corporation or out 
of the information that the Eligible Stockholder provided to the Corporation, (2) indemnify and hold harmless the Corporation 
and each of its Directors, officers and employees individually against any liability, loss or damages in connection with any 
threatened or pending action, suit or proceeding, whether legal, administrative or investigative, against the Corporation or 
any of its Directors, officers or employees arising out of any nomination submitted by the Eligible Stockholder pursuant to 
this Section 3.04, (3) comply with all other laws, rules, regulations and listing standards applicable to any solicitation in 
connection with the annual meeting, (4) file all materials described in Section 3.04(h)(iii) with the SEC, regardless of whether 
any such filing is required under Exchange Act Regulation 14A, or whether any exemption from filing is available for such 
materials under Exchange Act Regulation 14A, and (5) provide to the Corporation prior to the annual meeting such 
additional information as necessary or reasonably requested by the Corporation, and in the case of a nomination by a group 
of stockholders or beneficial owners that together is an Eligible Stockholder, the designation by all group members of one 
group member that is authorized to act on behalf of all such members with respect to the nomination and matters related 
thereto, including withdrawal of the nomination. 

(g) To be timely under this Section 3.04, the Stockholder Notice must be received by the Secretary of the 
Corporation at the principal executive offices of the Corporation not later than the 120th day nor earlier than the 150th day prior to 
the first anniversary of the date the definitive proxy statement was first sent to stockholders in connection with the preceding year's 
annual meeting of stockholders; provided, however, that in the event the date of the annual meeting is more than 30 days before or 
after such anniversary 

15 



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

Page 694 of 1788 

date, or if no annual meeting was held in the preceding year, to be timely the Stockholder Notice must be so delivered not earlier 
than the 150th day prior to such annual meeting and not later than the later of the 120th day prior to such annual meeting or the 1 oth 
day following the day on which the date of such meeting is first publicly announced by the Corporation. In no event shall an 
adjournment or recess of an annual meeting, or a postponement of an annual meeting for which notice has been given or with 
respect to which there has been a public announcement of the date of the meeting, commence a new time period (or extend any 
time period) for the giving of the Stockholder Notice. 

(h) An Eligible Stockholder must: 

(i) within five business days after the date of the Stockholder Notice, provide one or more written 
statements from the record holder(s) of the Required Shares and from each intermediary through which the Required 
Shares are or have been held, in each case during the requisite three-year holding period, specifying the number of shares 
that the Eligible Stockholder owns, and has owned continuously, in compliance with this Section 3.04, 

(ii) include in the Schedule 14N filed with the SEC a statement certifying that it owns and 
continuously has owned the Required Shares for at least three years, 

(iii) file with the SEC any solicitation or other communication by or on behalf of the Eligible 
Stockholder relating to the Corporation's annual meeting of stockholders, one or more of the Corporation's Directors or 
Director nominees or any Stockholder Nominee, regardless of whether any such filing is required under Exchange Act 
Regulation 14A or whether any exemption from filing is available for such solicitation or other communication under 
Exchange Act Regulation 14A, and 

(iv) as to any group of funds whose shares are aggregated for purposes of constituting an 
Eligible Stockholder, within five business days after the date of the Stockholder Notice, provide documentation reasonably 
satisfactory to the Corporation that demonstrates that the funds satisfy Section 3.04(b)(ii). 

The information provided pursuant to this Section 3.04(h) shall be deemed part of the Stockholder Notice for 
purposes of this Section 3.04. 

(i) Within the time period prescribed in Section 3.04(g) for delivery of the Stockholder Notice, the Eligible 
Stockholder must also deliver to the Secretary of the Corporation at the principal executive offices of the Corporation a written 
representation and agreement (which shall be deemed part of the Stockholder Notice for purposes of this Section 3.04) signed by 
each Stockholder Nominee and representing and agreeing that such Stockholder Nominee: 

(i) is not and will not become a party to any agreement, arrangement, or understanding with, and 
has not given any commitment or 
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assurance to, any person or entity as to how such Stockholder Nominee, if elected as a Director, will act or vote on any 
issue or question, 

(ii) is not and will not become a party to any agreement, arrangement, or understanding with any 
person with respect to any direct or indirect compensation, reimbursement, or indemnification in connection with service or 
action as a Director that has not been disclosed to the Corporation, and 

(iii) if elected as a Director, will comply with all of the Corporation's corporate governance, 
conflict of interest, confidentiality, and stock ownership and trading policies and guidelines, and any other Corporation 
policies and guidelines applicable to Directors. 

At the request of the Corporation, the Stockholder Nominee must promptly, but in any event within five business 
days after such request, submit (i) all completed and signed questionnaires required of the Corporation's Directors, (ii) a written 
consent to the Corporation following such processes for evaluation as the Corporation follows in evaluating any other potential 
Board Nominee and (iii) such other information as the Corporation may reasonably request. The Corporation may request such 
additional information as necessary to permit the Board to determine if each Stockholder Nominee satisfies this Section 3.04. 

(j) In the event that any information or communications provided by the Eligible Stockholder or any 
Stockholder Nominees to the Corporation or its stockholders is not, when provided, or thereafter ceases to be, true, correct and 
complete in all material respects (including omitting a material fact necessary to make the statements made, in light of the 
circumstances under which they were made, not misleading), each Eligible Stockholder or Stockholder Nominee, as the case may 
be, shall promptly notify the Secretary of the Corporation and provide the information that is required to make such information or 
communication true, correct, complete and not misleading; it being understood that providing any such notification shall not be 
deemed to cure any such defect or limit the Corporation's right to omit a Stockholder Nominee from its proxy materials pursuant to 
this Section 3.04. 

Notwithstanding anything to the contrary contained in this Section 3.04, the Corporation may omit from its proxy 
materials any Stockholder Nominee, and such nomination shall be disregarded and no vote on such Stockholder Nominee will 
occur, notwithstanding that proxies in respect of such vote may have been received by the Corporation, if: 

(i) the Eligible Stockholder or Stockholder Nominee breaches any of its respective agreements, 
representations, or warranties set forth in the Stockholder Notice (or otherwise submitted pursuant to this Section 3.04), any 
of the information in the Stockholder Notice (or otherwise submitted pursuant to this Section 3.04) was not, when provided, 
true, correct and complete, or the requirements of this Section 3.04 have otherwise not been met, 

(ii) the Stockholder Nominee is not independent under the listing standards of the principal U.S. 
exchange upon which the shares of the 
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Corporation are listed, any applicable rules of the SEC, and the Corporation's Standards for Assessing Director 
Independence, 

(iii) the Stockholder Nominee is or has been, within the past three (3) years, an officer or director 
of a competitor, as defined in Section 8 of the Clayton Antitrust Act of 1914, 

(iv) the Stockholder Nominee is a named subject of a pending criminal proceeding (excluding 
traffic violations and other minor offenses) or has been convicted in such a criminal proceeding within the past ten years, 

(v) a notice is delivered to the Corporation (whether or not subsequently withdrawn) under 
Section 3.03 of these By-Laws indicating that a stockholder intends to nominate any candidate for election to the Board, or 

(vi) the election of the Stockholder Nominee to the Board would cause the Corporation to be in 
violation of the Certificate, these By-Laws, or any applicable state or federal law, rule, or regulation or any applicable listing 
standard. 

(k) The maximum number of Stockholder Nominees that may be included in the Corporation's proxy 
materials pursuant to this Section 3.04 shall not exceed the greater of (i) two or (ii) twenty percent (20%) of the number of Directors 
in office as of the last day on which a Stockholder Notice may be delivered pursuant to this Section 3.04 with respect to the annual 
meeting, or if such amount is not a whole number, the closest whole number below twenty percent (20%): provided, however, that 
this number shall be reduced by any (i) Stockholder Nominees whose name was submitted for inclusion in the Corporation's proxy 
materials pursuant to this Section 3.04 but either is subsequently withdrawn or that the Board of Directors decides to nominate as a 
Board nominee and (ii) any Stockholder Nominees elected to the Board of Directors at either of the two preceding annual meetings 
who are standing for reelection at the nomination of the Board of Directors. In the event that one or more vacancies for any reason 
occurs after the deadline in Section 3.04(g) for delivery of the Stockholder Notice but before the annual meeting and the Board 
resolves to reduce the size of the Board in connection therewith, the maximum number shall be calculated based on the number of 
Directors in office as so reduced. In the event that the number of Stockholder Nominees submitted by Eligible Stockholders 
pursuant to this Section 3.04 exceeds this maximum number, the Corporation shall determine which Stockholder Nominees shall 
be included in the Corporation's proxy materials in accordance with the following provisions: each Eligible Stockholder (or in the 
case of a group, each group constituting an Eligible Stockholder) will select one Stockholder Nominee for inclusion in the 
Corporation's proxy materials until the maximum number is reached, going in order of the amount (largest to smallest) of shares of 
the Corporation each Eligible Stockholder disclosed as owned in its respective Stockholder Notice submitted to the Corporation. If 
the maximum number is not reached after each Eligible Stockholder (or in the case of a group, each group constituting an Eligible 
Stockholder) has selected one Stockholder Nominee, this selection process will continue as many times as necessary, following 
the same order each time, until the maximum number is reached. Following such determination, if any Stockholder Nominee who 
satisfies the eligibility requirements in this Section 3.04 is thereafter nominated by the Board, and thereafter is not 
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included in the Corporation's proxy materials or thereafter is not submitted for Director election for any reason (including the Eligible 
Stockholder's or Stockholder Nominee's failure to comply with this Section 3.04), no other nominee or nominees shall be included 
in the Corporation's proxy materials or otheiwise submitted for Director election in substitution thereof. 

(l) Any Stockholder Nominee who is included in the Corporation's proxy materials for a particular annual 
meeting of stockholders but either (i) withdraws from or becomes ineligible or unavailable for election at the annual meeting for any 
reason, including for the failure to comply with any provision of these By-Laws or (ii) does not receive at least equal to twenty-five 
percent (25%) of the votes cast in favor of the Stockholder Nominee's election, will be ineligible to be a Stockholder Nominee 
pursuant to this Section 3.04 for the next two annual meetings. 

(m) The Board (and any other person or body authorized by the Board) shall have the power and authority 
to interpret this Section 3.04 and to make any and all determinations necessary or advisable to apply this Section 3.04 to any 
persons, facts or circumstances, including the power to determine (i) whether one or more stockholders or beneficial owners 
qualifies as an Eligible Stockholder, (ii) whether a Stockholder Notice complies with this Section 3.04 and has otheiwise met the 
requirements of this Section 3.04, (iii) whether a Stockholder Nominee satisfies the qualifications and requirements in this Section 
3.04, and (iv) whether any and all requirements of this Section 3.04 (or any applicable requirements of Section 3.03 of these By
laws) have been satisfied. Any such interpretation or determination adopted in good faith by the Board (or any other person or 
body authorized by the Board) shall be binding on all persons, including the Corporation and its stockholders (including any 
beneficial owners). Notwithstanding the foregoing provisions of this Section 3.04, unless otheiwise required by law or otheiwise 
determined by the chairman of the meeting or the Board, if (i) the Eligible Stockholder or (ii) a qualified representative of the 
stockholder does not appear at the annual meeting of stockholders of the Corporation to present its Stockholder Nominee or 
Stockholder Nominees, such nomination or nominations shall be disregarded, notwithstanding that proxies in respect of the election 
of the Stockholder Nominee or Stockholder Nominees may have been received by the Corporation. This Section 3.04 shall be the 
exclusive method for stockholders to include nominees for Director election in the Corporation's proxy materials. 

Section 3.05. Newly Created Directorships· Vacancies. Subject to the rights of holders of any class or series of 
Preferred Stock and unless otheiwise required by the Certificate, newly created directorships resulting from any increase in the 
number of Directors and any vacancies on the Board resulting from death, resignation, disqualification, removal or other cause 
shall be filled only by the affirmative vote of a majority of the remaining Directors then in office, even though less than a quorum of 
the Board, and any Director so chosen shall hold office until the next annual meeting of stockholders at which Directors are elected 
and until their successors are duly elected and qualified, or until their earlier death, resignation or removal. No decrease in the 
number of Directors constituting the Board of Directors shall shorten the term of any incumbent Director. 

Section 3.06. Resignation. Any Director may resign at any time upon notice given in writing or by electronic 
transmission to the Corporation. Any such resignation shall take effect at the time specified therein or, if the time be not specified, 
upon receipt thereof, and the acceptance of such resignation, unless required by the terms thereof, shall not be necessary to make 
such resignation effective. 
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(d) The Board may hold its meetings, both regular and special, either within or outside the State of 
Delaware, at such places as from time to time may be determined by the Board or as may be designated in the respective notices 
or waivers of notice thereof. 

(e) Regular meetings of the Board shall be held at such times and at such places as from time to time shall 
be determined by the Board. 

(f) The first meeting of each newly elected Board shall be held as soon as practicable after the annual 
meeting of the stockholders. 

(g) Special meetings of the Board shall be held whenever called by direction of the Chairman of the Board 
or at the request of Directors constituting a majority of the number of Directors then in office. 

(h) Members of the Board or any Committee of the Board may participate in a meeting of the Board or such 
Committee, as the case may be, by means of conference telephone or similar communications equipment by means of which all 
persons participating in the meeting can hear each other, and by any other means of remote communication permitted by 
applicable law, and such participation shall constitute presence in person at such meeting. 

(i) A regular meeting of the Board of Directors shall be held without other notice than this By-Law as soon 
as practicable after the annual meeting of stockholders. The Board may, by resolution, provide the time and place for the holding of 
additional regular meetings without other notice than such resolution. Notice of any special meeting of the Board shall be given to 
each Director at such Director's business or residence in writing by hand delivery, first-class or overnight mail or courier service, 
facsimile transmission or orally by telephone. If mailed by first-class mail, such notice shall be deemed adequately delivered when 
deposited in the United States mails so addressed, with postage thereon prepaid, at least five calendar days before such meeting. 
If by overnight mail or courier service, such notice shall be deemed adequately delivered when the notice is delivered to the 
overnight mail or courier service company at least 24 hours before such meeting. If by facsimile transmission, such notice shall be 
deemed adequately delivered when the notice is transmitted at least 12 hours before such meeting. If by telephone or by hand 
delivery, the notice shall be given at least 12 hours prior to the time set for the meeting. Neither the business to be transacted at, 
nor the purpose of, any regular or special meeting of the Board need be specified in the notice of such meeting. Any and all 
business may be transacted at any meeting of the Board. No notice of any adjourned meeting need be given. No notice to or 
waiver by any Director shall be required with respect to any meeting at which the Director is present except when such Director 
attends the meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any business because 
the meeting was not lawfully called or convened. 

Section 3.08. Quorum and Action. Except as otherwise expressly required by the Certificate, these By-Laws or 
applicable law, at any meeting of the Board, the presence of at least a majority of the number of Directors fixed pursuant to these 
By-Laws shall constitute a quorum for the transaction of business; but if there shall be less than a quorum at any meeting of the 
Board, a majority of those present may adjourn the meeting from time to time. Unless 
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otheiwise provided by applicable law, the Certificate or these By-Laws, the vote of a majority of the Directors present at any 
meeting at which a quorum is present shall be necessary for the approval and adoption of any resolution or the approval of any act 
of the Board. 

Section 3.09. Presiding Director and Secretary of Meeting. The Chairman of the Board or, in the absence of the 
Chairman of the Board, the Lead Director, or in the absence of the Chairman of the Board and the Lead Director, a member of the 
Board selected by the members present, shall preside at meetings of the Board. The Secretary shall act as secretary of the 
meeting, but in the Secretary's absence the presiding Director may appoint a secretary of the meeting. 

Section 3.10. Action by Consent without Meeting. Any action required or permitted to be taken at any meeting of 
the Board or of any Committee thereof may be taken without a meeting if all of the Directors or members of such Committee, as 
the case may be, consent thereto in writing or by electronic transmission, and the writing or writings or electronic transmissions are 
filed with the minutes of proceedings of the Board or such Committee. 

Section 3.11. Compensation of Directors. Directors, as such, may receive, pursuant to resolution of the Board, 
fixed fees and other compensation for their services as Directors, including, without limitation, their services as members of a 
Committee of the Board. 

Section 3.12. Committees of the Board and Powers. The Board may designate one or more Committees of the 
Board, which shall consist of two or more Directors. Any such Committee may to the extent permitted by applicable law exercise 
such powers and shall have such responsibilities as shall be specified in the designating resolution. A Committee of the Board may 
not (i) approve or adopt, or recommend to the stockholders, any action or matter (other than the election or removal of directors) 
expressly required by law to be submitted to stockholders for approval or (ii) adopt, amend or repeal any bylaw of the corporation. 
The Board shall have power at any time to fill vacancies in, to change the membership of, or to dissolve any such Committee. 
Nothing herein shall be deemed to prevent the Board from appointing one or more Committees consisting in whole or in part of 
persons who are not Directors; provided, however, that no such Committee shall have or may exercise any authority of the Board. 

Section 3.13. Meetings of Committees. Regular meetings of any Committee may be held without notice at such 
time and at such place, within or outside the State of Delaware, as from time to time shall be determined by such Committee. The 
Chairman of the Board, the Board or the Committee by vote at a meeting, or by two members of any Committee in writing without a 
meeting, may call a special meeting of any such Committee by giving notice to each member of the Committee in the manner 
provided for in Section 3.06(1) hereof. Unless otheiwise provided in the Certificate, these By-Laws or by applicable law, neither 
business to be transacted at, nor the purpose of, any regular or special meeting of any such Committee need be specified in the 
notice or any waiver of notice. 

Section 3.14. Quorum of Committee; Manner of Action. At all meetings of any Committee a majority of the total 
number of its members shall constitute a quorum for the transaction of business. Except in cases in which it is by applicable law, 
by the Certificate, by these By-Laws, or by resolution of the Board otheiwise provided, a majority of such quorum shall decide any 
questions that may come before the meeting. In the absence of a quorum, the 
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members of the Committee present by majority vote may adjourn the meeting from time to time, without notice other than by verbal 
announcement at the meeting, until a quorum shall attend. A Committee may also act by the written consent of all members thereof 
although not convened in a meeting provided that such written consent is filed with the minute books of the Committee. 

ARTICLE IV 
Officers 

Section 4.01. Elected Officers. The Elected Officers of the Corporation shall consist of the Chief Executive Officer 
and such other officers as the Board may designate as Elected Officers from time to time. Any two or more offices may be held 
simultaneously by the same person, except as otherwise expressly prohibited by applicable law. The Board may elect a Lead 
Director from among the independent (as such term is defined by applicable SEC or self-regulatory organization rule or regulation) 
members of the Board. Elected officers shall have such powers and duties as generally pertain to their respective offices, subject 
to the specific provisions of this Article IV. Such officers shall also have such powers and duties as from time to time may be 
conferred by the Board or by any Committee thereof. The Board or the Chief Executive Officer may from time to time appoint such 
other officers (including one or more Executive Vice Presidents, Senior Vice Presidents, Vice Presidents Assistant Secretaries, 
Assistant Treasurers and Assistant Controllers), as may be necessary or desirable for the conduct of the business of the 
Corporation. Such other officers and agents shall have such duties and shall hold their offices for such terms as shall be provided 
in these By-Laws or, to the extent consistent with these By-Laws, as may be prescribed by the Board or the Chief Executive 
Officer. The Corporation shall maintain a Chief Executive Officer, a President, a Secretary, a Treasurer and a Controller and such 
other officers as the Board may deem proper. 

Section 4.02. Election and Term of Office. Elected Officers of the Corporation shall be elected by the Board at 
such times as the Board may deem necessary. Officers who are not Elected Officers may be elected from time to time by the 
Board or appointed by the Chief Executive Officer. Each officer shall hold office until such person's successor shall have been duty 
elected and shall have qualified or until such person's death or until he or she shall resign or shall be removed pursuant to Section 
4.11. 

Section 4.03. (Intentionally omitted.) 

Section 4.04. Chief Executive Officer. The Chief Executive Officer shall be responsible for the general 
management of the affairs of the Corporation and shall perform all duties incidental to such person's office which may be required 
by law and all such other duties as are properly required of the Chief Executive Officer by the Board. The Chief Executive Officer 
shall report to the Board. The Chief Executive Officer shall, in the absence or inability to act of the Chairman of the Board and the 
Lead Director (if elected), preside at all meetings of stockholders. 

Section 4.05. President. The President shall act in a general executive capacity and shall assist the Chief 
Executive Officer and the Chairman of the Board, if so designated by the Board, in the administration and operation of the 
Corporation's business and general supervision of its policies and affairs. 
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Section 4.06. Vice Presidents. The Executive Vice Presidents, the Senior Vice Presidents and the Vice Presidents 
shall have such powers and duties as may be prescribed for them, respectively, by the Board or the Chief Executive Officer. Each 
of such officers shall report to the Chief Executive Officer or such other officer as the Chief Executive Officer shall direct or to the 
Chairman of the Board, if so designated by the Board. 

Section 4.07. Secretarv. The Secretary shall attend all meetings of the stockholders and of the Board, shall keep a 
true and faithful record thereof in proper books and shall have the custody and care of the corporate seal, records, minute books 
and stock books of the Corporation and of such other books and papers as in the practical business operations of the Corporation 
shall naturally belong in the office or custody of the Secretary or as shall be placed in the Secretary's custody by order of the 
Board. The Secretary shall cause to be kept a suitable record of the addresses of stockholders and shall, except as may be 
otheiwise required by statute or these By-Laws, sign and issue all notices required for meetings of stockholders or of the Board. 
The Secretary shall sign all papers to which the Secretary's signature may be necessary or appropriate, shall affix and attest the 
seal of the Corporation to all instruments requiring the seal, shall have the authority to certify the By-Laws, resolutions of the 
stockholders and the Board and other documents of the Corporation as true and correct copies thereof and shall have such other 
powers and duties as are commonly incidental to the office of Secretary and as may be assigned to him or her by the Board or the 
Chief Executive Officer. 

Section 4.08. Treasurer. The Treasurer shall have charge of and supervision over and be responsible for the 
funds, securities, receipts and disbursements of the Corporation; cause the moneys and other valuable effects of the Corporation 
to be deposited in the name and to the credit of the Corporation in such banks or trust companies or with such bankers or other 
depositories as shall be selected in accordance with resolutions adopted by the Board; cause the funds of the Corporation to be 
disbursed by checks or drafts upon the authorized depositories of the Corporation, and cause to be taken and preserved proper 
vouchers for all moneys disbursed; render to the proper officers and to the Board and any duly constituted committee of the Board 
responsible for financial matters, whenever requested, a statement of the financial condition of the Corporation and of all his or her 
transactions as Treasurer; cause to be kept at the principal executive offices of the Corporation correct books of account of all its 
business and transactions; and, in general, perform all duties incident to the office of Treasurer and such other duties as are given 
to him or her by the By-Laws or as may be assigned to him or her by the Chief Executive Officer or the Board. 

Section 4.09. Controller. The Controller shall be the chief accounting officer of the Corporation; shall keep full and 
accurate accounts of all assets, liabilities, commitments, revenues, costs and expenses, and other financial transactions of the 
Corporation in books belonging to the Corporation, and conform them to sound accounting principles with adequate internal control; 
shall cause regular audits of these books and records to be made; shall see that all expenditures are made in accordance with 
procedures duly established, from time to time, by the Corporation; shall render financial statements upon the request of the Board; 
and, in general, shall perform all the duties ordinarily connected with the office of Controller and such other duties as may be 
assigned to him or her by the Chief Executive Officer or the Board. 

Section 4.10. Assjstant Secretaries. Assistant Treasurers and Assistant Controllers. Assistant Secretaries, 
Assistant Treasurers and Assistant Controllers, when elected or appointed, shall respectively assist the Secretary, the Treasurer 
and the Controller in the 

23 



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

Page 702 of 1788 

performance of the respective duties assigned to such principal officers, and in assisting such principal officer, each of such 
assistant officers shall for such purpose have the powers of such principal officer; and, in case of the absence, disability, death, 
resignation or removal from office of any principal officer, such principal officer's duties shall, except as otherwise ordered by the 
Board, temporarily devolve upon such assistant officer as shall be designated by the Chief Executive Officer. 

Section 4.11. Removal. Any officer or agent may be removed by the affirmative vote of a majority of the Directors 
then in office whenever, in their judgment, the best interests of the Corporation would be served thereby. In addition, any officer or 
agent appointed by the Chief Executive Officer may be removed by the Chief Executive Officer whenever, in his or her judgment, 
the best interests of the Corporation would be served thereby. Any removal shall be without prejudice to the contract rights, if any, 
of the person so removed. 

Section 4.12. Vacancies. A newly created elected office and a vacancy in any elected office because of death, 
resignation or removal may be filled by the Board for the unexpired portion of the term at any meeting of the Board. Any vacancy in 
an office appointed by the Chief Executive Officer because of death, resignation or removal may be filled by the Chief Executive 
Officer. 

ARTICLEV 
Indemnification 

Section 5.01. Power to Indemnify in Actions, Suits or Proceedings other than Those by or in the Right of the 
Corooration. Subject to Section 5.03, the Corporation shall indemnify any person who was or is a party or is threatened to be made 
a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative 
(other than an action by or in the right of the Corporation), by reason of the fact that such person is or was a Director or officer of 
the Corporation, or is or was a Director or officer of the Corporation serving at the request of the Corporation as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including 
attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection 
with such action, suit or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or 
not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable 
cause to believe such person's conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, 
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person 
did not act in good faith and in a manner which such person reasonably believed to be in or not opposed to the best interests of the 
Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that such person's conduct 
was unlawful. 

Section 5.02. Power to Indemnify in Actions, Suits or Proceedings by or in the Right of the Corooration. Subject to 
Section 5.03, the Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any 
threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of 
the fact that such person is or was a Director or officer of the Corporation, or is or was a Director or officer of the Corporation 
serving at the request of the Corporation as a director, 
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officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including 
attorneys' fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit 
if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of 
the Corporation; except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall 
have been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery of the State of Delaware 
or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in 
view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the 
Court of Chancery or such other court shall deem proper. 

Section 5.03. Authorization of Indemnification. Any indemnification under this Article V (unless ordered by a court) 
shall be made by the Corporation only as authorized in the specific case upon a determination that indemnification of the present or 
former Director or officer is proper in the circumstances because such person has met the applicable standard of conduct set forth 
in Section 5.01 or Section 5.02, as the case may be. Such determination shall be made, with respect to a person who is a Director 
or officer at the time of such determination, (i) by a majority vote of the Directors who are not parties to such action, suit or 
proceeding, even though less than a quorum, or (ii) by a committee of such Directors designated by a majority vote of such 
Directors, even though less than a quorum, or (iii) if there are no such Directors, or if such Directors so direct, by independent legal 
counsel in a written opinion, or (iv) by the stockholders. Such determination shall be made, with respect to former Directors and 
officers, by any person or persons having the authority to act on the matter on behalf of the Corporation. To the extent, however. 
that a present or former Director or officer of the Corporation has been successful on the merits or otheiwise in defense of any 
action, suit or proceeding described above, or in defense of any claim, issue or matter therein, such person shall be indemnified 
against expenses (including attorneys' fees) actually and reasonably incurred by such person in connection therewith, without the 
necessity of authorization in the specific case. 

Section 5.04. Good Faith Defined. For purposes of any determination under Section 5.03, a person shall be 
deemed to have acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests 
of the Corporation, or, with respect to any criminal action or proceeding, to have had no reasonable cause to believe such person's 
conduct was unlawful, if such person's action is based on the records or books of account of the Corporation or another enterprise, 
or on information supplied to such person by the officers of the Corporation or another enterprise in the course of their duties, or on 
the advice of legal counsel for the Corporation or another enterprise or on information or records given or reports made to the 
Corporation or another enterprise by an independent certified public accountant or by an appraiser or other expert selected with 
reasonable care by the Corporation or another enterprise. The provisions of this Section 5.04 shall not be deemed to be exclusive 
or to limit in any way the circumstances in which a person may be deemed to have met the applicable standard of conduct set forth 
in Section 5.01 or Section 5.02, as the case may be. 

Section 5.05. Indemnification by a Court. Notwithstanding any contrary determination in the specific case under 
Section 5.03, and notwithstanding the absence of any determination thereunder, any Director or officer may apply to the Court of 
Chancery of the State of Delaware or any other court of competent jurisdiction in the State of Delaware for 
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indemnification to the extent otherwise permissible under Section 5.01 or Section 5.02. The basis of such indemnification by a court 
shall be a determination by such court that indemnification of the Director or officer is proper in the circumstances because such 
person has met the applicable standard of conduct set forth in Section 5.01 or Section 5.02, as the case may be. Neither a contrary 
determination in the specific case under Section 5.03 nor the absence of any determination thereunder shall be a defense to such 
application or create a presumption that the Director or officer seeking indemnification has not met any applicable standard of 
conduct. Notice of any application for indemnification pursuant to this Section 5.05 shall be given to the Corporation promptly upon 
the filing of such application. If successful, in whole or in part, the Director or officer seeking indemnification shall also be entitled to 
be paid the expense of prosecuting such application. 

Section 5.06. Exoenses Payable in Advance. Expenses (including attorneys' fees) incurred by a Director or officer 
in defending any civil, criminal, administrative or investigative action, suit or proceeding shall be paid by the Corporation in advance 
of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such Director or officer to 
repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the Corporation as 
authorized in this Article V. Such expenses (including attorneys' fees) incurred by former Directors and officers or other employees 
and agents may be so paid upon such terms and conditions, if any, as the Corporation deems appropriate. 

Section 5.07. Nonexclusivitv of Indemnification and Advancement of Expenses. The indemnification and 
advancement of expenses provided by, or granted pursuant to, this Article V shall not be deemed exclusive of any other rights to 
which those seeking indemnification or advancement of expenses may be entitled under the Certificate, these By-Laws, 
agreement, vote of stockholders or disinterested Directors or otherwise, both as to action in such person's official capacity and as 
to action in another capacity while holding such office, it being the policy of the Corporation that indemnification of the persons 
specified in Section 5.01 and Section 5.02 shall be made to the fullest extent permitted by law. The provisions of this Article V shall 
not be deemed to preclude the indemnification of any person who is not specified in Section 5.01 or Section 5.02 but whom the 
Corporation has the power or obligation to indemnify under the provisions of the DGCL, or otherwise. 

Section 5.08. Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or 
was a Director or officer of the Corporation, or is or was a Director or officer of the Corporation serving at the request of the 
Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise 
against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such 
person's status as such, whether or not the Corporation would have the power or the obligation to indemnify such person against 
such liability under the provisions of this Article V. 

Section 5.09. Certain Definitions. For purposes of this Article V, references to "the Corporation" shall include, in 
addition to the resulting corporation, any constituent corporation (including any constituent of a constituent) absorbed in a 
consolidation or merger which, if its separate existence had continued, would have had power and authority to indemnify its 
directors or officers, so that any person who is or was a director or officer of such constituent corporation, or is or was a director or 
officer of such constituent corporation serving at the 
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request of such constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, 
trust or other enterprise, shall stand in the same position under the provisions of this Article V with respect to the resulting or 
surviving corporation as such person would have with respect to such constituent corporation if its separate existence had 
continued. The term "another enterprise" as used in this Article V shall mean any other corporation or any partnership, joint venture, 
trust, employee benefit plan or other enterprise of which such person is or was serving at the request of the Corporation as a 
director, officer, employee or agent. For purposes of this Article V, references to "fines" shall include any excise taxes assessed on 
a person with respect to an employee benefit plan; and references to "serving at the request of the Corporation" shall include any 
service as a director, officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director 
or officer with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a 
manner such person reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall 
be deemed to have acted in a manner "not opposed to the best interests of the Corporation" as referred to in this Article V. 

Section 5.10. Survival of Indemnification and Advancement of Exoenses. The indemnification and advancement of 
expenses provided by, or granted pursuant to, this Article V shall, unless otherwise provided when authorized or ratified, continue 
as to a person who has ceased to be a Director or officer and shall inure to the benefit of the heirs, executors and administrators of 
such a person. 

Section 5.11. Limitation on Indemnification. Notwithstanding anything contained in this Article V to the contrary, 
except for proceedings to enforce rights to indemnification (which shall be governed by Section 5.05), the Corporation shall not be 
obligated to indemnify any Director or officer (or his or her heirs, executors or personal or legal representatives) or advance 
expenses in connection with a proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof) was 
authorized or consented to by the Board. 

Section 5.12. Indemnification of Employees and Agents. The Corporation may, to the extent authorized from time 
to time by the Board, provide rights to indemnification and to the advancement of expenses to employees and agents of the 
Corporation and employees or agents of the Corporation that are or were serving at the request of the Corporation as a director, 
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, similar to those conferred in 
this Article V to Directors and officers of the Corporation. 

ARTICLE VI 
Capital Stock 

Section 6.01. Stock Certificates. The shares of the Corporation shall be represented by certificates, provided that 
the Board may provide by resolution or resolutions that some or all of any or all classes or series of stock shall be uncertificated 
shares. If shares are represented by certificates, each certificate shall be signed by, or in the name of, the Corporation by (i) the 
Chairman of the Board, the Chief Executive Officer, the President or any Vice President, and (ii) the Treasurer or any Assistant 
Treasurer or the Secretary or any Assistant Secretary. In addition, such certificates may be signed by a transfer agent of a 
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registrar (other than the Corporation itself) and may be sealed with the seal of the Corporation or a facsimile thereof. Any or all of 
the signatures on such certificates may be facsimile. In case any officer, transfer agent or registrar who has signed or whose 
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such 
certificate is issued, such certificate may be issued by the Corporation with the same effect as if he or she were such officer, 
transfer agent or registrar at the date of its issuance. 

Each certificate representing shares shall state upon the face thereof: the name of the Corporation; that the 
Corporation is organized under the laws of Delaware; the name of the person or persons to whom issued; the number and class of 
shares and the designation of the series, if any, which such certificate represents; and the par value of each share represented by 
such certificate or a statement that the shares are without par value. 

Section 6.02. Record Ownership. A record of the name of the person, firm or corporation and address of such 
holder of each certificate, the number of shares represented thereby and the date of issue thereof shall be made on the 
Corporation's books. The Corporation shall be entitled to treat the holder of record of any share of stock as the holder in fact 
thereof, and accordingly shall not be bound to recognize any equitable or other claim to or interest in any share on the part of any 
person, whether or not it shall have express or other notice thereof, except as otherwise expressly required by applicable law. 

Section 6.03. Transfer of Record Ownership. Transfers of stock shall be made on the books of the Corporation 
only by direction of the person named in the certificate or such person's attorney, lawfully constituted in writing, and only upon the 
surrender of the certificate therefor and a written assignment of the shares evidenced thereby. Whenever any transfer of stock 
shall be made for collateral security, and not absolutely, it shall be so expressed in the entry of the transfer if, when the certificates 
are presented to the Corporation for transfer, both the transferor and transferee request the Corporation to do so. 

Section 6.04. Transfer Agent; Registrar· Rules Respecting Certificates. The Corporation shall maintain one or 
more transfer offices or agencies (which may include the Corporation) where stock of the Corporation shall be transferable. The 
Corporation shall also maintain one or more registry offices (which may include the Corporation) where such stock shall be 
registered. The Board may make such rules and regulations as it may deem expedient concerning the issue, transfer and 
registration of stock certificates in accordance with applicable law. 

Section 6.05. Lost Stolen or Destroyed Certificates. No certificate for shares of stock in the Corporation shall be 
issued in place of any certificate alleged to have been lost, destroyed or stolen, except on production of such evidence of such 
loss, destruction or theft and on delivery to the Corporation of a bond of indemnity in such amount, upon such terms and secured 
by such surety, as the Board or any financial officer may in its or such person's discretion require. A new certificate may be issued 
without requiring any bond ifthe Board or such financial officer so determines. 
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Contracts. Checks and Drafts. Deposits and Proxies 

Section 7.01. Contracts. The Board may authorize any officer or officers, agent or agents, to enter into any 
contract or execute and deliver any instrument in the name of and on behalf of the Corporation and such authority may be general 
or confined to specific instances. 

Section 7.02. Checks and Drafts. All checks, drafts or other orders for the payment of money, issued in the name 
of the Corporation, shall be signed by such officer or officers, agent or agents of the Corporation and in such manner as shall from 
time to time be determined by the Board. 

Section 7.03. Deposits. All funds of the Corporation not otherwise employed shall be deposited from time to time to 
the credit of the Corporation in such depositories as may be selected by or under the authority of the Board. 

Section 7.04. Proxies. Unless otherwise provided by the Board, the Chairman of the Board, the Chief Executive 
Officer, the President or any Executive Vice President, Senior Vice President or Vice President may from time to time appoint an 
attorney or attorneys or agent or agents of the Corporation, in the name and on behalf of the Corporation, to cast the votes which 
the Corporation may be entitled to cast as the holder of stock or other securities in any other corporation, any of whose stock or 
other securities may be held by the Corporation, at meetings of the holders of the stock or other securities of such other 
corporation, or to consent in writing, in the name of the Corporation as such holder, to any action by such other corporation, and 
may instruct the person or persons so appointed as to the manner of casting such votes or giving such consent, and may execute 
or cause to be executed in the name and on behalf of the Corporation and under its corporate seal or otherwise, all such written 
proxies or other instruments as he or she may deem necessary or proper in the premises. 

ARTICLE VIII 
General Provisions 

Section 8.01. Dividends. Dividends upon the capital stock of the Corporation, subject to the requirements of the 
DGCL and the provisions of the Certificate, if any, may be declared by the Board at any regular or special meeting of the Board (or 
any action by written consent in lieu thereof in accordance with Section 3.09 hereof), and may be paid in cash, in property, or in 
shares of the Corporation's capital stock. Before payment of any dividend, there may be set aside out of any funds of the 
Corporation available for dividends such sum or sums as the Board from time to time, in its absolute discretion, deems proper as a 
reseive or reseives to meet contingencies, or for purchasing any of the shares of capital stock, warrants, rights, options, bonds, 
debentures, notes, scrip or other securities or evidences of indebtedness of the Corporation, or for equalizing dividends, or for 
repairing or maintaining any property of the Corporation, or for any proper purpose, and the Board may modify or abolish any such 
reserve. 

Section 8.02. Fiscal Year. The fiscal year of the Corporation shall begin on the first day of January in each year 
and shall end on the thirty-first day of December of such year. 

Section 8.03. Seal. The corporate seal of the Corporation shall be circular in form and shall bear, in addition to any 
other emblem or device approved by the Board, the name 
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of the Corporation, the year of its incorporation and the words "Corporate Seal" and "Delaware". The corporate seal may be used 
by causing it or a facsimile thereof to be impressed or reproduced or otherwise. 

Section 8.04. Waivers of Notice. Whenever any notice is required by applicable law, the Certificate or these By
laws, to be given to any Director, member of a Committee or stockholder, a waiver thereof in writing, signed by the person or 
persons entitled to notice, or a waiver by electronic transmission by the person or persons entitled to notice, whether before or after 
the time stated therein, shall be deemed equivalent thereto. Attendance of a person at a meeting, present in person or represented 
by proxy, shall constitute a waiver of notice of such meeting, except where the person attends the meeting for the express purpose 
of objecting at the beginning of the meeting to the transaction of any business because the meeting is not lawfully called or 
convened. Neither the business to be transacted at, nor the purpose of, any annual or special meeting of stockholders or any 
regular or special meeting of the Board or members of a Committee of the Board need be specified in any written waiver of notice 
unless so required by law, the Certificate or these By-Laws. 

ARTICLE IX 
Amendment of By~Laws 

Section 9.01. Amendment. Except as otherwise expressly provided in the Certificate, these By-Laws, or any of 
them, may from time to time be supplemented, amended or repealed, or new By-Laws may be adopted, by the Board at any 
regular or special meeting of the Board, if such supplement, amendment, repeal or adoption is approved by a majority of the entire 
Board. 

Section 9.02. Entire Board of Directors. As used in this Article IX and in these By-Laws generally, the terms "entire 
Board" or "entire Board of Directors" mean the total number of Directors which the Corporation would have if there were no 
vacancies. 

ARTICLEX 
Emergency Provisions 

Section 10.01. General. The provisions of this Article X shall be operative only during a national emergency 
declared by the President of the United States or the person performing the President's functions, or in the event of a nuclear, 
atomic or other attack on the United States or on a locality in which the Corporation conducts its principal business or customarily 
holds meetings of its Board or its stockholders, or during the existence of any other catastrophic event or similar emergency, as a 
result of which a quorum of the Board cannot readily be assembled for action. Said provisions in such event shall override all other 
By-Laws of the Corporation in conflict with any provisions of this Article X and shall remain operative during such emergency, but 
thereafter shall be inoperative; provided, !bfil, all actions taken in good faith pursuant to such provisions shall thereafter remain in 
full force and effect unless and until revoked by action taken pursuant to the provisions of the By-Laws other than those contained 
in this Article X. 

Section 10.02. Unavailable Directors. All Directors who are not available to perform their duties as Directors by 
reason of physical or mental incapacity or for any other reason or who are unwilling to perform their duties or whose whereabouts 
are unknown shall 
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automatically cease to be Directors, with like effect as if such persons had resigned as Directors, so long as such unavailability 
continues. 

Section 10.03. Authorized Number of Directors. The authorized number of Directors shall be the number of 
Directors remaining after eliminating those who have ceased to be Directors pursuant to Section 10.02, or the minimum number 
required by applicable law, whichever number is greater. 

Section 10.04. Quorum. The number of Directors necessary to constitute a quorum shall be one-third of the 
authorized number of Directors as specified in Section 10.03, or such other minimum number as, pursuant to the law or lawful 
decree then in force, it is possible for the by-laws of a corporation to specify. 

Section 10.05. Creation of Emergency Committee. In the event the number of Directors remaining after eliminating 
those who have ceased to be Directors pursuant to Section 10.02 is less than the minimum number of authorized Directors 
required by law, then until the appointment of additional Directors to make up such required minimum, all the powers and authorities 
which the Board could by law delegate, including all powers and authorities which the Board could delegate to a Committee, shall 
be automatically vested in an emergency committee, and the emergency committee shall thereafter manage the affairs of the 
Corporation pursuant to such powers and authorities and shall have all other powers and authorities as may by law or lawful decree 
be conferred on any person or body of persons during a period of emergency. 

Section 10.06. Constitution of Emergency Committee. The emergency committee shall consist of all the Directors 
remaining after eliminating those who have ceased to be Directors pursuant to Section 10.02, orovided that such remaining 
Directors are not less than three in number. In the event such remaining Directors are less than three in number, the emergency 
committee shall consist of three persons, who shall be the remaining Director or Directors and either one or two officers or 
employees of the Corporation, as the remaining Director or Directors may in writing designate. If there is no remaining Director, the 
emergency committee shall consist of the three most senior officers of the Corporation who are available to serve, and if and to the 
extent that officers are not available, the most senior employees of the Corporation. Seniority shall be determined in accordance 
with any designation of seniority in the minutes of the proceedings of the Board, and in the absence of such designation, shall be 
determined by rate of remuneration. 

Section 10.07. Powers of Emergency Committee. The emergency committee, once appointed, shall govern its 
own procedures and shall have power to increase the number of members thereof beyond the original number, and in the event of 
a vacancy or vacancies therein, arising at any time, the remaining member or members of the emergency committee shall have 
the power to fill such vacancy or vacancies. In the event at any time after its appointment all members of the emergency 
committee shall die or resign or become unavailable to act for any reason whatsoever, a new emergency committee shall be 
appointed in accordance with the foregoing provisions of this Article X. 

Section 10.08. Directors Becoming Available. Any person who has ceased to be a Director pursuant to the 
provisions of Section 10.02 and who thereafter becomes available to serve as a Director shall automatically become a member of 
the emergency committee. 
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Section 10.09. Election of Board of Directors. The emergency committee shall, as soon after its appointment as is 
practicable, take all requisite action to secure the election of Directors, and upon such election all the powers and authorities of the 
emergency committee shall cease. 

Section 10.10. Termination of Ememency Committee. In the event, after the appointment of an emergency 
committee, a sufficient number of persons who ceased to be Directors pursuant to Section 10.02 become available to serve as 
Directors, so that if they had not ceased to be Directors as aforesaid, there would be sufficient Directors to constitute the minimum 
number of Directors required by law, then all such persons shall automatically be deemed to be reappointed as Directors and the 
powers and authorities of the emergency committee shall terminate. 

Section 10.11. Nonexclusive Powers. The emergency powers provided in this Article X shall be in addition to any 
powers provided by applicable law. 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, DC 20549 

FORMS-K 

CURRENT REPORT 
PURSUANT TO SECTION 13 OR lS(d) OF THE 

SECURITIES EXCHANGE ACT OF 1934 

Date of report 
(Date of earliest event reported): February 18, 2016 

DUKE ENERGY CORPORATION 

Delaware 
(State or Other Jurisdiction 

of Incorporation) 

(Exact Name of Registrant as Specified in Charter) 

001-32853 
(Commission 

File No.) 

550 South Tryon Street, Charlotte, North Carolina, 28202 
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(704) 594-6200 
(Registrant's telephone number, including area code) 

20-2777218 
(IRS Employer 

ld!!ntification No.) 

Check the appropriate box below if the Fonn 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the Following 
provisions: 

D Written communications pursuant to Rule 425 under the Securities Act (l 7 CFR 230.425) 

D Soliciting material pursuant to Rule 14a-l 2 under the Exchange Act (17 CFR 240,14a-l 2) 

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

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.l 3e-4(c)) 
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On February 18, 2016, Duke Energy Corporation (the "Company") issued a news release announcing its financial results for the fourth quarter ended 
December 31, 2015. A copy of this news release is attached hereto as Exhibit 99. l. The infonnation in Exhibit 99.l is being furnished pursuant to this 
Item2.02. 

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers. 

In connection with certain awards that may be granted from time to time by the Company under the Duke Energy Corporation 2015 Long~Term 
Incentive Plan, the Company is filing the Perfonnance Award Agreement and Restricted Stock Unit Award Agreement attached as Exhibits I 0.1 and 10.2, 
respectively, and incorporated by reference into this Item 5.02 as though fully set forth herein. 

Item 9.0 l Financial Statements and Exhibits 

(d) Exhibits 

I 0.1 Performance Award Agreement 

I 0.2 Restricted Stock Unit Award Agreement 

99. l News Release issued by Duke Energy Corporation on February 18, 2016 
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Report to be ·signed on its behalf by the 
undersigned thereunto duly authorized. 

Dated: February 18,2016 

DUKE ENERGY CORPORATION 

Isl BRIAND. SAVOY 
Brian D. Savoy 
Senior Vice President, Chief Accounting Officer and 
Controller 
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Exhibit 10.1 

This Performance Award Agreement (the "Agreement") has been made as of (the "Date of Grant") between Duke Energy Corporation, 
a Delaware corporation, with its principal offices in Charlotte, North Carolina (the "Corporation"), and (the "Grantee"). 

RECITALS 

Under the Duke Energy Corporation 2015 Long-Term Incentive Plan, as it may, from time to time, be further amended (the "Plan"), the Compensation 
Committee of the Board of Directors of the Corporation (the "Committee"), or its delegatee, has determined the form of this Agreement and selected the 
Grantee, as an Employee, to receive the award evidenced by this Agreement (the "Award") and the Performance Shares and tandem Dividend Equivalents that 
are subject hereto. The applicable provisions of the Plan are incorporated in this Agreement by reference, including the definitions of terms contained in the 
Plan (unless such terms are otherwise defined herein). 

AWARD 

In accordance with the Plan, the Corporation has made this Award, effective as of the Date of Grant and upon the following terms and conditions: 

Section}. Numher and 1Vature o(Per(ormance Shares and Tandem Dividend Equivalents. At target performance, the number of Performance Shares 
and the number of tandem Dividend Equivalents subject to this A\Vard are each . Each Performance Share, upon becoming vested, represents a 
right to receive payment in the form of one (I) share of Common Stock. Each tandem Dividend Equivalent, after its tandem Performance Share vests, 
represents a right to receive a cash payment equivalent in amount to the aggregate cash dividends declared and paid on one (I) share of Common Stock for 
the period beginning on the Date ofGrant and ending on the date the vested, tandem Performance Share is paid or deferred and before the Dividend 
Equivalent expires. Performance Shares and Dividend Equivalents are used solely as units of measurement, and are not shares of Common Stock and the 
Grantee is not, and has no rights as, a shareholder of the Corporation by virtue of this AYlard. 

Section 2. Vesting oCPerCormance S/ia,.es 

(a) Petfo,.mance Goals. Except as otherwise provided in this Section 2, the Performance Shares shall vest only if and to the extent the Committee, or its 
delegatee, determines that the Performance Goals (as defined below) have been met (provided that such determination shall be made not later than the first 
March 15 following the end of the Performance Period, as defined below). To the 
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extent Performance Goals are not met, the Perfonnance Shares that do not so become vested shall be forfeited. The Committee reserves the right to reduce any 
vesting to the extent the Committee detennines that such reduction is equitable and appropriate for any reason, including reductions based on overall 
financial performance, such as, adjusted and reported earnings, capital deployment and credit position during the Performance Period (as defined below): 

Such Perfonnance Shares that do not so become vested shall be forfeited. If the Committee determines that a merger, consolidation, liquidation, issuance of 
rights or warrants to purchase securities, recapitalization, reclassification, stock dividend, spin-off, split-off, stock split, reverse stock split or other 
distribution with respect to the shares of Common Stock, or any similar corporate transaction or event in respect of the Common Stock, the manner in which 
the Corporation conducts its business, or other events or circumstances renderthe Perfonnance Goals to be unsuitable, the Committee may, in its sole 
discretion, and without the consent of the Grantee or any other persons, modify the calculation of the Performance Goals, or any of the related minimum, 
target or maximum levels of achievement, in whole or in part, as the Committee deems equitable and appropriate to reflect such event; provided however 
that no such action may result in the loss of the otherwise available exemption of the Award under Section I 62(m) of the Code. 

(b) In the event that, prior to the date that the determination of the achievement of each Perfonnance Goal is made, the Grantee's continuous 
employment by the Corporation, including Subsidiaries, terminates, the Perfonnance Shares subject to this Award are thereupon forfeited, except that if such 
employment tenninates (i) upon Retirement (as defined below), (ii) as the result of the Grantee's death, (iii) as the result of the Grantee's permanent and total 
disability within the meaning of Code Section 22(e)(3), (iv) as the result of the termination of such employment by the Corporation, or employing Subsidiary, 
other than for cause, as determined by the Corporation or employing Subsidiary, in its sole discretion, or (v) as the direct and sole result, as determined by the 
Corporation, or employing Subsidiary, in its sole discretion, of the divestiture of assets, a business, or a company, by the Corporation or a Subsidiary, then, 
unless the Committee, or its delegate, in its sole discretion detennine that Grantee is in violation of any obligation identified in Section 3, the Performance 
Shares subject to this Award shall vest upon such determination of the achievement of each Perfonnance Goal, at such vesting percentage detennined by the 
Committee, or its delegatee, in its sole discretion, by prorating on the basis of the portion of the Performance Period that such employment continued while 
Grantee was entitled to payment of salary (unless such tennination occurs after the end of the Performance Period, in which event the number of Performance 
Shares earned, if any, shall not be prorated). "Retirement" shall mean 
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In the event that Grantee is on an employer~approved, personal leave of absence on the date that the detennination of the achievement of each Perfonnance 
Goal is made, then, unless prohibited by law, vesting shall be postponed and shall not occur unless and until Grantee returns to active service in accordance 
with the tenns of the approved personal leave of absence and before November 1 of the calendar year immediately following the calendar year in which the 
Perfonnance Period ends. In the event Grantee does not return to active service from such leave of absence prior to November I of the calendar year 
immediately following the calendar year in which the Perfonnance Period ends, any Perfonnance Shares covered by this Award that were not vested as of the 
commencement of such leave shall be immediately forfeited (as if Grantee tenninated employment for purposes of Section 4 hereot). Further, in the event that 
such detennination is made and during any portion of the Perfonnance Period the Grantee was on employer~approved, personal leave of absence, the 
applicable vesting percentage shall be determined by the Committee, or its de legatee, in its sole discretion, to reflect only that portion of the Perfonnance 
Period during which such employment continued while the Grantee was entitled to payment of salary. 

(c) In the event that a Change in Control occurs before the Perfonnance Period has ended and (i) before the Grantee's continuous employment by the 
Corporation, including Subsidiaries, tenninates, or (ii) after such employment tenninates during the Perfonnance Period, (A) at a time when Grantee is 
considered "retired'', unless the Corporation, in its sole discretion, detennines that Grantee is in violation of any obligation identified in Section 3, or (B) as 
the result ofun event listed in items (ii)-(v) of the first sentence ofSection 2(b), the Perfonnance Shares subject to this Award shall vest upon such 
occurrence, at such vesting percentage determined by the Committee, or its delegatee, in its sole discretion, by prorating down, assuming performance at the 
target level for each Perfonnance Goal, on the basis of the portion of the Performance Period that has elapsed prior to the time of such occurrence (or such 
earlier tennination of employment), and the remaining Perfonnance Shares shall be forfeited, irrespective of any subsequent determination of the achievement 
of each Perfonnance Goal. 

Section 3. Restrictive Covenants. 

(a) In consideration of the Award, Grantee agrees that during the period beginning with tennination of employment and ending with the 
anniversary of the Date of Grant ("Restricted Period"), Grantee shall not for any reason, directly or indirectly, without the prior written consent of the 
Corporation or its delegatee: (i) become employed, engaged or involved with a competitor (defined below) of the Corporation or any Subsidiary in a position 
that involves: providing services that relate to or are similar in nature or purpose to the services perfonned by the Grantee for the Corporation or any 
Subsidiary at any time during his or her previous years of employment with the Corporation or any Subsidiary; or, supervision, management, 
direction or advice regarding such services; either as principal, agent, manager, employee, partner, shareholder, 
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director, officer or consultant (other than as a less-than three percent (3%) equity owner of any corporation traded on any national, international or regional 
stock exchange or in the over-the-counter market); or, (ii) induce or attempt to induce any customer, client, supplier, employee, agent or independent 
contractor of the Corporation or any of the Subsidiaries to reduce, terminate, restrict or otherwise alter (to the Corporation's detriment) its business 
relationship with the Corporation. 

(b) The noncompetition obligations of clause (i) of the preceding sentence shall be effective only v•ith respect to a "competitor'' of the Corporation or 
any Subsidiary which is understood to mean any person or entity in competition with the Corporation or any Subsidiary, and more particularly those persons 
and entities in the businesses of: and any other business in which the Corporation, including Subsidiaries, is engaged at the termination of 
Grantee's continuous employment by the Corporation, including Subsidiaries; and within the following geographical areas; . The 
Corporation and Grantee intend the above restrictions on competition in geographical areas to be entirely severable and independent, and any invalidity or 
enforceability of this provision with respect to any one or more of such restrictions, including geographical areas, shall not render this provision 
unenforceable as applied to any one or more of the other restrictions, including geographical areas. 

(c) Grantee agrees not to: (i) disclose to any third party or otherwise misappropriate any confidential or proprietary information of the Corporation or of 
any Subsidiary (except us required by subpoena or other legal process, in which event the Grantee will give the Chief Legal Officerofthe Corporation prompt 
notice of such subpoena or other legal process in order to permit the Corporation or any affected individual to seek appropriate protective orders); or, 
(ii) publish or provide any oral or written statements about the Corporation or any Subsidiary, any of the Corporation's or any Subsidiary's current or former 
officers, executives, directors, employees, agents or representatives that are false, disparaging or defamatory, or that disclose private or confidential 
information about their business or personal affairs. The obligations of this paragraph are in addition to, and do not replace, eliminate, or reduce in any way, 
all other contractual, statutory, or common law obligations Grantee may have to protect the Corporation's confidential information and trade secrets and to 
avoid defamation or business disparagement. 

(d) Notwithstanding any other provision of Section 3, the Grantee remains free to report or otherwise communicate any nuclear safety concern, any 
\Vorkplace safety concern, or any public safety concern to the Nuclear Regulatory Commission, United States Department of Labor, or any other appropriate 
governmental agency without providing the notice described in Section 3(c), and the Grantee remains free to participate in any governmental proceeding or 
investigation without providing the notice described in Section 3(c). 
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(e) If any part of this Section is held to be unenforceable because of the duration, scope or geographical area covered, the Corporation and Grantee 
agree to modify such part, or that the court making such holding shall have the power to modify such part, to reduce its duration, scope or geographical area. 

(f) Nothing in Section 3 shall be construed to prohibit Grantee from being retained during the Restricted Period in a capacity as an attorney licensed to 
practice law, or to restrict Grantee from providing advice and counsel in such capacity, in any jurisdiction where such prohibition or restriction is contrary to 
Jaw. 

(g) Grantee's agreement to the restrictions provided for in this Agreement and the Corporation's agreement to provide the A\vard are mutually 
dependent consideration. Therefore, notwithstanding any other provision to the contrary in this Agreement, if the enforceability of any material restriction on 
Grantee provided for in this Agreement is challenged and found unenforceable by a court of law then the Corporation shall, at its election, have the right to 
(i) cancel the Award, (ii) recover from Grantee any shares of Common Stock, Dividend Equivalents or other cash paid under Award, or(iii) with respect to any 
shares of Common Stock paid under the Award that have been disposed of, require the Grantee to repay to the Corporation the fair market value of such 
shares of Common Stock on the date such shares were sold, transferred, or othel"Nise disposed of by Grantee. This provision shall be construed as a return of 
consideration or ill·gotten gains due to the failure of Grantee's promises under the Agreement, and not as a liquidated damages clause. Nothing herein shall 
(i) reduce or eliminate the Corporation's right to assert that the restrictions provided for in this agreement are fully enforceable as written, or as modified by a 
court pursuant to Section 3, or (ii) eliminate, reduce, or compromise the application of temporary or pennanent injunctive relief as a fully appropriate and 
applicable remedy to enforce the restrictions provided for in Section 3 (inclusive of its subparts), in addition to recovery of damages or other remedies 
otherwise allowed by law. 

Section 4. Forfeiture. Any Perfonnance Share subject to this Award shall be forfeited upon the tennination of the Grantee's continuous employment by 
the Corporation, including Subsidiaries, from the Date of Grant, except to the extent otherwise provided in Section 2. Any Dividend Equivalent subject to 
this Award shall expire at the time its tandem Perfonnance Share (i) is vested and paid, or deferred, or (ii) is forfeited. 

Sectio11 5. Dividend Equivalent Pavment. Payment with respect to any Dividend Equivalent subject to this Award that is in tandem with a Performance 
Share that is vested and paid shall be paid in cash to the Grantee at the same time as the vested Performance Share as provided in Section 6, or, if the vested 
Performance Share is deferred by Grantee as provided in Section 6, payment with respect to the tandem Dividend Equivalent shall likewise be deferred. The 
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Dividend Equivalent payment amount shall equal the aggregate cash dividends declared and paid with respect to one (1) share of Common Stock for the 
period beginning on the Date of Grant and ending on the date the vested, tandem Perfonnance Share is paid or deferred and before the Dividend Equivalent 
expires. However, should the timing of a particular payment under Section 6 to the Grantee in shares of Common Stock in conjunction with the timing of a 
particular cash dividend declared and paid on Common Stock be such that the Grantee receives such shares without the right to receive such dividend and 
the Grantee would not otherwise be entitled to payment under the expiring Dividend Equivalent \Vi th respect to such dividend, the Grantee, nevertheless, 
shall be entitled to such payment. Dividend Equivalent payments shall be subject to withholding for taxes. Any required income tax withholdings in respect 
of Dividend Equivalents attributable to Perfonnance Shares shall be satisfied by reducing the cash payment in respect of the required withholding amount, 
unless the Committee, or its delegatee, in its discretion, requires Grantee to satisfy such tax obligation by other payment to the Corporation. 

Sectio11 6. Pavment of Performance Shares. Payment of Performance Shares subject to this Award that become vested shall be made to the Grantee on 
the earlier of: (i) the calendar year immediately following the Perfonnance Period, or (ii) within 30 days after the occurrence of a "change in the ownership," a 
"change in the effective control" or a "change in the ownership of a substantial portion oFthe assets" of the Corporation within the meaning of Section 409A 
of the Code, except to the extent deferred by the Grantee in accordance with such procedures as the Conunittee, or its de legatee, may prescribe from time to 
time or except to the extent required to avoid accelerated taxation and/or tax penalties under Section 409A of the Code. Payment (or deferrals, as applicable) 
shall be subject to \Vithholding for taxes. Payment shall be in the fonn of one (1) share of Common Stock for each full vested Performance Share, and any 
Fractional vested Performance Share shall be rounded up to the next whole share for purposes of both vesting under Section 2 and payment under Section 6. 
Notwithstanding the foregoing, the number of shares of Common Stock that would othenvise be paid or deferred (valued at Fair Market Value on the date the 
respective Performance Share became vested, or iflater, payable) shall be reduced by the Conunittee, or its delegatee, in its sole discretion, to fully satisfy tax 
withholding requirements, unless the Committee, or its delegate, in its discretion requires Grantee to satisfy such tax obligation by other payment to the 
Corporation. In the event that payment, after any reduction in the number of shares or Common Stock to satisfy withholding for tax requirements, would be 
for less than ten (10) shares of Common Stock, then, if so detennined by the Committee, or its de legatee, in its sole discretion, payment, instead of being 
made in shares of Common Stock, shall be made in a cash amount equal in value to the shares of Common Stock that would otherwise be paid, valued at Fair 
Market Value on the date the respective Perfonnance Shares became vested. 
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Sectiott 7. No Emplovment Right. Nothing in this Agreement or in the Plan shall confer upon the Grantee the right to continued employment with the 
Corporation or any Subsidiary, or affect the right of the Corporation or any Subsidiary to terminate the employment or service of the Grantee at any time for 
any reason. 

Section 8. Nonalienation. The Performance Shares and Dividend Equivalents subject to this Award are not assignable or transferable by "Grantee. Upon 
any attempt to transfer, assign, pledge, hypothecate, sell or otherwise dispose of any such Performance Share or Dividend Equivalent, or of any right or 
privilege conferred hereby, or upon the levy of any attachment or similar process upon such Performance Share or Dividend Equivalent, or upon such right or 
privilege, such Performance Share or Dividend Equivalent, or such right or privilege, shall immediately become null and void. 

Section 9. Determinations. Determinations by the Committee, or its delegatee, shall be final and conclusive with respect to the interpretation of the 
Plan and this Agreement. 

Section 10. Governing Law, This Agreement shall be governed, construed and enforced in accordance with the laws of the State of Delaware applicable 
to transactions that take place entirely within that state. · 

Section 11. Conflicts with Plan Correction ofErrors Sectio11 409A and Grantee's Consent. In the event that any provision of this Agreement conflicts 
in any way with a provision of the Plan, such Plan provision shall be controlling and the applicable provision of this Agreement shall be without force and 
effect to the extent necessary to cause such Plan provision to be controlling. In the event that, due to administrative error, this Agreement does not accurately 
reflect an Award properly granted to the Grantee pursuant to the Plan, the Corporation, acting through its Executive Compensation and Benefits Department, 
reserves the right to cancel any erroneous document and, if appropriate, to replace the cancelled document with a corrected document. It is the intention of 
the Corporation and the Grantee that this Award not result in unfavorable tax consequences to Grantee under Code Section 409A. Accordingly, Grantee 
consents to such amendment of this Agreement as the Corporation may reasonably make in furtherance of such intention, and the Corporation shall promptly 
provide, or make available to, Grantee a copy of any such amendment. 

To the extent applicable, it is intended that this Agreement comply with the provisions of Section 409A of the Code and that this Award not result in 
unfavorable tax consequences to Grantee under Section 409A of the Code. This Agreement will be administered and interpreted in a manner consistent with 
this intent, and any provision that would cause this Agreement to fail to satisfy Section 409A of the Code will have no force and effect until amended to 
comply therewith (which amendment may be retroactive to the extent permitted by Section 409A of the Code). The Corporation and the Grantee agree to 
work 
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together in good faith in an effort to comply with Section 409A of the Code including, if necessary, amending this Agreement based on further guidance 
issued by the Internal Revenue Service from time to time, provided that the Corporation shall not be required to assume any increased economic burden. 
Notwithstanding anything contained herein to the contrary, to the extent required in order to avoid accelerated taxation and/or tax penalties under 
Section 409A of the Code, the Grantee shall not be considered to have tenninated employment with Corporation for purposes of this Agreement and no 
payments shall be due to him under this Agreement which are payable upon his tennination of employment until he would be considered to have incurred a 
"separation from service" from the Corporation within the meaning of Section 409A of the Code. To the extent required in order to avoid accelerated taxation 
and/or tax penalties under Section 409A of the Code, amounts that would otherwise be payable and benefits that \VOUld otherwise be provided pursuant to 
this Agreement during the six-month period immediately following the Grantee's tennination of employment shall instead be paid within 30 days following 
the first business day after the date that is six months following his tennination of employment (or upon his death, if earlier). In addition, for purposes of this 
Agreement, each amount to be paid or benefit to be provided to the Grantee pursuant to this Agreement shall be construed as a separate identified payment 
for purposes of Section 409A of the Code. 

Grantee acknowledges and agrees that payments made under this Agreement are subject to the Corporation's requirement that the Grantee reimburse 
the portion of any payment where such portion of the payment was (i) inadvertently paid based on an incorrect calculation, or (ii) predicated upon the 
achievement of financial results that are subsequently the subject of a restatement caused or partially caused by Grantee's fraud or misconduct. 

Section 12. Compliance with Law, The Corporation shall make reasonable efforts to comply with all applicable federal and state securities laws 
applicable to the Plan and this Award; provided, however, notwithstanding any other provision of this Award, the Corporation shall not be obligated to 
deliver any shares of Common Stock pursuant to this Award if the delivery thereof would result in a violation of any such law. 

Notwithstanding the foregoing, this Award is subject to cancellation by the Corporation in its sole discretion unless the Grantee, by not later than 
, , has signed a duplicate of this Agreement, in the space provided below, and returned the signed duplicate to the Executive 

Compensation and Benefits Department - Perfonnance Award [(DEC38C)], Duke Energy Corporation, P. 0. Box 1321, Charlotte, NC 28201-1321, which, if, 
and to the extent, pennitted by the Executive Compensation and Benefits Department, may be accomplished by electronic means. 
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IN WITNESS WHEREOF, the Corporation has caused this Agreement to be executed and granted in Charlotte, North Carolina, to be effective as of the 
Date of Grant. 

ATTEST: DUKE ENERGY CORPORATION 

By: By: 
Corporate Secretary Its: Chief Executive Officer 

Acceptance of Performance Award 

IN WITNESS OF Grantee's acceptance of this Perfonnance Award and Grantee's agreement to be bound by the provisions of this Agreement and the 
Plan, Grantee has signed this Agreement this day of 

Grantee's Signature 

(print name) 

(address) 
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Exhibit 10.2 

This Restricted Stock Unit Award Agreement (the "Agreement") has been made as of , (the "Date of Grant") between Duke Energy 
Corporation, a Dela\vare corporation, with its principal offices in Charlotte, North Carolina (the "Corporation"), and (the "Grantee"). 

RECITALS 

Under the Duke Energy Corporation 2015 Long·Tenn Incentive Plan, as it may, from time to time, be further amended (the "Plan"), the Compensation 
Committee of the Board of Directors of the Corporation (the "Committee"), or its delegate, has detennined the fonn of this Agreement and selected the 
Grantee, as an Employee, to receive the award evidenced by this Agreement (the "Award") and the "Restricted Stock Units" and tandem Dividend 
Equivalents that are subject hereto. The applicable provisions of the Plan are incorporated in this Agreement by reference, including the definitions oftenns 
contained in the Plan (unless such terms are otherwise defined herein). 

AWARD 

In accordance 'vith the Plan, the Corporation has made this Award, effective as of the Date of Grant and upon the following tenTlS and conditions: 

Section 1. iV11mber and Nature ofRestricted Stock Units and Tandem Dividend Equivalents. The number of Restricted Stock Units and the number of 
tandem Dividend Equivalents subject to this A'vard are each . Each Restricted Stock Unit, upon becoming vested, represents a right to receive 
payment in the form of one (1) share of Common Stock. Each tandem Dividend Equivalent represents a right to receive cash payments equivalent to the 
amount of cash dividends declared and paid on one (l) share of Common Stock after the Date of Grant and before the Dividend Equivalent expires. Restricted 
Stock Units and Dividend Equivalents are used solely as units of measurement and are not shares of Common Stock, and the Grantee is not, and has no rights 
as, a shareholder of the Corporation by virtue of this Award. 

Section 2. Vesting of Restricted Stock Cl11its. The specified percentage of the Restricted Stock Units subject to this Award, and not previously forfeited, 
shall vest, with such percentage considered satisfied to the extent such Restricted Stock Units have previously vested, as follows: 

(a) Upon Grantee remaining continuously employed by the Corporation, including Subsidiaries, through the specified anniversary of the Date of Grant 
(each a "Vesting Date"), the percentage of Restricted Stock Units set forth next to such date shall become vested: 
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(b) If such employment terminates (i) as the result of Grantee's death or (ii) as the result of Grantee's permanent and total disability within the meaning 
of Code Section 22(e)(3), all Restricted Stock Units subject to this Award, which units have not previously been forfeited or vested, immediately shall 
become fully vested, unless the Committee or its delegate, in its sole discretion, determines that Grantee is in violation of any obligation identified in 
Section 3, in which case any Restricted Stock Units not previously vested shall be forfeited. 

(c) If such employment terminates: [(i) upon Retirement (as defined below)], (ii) as the result of termination of such employment by the Corporation, or 
employing Subsidiary, other than for cause, as determined by the Committee or its delegate, or (iii) as the direct and sole result, as determined by the 
Committee or its delegate, in its sole discretion, of the divestiture of assets, a business or a company by the Corporation or a Subsidiary, then, unless the 
Committee or its delegate, in its sole discretion, determines that Grantee is in violation of any obligation identified in Section 3, in which case any Restricted 
Stock Units not previously vested shall be forfeited, the Restricted Stock Units subject to this Award shall vest at such vesting percentage determined by the 
Committee or its delegate, in its sole discretion, by prorating from the above schedule to reflect only that portion of the period beginning on the Date of 
Grant and ending \vith the ( ) anniversary of the Date of Grant during which such employment continued while Grantee was entitled to payment 
of salary, and any such Restricted Stock Units not then or previously vested shall be forfeited. [For purposes of this Agreement, "Retirement" shall mean 

.] 

(d) 100% of the Restricted Stock Units shall become vested, if, following the occurrence ofa Change in Control and before the second anniversary of 
such occurrence, such employment is terminated involuntarily, and not for cause, by the Corporation, or employing Subsidiary, as determined by the 
Committee or its delegate in its sole discretion. 

(e) Unless the Grantee's right to receive payment of the Restricted Stock Units constitutes a "deferral of compensation" within the meaning of 
Section 409A of the Code, in the event that at a time when vesting would otherwise occur under Section 2(a), 2(b) or 2(c) Grantee is on an employer
approved, personal leave of absence, then, Unless prohibited by law, vesting shall be postponed and shall not occur unless and until Grantee returns to active 
service in accordance with the terms of the approved personal leave of absence and before January 14 of the calendar year immediately following the 
calendar year in which the leave commenced. In the event Grantee does not return to active service from such leave of absence prior to January 14 of the 
calendar year immediately following the calendar year in \Vhich the leave commenced, any Restricted Stock Units covered by this Award that were not vested 
as of the commencement of such leave shall be immediately forfeited (as if Grantee terminated employment for purposes of Section 4 hereof). 
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(a) In consideration of the Award, Grantee agrees that during the period ending on the anniversary of the Date of Grant ("Restricted Period"), 
Grantee shall not for any reason, directly or indirectly, without the prior\vritten consent of the Corporation or its delegate: (i) become employed, engaged or 
involved with a competitor (defined below) of the Corporation or any Subsidiary in a position that involves: providing services that relate to or are similar in 
nature or purpose to the services perfonned by the Grantee for the Corporation or any Subsidiary at any time during his or her previous years of 
employment with the Corporation or any Subsidiary; or, supervision, management, direction or advice regarding such services; either as principal, agent, 
manager, employee, partner, shareholder, director, officer or consultant (other than as a less-than three percent (3%) equity owner of any corporation traded on 
any national, international or regional stock exchange or in the over-the-counter market); or, (ii) induce or attempt to induce any customer, client, supplier, 
employee, agent or independent contractor of the Corporation or any of the Subsidiaries to reduce, terminate, restrict or otherwise alter (to the Corporation's 
detriment) its business relationship with the Corporation. 

(b) The noncompetition obligations of clause (i) of the preceding sentence shall be effective only with respect to a "competitor'' of the Corporation or 
any Subsidiary which is understood to mean any person or entity in competition with the Corporation or any Subsidiary, and more particularly those persons 
and entities in the businesses of: and any other business in which the Corporation, including Subsidiaries, is engaged at the termination of 
Grantee's continuous employment by the Corporation, including Subsidiaries; and within the following geographical areas; . The Corporation 
and Grantee intend the above restrictions on competition in geographical areas to be entirely severable and independent, and any invalidity or enforceability 
of this provision with respect to any one or more of such restrictions, including geographical areas, shall not render this provision unenforceable as applied to 
any one or more of the other restrictions, including geographical areas. 

(c) Grantee agrees not to: (i) disclose to any third party or otherwise misappropriate any confidential or proprietary information of the Corporation of of 
any Subsidiary (except as required by subpoena or other legal process, in which event the Grantee will give the Chief Legal Officer of the Corporation prompt 
notice of such subpoena or other legal process in order to permit the Corporation or any affected individual to seek appropriate protective orders); or, 
(ii) publish or provide any oral or written statements about the Corporation or any Subsidiary, any of the Corporation's or any Subsidiary's current or former 
officers, executives, directors, employees, agents or representatives that are false, disparaging or defamatory, or that disclose private or confidential 
information about their business or personal affairs. The obligations of this paragraph are in addition to, and do 
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not replace, eliminate, or reduce in any \Vay, all other contractual, statutory, or common law obligations Grantee may have to protect the Corporation's 
confidential information and trade secrets and to avoid defamation or business disparagement. 

(d) Notwithstanding any other provision of Section 3, the Grantee remains free to report or otherwise communicate with the Nuclear Regulatory 
Commission, United States Department of Labor, or any other appropriate governmental agency concerning any nuclear safety, workplace safety or any 
public safety concern, any potential violations or any other matters \Vithin such agency's regulatory responsibility without providing the notice described in 
Section 3(c), and the Grantee remains free to participate in any governmental proceeding or investigation without providing the notice described in 
Section 3(c). 

(e) If any part of this Section is held to be unenforceable because of the duration, scope or geographical area covered, the Corporation and Grantee 
agree to modify such part, or that the court making such holding shall have the power to modify such part, to reduce its duration, scope or geographical area. 

(f) Nothing in Section 3 shall be construed to prohibit Grantee from being retained during the Restricted Period in a capacity as an attorney licensed to 
practice law, or to restrict Grantee from providing advice and counsel in such capacity, in any jurisdiction where such prohibition or restriction is contrary to 
law. 

(g) Grantee's agreement to the restrictions provided for in this Agreement and the Corporation's agreement to provide the Award are mutually 
dependent consideration. Therefore, notwithstanding any other provision to the contrary in this Agreement, ifGrantee materially breaches any provision of 
this Section 3 or ifthe enforceability of any material restriction on Grantee provided for in this Agreement is challenged and found unenforceable by a court 
of law then the Corporation shall, at its election, have the right to (i) cancel the Award, (ii) recover from Grantee any shares of Common Stock, Dividend 
Equivalents or other cash paid under Award, or (iii) with respect to any shares of Common Stock paid under the Award that have been disposed of, require the 
Grantee to repay to the Corporation the fair market value of such shares of Common Stock on the date such shares were sold, transferred, or othenvise 
disposed of by Grantee. This provision shall be construed as a return of consideration or ill-gotten gains due to the failure of Grantee's promises under the 
Agreement, and not as a liquidated damages clause. Nothing herein shall (i) reduce or eliminate the Corporation's right to assert that the restrictions provided 
for in this agreement are fully enforceable as written, or as modified by a court pursuant to Section 3, or (ii) eliminate, reduce, or compromise the application 
of temporary or permanent injunctive relief as a fully appropriate and applicable remedy to enforce the restrictions provided for in Section 3 (inclusive of its 
subparts), in addition to recovery of damages or other remedies otherwise allowed by law. 
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Section 4. Forfoiture. Any unvested Restricted Stock Unit subject to this A\vard shall be forfeited upon the tennination of Grantee's continuous 
employment by the Corporation, including Subsidiaries, prior to a Vesting Date, except to the extent otherwise provided in Section 2. Any Dividend 
Equivalent subject to this Award shall expire at the time the Restricted Stock Unit with respect to which the Dividend Equivalent is in tandem (i) is vested 
and paid, or deferred, or (ii) is forfeited. 

Section 5. Dividend Equivalent Pavme11ts. Payments with respect to any Dividend Equivalent subject to this Award shall be paid in cash to the Grantee 
within 60 days after the time cash dividends are declared and paid with respect to the Common Stock on or after the Date of Grant and before the Dividend 
Equivalent expires, but in no event later than the calendar year in which the dividends are declared and paid. However, should the timing of a particular 
payment under Section 6 to the Grantee in shares of Common Stock in conjunction with the timing of a particular cash dividend declared and paid on 
Common Stock be such that the Grantee receives such shares without the right to receive such dividend and the Grantee would not otherwise be entitled to 
payment under the expiring Dividend Equivalent with respect to such dividend, the Grantee, nevertheless, shall be entitled to such payment. Dividend 
Equivalent payments shall be subject to withholding for taxes. Any required income tax withholdings in respect of Dividend Equivalents attributable to 
Restricted Stock Units shall be satisfied by reducing the cash payment in respect of the required withholding amount, unless the Committee, or its delegate, 
in its discretion, requires Grantee to satisfy such tax obligation by other payment to the Corporation. 

Section 6. Pavment ofRestricted Stock Units. Payment of Restricted Stock Units subject to this Award shall be made to the Grantee as soon as 
practicable following the time such units become vested in accordance with Section 2 but in no event later than 60 days following such vesting, except to the 
extent deferred by Grantee in accordance with such procedures as the Committee, or its delegate, may prescribe from time to time or except to the extent 
required to avoid accelerated taxation and/or tax penalties under Section 409A of the Code. To the extent the Grantee's right to receive payment of the 
Restricted Stock Units constitutes a "deferral of compensation" within the meaning of Section 409A of the Code, then notwithstanding the first sentence of 
this Section 6, except in the event that the Grantee's employment tenninates as a result of death, payment of vested Restricted Stock Units subject to this 
Award shall be made to the Grantee within 60 days following the applicable Vesting Date(s) as provided in Section 2(a). Payment (or deferrals, as applicable) 
shall be subject to withholding for taxes. Payment shall be in the fonn of one (I) share of Common Stock for each full Restricted Stock Unit and any 
fractional Restricted Stock Unit shall be made in a cash amount equal in value to the shares of Common Stock that would otherwise be paid, valued at Fair 
Market Value on the date the respective Restricted Stock Units became vested, or if later, payable. Notwithstanding the foregoing, the number of shares of 
Common Stock that would othenvise be paid or deferred (valued at Fair Market Value on the date the respective Restricted Stock Unit 
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became vested, or if later, payable) shall be reduced by the Committee, or its delegate, in its sole discretion, to fully satisfy tax withholding requirements, 
unless the Committee, or its delegate, in its discretion requires Grantee to satisfy such tax obligation by other payment to the Corporation. In the event that 
payment, after any such reduction in the number of shares of Common Stock to satisfy withholding for tax requirements, would be less than ten (I 0) shares of 
Common Stock, then, if so detennined by the Committee, or its delegate, in its sole discretion, payment, instead of being made in shares of Common Stock, 
shall be made in a cash amount equal in value to the shares of Common Stock that would otherwise be paid, valued at Fair Market Value on the date the 
respective Restricted Stock Units became vested, or if later, payable. 

Section 7. No Emp/ovment Rights. Nothing in this Agreement or in the Plan shall confer upon the Grantee the right to continued employment by the 
Corporation or any Subsidiary, or affect the right of the Corporation or any Subsidiary to terminate the employment or service of the Grantee at any time for 
any reason. 

Sectio1i 8. No11alienatio11. The Restricted Stock Units and Dividend Equivalents subject to this Award are not assignable or transferable by the Grantee. 
Upon any attempt to transfer, assign, pledge, hypothecate, sell or otherwise dispose of any such Restricted Stock Unit or Dividend Equivalent, or of any right 
or privilege conferred hereby, or upon the levy of any attachment or similar process upon such Restricted Stock Unit or Dividend Equivalent, or upon such 
right or privilege, such Restricted Stock Unit or Dividend Equivalent or right or privilege, shall inunediately become null and void. 

Section 9. Detenninatjons. Determinations by the Conunittee, or its delegate, shall be final and conclusive with respect to the interpretation of the Plan 
and this Agreement. 

Section JO. Governing Law. The validity and construction of this Agreement shall be governed by the laws of the state of Delaware applicable to 
transactions taking place entirely within that state. 

Section 11. Conflicts with Plan Correction of£rrors Section 409A and Grantee's Consent. In the event that any provision of this Agreement conflicts 
in any way with a provision of the Plan, such Plan provision shall be controlling and the applicable provision of this Agreement shall be \vi th out force and 
effect to the extent necessary to cause such Plan provision to be controlling. In the event that, due to administrative error, this Agreement does not accurately 
reflect a Restricted Stock Unit Award properly granted to Grantee pursuant to the Plan, the Corporation, acting through its Executive Compensation and 
Benefits Department, reserves the right to cancel any erroneous document and, if appropriate, to replace the cancelled document with a corrected document. It 
is the intention of the Corporation and the Grantee that this Award not result in unfavorable tax consequences to Grantee under Code Section 409A. 
Accordingly, Grantee 
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consents to such amendment of this Agreement as the Corporation may reasonably make in furtherance of such intention, and the Corporation shall promptly 
provide, or make available to, Grantee a copy of any such amendment. 

To the ex.tent applicable, it is intended that this Agreement comply with the provisions of Section 409A of the Code and that this Award not result in 
unfavorable tax consequences to Grantee under Section 409A of the Code. This Agreement \vill be administered and interpreted in a mannerconslstent with 
this intent, and any provision that would cause this Agreement to fail to satisfy Section 409A of the Code will have no force and effect until amended to 
comply therewith (which amendment may be. retroactive to the extent permitted by Section 409A of the Code). The Corporation and the Grantee agree to 
work together in good faith in an effort to comply with Section 409A of the Code including, if necessary, amending this Agreement based on further 
guidance issued by the Internal Revenue Service from time to time, provided that the Corporation shall not be required to assume any increased economic 
burden. Notwithstanding anything contained herein to the contrary, to the extent required in order to avoid accelerated taxation and/or tax penalties under 
Section 409A of the Code, the Grantee shall not be considered to have terminated employment with Corporation for purposes of this Agreement and no 
payments shall be due to him or her unde,r this Agreement which are payable upon his or her termination of employment until he or she would be considered 
to have incurred a "separation from service" from the Corporation within the meaning of Section 409A of the Code. To the extent required in order to avoid 
accelerated taxation and/or tax penalties under Section 409A of the Code, amounts that would othenvise be payable and benefits that would otherwise be 
provided pursuant to this Agreement during the six-month period immediately follo\ving the Grantee's termination of employment shall instead be paid 
within 60 days following the first business day after the date that is six months following his or her termination of employment (or upon his or her death or a 
regularly scheduled Vesting Date, if earlier). In addition, for purposes of this Agreement, each amount to be paid or benefit to be provided to the Grantee 
pursuant to this Agreement shall be construed as a separate identified payment for purposes of Section 409A of the Code. 

Section 12. Compliance with Lqw. The Corporation shall make reasonable efforts to comply with all applicable federal and state securities laws 
applicable to the Plan and this Award; provided, however, notwithstanding any other provision of this Award, the Corporation shall not be obligated to 
deliver any shares of Common Stock pursuant to this Award ifthe delivery thereof would result in a violation of any such law. 
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Notwithstanding the foregoing, this Award is subject to cancellation by the Corporation in its sole discretion unless the Grantee, by not later than 
, , has signed a duplicate of this Agreement, in the space provided below, and returned the signed duplicate to the Executive 

Compensation and Benefits Department- Restricted Stock Units [(DEC38C)], Duke Energy Corporation, P. 0. Box 1321, Charlotte, NC 2820 t-1321, which, 
if, and to the extent, pennitted by the Executive Compensation and Benefits Department, may be accomplished by electronic means. 

IN WITNESS WHEREOF, the Corporation has caused this Agreement to be executed and granted in Charlotte, North Carolina, to be effective as of the 
Date of Grant. 

DUKE ENERGY CORPORATION 

By: 
Its: 

Acceptance of Restricted Stock Unit Award 

JN WITNESS OF Grantee's acceptance of this Award and Grantee's agreement to be bound by the provisions of this Agreement and the Plan, Grantee 
has signed this Agreement this day of 

Grantee's Signature 

(print name) 

(address) 
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Exhibit 99.1 

Company achieves adjusted diluted earnings per share (EPS) of$4.54 in 2015, compared to $4.55 in 2014; reported diluted EPS of$4.05 for 
2015, compared to $2.66 in 2014 

Record mild December weather results in fourth quarter 2015 adjusted diluted EPS of 87 cents, compared to 86 cents for the fourth quarter 
2014; fourth quarter 2015 reported diluted EPS of69 cents, compared to 14 cents in 2014 

Company establishes 2016 adjusted diluted EPS guidance r::inge of$4.50 to $4.70 

CHARLOTTE, N.C. - Duke Energy today announced 2015 full-year adjusted diluted EPS of$4.54 compared to $4.55 in 2014. Duke Energy's full-year 2015 
reported diluted EPS was S4.05, compared to S2.66 in 2014. 

Full year adjusted results were driven by strong operational performance in the regulated business as well as benefits from closing certain strategic initiatives 
earlier than anticipated, helping offset weakness at International. 

Fourth quarter2015 adjusted diluted EPS was 87 cents, compared to 86 cents for fourth quarter 2014. Fourth quarter 2015 reported diluted EPS was 69 cents, 
compared to 14 cents for fourth quarter 2014. 

Fourth quarter adjusted results were supported by increased retail pricing and wholesale margins in the regulated business, helping to offset the impact of 
record mild December weather in the Carolinas. 

Reported diluted EPS includes the impact of special items, which are excluded from adjusted diluted EPS. Special items during 2015 principally included 
charges associated with a settlement in Indiana related to the ongoing Edwardsport IGCC regulatory proceedings, severance related to cost savings 
initiatives, and merger costs-to-achieve. 
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Special items during 2014 principally included charges related to the company's intent to repatriate $2.7 billion of foreign earnings, a settlement resolving 
the federal grand jury investigation into the company's coal ash basin operations, and merger costs-to-achieve. 

"I am pleased with our strong execution at the regulated utilities during 2015, underpinned by exceptional operational perfonnance," said Lynn Good, 
chainnan, president and chief executive officer. "The dedication by our employees helped us meet growing customer peak demand as well as achieve 
industry-leading safety perfonnance during the year. 

"We also successfully completed several strategic transactions, increasing our focus on our core regulated and highly contracted businesses. This focus 
positions us for evolving customer expectations and a desire for lower carbon, more flexible generation resources while supporting greater stability in 
earnings and cash flows for our investors," Good said. 

The company has established its 2016 adjusted diluted EPS guidance range at $4.50 to $4.70. 

Business unit results 

In addition to the summary business unit discussion below, comprehensive tables of quarterly and year-to-date adjusted earnings per share drivers compared 
to the prior year are provided on pages 17 and 18. 

The discussion below of fourth-quarter and full-year results includes adjusted segment income, \Vhich is a non-GAAP financial measure. The tables on pages 
27 through 30 present a reconciliation of reported results to adjusted results. Per share segment variances highlighted below exclude the benefit of the $1.5 
billion accelerated stock repurchase program that was completed in June. 

Regulated Utilities 

Regulated Utilities recognized fourth quarter 2015 adjusted segment income of$60 I million, compared to $551 million in the fourth quarter 2014, an 
increase of7 cents per share. These results were driven by: 

Increased pricing and riders (+$0.09 per share) as a result of increased riders, including a favorable Ohio energy efficiency settlement 

Higher wholesale net margins (+$0.05 per share) due to new and updated contracts, including earnings from the long-term \Vholesale contract 
associated with the recent North Carolina Eastern Municipal Power Agency (NCEMPA) asset purchase 

Increased weather-normal retail volumes (+$0.04 per share) 

2 
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Record breaking mild winter weather (-$0.12 per share), principally in the Carolinas and Midwest 

Full-year 2015 adjusted segment income for Regulated Utilities was $2,972 million, compared to $2,897 million in 2014, an increase of l 0 cents per share. 

Increased year-to-date results at Regulated Utilities \Vere primarily driven by: 

Higher revenues from increased pricing and riders (+$0.23 per share) due to increased energy efficiency programs and fuel and purchased power 
cost true-ups 

Increased wholesale net margins (+$0.16 per share) due to new and updated contracts including earnings from the long-tenn wholesale contract 
associated with the recent NCEMPA asset purchase 

Increased weather-nonnal retail volumes (+$0.07 per share) of0.6 percent compared to the prior year 

These favorable drivers \Vere partially offset by: 

3 

Higher O&M expense (-$0.18 per share) due to higher planned outages, increased costs related to the recent NCEMPA asset purchase and nuclear 
outage cost levelization. These costs were partially offset by lower storm costs 

Higher depreciation and amortization expense (-$0.13 per share) primarily resulting from additional plant in-service, including the NCEMPA 
assets 

International Energy 

International Energy recognized fourth quarter 2015 adjusted segment income of $68 million, compared to $72 million in the fourth quarter 2014, which was 
flat on a per share basis. These results were driven by: 

Lower margins at National Methanol (-$0.03 per share) due to lower MTBE and methanol prices 

These unfavorable drivers were partially offset by: 

Stronger results in Brazil (+$0.02 per share) due to lower purchased power costs partially offset by unfavorable foreign currency exchange rates 

Full-year 2015 adjusted segment income for International Energy was $225 million, compared to $428 million in 2014, a decrease of29 cents per share. 
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Weaker results in Brazil (-$0.10 per share) primarily due to lower sales volumes and higher purchased power costs resulting from ongoing 
drought conditions and decreased demand in Brazil as well as unfavorable foreign currency exchange rates 

Lower results in Central America (-$0.04 per share) primarily due to lower generation and prices from increased competition 

Absence oFa prior-year tax benefit in Chile (-$0.07 per share) 

Lower margins at National Methanol (-$0.07 per share) largely driven by lower MTBE and methanol prices 

Commercial Portfolio 

Subsequent to the sale of its nonregulated Midwest Commercial Generation Business to Dynegy Inc. in April 2015, Commercial Portfolio (formerly 
Commercial Power) includes Duke Energy's unregulated renewable assets as well as its commercial electric and gas transmission investments. 

Commercial Portfolio recognized fourth quarter2015 adjusted segment income of$4 l million, compared to $32 million in the fourth quarter 2014, an 
increase of l cent per share. The increase in Commercial Portfolio's quarterly earnings was primarily due to additional in-service \vind and solar facilities in 
the renewables portfolio (+$0.03 per share), offset by the absence of earnings from the Midwest generation business (-$0.01 per share), which was sold in 
April. 

4 

Full-year 2015 adjusted segment income for Commercial Portfolio was $140 million, compared to $109 million in 2014, an increase of 4 cents per share. This 
increase was primarily due to higher results from the Midwest generation business (+$0.04 per share), which was sold in April, and increased earnings from 
the renewables portfolio due to additional in-service wind and solar facilities despite lower wind resources during the year (+$0.01 per share). 

Other 

On an adjusted basis, Other primarily includes corporate interest expense not allocated to the business units, results from Duke Energy's captive insurance 
company, other investments, and quarterly income tax levelization adjustments. 

Other recognized a fourth quarter 2015 adjusted net expense of$ I 08 million, compared to net expense of $45 million in the fourth quarter 2014, additional 
expense of9 cents per share. Other's quarterly results were primarily driven by higher income tax expense (-$0.07 per share) due to impacts from the 
extension of bonus depreciation and quarterly tax levelization adjustments, including renewable tax credits which were allocated to Commercial Portfolio 
upon completion of the projects. 
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On a year-to-date basis, Other recognized adjusted net expense of $185 million, compared to $2 l 6 million for 2014, an improvement of5 cents per share. 
Other's year-to-date results were primarily driven by fuvorable income taxes (+$0.07 per share) due to favorable tax structuring and settlements. 

On a consolidated basis, the company ex.perienced a fourth-quarter 2015 adjusted effective tax rate of approximately 31 percent, compared to approximately 
30 percent in the prior year. The company experienced an adjusted effective tax rate of approximately 32 percent for full-year 2015, consistent with the rate 
in 2014. Adjusted effective tax rate is a non-GAAP financial measure. The tables on pages 31 and 32 present a reconciliation of reported effective tax rate to 
adjusted effective tax rate. 

Accelerated stock repurchase program 

5 

In connection with the transaction to sell the Midwest Generation business to Dynegy for $2.8 billion, which closed in April 2015, Duke Energy completed a 
$1.5 billion accelerated stock repurchase (ASR). The ASR resulted in retirements of approximately 19.8 million shares, providing a benefit to the fourth 
quarter 2015 and year-to-date results of approximately 2 cents per share and 9 cents per share, respectively. 

Earnings Conference Call for Analysts 

An earnings conference call for analysts is scheduled for 10 a.m. ET today to provide financial and other business updates. The conference call will be hosted 
by Lynn Good, president and chief executive officer, and Steve Young, executive vice president and chief financial officer. 

The call can be accessed via the investors' section (http://www.duke-energy.com/investors/) of Duke Energy's website or by dialing 877-719-9786 in the 
United States or 719-325-4768 outside the United States. The confirmation code is 8694980. Please call in I 0 to 15 minutes prior to the scheduled start time. 

A replay of the conference call will be available until 1 p.m. ET, Feb. 28, 2016, by calling 888-203-1112 in the United States or719-457-0820 outside the 
United States and using the code 8694980. A replay and transcript also will be available by accessing the investors' section of the company's website. 
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Special items affecting Duke Energy's adjusted diluted EPS for quarterly and full-year results in 2015 and 2014 include: 

(In millions, except per-share ::amounts) 

Fourth Quarter 2015 
Cost savings initiatives 
Costs to achieve; merg_ers 
Ash basin settlement and penalties 
Edwardsport settlement 
Economic hedges (mark-to-market) 
Discontinued operations 

Fourth Quarter 2014 
International tax adjustment 
Litigation reserve 
Costs to achieve, mergers 
Discontinued operations (1)(2) 

Total diluted EPS impact 

After-Tax 
Amount 

$ (88) 
$ (18) 
$ (7) 
$ (2) 
$ (1) 
$ (9) 

$ (373) 
$ (102) 
$ (20) 
L...ill) 

4Q2015 
EPS 

Impact 

$ (0.13) 
$ (0.03) 
$ (0.01) 
$ -
$ -
$ (0.01) 

$ (0.18) 

4Q2014 
EPS 

Impact 

$ (0.53) 
$ (0.14) 
$ (0.03) 
$ (0.02) 

$ (0.72) 

(I) Reported discontinued operations includes the Midwest generation impainnent, the economic hedges (mark-to-market) of Midwest generation, and 
operating results of the Midwest generation business 

(2) Represents the Mid\vest generation operation results reported as discontinued operations of$(0.04) per diluted share, partially offset by tax benefit 
related to the sale but not reported as discontinued operations of$0.02 per diluted share, \Vhich are treated as a special item and reflected in adjusted 
diluted EPS. 

(ln millions, except per-share amounts) 
Full-Year 2015 

Cost savings initiatives 
Costs to achieve, mergers 
Edwardsport settlement 
Ash basin settlement and penalties 
Discontinued operations (1)(2) 

Full-Year2014 
International tax adjustment 
Costs to achieve, mergers 
Litigation reserve 
Asset impainnents 
Economic hedges (mark-to-market) 
Asset sales 
Discontinued operations (1)(3) 

Total diluted EPS impact 

Arter-Tax 
Amount 

s (88) 
$ (60) 
$ (58) 
$ (l l) 
$ (119) 

$ (373) 
$ (127) 
$ (102) 
$ (59) 
$ (6) 
$ 9 

Lilli> 

2015 
EPS 

lmp2ct 

$(0.13) 
$(0.09) 
$(0.08) 
$(0.02) 
$(0.l 7) 

$(0.49) 

2014 
EPS 

Impact 

$(0.53) 
$(0.l 8) 
$(0.14) 
$(0.08) 
$(0.0l) 
$ 0.01 
$(0.96) 
$(1.89) 

(1) Reported discontinued operations includes the Midwest generation impainnent, the economic hedges (mark-to-market) of Midwest generation, and 
operating results of the Midwest generation business 

6 
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(2) Represents reported income from discontinued operations of$0.03 per diluted share, including the impact of a litigation reserve related to the Midwest 
generation business, less the Mid,vest generation operation results reported as discontinued operations of$(0.14) per diluted share and a tax charge 
resulting from the completion of the sale of the Midwest generation business but not reported as discontinued operations ($0.06). 

(3) Represents reported loss from discontinued operations of$(0.80) per diluted share, the Midwest generation operation results reported as discontinued 
operations ofS(0.16) per diluted share, and elimination entries of$(0.02) per diluted share, partially offset by tax benefit related to the sale but not 
reported as discontinued operations of$0.02 per diluted share, which are treated as a special item and reflected in adjusted diluted EPS. 

Reconciliation of reported to adjusted diluted EPS for the quarter: 

Diluted EPS, as reported 

Adjustments to reported EPS: 
Diluted EPS impact of special items and discontinued _operations (net of tax) 

Diluted EPS, .adjusted 

Reconciliation of reported to adjusted diluted EPS for the year: 

Diluted EPS, as reported 

Adjustments to reported EPS: . 
Diluted EPS impact of special items and discontinued operations (net of tax) 

Diluted EPS, adjusted 

Non-GAAP financial measures 

4Q20t5 

~ 
s 0.69 

s 0.18 
$ 0.87 

2015 
EPS 

$4.05 

~ 
$4.54 

4Q2014 

~-
$ 0.14 

$ 0.72 
$ 0.86 

2014 
EPS 

$2.66 

$1.89 
$4.55 

Management evaluates financial perfonnance in part based on the non-GAAP financial measures, adjusted earnings and adjusted diluted earnings per share 
(EPS). These items are measured as income from continuing operations net of income (loss) attributable to non-controlling interests, adjusted for the dollar 
and per-share impact of mark-to-market impacts of economic hedges in the Commercial Portfolio segment and special items including the operating results of 
the Midwest Generation business (Disposal Group) classified as discontinued operations for GAAP purposes. Special items represent certain charges and 
credits, which management believes will not be recurring on a regular basis, although it is reasonably possible such charges and credits could recur. 
Operating results of the Disposal Group sold to Dynegy are reported as discontinued operations, including a portion of the mark-to-market adjustments 
associated with derivative contracts. Management believes that including the operating results of the Disposal Group reported as discontinued operations 
better reflects its financial perfonnance and therefore has included these results in adjusted earnings and adjusted diluted EPS prior to the sale of the Disposal 
Group. Additionally, as a result of 
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completing the sale of the Disposal Group during the second quarter of2015, state income tax expense increased as state income tax apportionments 
changed. The additional tax expense was recognized in Continuing Operations on a GAAP basis. This impact to state income taxes has been reflected in 
Discontinued Operations in the Commercial Portfolio segment for adjusted diluted EPS purposes as management believes these impacts are incidental to the 
sale of the Disposal Group. Derivative contracts are used in Duke Energy's hedging ofa portion of the economic value of its generation assets in the 
Commercial Portfolio segment. The mark-to-market impact of derivative contracts is recognized in GAAP earnings immediately and, if associated with the 
Disposal Group, classified as discontinued operations, as such derivative contracts do not qualify for hedge accounting or regulatory treatment. The 
economic value of generation assets is subject to fluctuations in fair value due to market price volatility of input and output commodities (e.g. coal, 
electricity, natural gas). Economic hedging involves both purchases and sales of those input and output commodities related to generation assets. Operations 
of the generation assets are accounted for under the accrual method. Management believes excluding impacts of mark-to-market changes of the derivative 
contracts from adjusted earnings until settlement better matches the financial impacts of the derivative contract with the portion of economic value of the 
underlying hedged asset. Management believes the presentation of adjusted earnings and adjusted diluted EPS provides useful information to investors, as it 
provides them an additional relevant comparison of Duke Energy's performance across periods. Management uses these non-GAAP financial measures for 
planning and forecasting and for reporting results to the Board of Directors, employees, shareholders, analysts and investors concerning Duke Energy's 
financial performance. Adjusted diluted EPS is also used as a basis for employee incentive bonuses. The most directly comparable GAAP measures for 
adjusted earnings and adjusted diluted EPS are Net Income Attributable to Duke Energy Corporation and Diluted EPS Attributable to Duke Energy 
Corporation common shareholders, which include the dollar and per share impact of special items, mark-to-market impacts of economic hedges in the 
Commercial Portfolio segment and discontinued operations. 

Management evaluates segment performance based on segment income. Segment income is defined as income from continuing operations net of income 
attributable to non-controlling interests. Segment income, as discussed below, includes intercompany revenues and expenses that are eliminated in the 
Consolidated Financial Statements. Management also uses adjusted segment income as a measure of historical and anticipated future segment performance. 
Adjusted segment income is a non-GAAP financial measure, as it is based upon segment income adjusted for the mark-to-market impacts of economic hedges 
in the Commercial Portfolio segment and special items, including the operating results of the Disposal Group classified as discontinued operations for GAAP 
purposes. Management believes the presentation of adjusted segment income as presented provides useful information to investors, as it provides 
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them with an additional relevant comparison of a segment's performance across periods. The most directly comparable GAAP measure for adjusted segment 
income is segment income, which represents segment income from continuing operations, including any special items and the mark-to-market impacts of 
economic hedges in the Commercial Portfolio segment. 

9 

Due to the forward-looking nature of any forecasted adjusted earnings guidance, information to reconcile this non-GAAP financial measure to the most 
directly comparable GAAP financial measure is not available at this time, as management is unable to project all special items or mark-to-market adjustments 
for future periods. 

Due to the forward-looking nature of any forecasted adjusted segment income or adjusted Other net expenses and any related growth rates for future periods, 
information to reconcile these non-GAAP financial measures to the most directly comparable GAAP financial measures is not available at this time, as the 
company is unable to forecast all special items, the mark-to-market impacts of economic hedges in the Commercial Portfolio segment, or any amounts that 
may be reported as discontinued operations or extraordinary items for future periods. 

Duke Energy is the largest electric power holding company in the United States. Its regulated utility operations serve approximately 7 .3 million electric 
customers located in six states in the Southeast and Midwest, representing a population of approximately 23 million people. Its Commercial Portfolio and 
International business segments own and operate diverse power generation assets in North America and Latin America, including a growing portfolio of 
renewable energy assets in the United States. 

Headquartered in Charlotte, N.C., Duke Energy is a Fortune 250 company traded on the New York Stock Exchange under the symbol DUK. More information 
about the company is available at dpke-energy.com. 

Follow Duke Energy on Twitter Linkedln and Facebook. 

Forward-Looking Information 

This document includes forward-looking statements within the meaning of Section 27 A of the Securities Act of 1933 and Section 21E of the Securities 
Exchange Act of 1934. Forward-looking statements are based on management's beliefs and assumptions and can often be identified by terms and phrases that 
include "anticipate," "believe," "intend," "estimate," "expect," "continue," "should," "could," "may," "plan," "project," "predict," "will," "potential," 
"forecast," "target," "guidance," "outlook" or other similar terminology. Various factors may cause actual results to be materially different than the suggested 
outcomes within forward-looking statements; accordingly, there is no assurance that such results will be realized. These factors include, but are not limited 
to: state, federal and foreign legislative and regulatory initiatives, including costs of compliance with existing and future environmental requirements or 
climate change, as 
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\Yell as rulings that affect cost and investment recovery or have an impact on rate structures or market prices; the extent and timing of costs and liabilities to 
comply with federal and state regulations related to coal ash, including amounts for the required closure of certain ash basins, are uncertain and difficult to 
estimate; the ability to recover eligible costs, including amounts associated with coal ash basin asset retirement obligations and future significant weather 
events, and earn an adequate return on investment through the regulatory process; the costs of decommissioning Crystal River Unit 3 and other nuclear 
facilities could prove to be more extensive than amounts estimated and all costs may not be fully recoverable through the regulatory process; credit ratings or 
the company or its subsidiaries may be different from what is expected; costs and effects of legal and administrative proceedings, settlements, investigations 
and claims; industrial, commercial and residential gro\vth or decline in service territories or customer bases resulting from variations in customer usage 
patterns, including energy efficiency efforts and use oFaltemative energy sources, including self.generation and distributed generation technologies; 
advancements in technology; additional competition in electric markets and continued industry consolidation; political, economic and regulatory 
uncertainty in Brazil and other countries in which Duke Energy conducts business; the influence of weather and other natural phenomena on operations, 
including the economic, operational and other effects of severe stonns, hurricanes, droughts, earthquakes and tornadoes; the ability to successfully operate 
electric generating facilities and deliver electricity to customers including direct or indirect effects to the company resulting from an incident that affects the 
U.S. electric grid or generating resources; the impact on facilities and business from a terrorist attack, cybersecurity threats, data security breaches, and other 
catastrophic events such as fires, explosions, pandemic health events or other similar occurrences; the inherent risks associated with the operation and 
potential construction of nuclear facilities, including environmental, health, safety, regulatory and financial risks; the timing and extent of changes in 
commodity prices, interest rates and foreign currency exchange rates and the ability to recover such costs through the regulatory process, where appropriate, 
and their impact on liquidity positions and the value of underlying assets; the results of financing efforts, including the ability to obtain financing on 
favorable terms, which can be affected by various factors, including credit ratings, interest rate fluctuations and general economic conditions; declines in the 
market prices oFequity and fixed income securities and resultant cash funding requirements for defined benefit pension plans, other post.retirement benefit 
plans, and nuclear decommissioning trust funds; construction and development risks associated with the completion of Duke Energy and its subsidiaries' 
capital investment projects, including risks related to financing, obtaining and complying with tenns of permits, meeting construction budgets and 
schedules, and satisfying operating and environmental performance standards, as well as the ability to recover costs from customers in a timely manner or at 
all; changes in rules for regional transmission organizations, including changes in rate designs and new and evolving capacity markets, and risks 
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related to obligations created by the default of other participants; the ability to control operation and maintenance costs; the level of creditworthiness of 
counterparties to transactions; employee workforce factors, including the potential inability to attract and retain key personnel; the ability of subsidiaries to 
pay dividends or distributions to Duke Energy Corporation holding company (the Parent); the performance of projects undertaken by our nonregulated 
businesses and the success of efforts to invest in and develop new opportunities; the effect of accounting pronouncements issued periodically by accounting 
standard·setting bodies; the impact of potential goodwill impairments; the ability to reinvest prospective undistributed earnings of foreign subsidiaries or 
repatriate such earnings on a tax-efficient basis; the expected timing and likelihood of completion of the proposed acquisition of Piedmont Natural Gas 
Company, Inc. (Piedmont), including the timing, receipt and terms and conditions of any required governmental and regulatory approvals of the proposed 
acquisition that could reduce anticipated benefits or cause the parties to abandon the acquisition, and under certain specified circumstance pay a termination 
fee of$250 million, as well as the ability to successfully integrate the businesses and realize anticipated benefits and the risk that the credit ratings of the 
combined company or its subsidiaries may be different from what the companies expect; and the ability to successfully complete future merger, acquisition or 
divestiture plans. 

Additional risks and uncertainties are identified and discussed in Duke Energy's and its subsidiaries' reports filed with the SEC and available at the SEC's 
website at www.sec.gov. In light of these risks, uncertainties and assumptions, the events described in the forward-looking statements might not occur or 
might occur to a different extent or at a different time than described. Forward-looking statements speak only as of the date they are made; Duke Energy 
expressly disclaims an obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or 
otherwise. 

### 



(In millions, except per-share amounts and where noted) 

Earnings Per Shore - Basic und Diluted 

December 2015 
QUARTERLY HIGHLIGHTS 

(Unaudited) 

Income from continuing operations attributable to Duke Energy Corporation common stockholders 
Basic 
Diluted 

(Loss) Income from discontinued operations attributable to Duke Energy Corporation common 
stockholders 

Basic 
Diluted 

Net income attributable to Duke Energy Corporation common stockholders 
Basic 
Diluted 

Weighted-average shares outstanding 
Basic 
Diluted 

SEGMENT INCOME (LOSS) BY BUSINESS SEGMENT 
Regulated Utilities(a)(b) 
International Energy(c) 
Commercial Portfolio(d){e) 

Total Reportable Segment Income 
Other Net Expense(f)(g)_(h) 
Tntercompany Eliminations 
(Loss) Income from Discontinued Operations, net of tax (i) 

Net Income Attributable to Duke Energy Corporation 

CAPITALIZATION 
Total Common E_quity 
Total Debt 

Total Debt 
Book Value Per Share 
Actual Shares Outstanding 

CAPITAL AND INVESTMENT EXPENDITURES 
Regulated Utilities U) 
International Energy 
Commercial Portfolio 
Other 

Total Capital and Investment Expenditures 
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Three l\ilonths Ended Year Ended 
December 31, December 31, 

2015 2014 2015 -1Q!L 

s 0.70 $ 0.14 $ 4.02 $ 3.46 
$ 0.70 $ 0.14 $ 4.02 $ 3.46 

$ (0.0 I) $ $ O.oJ $ (0.80) 
$ (0.01) $ $ 0.03 $ (0.80) 

$ 0.69 $ 0.14 $ 4.05 $ 2.66 
$ 0.69 $ 0.14 $ 4.05 $ 2.66 

688 707 694 707 
688 707 694 707 

$ 582 $ 449 $ 2,893 $ 2,795 
68 (301) 225 55 
39 __ 1_5. __ 4 __illl. 

689 163 3,122 2,795 
(203) (65) (322) (334) 

(3) (4) (10) 
____m 2 ___1Q. ___ill!) 
$ 477 L.E $ 2,816 s 1,883 

48% 49% 
52% 51% 

$43,202 $42,J82 
$ 57.78 $ 57.82 

688 707 

$ 1,762 $ 1,387 $ 6,974 $ 4,744 
12 27 45 67 

374 231 1,131 555 
47 ___fl _l!l ____ill 

$ 2,195 $ 1,692 $ 8,363 $ 5,528 

(a) Includes a charge of $58 million related to the Edwardsport settlement for the year ended December 31, 2015 (net of tax of $35 million). 
(b) Includes a litigation reserve of$ I 02 million for the three months and year ended December 31, 2014, related to the federal grand jury investigation of 

the February 2014 Dan River coal ash spill and ash basin operations at other North Carolina coal plants. 
(c) Includes a tax adjustment of$373 million for the three months and year ended December 31, 2014, related to deferred tax impacts resulting from a 

dividend declaration of International Energy's historical undistributed earnings. 
(d) Includes a tax charge of$4 l million for the year ended December 31, 2015, resulting from the completion of the sale of the non regulated Midwest 

generation business. 
(e) Includes an impainnent charge of$59 million for the year ended December 31, 2014, related to OVEC (net of tax of$35 million). 
(f) Includes a charge of$77 million for the three months and year ended December 31, 2015, related to cost savings initiatives (net of tax of$47 million). 
(g) Includes costs to achieve mergers of$ l 8 million for the three months ended December 31, 2015 (net of tax of SI 2 million) and $60 million for the year 

ended December 31, 2015 (net of tax of$3 7 million). 
(h) Includes costs to achieve mergers of$20 million for the three months ended December 31, 2014 (net of tax of SI 3 million) and $127 million for the 

year ended December 3l,2014 (net of tax of$78 million). 
(i) Includes the impact of a settlement agreement related to the nonregulated Midwest generation business of$53 million for the year ended December 31, 

2015 (net of tax of$28 million). 
(j) Includes $1.25 billion related to the NCEMPA acquisition for the year ended December 31, 2015. 
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(In millions, except for GWh and AlW amounts) 

REGULATED UTILITIES 
Operating Revenues 
Operating Expenses(a){b) 
Gains on Sales of Other Assets, net 
Operating Income 
Other Income and Expenses 
Interest Expense 
Income Before Income Taxes 
Income Tax Expense(c) 
Segment Income 

Depreciation and Amortization 

INTERNATIONAL ENERGY 
Operating Reve_nues 
Operating Expenses 
Gains (Losses) on Sales of Other.Assets, net 

Operating Income , 
Other Income and Expenses 
Interest Expense 

Income Before Income Taxes 
Income Tax Expense(d) 

December 2015 
QUARTERLY HIGHLIGHTS 

(Unaudited) 

Less: Income Attributable to_ Noncontrolling Interests 

Segment Income (Loss) 

Depreciation and Amortization 

Sales,GWh 
Proportional MW Capacity in Operation 

COMMERCIAL PORTFOLIO 
Operating Revenues 
Operating Expenses(e) 

OTHER 

(Losses) Gains on S11les of Other Assets, net 

Operating Loss 
Other Income and Expenses 
Interest Expense 

Loss Before Income Taxes 
Income Tax Benefit(f)(g) 
Less: Loss Attributable to Noncontrolling Interests 

Segment Income (Loss) 

Depreciation and Amortization 

Actual Coal-fired Plant Production, GWh 
Actual Renewable Plant Production, GWh 

Actual Plant Production, GWh 
Net Proportional MW Capacity in Operation 

Operating Revenues 
Operating Expenses(h)(i)U) 
Gains on Sales of Other Assets, net 
Operating Loss 
Other Income and Expenses 

Interest Expense 

Loss Before Income Taxes 
Income Tax Benefit(k)(l){m) 
Less: Income Attributable to Noncontrolling Interests 

Segment Net Expense 

Depreciation and Amortization 
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Three Months Ended Ye11r Ended 
December 31, December 31, 

2015 ~ -3.!.!.L ---1!!.L 

s 4,972 $ 5,197 $22,062 $22,271 
J,909 4,219 16,698 17,026 

__ I 2 II 4 

1,064 980 5,375 5,249 
75 61 262 267 

~ _m _1.Q22 ~ 
871 764 4,540 4,42J 

___ill. _ill ~ ~ 
~ L.ill. $ 2,89J $ 2.795 

s 718 $ 684 $ 2,814 $ 2,759 

$ 247 $ J06 $ 1,088 $ 1,417 
166 247 805 1,007 

__ 7 __Q) __ 6 __ 6 

88 58 289 416 
J2 J8 IOI 190 
19 22 __ 8_5 93 

IOI 74 JOS 513 
JO J75 74 449 

__ 3 6 __ 9 

L...£!. LQQ!.) $ 225 L.22. 
$ 23 $ 23 $ 92 s 97 

5,6J I 4,815 19,211 18,629 
4,J33 4,340 

$ 87 $ 60 $ 301 s 255 
98 86 353 441 

___Q) __ I 

(16) (26) (51) (186) 
9 3 6 18 

II __ 1_7 __ii 58 

(18) (40) (89) (226) 
(57) (55) (92) (171) 

__Q) 
$ 39 L...11 L__i L.ill) 

$ 27 $ 22 $ 104 $ 92 

867 

~ --1.d1Q 5,577 5,462 . 

~ --1.d1Q 5,577 6,329 

l,94J 1,370 

$ 45 $ 26 $ 123 s 105 
205 SJ 382 J22 

I __ 4 17 __ 6 

(159) (23) (242) (211) 

12 12 20 45 
108 __ 9_8 ---12.!. __±QQ 

(255) {I 09) (615) (566) 
(54) (4 7) (303) (23 7) 

__ 2 3 __ 1_0 5 
LQQ.l.) L.ill) ~ .Lill±) 

$ 35 $ 32 $ 134 $ 118 

(a) Includes a pretax charge of$93 million for the year ended December 31, 2015, related to the Edwardsport settlement. 
(b) Includes a litigation reserve of$ I 02 million for the three months 11nd year ended December 31, 2014, related to the federal grand jury investigation of 

the February 2014 Dan River coal ash spill and ash basin operations at other North Carolina coal plants. 
(c) Includes a tax benefit of$35 million for the year ended December 31, 2015, related to the Edwardsport settlement. 
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(d) Includes u tax adjustment of$3 73 million for the three months and year ended December 31, 2014, related to deferred tax impacts resulting from a 
dividend declaration of International Energy's historical undistributed earnings. 

(e) Includes a pretax impairment charge of$94 million for the year ended December 31, 2014, related to OVEC. 
(f) Includes a tax charge of $41 million for the year ended December 31, 2015, resulting from the completion of the sale of the nonregulated Midwest 

generation business. 
(g) Includes a tax benefit of$35 million for the year ended December 31, 2014, related to OVEC. 
(h) Includes a charge of$124 million for the three months and year ended December 31, 2015, related to cost savings initiatives. 
(i) Includes costs to achieve mergers of$30 million for the three months ended December 31, 2015, and $97 million for the year ended December 31, 

2015. 
U) Includes costs to achieve mergers of $33 million for the three months ended December 31, 2014, and $198 million for the year ended December 31, 

2014. 
(le) Includes a tax benefit of $4 7 million for the three months and year ended December 31, 2015, related to cost savings initiatives. 
(I) Includes a tax benefit related to costs to achieve mergers of$12 million for the three months ended December 31, 2015, and $37 million for the year 

ended December 31, 2015. 
(m) Includes a tax benefit related to costs to achieve mergers ofS 13 million for the three months ended December 31, 2014, and $78 million for the year 

ended December 31, 2014. 
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DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

(Unaudited) 
(In millions, except per-share amounts) 

Operating Revenues 
Regulated electric 
Nonregulated electric and other 
Regulated natural gas 

Total operating revenues 

Operating Expenses 
Fuel used in electric generation and purchased power - regulated 
Fuel used in electric generation and purchased power- nonregulated 
Cost of natural gas 
Operation, maintenance and other 
Depreciation and amortization 
Property and other taxes 
Impairment charges 

Total operating expenses 
Gains (Losses) on Sales of Other Asset!l and Other, net 
Operating Income 
Other Income and Expenses 

Equity in earnings of unconsolidated affiliates 
Gains on sales ofunconsolidated affiliates 
Other income and expenses, net 

Total other income and expenses 

Interest Expense 
Income from Continuing Operations before Income Taxes 
Income Tux Expense from Continuing Operations 
Income fl"om Continuing Opel"ations 
Income (Loss) from Discontinued Ope1"ations, net of tux 

Net Income 
Less: Net Income Attributable to Noncontl"olling Interests 
Net Income Attributable to Duke Energy Corpol"ation 

Eal"nings Pel" Shnl"e-Basic and Diluted 
Income from continuing operations attributable to Duke. Energy Corporation common stockholders 

Basic 
Diluted 

Income (Loss) from discontinued operations attributable to Duke Energy Corporation common stockholders 
Basic 
Diluted 

Net income attri.butable to Duke Energy Corporation common stockholders 
Basic 
Diluted 

Weighted-average shares outstanding 
Basic 
Diluted 

14 

Years Ended December 3 [, 
2015 2014 2013 

$21,379 $21,550 $20,329 
1,544 1,802 1,916 

536 _j]]_ __ 5_1_1 

23,459 23,925 22,756 

7,308 7,686 7,108 
354 533 540 
195 248 224 

5,871 5,856 5,673 
3,144 3,066 2,668 
1,135 1,213 1,274 

120 __ 8_1 _122. 
18,127 18,683 17,886 

__ 3_5 __ 1_6 __fill 
5,367 ~ 4,854 

69 130 122 
7 17 100 

307 _..ill. 262 

--1!2. __fil 484 

_____l_,§Jl ~ ___!_,ill. 
4,137 4,134 3,795 

~ ~ ~ 
2,81 l 2,465 2,590 

20 ~ 86 
2,83 l 1,889 2,676 

__ 1_5 6 II 

~ ~ ~ 

$ 4.02 $ 3.46 $ 3.64 
$ 4.02 $ 3.46 $ 3.63 

$ 0.03 $ (0.80) $ 0.13 
$ O.oJ $ (0.80) $ 0.13 

$ 4.05 $ 2.66 s 3.77 
$ 4.05 $ 2.66 $ 3.76 

694 707 706 
694 707 706 
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DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATED BALANCE SHEETS 

(Unaudited) 

(in million, e:r.cept per-shore (lmounts) 

ASSETS 
Current Assets 
Cash and cash equivalents 
Receivables (net of allowance for doubtful accounts of$ 18 at December 31, 2015 and $17 at December 31, 2014) 
Restricted receivables of variable interest entities (net of allowance for doubtful accounts of$53 at December 3 t, 2015 

and$5l atDecember31,2014) 
Inventory 
Assets held for sale 
Regulatory assets 
Other 

Total current assets 
Investments and Other Assets 
Investments in equity method unconsolidated affiliates 
Nuclear decommissioning trust funds 
Goodwill 
Assets held for sale 
Other 

Total investments and other assets 

Property, Plant and Equipment 
Cost 
Accumulated depreciation and amortization 
Generation facilities to be retired, net 

Net property, plant and equipment 

Regulatory Assets and Deferred Debits 
Regulatory assets 
Other 

Total regulatory assets and deferred debits 

Total Assets 

LIABILITIES AND EQUITY 
Current Liabilities 
Accounts payable 
Notes payable and commeroial paper 
Taxes accrued 
Interest accrued 
Current maturities of long-tenn debt 
Liabilities associated with assets held for sale 
Regulatory liabilities 
Other 

Total current liabilities 

Long-term Debt 

Deferred Credits and Other Liabilities 
Deferred income taxes 
Investment tax credits 
Accrued pension and other post-retirement benefit costs 
Liabilities associated with assets held for sale 
Asset retirement obligations 
Regulatory liabilities 
Other 

Total deferred credits and other liabilities 

CommitmentS and Contingencies 
Equity 
Common stock, $0.00 l par value, 2 billion shares authorized; 688 million and 707 million shares outstanding at 

December 31, 20 l Sand December 31, 2014, respectively 

Additional paid-in capital 
Retained earnings 
Accumulated other comprehensive loss 

Total Duke Energy Corporation stockholder's equity 
Noncontrolling interests 

Total equity 

Total Liabilities and Equity 

15 

December 3 l, 
2015 

$ 857 
703 

1,748 
3,810 

877 
327 

8,322 

499 
5,825 

16,343 

3,042 

25,709 

112,826 
(37,665) 

548 

75,709 

11,373 
43 

11,416 

$ 121,156 

5 2,400 
3,633 

348 
430 

2,074 

400 
2,115 

11,400 

37,495 

12,705 
472 

1,088 

10,264 
6,255 
1,706 

32,490 

1 
37,968 

2,564 
(806) 

39,727 
44 

39,771 

s 121,156 

December JI, 
2014 

$ 2,036 
791 

1,973 
3,459 

364 
1,115 
1,837 

11,575 

358 
5,546 

16,321 
2,642 
3,008 

27,875 

104,861 
(34,824) 

9· 

70,046 

11,042 
19 

11,061 

$ 120,557 

5 2,271 
2,514 

569 
418 

2,807 
262 
204 

2,188 

11,233 

37,061 

13,423 
427 

1,145 
35 

8,466 
6,193 
1,675 

31,364 

1 
39,405 

2,012. 
(543) 

40,875 
24 

40,899 

$ 120,557 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
(Unaudited) 

CASH FLOWS FROM OPERATING ACTIVITIES 
Net Income 

(In millions) 

Adjustments to reconcile net income to net cash provided by operating activities 
Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES 
Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 
Net cash used in financing activities 

Net (decrease) increase in cash arid cash equivalents 
Cash and cnsh equivalents at the beginning of period 

Cash and cash equivalents at end of period 

16 

Years Ended 
December 31, 

-1..Q.!L 2014 

$ 2,831 $ 1,889 
3,845 4,697 

6,676 6,586 

(5,277) (5.373) 

(2,578) ~ 

(1,179) 535 
2,036 -1.2.Ql 

W1Z ~ 
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DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

December 2015 QTD vs. Prior Year 

Rcgul11tcd International Commcrci11l 
(S per share) Utilities Encrgl Portfolio Other Consolidated 
2014 QTD Reported Earnings Per Share, Diluted ~ $ (0.43) $ 0.03 $(0.10) $ 0.14 
Cos.ts to Achieve, Mergers O,OJ O.o3 
Midwest Generation.Operation~ (offset in Discontinued Operations) 0.04 0.04 
Litigation Reserve 0.14 0.14 
International Tax Adjustment 0.53 0.53 
Discontinued Operations (0.02) (0.02) 
2014 QTD Adjusted Earnings Per Share, Diluted $ 0.78 $ 0.10 $ 0.05 $(0.07) $ 0.86 

Stock Repurchase (a) 0.02 0.02 

Weather (0.12) (0.12) 

Pricing and Riders (b) 0.09 0.09 

Volumes 0.04 0.04 

Wholesale (c) 0.05 0.05 

Operation and Maintenance, net ofrecoverables o.oi 0.01 

Latin America, including Foreign Exchange Rates (e) 0.02 0,02 

National· Methanol Company (0.03) (0.03) 

Duke Energy Renewables (t) O.o3 O.o3 

Midwest Generation (g) (0.01) (0.01) 

Interest Expense o.oi 0.01 

Change in effective tax rates 0.04 (0.07) (0.03) 

Other (h) (0.05) 0.01 (0.01) (0.02) (0.07) 
2015 QTD Adjusted Earnings Per Share, Diluted $ 0.87 $ 0.10 $ 0.06 $(0.16) 0.87 
Costs to Achieve, Mergers (0.03) (0.03) 
Cost Savings Initiatives (0.02) (0.11) (0.13) 
Ash Basin Settlement and Penalties (0.0 I) (0.01) 
Discontinued Operations (0.01) 
2015 QTD Reported Earnings Per Share, Diluted ~ $ 0.10 $ 0.06 $(0.30) $ 0.69 

Note l: Earnings Per Share amounts are calculated using the consolidated effective income tax rate. 
Note 2: Adjusted and Reported Earnings Per Share a.mounts by segment may not recompute from other published schedules due to rounding. 

(a) Due to the decrease in common shares outstanding as a result of stock repurchased and retired under the Accelerated Stock Repurchase Program. 
Weighted-average diluted shares outstanding decreased from 707 million shares for the three months ended December 31, 2014, to 688 million shares 
for the three months ended December 31, 2015. 

(b) Primarily due to higher energy efficiency and other rider recoveries across jurisdictions (+$0.03), equity return on the NCEMPA rider (+$0.02) and fuel 
and purchased power cost true-ups (+$0.02). 

(c) Primarily due to the implementation of new contracts, including the new 30-year contract with NCEMPA. 
(d) Primarily due to lower spending for fossil generation, partially offset by increased costs related to the NCEMPA asset purchase. 
(e) Primarily due to higher results in Brazil (+$0.04) due to lower purchased power costs and higher results in Ecuador (+$0.01 ), partially offset by changes 

in foreign currency exchange rates (-$0.02). 
(f) Primarily due to tax credits generated by the completion of solar and wind facilities. 
(g) Due to the sale of the nonregulated Midwest generation business. 
(h) Amount for Regulated Utilities includes increased depreciation and amortization expense (-$0.05) due to higher depreciable base. 
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DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

December 2015 YrD vs. Prior Year 

Rcgullltcd lntcrnationnl Commercial 
(S per share) Utilities En erg~ Portfolio Other Consolid:itcd 
2014 YTD Reported Earnings PCr Shere, Diluted ~ $ 0.08 $ (0.07) $(0.49) $ 2.66 

Asset Sales (0.01) (0.01) 
Costs to Achieve, Mergers 0.18 0.18 
Midwest Generation Operations (offset in Discontinued Operations) 0.16 0.16 
Asset Impainnent 0.08 0.08 
Economic Hedges (Mark-to-Market) O.ot 0.01 
Litigation Reserve 0.14 0.14 
International Tax Adjustment 0.53 0.53 
Discontinued Operations (0.02) 0.80 

2014 YTD Adjusted Earnings Per Shure, Diluted L...!:12. $ 0.61 $ 0.16 $(0.32) $ 4.55 

Stock Repurchase (a) 0.08 0.01 0.09 

Weather 

Pricing and Riders (b) 0.23 0.23 

Volumes O.o? om 
Wholesale (c) 0.16 0.16 

Operation and Maintenance, net ofrecovernbles (d) (0.18) (0.18) 

Latin America, including ;Foreign Exchange Rates (e) (0.22) (0.22) 

National Methanol Company (0.07) (0.07) 

Duke Energy Renewables (f) O.ot O.ot 

Midwest Generation (g) 0.04 0.04 

Interest Expense 0.01 0.01 

Change in effective tax rates (0.04) O.o7 0.03 

Other (h) --1QJ±) (0.01) ~ (0.18) 

2015 YTD Adjusted Earnings Per Share, Diluted $ 4.28 $ 033 $ 0.20 $(0.27) 4.54 

Edwardsport Settlement (0.08) (0.08) 
Costs to Achieve, Mergers (0.09) (0.09) 
Ash Basin Settlement and Penalties (0.02) (0.02) 
Midwest Generation Operations (offset in Discontinued Operations) (0.14) (0.14) 
Cost Savings Initiatives (0.01) (0.12) (0.13) 
Discontinued Operations (0.06) (0.03) 

2015 YTD Reported Earnings Per Share, Diluted ~ $ 033 $ S(o.48) $ 4.05 

Note l: Earnings Per Share amounts are calculated using the consolidated effective income tax rate. 
Note 2: Adjusted and Reported Earnings Per Share amounts by segment may not recompute from other published schedules due to rounding. 

(a) Due to the decrease in common shares outstanding as a result of stock repurchased and retired under the Accelerated Stock Repurchase Program. 
Weighted.average diluted shares outstanding decreased from 707 million shares for the year ended December 3 l, 2014, to 694 million shares for the 
year ended December 31, 2015. 

(b) Primarily due to fuel and purchased power cost true·ups (+$0.09), higher energy efficiency and other rider recoveries in most jurisdictions (+$0.05) and 
the recognition of equity returns on the NCEMPA purchase (+$0.02). 

(c) Primarily due to the implementation of ne\v contracts, including the new JO.year contract with NCEMPA. 
(d) Primarily due to an increase in nuclear outage cost levelization, additional costs related to the NCEMPA asset purchase and higher planned fossil 

generation outage costs, partially offset by lower stonn costs. 
(e) Primarily due to a prior·year tax benefit related to the reorganization of the company's operations in Chile (·$0.07), changes in foreign currency 

exchange rates (-$0.05), lower results in Brazil due to unfavorable hydrology (·$0.05) and lower results in Central America (-$0.04) due to lower 
generation and prices from increased competition, 

(f) Primarily due to tax credits generated by the completion of solar and wind facilities, partially offset by lower wind resources. 
(g) Primarily due to higher capacity revenues, improved generation margins and the suspension of depreciation as a result of held for sale status prior to 

the sale of the nonregulated Midwest generation business. 
(h) Amount for Regulated Utilities includes increased depreciation and amortization expense (-$0.13) due to higher depreciable base and an impainnent of 

the Crystal River Unit 3 regulatory asset (·$0.02), partially offset by higher AFUDC·equity (+$0.04). 
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Supplemental Regulated Utilities Electric lnform1:1tion 
December 2015 

Three i\'Ionths Ended December 31 Year Ended December 31 
o/o Inc. (Dec.) 0/o Inc. (Dec.) 

% \Vc11thcr % \Vcnthcr 
2015 2014 Inc. (Dec.) Normal (2) 2015 21)14 Inc. (Dec.) Normlll (2) 

G\VH Sales (1) 
Residential 17,198 18,284 (5.9%) 1.5% 83,393 83,348 0.1% 0.5% 
General Service 18,243 18,274 (0.2%} 0.9% 77 ,367 76,640 0.9% 0.5% 
Industrial 12,827 12,799 0.2% 2.1% 52,197 SI ,772 0.8% l.0% 
Other Energy Sales 147 154 (4.5%) 597 609 (2.0%) 
Unbilled Sales 113 416 __!7b!%) "'' (363) (504) --E.:Q% "'' Total Retail 'Sales 48,528 49,927 (2,8%) 1.4% 213,191 211,865 0.6% 0.6o/o 

Special Sales 9,524 8,344 ___ 14_._1% 38,075 35,522 ---1.1% 
Total Consolid:ited Eleerrie Sales - Regulated 

Utilities 58,052 58,271 (0.4%) 251,266 247 ,387 l.6% 

Avernge Number of Customers (Electric) 
Rcsidcntinl 6,394,280 6,3 !4,356 1.3% 6,362,549 6,281,841 I.3% 
General Service 955,880 946,153 1.0% 952,483 942,919 l.0% 
Industrial l 7,983 18,252 {1.5%) 18,107 18,299 (l.0%) 
Other Energy Sales 23,119 22,896 ___ 1._0% 23,049 22,658 ___ I._7% 

Totnl Regular Sales 7,391,262 7,30l,657 1.2% 7,356,188 7,265,717 1.2% 

Special Sales 63 61 ___ 3_._3% 63 62 ___ I._6% 

Total Average Number of Customers· 
Regulated Utilities 7,391,325 7,301,718 I .lo/,, 7,356,251 7,265,779 1.2% 

Sources of Electric Energy (G\Vh) 
Generated· Net Output (3) 
Cool 13,915 17 ,867 (22.1)% 76,348 87,148 (12.4)% 
Nuclear 18,541 16,570 11.9% 71,121 67 ,809 4.9o/,, 
Hydro 996 453 119.9% 2,021 2,154 (6.2)% 
Oil and Natural Gas 14,616 l 1,370 28.5% 60,670 49,430 22.7% 
Renewable Energy 3 2 ~% 13 13 ___ -_% 

Total Generation (4) 48,071 4~,262 3.9% 210,173 206,554 1.8% 
Purchased Power and Net 

Interchange (5)(7) . 11,763 14.902 __ Q! .. :.!J% 52,845 53,550 ___ (_I._3 )% 

Total Sources of Energy 59,834 61,164 (2.2)% 263,018 260,104 1.1% 
Less: Linc Loss and Company 

Usage (7) 1,782 2,893 (38.4)% 11,752 12,717 ~)% 
Total GWh Sources 58,052 58,271 (0.4)% 251,266 247 ,387 1.6% 

Owned M\V Capacity (3) 
Summer 50,216 49,600 
Winter 53,484 53,191 

Nuclear Capacity Fnctor (9/o) (6) 94 93 

( l) Except as indicated in footnote (2), represents non-weather normalized billed s.1les, with energy delivered but not yet billed (i.e. unbilled s.1lcs) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 
(4) Generation by source is reported net of auxiliary power. 
(5) Purchased power includes renewable energy purchases. 
(6) Statistics reflect 100% of jointly owned stations. 
(7) 2014 amouncs have been updated to include Duke Energy Ohio's auction purchases from PJM within Purchased Power and Net Interchange and the associated line loss in Linc 

Loss and Company Us.1gc. 
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Heating nnd CooUng Degree Days 
Carolinas - Actual 
Heating Degree Days 
Cooling Degree Days 

Variance from Normal 
Heating Degree Days 
Cooling Degree Days 

l\1ldn·cst- Actual 
Heating.Degree Days 
Cooling Degree Days 

Variance from Normal 
Heating Degree Days 
Cooling. Degree Days 

Florida -Actual 
Heating Degree Days 
Cooling Degree Days 

Variance from Normal 
Heating Degree Days 
Cooling Degree Days 

Regulated Utilities 
Quarterly Highlights 
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Three Months Ended December 31 Year Ended December 31 
% % 

2015 2014 Inc. (Dec.) 2015 lQ!!_ Inc. (Dec.) 

731 1,229 (40.5%) 2,788 3,364 (17.1%) 
44 56 (21.4%) 1,788 1,591 12.4% 

(37.7%) 4.8% "'' (7.7%) l l.2% "'' (13.7%) 14.6% "'' 7.0% (4.2%) "'' 
1,402 2,064 (32.1%) 4,925 5,893 (l6.4%) 

11 10 10.0% 1,093 928 17.8% 

(25.9%) 10.8% "'' (1.3%) 18.2% "'' (50.0%) (52.4%) "'' (9.3%) (21.4%) "'' 
27 233 (88.4%) 400 651 (J8,6o/B) 

765 409 87.0% 3,742 3,111 20.3% 

(86.2%) 9.9% "'' (32.6%) 3.7% "" 65.2% (9.7%) "" 17.0% (2.5%) n/o 
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Supplemental Regulated Utilities Electric Information 
December 2015 

Three Months Ended December 31 Ycnr Ended December 31 
o/o Inc. (Dec.) 0/o Inc. (Dec.) 

% Weather % \\feather 
2015 2014 Inc. (Dec.) Normal (2) 2015 2014 ~- Normal (2) 

GWH Sales (1) 
Residential 5,471 6,039 (9.4%) 27,916 27,976 (0.2%) 
General Service 6,626 6,736 (l.6%) 28,700 28,421 1.0% 
Indusrria! 5,406 5,347 l.1% 22,136 21,577 2.6% 
Other Energy Sales 76 77 (l.3%) 305 303 0.7% 
Unbilled Sales l79 168 ~% (114) (324) _____2!&% 

Total Regular Electric Sales 18,158 18,367 (l.1%) 4.6% 78,943 77,953 1.3% l.4% 

Special Sales 1,706 1,928 --1.!..!.l%) 8,432 9,692 ~%) 
Total Consolidated Electric Sales- Duke 

Energy Carolinas 19,864 20,295 (2.1 %) 87,375 87,645 (0.3%) 

Average Number of Customers 
Residential 2,128,724 2,100,086 1.4% 2,117,482 2,089,299 1.3% 
Genera! Service 346,378 342,725 l.1% 345,119 341,616 1.0% 
Industrial 6,337 6,505 (2.6%) 6,417 6,519 (1.6%) 
Other Energy Sa!cs 15,123 14,921 1.4% ---- ! 5,041 l4,693 2.4% 

Total Regular Sales 2,496,562 2,464,237 l.3% 2,484,059 2,452,127 1.3% 

Special Sales 24 26 ----1J..:J...%) 25 26 _____ll&%) 

Total Average Number of Customers -
Duke. Energy Carolinas 2,496,586 2,464,263 1.3% 2,484,084 2,452,153 1.3% 

Sources of Electric Energy {G\Vh) 
Generated - Net Output (3) 
Coat 3,769 5,912 (36.2%) 25,896 31,596 (18.0%) 
Nuclc.'.11' 10,903 9,671 t~.7% 45,013 42,381 6.2% 
Hydro 700 246 184.6% 1,136 1,185 (4.1%) 
Oil and Natural Gas 2,659 1,849 43.8% 10,595 7,878 34.5% 
Renewable Energy 3 2 50.0% ---- 13 13 ___ -_% 

Tota! Generation (4) 18,034 17,680 2.0% 82,653 83,053 (0.5%) 
Purchased Power and Net Interchange (5) 2,182 3.718 ~%) 9,170 9,602 -.J±:!%) 

Total Sources of Energy 20,216 21,398 (5.5%) 91,823 92,655 (0.9%) 
Less: Linc Loss and Company Usage 352 1.103 ~%) 4,448 5,010 --1!.!.1%) 

Total GWh Sources 19,864 20,295 (2.1%) 87,375 87,645 (0.3%) 

Owned l\.1W Cap:icity (J) 
Summer 19,645 19,589 
Winter 20,360 20,550 

Nuclear Capacity Factor {0/o) (6) 96 92 

Heating and Cooling Degree Days 
Actual 
Heating Degree Days 813 1,282 (36.6%) 2,922 3,517 (16.9%) 
Cooling Degree Days 22 44 (50.0%) 1,731 1,485 16.6% 

Variance from Normal 
Heating Degree Days (34.2%) 3.9% nh (7.6o/n) 11.3% "'' Cooling Degree Days (46.3%) 15.8% nh 8.4% (6.1%) "'' 

( ! ) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal totnl retail calendar sales (i.e. billed and unbilled sales). 
(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 
( 4) Generation by source is reported net of auxiliary power. 
(5) Purchased power includes renewable energy purchases. 
(6) Statistics reflect 100% of jointly owned stations. 
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Supplemental Regulated Utilities Electric Information 
December 2015 

Three Months Ended December 31 Ycor Ended December 31 
"lo Inc. (Dec,) o;., Inc. (Dec.) 

% Weather % Weather 
2015 2014 Inc. (Dec.} Normal (2) 2015 2014 Inc. (Dec.) Normol (2) 

GWH S11lcs (I) 
Residential 3,407 3,926 (13.2%) 17,954 18,20 l (1.4%) 
Genera! Service 3,529 3,618 (2.5%) I S,529 15,385 0.9% 
Industrial 2,498 2,505 (0.3%) 10,288 10,32 l (0.3%) 
Other Energy Sa!_cs 25 29 (13.8%) 106 117 (9.4%) 
Unbilled Sales 50 359 ~%) (302) 41 ~%) 

Total Regular Electric Sales 9,509 10,437 (8.9%) 0.7% 43,575 44,065 (1.1%) 0.1% 

Special Sales 5,372 5,040 6.6% 21,306 18,806 ______!ld% 
Total Consolidated Electric Sales 

-Duke Energy Progrcs~ 14,881 15,477 (3.9%) 64,881 62,8{1 3,2% 

Average Number of Customers 
Residential 1,280,852 1,264,131 1.3% 1,274,550 1,257,007 1.4% 
General Service 227,233 224,209 1.3% 226,099 223,287 1.3% 
Industrial 4,174 4,253 (1.9%) 4,209 4,272 (J.5%) 
Other Energy Sales 1,648 l,696 ~%) 1,677 1,721 ~%) 

Total Regular Sales 1,513,907 1,494,289 1.3% 1,506,535 1,486,287 1.4% 

Special Sales ll ll ___ -_% ll ll -% ----
Total Average Number of 

Customers - Duke Energy 
Progress 1,513,922 1,494,304 1.3% 1,506,550 1,486,302 1.4% 

Sources of Elcetrlc Energy (G\Vh) 
Generated - Net Ourput (3) 
Coal l,506 3,808 (60.5%) 12,960 15,882 (18.4%) 
Nuclear 7,638 6,899 10.7% 26,108 25,428 2.7% 
Hydro 193 109 77.1% 582 669 (13.0%) 
Oil and Natural Gas 5,020 4.226 18.8% 22,203 17,591 -™% ----

Total Generation (4) 14,357 15,042 (4.6%) 6 l,853 59,570 3.8% 
Purchased Power and Net Interchange 

(5) 1,022 1,115 ~'Yo) 5,649 5,956 (5.2%) 

Total Sources of Energy 15,379 16,157 (4.8%) 67,502 65,526 3.0% 
Less: Linc Loss and Company Usage 498 680 ~"In) 2,621 2,655 (1.3%) 

Total GWh Sources 14,881 15,477 (3.9%) 64,881 62,871 3.2% 

Owned /lr1W C:ipacity (3) 
Summer 12,915 12,221 
Winter 14,019 13,334 

Nuclear Capacity Factor (o/o) (6) 91 95 

Heating :ind Cooling Degree D:iys 
Aetu:il 
Heating Degree Days 650 1,176 (44.7"/n) 2,654 3,210 (17.3%) 
Cooling Degree Days " 67 (3.0%) l,844 1,696 8.7% 

Variance from Normal 
Heating Degree Days (41.5%) 5.7% "" (7.8%) l l.2% "'' Cooling Degree Days 4.8% 11.9% ,J, 5.8% (2.3%) "'' 

(I) Except us indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and 
not allocated 10 the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Statistics rcllcct Duke Energy's ownership share of jointly owned stations. 
(4) Generation by source is reported net of auxiliary power. 
(5) Purchased power includes renewable energy purchases. 
(6) Statistics reflect 100% of jointly owned stations. 
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Supplcmcntnl Regulated Utilities Electric Information 
December 2015 

Three Months Ended December JI Year Ended December 31 
o/o Inc. (Dec.) % Inc. (Dec.) 

% \Vcathcr % \Vcathcr 
2015 2014 Inc. (Dec.), Normal (2) 

GWH S:ilcs (1) 
2015 2014 Inc. (Dec.) Normal (2) 

Residential 4,732 4,349 8.8% t9,932 19,003 4.9% 
Ocncrnl Service 3,903 3,675 6.2% 15,304 14,945 2.4% 
Industrial 851 823 3.4% 3,293 3,267 0.8% 
Other Energy Sales 6 7 (143%) 24 25 (4.0,%) 
Unbilled Sales (463) (427) ~%) 104 34 205.9% ----

Total Regular Electric Sales 9,029 8,427 7.1% 3.3% 38,657 37,274 3.7% 1.6% 

Special Sales 236 225 ___ ,_._9% 1,396 [ ,429 _____Gd%) 
Total Electric Sales· Duke Energy 

Floi-ida 9,26,5 8,652 7.1% 40,053 38,703 3.5% 

Avcrogc Number of Customers 
Residential 1,533,247 l,510,309 1.5% [,524,320 1,500,729 1.6% 
General Service 194,265 191,876 1.2% 193,437 I 9l,l42 1.2% 
Industrial 2,227 2,261 (1.5%) 2,244 2,275 (1.4%) 
Other Energy Sales 1,534 1,547 __JQ&%) 1,537 l ,551 ---1.Q.;2,%) 

Total Regular Sales 1,731,273 l,705,993 1.5% 1,721,538 1,695;697, 1.5% 

Special Sales 14 12 16.7% 14 14 ___ -_% 

Total Avciagc Number of Customers-
Duke Energy Florida 1,731,287 1,706,005 1.5% 1,721,552 1,695,711 1.5% 

Sources of Electric Energy (G\Vh) 
Generated - Net Output (3) 
Coal 1,612 2,517 (36.0%) 9,718 \ l ,729 (17.1%) 
Oil and Natural Gas 6,135 5,017 ___Ed.% 25,263 23,030 ___ 9._7% 

Tota! Generation (4) 7,747 7,534 2.8% 34,981 34,759 0.6% 
Purchased. Power' and Net Intcrchange.(5) 1,937 1,544 ~% 7,217 6,133 --.!11.% 

Total Sources of Energy 9,684 9,078 6.7% 42,198 40,892 3.2% 
Less: Linc Loss and Company Usage 419 426 ___ (_1._6%) 2,145 2.189 ___jbQ%) 

Total GWh Sources 9,265 8,652 7.1% 40,053 38,703 3.5% 

Owned l\lW Capacity (3) 
Summer 9,101 9,072 
Winter 10,070 10,109 

Heating and Cooling Degree Days 
Actual 
Heating Degree Days 27 233 (88.4%) 400 651 (38.6%) 
Cooling Degree Days 765 409 87.0% 3,742 3,111 20.3% 

Variance from Normal 
Heating Degree Days (86.2%) 9.9% ol• (32.6%) 3.7% ol• 
Cooling Degree Days 65.2% (9.7%) ol• 17.0% (2.5%) "'' 

(I) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 
(4) Generation by source is reported net of auxiliary power. 
(5) Purchased power includes renewable energy purchases. 
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Supplemental Regulated Utilities Electric Information 
December 2015 

Three J\.'lonths Ended December 31 Year Ended December 31 
o/o Inc. (Dec.) o/o Inc. (Dec,) 

% \Vcnthcr % \Vcnthcr 

--1!!.L 2Q!!._ Inc. (Dec.) Norm11I (2) _!Q!.L ~ Inc. (Dec.) Normal (2) 
G\VH Sales (1) 

Residential L,747 1,907 (8.4%) 8,638 8,831 (2.2%) 
General Service 2,231 2,253 (1.0%) 9,512 9,526 (0.1%) 
Industrial 1,48 l 1,462 1.3% S,988 5,963 0.4% 
Other Energy Sales 27 27 -% 109 Ill (1.8%) 
Unbilled Sales __iii) 160 ~%) ___jg) _____ @) ~% 

Totnl Regular Electric Sales 5,442 5,809 (6.3%} (\,.3%) 24,195 24,349 (0.6%) (0.3%) 

Special Sales -222. __ 15_8 _____!2d% 1,244 ~ --3E.d% 
Total Electric Sales - Duke Energy Ohio 5,741 5,967 (3.8%) 25,439 24,735 2.8% 

Average Number of Customers 
Residential 748,478 743,25 I 0.7% 746,757 741,800 0.7% 
General Service 87,298 86,881 0.5% 87,227 86,522 0.8% 
Industrial 2,530 2,534 (0.2%) 2,530 2,525 0.2% 
Other Energy Sales ---22.!. ~ ___ I._3% --2.B.Q ---2:..!.22. ___ I._3o/n 

Total Regular Sales 84'1,537 835,857 0.7% 839,734 834,026 0.7% 

Special Sales I I ___ -___ % I I ___ -_% 

Total Average Number of Customers - Duke 
Energy Ohio 841,538 835,858 0.7% 83,9,735 834,027 0.7% 

Sources of Electric Energy (G\Vh) 
Generated - Net Output (3) 
Coal 949 1,080 (12.1%) 4,402 3,041 44.8% 
Oil and Natural Gas 10 ~% 53 16 ~% 

Total Generation (4) 959 1,080 (11.2%) 4,455 3,057 45.7% 
Purchased Power and Nci Interchange (5)(6) ~ ~ ~%) ~ 23,355 ~%) 

Total Sources of Energy 5,893 6,349 (7.2%) 26,735 26,412 1.2% 
Lci>S: Linc Loss and Company Usage (6) ___ill. ~ ~%) ~ .....Jm ____QU%) 

Total GWh Sources 5,741 5,967 (3.8%) 25,439 24,735 2.8% 

Olmcd MW Capacity (3) 
Summer 1,062 1,225 
Winter 1,164 1,327 

Heating and Cooling Degree Days 
Actual 
Heating Degree Days l,3 l 6 1,927 (31.7%) 4,647 5,455 (14.8%) 
Cooling Degree Days 15 13 15.4% 1,109 1,024 8.3% 

Variance from Normal 
Heating Degree Days (28.0o/o) 6.6°/o "" (3.6%) 13.1 o/n '"' Cooling Degree Days (31.8%) (35.0%) "'' (7.9%) (13.1%) "'' 

(I) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Statistics reflect Duke Energy's owners.hip share of jointly owned stations. 
(4) Generation by source is reported net of auxiliary power. 
(5) Purchased power includes renewable energy purchases. 
(6) 2014 amounts have been updated to include Duke Energy Ohio's auction purchases from PJM within Purchased Power and Net Interchange and the a1>Sociatcd line Joss in Linc 

Loi>S and Company Usage. 
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Supplement.al Regulated Utilities Gas Information 

MCF Soles (1) 
Residential 
General Service 
Industrial 
Other Energy Sales 
Unbilled Sales 

Total Gas Sales~ Duke Energy 
Ohio 

Average Number of Customers 
Residential 
General Service 
Industrial 
Other Energy Sales 

Total Average Number of Gas 
Customers· Duke Energy Ohio 

Hcn_ting and Cooling Degree Doys 
Actual, 
Heating Degree Days 
Cooling Degree Days 

Variance from Normal 
Heating Degree Days 
Cooling Degree Days 

December 2015 

Three Months Ended December 31 
o/o [nc. (Dec.) 

% Weather 
2015 21)14 Inc. (Dec.) Normal (2) 

6,285,290 9,686,l29 (35.1%) 
4,356,384 6,205,202 (29.8%) 
1,557,468 1,953,376 (20.3%) 
4,843,752 5,430,602 (10.8%) 
2,453,000 3,295.000 ~%) 

19,495,894 26,570,309 (26.6%) (6.9%) 

475,254 473,956 0.3% 
43,378 43,648 (0.6%) 

1,627 1,631 (0.2%) 
142 145 -----1lJ.%) 

520,401 519,380 0.2% 

1,316 1,927 (31.7%) 
15 13 15.4% 

(28.0%) 6.6% "'' (31.8%) (35.0%) "" 

Year Ended December 31 
o/o Inc. (Dec.) 

% \Vcathcr 
2015 2014 Inc. (Dec.) Normol (2) 

35,272,072 4 l,040,532 (14.1 %) 
22,820,237 25,541,023 (10.7%) 

7,161,750 7,379,010 (2.9%) 
20,037,755 21,047,330 (4.8%) 

(768,000) (1.732,000) _____lg% 

84,523,814 93,275,895 (9.4%) (2.4%) 

474,842 472,940 0.4% 
43,253 43,446 (0.4%) 

1,619 1,629 (0.6%) 
142 152 ~%) 

_519,856 518,167 0.3% 

4,647 5,455 (14.8%) 
1,109 1,024 8.3% 

(3.6%) [3.1% "'' (7.9%) (!3.1%) "" 
(I) Except as indicated in footnote (2), represents non.weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and 

not allocated to the respective retail classes. 
(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
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Supplemental Regulated Utilities Electric Information 
December 2015 

Three Months Ended December 31 Year Ended December 31 
"lo Inc. (Dec.) o/o Inc. (Dec.) 

% \Vcnthcr % \Vcnthcr 
2015 2014 Inc. (Dec.) Normnl (2) 

G\VH Sales (1) 
2015 ~ lnc, (Dec.) Normal (2) 

Residential 1,841 2,063 (L0.8%) 8,953 9,337 (4.1%) 
General Service 1,954 1,992 (1.9%) 8,322 8,363 (0.5%) 
Industrial 2,591 2,662 (2.7%) 10,492 10,644 (1.4%) 
Other Energy Sales 13 14 (7.1%) SJ SJ -% 
Unbilled Sales __ (9) ~ ___!!Q_g%) 1 _J.!1..~) ~% 

Total _Regular Electric Sales 6,390 6,887 (7.2%) (4.2%) 27,821 28,224 (1.4%) (I.1%) 

Special Sales ---1m 993 ~% ~ ~ ___ ,_._4% 
Total Electric Sales - Duke Energy Indiana. 8,301 7,880 5.3% 33,S 18 33,433 0.3% 

Average Number or Customers 
Residential 702,979 696,579 0.9% 699,440 693,006 0.9% 
General Service l00,706 100,462 0.2% 100,601 [00,352 0.2% 
Industrial 2,715 2,699 0.6% 2,707 2,708 -% 
Other Energy Sales ~ ~ ---1.1,% ~ ~ 4.0% ----

Total Regular Sales 807,983 801,281 0.8% 804,322 797 ,580 0.8% 

Special Sales 9 ___ , 28.6% 8 6 -----22.1. % 
Total Average Number of Customers - Duke 

Energy Indiana 807,992 801,288 0.8% 804,330 797,586 0.8% 

Sources of Electric Energy (GWh) 
Generated - Net Output (3) 
Coal 6,079 4,550 33.6% 23,372 24,900 (6.1%) 
Hydro 103 98 5.1% 303 JOO 1.0% 
Oil and Natural Gas _.lJl:. _11! 184.9% 2,556 915 ~% ----

Total Generation ( 4) 6,974 4,926 41.6% 26,231 26,! IS 0.4% 
Purchased Power and Net 

Interchange (S) ~ ~ ~%) ~ ___!2Q± 0.3% ----
Total Sources of Energy 8,662 8,182 5.9% 34,760 34,6[9 0.4% 

Lcs.s: Linc Loss and Company Usage 361 302 ~% ~ ~ 4.7% 

Total GWh Sources 8,301 7,880 5.3% 33,S 18 33,433 0.3% 

Owned M\V Capllcity (3) 
Summer 7,493 7,493 
\Vinter 7,871 7,87 ! 

Heating and Cooling Degree Days 
Actual 
Henting Degree Days 1,487 2,200 (32.4%) 5,202 6,330 (17.8%) 
Cooling Degree Days 6 7 (14.3%) 1,076 832 29.3% 

Variance from Normal 
Heating Degree Days (24.0%) 14.7% "'' 0.8% 23.1% olo 
Cooling Degree Days (73.9%) (66.7%) "'' (10.7%) (29.7%) "'' 

( 1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 
( 4) Generation by source is reported net of auxiliary power. 
(5) Purchased power includes renewable energy purchases. 
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DUKE ENERGYCORPORTATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Three Months Ended December 31, 2015 
(Dollars in millions, except per-share amounts) 

S2ccial Items 
Economic 

Costs to Cost Ash Bosln Hedges 
Adjusted Achieve, Edwardsport Sovings Settlement (Mork-to- Discontinued Toto I Reported 
Earnings Mergers Settlement ~ and Penalties Market) 02crntlons Adjustments Earnings. 

SEGMENT INCOME 
Regulated Utilities $ 601 $ $ (2)8 $ (lO)C $ (7)F $ $ $ (19) $ 582 
International Energy 68 68 
Commercial Portfolio 41 ___J!)D ___J!)G (2) -E 

Total Reportable Segment 
Income 710 (2) (11) (7) (1) (21) 689 

Other ---1!W _lli)A _____Q2)E (95) ~ 
Total Reportable Segment 

Income and Other Net 
Expense 602 (18) (2) (88) (7) (1) (116) 486 

Discontinued Operations (9)H (9) ~ 
Net Income Attributable to Duke 

Energy Corporation ~ $ (18) $ (2) ~ $ (7) L....il> $ (9) $ (125) ~ 
EPSATTRIBUTABLE TO DUKE 

ENERGY CORPORATION, 
BASIC $ 0.87 $ (0.03) $ $ (0.13) $ (0.01) $ $ (0.01) $ (0.18) $ 0.69 

= 
EPS ATTRIBUTABLE TO DUKE 

ENERGY CORPORATION, 
DILUTED ~ $ (0.03) $ L..l2:ll> $ (0.01) $ $ (0.01) $ ~0.18) ~ 

A - Net of $12 million tax benefit. Recorded within Operating Expenses on the Consolidated Statements of Operations. 
B - Net of$ l million tax benefit. $3 million recorded within Impairment charges on the Duke Energy Indiana Consolidated Statements of Operations. 
C - Net of $6 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consolidated Statements 

of Operations. Includes $7 million at Duke Energy Carolinas, $4 million at Duke Energy Progress, $2 million at Duke Energy Florida, $1 million at 
Duke Energy Ohio and $2 million at Duke Energy Indiana. 

D - Net of$ l million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consolidated Statements 
of Operations. 

E - Net of $47 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consolidated Statements 
of Operations. 

F - Recorded within Operation, maintenance and other on the Duke Energy Carolinas Consolidated Statements ofOperations. 
G- Recorded within Operating Revenues on the Consolidated Statements of Operations. 
H - Recorded in Income (Loss) From Discontinued Operations, net of tax on the Consolidated Statements of Operations. 

Weighted Average Shares (reported and adjusted) - in millions 

Basic 
Diluted 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Twelve Months Ended December 31, 2015 
(Dollars in millions, except per-share amounts) 

S cclal Items 
Costs to Midwest Ash Bllsin Cost 

Adjusted Achieve, Edwardsport Generation Settlement S:ivings Discontinued Tot:il Reported 
Earnings Mergers Settlement oecratlons and Pcm1ltics Initiatives Oecrations Adjustments Enrnlngs 

SEGMENT INCOME 
Regulated Utilities $ 2,972 $ $ (58)B $ $ (I l)D $ (IO)E $ $ (79) $ 2,893 
International Energy 225 225 
Commercial Portfolio 140 (94)C __illF (41)H (136) 4 

Total Reportable Segment 
Income 3,337 (58) (94) (II) (11) (41) (215) 3,122 

Other (185) (60}A (77)G (137) (322) 
Intercompany Eliminations (4)1 (4) .:____ill 

Total Reportable Segment 
Income .and Other Net 
Expense 3,152 (60) (58) (94) (II} (88) (45) (356) 2,796 

Discontinued Operations 94C (74)J 20 _.1Q. 
Net Income Attributable to Duke 

Energy Corporation ~ ~ $ (58) $ $ (II} ~ $ ~119) $ (336) ~ 
EPSATTRIBUTABLE TO DUKE 

ENERGY CORPORATION, 
BASIC $ 4.54 $ (ff.09) $ (0.08) $ $ ~0.02) U2:lll $ (0.17) $ (0.49) ~ 

EPSATTRIBUTABLE TO DUKE 
ENERGY CORPORATION, 
DILUTED $ 4.54 $ (0.09) $ (0.08) $ $ (0.02) $ (0.13) $ (0.17) $ (0.49) $ 4.05 

A- Net of$37 million tax benefit. Recorded within Operating Expenses and Interest Expenses on the Consolidated Statements of Operations. 
B - Net of$35 million tax benefit. $88 million recorded within Impainnent charges and $5 million recorded within Other income and expenses, net on the 

Duke Energy Indiana Consolidated Statements of Operations. 
C- Operating results of the nonregulated Midwest generation business that had been classified from discontinued operations after adjustment for special 

items and economic hedges (net of$53 million tax benefit). 
D - Net of$3 million tax benefit. Recorded within Operation, maintenance and other on the Consolidated Statements of Operations. Includes $8 million 

and $6 million at Duke Energy Carolinas and Duke Energy Progress, respectively, 
E - Net of$6 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consolidated Statements 

of Operations. Includes $7 million at Duke Energy Carolinas, $4 million at buke Energy Progress, $2 million at Duke Energy Florida,$ l million at 
Duke Energy Ohio and $2 million at Duke Energy Indiana. 

F - Net of$ l million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consolidated Statements 
of Operations. 

G - Net of$4 7 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consolidated Statements 
of Operations. 

H - State tax expense resulting from the completion of the sale of the nonregulated Midwest generation business. 
I- Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 
J - Recorded in Income (Loss) From Discontinued Operations, net of tax on the Consolidated Statements of Operations, and includes the impact ofa 

litigation reserve related to the nonregulated Midwest generation business. 

Weighted Average Shares (reported and adjusted)- in millions 

Basic 
Diluted 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Three Months Ended December 31, 2014 
(Dollnrs in millions, except per-share amounts) 

SEccial Items 
Costs to 
Achieve, 1\-lldwcst Intcrnntional 

Adjusted Progress Generation Litigation T" Discontinued Tot:il Reported 
Enrnings McrRcr 0Ecratlons Reserve Adjustment Oe:crations Adjustments Earnings 

SEGMENT INCOME 
Regulated Utilities $ 551 $ $ $ (102)G $ $ $ (102) $ 449 
International Energy 72 {373)D (373) (301) 
Commercial Portfolio 32 (32)B !SF (17) 15 

Total Rcportnble Segment Income 655 (32) (102) (373) 15 (492) 163 
Other (45) (20)A (20) (65) 
Intercompany Eliminations (3)E (3) ____Q) 

Total Reportable Segment Income and 
Other Net Expense 610 (20) (32) (102) (373) 12 (515) 95 

Discontinued Operati_ons 32B (30)C 2 2 
Net Income Attributable to Duke Energy 

Corporation L2l!!. ~) $ $ (102) $ (373) $ (18) $ (513) L-1! 
EPS ATTRIBUTABLE TO DUKE ENERGY 

CORPORATION, BASIC ~ $ (0.03) $ $ (0.14) $ (0.53) $ ~0.02) $ (0.72) L2.l! 
EPS ATTRIBUTABLE TO DUKE ENERGY 

CORPORATION, DILUTED $ 0.86 $ (0.03) $ $ (0.14) $ (0.53) $ (0.02) $ (0.72) L.!!.:!.! 

A- Net of$ l 3 million tax benefit. $33 million recorded in Operating Expenses on the Consolidated Statements of Operations. 
B - Midwest Generation Operations reclassifies the operating results of the nonregulated Midwest generation business that had been classified as 

discontinued operations after adjustment for special items and economic hedges from discontinued operations to the Commercial Power segment (net 
of$20 million tax benefit). 

C - Recorded in Income (loss) From Discontinued Operations, net of tax on the Consolidated Statements of Operations. Includes the adjustment to the 
impairment of the nonregulated Midwest generation business, the mark-to-market of economic hedges of the nonregulated Midwest generation 
business, and certain costs associated with a contract settlement. 

D - Deferred tax impact resulting from the decision to repatriate International Energy's historic undistributed foreign earnings, included \vi thin Income Tax 
Expense on the Consolidated Statement of Operations. 

E - Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 
F - State tax benefit resulting from the planned disposition of the nonregulated Midwest generation business. 
G - Recorded within Operating, maintenance and other (Operating Expenses) on the Consolidated Statements of Operations. 

Weighted Average Shares (reported and adjusted)- in millions 

Basic 
Diluted 

29 

707 
707 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Twelve Months Ended December 31, 2014 
(Dollars in millions, except per-share amounts) 

S ccial ltcms 
Costs to Economic 
Achieve, l\.Udwcst International Hedges 

Adjusted Progress Asset Generation Litigation Asset Tox (Mark-to- Discontinued Total Reported 
Earnings Merger Impairment OJ!cratlons Reserve SDlcs Adjustment l\'l:lrkct)"' OJ!crations Adjustments Earnings 

SEGMENT 
INCOME 

Regulated Utilities $ 2,897 $ $ $ s (102)J $ - $ $ $ $ (102) $ 2,795 
International 

Energy 428 (373)H (373) 55 
Commercial 

Portfolio 109 (59)F (l 14)C (6)8 151 (164)~ 

Total 
Reportable 
Segment 
Income 3,434 (59) (114) (l02) (373) (6) 15 (639) 2,795 

Other (216) (127)A 9E (118) (334) 
lntercompuny 

Eliminations (lO)G (l 0) _____QQ) 
Total 

Reportable 
Segment 
Income and 
Other Net 
Expense 3,218 (127) (59) (114) (102) 9 (373) (6) 5 (767) 2,451 

Discontinued 
Operations 114C ---· (682)D (568)~ 

Net Income 
Attributable to 
Duke Energy 
Corporation ~ L\lll) $ (59) $ $ (102) $ 9 $ (373) ~) $ (677) $ (1,335) $ 1,883 

EPS 
ATTRIBUTABLE 
TO DUKE 
ENERGY 
CORPORATION, 
BASIC $ 4.55 $ (0.18) $ (0.08) $ $ (0.14) $0.01 $ (0.53) $ (0.01) s (0.96) $ (1.89) $. 2.66 

EPS 
ATTRIBUTABLE 
TO DUKE 
ENERGY 
CORPORATION, 
DILUTED ~ $ (0.18) $ (0.08) s $ (0.14) ~ $ (0.53) ~ $ (0.96) $ (1.89) ~ 

A - Net of$78 million tax benefit. $5 million recorded as a decrease in Operating Revenues, $198 million recorded within Operating Expenses and $2 
million recorded within Interest Expense on the Consolidated Statements of Operations. 

B - Net of$3 million tax benefit. Recorded \vithin Operating Revenues on the Consolidated Statements of Operations. 
C - Midwest Generation Operations reclassifies the operating results of the nonregulated Midwest generation business that had been classified as 

discontinued operations after adjustment for special items and economic hedges from discontinued operations to the Commercial Power segment (net 
of$71 million tax benefit). 

D- Recorded in Income (Loss) From Discontinued Operations, net of tax on the Consolidated Statements of Operations. Includes the impainnent of the 
nonregulated Midwest generation business, the mark-to-market of economic hedges of the nonregulated Midwest generation business and certain costs 
associated with a contract settlement. 

E - Net of$5 million tax expense. Recorded in Other Income and Expenses on the Consolidated Statements of Operations. 
F - Net of$35 million tax benefit. Recorded in impairment charges on the Consolidated Statements of Operations. 
G- Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 
H - Deferred tax impact resulting from the decision to repatriate International Energy's historic undistributed foreign earnings, included within Incon1e Tax 

Expense on the Consolidated Statement of Operations. 
I- State tax benefit resulting from the planned disposition of the nonregulated Midwest generation business. 
J - Recorded within Operating, maintenance and other (Operating Expenses) on the Consolidated Statements of Operations. 

Weighted Average Shares (reported and adjusted)- in millions 

Basic 
Diluted 

707 
707 
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Mark-to-market adjustments reflect the impact of derivative contracts, 'vhich are used in Duke Energy's hedging ofa portion of the economic value of 
its generation assets in the Commercial Portfolio segment and also relate to existing derivative positions that may have tenors beyond the planned 
disposal date of the nonregulated Midwest generation business. The mark-to-market impact of derivative contracts is recognized in GAAP earnings 
immediately as such derivative contracts do not qualify for hedge accounting or regulatory treatment. The economic value of generation assets is 
subject to fluctuations in fair value due to market price volatility ofinput and output commodities (e.g. coal, electricity, natural gas). Economic 
hedging involves both purchases and sales of those input and output commodities related to generation assets. Operations of the generation assets are 
accounted for under the accrual method. Management believes excluding impacts of mark-to-market changes of the derivative contracts from adjusted 
earnings until settlement better matches the financial impacts of the derivative contract with the portion of economic value of the underlying hedged 
asset. Ho\vever, due to the divestiture of the nonregulated Midwest generation business as mentioned above, certain derivative positions have tenors 
beyond the planned disposal date of these assets. As such, management has excluded settlements of these derivative positions from adjusted diluted 
EPS as these realized gains and losses more closely relate to the loss on disposal of these assets. Management believes that the presentation of adjusted 
diluted EPS Attributable to Duke Energy Corporation provides useful information to investors, as it provides them an additional relevant comparison 
of Duke Energy Corporation's perfonnance across periods. 

30 



Adjusted Earnings, Pre-Tax Incomew 
Midwest Generation Operations 
Cost Savings Initiatives 
Costs to Achieve, Mergers 
Edwardsport Settlement 
Ash Basin Settlement and Penalties 
Economic Hedges (Mark-to-Market) 
Inten:ompany Eliminations 

DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 
Three Months and Year Ended December 31, 2015 

(Dollars in Millions) 

Three Months Ended 
December 31, 2015 

Bra lance 

$ 882 

(142) 
(JO) 

(J) 
(/) 
(!) 

Effective Tax Rratc 

Reported Income From Continuing Operations Before Income 
Taxes 
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Year Ended 
December 31, 2015 

Bafancc. Effective Tax Rate 

$4,6J4 
(14 7) 
(142) 

(97) 
(9J) 
(14) 

__ii) 

Adjusted Tax Expense* 

$ 699 

$ 275 31%** 

$4.137 

$1,467 
41 

(SJ) 
(54) 
(J7) 
(JS) 

32%** 
Tax Adjustment Related to Midwest Generation Sale 
Midwest Generation Operations 
Cost Savings Initiatives 
Costs to Achieve, Mergers 
Edwardsport Settlement 
Ash Basin Settlement and Penalties 
Reported Income Tax Expense From Continuing Operations 

Includes amounts attributable to noncontrolling interests 

(54) 
(12) 
(!) 

30% 
__Q) 

~ 32% 

• 
•• Adjusted effective tax rate is a non~GAAP financial measure as the rate is calculated using pretax earnings and income tux expense, both adjusted for 

the impact of special items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the 
impact of special items. 

JI 



Adjusted Earnings, Pre-Tax Income• 
Costs to Achieve, Mergers 
Midwest Generation Operations 
Litigation Reserve 
Asset Impairment 
Economic Hedge.s (Mark-to-Market) 
Asset Sales 

DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 
Three Months and Year Ended December 31, 2014 

(Dollars in Millions) 

Three Months Ended 
December 31, 2014 

Bala.nee 

$ 873 
(33) 
(52) 

(102) 

Effective T.::ix Rate 

Reported Income From Continuing Operations Before Income 
Taxes 
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Year Ended 
December 31, 2014 

Balance 

$4,715 
(205) 
(185) 
(102) 
(94) 

(9) 

-1± 

~ 

Effective Tux Rote 

Adjusted Tax Expense* 
International Tax Adjustment 
Costs to Achieve, Mergers 
Midwest Generation Operations 
Asset Impairment 

$ 686 

s 263 
373 
(13) 
(20) 

30%*• $1,493 
373 
(78) 
(71) 
(35) 

(3) 

32%•* 

Economic Hedges (Mark-to-Market) 
Tax Adjustmen~ Related to Mid\vest Generation Sale 
Asset Sales 

Reported Income Tax Expense From Continuing Operations 

Includes amounts attributable to noncontrolling interests 

(15) 

$ 588 

(15) 
5 

86% ~ 40% 

• .. Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using pretax earnings and income tax expense, both adjusted for 
the impact of special items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the 
impact of special items. 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORMS-K 

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

Securities Exchange Act of 1934 

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

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

"{~DUKE 
~~" ENERGYo 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 

SSO South Tryon Street 
Chnrlotte, North Carolina 28202~1803 

704-382-3853 

IRS Employer 
Idcntlncatlon No. 

20-2777218 

Check the appropriate box below if the Fonn 8·K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

D Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-l 2) 

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

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain 
Officers 

On February 25, 2016, Charles W. Moorman was appointed to the Board of Directors (the "Board") of Duke Energy Corporation (the "Corporation"), 
effective March I, 2016. On December 31, 20 l S, Mr. Moorman retired as Chairman and Chief Executive OfficerofNorfolk Southern Corporation where he 
was named President and Chief Executive Officer in 2005, Chairman, President and Chief Executive Officer in 2006, and Chairman and Chief Executive 
Officer in June 2013. 

Mr. Moorman 's directorship will expire, along with the Corporation's other directors' terms, at the next annual meeting of shareholders. Mr. Moorman has 
been appointed to the Nuclear Oversight Committee effective March 1, 2016, and to the Compensation Committee o.f the Board effective May 5, 2016. 

As a non-employee director of the Corporation, Mr. Moonnan will receive a pro-rated payment of the cash and stock annual retainer, will reCeive meeting fees 
in accordance with the Corporation's Director Compensation Program, as set forth on Exhibit 10.55 of the Company's Fann 10-K, filed with the Securities 
and Exchange Commission on February 25, 2016, and will be eligible to participate in the Corporation's Directors' Savings Plan, which is described in the 
Annual Proxy Statement filed with the Securities and Exchange Commission on March 26, 2015, Mr. Moorman is subject to the Corporation's Stock 
()\vnership Guidelines, which require outside directors to own Duke Energy common stock (or common stock equivalents) with a value equal to at least five 
times the annual cash retainer (i.e., an ownership level of$450,000) or retain 50% of their vested annual equity retainer until such minimum requirements are 
met. 

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

Date: February29,2016 

DUKE ENERGY CORPORATION 

By: 
Name: 
Title: 

3 

Isl Julia S. Janson 
Julia S. Janson 
Executive Vice President, Chief Legal Officer and Corporate 
Secretary 
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SECURITIES AND EXCHANGE COMMISSION 

Delaware 
(State or Other Jurisdiction 

of Incorporation) 

Washington, D.C. 20549 

FORMS-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): March 1, 2016 

,,/,DUKE 
,,~,. ENERGY, 

Duke Energy Corporation 
(Exact Name of Registrant as Specified in its Charter) 

001-32853 
(Commission File Number) 

550 South Tryon Street, Charlotte, North Carolina 28202 
(Address of Principal Executive Offices, including Zip Code) 

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

20-2777218 
(IRS Employer 

Identification No.) 

Check the appropriate box below if the Fann 8-K filing is intended to simultaneously satisfy the filing obligation ofthe registrant under any of the following 
provisions: 

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

D Soliciting material pursuant to Rule l 4a-12 under the Exchange Act (17 CFR 240.14a-12) 

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

D Pre-commencement communications pursuant to Rule l 3e-4(c) under the Exchange Act (1 7 CFR 240. l 3e-4(c)) 
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On March 1, 2016, Duke Energy Corporation (the "Company") entered into a forward sale agreement relating to 9,250,000 shares of the Company's 
common stock, par value $0.001 per share (or I 0,637 ,500 shares of the Company's common stock if the underwriters exercise their option to purchase 
additional shares of common stock in full), documented under a Confirmation subject to a master agreement (together, the "Original Forward Sale 
Agreement") with Barclays Bank PLC (in such capacity, the "Forward Purchaser"). On March 2, 2016, the underwriters exercised in full their option to 
purchase an additional i ,387 ,500 shares of the Company's common stock. In connection therewith, the Company and the Forward Purchaser entered into an 
additional forward sale agreement relating to such number of shares, documented under a separate Confinnation subject to a master agreement (together, the 
"Additional Forward Sale Agreement"). 

In connection with the Original Forwar? Sale Agreement and the Additional Forward Sale Agreement (each, a "Forward Sale Agreement"), the 
Company entered into an Underwriting Agreement on March I, 2016 among the Company, the underwriters named therein and Barclays Capital Inc., acting 
in its capacity as fonvard seller and as agent for the Forward Purchaser, pursuant to which the forward seller sold to the underwriters an aggregate of 
1 0,637 ,500 shares. Also in connection with the Forward Sale Agreements, the forward seller borrowed 10,637 ,500 shares of the Company's common stock 
from third parties. 

Upon physical settlement of the Forward Sale Agreements, the Company will receive from the Forward Purchaser an amount equal to the net 
proceeds of the borrowed shares of common stock sold pursuant to the Underwriting Agreement, subject to certain adjustments pursu.ant to the Forward Sale 
Agreements. The Company will receive such amount at a fonwrd sale price that initially will be $69.84 per share (which is the initial price to the public of 
$72.00 per share less the underwriting discount) but that will be subject to certain adjustments pursuant to the Forward Sale Agreements. 

The Company expects the Forward Sale Agreements to settle by the end of2016, but settlement may occur as late as June 30, 2017. The Company 
may, subject to certain conditions, elect to accelerate the settlement of all or a portion of the number of shares of common stock underlying the Forward Sale 
Agreements and the Forward Purchaser may accelerate settlement of the Fonvard Sale Agreements upon the occurrence of certain events. 

On a settlement date, if the Company decides to physically settle a Forward Sale Agreement, the Company \vill issue shares of common stock to the 
Forward Purchaser under the forward Sale Agreement at the then-applicable forward sale price. Each of the Forward Sale Agreements provides that the 
forward sale price will be subject to adjustment on a daily basis based on a floating interest rate factor determined by reference to the federal funds rate less a 
spread and will be decreased on certain dates by amounts related to expected dividends on shares of the Company's common stock during the term ofthe 
Forward Sale Agreements. If the federal funds rate is Jess than the spread for any day, the interest rate factor will result in a reduction of the forward sale price. 

Except under circumstances described in each Forward Sale Agreement, the Company has the right to elect physical, cash or net share settlement 
under the Forward Sale Agreement. Although the Company expects to settle the Forward Sale Agreements entirely by delivering shares of common stock in 
connection with full physical settlement, the Company may, subject to certain conditions, elect cash settlement or net share settlement for all or a portion of 
its obligations if it concludes that doing so is in the best interest of the Company. Jn the event the Company elects to cash settle or net share settle, the 
settlement amount generally will be related to (l)(a) the market value of the shares of common stock during the unwind period under the related Forward Sale 
Agreement minus (b) the forward sale price; 
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multiplied by (2) the number of shares of common stock underlying the Forward Sale Agreement then subject to cash settlement or net share settlement. If 
this settlement amount is a negative number, the Forward Purchaser wilt pay to the Company the absolute value of that amount or deliver to the Company a 
numberofshares of the Company's common stock having a value equal to the absolute value of such amount. If this settlement amount is a positive number, 
the Company will pay to the Forward Purchaser that amOunt or deliver to the Forward Purchaser a number of shares of common stock having a value equal to 
such amount. In connection with any cash settlement or net share settlement, the Company would expect the Forward Purchaser or an affiliate to purchase 
shares of the Company's common stock in secondary market transactions for delivery to third party stock lenders in order to close out its, or its affiliate's, 
hedge positions in respect of the related Forward Sale Agreement. 

The Forward Purchaser will have the right to accelerate each Forward Sale Agreement (or, in certain cases, any affected portion of the transaction as 
detennined by the Forward Purchaser under the Fonvard Sale Agreement) and require the Company to settle on a date specified by the Fonvard Purchaser if 
(1) the Forward Purchaser is unable to, or would incur a materially increased cost to, establish, maintain or unwind its hedge position with respect to the 
Forward Sale Agreement, subject to certain exceptions in the case of such a materially increased cost; (2) the Forward Purchaser determines it is unable to, or 
it is commercially impracticable for it to, continue to borrow a number of shares of the Company's common stock equal to the number of shares of common 
stock underlying the Forward Sale Agreement or that, with respect to borrowing such number of shares of common stock, it would incur a rate that is greater 
than the borrow cost specified in the Forward Sale Agreement, subject to certain exceptions in the case of such a rate of borrowing that is greater than such 
specified borrow cost; (3) the Forward Purchaserdetennines that it has an excess Section 13 ownership position or an excess regulatory ownership position 
(as such terms are defined in the Forward Sale Agreement) with respect to certain ownership restrictions and related filing requirements under federal 
securities laws, Delaware corporate laws or other applicable laws and regulations, as applicable; (4) the Company declares a dividend or distribution on its 
shares of common stock with a cash value in excess of a specified amount, an ex-dividend date that occurs earlier than a specified date or certain non-<:ash 
dividends; (5) there occurs a public announcement of an event or transaction that, if consummated, would result in a merger event, tender offer, 
nationalization or change in law (in each case, as determined pursuant to the tenns of the Forward Sale Agreement); or (6) certain other events of default, 
termination events or other specified events occur, including, among other things, any material misrepresentation made by the Company in connection \vi th 
entering into the Forward Sale Agreement or a market disruption event during a specified period that lasts for more than eight scheduled trading days (in each 
case, as detennined pursuant to the terms of the Forward Sale Agreement). The Forwnrd Purchaser's decision to exercise its right to accelerate the settlement of 
the Forward Sale Agreement will be made irrespective of the Company's interests, including the Company's need for capital. In such cases, the Company 
could be required to issue and deliver shares of common stock under the physical settlement provisions, which would result in dilution to our earnings per 
share, return on equity and dividends per share. In addition, upon certain events of bankruptcy, insolvency or reorganization relating to the Company, the 
Forward Sale Agreement will terminate. Following any such tennination, the Company may not issue any shares of common stock and would not receive any 
proceeds pursuant to the Forward Sale Agreement. 

The description of the Forward Sale Agreements set forth above is qualified in its entirety by reference to the Forward Sale Agreements, copies of 
which are filed as Exhibits 10.1 and 10.2 to this Current Report on Form 8-K and incorporated by reference herein. 
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Item 8.0 l. Other Events. 

On March t, 2016, the Company entered into the Underwriting Agreement (the "Underwriting Agreement") with Barclays Capital Inc., Citigroup 
Global Markets Inc., J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and Welts Fargo Securities, LLC, on their own behalf 
and the several underwriters named therein and Barclays Capital Inc., acting in its capacity as a forward seller and as agent for Barclays Bank PLC, relating to 
the registered public offering and sale by the forward sellerof9,250,000 shares of the Company's common stock, par value $0.001 at a price to the public of 
$72.00 per share. On March 2, 2016, the underwriters exercised in full their option to purchase an additional 1,387 ,500 shares of the Company's common 
stock pursuant to the Underwriting Agreement. 

The description of the Underwriting Agreement set forth above is qualified in its entirety by reference to the Underwriting Agreement, a copy of 
which is filed as Exhibit 99. l to this Current Report on Fann 8-K and incorporated by reference here. 

Also, in connection \Vith the issuance and sale of the shares of common stock, the Company is filing a legal opinion regarding the validity of the 
shares of common stock as Exhibit 5.1 to this Form 8-K for the purpose of incorporating the opinion into the Company's Registration Statement No. 333-
191462. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits 

Exhibit 

Exhibit 5.1 
Exhibit l 0.1 

Exhibit 10.2 

Exhibit 23.l 

Exhibit 99.l 

Dcscriplion 
Opinion regarding validity of the shares of common stock 
Confirmation of Forward Sale Transaction, dated March 1, 2016, between the Company and Barclays Capital Inc., acting as agent for 
Barclays Bank PLC 
Additional Confirmation of Forward Sale Transaction, dated March 2, 2016, bet\veen the Company and Barclays Capital Inc., acting as 
agent for Barclays Bank PLC 

Consent (included as part ofExhibit 5.1) 

Underwriting Agreement, dated March 1, 2016, among the Company, the Underwriters named therein and Barclays Capital Inc., acting in 
its capacity as forward seller and as agent for Barclays Bank PLC 

Information Regarding Forward-Looking Statements 

This current report includes fonvard-looking statements. Duke Energy Corporation based these forward-looking statements on its current 
expectations about future events in light of its knowledge of facts as of the date of this current report and its assumptions about future circumstances. 
Investors are cautioned that any such forward-looking statements are subject to risks and uncertainties and that actual results may differ materially from those 
projected in the forward-looking statements. The Company assumes no obligation to update any such forward-looking statement. Prospective investors 
should also revie\v the risks and uncertainties included in the Company's most recent Annual Report on Fonn l 0-K and the Company's reports on Forms 10-
Q and 8-K filed with the United States Securities and Exchange Commission, including Management's Discussion and Analysis ofFinancial Condition and 
Results of Operations and the risks described therein from time to time. 
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Date: March 7, 2016 
DUKE ENERGY CORPORATION 

By: Isl Robert T. Lucas III 
Name: 
Title: 
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Robert T. Lucas Ill 
Assistant Secretary 



Exhibit 

Exhibit 5.1 
Exhibit I 0.1 

Exhibit 10.2 

Exhibit 23.l 

Exhibit 99.l 

EXHIBIT INDEX 

Dcscrl tlon 
Opinion regarding validity of the shares of common stock 
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Confinnation ofFoiward Sale Transaction, dated March 1, 2016, bet\veen the Company and Barclays Capital Inc., acting as agent for 
Barclays Bank PLC 
Additional Confirmation of Forward Sale Transaction, dated March 2, 2016, between the Company and Barclays Capital Inc., acting as 
agent for Barclays Bank PLC 

Consent (included as part of Exhibit 5.1) 

Underwriting Agreement, dated March 1, 2016, among the Company, the Underwriters named therein and Barclays Capital Inc., acting in 
its capacity as forward seller and as agent for Barclays Bank PLC 
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ExhibitS.l 

Re: Duke Energy Corporation 10,637 ,500 Shares of Common Stock, Par Value $0.001 Per Share 

Ladies and Gentlemen: 

I am Deputy General Counsel of Duke Energy Business Services, LLC, the service company subsidiary of Duke Energy Corporation, a Delaware 
corporation (the "Company"), and in such capacity I have acted as counsel to the Company in connection with the public offer and sale of up to 10,637 ,500 
shares of common stock of the Company, par value $0.001 per share (inclusive of shares of the Company's common stock that may be issued upon exercise of 
an option granted to the underwriters to purchase 1,387 ,500 additional shares of the Company's common stock) (collectively, the "Shares"), pursuant to the 
Underwriting Agreement, dated March 1, 2016 (the "Underwriting Agreement"), among the Company, the undenvriters named therein and Barclays Capital 
Inc., acting in its capacity as forward seller and as agent for Barclays Bank PLC. In connection therewith, the Company entered into a Confinnation subject 
to a master agreement, dated March I, 2016 (the "Forward Sale Agreement"), with Barclays Bank PLC, as forward purchaser (the "Forward Purchaser"). On 
March 2, 2016, the Company and the Forward Purchaser entered into an additional forward sale agreement relating to such number of shares, documented 
under a separate Confinnation subject to a master agreement (the "Additional Forward Sale Agreement") in connection with the underwriters' exercise of their 
option to purchase 1,387,500 additional shares of the Company's common stock. 

This opinion is being delivered in accordance with the requirements of Item 601 (b)(5) of Regulation S·K under the Securities Act of 1933, as 
amended (the "Securities Act"). 

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

In rendering the opinion set forth herein, I or attorneys under my supeNision (with whom I have consulted) have examined and are familiar\vith 
originals or copies, certified or otherwise identified to our satisfaction, of: 
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(a) the registration statement on Fenn S-3 (File No. 333-191462) of the Company relating to the Shares and other securities of the Company 
filed on September 30, 2013, with the Securities and Exchange Commission (the "Commission") under the Securities Act, allowing for delayed offerings 
pursuant to Rule 415 under the Securities Act and the information deemed to be a part of such registration statement as of the date hereof pursuant to 
Rule 4308 of the General Rules and Regulations under the Securities Act (the "Rules and Regulations") (such registration statement, effective upon filing 
with the Commission on September 30, 2013 pursuant to Rule 462(e) of the Rules and Regulations, being hereinafter referred to as the "Registration 
Statement"); 

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

(c) the preliminary prospectus supplement, dated February 29, 2016, and the prospectus, dated September 30, 2013, relating to the offering of 
the Shares in the form filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; 

(d) the prospectus supplement, dated March l, 2016, and the prospectus, dated September 30, 2013, relating to the offering of the Shares in the 
form filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations (together with the preliminary prospectus supplement, the 
"Prospectus"); 

(e) the Amended and Restated Certificate of Incorporation of the Company, dated as of May 20, 2014, as certified by the Secretary of State of 
the State of Delaware; 

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

(g) an executed copy of the Underwriting Agreement; 

(h) an executed copy of the Fonvard Sale Agreement; 

(i) an executed copy of the Additional Fonvard Sale Agreement; and 

G) resolutions of the Pricing Committee of the Board of Directors of the Company, dated March I, 2016, acting pursuant to the authorization 
given by the Board of Directors of the Company, pursuant to the resolutions thereof, adopted on August 27, 2013, October 24, 2015 and February 25, 20 I 6. 

I or attorneys under my supervision (with whom I have consulted) have also examined originals or copies, certified or otherwise identified to my 
satisfaction, of such records of the Company and such agreements, certificates and receipts of public officials, certificates of officers or other representatives 
of the Company and others, and such other documents as I or attorneys under my supervision (\Yi.th whom I have consulted) have deemed necessary or 
appropriate as a basis for the opinions set forth below. 

Jn my examination, I or attorneys under my supervision (with whom I have consulted) have assumed the legal capacity of all natural persons, the 
genuineness of all signatures, the authenticity of all documents submitted to me as originals, the conformity to original documents of all documents 
submitted to me as facsimile, electronic, certified, conformed, or photostatic copies, and the authenticity of the originals of such documents. In making my 
examination of executed documents or documents to be executed, I have assumed that the parties thereto, other than the Company had or\vill have the 
power, corporate or other.vise, to enter into and perform all obligations thereunder and have also assumed the due authorization by all requisite action, 
corporate or other, and the execution and delivery by such parties of 
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such documents, and, as to parties other than the Company, the validity and binding effect on such parties. As to any facts material to this opinion that I or 
attorneys under my supervision (with whom I have consulted) did not independently establish or verify, we have relied upon oral or written statements and 
representations of officers and other representatives of the Company and others and of public officials. 

Based upon the foregoing, I am of the opinion that the Shares have been duly authorized and, when issued in accordance with the terms of the 
Underwriting Agreement, the Registration Statement and the Prospectus, the Shares will be validly issued, fully paid and nonassessable. 

I hereby consent to the filing of this opinion \vith the Commission as Exhibit 5.1 to the Registration Statement through incorporation by reference of 
a current report on Fonn B~K. I also hereby consent to the use of my name under the heading "Legal Matters" in the prospectus which fonns a part of the 
Registration Statement. In giving this consent, I do not thereby admit that I am within the category of persons whose consent is required under Section 7 of 
the Securities Act or the rules and regulations of the Commission promulgated thereunder. This opinion is expressed as of the date hereof unless otherwise 
expressly stated, and I disclaim any undertaking to advise you of any subsequent changes in the focts stated or assumed herein or of any subsequent changes 
in applicable laws. 

Very truly yours, 

/s/ Robert T. Lucas III 
Robert T. Lucas III, Esq. 
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Exhibit 10.1 

Barclays Bank PLC 
c/o Barclays Capital Inc. 
as Agent for Barclays Bank PLC 
745 Seventh Ave 
New York, NY 10019 
Telephone: +l 212 412 4000 

The purpose of this letter agreement (this "Confirmation") is to confirm the terms and conditions of the Transaction entered into between 
Barclays Bank PLC ("Barclays"), through its agent Barclays Capital Inc. (the "Agent"), and Duke Energy Corporation ("Countcrparty"), on the Trade Date 
specified below (the "Transaction"). This Confirmation constitutes a "Confirmation" as referred to in the Agreement specified below. This Confirmation is 
a confirmation for purposes of Rule I Ob-I 0 promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act''). 

This Confirmation evidences a complete and binding agreement between Barclays and Counterparty as to the terms of the Transaction to 
\Vhich this Confirmation relates and supersedes all prior or contemporaneous written or oral communications \Vi th respect thereto. This Confirmation shall 
supplement, form a part of, and be subject to an agreement (the "Agreement") in the form of the 1992 ISDA Master Agreement (Multicurrency-Cross 
Border) as if Barclays and Counterparty had executed an agreement in such form (without any Schedule but with the elections set forth in this Confirmation) 
on the Trade Date. The Transaction hereunder shall be the sole Transaction under the Agreement. If there exists any ISDA Master Agreement between 
Barclays and Counterparty or any confirmation or other agreement between Barclays and Counterparty pursuant to which an ISDA Master Agreement is 
deemed to exist between Barclays and Counterparty, then notwithstanding anything to the contrary in such ISDA Master Agreement, such confirmation or 
agreement or any other agreement to which Barclays and Counterparty are parties, the Transaction shall not be considered a Transaction under, or otherwise 
governed by, such existing or deemed ISDA Master Agreement. 

The definitions and provisions contained in the 2006 TSDA Definitions (the "Swap Definitions") and the 2002 ISDA Equity Derivatives 
Definitions (the "Equity Definitions") as published by the International Swaps and Derivatives Association, Inc. ("ISDA") are incorporated into this 
Confirmation. Any reference to a currency shall have the meaning contained in Section 1.7 of the 2006 ISDA Definitions as published by ISDA. 

THIS CONFIRMATION AND THE AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS 
OF THE STATE OF NEW YORK. WITHO\IT REFERENCE TO CHOICE OF LAW DOCTRINE THAT WOULD APPL YTHE LAWS OF ANOTHER 
JURISDICTION. NOTWITHSTANDING THE FOREGOING, OR ANYTHING TO THE CONTRARY IN THIS CONFIRMATION OR THE AGREEMENT, 
COUNTERPARTY DOES NOT BY THIS CONFIRMATION OR THE TRANSACTION HEREUNDER SUBMIT TO THE JURISDICTION OF ANY FOREIGN 
NATION OR 
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FOREIGN SUPRANATIONAL ORGANIZATION OR SUCH ENTITY'S LAWS OR REGULATIONS, INCLUDING WITHOUT LIMITATION THE EUROPEAN 
MARKET INFRASTRUCTURE REGULATION. THIS CONFIRMATION, THE AGREEMENT AND THE TRANSACTION ARE INTENDED TO BE 
GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK AND NOT THE LAWS, RULES OR REGULATIONS OF ANY FOREIGN 
JURISDICTION. 

THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW 
YORK AND THE UNITED ST ATES DISTRICT COURT LOCATED IN THE BOROUGH OF MANHA TT AN IN NEW YORK CITY IN CONNECTION WITH 
ALL MATTERS RELATING HERETO AND WAIVE ANY OBJECTION TO THE LA YING OF VENUE IN, AND ANY CLAIM OF INCONVENIENT FORUM 
WITH RESPECT TO, THESE COURTS. 

Each of Barclays and Counterparty acknowledges to and agrees with the other party hereto and to and with the Agent that (i) the Agent is 
acting as agent for Barclays under the Transaction pursuant to instructions from Barclays, (ii) the Agent is not a principal or party to the Transaction, and may 
transfer its rights and obligations with respect to the Transaction, it being understood that no such transfer shall release Barclays from any of its obligations 
with respect to the Transaction, (iii) the Agent shall have no responsibility, obligation or liability, by way of issuance, guaranty, endorsement or othenvise in 
any mannerwith respect to the performance of either party under the Transaction, (iv) Barclays and the Agent have not given, and Counterparty is not relying 
(for purposes of making any investment decision or otherwise) upon, any statements, opinions or representations (whether written or oral) of Barclays or the 
Agent, other than the representations expressly set forth in this Confirmation or the Agreement, and (v) each party agrees to proceed solely against the other 
party, and not the Agent, to collect or recover any money or securities owed to it in connection with the Transaction. Each party hereto acknowledges and 
agrees that the Agent is an intended third party beneficiary hereunder. Counterparty acknowledges that the Agent is an affiliate of Barclays. Barclays will be 
acting for its own account in respect of this Confirmation and the Transaction contemplated hereunder. 

The time of dealing for the Transaction will be confirmed by Barclays upon \vritten request by Counterparty. The Agent will furnish to 
Counterparty upon written request a statement as to the source and amount of any remuneration received or to be received by the Agent in connection with 
the Transaction. 

Barclays Bank PLC is not a member of the Securities Investor Protection Corporation ("SIPC"). Barclays is authorized by the 
Prudential Regulation Authority and regulated by the Financial Conduct Authority and the Prudential Regulation Authority. 

1. In the event of any inconsistency among this Confirmation, the Swap Definitions, the Equity Definitions or the Agreement, 
the following will prevail for purposes of the Transaction in the order of precedence indicated: (i) this Confirmation; (ii) the Equity Definitions; (iii) the Swap 
Definitions and (iv) the Agreement. 

2. Each party will make each payment specified in this Confirmation as being payable by such party not later than the specified 
due date, for value on that date in the place of the account specified below or otherwise specified in writing, in freely transferable funds and in a manner 
customary for payments in the required currency. 

3. 

Buyer: 

Seller: 

Trade Date: 

Effective Date: 

General Terms: 

Barclays. 

Counterparty. 

March 1,2016. 

March 7, 2016, or such later date on which the conditions set forth in Section 4 of this 
Confirmation have been satisfied. 
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Number of Shares: 

Maturity Date: 

Daily Forward Price: 

Initial Fonvard Price: 

Daily Rate: 

USDMFederal Funds Rate 

Spread: 

Forward Price Reduction Date: 

Forward Price Reduction 
Amount: 

Shares: 

Exchange: 

Related Exchange(s): 

Clearance System: 
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Initially, (x) if no Initial Hedging Disruption (as defined in Section 4(b)) occurs, 
9,250,000 Shares (the "Full Number of Shares") or (y) if an Initial Hedging Disruption 
occurs, the Reduced Number of Shares (as defined in Section 4(b)). 

June 30, 2017 (or, if such date is not a Clearance System Business Day, the next following 
Clearance System Business Day). 

On the Effective Date, the Initial Forward Price, and on any other day, the Daily Forward 
Price as of the immediately preceding calendar day multiplied by the sum of(i) I and 
(ii) the Daily Rate for such day; provided that on each Forward Price Reduction Date 
(including, for the avoidance of doubt, any Forward Price Reduction Date occurring from 
the Trade Date to a date on or before the Effective Date), the Daily Fonvard Price in effect 
on such date shall be the Daily Forward Price otherwise in effect on such date, minus the 
Fonvnrd Price Reduction Amount for such Forward Price Reduction Date. 

USD $69.84 per Share. 

For any day, (i)(A) USDMFederal Funds Rate for such day, minus (B) the Spread, divided by 
(ii) 365. For the avoidance of doubt, the Daily Rate may be negative. 

For any day, the rate set forth for such day opposite the caption "Federal funds", as such 
rate is displayed on the page "FedsOpen <Index> <GO>" on the BLOOMBERG 
Professional Service, or any successor page; provided that if no rate appears for any day 
on such page, the rate for the inunediately preceding day for which a rate appears shall be 
used for such day. 

75 basis points. 

Each exMdividend date for the Shares as set forth in Schedule I hereto. 

For each Forward Price Reduction Date, the Forward Price Reduction Amount set forth 
opposite such date on Schedule I. 

Common stock, $0.001 par value per share, ofCounterparty (Exchange identifier: 
"DUK"). 

New York Stock Exchange. 

All Exchanges. 

The Depository Trust Company. 
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Valuation: 

Designated Valuation: 

Valuation Date: 

Undesignated Shares: 

Unwind Period: 

Market Disruption Event: 
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Subject to Section 9 of this Confirmation, Counterparty shall have the right to designate a 
date (a "Designated Date") occurring on or prior to the Maturity Date for a valuation and 
settlement of the Transaction with respect to all or a portion of the Undesignated Shares as 
of the Designated Date by written notice to Barclays delivered no later than the 
applicable Settlement Method Election Date; provided that Counterparty may not 
designate a Designated Date occurring during an Unwind Period related to a different 
Designated Date. The portion of the Un designated Shares designated for valuation and 
settlement in respect of a Designated Date shall be the "Designated Shares" for such 
Designated Date. If the number ofUndesignated Shares on the Maturity Date is greater 
than zero, then the Maturity Date will be a Designated Date for a Physical Settlement with 
a number of Designated Shares equal to such number ofUndesignated Shares. 

With respect to any Physical Settlement, the relevant Designated Date. With respect to 
any Cash Settlement or Net Share Settlement, the last day of the related Un\Vind Period. 

At any time, the Number of Shares minus the aggregate number of Designated Shares for 
all Designated Dates occurring prior to such time. 

For any Cash Settlement or Net Share Settlement, a period beginning on, and including, 
the Designated Date and ending on the date on which Barclays or its affiliates finishes 
unwinding Barclays' Hedge Positions in respect of such Designated Date. 

Section 6.3(a) of the Equity Definitions shall be amended by deleting the words "at any 
time during the one hour period that ends at the relevant Valuation Time, Latest Exercise 
Time, Knock-in Valuation Time or Knock-out Valuation Time, as the case may be" and 
replacing them with the words "at any time during the regular trading session on the 
Exchange, without regard to after hours or any other trading outside of the regular trading 
session hours", and by replacing "or (iii) an Early Closure" with: "(iii) an Early Closure, 
or (iv) a Regulatory Disruption." 

Section 6.3(d) of the Equity Definitions is hereby amended by deleting the remainder of 
the provision following the term "Scheduled Closing Time" in the fourth line thereof. 

Any Exchange Business Day on which, as of the date hereof, the Exchange is scheduled 
to close prior to its normal close of trading shall be deemed not to be an Exchange 
Business Day; if a closure of the Exchange prior to its normal close of trading on any 
Exchange Business Day is scheduled following the date hereof, then such Exchange 
Business Day shall be deemed to be a Disrupted Day in full. 

4 



Consequences of Disrupted Days: 

Sett/e111e11t: 

Settlement Date: 

Settlement Method Election: 
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A "Regulatory Disruption" shall occur if Barclays detennines in good faith and in its 
reasonable discretion, based on advice of counsel, that it is appropriate in light of legal, 
regulatory or self·regulatory requirements or related policies or procedures (so long as 
such requirements, policies or procedures, if voluntarily adopted by Barclays, generally 
are applicable in similar circumstances and are not arbitrarily or capriciously applied) for 
Barclays (or its agent or affiliate) to refrain from all or any part of the market activity in 
which it would othenvise engage in connection with the Transaction. 

As set forth in Section 9 of this Confinnation. 

The date one Settlement Cycle following each Valuation Date, except that in the case of 
Physical Settlement, the date two Clearance System Business Days following the relevant 
Designated Date. 

Applicable; provided that: 

(i) Net Share Settlement shall be deemed to be included as an additional potential 
settlement method under Section 7 .1 of the Equity Definitions; 

(ii) Counterparty may elect Cash Settlement or Net Share Settlement only if 
Counterparty represents and warrants to Barclays in writing that, as of the date of 
such election, 

(A) Counterparty is not aware of any material nonpublic infonnation 
concerning itself or the Shares; 

(B) Counterparty is electing the settlement method and designating the related 
Designated Date in good faith and not as part of a plan or scheme to evade 
compliance with Rule lOb-5 under the Exchange Act ("Rule lOb-5") or 
any other provision of the federal securities laws; 

(C) Counterparty is not "insolvent" (as such tennis defined under 
Section 101(32) of the U.S. Bankruptcy Code (fitle 11 of the United States 
Code) (the "Bankruptcy Code")); 

(D) Counterparty would be able to purchase, in open market transactions, a 
number of Shares equal to the number of related Designated Shares (or, if 
greater in the case of a Net Share Settlement, a number of Shares with a 
value as of the date of such election equal to the product of(f) such number 
of Designated Shares and (II) the then-current Daily 

5 
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Forward Price) in compliance with the laws ofCounterparty'sjurisdiction 
of organization; 

(E) Counterparty is not electing Cash Settlement or Net Share Settlement to 
create actual or apparent trading activity in the Shares (or any security 
convertible into or exchangeable for Shares) or to raise or depress or 
otherwise manipulate the price of the Shares (or any security convertible 
into or exchangeable for Shares); and 

(F) such election, and settlement in accordance therewith, does not and will 
not violate or conflict with any law, regulation or supervisory guidance 
applicable to Counterparty, or any order or judgment of any court or other 
agency of government applicable to it or any of its assets, and any 
governmental consents that are required to have been obtained by 
Counterparty with respect to such election or settlement have been 
obtained and are in full force and effect and all conditions ofa.ny such 
consents have been complied with. 

(iii) Notwithstanding any election to the contrary as of any Settlement Method 
Election Date, Physical Settlement shall be applicable: 

(A) to all of the Designated Shares for the relevant Designated Date if, on the 
relevant Settlement Method Election Date, (I) the trading price per Share 
on the Exchange (as determined by Barclays) is below USD $34.92 (the 
"Threshold Price") or (II) Barclays detennines, in its good faith and 
reasonable judgment, that it would be unable to purchase a number of 
Shares in the market sufficient to unwind its hedge position in respect of 
the Transaction and satisfy its delivery obligation hereunder, if any, by the 
Maturity Date (x) in a manner that (A) would, if purchases by Barclays were 
considered purchases by Counterparty or by an affiliated purchaser of 
Counterparty, be compliant with the safe harbor provided by Rule l Ob-
18(b) under the Exchange Act and (B) based on the advice of counsel, 
would not raise material risks under applicable securities laws or (y) due to 
the lack of sufficient liquidity in the Shares (each, a "Trading Condition"); 
or 

(B) to all or a portion of the Designated Shares for the relevant Designated Date 
if, on any day during the relevant Un,vind Period, (I) the trading price per 
Share on the Exchange (as determined by Barclays) is below the Threshold 
Price or (II) Barclays determines, in its good fuith and reasonable 
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Electing Party: 

Settlement Method Election Date: 

Default Settlement Method: 

Physical Settlement: 

Prepayment: 

Variable Obligation: 

Cash Settlement Payment Date: 

Forward Cash Settlement A.mount: 

Daily Cash Settlement Amount: 

Unwind Date: 

Counterparty. 
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judgment, that a Trading Condition has occurred, in which case the 
provisions set forth below in Section 9(c) shall apply as if such day were 
the "Early Valuation Date" and (x) for purposes of clause (i) of such 
paragraph, such day shall be the last Unwind Date of such Unwind Period 
and the "Unwound Shares" shall be calculated to, and including, such day 
and (y) for purposes of clause (ii) of such paragraph, the "Remaining 
A.mount" shall be equal to the number of Designated Shares for the relevant 
Designated Date minus the Unwound Shares detennined in accordance with 
clause (x) of this sentence. 

The fifth Scheduled Trading Day immediately preceding the relevant Designated Date, 
except that in the case of Physical Settlement, the date specified in writing by 
Counterparty no later than 5:00 p.m., New York City time, on the relevant Designated 
Date. 

Physical Settlement. 

If Physical Settlement is applicable, then on the relevant Settlement Date, Barclays will 
pay to Counterparty an amount equal to the product of (x) the number of Designated 
Shares for the related Designated Date and (y) the Daily Forward Price on such Settlement 
Date and Counterparty will deliver to Barclays a number of Shares equal to such number 
of Designated Shares. Section 9.2 of the Equity Definitions (other than the last sentence 
thereot) \vill not apply to any Physical Settlement. 

Not Applicable. 

Not Applicable. 

The third Currency Business Day following each Valuation Date. 

The aggregate sum, for all Unwind Dates in the relevant Unwind Period, of the Daily Cash 
Settlement A.mounts. 

For any Unwind Date, the product of(i) the Daily Share Number of such Unwind Date and 
(ii)( A) the Settlement Price for such Unwind Date minus (B) the Daily Fonvard Price on the 
day that is one Settlement Cycle immediately following such Unwind Date. 

Each Exchange Business Day during the Unwind Period on which Barclays or its affiliates 
unwind any portion of 
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Daily Share Number: 

Settlement Price: 

Net Share Settlement: 

Net Share Settlement Number: 

Aggregate Net Share Number. 

Net Share Settlement Date: 

Un\vind Adjustment Amount: 
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Barclays' Hedge Positions in respect of the relevant Designated Date. 

For any Unwind Date, the number of Designated Shares with respect to which Barclays or 
its affiliates unwind any portion of Barclays' Hedge Positions in respect of the relevant 
Designated Date. 

For any Unwind Date, the weighted average price per Share at which Barclays or its 
affiliates un\vind any portion of Barclays' Hedge Positions on such Unwind Date in 
respect of the relevant Designated Date plus USD0.02. 

If Net Share Settlement is applicable, then on the relevant Net Share Settlement Date: 

(i) if the Net Share Settlement Number is positive, then Counterparty will deliver to 
Barclays a number of Shares equal to the Net Share Settlement Number; and 

(ii) ifthe Net Share Settlement Number is negative, then Barclays will deliver to 
Counterparty a number of Shares equal to the absolute value of the Net Share 
Settlement Number; 

in either case in accordance with Section 9.2 (last sentence only), 9.4 (with the Net Share 
Settlement Date deemed to be a "Settlement Date" for purposes of such Section 9.4), 9.8, 
9.9, 9.11 (as modified herein) and 9.12 of the Equity Definitions as if Physical Settlement 
were applicable. 

A number of Shares equal to the sum of(i) the Aggregate Net Share Number as of the last 
Unwind Date in any Unwind Period and (ii) the sum of the quotients (rounded to the 
nearest whole number), for each Unwind Adjustment Amount for such Unwind Period, 
obtained by dividing (x) such Unwind Adjustment Amount by (y) the Settlement Price on 
the Forward Price Reduction Date relating to such Unwind Adjustment Amount. 

As of any date, the aggregate sum, for all Unwind Dates in the relevant Unwind Period 
occurring on or prior to such date, of the quotient (rounded to the nearest whole number) 
obtained by dividing (x) the Daily Cash Settlement Amount for such Unwind Date by 
(y) the Settlement Price for such Unwind Date. 

The date one Settlement Cycle following each Valuation Date. 

For any Unwind Period, for any Fonvard Price Reduction Date that occurs during the 
period from, and including, the date one Settlement Cycle immediately following the 
relevant 
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Unwound Shares: 

Delivery of Shares: 

Consequences of Late Delivery: 

Representation and Agreement: 

Share Adjustme11ts: 

Method of Adjustment: 
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Designated Date to, and including, the date one Settlement Cycle immediately folto\ving 
the relevant Valuation Date, an amount equal to the product of(i) the relevant Forward 
Price Reduction Amount multiplied by (ii)(A) if the Aggregate Net Share Number as of the 
date immediately prior to the date one Settlement Cycle immediately preceding the 
relevant Forward Price Reduction Date is a positive number, such Aggregate Net Share 
Number or (B) otherwise, zero. 

For any Unwind Period at any time, the aggregate sum of the Daily Share Numbers for all 
Unwind Dates in such Unwind Period that have occurred prior to such time. 

Notwithstanding anything to the contrary herein, Barclays may, by prior notice to 
Counterparty, satisfy its obligation to deliver any Shares or other securities on any date 
due (an "Original Delivery Date") by making separate deliveries of Shares or such 
securities, as the case may be, at more than one time on or prior to such Original Delivery 
Date, so long as the aggregate number of Shares and other securities so delivered on or 
prior to such Original Delivery Date is equal to the number required to be delivered on 
such Original Delivery Date. 

Without limiting the generality of this Confinnation, the Agreement and the Equity 
Definitions, if for any reason Counterparty fails to deliver when due any Shares required 
to be delivered hereunder and a Forward Price Reduction Date occurs on or after the date 
such Shares are due and on or before the date such Shares are delivered, Counterparty 
acknowledges and agrees that, in addition to any other amounts for which Counterparty 
may be liable hereunder or under law (but without duplication), Counterparty shall be 
liable to Barclays for an amount equal to the product of the number of Shares so due but 
not yet delivered on or prior to such Forward Price Reduction Date and ihe Forward Price 
Reduction Amount for such Forward Price Reduction Date. 

Section 9.1 l of the Equity Definitions is hereby modified to exclude any representations 
therein relating to restrictions, obligations, limitations or requirements under applicable 
securities laws that exist as a result of the fact that Counterparty is the Issuer of the Shares. 

Calculation Agent Adjustment; provided that Section I l .2(e)(iii) shall be deleted and that 
the issuance of stock options, restricted stock or restricted stock units in the ordinary 
course pursuant to Counterparty's employee incentive plans shall not constitute a 
Potential Adjustment Event. 
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Extraordinary Dividend: 

Extraordi11ary Eve11ts: 

Merger Event: 

Tender Offer: 

Announcement Date: 

De listing: 

Additional Disruptio11 Eve11ts: 

Change in Law: 

Failure to Deliver: 

Hedging Disruption: 

Increased Cost of Hedging: 
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Any dividend or distribution on the Shares with an ex-dividend date occurring on any 
day following the Trade Date (other than (i) any dividend or distribution of the type 
described in Section 1 l .2(e)(i) or Section l 1.2(e)(ii)(A) of the Equity Definitions or(ii) a 
regular, quarterly cash dividend in an amount per Share equal to or less than the Forward 
Price Reduction Amount corresponding to the relevant quarter that has an ex-dividend 
date no earlier than the Forward Price Reduction Date corresponding to the relevant 
quarter). 

Section 12.l (b) of the Equity Definitions shall be amended by deleting the remainder of 
such Section following the definition of"Reverse Merger" therein. 

Applicable; provided that Section 12.1 (d) of the Equity Definitions shall be amended by 
replacing "10%" in the third line thereof with "15%." 

Section 12. l (I) of the Equity Definitions shall be amended (A) by deleting the 
parenthetical phrase in the third line, the fifth line and the tenth line thereof and (B) by 
replacing the word "that" in the third line, the fifth line and the tenth line thereof with the 
words "\vhether or not such announcement". 

In addition to the provisions of Section l2.6(a)(iii) of the Equity Definitions, it shall also 
constitute a Delisting if the Exchange is located in the United States and the Shares are 
not immediately re-listed, re-traded or re-quoted on any of the New York Stock Exchange, 
NYSE MKT, The NASDAQ Global Select Market or The NASDAQ Global Market (or their 
respective successors); if the Shares are immediately re-listed, re-traded or re-quoted on 
any such exchange or quotation system, such exchange or quotation system shall be 
deemed to be the Exchange. 

Applicable; provided that Section l2.9(a)(ii) of the Equity Definitions is hereby amended 
by (i) replacing the phrase "the interpretation" in the third line thereof with the phrase", 
or public announcement of the fonnal or informal interpretation"; and (ii) replacing the 
word "Shares" where it appears in clause (X) with the words "Hedge Position." 

Applicable ifBan:lays is required to deliver Shares hereunder; otherwise, Not Applicable. 

Applicable. 

Applicable; provided that clause (C) of Section 12.9(b)(vi) and the third and fourth 
sentences therein shall be deleted. 
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Increased Cost of Stock Borrow: 

Initial Stock Loan Rate: 

Loss of Stock Borrow: 

Maximum Stock Loan Rate: 

Hedging Party: 

Detennining Party: 

Consequences of 
Extraordinary Events: 

A cknow/edge111e11ts: 

Non-Reliance: 

Agreements and Acknowledgements 
Regarding Hedging Activities: 

Additional Acknowledgements: 

Calculation Agent: 

Account Details: 

Payments to Barclays: 

Payments to Counterparty: 
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Applicable; provided that clause (C) of Section I 2.9(b)(v) and the third, fourth 
and fifth sentences therein shall be deleted. 

50 basis points per annum. 

Applicable. 

300 basis points per annum. 

For all applicable Additional Disruption Events, Barclays. 

For all applicable Extraordinary Events, Barclays. 

The consequences that \vould otherwise apply under Article 12 of the Equity 
Definitions to any applicable Extraordinary Event (excluding any Failure to 
Deliver, Increased Cost of Hedging, Increased Cost of Stock Borro\V or any event 
that also constitutes a Bankruptcy Termination Event, but including, for the 
avoidance of doubt, any other applicable Additional Disruption Event) shall not 
apply, and instead, the consequences specified in Section 9 of this Confirmation 
shall apply. 

Applicable. 

Applicable. 

Applicable. 

Barclays; provided that follo\ving the occurrence and during the continuance of 
an Event of Default of the type provided in Section 5(a)(vii) of the Agreement 
with respect to which Barclays is the Defaulting Party, Counterparty shall have the 
right to designate a leading dealer in the over-the-counter equity derivatives 
market to act ns the Calculation Agent. 

Barclays Bank PLC 
ABA: 
BIC: 
Account: 
Beneficiary: 
REF: 

Bank: 
Account Name: 
Account Number: 
ABA: 

II 



Delivery of Shares to Barclays: 

Delivery of Shares to Counterparty: 

OTC Securities: 

OTC LPA Number: 
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4. Conditions to Effectiveness: 

(a) The effectiveness of this Confinnation on the Effective Date shall be subject to the following 
conditions: 

(i) The representations and warranties oFCounterparty contained in the Underwriting 
Agreement dated March I, 2016, between Counterparty and Barclays Capital Inc., 
among others (the "Underwriting Agreement"), and any certificate delivered pursuant 
thereto by Counterparty shall be true and correct on the Effective Date as if made as of 
the Effective Date; 

(ii) Counterparty shall have performed all of the obligations required to be performed by it 
under the Underwriting Agreement on or prior to the Effective Date~ 

(iii) All of the conditions set forth in Section 8 of the Underwriting Agreement shall have 
been satisfied; 

(iv) The First Time of Delivery (as defined in the Underwriting Agreement) shall have 
occurred as provided in the Underwriting Agreement; 

(v) All of the representations and warranties ofCounterparty hereunder and under the 
Agreement shall be true and correct on the Effective Date as if made as of the Effective 
Date; 

(vi) Counterparty shall have perfonned all of the obligations required to be perfonned by it 
hereunder and under the Agreement on or prior to the Effective Date, including without 
limitation its obligations under Sections 5, 6 and 11 hereof; and 

(vii) Counterparty shall have delivered to Barclays an opinion of counsel in fonn and 
substance reasonably satisfactory to Barclays with respect to matters set forth in 
Section 3(a) of the Agreement and that the Shares initially issuable hereunder have 
been duly authorized and, upon issuance pursuant to the tenns of the Transaction, \vill 
be validly issued, fully paid and nonassessable (subject to customary exceptions, 
limitations and other qualifications). 
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(b) Notwithstanding the foregoing or any other provision of this Confirmation, iF(x) on or prior 
to 9:00 a.m, New York City time, on the date the First Time of Delivery (as defined in the 
Underwriting Agreement) is scheduled to occur, Barclays, in its good faith and 
commercially reasonable judgment, is unable to borrow and deliver for sale the Full Number 
of Shares or (y) in Barclays's good faith and commercially reasonable judgment, it would 
incur a stock loan cost of more than 50 basis points per annum with respect to all or any 
portion of the Full Number of Shares (in each case, an "Initial Hedging Disruption"), the 
effectiveness of this Confirmation and the Transaction shall be limited to the number of 
Shares Barclays may borrow at a cost of not more than 50 basis points per annum (such 
number of Shares, the "Reduced Number of Shares"), which, for the avoidance of doubt, 
may be zero. 

5. Representations nnd Agreements ofCounteroarty: Counterparty represents and warrants to, and agrees with, 
Barclays as oFthe date hereof that: 

(a) Counterparty shall promptly provide written notice to Barclays upon obtaining knowledge 
of(i) the occurrence or announcement of any event that would constitute an Event of 
Default as to which it is the Defaulting Party or a Potential Adjustment Event or (ii) any 
Announcement Date in respect of an Extraordinary Event; provided that should 
Counterparty be in possession of material non-public information regarding Counterparty, 
Counterparty shall not communicate such information to Barclays; 

(b) A number of Shares ofCounterparty equal to 18,500,000 Shares, as such number may be 
reduced by a number of Shares issued directly by Counterparty as contemplated in the 
Underwriting Agreement (the "Capped Number"); has been reserved for issuance upon 
settlement of the Transaction by all required corporate action ofCounterparty. The Shares of 
Counterparty issuable, from time to time, upon settlement of the Transaction have been duly 
authorized and, when delivered as contemplated by the terms of the Transaction upon 
settlement of the Transaction, \vill be validly issued, fully-paid and non-assessable, and the 
issuance of such Shares will not be subject to any pre-emptive or similar rights; 

(c) [RESERVED] 

(d) Counterparty shall not take any action to reduce or decrease the number of authorized and 
unissued Shares below the sum of (i) the Capped Number plus (ii) the total number of Shares 
issuable upon settlement (whether by net share settlement or otherwise) of any other 
transaction or agreement to which it is a party (or, if greater, the number of Shares reserved 
by Counterparty for settlement of or delivery under such transaction or agreement); 

(e) Counterparty will not repurchase any Shares if, immediately following such repurchase, the 
Number of Shares plus the "Number of Shares" under any letter agreement (an "Other 
Forward Confirmation"), dated within 30 calendar days of the Trade Date, between 
Barclays and Counterparty in a form substantially similar to this Confirmation, except for 
the "Number of Shares," "Trade Date" and "Effective Date", would be equal to or greater 
than 8.5% of the number of then-outstanding Shares and it will notify Barclays promptly 
upon the announcement or consummation of any repurchase of Shares that, taken together 
with the amount of all repurchases since the date of the last such notice (or, if no such notice 
has been given, the Trade Date), would increase such percentage by more than I% of the 
number of then-outstanding Shares; 
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(f) As of the Trade Date and as of the date of any payment or delivery by Counterparty or 
Barclays hereunder, it is not and will not be "insolvent" (as such term is defined under 
Section 101(32)ofthe Bankruptcy Code); 

(g) Neither Counterparty nor any of its "affiliated purchaser.;;" (as defined by Rule l Ob-18 
under the Exchange Act ("Rule lOb-18")) shall take any action that would cause any 
purchases of Shares by Barclays or any of its affiliates in connection with any Cash 
Settlement or Net Share Settlement not to meet the requirements of the safe harbor provided 
by Rule I Ob-18 if such purchases were made by Counterparty. Without limiting the 
generality of the foregoing, during any Un\vind Period, except with the prior written 
consent of Barclays, Counterparty \vill not, and will cause its affiliated purchasers (as 
defined in Rule lOb-18) not to, directly or indirectly (including, without limitation, by 
means of a derivative instrument) purchase, offer to purchase, place any bid or limit order 
that would effect a purchase of, or announce or commence any tender offer relating to, any 
Shares (or equivalent interest, including a unit of beneficial interest in a trust or limited 
partnership or a depository share) or any security convertible into or exchangeable for the 
Shares. However, the foregoing shall not (a) limit Counterparty's ability, pursuant to its 
employee incentive plan or dividend reinvestment program, to re-acquire Shares ftom 
employees in connection with such plan or program, (b) limit Counterparty's ability to 
withhold Shares to cover tax liabilities associated with such a plan, (c) prohibit any 
purchases effected by or for an issuer "plan" by an "agent independent of the issuer'' (each 
as defined in Rule lOb-18), (d) otherwise restrict Counterparty's or any of its affiliates' 
ability to repurchase Shares under privately negotiated, off exchange transactions with any 
of its employees, officers, director.>, affiliates or any third party that are not expected to 
result in market transactions or (e) limit Counterparty's ability to grant stock and options to 
"affiliated purchasers" (as defined in Rule lOb-18) or the ability of such affiliated 
purchasers to acquire such stock or options in connection \vith Counterparty's 
compensation policies for director.>, officers and employees or any agreements with respect 
to the compensation of directors, officer.;; or employees of any entities that are acquisition 
targets ofCounterparty, and in connection with any such purchase under (a) through 
(e) above, Counterparty will be deemed to represent to Barclays that such purchase does not 
constitute a "Rule t Ob-18 purchase" (as defined in Rule 1 Ob-18); 

(h) Counterparty will not be subject to any "restricted period" (as such term is defined in 
Regulation M promulgated under the Exchange Act ("Regulation M")) in respect of Shares 
or any security with respect to which the Shares are a "reference security" (as such term is 
defined in Regulation M) during any Unwind Period unless Counterparty has provided 
\vritten notice to Barclays thereof not later than three Scheduled Trading Days immediately 
preceding the firnt day of such "restricted period," in which case Counterparty 
acknowledges that a Disrupted Day may occur and that such notice must comply with the 
standards set forth in Section 11 (c) of this Confirmation; 

(!) Counterparty shall: (i) prior to the opening of trading in the Shares on any day on which 
Counterparty makes, or expects to be made, any public announcement (as defined in 
Rule l 65(f) under the Securities Act) of any Merger Transaction, to the extent permitted by 
applicable law but in no event later than the time such announcement is firnt made, notify 
Barclays of such public announcement; (ii) promptly notify Barclays following any such 
announcement that such announcement has been made; (iii) promptly (but in any event 
prior to the next 
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opening of the regular trading session on the Exchange) provide Barclays with written 
notice specifying (A) Counterparty's average daily Rule I Ob-I 8 Purchases (as defined in 
Rule I Ob-18) during the three full calendar months immediately preceding the 
Announcement Date that were not effected through Barclays or its affiliates, if any, and 
(B) the number of Shares, if any, purchased pursuant to the proviso in Rule lOb-t S(b) 
(4) under the Exchange Act for the three full calendar months preceding the Announcement 
Date. Such written notice shall be deemed to be a certification by Counterparty to Barclays 
that such information is true and correct. In addition, Counterparty shall promptly notify 
Barclays of the earlier to occur of the completion of such transaction and the completion of 
the vote by target shareholders. Counterparty acknowledges that any such notice may result 
in a Regulatory Disruption or may affect the length of any ongoing Unwind Period; 
accordingly, Counterparty acknowledges that its delivery of such notice must comply with 
the standards set forth in Section 11 (c) of this Confinnation. "Securities Act'' means the 
Securities Act ofl933, as amended. "Merger Transaction" means any merger, acquisition 
or similar transaction involving a recapitalization as contemplated by Rule I Ob-l 8(a)(l 3) 
(iv) under the Exchange Act; 

(j) Counterparty is an "eligible contract participant" (as such tennis defined in the 
Commodity Exchange Act, as amended); 

(k) Counterparty is not entering into the Transaction, and will not elect Cash Settlement or Net 
Share Settlement, to create actual or apparent trading activity in the Shares (or any security 
convertible into or exchangeable for Shares) or to raise or depress or otherwise manipulate 
the price of the Shares (or any security convertible into or exchangeable for Shares), in 
either case in violation of the Exchange Act or any other applicable securities laws; 

(I) Counterparty (i) is capable of evaluating investment risks independently, both in general 
and with regard to all transactions and investment strategies involving a security or 
securities; (ii) will exercise independent judgment in evaluating the recommendations of 
any broker-dealer or its associated persons, unless it has otherwise notified the broker
dealer in writing; and (iii) has total assets of at least $50 million as of the date hereof; 

(m) Without limiting the generality of Section 13.l of the Equity Definitions, Counterparty 
acknowledges that Barclays is not making any representations or warranties with respect to 
the treatment of the Transaction, including without limitation ASC Topic 260, Ean1i11gs 
Per Share, ASC Topic 815, Derivatives and Hedging, FASB Statements 128, 133, as 
amended, 149 or 150, EITF 00-19, 01-6, 03-6 or 07-5, ASC Topic 480, Distinguishing 
Liabilities from Equity, ASC 815-40, Derivatives and Hedging- Contracts in Entity's 
Own Equity (or any successor issue statements) or under the Financial Accounting 
Standards Board's Liabilities & Equity Project; 
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(n) Counterparty is in compliance with its reporting obligations under the Exchange Act and 
its most recent Annual Report on Form 10-K, together\vith all reports subsequently filed or 
furnished by it pursuant to the Ex.change Act and all public statements by it, taken together 
and as amended and supplemented to the date of this representation, do not, as of their 
respective dates, contain any untrue statement of a material fact or omit to state any 
material fact required to be stated therein or necessary to make the statements therein, in the 
light of the circumstances under which they were made, not misleading; 

(o) Counterparty is not aware of any material non-public infonnation regarding itself or the 
Shares; Counterparty is entering into this Confirmation and \Vill provide any settlement 
method election notice in good faith and not as part of a plan or scheme to evade 
compliance \Vith Rule lOb-5 or any other provision of the federal securities laws; and 
Counterparty has consulted \Vith its own advisors as to the legal aspects of its adoption and 
implementation of this Confinnation under Rule 1 Ob5-1 under the Exchange Act 
("Rule JObS-1"); 

(p) [RESERVED] 

(q) Counterparty is not, and after giving effect to the transactions contemplated hereby will not 
be, required to register as an "investment company" as such term is defined in the 
Investment Company Act of l 940, as amended; 

(r) Counterparty understands, agrees and acknowledges that no obligations of Barclays to it 
hereunder shall be entitled to the benefit of deposit insurance and that such obligations 
shall not be guaranteed by any affiliate of Barclays or any governmental agency; 

(s) Counterparty: (i) is an "institutional account" as defined in FINRA Rule 4512(c); and (ii) is 
capable of evaluating investment risks independently, both in general and with regard to 
all transactions and investment strategies involving a security or securities, and will 
exercise independent judgment in evaluating any recommendations of Barclays or its 
associated persons; and 

(t) COUNTERPARTYUNDERSTANDS THAT THE TRANSACTION IS SUBJECT TO 
COMPLEX RISKS WHICH MAY ARISE WITHOIIT WARNING AND MAY AT TIMES BE 
VOLATILE AND THAT LOSSES MAY OCCUR QUICKLY AND IN UNANfICIPA TED 
MAGNITUDE AND IS WILLING TO ACCEPT SUCH TERMS AND CONDITIONS AND 
ASSUME (FINANCIALLY AND OTHER WISE) SUCH RISKS. 

6, Issuance of Shares by Counterparty: Counterparty acknowledges and agrees that any Shares delivered by 
Counterparty to Barclays on any Settlement Date or Net Share Settlement Date will be newly issued. 
Counterparty further acknowledges and agrees that, except to the extent that the Private Placement Procedures 
in Annex A apply, any Shares delivered by Counterparty to Barclays on any Settlement Date or Net Share 
Settlement Date will be (i) approved for listing or quotation on the Exchange, subject to official notice of 
issuance and (ii) registered under the Exchange Act, and, when delivered by Barclays (or an affiliate of 
Barclays) to securities lenders from whom Barclays (or an affiliate of Barclays) borrowed Shares in connection 
with hedging its exposure to the Transaction, will be freely saleable without further registration or other 
restrictions under the Securities Act in the hands of those securities lenders, irrespective of \vhether any such 
stock loan is effected by Barclays or an affiliate ofBarclays. Accordingly, Counterparty agrees that, except to 
the extent that the Private Placement Procedures in Annex A apply, any Shares so delivered will 
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not bear a restrictive legend and \Vill be deposited in, and the delivery thereof shall be effected through the 
facilities of, the Clearance System. 

7. Termination on Bankruptcy: The parties hereto agree that, notwithstanding anything to the contrary in the 
Agreement or the Equity Definitions, the Transaction constitutes a contract to issue a security ofCounterparty 
as contemplated by Section 365(c)(2) of the Bankruptcy Code (as defined below) and that the Transaction and 
the obligations and rights ofCounterparty and Barclays (except for any liability as a result of breach of any of 
the representations or warranties provided by Counterparty in Section 5 above) shall immediately tenninate, 
without the necessity of any notice, payment (whether directly, by netting or otherwise) or other action by 
Counterparty or Barclays, if, on or prior to the final Settlement Date, Cash Settlement Payment Date or Net 
Share Settlement Date, an Insolvency Filing occurs (a "Bankruptcy Termination Event"). 

8. Special Dividends: If an ex-dividend date for a Special Dividend occurs on or after the Trade Date and on or 
prior to the Maturity Date (or, if later, the last date on which Shares are delivered by Counterparty to Barclays 
in settlement of the Transaction), Counterparty shall pay to Barclays on the earlier of(i) the date on \Vhich 
such Special Dividend is paid by the Issuer to holders of record of the Shares, (ii) the Designated Date where 
the Undesignated Shares become equal to zero and (iii) the Maturity Date an amount, as detennined by the 
Calculation Agent, in cash equal to the product of(a) per Share amount of such Special Dividend, and (b) the 
Remaining Amount on such ex-dividend date. "Special Dividend" means any cash dividend or distribution 
declared by the Issuer with respect to the Shares that is specified by the board of directors of the Issuer as an 
"extraordinary" dividend. "Remaining Amount" means, at any time, the sum of(i) the number of 
Un designated Shares as of such time, (ii)(A) if any, the number of Designated Shares for any Designated Date 
occurring prior to such time for which the related Unwind Period has not been completed at such time minus 
(B) the number of Unwound Shares for such Unwind Period at such time and (iii) if any Aggregate Net Share 
Number or Net Share Settlement Number, as applicable, as of such time is (A) a positive number and (B) has 
not been delivered by Counterparty to Barclays pursuant to "Net Share Settlement" above, such Aggregate 
Net Share Number or Net Share Settlement Number, as applicable. 

9. Acceleration Eyents: 

(a) Notwithstanding anything to the contrary herein, in the Agreement or in the Equity Definitions, at 
any time following the occurrence of an Acceleration Event, Barclays (or, in the case of an 
Acceleration Event that is an Event of Default or a Tennination Event, the party that would be 
entitled to designate an Early Tennination Date in respect of such event pursuant to Section 6 of 
the Agreement) shall have the right to designate by notice to the other party any Scheduled 
Trading Day not earlier than the day such notice is effective to be the "Early Valuation Date" but 
which, in the case of an Acceleration Event that results from the commencement of any 
proceeding with respect to Counterparty under the Bankruptcy Code other than in a Bankruptcy 
Tennination Event, shall be the Scheduled Trading Day on which such proceeding is commenced 
(or, if not commenced on such a day, the following Scheduled Trading Day), in which case the 
provisions set forth in this Section 9 shall apply in lieu of Section 6 of the Agreement or 
Article 12 of the Equity Definitions. 

(b) If the Early Valuation Date occurs on a date that is not during an Unwind Period, then the Early 
Valuation Date shall be deemed to be a Designated Date for a Physical Settlement, and the number 
of Designated Shares for such Designated Date shall be the number ofUndesignated Shares on the 
Early Valuation Date; 

17 



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

Page 795 of 1788 

provided that in the case of an Acceleration Event of the type described in paragraph (e)(iv) belo\v, 
the numberofDesignated Shares for such Designated Date shall be only such number of 
Designated Shares necessary so that such Acceleration Event shall no longer exist after such 
Physical Settlement, as determined by the Calculation Agent; and,provided,further, that in the 
case of an Acceleration Event of the type described in paragraph (e)(i) below and resulting from 
the commencement of any proceeding with respect to Counterparty under the Bankruptcy Code 
other than in a Bankruptcy Termination Event, the Early Valuation Date shall be deemed to be the 
last Unwind Date for a Cash Settlement and in such case the aggregate net loss or cost reasonably 
detennined by Barclays as of the related Early Valuation Date in connection with unwinding its 
Hedge Positions shall be added to the Forward Cash Settlement Amount (or, ifan aggregate net 
gain is so detennined, such gain shall be subtracted therefrom). 

(c) If the Early Valuation Date occurs during an Unwind Period, then (i) (A) the last Unwind Date of 
such Unwind Period shall occur on the Early Valuation Date, (B) a settlement shall occur in 
respect of such Unwind Period, and the settlement method elected by Counterparty in respect of 
such settlement shall apply, and (C) the number of Designated Shares for such settlement shall be 
deemed to be the number ofUnwound Shares for such Unwind Period on the Early Valuation Date, 
and (ii) (A) the Early Valuation Date shall be deemed to be an additional Designated Date for a 
Physical Settlement and (B) the numberofDesignated Shares for such additional Designated Date 
shall be the Remaining Amount on the Early Valuation Date; provided that in the case of an 
Acceleration Event of the type described in paragraph (e)(iv) below, the number of Designated 
Shares for such additional Designated Date shall be only such number of Designated Shares 
necessary so that such Acceleration Event shall no longer exist after such Physical Settlement, as 
detennined by the Calculation Agent; and, provided, further, that in the case of an Acceleration 
Event of the type described in paragraph (e)(i) below and resulting from the commencement of any 
proceeding with respect to Counterparty under the Bankruptcy Code other than in a Bankruptcy 
Tennination Event, the Early Valuation Date shall be deemed to be the last Unwind Date of an 
additional Unwind Period for a Cash Settlement and the numberofDesignated Shares for such 
settlement shall be deemed to be the Remaining Amount on the Early Valuation Date and in such 
case the aggregate net loss or cost reasonably detennined by Barclays as of the related Early 
Valuation Date in connection \vith unwinding its Hedge Positions shall be added to the Forward 
Cash Settlement Amount (or, if an aggregate net gain is so detennined, such gain shall be 
subtracted therefrom). 

(d) Notwithstanding the foregoing, in the case of an Early Valuation Date that occurs due to an 
announcement of a Nationalization or a Merger Event, if at the time of the related Settlement Date 
or Net Share Settlement Date, as applicable, the Shares have changed into cash or any other 
property or the right to receive cash or any other property, such cash, other property or right shall 
be deliverable instead of such Shares. 

(e) "Acceleration Event" means: 

(i) any Event of Default or Tennination Event, other than an Event ofDefault or 
Tennination Event that also constitutes a Bankruptcy Tennination Event, that \vould 
give rise to the right of either party to designate an Early Tennination Date pursuant to 
Section 6 of the 
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(ii) the announcement of any event or transaction that, if consummated, would result in a 
Merger Event, Tender Offer, Nationalization, Delisting or Change in Law, in each case, 
as determined by the Calculation Agent; 

(iii) (x) A Loss of Stock Borrow or Hedging Disruption or (y) (A) an Increased Cost of Stock 
Borrow or (B) an Increased Cost of Hedging, in the case of sub~clause (A) or (B), in 
connection with which Counterparty does not elect, and so notify the Hedging Party of 
its election, in each case, \vithin the required time period to either amend the 
Transaction pursuant to Section 12.9(b )(v)(A) or Section l 2.9(b)(vi)(A) of the Equity 
Definitions, as applicable, or pay an amount determined by the Calculation Agent that 
corresponds to the relevant Price Adjustment pursuant to Section l 2.9(b)(v)(B) or 
Section l 2.9(b)(vi)(B) of the Equity Definitions, as applicable; 

(iv) the declaration or payment by Counterparty of any Extraordinary Dividend; 

(v) the occurrence ofa Market Disruption Event during an Un\vind Period and the 
continuance of such Market Disruption Event for at least eight Scheduled Trading 
Days; 

(vi) the occurrence of an Excess Section 13 Ownership Position or Excess Regulatory 
Ownership Position; or 

(vii) the occurrence of the Maturity Date during an Unwind Period. 

I 0, Private Placement Procedures: If either Barclays or Counterparty detennines in good faith that Counterparty 
\Vill be unable to comply with the covenant set forth in the second sentence of Section 6 of this Confirmation 
because of a change in law or a change in the policy of the Securities and Exchange Commission ("SEC") or 
its staff (the "Staff'), or Barclays otherwise determines that in its reasonable opinion (based on the advice of 
counsel) any Shares to be delivered to Barclays by Counterparty hereunder may not be freely returned by 
Barclays or its affiliates to securities lenders as contemplated by Section 6 of this Confinnation (in either case 
without regard to exceptions therein), then delivery of any such Shares (the "Restricted Shares") shall be 
effected pursuant to Annex A hereto, unless waived by Barclays. 

11. Rule 1 Ob5~1; Share Purchases by Barclays 

(a) The parties acknowledge that, following any election of Cash Settlement or Net Share Settlement 
by Counterparty, this Confirmation is intended to constitute a binding contract satisfying the 
requirements of Rule 1 Ob5-l (c) of the Exchange Act and agree that this Confirmation shall be 
interpreted to comply with such requirements. 

(b) The times and prices at which Barclays (or its agent or affiliate) purchases any Shares during any 
Unwind Period shall be at Barclays' good faith and commercially reasonable discretion. 
Counterparty acknowledges that during any Un\vind Period Counterparty does not have, and 
shall not attempt to exercise, any 
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influence over how, when or whether to effect purchases of Shares or any other transactions by 
Barclays (or its agent or affiliate) in connection with this Confinnation. Counterparty agrees that 
during any Unwind Period it will not enter into or alter any corresponding or hedging 
transaction or position with respect to the Shares. 

(c) Counterparty hereby agrees with Barclays that during any Unwind Period Counterparty shall not 
communicate, directly or indirectly, any material non-public information (within the meaning of 
such tenn under Rule 1 Ob5-l) to any employee of Barclays (or its agents or affiliates) who is 
directly involved with the hedging of, and trading \Vi th respect to, the Transaction. Counterparty 
acknowledges and agrees that any amendment, modification, waiver or tennination of the 
Transaction must be effected in accordance with the requirements for the amendment or 
tennination of a contract, instruction or plan under Rule 10b5-l(c). Without limiting the 
generality of the foregoing, any such amendment, modification, waiver or tennination shall be 
made in good faith and not as part of a plan or scheme to evade the prohibitions of Rule l Ob-5 
under the Exchange Act, and no such amendment, modification or waiver shall be made at any 
time at which Counterparty or any officer, director, manager or similar person of Counterparty is 
aware of any material non-public infonnation regarding Counterparty or the Shares. 

(d) Follo\ving any election of Cash Settlement or Net Share Settlement by Counterparty, in addition 
to the representations, warranties and covenants in the Agreement and elsewhere in this 
Confinnation, Barclays represents, mrrants and covenants to Counterparty that Barclays shall 
use commercially reasonable efforts, during any Unwind Period, to make all purchases of Shares 
in connection with such election in a mannerthat would comply with the limitations set forth in 
clauses (b)(l), (b)(2), (b)(J) and (b)(4) and (c) ofRule I Ob-18, as if such rule were applicable to 
such purchases (and considering only such purchases when detennining compliance \vith the 
foregoing provisions), after taking into account any applicable SEC no-action letters as 
appropriate, subject to any delays between the execution and reporting ofa trade of the Shares 
on the Exchange and other circumstances beyond Barclays' control; provided that, during any 
Unwind Period, the foregoing agreement shall not apply to purchases made to dynamically 
hedge for Barclays' own account or the account of its affiliate(s) the optionality arising under in 
connection with such Settlement (including, for the avoidance of doubt, timing optionality); and 
provided,further, that, without limiting the generality of the first sentence of this paragraph (d), 
Barclays shall not be responsible for any failure to comply with Rule I Ob-l 8(b)(3) to the extent 
any transaction that was executed (or deemed to be executed) by or on behalf ofCounterparty or 
an "affiliated purchaser'' (as defined under Rule lOb-18) pursuant to a separate agreement is not 
deemed to be an "independent bid" or an "independent transaction" for purposes of Rule 10b-
l 8(b)(3). 

12. Capned Number ofShnres: Notwithstanding any other provision of the Agreement or this Confirmation, in 
no event will Counterparty be required to deliver in the aggregate in respect of all Settlement Dates, Net Share 
Settlement Dates or other dates on which Shares are delivered in respect of any amount owed under this 
Continnation a number of Shares greater than the Capped Number. Counterparty represents and warrants to 
Barclays (which representation and warranty shall be deemed to be repeated on each day that the Transaction 
is outstanding) that the Capped Number is equal to or less than the number of authorized but unissued Shares 
that are not reserved for future issuance in connection with transactions in the Shares (other than the 
Transaction) on the date of the detennination of the Capped Number (such Shares, the "Available Shares"). In 
the event Counterparty shall not have 
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delivered the full number of Shares otherwise deliverable as a result of this Section 12 (the resulting deficit, the "Deficit Shnrcs"), 
Counterparty shall be continually obligated to deliver Shares, from time to time until the full number of Deficit Shares have been 
delivered pursuant to this paragraph, when, and to the extent, that (A) Shares are repurchased, acquired or otherwise received by 
Counterparty or any of its subsidiaries after the Trade Date (whether or not in exchange for cash, fair value or any other 
consideration), (B) authorized and unissued Shares reserved for issuance in respect of other transactions as of the Trade Date 
become no longer so reserved and (C) Counterparty authorizes any additional unissued Shares that are not reserved for other 
transactions (such events as set forth in clauses (A), (B) and (C) above, collectively, the "Share Issuance Events"). Counterparty 
shall promptly notify Barclays of the occurrence of any of the Share Issuance Events (including the number of Shares subject to 
clause (A), (B) or (C) and the corresponding number of Shares to be delivered) and, as promptly as reasonably practicable after such 
Share Issuance Event (or, if later, on the Settlement Date or the date of any Private Placement Settlement for which there are Deficit 
Shares), deliver such Shares. Counterparty shall not, until Counterparty's obligations under the Transaction have been satisfied in 
full, use any Shares that become available for potential delivery to Barclays as a result of any Share Issuance Event for the 
settlement or satisfaction of any transaction or obligation other than the Transaction or the "Transaction" under any Other Forward 
Confirmation or reserve any such Shares for future issuance for any purpose other than to satisfy Counterparty's obligations to 
Barclays under the Transaction or the "Transaction" under any Other Fonvard Confirmation. 

13. Transfer. Assignment :ind Designation: 

(a) Not\vithstanding any provision of the Agreement to the contrary, Barclays may assign, transfer and set over all rights, title 
and interest, po\vers, privileges and remedies of Barclays under the Transaction, in whole or part, to an affiliate of 
Barclays without the consent ofCounterparty; provided that (i) no Event ofDefault, Potential Event of Default or 
Termination Event \Vi th respect to which Barclays or such affiliate is the Defaulting Party or an Affected Party, as the case 
may be, exists or would result therefrom, (ii) no Acceleration Event or other event giving rise to a right or responsibility to 
designate an Early Valuation Date or otherwise terminate or cancel the Transaction or to make an adjustment to the terms 
of the Transaction \vould result therefrom, and (iii) Counterparty shall not, as a result of such assignment or transfer, (A) be 
required to pay to Barclays or such affiliate an additional amount in respect of an Indemnifiable Tax, (B) receive a 
payment ITom which an amount is required to be deducted or withheld for or on account ofa Tax as to which no 
additional amount is required to be paid, or (C) become subject to the jurisdiction of any state or country other than the 
United States of America. 

(b) Notwithstanding any other provision in this Confirmation to the contrary requiring or allowing Barclays to purchase, sell, 
receive or deliver any Shares or other securities to or from Counterparty, Barclays may designate any of its affiliates to 
purchase, sell, receive or deliver such Shares or other securities and otherwise to perform Barclays's obligations in respect 
of the Transaction and any such designee may assume such obligations. Barclays shall be discharged of its obligations to 
Counterparty to the extent of any such performance. 

14. Indemnity: Counterparty agrees to indemnify Barclays and its affiliates and their respective directors, officers, agents and 
controlling parties (Barclays and each such affiliate or person being an "Indemnified P:irty") from and against any and all losses, 
claims, damages and liabilities, joint and several, incurred by or asserted against such Indemnified Party, that arise 
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out of, are in connection with, or relate to, the execution or delivery of this Confirmation by Counterparty, the performance by 
Counterparty of its obligations under the Transaction or any breach of any covenant or representation made by Counterparty in 
this Confinnation or the Agreement, and Counterparty will reimburse any Indemnified Party for all reasonable expenses (including 
reasonable legal fees and expenses) in connection with the investigation of, preparation for, or defense of any pending or 
threatened claim or any action or proceeding arising therefrom, whether or not such Indemnified Party is a party thereto. 
Counterparty will not be liable under this Indemnity paragraph to the extent that any such loss, claim, damage, liability or expense 
resulted from an Indemnified Party's gross negligence, bad faith or willful misconduct or Barclays' breach of this Confirmation or 
the Agreement. If for any reason the foregoing indemnification is unavailable to any Indemnified Party or insufficient to hold 
harmless any Indemnified Party, then Counterparty shall contribute, to the maximum extent permitted by law, to the amount paid 
or payable by the Indemnified Party as a result of such loss, claim, damage or liability not resulting from its gross negligence, bad 
faith or willful misconduct, provided that no person guilty of fraudulent misrepresentation shall be entitled to contribution. 

15. No Collateral; Netting; Setoff; 

(a) Notwithstanding any provision of the Agreement or any other agreement between the parties to the contrary, the 
obligations ofCounterparty hereunder are not secured by any collateral. 

(b) If on any date any Shares would otherwise be deliverable under the Transaction or any Other Forward Confirmation by 
Counterparty to Barclays and by Barclays to Counterparty, then, on such date, each party's obligations to make delivery 
of such Shares will be automatically satisfied and discharged and, ifthe aggregate number of Shares that would otherwise 
have been deliverable by one party exceeds the aggregate number of Shares that would have otherwise been deliverable 
by the other party, replaced by an obligation upon the party by whom the larger aggregate number of Shares would have 
been deliverable to deliver to the other party the excess of the larger aggregate number over the smaller aggregate 
number. 

(c) The parties agree that upon the occurrence of an Event of Default or Termination Event with respect to a party who is the 
Defaulting Party or the Affected Party ("X"), the other party ("Y") will have the right (but not be obliged) without prior 
notice to X or any other person to set-off or apply any obligation ofX owed to Y (or any affiliate ofY) (whether or not 
matured or contingent and whether or not arising under the Agreement, and regardless of the currency, place of payment 
or booking office of the obligation) against any obligation ofY (or any affiliate ofY) owed to X (whether or not matured 
or contingent and whether or not arising under the Agreement, and regardless of the currency, place of payment or 
booking office of the obligation). Y will give notice to the other party of any set-off effected under this Section 15. 

(d) Amounts (or the relevant portion of such amounts) subject to set-off may be converted by Y into the Termination 
Currency or into Shares, at the election ofY, at the rate of exchange at which such party would be able, acting in a 
reasonable manner and in good faith, to purchase the relevant amount of such currency or Shares. If any obligation is 
unascertained, Y may in good faith estimate that obligation and set-off in respect of the estimate, subject to the relevant 
party accounting to the other when the obligation is ascertained. Nothing in this Section 15 shall be effective to create a 
charge or other security interest. This Section 15 shall be without prejudice and in addition to any right of set-off, 
combination of 
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accounts, lien or other right to which any party is at any time otherwise entitled (whether by operation of law, contract or 
othenvise). 

(e) Notwithstanding anything to the contrary in the foregoing, Barclays agrees not to set off or net amounts due from 
Counterparty with respect to the Transaction against amounts due from Barclays (or its affiliate) to Counterparty with 
respect to contracts or instruments that are not Equity Contracts; provided, however, that, and notwithstanding any 
provision to the contrary set forth in this Confirmation or in the Agreement, Barclays may not use this provision or any 
other set-off or recoupment right under this Confirmation or the Agreement as a basis for any action under or 
nonperformance of its obligations under any loan, letter of credit or other borrowing arrangement with Counterparty as 
borrower and to which Barclays or any affiliate of Barclays is a participating lender, with respect to which the terms of 
such loan, letter of credit or other borrowing arrangement shall control. "Equity Contract'' means any transaction or 
instrument that does not convey to Barclays rights, or the ability to assert claims, that are senior to the rights and claims of 
common stockholders in the event ofCounterparty's bankruptcy. 

t 6. Delivery of Cnsh: For the avoidance of doubt, nothing in this Confirmation shall be interpreted as requiring Counterparty to 
deliver cash in respect of the settlement of the Transaction, except (i) as set forth under Section 8 above or (ii) in circumstances 
where the cash settlement thereof is \Vi thin Counterparty's control (including, without limitation, where Counterparty so elects to 
deliver cash or fails timely to deliver Shares in respect of such settlement). For the avoidance of doubt, the preceding sentence 
shall not be construed as limiting any damages that may be payable by Counterparty as a result of a breach of or an indemnity 
under this Confirmation or the Agreement. 

1 7, Status nfClaims in Bankruptcy: Barclays acknowledges and agrees that this Confirmation is not intended to convey to Barclays 
rights with respect to the transactions contemplated hereby that are senior to the claims of common stockholders in any U.S. 
bankruptcy proceedings ofCounterparty; provided that nothing herein shall limit or shall be deemed to limit Barclays's right to 
pursue remedies in the event ofa breach by Counterparty of its obligations and agreements with respect to this Confirmation and 
the Agreement; and provided further that nothing herein shall limit or shall be deemed to limit Barclays's rights in respect of any 
transaction other than the Transaction. 

18. I jmit no Beneficial Ownership: Notwithstanding anything to the contrary in the Agreement or this Confirmation, in no event 
shall Barclays be entitled to receive, or be deemed to receive, Shares to the extent that, upon such receipt of such Shares, and after 
taking into account any Shares concurrently delivered by Seller under any Other Forward Confirmation, (i) the "beneficial 
ownership" (within the meaning of Section 13 of the Exchange Act and the rules promulgated thereunder) of Shares by Barclays, 
any of its affiliates' business units subject to aggregation with Barclays for purposes of the "beneficial ownership" test under 
Section 13 of the Exchange Act and all persons who may form a "group" (within the meaning of Rule l 3d~5(b)(l) under the 
Exchange Act) with Barclays with respect to "beneficial ownership" of any Shares (collectively, "Barclays Group") would be 
equal to or greater than 8.5% of the outstanding Shares (an "Excess Section 13 Ownership Position") or (ii) Barclays, Barclays 
Group or any person whose ownership position would be aggregated \Vi th that of Barclays or Barclays Group (Barclays, Barclays 
Group or any such person, a "Barclays Person") under Section 203 of the Delaware General Corporation Law (the "DGCL 
Takeover Statute") or any state or federal bank holding company or banking laws, or other federal, state or local laws, regulations 
or regulatory orders applicable to ownership of Shares ("Applicable Laws"), would own, beneficially own, constructively own, 
control, hold the power to vote or otherwise meet a 
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relevant definition of o\vnernhip in excess of a number of Shares equal to (x) the lesser of (A) the maximum number of Shares that 
would be pennitted under Applicable Laws and (B) the number of Shares that would give rise to reporting or registration 
obligations or other requirements (including obtaining prior approval by a state or federal regulator, such as a state or federal 
banking regulator) of a Barclays Pernon under Applicable Laws (including, without limitation, "interested stockholder" or 
"acquiring person" status under the DGCL Takeover Statute) and \vith respect to \Vhich such requirements have not been met or the 
relevant approval has not been received or that would give rise to any consequences under the constitutive documents of 
Counterparty or any contract or agreemen.t to which Counterparty is a party, in each case minus (y) l % of the number of Shares 
outstanding on the date of determination (such condition described in clause (ii), an "Excess Regulatory Ownership Position"). If 
any delivery owed to Barclays hereunder is not made, in whole or in part, as a result of this provision, Counterparty's obligation to 
make such delivery shall not be extinguished and Counterparty shall make such delivery as promptly as practicable after, but in no 
event later than one Exchange Business Day after, Barclays gives notice to Counterparty that such delivery would not result in 
(x) Barclays Group directly or indirectly so beneficially owning in excess of 8.5% of the outstanding Shares or (y) the occurrence 
of an Excess Regulatory Ownernhip Position. 

19. Acknowledgements: 

(a) Counterparty acknowledges that: 

(i) During the term of the Transaction, Barclays and its affiliates may buy or sell Shares or other securities or 
buy or sell options or futures contracts or enter into SW'Bps or other derivative securities in order to establish, 
adjust or unwind its hedge position with respect to the Transaction. 

(ii) Barclays and its affiliates may also be active in the market for the Shares and derivatives linked to the 
Shares other than in connection with hedging activities in relation to the Transaction, including acting as 
agent or as principal and for its own account or on behalf of customern. 

(iii) Barclays shall make its own determination as to whether, when or in what manner any hedging or market 
activities in Counterparty's securities shall be conducted and shall do so in a manner that it deems 
appropriate to hedge its price and market risk with respect to the Settlement Price. 

(iv) Any market activities of Barclays and its affiliates with respect to the Shares may affect the market price of 
the Shares, as welt as any Settlement Price, each in a manner that may be adverne to Counterparty. 

(v) The Transaction is a derivative transaction; Barclays and its affiliates may purchase or sell Shares for their 
o\vn account at prices that may be greater than, or less than, the prices paid or received by Counterparty 
under the terms of the Transaction. 

(b) The parties intend for this Confirmation to constitute a "Contract" as described in the letter dated October 6, 2003 
submitted on behalfofGS&Co. to Paula Dubberly of the Staff to which the Staff responded in an interpretive Jetter dated 
Qctober9, 2003. 

(c) The parties hereto intend for: 
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(i) this Transaction to be a "securities contract" as defined in Section 741(7) of the Bankruptcy Code, 
qualifying forthe protections under Sections 362(b)(6). 362(b)(27). 362(0). 546(e), 546G), 548(d)(2), 555 
and 561 of the Bankruptcy Code; 

(ii) the rights given to Barclays pursuant to "Acceleration Events" in Section 9 above to constitute 
"contractual rights" to cause the liquidation ofa "securities contract" and to set off mutual debts and 
claims in connection with a "securities contract", as such terms are used in Sections 555 and 362(b)(6) of 
the Bankruptcy Code; 

(iii) Barclays to be a "financial institution" within the meaning of Section I 0 I (22) of the Bankruptcy Code; 

(iv) any cash, securities or other property provided as perfonnance assurance, credit support or collateral with 
respect to the Transaction to constitute "margin payments" and "transfers" under a "securities contract" as 
defined in the Bankruptcy Code; 

(v) all payments for, under or in connection with the Transaction, all payments for Shares and the transfer of 
Shares to constitute "settlement payments" and "transfers" under a "securities contract" as defined in the 
Bankruptcy Code; and 

(vi) any or all obligations that either party has with respect to this Confirmation or the Agreement to 
constitute property held by or due from such party to margin, guaranty or settle obligations of the other 
party with respect to the transactions under the Agreement (including the Transaction) or any other 
agreement between such parties. 

(d) In addition to the representations and warranties in the Agreement and elsewhere in this Confirmation, Barclays represents 
and warrants to Counterparty that it is an "eligible contract participant" (as such term is defined in the Commodity 
Exchange Act, as amended) and an "accredited investor" (as defined in Section 2(a)(l 5)(ii) of the Securities Act) and that 
it is entering into the Transaction as principal and not for the benefit of any third party. 

20. \Vall Street Transparencv and Accountability Act. In connection with Section 739 of the Wall Street Transparency and 
Accountability Act of2010 ("WST AA"), the parties hereby agree that neither the enactment ofWSTAA or any regulation under 
the WSTAA, nor any requirement under WSTAA or an amendment made by WSTAA, shall limit or otherwise impair either party's 
otheiwise applicable rights to terminate, renegotiate, modify, amend or supplement this Confirmation or the Agreement, as 
applicable, arising from a termination event, force majeure, illegality, increased costs, regulatory change or similar event under this 
Confirmation, the Swap Definitions or Equity Definitions incorporated herein or the Agreement (including, but not limited to, 
rights arising from an Acceleration Event, Increased Cost of Hedging, Increased Cost of Stock Borrow, any condition described in 
clause (i) of Section 18, an Excess Regulatory Ownership Position or Illegality (as defined in the Agreement)). 

21. [RESERVED] 

22. [RESERVED] 

23. Notices: For the purpose of Section l 2(a) of the Agreement: 
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(a) Address for notices or communications to Barclays: 

Barclays Capital Inc. 
745 Seventh Ave 
NewYork,NY10019 
Attention: Paul Robinson 
Fax: 917-522·0458 
Phone: 
Email: 

with a copy to 

Barclays Capital Inc. 
745 Seventh Ave 
NewYork,NYIOOI9 
Attention: Legal Department, Equity Derivatives 

(b) Address for notices or communications to Counterparty: 

Address: Jack Sullivan 
Corporate Finance Director and Assistant Treasurer 
Duke Energy Corporation 
550 South Tryon Street 
Charlotte, NC 28202 
Telephone: 
Email: 
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24. Waiver of Right to Trial by Jury: EACH OF COUNTERPARTY AND BARCLAYS HEREBY IRREVOCABLY WAIVES (ON 
SUCH PARTY'S OWN BEHALF AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF SUCH 
PARTY'S STOCKHOLDERS) ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM 
(WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS CONFIRMATION 
OR THE ACTIONS OF COUNTERPARTY AND BARCLAYS OR ANY OF THEIR AFFILIATES IN THE NEGOTIATION, 
PERFORMANCE OR ENFORCEMENT HEREOF. 

25. Seyerahility: If any term, provision, covenant or condition of this Confinnation, or the application thereof to any party or 
circumstance, shall be held to be invalid or unenforceable in whole or in part for any reason, the remaining terms, provisions, 
covenants, and conditions hereof shall continue in full force and effect as if this Confirmation had been executed with the invalid 
or unenforceable provision eliminated, so long as this Confirmation as so modified continues to express, without material change, 
the original intentions of the parties as to the subject matter of this Confirmation and the deletion of such portion of this 
Confirmation will not substantially impair the respective benefits or expectations of parties to the Agreement; provided that this 
severability provision shall not be applicable if any provision of Section 2, 5, 6 or 13 of the Agreement (or any definition or 
provision in Section 14 of the Agreement to the extent that it relates to, or is used in or in connection with any such Section) shall 
be so held to be invalid or unenforceable. 

26. Tax Disclosure; Notwithstanding anything to the contrary herein, in the Equity Definitions or in the Agreement, and 
notwithstanding any express or implied claims of exclusivity or proprietary rights, the parties (and each of their employees, 
representatives or other agents) are authorized to disclose to any and all persons, beginning immediately upon commencement of 
their discussions and without limitation of any kind, the tax treatment and 
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tax structure of the Transaction, and all materials of any kind (including opinions or other tax analyses) that are provided by either 
party to the other relating to such tax treatment and tax structure. 

27. Schedule Provisions: 

(a) For so long as the Agreement is in the fonn of the 1992 ISDA Master Agreement, for purposes of Section 6(e) of the 
Agreement and this Transaction: 

(i) Loss will apply. 
(ii) The Second Method \vill apply. 

(b) The Tennina.tion Currency shall be USO. 

(c) Other: 

The text beginning with the word "if' in Section S(a)(i) of the Agreement shall be amended to read as follows: "if such failure is not 
remedied on or before the second Local Business Day after notice of such failure is given to the party," 

Cross Default: The provisions of Section S(a)(vi) of the Agreement will apply to Barclays and will apply to Counterparty with a 
Threshold Amount of3o/c of shareholders equity for each of Barclays and Counterparty (provided that, in each case, (a) the text", or 
becoming capable at such time of being declared," shall be deleted from Section S(a)(vi)(l) of the Agreement and (b) the following 
provision shall be added to the end of Section S(a)(vi) of the Agreement: "but a default under clause (2) above shall not constitute 
an Event ofDefo.ult if(x) the default was caused solely by error or omission of an administrative or operational nature, (y) funds 
were available to enable the party to make the payment when due and (z) the payment is made within two Local Business Days of 
such party's receipt of written notice of its failure to pay"). 

The "Automatic Early Termination" provision of Section 6(a) of the Agreement will not apply to Barclays and will not apply to 
Counterparty. 

(d) Part 2(b) of the ISDA Schedule- Payee Representation: 

For the purpose of Section 3(f) of the Agreement, Counterparty makes the follo\ving representation to Barclays: 

Counterparty is a corporation established under the laws of the State of Delaware and is a U.S. person (as that term is defined in 
Section 770 l (a)(30) of the United States Internal Revenue Code of 1986, as amended). 

For the purpose of Section 3(t) of the Agreement, Barclays makes the following representation to Counterpa.rty: 

(A) Each payment received or to be received by it in connection with the Agreement is effectively connected \Vi th its conduct 
ofa trade or business within the United States; and 

(B) It is a "foreign person" (as that term is used in Section l .6041-4(a)(4) of the United States Treasury Regulations) for 
United States federal income tax purposes. 
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(e) Part 3(a) of the ISDA Schedule-Tax Forms: 

P!Jrty Required to Deliver Document 

Counterparty 

Barclays 

Form/Do cumcnt/Ccrtifica tc 

A complete and duly executed 
United States Internal Revenue 
Service Fann W-9 (or successor 
thereto.) 

A complete and duly executed 
United States Internal Revenue 
Service Fenn W-8ECI (or successor 
thereto.) 

(f) Section 2(c) will not apply to the Transaction. 
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Date by which to be Delivered 

(i) Upon execution and delivery of the Agreement; 
(ii) promptly upon reasonable demand by Barclays; and 
(iii) promptly upon learning that any such Fann previously 
provided by Counterparty has become obsolete or 
incorrect. 

(i) Upori _execution and delivery of the Agreement; and 
(ii) promptly upon learning that any such Fenn previously 
provided by Barclays has become obsolete orjnc.orrect. 

(g) Section 12(a)(ii) of the Agreement hereby is amended by deleting the text thereof and inserting "[Reserved]" in place of 
such text. Section I 2(b) of the Agreement hereby is amended by striking the word "telex" and the comma immediately preceding 
such word. For the avoidance of doubt, the text "electronic messaging system" as used in Section 12 of the Agreement shall mean 
only electronic mail (also known as e-mail). 

28. Any calculation, adjustment,judgment or other detennination made hereunder by Barclays or any of its affiliates with respect to 
the Transaction (including, for the avoidance of doubt, in its capacity as Calculation Agent) shall be furnished to Counterparty by 
Barclays on or prior to the effective date thereof or the effective date of any notice of an amount payable in respect thereof 
(including any such notice referenced in Section 6(d)(ii) of the Agreement), together with a report (in a commonly used file fonnat 
for storage and manipulation of financial data but without disclosing any proprietal)' models of the Calculation Agent or other 
infonnation that may be proprietary or subject to contractual, legal or regulatol)' obligations to not disclose such infonnation) 
displaying in reasonable detail such calculation, adjustment judgment or other detennination, as the case may be, and the basis 
therefor. 

29. "Indemnifiable Tax" as defined in Section 14 of the Agreement shall not include (i) any tax imposed on payments treated as 
dividends ITom sources \Vithin the United States under Section 87 l(m) of the United States Internal Revenue Code of 1986, as 
amended (the "Code"), or any regulations issued thereunder (a "Section 871(m) Tax") or (ii) any U.S. federal withholding tax 
imposed or collected pursuant to Sections 1471 through 1474 of the Code, any current or future regulations or official 
interpretations thereof, any agreement entered into pursuant to Section 147 l(b) of the Code, or any fiscal or regulatol)' legislation, 
rules or practices adopted pursuant to any intergovernmental agreement entered into in connection with the implementation or 
such Sections of the Code (a "FATCA Withholding Tax"). For the avoidance of doubt, each of a Section 871 (m) Tax and a 
FATCA Withholding Tax is a Tax the deduction or withholding of which is required by applicable law for the purposes of 
Section 2(d) of the Agreement. 

[Signature pages to follow. Remainder of page i11tentio11al/y left blank.] 
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Confirmed as of the date first above written: 

DUKE ENERGY CORPORATION 

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

Yours sincerely, 
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BARCLAYS CAPITAL INC. ACTING AS AGENT 
FOR BARCLAYS BANK PLC 

By: 
Name: 
Title: 

Isl Paul Robinson 
Paul Robinson 
Managing Director 
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SCHEDULE I 



PRIVATE PLACEMENT PROCEDURES 
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ANNEX A 

If Counterparty delivers Restricted Shares pursuant to Section 10 above (a "Private Placement Settlement''), then: 

(a) the delivery of Restricted Shares by Counterparty shall be effected in accordance with customary private placement procedures for 
issuers comparable to Counterparty with respect to such Restricted Shares reasonably acceptable to Barclays. Counterparty shall not take, or cause 
to be taken, any action that would make unavailable either the exemption pursuant to Section 4(2) of the Securities Act for the sale by Counterparty 
to Barclays (or any affiliate designated by Barclays) of the Restricted Shares or the exemption pursuant to Section 4(a)(l) or Section 4(a)(3) of the 
Securities Act for resales of the Restricted Shares by Barclays (or any such affiliate of Barclays); 

(b) as of or prior to the date of deliveiy, Barclays and any potential purchaser of any such Restricted Shares from Barclays (or any 
affiliate ofBarclays designated by Barclays) identified by Barclays shall be afforded a commercially reasonable opportunity to conduct a due 
diligence investigation with respect to Counterparty customaiy in scope for similarly-sized private placements of equity securities for issuers 
comparable to Counterparty (including, without limitation, the right to have made available to them for inspection all financial and other records, 
pertinent corporate documents and other information reasonably requested by them); provided that, prior to receiving or being granted access to any 
such information, any such potential purchaser may be required by Counterparty to enter into a customaiy non-disclosure agreement with 
Counterparty in respect of any such due diligence investigation; 

(c) as of the date of deliveiy, Counterparty shall enter into an agreement (a "Private Placement Agreement'') with Barclays (or any 
affiliate of Barclays designated by Barclays) in connection with the private placement of such Restricted Shares by Counterparty to Barclays (or any 
such affiliate) and the private resale of such Restricted Shares by Barclays (or any such affiliate), substantially similar to private placement purchase 
agreements customaiy for private placements of equity securities for issuers comparable to Counterparty, in form and substance commercially 
reasonably satisfactoiy to Barclays, which Private Placement Agreement shall include, without limitation, provisions substantially similar to those 
contained in such private placement purchase agreements relating, without limitation, to the mutual indemnification of, and contribution in 
connection with the liability ofthe parties and the provision ofcustomaiy opinions, accountants' comfort letters and lawyers' negative assurance 
letters, and shall provide for the payment by Counterparty of all reasonable fees and expenses in connection with such resale, including all 
reasonable fees and expenses of counsel for Barclays, and shall contain representations, warranties, covenants and agreements of Counterparty 
customaiy for issuers comparable to Counterparty and reasonably necessaiy or advisable to establish and maintain the availability of an exemption 
from the registration requirements of the Securities Act for such resales; and 

(d) in connection with the private placement of such Restricted Shares by Counterparty to Barclays (or any such affiliate) and the 
private resale of such Restricted Shares by Barclays (or any such affiliate), Counterparty shall, if so requested by Barclays, prepare, in cooperation 
with Barclays, a private placement memorandum customaiy for issuers comparable to Counterparty and in form and substance reasonably 
satisfactoiy to Barclays. 

In the case ofa Private Placement Settlement, Barclays shall, in its good faith discretion, adjust the amount ofRestricted Shares to be delivered to 
Barclays hereunder and/or the applicable Daily Forward Price(s) in a commercially reasonable manner to reflect the fact that such Restricted Shares may not 
be freely returned to securities lenders by Barclays and may only be saleable by Barclays at a discount to reflect the lack of transferability and liquidity in 
Restricted Shares based on actual charges incurred or discounts given. 

A-1 
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IfCounterparty delivers any Restricted Shares in respect of the Transaction, Counterparty agrees that (i) such Shares may be transferred by and 
among Barclays and its affiliates and (ii) after the minimum "holding period" within the meaning of Rule 144(d) under the Securities Act has elapsed after the 
applicable Settlement Date, Counterparty shall (so long as Barclays or any such affiliate is not an "affiliate" ofCounterparty within the meaning of Rule 144 
under the Securities Act) promptly remove, or cause the transfer agent for the Shares to remove, any legends referring to any transfer restrictions from such 
Shares upon delivery by Barclays (or such affiliate of Barclays) to Counterparty or such transfer agent of seller's and broker's representation letters 
customarily delivered in connection with resales of restricted securities pursuant to Rule 144 under the Securities Act, each without any further requirement 
for the delivery of any certificate, consent, agreement, opinion of counsel, notice or any other document, any trans Fer tax stamps or payment of any other 
amount or any other action by Barclays (or such affiliate of Barclays). 

A-2 



DATE: 

TO: 
ATTENTION: 

TELEPHONE: 

FROM: 
TELEPHONE: 
SUBJECT: 

March 2,2016 

Duke Energy Corporation 
550 South Tryon Street 
Charlotte, North Carolina 28202~1803 
980-373-3564 

Barclays Capital Inc., acting as Agent for Barclays Bank PLC 
2124124000 
Additional Issuer Forward Transaction 

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

Page 810 of! 788 

Exhibit 10.2 

Barclays Bank PLC 
c/o Barclays Capital Inc. 
as Agent for Barclays Bank PLC 
745 Seventh Ave 
Ne\vYork,NY 10019 
Telephone: +t 212 412 4000 

The purpose of this letter agreement (this "Confirmation") is to confirm the terms and conditions of the Transaction entered into between 
Barclays Bank PLC ("Barclays"), through its agent Barclays Capital Inc. (the "Agent"), and Duke Energy Corporation ("Counterparty"), on the Trade Date 
specified below (the "Transaction"). This Confirmation constitutes a "Confirmation" as referred to in the Agreement specified below. This Confirmation is 
a confirmation for purposes of Rule 1 Ob~lO promulgated under the Securities Exchange Act of 1934, as amended (the "Ex.change Act"). 

This Confirmation evidences a complete and binding agreement berween Barclays and Counterparty as to the terms of the Transaction to 
which this Confirmation relates and supersedes all prior or contemporaneous written or oral communications with respect thereto. This Confirmation shall 
supplement, form a part of, and be subject to an agreement (the "Agreement") in the form of the 1992 ISDA Master Agreement (Multicurrency - Cross 
Border) as if Barclays and Counterparty had executed an agreement in such form (without any Schedule but with the elections set forth in this Confirmation) 
on the Trade Date. The Transaction hereunder shall be the sole Transaction under the Agreement. If there exists any ISDA Master Agreement between 
Barclays and Counterparty or any confirmation or other agreement berween Barclays and Counterparty pursuant to which an ISDA Master Agreement is 
deemed to exist between Barclays and Counterparty, then notwithstanding anything to the contrary in such ISDA Master Agreement, such confirmation or 
agreement or any other agreement to which Barclays and Counterparty are parties, the Transaction shall not be considered a Transaction under, or otherwise 
governed by, such existing or deemed ISDA Master Agreement. 

The definitions and provisions contained in the 2006 ISDA Definitions (the "Swap Definitions") and the 2002 ISDA Equity Derivatives 
Definitions (the "Equity Definitions") as published by the International Swaps and Derivatives Association, Inc. ("ISDA") are incorporated into this 
Confirmation. Any reference to a currency shall have the meaning contained in Section 1.7 of the 2006 ISDA Definitions as published by ISDA. 

THIS CONFIRMATION AND THE AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS 
OF THE STA TE OF NEW YORK, WITHOUT REFERENCE TO CHOICE OF LAW DOCTRINE THAT WOULD APPLY THE LAWS OF ANOTHER 
JURISDICTION, NOTWITHSTANDING THE FOREGOING, OR ANYTHING TO THE CONTRARY IN THIS CONFIRMATION OR THE AGREEMENT, 
COUNTERPARTY DOES NOT BY THIS CONFIRMATION OR 
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THE TRANSACTION HEREUNDER SUBMIT TO THE JURISDICTION OF ANY FOREIGN NATION OR FOREIGN SUPRANATIONAL ORGANIZATION 
OR SUCH ENTITY'S LAWS OR REGULATIONS. INCLUDING WITHOUT LIMITATION THE EUROPEAN MARKET INFRASTRUCTURE REGULATION. 
THIS CONFIRMATION, THE AGREEMENT AND THE TRANSACTION ARE INTENDED TO BE GOVERNED BY THE INTERNAL LAWS OF THE STATE 
OF NEW YORK AND NOT THE LAWS. RULES OR REGULATIONS OF ANY FOREIGN JURISDICTION. 

THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW 
YORK AND THE UNITED STATES DISTRICT COURT LOCATED IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY IN CONNECTION WITH 
ALL MATTERS RELATING HERETO AND WAIVE ANY OBJECTION TO THE LAYING OF VENUE IN, AND ANY CLAJM OF INCONVENIENT FORUM 
WITH RESPECT TO, THESE COURTS. 

Each of Barclays and Counterpa.rty acknowledges to and agrees with the other party hereto and to and with the Agent that (i) the Agent is 
acting as agent for Barclays under the Transaction pursuant to instructions from Barclays, (ii) the Agent is not a principal or party to the Transaction, and may 
transfer its rights and obligations with respect to the Transaction, it being understood that no such transfer shall release Barclays from any of its obligations 
with respect to the Transaction, (iii) the Agent shall have no responsibility, obligation or liability, by way of issuance, guaranty, endorsement or otherwise in 
any manner with respect to the perfonnance of either party under the Transaction, (iv) Barclays and the Agent have not given, and Counterparty is not relying 
(for purposes of making any investment decision or otherwise) upon, any statements, opinions or representations (whether written or oral) of Barclays or the 
Agent, other than the representations expressly set forth in this Confinnation or the Agreement, and (v) each party agrees to proceed solely against the other 
party, and not the Agent, to collect or recover any money or securities owed to it in connection with the Transaction. Each party hereto acknowledges and 
agrees that the Agent is an intended third party beneficiary hereunder. Counterparty acknowledges that the Agent is an affiliate of Barclays. Barclays will be 
acting for its own account in respect of this Confinnation and the Transaction contemplated hereunder. 

The time of dealing for the Transaction will be con finned by Barclays upon written request by Counterparty. The Agent will furnish to 
Counterparty upon written request a statement as to the source and amount of any remuneration received or to be received by the Agent in connection with 
the Transaction. 

Barclays Bank PLC is not a member of the Securities Investor Protection Corporation ("SIPC''). Barclays is authorized by the 
Prudential Regulation Authority and regulated by the Financial Conduct Authority and the Prudential Regulation Authority. 

I. In the event of any inconsistency among this Confinnation, the Swap Definitions, the Equity Definitions or the Agreement, 
the following will prevail for purposes of the Transaction in the order of precedence indicated: (i) this Confinnation; (ii) the Equity Definitions; (iii) the Swap 
Definitions and (iv) the Agreement. 

2. Ea.ch party will make each payment specified in this Confirmation as being payable by such party not later than the specified 
due date, for value on that date in the place of the account specified below or otherwise specified in writing, in freely transferable funds and in a manner 
customary for payments in the required currency. 

3. 

Buyer: 

Seller: 

Trade Date: 

Effective Date: 

General Terms: 

Barclays. 

Counterparty. 

March 2, 2016. 

March 7, 20 l 6, or such later date on which the conditions set forth in Section 4 of this 
Confinnation have been satisfied. 

2 



Number of Shares: 

Maturity Date: 

Daily Forward Price: 

Initial Fonvard Price: 

Daily Rate: 

USO-Federal Funds Rate 

Spread: 

Forward Price Reduction Date: 

Forward Price Reduction Amount: 

Shares: 

Exchange: 

Related Exchange(s): 
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Initially, (x) if no Initial Hedging Disruption (as defined in Section 4(b)) occurs, 
1,387 ,500 Shares (the "Fun Number of Shares") or (y) if an Initial Hedging 
Disruption occurs, the Reduced Number of Shares (as defined in Section 4(b)). 

June 30, 20 l 7 (or, if such date is not a Clearance System Business Day, the next 
following Clearance System Business Day). 

On the Effective Date, the Initial Forward Price, and on any other day, the Daily 
Forward Price as of the immediately preceding calendar day multiplied by the sum of 
(i) 1 and (ii) the Daily Rate for such day; provided that on each Forward Price 
Reduction Date (including, for the avoidance of doubt, any Forward Price Reduction 
Date occurring from the Trade Date to a date on or before the Effective Date), the Daily 
Forward Price in effect on such date shall be the Daily Forward Price otherwise in 
effect on such date, minus the Forward Price Reduction Amount for such Forward Price 
Reduction Date. 

USO $69.84 per Share. 

For any day, (i)(A) USO-Federal Funds Rate for such day, minus (B) the Spread, 
divided by (ii) 365. For the avoidance of doubt, the Daily Rate may be negative. 

For any day, the rate set forth for such day opposite the caption "Federal funds", as 
such rate is displayed on the page "FedsOpen <Index> <GO>" on the BLOOMBERG 
Professional Service, or any successor page; provided that if no rate appears for any 
day on such page, the rate for the immediately preceding day For which a rate appears 
shalt be used for such day. 

75 basis points. 

Each ex-dividend date for the Shares as set forth in Schedule I hereto. 

For each Forward Price Reduction Date, the Fonvard Price Reduction Amount set forth 
opposite such date on Schedule I. 

Common stock, S0.001 par value per share, ofCounterparty (Exchange identifier: 
"DUK"). 

New York Stock Exchange. 

All Exchanges. 

3 



Clearance System: 

Valuation: 

Designated Valuation: 

Valuation Date: 

Undesignated Shares: 

Unwind Period: 

Market Disruption Event: 

The Depository Trust Company. 
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Subject to Section 9 of this Confinnation, Counterparty shall have the right to 
designate a date (a "Designated Date") occurring on or prior to the Maturity Date for a 
valuation and settlement of the Transaction with respect to all or a portion of the 
Undesignated Shares as of the Designated Date by written notice to Barclays delivered 
no later than the applicable Settlement Method Election Date; provided that 
Counterparty may not designate a Designated Date occurring during an Unwind 
Period related to a different Designated Date. The portion of the Undesignated Shares 
designated for valuation and settlement in respect of a Designated Date shall be the 
"Designated Shares" for such Designated Date. If the number ofUndesignated Shares 
on the Maturity Date is greater than zero, then the Maturity Date will be a Designated 
Date for a Physical Settlement with a number of Designated Shares equal to such 
number ofUndesignated Shares. 

With respect to any Physical Settlement, the relevant Designated Date. With respect to 
any Cash Settlement or Net Share Settlement, the last day of the related Unwind 
Period. 

At any time, the Number of Shares minus the aggregate number of Designated Shares 
for all Designated Dates occurring prior to such time. 

For any Cash Settlement or Net Share Settlement, a period beginning on, and 
including, the Designated Date and ending on the date on which Barclays or its 
affiliates finishes unwinding Barclays' Hedge Positions in respect of such Designated 
Date. 

Section 6.3(a) of the Equity Definitions shall be amended by deleting the words "at 
any time during the one hour period that ends at the relevant Valuation Time, Latest 
Exercise Time, Knock-in Valuation Time or Knock-out Valuation Time, as the case 
may be" and replacing them with the words "at any time during the regular trading 
session on the Exchange, \vithout regard to after hours or any other trading outside of 
the regular trading session hours", and by replacing "or (iii) an Early Closure" with: 
"(iii) an Early Closure, or (iv) a Regulatory Disruption." 

Section 6.3(d) of the Equity Definitions is hereby amended by deleting the remainder 
of the provision following the tenn "Scheduled Closing Time" in the fourth line 
thereof. 

Any Exchange Business Day on which, as of the date hereof, the Exchange is 
scheduled to close prior to its nonnal close of trading shall be deemed not to be an 
Exchange Business Day; ifa closure of the Exchange prior to its nonnal close of 
trading 

4 



Consequences of Disrupted Days: 

Settlement: 

Settlement Date: 

Settlement Method Election: 
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on any Exchange Business Day is scheduled following the date hereof, then such 
Exchange Business Day shall be deemed to be a Disrupted Day in full. 

A "Regulatory Dbruption" shall occur if Barclays detennines in good faith and in its 
reasonable discretion, based on advice of counsel, that it is appropriate in light of 
legal, regulatory or self-regulatory requirements or related policies or procedures (so 
long as such requirements, policies or procedures, if voluntarily adopted by Barclays, 
generally are applicable in similar circumstances and are not arbitrarily or capriciously 
applied) for Barclays (or its agent or affiliate) to refrnin fTom all or any part of the 
market activity in which it would otherwise engage in connection with the 
Transaction. 

As set forth in Section 9 of this Confinnation. 

The date one Settlement Cycle following each Valuation Date, except that in the case 
of Physical Settlement, the date two Clearance System Business Days following the 
relevant Designated Date. 

Applicable; provided that: 

(i) Net Share Settlement shall be deemed to be included as an additional 
potential settlement method under Section 7 .1 of the Equity Definitions; 

(ii) Counterparty may elect Cash Settlement or Net Share Settlement only if 
Counterparty represents and warrants to Barclays in writing that, as of the 
date of such election, 

5 

(A) Counterparty is not aware of any material nonpublic information 
concerning itself or the Shares; 

(B) Counterparty is electing the settlement method and designating the 
related Designated Date in good faith and not as part ofa plan or 
scheme to evade compliance with Rule lOb-5 under the Exchange Act 
("Rule lOb-5") or any other provision of the federal securities laws; 

(C) Counterparty is not "insolvent" (as such tennis defined under 
Section I 01 (32) of the U.S. Bankruptcy Code (Title 11 of the United 
States Code) (the "Bankruptcy Code")); 

(D) Counterparty would be able to purchase, in open market transactions, 
a number of Shares equal to the number of related Designated Shares 
(or, if greater in the case of a Net Share Settlement, o. number of Shares 
with a value as of the date of such election 



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

Page815of1788 

equal to the product of(I) such number of Designated Shares and 
(II) the then-current Daily FoIWard Price) in compliance with the laws 
of Counterparty's jurisdiction of organization; 

(E) Counterparty is not electing Cash Settlement or Net Share Settlement 
to create actual or apparent trading activity in the Shares (or any 
security convertible into or exchangeable for Shares) or to raise or 
depress or otherwise manipulate the price of the Shares (or any security 
convertible into or exchangeable for Shares); and 

(F) such election, and settlement in accordance therewith, does not and 
will not violate or conflict with any law, regulation or supervisory 
guidance applicable to Counterparty, or any order or judgment of any 
court or other agency of government applicable to it or any of its 
assets, and any governmental consents that are required to have been 
obtained by Counterparty \vith respect to such election or settlement 
have been obtained and are in full force and effect and all conditions 
of any such consents have been complied with. 

(iii) Notwithstanding any election to the contrary as of any Settlement Method 
Election Date, Physical Settlement shall be applicable: 

6 

(A) to all of the Designated Shares for the relevant Designated Date if, on 
the relevant Settlement Method Election Date, (I) the trading price per 
Share on the Exchange (as detennined by Barclays) is below USD 
$34.92 (the "Threshold Price") or (II) Barclays detennines, in frs good 
faith and reasonable judgment, that it would be unable to purchase a 
number of Shares in the market sufficient to unwind its hedge position 
in respect of the Transaction and satisfy its delivery obligation 
hereunder, if any, by the Maturity Date (x) in a manner that (A) would, 
if purchases by Barclays were considered purchases by Counterparty 
or by an affiliated purchaser ofCounterparty, be compliant with the 
safe harbor provided by Rule l Ob-1 S(b) under the Exchange Act and 
(B) based on the advice of counsel, would not raise material risks 
under applicable securities laws or(y) due to the lack of sufficient 
liquidity in the Shares (each, a "Trading Condition"); or 

(B) to all or a portion of the Designated Shares for the relevant Designated 
Date if, on any day during the relevant Unwind Period, (I) the trading 
price per Share on the Exchange (as detennined by Barclays) 



Electing Party: 

Settlement Method Election Date: 

Default Settlement Method: 

Physical Settlement: 

Prepayment: 

Variable Obligation: 

Cash Settlement Payment Date: 

Forward Cash Settlement Amount: 

Daily Cash Settlement Amount: 

Counterparty. 
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is below the Threshold Price or (II) Barclays detennines, in its good 
faith and reasonable judgment, that a Trading Condition has occurred, 
in which case the provisions set forth below in Section 9(c) shall apply 
as if such day were the "Early Valuation Date" and (x) for purposes of 
clause (i) of such paragraph, such day shall be the last Unwind Date of 
such Unwind Period and the "Unwound Shares" shall be calculated to, 
and including, such day and (y) for purposes of clause (ii) of such 
paragraph, the "Remaining Amount" shall be equal to the number of 
Designated Shares for the relevant Designated Date minus the 
Unwound Shares detennined in accordance with clause (x) of this 
sentence. 

The fifth Scheduled Trading Day immediately preceding the relevant Designated Date, 
except that in the case of Physical Settlement, the date specified in writing by 
Counterparty no later than 5:00 p.m., New York City time, on the relevant Designated 
Date. 

Physical Settlement. 

If Physical Settlement is applicable, then on the relevant Settlement Date, Barclays 
will pay to Counterparty an amount equal to the product of (x) the number of 
Designated Shares for the related Designated Date and (y) the Daily Forward Price on 
such Settlement Date and Counterparty will deliver to Barclays a number of Shares 
equal to such number of Designated Shares. Section 9.2 of the Equity Definitions 
(other than the last sentence thereat) will not apply to any Physical Settlement. 

Not Applicable. 

Not Applicable. 

The third Currency Business Day following each Valuation Date. 

The aggregate sum, for all Unwind Dates in the relevant Unwind Period, of the Daily 
Cash Settlement Amounts. 

For any Unwind Date, the product of(i) the Daily Share Number of such Un\vind Date 
and (ii)(A) the Settlement Price for such Unwind Date minus (B) the Daily For.vard 
Price on the day that is one Settlement Cycle immediately following such Unwind 
Date. 
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Unwind Date: 

Daily Share Number: 

Settlement Price: 

Net Share Settlement: 

Net Share Settlement Number: 

Aggregate Net Share Number: 

Net Share Settlement Date: 
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Each Exchange Business Day during the Unwind Period on which Barclays or its 
affiliates unwind any portion of Barclays' Hedge Positions in respect of the relevant 
Designated Date. 

For any Unwind Date, the number of Designated Shares with respect to which Barclays 
or its affiliates unwind any portion of Barclays' Hedge Positions in respect of the 
relevant Designated Date. 

For any Unwind Date, the weighted average price per Share at which Barclays or its 
affiliates unwind any portion of Barclays' Hedge Positions on such Unwind Date in 
respect of the relevant Designated Date plus VSD0.02. 

If Net Share Settlement is applicable, then on the relevant Net Share Settlement Date: 

(i) if the Net Share Settlement Number is positive, then Counterparty will deliver 
to Barclays a number of Shares equal to the Net Share Settlement Number; 
and 

(ii) iFthe Net Share Settlement Number is negative, then Barclays will deliver to 
Counterparty a number of Shares equal to the absolute value of the Net Share 
Settlement Number; 

in either case in accordance with Section 9.2 (last sentence only), 9.4 (with the Net 
Share Settlement Date deemed to be a "Settlement Date" for purposes of such 
Section 9.4), 9.8, 9.9, 9.11 (as modified herein) and 9.12 of the Equity Definitions as if 
Physical Settlement were applicable. 

A number of Shares equal to the sum of (i) the Aggregate Net Share Number as of the 
last Unwind Date in any Unwind Period and (ii) the sum of the quotients (rounded to 
the nearest whole number), for each Unwind Adjustment Amount for such Unwind 
Period, obtained by dividing (x) such Unwind Adjustment Amount by (y) the 
Settlement Price on the Forward Price Reduction Date relating to such Unwind 
Adjustment Amount. 

As of any date, the aggregate sum, for all Unwind Dates in the relevant Unwind Period 
occurring on or prior to such date, of the quotient (rounded to the nearest whole 
number) obtained by dividing (x) the Daily Cash Settlement Amount for such Unwind 
Date by (y) the Settlement Price for such Unwind Date. 

The date one Settlement Cycle following each Valuation Date. 
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Unwind Adjustment Amount: 

Unwound Shares: 

Delivery ofShares: 

Consequences of Late Delivery: 

Representation and Agreement: 

Share Adjust111ents: 

Method of Adjustment: 
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For any Unwind Period, for any Fonvard Price Reduction Date that occurs during the 
period from, and including, the date one Settlement Cycle immediately following the 
relevant Designated Date to, and including, the date one Settlement Cycle 
immediately following the relevant Valuation Date, an amount equal to the product of 
(i) the relevant Fonvard Price Reduction Amount multiplied by (ii)(A) if the Aggregate 
Net Share Number as of the date immediately prior to the date one Settlement Cycle 
immediately preceding the relevant Forward Price Reduction Date is a positive 
number, such Aggregate Net Share Number or (B) othenvise, zero. 

For any Unwind Period at any time, the aggregate sum of the Daily Share Numbers for 
all Unwind Dates in such Unwind Period that have occurred prior to such time. 

Notwithstanding anything to the contrary herein, Barclays may, by prior notice to 
Counterparty, satisfy its obligation to deliver any Shares or other securities on any 
date due (an "Original Delivery Date") by making separate deliveries of Shares or 
such securities, as the case may be, at more than one time on or prior to such Original 
Delivery Date, so long as the aggregate number of Shares and other securities so 
delivered on or prior to such Original Delivery Date is equal to the number required to 
be delivered on such Original Delivery Date. 

Without limiting the generality of this Confinnation, the Agreement and the Equiry 
Definitions, if for any reason Counterparty fails to deliver\vhen due any Shares 
required to be delivered hereunder and a Forward Price Reduction Date occurs on or 
after the date such Shares are due and on or before the date such Shares are delivered, 
Counterparty acknowledges and agrees that, in addition to any other amounts for 
which Counterparty may be liable hereunder or under law (but without duplication), 
Counterparty shall be liable to Barclays for an amount equal to the product of the 
numberofShares so due but not yet delivered on or prior to such Forward Price 
Reduction Date and the Fonvard Price Reduction Amount for such Fonvard Price 
Reduction Date. 

Section 9.11 of the Equity Definitions is hereby modified to exclude any 
representations therein relating to restrictions, obligations, limitations or requirements 
under applicable securities laws that exist as a result of the fact that Counterparty is 
the Issuer of the Shares. 

Calculation Agent Adjustment; provided that Section l l 1(e)(iii) shall be deleted and 
that the issuance of stock options, restricted stock or restricted stock units in the 
ordinary course pursuant to Counterparty's employee 
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Extraordinary Dividend: 

Extraordi11ary Events: 

Merger Event: 

Tender Offer: 

Announcement Date: 

Deli sting: 

Additional Disruption Events: 

Change in Law: 

Failure to Deliver: 

Hedging Disruption: 
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incentive plans shall not constitute a Potential Adjustment Event. 

Any dividend or distribution on the Shares with an ex-dividend date occurring on any 
day following the Trade Date (other than (i) any dividend or distribution of the type 
described in Section 11.Z(e)(i) or Section 1 l .2(e)(ii)(A) of the Equity Definitions or 
(ii) a regular, quarterly cash dividend in an amount per Share equal to or less than the 
Forward Price Reduction Amount corresponding to the relevant quarter that has an ex
dividend date no earlier than the Forward Price Reduction Date corresponding to the 
relevant quarter). 

Section 12.1 (b) of the Equity Definitions shall be amended by deleting the remainder 
of such Section following the definition of"Reverse Merger'' therein. 

Applicable; provided that Section 12.1 (d) of the Equity Definitions shall be amended 
by replacing "l Oo/o" in the third line thereof with "15%." 

Section 12. l (I) of the Equity Definitions shall be amended (A) by deleting the 
parenthetical phrase in the third line, the fifth line and the tenth line thereof and (B) by 
replacing the word "that" in the third line, the fifth line and the tenth line thereof with 
the words "whether or not such announcement". 

In addition to the provisions of Section 12,6(a)(iii) of the Equity Definitions, it shall 
also constitute a Delisting if the Exchange is located in the United States and the 
Shares are not immediately re-listed, re-traded or re-quoted on any of the New York 
Stock Exchange, NYSE MKT, The NASDAQ Global Select Market or The NASDAQ 
Global Market (or their respective successors); if the Shares are immediately re-listed, 
re-traded or re-quoted on any such exchange or quotation system, such exchange or 
quotation system shall be deemed to be the Exchange. 

Applicable; provided that Section 12.9(a)(ii) of the Equity Definitions is hereby 
amended by (i) replacing the phrase "the interpretation" in the third line thereof with 
the phrase", or public announcement of the formal or informal interpretation"; and 
(ii) replacing the word "Shares" where it appears in clause (X) with the words "Hedge 
Position." 

Applicable if Barclays is required to deliver Shares hereunder; othenvise, Not 
Applicable. 

Applicable. 
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Increased Cost of Hedging: 

Increased Cost of Stock Borrow: 

Initial Stock Loan Rate: 

Loss of Stock Borrow: 

Maximum Stock Loan Rate: 

Hedging Party: 

Detennining Party: 

Consequences of Extraordinary Events: 

Acknowledgements: 

Non-Reliance: 

Agreements and Acknowledgements Regarding 
Hedging Activities: 

Additional Acknowledgements: 

Calc~lation Agent: 

Account Details: 

Payments to Barclays: 

Payments to Counterparty: 
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Applicable; provided that clause (C) of Section 12.9(b)(vi) and the third and fourth 
sentences therein shall be deleted. 

Applicable; provided that clause (C) of Section 12.9(b)(v) and the third, fourth and 
fifth sentences therein shall be deleted. 

50 basis points per annum. 

Applicable. 

300 basis points per annum. 

For all applicable Additional Disruption Events, Barclays. 

For all applicable Extraordinary Events, Barclays. 

The consequences that would otherwise apply under Article 12 of the Equity 
Definitions to any applicable Extraordinary Event (excluding any Failure to 
Deliver, Increased Cost of Hedging, Increased Cost of Stock Borrow or any event that 
also constitutes a Bankruptcy Termination Event, but including, for the avoidance of 
doubt, any other applicable Additional Disruption Event) shall not apply, and instead, 
the consequences specified in Section 9 of this Confirmation shall apply. 

Applicable. 

Applicable. 

Applicable. 

Barclays; provided that follo\ving the occurrence and during the continuance of an 
Event of Default of the type provided in Section S(a)(vii) of the Agreement with 
respect to which Barclays is the Defaulting Party, Counterparty shall have the right to 
designate a leading dealer in the over-the-counter equity derivatives market to act as 
the Calculation Agent. 

Barclays Bank PLC 
ABA: 
SIC: 
Account: 
Beneficiary: 
REF: 

Bank: 
Account Name: 

II 



Delivery of Shares to Barclays: 

Delivery of Shares to Counterparty: 

4. Conditions to Effectiveness: 

Account Number: 
ABA: 

DTC Securities: 

DTC LPA Number: 
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(a) The effectiveness of this Confirmation on the Effective Date shall be subject to the following conditions: 

(i) The representations and warranties ofCounterparty contained in the Underwriting Agreement dated Man:h I, 
2016, between Counterparty and Barclays Capital Inc., among others (the "Underwriting Agreement"), and 
any certificate delivered pursuant thereto by Counterparty shall be true and correct on the Effective Date as if 
made as of the Effective Date; 

(ii) Counterparty shall have perfonned all oft he obligations required to be performed by it under the 
UndernTiting Agreement on or prior to the Effective Date; 

(iii) All of the conditions set forth in Sec.tion 8 ofthe UndernTiting Agreement shall have been satisfied; 

(iv) The Option Time of Delivery (as defined in the Underwriting Agreement) shall have occurred as provided in 
the Underwriting Agreement; 

(v) All of the representations and warranties ofCounterparty hereunder and under the Agreement shall be true 
and correct on the Effective Date as ifmade as of the Effective Date; 

(vi) Counterparty shall have perfonned all of the obligations required to be perfonned by it hereunder and under 
the Agreement on or prior to the Effective Date, including without limitation its obligations under Sections 5, 
6 and 11 hereof; and 

(vii) Counterparty shall have delivered to Barclays an opinion of counsel in fonn and substance reasonably 
satisfactory to Barclays with respect to matters set forth in Section 3(a) of the Agreement and that the Shares 
initially issuable hereunder have been duly authorized and, upon issuance pursuant to the tenns of the 
Transaction, will be validly issued, fully paid and nonassessable (subject to customary exceptions, limitations 
and other qualifications). 

(b) Notwithstanding the foregoing or any other provision of this Confinnation, if(x) on or prior to 9:00 a.m, New York City 
time, on the date the Option Time of Delivery (as defined in the Underwriting Agreement) is scheduled to occur, Barclays, 
in its good faith and commercially reasonable judgment, is unable to borrow and deliver for sale the Full Number of 
Shares or (y) in Barclays's good faith and commercially reasonable judgment, it would incur a stock loan cost of more 
than 50 basis points per annum with respect to all or any portion of the Full Number of Shares (in each case, an "Initial 
Hedging Disruption"), the effectiveness of this 
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Confinnation and the Transaction shall be limited to the number of Shares Barclays may borrow at a cost of not more than 
50 basis points per annum (such number of Shares, the "Reduced Number of Shares"), which, for the avoidance of doubt, 
may be zero. 

5. Renresentotions and Agreements ofCounterporty: Counterparty represents and warrants to, and agrees with, Barclays as orthe 
date hereof that: 

(a) Counterparty shall promptly provide \vritten notice to Barclays upon obtaining knowledge of(i) the occurrence or 
announcement of any event that would constitute an Event of Default as to which it is the Defaulting Party or a Potential 
Adjustment Event or (ii) any Announcement Date in respect of an Extraordinary Event; provided that should 
Counterparty be in possession of material non-public infonnation regarding Counterparty, Counterparty shall not 
communicate such information to Barclays; 

(b) A number of Shares ofCounterparty equal to 2,775,000 Shares, as such number may be reduced by a number of Shares 
issued directly by Counterparty as contemplated in the Underwriting Agreement (the "Capped Number"); has been 
reserved for issuance upon settlement of the Transaction by all required corporate action of Counterparty. The Shares of 
Counterparty issuable, from time to time, upon settlement of the Transaction have been duly authorized and, when 
delivered as contemplated by the terms of the Transaction upon settlement of the Transaction, will be validly issued, 
fully-paid and non-assessable, and the issuance of such Shares will not be subject to any pre-emptive or similar rights; 

(c) [RESERVED] 

(d) Counterparty shall not take any action to reduce or decrease the number of authorized and unissued Shares below the 
sum of (i) the Capped Numberp/us (ii) the total numberofShares issuable upon settlement (whether by net share 
settlement or otherwise) of any other transaction or agreement to which it is a party (or, if greater, the numberofShares 
reserved by Counterparty for settlement of or delivery under such transaction or agreement); 

(e) Counterparty will not repurchase any Shares if, immediately following such repurchase, the Number of Shares plus the 
"NumberofShares" under the letter agreement (the "Base Confirmation"), dated March 1, 2016, between Barclays and 
Counterparty, relating to the fonvard sale of Shares, would be equal to or greater than 8.5% of the number ofthen
outstanding Shares and it will notify Barclays promptly upon the announcement or consummation of any repurchase of 
Shares that, taken together with the amount of all repurchases since the date of the last such notice (or, if no such notice 
has been given, the Trade Date for the Base Confinnation), would increase such percentage by more than I% of the 
number of then-outstanding Shares; 

(f) As of the Trade Date and as of the date of any payment or delivery by Counterparty or Barclays hereunder, it is not and 
will not be "insolvent" (as such tennis defined under Section 10 l (32) of the Bankruptcy Code); 

(g) Neither Counterparty nor any of its "affiliated purchasers" (as defined by Rule lOb-18 under the Exchange Act 
("Rule IOb-18")) shall take any action that would cause any purchases of Shares by Barclays or any of its affiliates in 
connection with any Cash Settlement or Net Share Settlement not to meet the requirements of the 
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safe harbor provided by Rule lOb-18 if such purchases were made by Counterparty. Without limiting the generality of 
the foregoing, during any Unwind Period, except with the prior written consent of Barclays, Counterparty will not, and 
will cause its affiliated purchasers (as defined in Rule lOb-18) not to, directly or indirectly (including, without limitation, 
by means of a derivative instrument) purchase, offer to purchase, place any bid or limit order that would effect a purchase 
of, or announce or commence any tender offer relating to, any Shares (or equivalent interest, including a unit of beneficial 
interest in a trust or limited partnership or a depository share) or any security convertible into or exchangeable for the 
Shares. However, the foregoing shall not (n) limit Counterparty's ability, pursuant to its employee incentive plan or 
dividend reinvestment program, to re-acquire Shares from employees in connection with such plan or program, (b) limit 
Counterparty's ability to withhold Shares to cover tax liabilities associated with such a plan, (c) prohibit any purchases 
effected by or for an issuer"plan" by an "agent independent of the issuer" (each as defined in Rule 1 Ob-18), (d) otherwise 
restrict Counterparty's or any of its affiliates' ability to repurchase Shares under privately negotiated, off exchange 
transactions with any of its employees, officers, directors, affiliates or any third party that are not expected to result in 
market transactions or (e) limit Counterparty's ability to grant stock and options to "affiliated purchasers" (as defined in 
Rule 1 Ob-18) or the ability of such affiliated purchasers to acquire such stock or options in connection with 
Counterparty's compensation policies for directors, officers and employees or any agreements with respect to the 
compensation of directors, officers or employees of any entities that are acquisition targets ofCounterparty, and in 
connection with any such purchase under (a) through (e) above, Counterparty will be deemed to represent to Barclays that 
such purchase does not constitute a "Rule lOb-18 purchase" (as defined in Rule lOb-18); 

(h) Counterparty \vill not be subject to any "restricted period" (as such tennis defined in Regulation M promulgated under 
the Exchange Act ("Regulation M")) in respect of Shares or any security with respect to which the Shares are a "reference 
security" (as such tennis defined in Regulation M) during any Unwind Period unless Counterparty has provided vffitten 
notice to Barclays thereof not later than three Scheduled Trading Days immediately preceding the first day of such 
"restricted period," in which case Counterparty acknowledges that a Disrupted Day may occur and that such notice must 
comply with the standards set forth in Section l l(c) of this Confinnation; 

(i) Counterparty shall: (i) prior to the opening of trading in the Shares on any day on which Counterparty makes, or expects 
to be made, any public announcement (as defined in Rule 165(f) under the Securities Act) of any Merger Transaction, to 
the extent pennitted by applicable Jaw but in no event later than the time such announcement is first made, notify 
Barclays of such public announcement; (ii) promptly notify Barclays following any such announcement that such 
announcement has been made; (iii) promptly (but in any event prior to the next opening of the regular trading session on 
the Exchange) provide Barclays with written notice specifying (A) Counterparty's average daily Rule I Ob-18 Purchases 
(as defined in Rule lOb-18) during the three full calendar months immediately preceding the Announcement Date that 
were not effected through Barclays or its affiliates, if any, and (B) the number of Shares, if any, purchased pursuant to the 
proviso in Rule t0b-l 8(b)(4) under the Exchange Act for the three full calendar months preceding the Announcement 
Date. Such written notice shnll be deemed to be a certification by Counterparty to Barclays that such infonnation is true 
and correct. In addition, Counterparty shall promptly notify Barclays of the earlier to 
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occur of the completion of such transaction and the completion of the vote by target shareholders. Counterparty 
acknowledges that any such notice may result in a Regulatory Disruption or may affect the length of any ongoing 
Unwind Period; accordingly, Counterparty acknowledges that its delivery of such notice must comply \Vith the standards 
set forth in Section l l(c) of this Confirmation. "Securities Act" means the Securities Act of 1933, as amended. "Merger 
Transaction" means any merger, acquisition or similar transaction involving a recapitalization as contemplated by 
Rule 1 Ob-18(a)(l3)(iv) under the Exchange Act; 

G) Counterparty is an "eligible contract participant" (as such tennis defined in the Commodity Exchange Act, as amended); 

(k) Counterparty is not entering into the Transaction, and will not elect Cash Settlement or Net Share Settlement, to create 
actual or apparent trading activity in the Shares (or any security convertible into or exchangeable for Sha.res) or to raise 
or depress or otherwise manipulate the price of the Shares (or any security convertible into or exchangeable for Shares), 
in either case in violation of the Exchange Act or any other applicable securities laws; 

(I) Counterparty (i) is capable of evaluating investment risks independently, both in general and \Vith regard to all 
transactions and investment strategies involving a security or securities; (ii) will exercise independent judgment in 
evaluating the recommendations of any broker-dealer or its associated persons, unless it has othenvise notified the 
broker-dealer in writing; and (iii) has total assets of at least $50 million as of the date hereof; 

(m) Without limiting the generality of Section 13. l of the Equity Definitions, Counterparty acknowledges that Barclays is 
not making any representations or warranties with respect to the treatment of the Transaction, including without 
!imitation ASC Topic 260, Earnings Per Share, ASC Topic 815, Derivatives and Hedging, FASS Statements 128, 133, as 
amended, 149 or 150, EITF 00-19, 01-6, 03-6 or 07-5, ASC Topic 480, Distinguishing Liabilities from Equity, ASC 815-
40, Derivatives and Hedging - Contracts in Entity's Own Equity (or any successor issue statements) or under the 
Financial Accounting Standards Board's Liabilities & Equity Project; 

(n) Counterparty is in compliance with its reporting obligations under the Exchange Act and its most recent Annual Report 
on Fann l 0-K, together\vith all reports subsequently filed or furnished by it pursuant to the Exchange Act and all public 
statements by it, taken together and as amended and supplemented to the date of this representation, do not, as of their 
respective dates, contain any untrue statement ofa material fact or omit to state any material fact required to be stated 
therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not 
misleading; 

(o) Counterparty is not a\vare of any material non-public information regarding itself or the Shares; Counterparty is entering 
into this Confirmation and will provide any settlement method election notice in good faith and not as part ofa plan or 
scheme to evade compliance with Rule I Ob-5 or any other provision of the federal securities laws; and Counterparty has 
consulted with its own advisors as to the legal aspects of its adoption and implementation of this Confirmation under 
Rule 10b5-l under the Exchange Act ("Rule 10b5-1 "); 
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(q) Counterparty is not, and after giving effect to the transactions contemplated hereby will not be, required to register as an 
"investment company" as such tennis defined in the Investment Company Act of 1940, as amended; 

(r) Counterparty understands, agrees and acknowledges that no obligations of Barclays to it hereunder shall be entitled to 
the benefit of deposit insurance and that such obligations shall not be guaranteed by any affiliate of Barclays or any 
governmental agency; 

(s) Counterparty: (i) is an "institutional account" as defined in FINRA Rule 45 l 2(c); and (ii) is capable of evaluating 
investment risks independently, both in general and with regard to all transactions and investment strategies involving a 
security or securities, and will exercise independent judgment in evaluating any recommendations ofBarclays or its 
associated persons; and 

(t) COUNTERP AR TY UNDER ST ANDS THAT THE TRANSACTION IS SUBJECT TO COMPLEX RISKS WlllCH 
MAY ARISE WITHOUT WARNING AND MAY AT TIMES BE VOLATILE AND THAT LOSSES MAY OCCUR 
QUICKLY AND IN UNANTICIPATED MAGNITUDE AND IS WILLING TO ACCEPT SUCH TERMS AND 
CONDITIONS AND ASSUME (FINANCIALLY AND OTHERWISE) SUCH RISKS. 

6. I5511ance of Shares by Counterparty: Counterparty acknowledges and agrees that any Shares delivered by Counterparty to 
Barclays on any Settlement Date or Net Share Settlement Date will be newly issued. Counterparty further acknowledges and agrees 
that, except to the extent that the Private Placement Procedures in Annex A apply, any Shares delivered by Counterparty to 
Barclays on any Settlement Date or Net Share Settlement Date will be (i) approved for listing or quotation on the Exchange, 
subject to official notice of issuance and (ii) registered under the Exchange Act, and, when delivered by Barclays (or an affiliate of 
Barclays) to securities lenders from whom Barclays (or an affiliate of Barclays) borrowed Shares in connection with hedging its 
exposure to the Transaction, will be freely saleable without further registration or other restrictions under the Securities Act in the 
hands of those securities lenders, irrespective of whether any such stock loan is effected by Barclays or an affiliate of Barclays. 
Accordingly, Counterparty agrees that, except to the extent that the Private Placement Procedures in Annex A apply, any Shares so 
delivered will not bear a restrictive legend and will be deposited in, and the delivery thereof shall be effected through the facilities 
of, the Clearance System. 

7. Termination on Bankruptcy: The parties hereto agree that, notwithstanding anything to the contrary in the Agreement or the 
Equity Definitions, the Transaction constitutes a contract to issue a security ofCounterparty as contemplated by Section 365(c) 
(2) of the Bankruptcy Code (as defined below) and that the Transaction and the obligations and rights ofCounterparty and 
Barclays (except for any liability as a result of breach of any of the representations or\varranties provided by Counterparty in 
Section 5 above) shall immediately terminate, without the necessity of any notice, payment (whether directly, by netting or 
otherwise) or other action by Counterparty or Barclays, if, on or prior to the final Settlement Date, Cash Settlement Payment Date 
or Net Share Settlement Date, an Insolvency Filing occurs (a "Bankruptcy Termination Evenf'). 

8. Special Dividends: If an ex-dividend date for a Special Dividend occurs on or after the Trade Date and on or prior to the Maturity 
Date (or, if later, the last date on which Shares are delivered by Counterparty to Barclays in settlement of the Transaction), 
Counterparty 

16 



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

Page 826 of! 788 

shall pay to Barclays on the earlier oF(i) the date on which such Special Dividend is paid by the Issuer to holders of record of the 
Shares, (ii) the Designated Date where the Undesignated Shares become equal to zero and (iii) the Maturity Date an amount, as 
determined by the Calculation Agent, in cash equal to the product of(a) per Share amount of such Special Dividend, and (b) the 
Remaining Amount on such ex-dividend date. "Special Dividend'' means any cash dividend or distribution declared by the Issuer 
with respect to the Shares that is specified by the board of directors of the Issuer as an "extraordinary" dividend. "Remaining 
Amount" means, at any time, the sum of(i) the number ofUndesignated Shares as of such time, (ii)(A) if any, the number of 
Designated Shares for any Designated Date occurring prior to such time for which the related Unwind Period has not been 
completed at such time minus (B) the number ofUnwound Shares for such Unwind Period at such time and (iii) if any Aggregate 
Net Share Number or Net Share Settlement Number, as applicable, as of such time is (A) a positive number and (B) has not been 
delivered by Counterparty to Barclays pursuant to "Net Share Settlement" above, such Aggregate Net Share Number or Net Share 
Settlement Number, as applicable. 

9. Acceleration Events: 

(a) Notwithstanding anything to the contrary herein, in the Agreement or in the Equity Definitions, at any time following the 
occurrence of an Acceleration Event, Barclays (or, in the case of an Acceleration Event that is an Event of Default or a 
Tennination Event, the party that would be entitled to designate an Early Tennination Date in respect of such event 
pursuant to Section 6 of the Agreement) shall have the right to designate by notice to the other party any Scheduled 
Trading Day not earlier than the day such notice is effective to be the "Early Valuation Date" but which, in the case of 
an Acceleration Event that results from the commencement of any proceeding with respect to Counterparty under the 
Bankruptcy Code other than in a Bankruptcy Tennination Event, shall be the Scheduled Trading Day on which such 
proceeding is commenced (or, if not commenced on such a day, the following Scheduled Trading Day), in \Vhich case the 
provisions set forth in this Section 9 shall apply in lieu of Section 6 of the Agreement or Article 12 of the Equity 
Definitions. 

(b) If the Early Valuation Date occurs on a date that is not during an Unwind Period, then the Early Valuation Date shall be 
deemed to be a Designated Date for a Physical Settlement, and the number of Designated Shares for such Designated Date 
shall be the number ofUndesignated Shares on the Early Valuation Date; provided that in the case of an Acceleration 
Event of the type described in paragraph (e)(iv) below, the number of Designated Shares for such Designated Date shall be 
only such number of Designated Shares necessary so that such Acceleration Event shall no longer exist after such 
Physical Settlement, as detennined by the Calculation Agent; and,provided,fi1rther, that in the case of an Acceleration 
Event of the type described in paragraph (e)(i) below and resulting from the commencement of any proceeding \Vith 
respect to Counterparty under the Bankruptcy Code other than in a Bankruptcy Tennination Event, the Early Valuation 
Date shall be deemed to be the last Un\vind Date for a Cash Settlement and in such case the aggregate net loss or cost 
reasonably detennined by Barclays as of the related Early Valuation Date in connection with unwinding its Hedge 
Positions shall be added to the Forward Cash Settlement Amount (or, if an aggregate net gain is so detennined, such gain 
shall be subtracted therefrom). 

(c) If the Early Valuation Date occurs during an Un\vind Period, then (i) (A) the last Unwind Date of such Unwind Period shall 
occur on the Early Valuation Date, 
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(B) a settlement shall occur in respect of such Unwind Period, and the settlement method elected by Counterparty in 
respect of such settlement shall apply, and (C) the number of Designated Shares for such settlement shall be deemed to be 
the number of Unwound Shares for such Unwind Period on the Early Valuation Date, and (ii) (A) the Early Valuation Date 
shall be deemed to be an additional Designated Date for a Physical Settlement and (B) the number of Designated Shares 
for such additional Designated Date shall be the Remaining Amount on the Early Valuation Date; provided that in the 
case of an Acceleration Event of the type described in paragraph (e)(iv) below, the number of Designated Shares for such 
additional Designated Date shall be only such number of Designated Shares necessary so that such Acceleration Event 
shall no longer exist after such Physical Settlement, as detennined by the Calculation Agent; and, provided, further, that 
in the case of an Acceleration Event of the type described in paragraph (e)(i) below and resulting from the commencement 
of any proceeding with respect to Counterparty under the Bankruptcy Code other than in a Bankruptcy Tennination 
Event, the Early Valuation Date shall be deemed to be the last Unwind Date of an additional Unwind Period for a Cash 
Settlement and the number of Designated Shares for such settlement shall be deemed to be the Remaining Amount on the 
Early Valuation Date and in such case the aggregate net Joss or cost reasonably detennined by Barclays as of the related 
Early Valuation Date in connection with unwinding its Hedge Positions shall be added to the Forward Cash Settlement 
Amount (or, if an aggregate net gain is so detennined, such gain shall be subtracted therefrom). 

(d) Notwithstanding the foregoing, in the case of an Early Valuation Date that occurs due to an announcement of a 
Nationalization or a Merger Event, if at the time of the related Settlement Date or Net Share Settlement Date, as 
applicable, the Shares have changed into cash or any other property or the right to receive cash or any other property, 
such cash, other property or right shall be deliverable instead of such Shares. 

(e) "Acceleration Event'' means: 

(i) any Event of Default or Tennination Event, other than an Event of Default orTennination Event that also 
constitutes a Bankruptcy Tennination Event, that would give rise to the right of either party to designate an 
Early Tennination Date pursuant to Section 6 of the Agreement; 

(ii) the announcement of any event or transaction that, if consummated, would result in a Merger Event, Tender 
Offer, Nationalization, Delisting or Change in Law, in each case, as detennined by the Calculation Agent; 

(iii) (x) A Loss of Stock Borrow or Hedging Disruption or (y) (A) an Increased Cost of Stock Borrow or (B) an 
Increased Cost of Hedging, in the case of sub-clause (A) or (B), in connection with which Counterparty does 
not elect, and so notify the Hedging Party of its election, in each case, within the required time period to either 
amend the Transaction pursuant to Section 12.9(b)(v)(A) or Section J 2.9(b)(vi)(A) of the Equity Definitions, as 
applicable, or pay an amount detennined by the Calculation Agent that corresponds to the relevant Price 
Adjustment pursuant to Section l2.9(b)(v)(B) or Section 12.9(b)(vi)(B) of the Equity Definitions, as 
applicable; 
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(iv) the declaration or payment by Counterparty of any Extraordinary Dividend; 

(v) the occurrence ofa Market Disruption Event during an Unwind Period and the continuance of such Market 
Disruption Event for at least eight Scheduled Trading Days; 

(vi) the occurrence of an Excess Section 13 Owner5hip Position or Excess Regulatory Ownership Position; or 

(vii) the occurrence of the Maturity Date during an Un\vind Period. 

10. prjyotc Placement P.-ocedures: If either Barclays or Counterparty determines in good faith that Counterparty will be unable to 
comply with the covenant set forth in the second sentence of Section 6 of this Confirmation because of a change in law or a change 
in the policy of the Securities and Exchange Commission ("SEC') or its staff (the "Stuff'), or Barclays othenvise determines that in 
its reasonable opinion (based on the advice of counsel) any Shares to be delivered to Barclays by Counterparty hereunder may not 
be freely returned by Barclays or its affiliates to securities lender5 as contemplated by Section 6 of this Confirmation (in either case 
without regard to exceptions therein), then delivery of any such Shares (the "Restricted Shares") shall be effected pursuant to 
Annex A hereto, unless waived by Barclays. 

11, Rule JOhS-1; Share Purchases by Barclays 

(a) The parties acknowledge that, following any election of Cash Settlement or Net Share Settlement by Counterparty, this 
Confirmation is intended to constitute a binding contra.ct satisfying the requirements of Rule I Ob5-t (c) of the Exchange 
Act and agree that this Confirmation shall be interpreted to comply with such requirements. 

(b) The times and prices at which Barclays (or its agent or affiliate) purchases any Shares during any Unwind Period shall be 
at Barclays' good faith and commercially reasonable discretion. Counterparty acknowledges that during any Unwind 
Period Counterparty does not have, and shall not attempt to exercise, any influence over how, when or whether to effect 
purchases of Shares or any other transactions by Barclays (or its agent or affiliate) in connection with this Confirmation. 
Counterparty agrees that during any Unwind Period it will not enter into or alter any corresponding or hedging 
transaction or position with respect to the Shares. 

(c) Counterparty hereby agrees with Barclays that during any Unwind Period Counterparty shall not communicate, directly 
or indirectly, any material non-public information (within the meaning of such term under Rule 10b5-l) to any employee 
of Barclays (or its agents or affiliates) \Vho is directly involved with the hedging of, and trading \Vith respect to, the 
Transaction. Counterparty acknowledges and agrees that any amendment, modification, waiver or termination of the 
Transaction must be effected in accordance \Vith the requirements for the amendment or termination of a contract, 
instruction or plan under Rule 10b5-l (c). Without limiting the generality of the foregoing, any such amendment, 
modification, waiver or termination shall be made in good faith and not as part of a plan or scheme to evade the 
prohibitions of Rule 1 Ob-5 under the Exchange Act, and no such amendment, modification or waiver shall be made at any 
time at which 
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Counterparty or any officer, director, manager or similar per.;on of Counterparty is aware of any material non-public 
information regarding Counterparty or the Shares. 

(d) Follo\ving any election of Cash Settlement or Net Share Settlement by Counterparty, in addition to the representations, 
warranties and covenants in the Agreement and elsewhere in this Confirmation, Barclays represents, warrants and 
covenants to Counterparty that Barclays shall use commercially reasonable efforts, during any Unwind Period, to make all 
purchases of Shares in connection with such election in a manner that would comply with the limitations set forth in 
clauses (b)(l), (b)(2), (b)(3) and (b)(4) and (c) of Rule I Ob-18, as if such rule were applicable to such purchases (and 
considering only such purchases when determining compliance with the foregoing provisions), after taking into account 
any applicable SEC no-action letters as appropriate, subject to any delays between the execution and reporting ofa trade 
of the Shares on the Exchange and other circumstances beyond Barclays' control; provided that, during any Unwind 
Period, the foregoing agreement shall not apply to purchases made to dynamically hedge for Barclays' own account or the 
account of its affiliate(s) the optionality arising under in connection with such Settlement (including, for the avoidance of 
doubt, timing optionality); and provided,further, that, without limiting the generality of the first sentence of this 
paragraph (d), Barclays shall not be responsible for any failure to comply with Rule 10b-l 8(b)(3) to the extent any 
transaction that was executed (or deemed to be executed) by or on behalf ofCounterparty or an "affiliated purchaser" (as 
defined under Rule l Ob-18) pursuant to a separate agreement is not deemed to be an "independent bid" or an 
"independent transaction" for purposes of Rule l Ob-l 8(b)(3). 

I 2. Capped Number of Shnres: Notwithstanding any other provision of the Agreement or this Confirmation, in no event will 
Counterparty be required to deliver in the aggregate in respect of all Settlement Dates, Net Share Settlement Dates or other dates on 
which Shares are delivered in respect of any amount owed under this Confirmation a number of Shares greater than the Capped 
Number. Counterparty represents and warrants to Barclays (which representation and warranty shall be deemed to be repeated on 
each day that the Transaction is outstanding) that the Capped Number is equal to or less than the number of authorized but 
unissued Shares that are not reserved for future issuance in connection with transactions in the Shares (other than the Transaction) 
on the date of the determination of the Capped Number (such Shares, the "Available Shu res"). In the event Counterparty shall not 
have delivered the full number of Shares otherwise deliverable as a result of this Section 12 (the resulting deficit, the "Deficit 
Shares"), Counterparty shall be continually obligated to deliver Shares, from time to time until the full numberofDeficit Shares 
have been delivered pursuant to this paragraph, when, and to the extent, that (A) Shares are repurchased, acquired or otherwise 
received by Counterparty or any of its subsidiaries after the Trade Date (whether or not in exchange for cash, fair value or any other 
consideration), (B) authorized and unissued Shares reserved for issuance in respect of other transactions as of the Trade Date 
become no longer so reserved and (C) Counterparty authorizes any additional unissued Shares that are not reserved for other 
transactions (such events as set forth in clauses (A), (B) and (C) above, collectively, the "Shnre Issuance Events"). Counterparty 
shall promptly notify Barclays of the occurrence of any of the Share Issuance Events (including the number of Shares subject to 
clause (A), (B) or (C) and the corresponding numberofShares to be delivered) and, as promptly as reasonably practicable after such 
Share Issuance Event (or, if later, on the Settlement Date or the date of any Private Placement Settlement for\vhich there are Deficit 
Shares), deliver such Shares. Counterparty shall not, until Counterparty's obligations under the Transaction have been satisfied in 
full, use any Shares that become available for potential delivery to Barclays as a result of any Share Issuance Event for the 
settlement or satisfaction of any transaction or obligation other 
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than the Transaction or the "Transaction" under the Base Confinnation or reserve any such Shares for future issuance for any 
purpose other than to satisfy Counterparty's obligations to Barclays under the Transaction or the "Transaction" under the Base 
Confinnation. 

13. Transfer. Assignment and Designation: 

(a) Notwithstanding any provision of the Agreement to the contrary, Barclays may assign, transfer and set over all rights, title 
and interest, powers, privileges and remedies of Barclays under the Transaction, in whole or part, to an affiliate of 
Barclays without the consent ofCounterparty; provided that (i) no Event of Default, Potential Event of Default or 
Tennination Event \Vi th respect to which Barclays or such affiliate is the Defaulting Party or an Affected Party, as the case 
may be, exists or would result thereftom, (ii) no Acceleration Event or other event giving rise to a right or responsibility to 
designate an Early Valuation Date or otherwise tenninate or cancel the Transaction or to make an adjustment to the tenns 
of the Transaction would result therefrom, and (iii) Counterparty shall not, as a result of such assignment or transfer, (A) be 
required to pay to Barclays or such affiliate an additional amount in respect of an Indeh1nifiable Tax, (B) receive a 
payment ftom which an amount is required to be deducted or withheld for or on account ofa Tax as to which no 
additional amount is required to be paid, or (C) become subject to the jurisdiction of any state or country other than the 
United States of America. 

(b) Notwithstanding any other provision in this Confinnation to the contrary requiring or allowing Barclays to purchase, sell, 
receive or deliver any Shares or other securities to or ftom Counterparty, Barclays may designate any of its affiliates to 
purchase, sell, receive or deliver such Shares or other securities and other.vise to perfonn Barclays's obligations in respect 
of the Transaction and any such designee may assume such obligations. Barclays shall be discharged of its obligations to 
Counterparty to the extent of any such performance. 

14. Indemnity: Counterparty agrees to indemnify Barclays and its affiliates and their respective directors, officers, agents and 
controlling parties (Barclays and each such affiliate or person being an "Indemnified Party") from and against any and all losses, 
claims, damages and liabilities, joint and several, incurred by or asserted against such Indemnified Party, that arise out of, are in 
connection with, or relate to, the execution or delivery of this Confinnation by Counterparty, the perfonnance by Counterparty of 
its obligations under the Transaction or any breach of any covenant or representation made by Counterparty in this Confinnation 
or the Agreement, and Counterparty will reimburse any Indemnified Party for all reasonable expenses (including reasonable legal 
fees and expenses) in connection with the investigation of, preparation for, or defense of any pending or threatened claim or any 
action or proceeding arising therefrom, whether or not such Indemnified Party is a party thereto. Counterparty will not be liable 
under this Indemnity paragraph to the extent that any such loss, claim, damage, liability or expense resulted from an Indemnified 
Party's gross negligence, bad faith or willful misconduct or Barclays' breach of this Confinnation or the Agreement. If for any 
reason the foregoing indemnification is unavailable to any Indemnified Party or insufficient to hold hannless any Indemnified 
Party, then Counterparty shall contribute, to the maximum extent pennitted by law, to the amount paid or payable by the 
Indemnified Party as a result of such loss, claim, damage or liability not resulting from its gross negligence, bad faith or willful 
misconduct, provided that no person guilty offutudulent misrepresentation shall be entitled to contribution. 
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(a) Notwithstanding any provision oFthe Agreement or any other agreement between the parties to the contrary, the 
obligations ofCounterparty hereunder are not secured by any collateral. 

(b) If on any date any Shares would otherwise be deliverable under the Transaction or the Base Confirmation by 
Counterparty to Barclays and by Barclays to Counterparty, then, on such date, each party's obligations to make delivery 
of such Shares will be automatically satisfied and discharged and, if the aggregate number of Shares that would otherwise 
have been deliverable by one party exceeds the aggregate number of Shares that would have otherwise been deliverable 
by the other party, replaced by an obligation upon the party by whom the larger aggregate number of Shares would have 
been deliverable to deliver to the other party the excess of the larger aggregate number over the smaller aggregate 
number. 

22 



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

Page 832 oft 788 

(c) The parties agree that upon the occurrence of an Event of Default or Termination Event with respect to a party who is the 
Defaulting Party or the Affected Party ("X"), the other party ("Y'') will have the right (but not be obliged) without prior 
notice to X or any other person to set~off or apply any obligation ofX owed to Y (or any affiliate ofY) (whether or not 
matured or contingent and whether or not arising under the Agreement, and regardless of the currency, place of payment 
or booking office of the obligation) against any obligation ofY (or any affiliate ofY) owed to X (whether or not matured 
or contingent and whether or not arising under the Agreement, and regardless of the currency, place of payment or 
booking office of the obligation). Ywill give notice to the other party of any set-off effected under this Section 15. 

(d) Amounts (or the relevant portion of such amounts) subject to set-off may be converted by Y into the Termination 
Currency or into Shares, at the election ofY, at the rate of exchange at which such party would be able, acting in a 
reasonable manner and in good faith, to purchase the relevant amount of such currency or Shares. If any obligation is 
unascertained, Y may in good faith estimate that obligation and set-off in respect of the estimate, subject to the relevant 
party accounting to the other when the obligation is ascertained. Nothing in this Section 15 shall be effective to create a 
charge or other security interest. This Section 15 shall be without prejudice and in addition to any right of set-off, 
combination of accounts, lien or other right to which any party is at any time otherwise entitled (whether by operation of 
la\v, contract or otherwise). 

(e) Notwithstanding anything to the contrary in the foregoing, Barclays agrees not to set off or net amounts due ftom 
Counterparty with respect to the Transaction against amounts due ftom Barclays (or its affiliate) to Counterparty 'vith 
respect to contracts or instruments that are not Equity Contracts; provided, however, that, and notwithstanding any 
provision to the contrary set forth in this Confirmation or in the Agreement, Barclays may not use this provision or any 
otherset-off orrecoupment right under this Confinnation or the Agreement as a basis for any action under or 
nonperfonnance of its obligations under any loan, letter of credit or other borrowing arrangement with Counterparty as 
borrower and to which Barclays or any affiliate of Barclays is a participating lender, with respect to \Vhich the tenns of 
such loan, letter of credit or other borrowing arrangement shall control. "Equity Contract" means any transaction or 
instrument that does not convey to Barclays rights, or the ability to assert claims, that are senior to the rights and claims of 
common stockholders in the event ofCounterparty's bankruptcy. 

16. Delivery of Cash: For the avoidance of doubt, nothing in this Confinnation shall be interpreted as requiring Counterparty to 
deliver cash in respect of the settlement of the Transaction, except (i) as set forth under Section 8 above or (ii) in circumstances 
where the cash settlement thereof is within Counterparty's control (including, without limitation, where Counterparty so elects to 
deliver cash or fails timely to deliver Shares in respect of such settlement). For the avoidance of doubt, the preceding sentence 
shall not be construed as limiting any damages that may be payable by Counterparty as a result of a breach of or an indemnity 
under this Confinnation or the Agreement. 

17. Status of Claims in Bankruotcy: Barclays acknowledges and agrees that this Confinnation is not intended to convey to Barclays 
rights with respect to the transactions contemplated hereby that are senior to the claims of common stockholders in any U.S. 
bankruptcy proceedings ofCounterparty; provided that nothing herein shall limit or shall be deemed to limit Barclays's right to 
pursue remedies in the event ofa breach by Counterparty of its obligations and agreements with respect to this Confirmation and 
the Agreement; and 

23 



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

Page 833 of 1788 

provided further that nothing herein shall limit or shall be deemed to limit Barclays's rights in respect of any transaction other 
than the Transaction. 

18. T.jmjt on Benefici::il Ownershjo: Notwithstanding anything to the contrary in the Agreement or this Confirmation, in no event 
shall Barclays be entitled to receive, or be deemed to receive, Shares to the extent that, upon such receipt of such Shares, and after 
taking into account any Shares concurrently delivered by Seller under the Base Confirmation (i) the "beneficial ownership" 
(within the meaning of Section 13 of the Exchange Act and the rules promulgated thereunder) of Shares by Barclays, any of its 
affiliates' business units subject to aggregation with Barclays for purposes of the "beneficial o\vnership" test under Section 13 of 
the Exchange Act and all persons who may form a "group" (within the meaning ofRule 13d·5(b)(l) under the Exchange Act) with 
Barclays with respect to "beneficial ownership" of any Shares (collectively, "Barclays Group") would be equal to or greater than 
8.5% of the outstanding Shares (an "Excess Section 13 Ownership Position") or (ii) Barclays, Barclays Group or any person whose 
ownership position would be aggregated with that of Barclays or Barclays Group (Barclays, Barclays Group or any such person, a 
"Barclays Person") under Section 203 of the Delaware General Corporation Law (the "DGCL Takeover Statute") or any state or 
federal bank holding company or banking laws, or other federal, state or local laws, regulations or regulatory orders applicable to 
O\vnership of Shares ("Applicable Laws"), would ovm, beneficially own, constructively ovm, control, hold the power to vote or 
otherwise meet a relevant definition of ownership in excess of a number of Shares equal to (x) the lesser of (A) the maximum 
number of Shares that would be permitted under Applicable Laws and (B) the number of Shares that would give rise to reporting or 
registration obligations or other requirements (including obtaining prior approval by a state or federal regulator, such as a state or 
federal banking regulator) ofa Barclays Person under Applicable Laws (including, without limitation, "interested stockholder'' or 
"acquiring person" status under the DGCL Takeover Statute) and with respect to \Vhich such requirements have not been met or the 
relevant approval has not been received or that would give rise to any consequences under the constitutive documents of 
Counterparty or any contract or agreement to which Counterparty is a party, in each case minus (y) l % of the number of Shares 
outstanding on the date ofdetennination (such condition described in clause (ii), an "Excess Regulatory Ownership Position"). 
If any delivery owed to Barclays hereunder is not made, in whole or in part, as a result of this provision, Counterparty's obligation 
to make such delivery shall not be extinguished and Counterparty shall make such delivery as promptly as practicable after, but in 
no event later than one Exchange Business Day after, Barclays gives notice to Counterparty that such delivery would not result in 
(x) Barclays Group directly or indirectly so beneficially o\vning in excess of 8.5% of the outstanding Shares or (y) the occurrence 
of an Excess Regulatory Ownership Position. 

19. Acknowledgemenh: 

(a) Counterparty acknowledges that: 

(i) During the term of the Transaction, Barclays and its affiliates may buy or sell Shares or other securities or buy 
or sell options or futures contracts or enter into swaps or other derivative securities in order to establish, adjust 
or unwind its hedge position with respect to the Transaction. 

(ii) Barclays and its affiliates may also be active in the market for the Shares and derivatives linked to the Shares 
other than in connection with hedging activities in relation to the Transaction, including acting as agent or as 
principal and for its ovm account or on behalf of customers. 
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(iii) Barclays shall make its own determination as to whether, when or in what manner any hedging or market 
activities in Counterparty's securities shall be conducted and shall do so in a manner that it deems appropriate 
to hedge its price and market risk with respect to the Settlement Price. 

(iv) Any market activities of Barclays and its affiliates with respect to the Shares may affect the market price of the 
Shares, as well as any Settlement Price, each in a manner that may be adverse to Counterparty. 

(v) The Transaction is a derivative transaction; Barclays and its affiliates may purchase or sell Shares for their own 
account at prices that muy be greater than, or less than, the prices paid or received by Counterparty under the 
terms of the Transaction. 

(b) The parties intend for this Confirmation to constitute a "Contract" as described in the letter dated October 6, 2003 
submitted on behalf ofGS&Co. to Paula Dubberly of the Staff to which the Staff responded in an interpretive letter dated 
October 9, 2003. 

(c) The parties hereto intend for: 

(i) this Transaction to be a "securities contract" as defined in Section 741(7) of the Bankruptcy Code, qualifying 
for the protections under Sections 362(b)(6), 362(b)(27), 362(0), 546(e), 546U), 548(d)(2), 555 and 561 of the 
Bankruptcy Code; 

(ii) the rights given to Barclays pursuant to "Acceleration Events" in Section 9 above to constitute "contractual 
rights" to cause the liquidation ofa "securities contract" and to set off mutual debts and claims in connection 
with a "securities contract'', as such terms are used in Sections 555 and 362(b)(6) of the Bankruptcy Code; 

(iii) Barclays to be a "financial institution" within the meaning of Section 101 (22) of the Bankruptcy Code; 

(iv) any cash, securities or other property provided as performance assurance, credit support or collateral with 
respect to the Transaction to constitute "margin payments" and "transfers" under a "securities contract" as 
defined in the Bankruptcy Code; 

(v) all payments for, under or in connection with the Transaction, all payments for Shares and the transfer of 
Shares to constitute "settlement payments" and "transfers" under a "securities contract" as defined in the 
Bankruptcy Code; and 

(vi) any or all obligations that either party has with respect to this Confirmation or the Agreement to constitute 
property held by or due from such party to margin, guaranty or settle obligations of the other party with respect 
to the transactions under the Agreement (including the Transaction) or any other agreement between such 
parties. 

(d) In addition to the representations and warranties in the Agreement and elsewhere in this Confirmation, Barclays represents 
and warrants to Counterparty that it is an "eligible contract participant" (as such term is defined in the Commodity 
Exchange Act, as amended) and an "accredited investor" (as defined in Section 2(a)(l5)(ii) of the Securities Act) and that 
it is entering into the Transaction as principal and not for the benefit of any third party. 
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20. W11JJ Street Transparency and Accountability Act. In connection with Section 739 of the Wall Street Transparency and 
Accountability Act of2010 ("WSTAA"), the parties hereby agree that neither the enactment ofWSTAA or any regulation under 
the WSTAA, nor any requirement under WSTAA or an amendment made by WSTAA, shall limit or otherwise impair either party's 
othenvise applicable rights to tenninate, renegotiate, modify, amend or supplement this Confinnation or the Agreement, as 
applicable, arising from a tennination event, force majeure, illegality, increased costs, regulatory change or similar event under this 
Confinnation, the Swap Definitions or Equity Definitions incorporated herein or the Agreement (including, but not limited to, 
rights arising from an Acceleration Event, Increased Cost of Hedging, Increased Cost of Stock Borrow, any condition described in 
clause (i) of Section 18, an Excess Regulatory Ownership Position or Illegality (as defined in the Agreement)). 

21. [RESERVED] 

22. [RESERVED] 

23. Notices: For the purpose of Section 12(a) of the Agreement: 

(a) Address for notices or communications to Barclays: 

Barclays Capital Inc. 
745 Seventh Ave 
Ne\vYork,NY 10019 
Attention: Paul Robinson 
Fax: 917-522-0458 
Phone: 
Email: 

with a copy to 

Barclays Capital Inc. 
745 Seventh Ave 
NewYork,NY10019 
Attention: Legal Department, Equity Derivatives 

(b) Address for notices or communications to Counterparty: 

Address: Jack Sullivan 
Corporate Finance Director and Assistant Treasurer 
Duke Energy Corporation 
550 South Tryon Street 
Charlotte, NC 28202 
Telephone: 
Email: 

24. Waiver of Right to Trial by Jury: EACH OF COUNTERPARTY AND BARCLAYS HEREBY IRREVOCABLY WAIVES (ON 
SUCH PARTY'S OWN BEHALF AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF SUCH 
PARTY'S STOCKHOLDERS) ALL RIGHT TO TRIAL BY JURY IN ANY ACTION. PROCEEDING OR COUNTERCLAIM 
(WHETHER BASED ON CONTRACT, TORT OR OTHER WISE) ARISING our OF OR RELATING TO THIS CONFIRMATION 
OR THE ACTIONS OF COUNTERPARTY AND BARCLAYS OR ANY OF THEIR 
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AFFILIATES INTHE NEGOTIATION, PERFORMANCE OR ENFORCEMENT HEREOF. 

25. Severability: If any tenn, provision, covenant or condition of this Confinnation, or the application thereof to any party or 
circumstance, shall be held to be invalid or unenforceable in whole or in part for any reason, the remaining tenns, provisions, 
covenants, and conditions hereof shall continue in full force and effect as if this Confinnation had been executed with the invalid 
or unenforceable provision eliminated, so Jong as this Confinnation as so modified continues to express, without material change, 
the original intentions of the parties as to the subject matter of this Confinnation and the deletion of such portion of this 
Confinnation will not substantially impair the respective benefits or expectations of parties to the Agreement; provided that this 
severability provision shall not be applicable if any provision of Section 2, 5, 6 or 13 of the Agreement (or any definition or 
provision in Section 14 of the Agreement to the extent that it relates to, or is used in or in connection with any such Section) shall 
be so held to be invalid or unenforceable. 

26. Tax Disclosure: Notwithstanding anything to the contrary herein, in the Equity Definitions or in the Agreement, and 
notwithstanding any express or implied claims of exclusivity or proprietary rights, the parties (and each of their employees, 
representatives or other agents) are authorized to disclose to any and all persons, beginning immediately upon commencement of 
their discussions and without limitation of any kind, the tax treatment and tax structure of the Transaction, and all materials of any 
kind (including opinions or other tax analyses) that are provided by either party to the other relating to such tax treatment and tax 
structure. 

27. Schedule Provisions: 

(a) For so long as the Agreement is in the fonn of the 1992 ISDA Master Agreement, for purposes of Section 6(e) of the 
Agreement and this Transaction: 

(i) Loss will apply. 
(ii) The Second Method will apply. 

(b) The Tennination Currency shall be USD. 

(c) Other: 

The text beginning with the word "if' in Section 5(a)(i) of the Agreement shall be amended to read as follows: "if such failure is not 
remedied on or before the second Local Business Day after notice of such failure is given to the party." 

Cross Default: The provisions of Section 5(a)(vi) of the Agreement will apply to Barclays and will apply to Counterparty \Vith a 
Threshold Amount of 3% of shareholders equity for each of Barclays and Counterparty (provided that, in each case, (a) the text", or 
becoming capable at such time of being declared," shall be deleted from Section 5(a)(vi)(l) of the Agreement and (b) the following 
provision shall be added to the end of Section 5(a)(vi) of the Agreement: "but a default under clause (2) above shall not constitute 
an Event of Default if (x) the default was caused solely by error or omission of an administrative or operational nature, (y) funds 
were available to enable the party to make the payment when due and (z) the payment is made within two Local Business Days of 
such party's receipt of written notice ofits failure to pay"). 

The "Automatic Early Tennination" provision of Section 6(a) of the Agreement will not apply to Barclays and will not apply to 
Counterparty. 
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For the purpose of Section 3(f) of the Agreement, Counterparty makes the following representation to Barclays: 

Counterparty is a corporation established under the laws of the State of Delaware and is a U.S. person (as that tennis defined in 
Section 7701 (a)(30) of the United States Internal Revenue Code of 1986, as amended). 

For the purpose of Section 3(t) of the Agreement, Barclays makes the following representation to Counterparty: 

(A) Each payment received or to be received by it in connection with the Agreement is effectively connected with its conduct 
of a trade or business within the United States; and 

(B) It is a "foreign person" (as that tennis used in Section 1.604 l-4(a)(4) of the United States Treasury Regulations) for 
United States federal income tax purposes. 

(e) Part3(a) of the ISDA Schedule-Tax Forms: 

Party Reguired to Deliver Document 

Counterparty 

Ban: lays 

Form/Documcnt/Ccrtificnte 
A complete and duly executed United 
States Internal Revenue Se[Vice Fonn W-9 
(or successor thereto.) 

A complete and duly executed United 
States Internal Revenue Service Form W-
8ECI (or successor thereto.) 
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Dute by which to be Delivered 

(i) Upon execution and delivery of the Agreement; 
(ii) promptly upon reasonable demand by Barclays; 
and (iii) promptly upon learning that any such 
Fonn previously provided by Counterparty has 
become obsolete or incorrect. 
(i) Upon execution and delivery of the Agreement; 
and (ii) promptly upon learning that any such 
Form previously provided by Barclays has become 
obsolete or incorrect. 
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(g) Section 12(a)(ii) of the Agreement hereby is amended by deleting the text thereof and inserting "[Reserved]" in place of 
such text. Section l 2(b) of the Agreement hereby is amended by striking the word "telex" and the comma immediately preceding 
such word. For the avoidance of doubt, the text "electronic messaging system" as used in Section I 2 of the Agreement shall mean 
only electronic mail (also known as e-mail). 

28. Any calculation, adjustment, judgment or other detennination made hereunder by Barclays or any of its affiliates with respect to 
the Transaction (including, for the avoidance of doubt, in its capacity as Calculation Agent) shall be furnished to Counterparty by 
Barclays on or prior to the effective date thereof or the effective date of any notice of an amount payable in respect thereof 
(including any such notice referenced in Section 6(d)(ii) of the Agreement), together with a report (in a commonly used file fonnat 
for storage and manipulation of financial data but without disclosing any proprietary models of the Calculation Agent or other 
infonnation that may be proprietary or subject to contractual, legal or regulatory obligations to not disclose such infonnation) 
displaying in reasonable detail such calculation, adjustment judgment or other detennination, as the case may be, and the basis 
therefor. 

29. "Indemnifiable Tax" as defined in Section 14 of the Agreement shall not include (i) any tax imposed on payments treated as 
dividends from sources within the United States under Section 87l(m) of the United States Internal Revenue Code of 1986, as 
amended (the "Code"), or any regulations issued thereunder (a "Section 87l(m) Tax") or (ii) any U.S. federal 'Nithholding tax 
imposed or collected pursuant to Sections 1471 through 1474 of the Code, any current or future regulations or official 
interpretations thereof, any agreement entered into pursuant to Section 1471 (b) of the Code, or any fiscal or regulatory legislation, 
rules or practices adopted pursuant to any intergovernmental agreement entered into in connection with the implementation of 
such Sections of the Code (a "FATCA Withholding Tax"). For the avoidance of doubt, each of a Section 871 (m) Tax and a 
FATCA Withholding Tax is a Tax the deduction or withholding of which is required by applicable law for the purposes of 
Section 2(d) of the Agreement. 

[Signature pages to follow. Remainder of page i11te11tia11ally left blank.] 
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Confinned as of the date first above written: 

DUKE ENERGY CORPORATION 

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

Yours sincerely, 
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BARCLAYS CAPITAL INC. ACTING AS AGENT 
FOR BARCLAYS BANK PLC 

By: Isl Paul Robinson 
Name: Paul Robinson 
Title: Managing Director 
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ANNEX A 

If Counterparty delivers Restricted Shares pursuant to Section 10 above (a "Private Placement Settlement''), then: 

(a) the delivery of Restricted Shares by Counterparty shall be effected in accordance with customary private placement procedures for 
issuers comparable to Counterparty with respect to such Restricted Shares reasonably acceptable to Barclays. Counterparty shall not take, or cause 
to be taken, any action that would make unavailable either the ex.emption pursuant to Section 4(2) of the Securities Act for the sale by Counterparty 
to Barclays (or any affiliate designated by Barclays) of the Restricted Shares or the ex.emption pursuant to Section 4(a)(l) or Section 4(a)(3) of the 
Securities Act for resales of the Restricted Shares by Barclays (or any such affiliate of Barclays); 

(b) as of or prior to the date of delivery, Barclays and any potential purchaser of any such Restricted Shares from Barclays (or any affiliate 
of Barclays designated by Barclays) identified by Barclays shall be afforded a commercially reasonable opportunity to conduct a due diligence 
investigation with respect to Counterparty customary in scope for similarly-sized private placements of equity securities for issuers comparable to 
Counterparty (including, without limitation, the right to have made available to them for inspection all financial and other records, pertinent 
corporate documents and other infonnation reasonably requested by them); provided that, prior to receiving or being granted access to any such 
infonnation, any such potential purchaser may be required by Counterparty to enter into a customary non-<iisclosure agreement with Counterparty in 
respect of any such due diligence investigation; 

(c) as of the date of delivery, Counterparty shall enter into an agreement (a "Private Placement Agreement") with Barclays (or any affiliate 
of Barclays designated by Barclays) in connection with the private placement of such Restricted Shares by Counterparty to Barclays (or any such 
affiliate) and the private resale of such Restricted Shares by Barclays (or any such affiliate), substantially similar to private placement purchase 
agreements customary for private placements of equity securities for issuers comparable to Counterparty, in form and substance commercially 
reasonably satisfactory to Barclays, which Private Placement Agreement shall include, without limitation, provisions substantially similar to those 
contained in such private placement purchase agreements relating, \Vithout limitation, to the mutual indemnification of, and contribution in 
connection with the liability of the parties and the provision of customary opinions, accountants' comfort letters and lawyers' negative assurance 
letters, and shall provide for the payment by Counterparty of all reasonable fees and expenses in connection with such resale, including all 
reasonable fees and expenses of counsel for Barclays, and shall contain representations, warranties, covenants and agreements of Counterpnrty 
customary for issuers comparable to Counterparty and reasonably necessary or advisable to establish and maintain the availability of an exemption 
from the registration requirements of the Securities Act for such resales; and 

(d) in connection with the private placement of such Restricted Shares by Counterparty to Barclays (or any such affiliate) and the private 
resale of such Restricted Shares by Barclays (or any such affiliate), Counterparty shall, if so requested by Barclays, prepare, in cooperation with 
Barclays, a private placement memorandum customary for issuers comparable to Counterparty and in form and substance reasonably satisfactory to 
Barclays. 

In the case ofa Private Placement Settlement, Barclays shall, in its good faith discretion, adjust the amount of Restricted Shares to be delivered to 
Barclays hereunder and/or the applicable Daily Forward Price(s) in a commercially reasonable manner to reflect the fact that such Restricted Shares may not 
be freely returned to securities lenders by Barclays and may only be saleable by Barclays at a discount to reflect the lack of transferability and liquidity in 
Restricted Shares based on actual charges incurred or discounts given. 
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IfCounterparty delivers any Restricted Shares in respect of the Transaction, Counterparty agrees that (i) such Shares may be transferred by and 
among Barclays and its affiliates and (ii) after the minimum "holding period" \vi thin the meaning of Rule l44(d) under the Securities Act has elapsed after the 
applicable Settlement Date, Counterparty shall (so long as Barclays or any such affiliate is not an "affiliate" ofCounterparty \Vithin the meaning of Rule 144 
under the Securities Act) promptly remove, or cause the transfer agent for the Shares to remove, any legends referring to any transfer restrictions from such 
Shares upon delivery by Barclays (or such affiliate of Barclays) to Counterparty or such transfer agent of seller's and broker's representation letters 
customarily delivered in connection with resales of restricted securities pursuant to Rule 144 under the Securities Act, each without any further requirement 
for the delivery of any certificate, consent, agreement, opinion of counsel, notice or any other document, any transfer tax stamps or payment of any other 
amount or any other action by Barclays (or such affiliate of Barclays). 
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Exhibit 99 .1 

EXECUTION VERSION 

March 1,2016 

t, Introductory. DUKE ENERGY CORPORATION, a Dela\vare corporation (the "Corporation"), and Barclays Capital Inc., in its capacity as agent 
and an affiliate of the Forward Purchaser (as defined below) (the "Forward Seller"), at the request of the Corporation in connection with the Forward Sale 
Agreement (as defined below), confirm their respective agreements with you and each of the several Underwriters listed in Schedule I hereto (the 
"Underwriters"), for whom you are acting as representatives (the "Representatives"), with respect to (a) subject to Section 11 hereof, the sale by the Forward 
Seller and the purchase by the Under.vriters, acting severally and not jointly, of an aggregate of9,250,000 shares of common stock, par value $0,00 l per 
share, of the Corporation (such common stock, the "Common Stock" and such shares of Common Stock, the "Borrowed Underwritten Shares") and (b) the 
grant by the Corporation to the Underwriters, acting severally and not jointly, of the option described in Section 4 hereof to purchase all or any portion of an 
additional 1,387,500 shares of Common Stock (the "Borrowed Option Shares"). The Corporation understands that the several Unden.vriters propose to offer 
the Shares (as defined below) for sale upon the terms and conditions contemplated by (i) this Agreement and (ii) the Base Prospectus, the Preliminary 
Prospectus (each, as defined in Section 2 hereof), any Permitted Free Writing Prospectus (as defined in Section 7 hereof) issued at or prior to the Applicable 
Time (as defined below) and the information included on Schedule II hereto (such documents and information referred to in this subclause (ii) are collectively 
referred to as the "Pricing Disclosure Package"). 

The Borrowed Unden.vritten Shares and the Corporation Top-Up Underwritten Shares (as defined in Section 11 hereof) are herein referred to collectively as 
the "Underwritten Shares." The Borrowed Option Shares and the Corporation Top-Up Option Shares (as defined in 
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Section 11 hereof) are herein referred to collectively as the "Option Shares." The Corporation Top-Up Underwritten Shares and the Corporation Top-Up 
Option Shares are herein referred to collectively as the "Corporation Shares." The Borrowed Underwritten Shares and the Borrowed Option Shares are herein 
referred to collectively as the "Borrowed Shares." The Underwritten Shares and the Option Shares are herein referred to collectively as the "Shares." 

As used herein, "Forward Sale Agreement'' means the letter agreement dated the date hereof between the Corporation and Barclays Bank PLC (the 
"Forward Purchaser") relating to the forward sale by the Corporation, subject to the Corporation's right to elect Cash Settlement or Net Share Settlement (as 
such terms are defined in the Forward Sale Agreement), of a number of shares of Common Stock equal to the number of Borrowed Underwritten Shares sold by 
the Forward Seller purnuant to this Agreement, and the term "Additional Forward Sale Agreement" has the meaning set forth in Section 4 hereof. 

2. Representations and Warranties of the Co1poratio11. The Corporation represents and warrants to, and agrees with, the several Underwritern, the 
Forward Purchaser and the Forward Seller that: 

(u) Registration statement (No. 333·191462), including a prospectus, relating to the Shares and certain other securities has been filed with the 
Securities and Exchange Commission (the "Commission") under the Securities Act oft 933, as amended (the "1933 Act"). Such registration 
statement and any post.effective amendment thereto, each in the form heretofore delivered to you, became effective upon filing with the 
Commission purnuant to Rule 462 of the rules and regulations of the Commission under the 1933 Act (the "1933 Act Regulations"), and no stop 
order suspending the effectiveness of such registration statement has been issued and no proceeding for that purpose or purnuant to Section BA of 
the 1933 Act has been initiated or threatened by the Commission (if prepared, any preliminary prospectus supplement specifically relating to the 
Shares immediately prior to the Applicable Time included in such registration statement or filed with the Commission purnuant to Rule 424(b) of 
the 1933 Act Regulations being hereinafter called a "Preliminary Prospectus"); the term "Registration Statement" means the registration 
statement as deemed revised purnuant to Rule 430B(f)(l) of the 1933 Act Regulations on the date of such registration statement's effectiveness 
for purposes of Section 11 of the 1933 Act, as such section applies to the Corporation and the Underwriters for the Shares pursuant to 
Rule 430B(f)(2) of the 1933 Act Regulations (the "Effective Date"), including all exhibits thereto and including the documents incorporated by 
reference in the prospectus contained in the Registration Statement at the time such part of the Registration Statement became effective; the term 
"Base Prospectus" means the prospectus filed with the Commission on the date hereof by the Corporation; and the term "Prospectus" means the 
Base Prospectus together with the prospectus supplement specifically relating to the Shares prepared in accordance with the provisions of 
Rule 430B and promptly filed after execution and delivery of this Agreement purnuant to Rule 430B or Rule 424(b) of the 1933 Act 
Regulations; any information included in such Prospectus that was omitted from the Registration Statement at the time it became effective but 
that is deemed to be a part of and included in such registration statement purnuant to Rule 430B is referred to as "Rule 430B Information;" and 
any reference herein to any Registration Statement, 
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Preliminary Prospectus or the Prospectus shall be deemed to refer to and include the documents incorporated by reference therein prior to the date 
hereof; any reference to any amendment or supplement to any Preliminary Prospectus or Prospectus shall be deemed to refer to and include any 
documents filed after the date of such Preliminary Prospectus or Prospectus, as the case may be, under the Securities Exchange Act of 1934, as 
amended (the "1934 Act"), and incorporated by reference in such Preliminary Prospectus or Prospectus, as the case may be; and any reference to 
any amendment to the Registration Statement shall be deemed to refer to and include any annual report of the Corporation filed pursuant to 
Section 13(a) or I 5(d) of the 1934 Act after the effective date of the Registration Statement that is incorporated by reference in the Registration 
Statement. For purposes of this Agreement, the tenn "Applicable Time'' means 5:00 p.m. (New York City time) on the date hereof. 

(b) The Registration Statement, any Pennitted Free Writing Prospectus specified on Schedule III hereto, any Preliminary Prospectus and the 
Prospectus, confonn, and any amendments or supplements thereto will confonn, in all material respects to the requirements of the 1933 Act and 
the 1933 Act Regulations, and (A) the Registration Statement, as of the Effective Date, at each deemed effective date with respect to the 
Underwriters pursuant to Rule 430B(f)(2) of the 1933 Act Regulations, and at each Time of Delivery (as defined in Section 6 hereof), did not and 
will not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the 
statements therein not misleading, and (B) (i) the Pricing Disclosure Package, as of the Applicable Time, did not, (ii) the Prospectus and any 
amendment or supplement thereto, as of their dates, will not, and (iii) the Prospectus as of each Time of Delivery will not, include any untrue 
statement of a material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading, except that the Corporation makes no warranty or representation to the Underwriters, the Forward 
Purchaser or the Forward Seller with respect to any statements or omissions made in reliance upon and in confonnity with written infonnation 
furnished to the Corporation by the Representatives on behalf of the Underwriters, the Forward Purchaser or Forward Seller specifically for use in 
the Registration Statement, any Pennitted Free Writing Prospectus, any Preliminary Prospectus or the Prospectus. Any electronic roadshow or 
other written communication that constitutes an offer to buy the Shares provided to investors by, or with the approval of, the Corporation, as of 
the Applicable Time, \vhen considered together with the Pricing Disclosure Package, did not include any untrue statement of a material fact or 
omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not 
misleading, except that the Corporation makes no warranty or representation to the Undenvriters, the Forward Purchaser or the Forward Seller 
with respect to any statements or omissions made in reliance upon an in confonnity with written infonnation furnished to the Corporation by the 
Representatives on behalf of the Underwriters, the Forward Purchaser or Forward Seller specifically for use in any such roadshow or other written 
communication. 

(c) Any Pennitted Free Writing Prospectus specified on Schedule III hereto and any electronic roadsho\v or other written communication that 
constitutes an offer to buy 
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the Shares provided to investors by, or with the approval of, the Corporation, as of its respective issue date and at all subsequent times through 
the completion of the public offer and sale of the Shares or until any earlier date that the Corporation notified or notifies the Underwriters and the 
Forward Seller as described in Section 7(e) hereof did not, does not and will not include any infonnation that conflicts with the infonnation (not 
superseded or modified as of the Effective Date) contained in the Registration Statement, any Preliminary Prospectus or the Prospectus. 

(d) At the earliest time the Corporation or another offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) of the 1933 Act 
Regulations) of the Shares, the Corporation wns not an "ineligible issuer" as defined in Rule 405 of the 1933 Act Regulations. The Corporation 
is, and was at the time of the initial filing oFthe Registration Statement, eligible to use Form S-3 under the t 933 Act. 

(e) The documents and interactive data in eXtensible Business Reporting Language ("XBRL") incorporated or deemed to be incorporated by 
reference in the Registration Statement, the Pricing Disclosure Package and the Prospectus, at the time they were filed or hereafter are filed with 
the Commission, complied and will comply in all material respects \vi th the requirements of the t 934 Act and the rules and regulations of the 
Commission thereunder (the "1934 Act Regulations"), and, when read together with the other infonnation in the Prospectus, (a) at the time the 
Registration Statement became effective, (b) at the Applicable Time and (c) at each Time of Delivery did not and will not contain an untrue 
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of 
the circumstances under which they were made, not misleading. 

(t) The compliance by the Corporation with all oFthe provisions of this Agreement, the Forward Sale Agreement and the Additional Forward Sale 
Agreement, if any, has been duly authorized by alt necessary corporate action and the consummation of the transactions herein or therein 
contemplated \vill not conflict with or result in a breach or violation oFany of the terms or provisions of, or constitute a default under, any 
indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which the Corporation or any of its Principal Subsidiaries 
(as hereinafter defined) is a party or by which any of them or their respective property is bound or to which any of their properties or assets is 
subject that would have a material adverse effect on the business, financial condition or results of operations oFthe Corporation and its 
subsidiaries, taken as a whole, nor will such action result in any violation of the provisions of the amended and restated Certificate of 
Incorporation (the "Certificate oflncorporation"), the amended and restated By-Laws (the "By-Laws") of the Corporation or any statute or any 
order, rule or regulation of any court or governmental agency or body having jurisdiction over the Corporation or its Principal Subsidiaries or 
any of their respective properties that would have a material adverse effect on the business, financial condition or results of operations oFthe 
Corporation and its subsidiaries, taken as a whole. 

(g) No consent, approval, authorization, order, registration or qualification of or with any such court or governmental agency or body is required for 
the consummation by the 
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Corporation of the transactions contemplated by this Agreement, the Forward Sale Agreement or any Additional Forward Sale Agreement, except 
for the approval of the North Carolina Utilities Commission, which has been received as of the date of this Agreement, and the registration under 
the t 933 Act of the Shares and such consents, approvals, authorizations, registrations or qualifications as may be required under state securities 
or Blue Sky laws in connection with the purchase and distribution of the Shares by the Underwriters, the Forward Seller and the Forward 
Purchaser. 

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

(i) The Forward Sale Agreement has been, and the Additional Forward Sale Agreement, if any, will be, duly authorized, executed and delivered by 
the Corporation. 

(j) Each of Duke Energy Carolinas, LLC, a North Carolina limited liability company, Duke Energy Indiana, LLC (:f7k/a Duke Energy Indiana, Inc.), 
an Indiana limited liability company, Progress Energy, Inc., a North Carolina corporation, Duke Energy Progress, LLC (:f7k/a Duke Energy 
Progress, Inc.), a North Carolina limited liability company, and Duke Energy Florida, LLC (tlk/a Duke Energy Florida, Inc.), a Florida limited 
liability company, is a "significant subsidiary" of the Corporation within the meaning of Rule 405 of the 1933 Act Regulations (herein 
collectively referred to, along with Duke Energy Ohio, Inc., an Ohio corporation, as the "Principal Subsidiaries"). 

(k) The Corporation Shares, if any, to be issued and sold by the Corporation hereunder have been duly authorized for issuance and sale to the 
Underwriters pursuant to this Agreement and, when issued and delivered by the Corporation pursuant to this Agreement against payment of the 
consideration set forth herein, will be validly issued, fully paid and nonassessable; no holder of the Corporation Shares issued hereunder will be 
subject to personal liability by reason of being such a holder, and the issuance of the Corporation Shares is not subject to the preemptive or other 
similar rights of any security holder of the Corporation. The Shares will confonn in all material respects to the description thereof(i) in the Base 
Prospectus under the caption "Description of Capital Stock" and (ii) in the Pricing Disclosure Package and the Prospectus under the caption 
"Description of Common Stock''. A number of shares of Common Stock equal to two times the aggregate Full NumberofShares (as such tennis 
defined in the Forward Sale Agreement or the Additional Forward Sale Agreement, as applicable) have been duly authorized and reserved for 
issuance under the Forward Sale Agreement or the Additional Forward Sale Agreement, as applicable, and, when issued and delivered by the 
Corporation to the Forward Purchaser pursuant to the Forward Sale Agreement or Additional Forward Sale Agreement, as applicable, against 
payment of any consideration required to be paid by the Fonvard Purchaser pursuant to the tenns of such Forward Sale Agreement or Additional 
Forward Sale Agreement, as applicable, will be validly issued, fully paid and non-assessable, and the issuance thereof is not subject to any 
preemptive or similar rights of any security holder of the Corporation. 
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(\) Any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument set forth on Schedule IV hereto or filed or incorporated 
by reference as an exhibit to the Registration Statement or the Annual Report on Fenn 10-K of the Corporation for the fiscal year ended 
December 31, 2015 or any subsequent Quarterly Report on Fenn 10-Q of the Corporation or Current Report on Fenn 8-K of the Corporation, 
except to the extent that such agreement is no longer in effect or to the extent that neither the Corporation nor any subsidiary of the Corporation 
is currently a party to such agreement, are all indentures, mortgages, deeds of trust, loan agreements or other agreements or instruments that are 
material to the Corporation. 

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

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

3. Representations and Warranties of the Fonvard Seller. The Forward Seller represents and warrants to, and agrees with, each Underwriter and the 
Company that: 

(a) This Agreement has been duly authorized, executed and delivered by the Forward Seller and, at each Time of Delivery, such Forward Seller will 
have full right, power and authority to sell, transfer and deliver the Boml\ved Undenvritten Shares or the Borrowed Option Shares, as the case may 
be, to the extent that it is required to transfer such Borrowed Shares hereunder. 

(b) The Forward Sale Agreement has been, and the Additional Forward Sale Agreement, if any, will be, duly authorized, executed and delivered by 
the Forward Purchaser and constitutes or will constitute, as applicable, a valid and binding agreement of such Forward Purchaser, enforceable 
against such Forward Purchaser in accordance with its tenns, except to the extent that enforceability thereof may be limited by applicable 
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting creditors' rights 
generally and by general principles of equity (regardless of whether enforceability is considered in a proceeding in equity or at la\v). 

(c) The Forward Seller will, at each Time of Delivery, have the free and unqualified right to transfer any Borro\ved Undenvritten Shares or Borrowed 
Option Shares, as the case may be, to the extent that it is required to transfer such Borrowed Shares hereunder, free and clear of any security 
interest, mortgage, pledge, lien, charge, claim, equity or encumbrance of any kind; and upon delivery of such Borrowed Shares and payment of 
the purchase price therefor as herein contemplated, assuming each of the Undenvriters has no notice of any adverse claim, each of the 
Undenvriters will have the free and unqualified right to transfer any such Borrowed Shares purchased by it from the 
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Forward Seller, free and clear of any security interest, mortgage, pledge, lien, charge, claim, equity or encumbrance of any kind. 

(d) The Forward Se Iler represents and warrants to, and agrees with, each Underwriter that it is acting solely as an agent for the Forward Purchaser in 
connection with the transactions contemplated hereby. 

4. Purchase and Sale. 

(a) Subject to the tenns and conditions herein set forth (i) each oFthe Foiward Seller (with respect to the Borrowed Underwritten Shares) and the 
Corporation (with respect to any Corporation Top-Up Underwritten Shares), severally and not jointly, agrees to sell to each of the Underwriters, 
and each of the Underwriters, severally and not jointly, agrees to purchase fium the Forward Seller (with respect to the Borrowed Underwritten 
Shares) and the Corporation (with respect to any Corporation Top-Up Underwritten Shares), at a purchase price per share of $69.84, the number of 
Underwritten Shares set forth opposite the name of such Underwriter in Schedule I hereto and (ii) in the event and to the extent that the 
Underwriters shall exercise the election to purchase Option Shares as provided below, each of the Forward Seller (with respect to any Borrowed 
Option Shares) and the Corporation (with respect to any Corporation Top-Up Option Shares), severally and not jointly, agrees to sell to each of 
the Undenvriters, and each of the Underwriters, severally and not jointly, agrees to purchase from the Forward Seller (with respect to any 
Borrowed Option Shares) and the Corporation (with respect to any Corporation Top-Up Option Shares), as applicable, at the purchase price per 
share set forth in this Section 4 (less an amount per share equal to any dividends or distributions declared by the Corporation and payable on the 
Underwritten Shares but not payable on the Option Shares), the number of Option Shares that bears the same ratio to the aggregate number of 
Option Shares being purchased on the Option Time of Delivery (as defined in Section 6 hereoO as the number of Underwritten Shares set forth 
opposite the name of such Underwriter in Schedule I hereto (or such number increased as set forth in Section 10 hereoO bears to the aggregate 
number ofUnderwritten Shares being purchased by the several Undenvriters, subject, however, to such adjustments to eliminate any fractional 
Shares as the Representatives in their sole discretion shall make. 

(b) The Corporation hereby grants to the Underwriters the right to purchase at their election up to 1,387,500 Option Shares, at the purchase price per 
share set forth in the paragraph above. Any such election to purchase Option Shares may be exercised in whole or in part at one time only by 
written notice fium the Representatives to the Corporation, given within a period of30 calendar days after the date of this Agreement, setting 
forth the aggregate number of Option Shares as to which the Underwriters are then exercising the option and the time and date on which such 
Option Shares are to be delivered, as detennined by the Representatives but in no event earlier than the First Time of Delivery (as defined in 
Section 6 hereoO or, unless the Representatives and the Corporation otheiwise agree in writing, earlier than two or later than ten business days 
after the date of such notice. The Corporation shall, within one business day after such notice is given, execute and deliver to the Forward Seller 
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an additional letter agreement substantially in the fonn attached hereto as Schedule Vbetween th~ Corporation and the Forward Purchaser(the 
"Additional Forward Sale Agreement") providing for the forward sale by the Corporation, subject to the Corporation's right to elect Cash 
Settlement or Net Share Settlement (as such tenns are defined in such Additional Forward Sale Agreement), ofa number of shares of Common 
Stock equal to the aggregate number of Option Shares being purchased by the Underwriters from the Forward Seller pursuant to the exercise of 
such option. Upon the Corporation's execution and delivery to the Forward Seller of such Additional Forward Sale Agreement, the Forward 
Purchaser shall promptly execute and deliver such Additional Forward Sale Agreement to the Corporation, and upon such execution and delivery 
to the Corporation, on the basis of the representations, \varranties and agreements set forth herein, and subject to the conditions set forth herein, 
each of the Forward Seller (with respect to any Borrowed Option Shares) and the Corporation (with respect to any Corporation Top-Up Option 
Shares), severally and not jointly, hereby agrees to sell to the several Underwriters the aggregate numberofOption Shares with respect to which 
the option is being exercised at the purchase price per share set forth in this Section 4. 

(c) If (i) any of the representations and warranties of the Corporation contained in Section 2 hereof or any certificate delivered by the Corporation 
pursuant hereto are not true and correct as of the First Time ofDelivery as if made as of the First Time of Delivery, (ii) the Corporation has not 
perfonned in all material respects all of the obligations required to be perfonned by it under this Agreement on or prior to the First Time of 
Delivery, (iii) any of the conditions set forth in Section 8 hereof have not been satisfied on or prior to the First Time of Delivery, (iv) this 
Agreement shall have been terminated on or prior to the First Time of Delivery, or (v) the Corporation has not delivered to the Forward Purchaser 
an opinion of counsel pursuant to Section 4(a)(vii) of the Forward Sale Agreement, on or prior to the First Time of Delivery (clauses (i) through 
(v), together, the "Conditions"), then the Forward Seller, in its sole discretion, may elect not to borrow and deliver for sale to the Undenvriters on 
the First Time of Delivery the Borrowed Undenvritten Shares. In addition, in the event that, in the Forward Purchaser's commercially reasonable 
judgment, (A) the Forward Seller is unable to borrow and deliver for sale under this Agreement a number of shares of Common Stock equal to the 
number of Borrowed Underwritten Shares, or (B) the Forward Seller would incur a stock loan cost of more than a rate equal to 50 basis points per 
annum to do so, then, in each case, Forward Seller shall only be required to deliver for sale to the Underwriters on the First Time of Delivery the 
aggregate number of shares of Common Stock that Forward Seller is able to so borro\v at or below such cost. 

(d) If the Corporation has entered into an Additional Forward Sale Agreement with the Forward Purchaser pursuant to Section 4(b) hereof, and (i) any 
of the representations and warranties of the Corporation contained in Section 2 hereof or any certificate delivered pursuant hereto are not true and 
correct in all material respects as of the Option Time of Delivery, (ii) the Corporation has not perfonned all of the additional obligations required 
to be perfonned by it under this Agreement on or prior to the Option Time of Delivery, (iii) any of the conditions set forth in Section 8 hereof 
have 
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not been satisfied on or prior to the Option Time ofDelivel)', (iv) this Agreement shall have been tenninated on or prior to the Option Time of 
Delivery, or(v) the Corporation has not delivered to the Forward Purchaser an opinion of counsel pursuant to Section 4(a)(vii) of such Additional 
Forward Sale Agreement, on or prior to the Option Time of Delivery (clauses (i) through (v), together, the "Additional Conditions"), then the 
Forward Seller, in its sole discretion, may elect not to borrow and deliver for sale to the Underwriten; on the Option Time of Delivery the 
Borrowed Option Shares. In addition, in the event that, in the Forward Purchaser's commercially reasonable judgment, (A) the Forward Seller is 
unable to borrow and deliver for sale under this Agreement a number of shares of Common Stock equal to the number ofBorro\ved Option Shares, 
or (B) the Forward Seller would incur a stock loan cost of more than a rate equal to 50 basis points per annum to do so, then, in each case, the 
Forward Seller shall only be required to deliver for sale to the Underwriten; on the Option Time of Delivery the aggregate number of shares of 
Common Stock that such Forward Seller is able to so borrow at or below such cost. 

(e) If (i) the Forward Seller elects, purauant to Section 4(c) hereof, not to borrow and deliver for sale to the Underwriten; on the Fi rat Time of Delivery 
the total number of Borrowed Underwritten Shares, or (ii) the Forward Purchaser has entered into an Additional Forward Sale Agreement \vi th the 
Corporation pursuant to Section 4(b) hereof and the Forward Seller elects, pursuant to Section 4(d) hereof, not to borro\v and deliver for sale to 
the Underwriters on the Option Time of Delivery the total number of Borrowed Option Shares for the Option Time of Delivery, in either case, the 
Forward Seller will use its best efforts to notify the Corporation no later than 5:00 p.m., New York City time, on the second business day prior to 
the Fi rat Time of Delivery or the Option Time of Delivery, as the case may be. 

5. Offering by the Underwriters. It is underatood that the several Underwriten; propose to offer the Shares for sale to the public as set forth in the 
Pricing Disclosure Package and the Prospectus. The Corporation acknowledges and agrees that the Underwriters may offer and sell Shares to or through any 
affiliate of an Underwriter. 

6. Payment and Delivery. 

(a) Payment for the Shares shall be made by wire transfer in immediately available funds to the account specified to the Representatives by the 
Forward Seller (with respect to any Borrowed Shares) and the Corporation (with respect to any Corporation Shares) in connection with a closing 
(i) in the case of the Underwritten Shares, a.t the offices ofHunton & Williams LLP, 200 Park Avenue, 5znd Floor, New York, NY 10166, at l 0:00 
a.m., New York City time, on March 7, 2016, or at such other time or place on the same or such other date, not later than the fifth Business Day 
thereafter, as the Representatives, the Forward Seller and the Corporation may agree upon in writing or (ii) in the case of any Option Shares, on 
the date and at the time and place specified by the Representatives in the written notice of the Underwriters' election to purchase such Option 
Sha.res. The time and date of such payment for the Underwritten Shares is referred to herein as the "First Time ofDelivery,'' and the time and date 
for such payment for the Option Shares, if not the Fi rat Time of Delivery, is herein called the 
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"Option Time of Delivery," and each such time and date for delivery is herein called a "Time ofDelivery." 

(b) Payment for the Shares to be purchased on the First Time of Delivery or the Option Time of Delivery, if any, as the case may be, shall be made 
against delivery to the Representatives for the respective accounts of the several Undenvriters of the Shares to be purt:hased on such Time of 
Delivery, with any transfer taxes payable in connection with the sale of such Shares duly paid by the Corporation (with respect to any 
Corporation Shares). Delivery of the Shares shall be made through the facilities of The Depository Trust Company ("DTC") unless the 
Representatives shall otherwise instruct. The certificates for the Shares will be made available for inspection and packaging by the 
Representatives at the office ofDTC or its designated custodian not later than I :00 p.m., New York City time, on the Business Day prior to the 
First Time of Delivery or the Option Time of Delivery, as the case may be. 

(c) The documents to be delivered at each Time ofDelivery by or on behalf of the parties hereto shall be delivered at the offices of Hunton & 
Williams LLP, 200 Park Avenue, 5211 d Floor, New York, NY l 0166, or at such other place as shall be mutually agreed upon by you and the 
Corporation. For the purposes of this Section 6, "Business Day" shall mean each Monday, Tuesday, Wednesday, Thursday and Friday which is 
not a day on which banking institutions in New York, New York or Charlotte, North Carolina are generally authorized or obligated by law or 
executive order to close. 

7. Covenants of the Corporation. The Corporation covenants and agrees with the several Underwriters, the Forward Purchaser and the Fonvard 
Seller that: 

(a) The Corporation will cause any Preliminary Prospectus and the Prospectus to be filed pursuant to, and in compliance with, Rule 424(b) ofthe 
1933 Act Regulations, and advise the Underwriters and the Forward Seller promptly of the filing of any amendment or supplement to the 
Registration Statement, any Preliminary Prospectus or the Prospectus and of the institution by the Commission of any stop order proceedings in 
respect of the Registration Statement, and will use its best efforts to prevent the issuance of any such stop order and to obtain as soon as possible 
its lifting, if issued. 

(b) If at any time when a prospectus relating to the Shares (or the notice referred to in Rule l 73(a) of the 1933 Act Regulations) is required to be 
delivered under the 1933 Act any event occurs as a result of which the Pricing Disclosure Package or the Prospectus as then amended or 
supplemented would include an untrue statement of a material fact, or omit to state any material fact necessary to make the statements therein, in 
the light of the circumstances under which they were made, not misleading, or if it is necessary at any time to amend the Pricing Disclosure 
Package or the Prospectus to comply with the 1933 Act, the Corporation promptly will prepare and file with the Commission an amendment, 
supplement or an appropriate document pursuant to Section 13 or 14 of the 1934 Act which will correct such statement or omission or which will 
effect such compliance. 
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(c) The Corporation, during the period when a prospectus relating to the Shares is required to be delivered under the 1933 Act, will timely file alt 
documents required to be filed with the Commission pursuant to Section 13 or 14 of the 1934 Act. 

(d) Without the prior consent of the Underwriters and the Forward Seller, the Corporation has not made and will not make any offer relating to the 
Shares that would constitute a "free writing prospectus" as defined in Rule 405 of the 1933 Act Regulations, other than a Permitted Free Writing 
Prospectus; each Undenvriter and the Forward Seller, severally and not jointly, represents and agrees that, \vi th out the prior consent of the 
Corporation, it has not made and will not make any offer relating to the Shares that would constitute a "free writing prospectus" as defined in 
Rule 405 of the 1933 Act Regulations, other than a Pennitted Free Writing Prospectus or a free writing prospectus that is not required to be filed 
by the Corporation pursuant to Rule 433 of the 1933 Act Regulations ("Rule 433"); any such free writing prospectus, the use of which has been 
consented to by the Corporation and the Underwriters and the Forward Seller, is listed on Schedule Ill hereto and herein is called a "Permitted 
Free Writing Prospectus." The Corporation represents that it has treated or agrees that it will treat each Pennitted Free Writing Prospectus as an 
"issuer free writing prospectus," as defined in Rule 433, and has complied and will comply with the requirements of Rule 433 applicable to any 
Pennitted Free Writing Prospectus, including timely filing with the Commission where required, legending and record keeping. 

(e) The Corporation agrees that if at any time fo\lo\ving the issuance of a Pennitted Free Writing Prospectus or any electronic roadshow or other 
written communication that constitutes an offer to buy the Shares provided to investors by, or with the approval of, the Corporation, any event 
occurs as a result of,vhich such Pennitted Free Writing Prospectus or such electronic roadshow or other written communication would conflict 
with the infonnation (not superseded or modified as of the Effective Date) in the Registration Statement, the Pricing Disclosure Package or the 
Prospectus or would include an untrue statement of a material fact or omit to state any material fact necessary in order to make the statements 
therein, in light of the circumstances then prevailing, not misleading, the Corporation will give prompt notice thereof to the Underwriters and the 
Forward Seller and, if requested by the Underwriters and the Forward Seller, will prepare and furnish without charge to each Underwriter and the 
Forward Seller a !Tee writing prospectus or other document, the use ofwhich has been consented to by the Undenvriters, which will correct such 
conflict, statement or omission. 

(f) The Corporation will make generally available to its security holders, in each case as soon as practicable but not later than 60 days after the close 
oFthe period covered thereby, earnings statements (in fonn complying with the provisions ofRule 158 under the 1933 Act, which need not be 
certified by independent certified public accountants unless required by the 1933 Act) covering (i) a twelve-month period beginning not later 
than the first day of the Corporation's fiscal quarter next following the effective date of the Registration Statement and (ii) a twelve-month period 
beginning not later than the first day of the Corporation's fiscal quarter next following the date of this Agreement. 
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(g) The Corporation will furnish to you, without charge, copies of the Registration Statement (four of which will include all exhibits other than those 
incorporated by reference), the Pricing Disclosure Package and the Prospectus, and all amendments and supplements to such documents, in each 
case as soon as available and in such quantities as you reasonably request. 

(h) The Corporation will arrange or cooperate in arrangements, if necessary, for the qualification of the Shares for sale under the laws of such 
jurisdictions as you designate and will continue such qualifications in effect so long as required for the distribution; provided, however, that the 
Corporation shall not be required to qualify as a foreign corporation or to file any general consents to seIVice of process under the laws of any 
state where it is not no\v so subject. 

(i) The Corporation will pay all expenses incident to the perfonnance of its obligations under this Agreement and the Forward Sale Agreement and 
the Additional Fonvard Sale Agreement, if any, including (i) the printing and filing of the Registration Statement and the printing of this 
Agreement and any Blue Sky Survey, (ii) the preparation and printing of certificates for the Shares, (iii) the issuance and delivery of the Shares as 
specified herein, (iv) the fees and disbursements of counsel for the Underwriters in connection with the qualification of the Shares under the 
securities laws of any jurisdiction in accordance with the provisions of Section 7(h) and in connection with the preparation of the Blue Sky 
SuIVey, such fees not to exceed $5,000, (v) the printing and delivery to the Undenvriters, in quantities as hereinabove referred to, of copies of the 
Registration Statement and any amendments thereto, of any Preliminary Prospectus, of the Prospectus, of any Pennitted Free Writing Prospectus 
and any amendments or supplements thereto, (vi) any fees and expenses in connection with the listing of the Shares on the New York Stock 
Exchange, (vii) any filing fee required by the Financial Industry Regulatory Authority, Inc., (viii) the costs of any depository arrangements for 
the Shares with DTC or any successor depositary and (ix) the costs and expenses of the Corporation relating to investor presentations on any 
"road show" undertaken in connection with the marketing of the offering of the Shares, including, without limitation, expenses associated \vith 
the production of road show slides and graphics, fees and expenses of any consultants engaged in connection with the road show presentations 
with the prior approval of the Corporation, travel and lodging expenses of the Underwriters and officers of the Corporation and any such 
consultants, and the cost of any aircraft chartered in connection with the road show; provided, however, the Undenvriters shall reimburse a 
portion of the costs and expenses referred to in this clause (ix). 

G) During a period of60 days from the date of the Prospectus, the Corporation will not, without the prior written consent of the Representatives, 
offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or 
warrant to purchase, lend or othemrise transfer, dispose of, directly or indirectly, any Shares or any securities convertible into or exercisable or 
exchangeable for Shares or enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of ownership of 
any Shares, whether any such swap or transaction is to be settled by delivery of Shares or other securities, in 
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cash or otherwise; provided, however, that the foregoing shall not apply to any securities or options to purchase any securities granted or sold 
pursuant to any employee or director compensation plans of the Corporation or employee or other investment plans of the Corporation in effect 
on the date of this Agreement. 

(k) The Corporation will use its best efforts to maintain the listing of the Shares on the New York Stock Exchange. Additionally, the Corporation 
will use its best efforts to list on the New York Stock Exchange, upon issuance by the Corporation, (i) the Corporation Shares to be issued and 
sold by the Corporation hereunder, if any, and (ii) the shares of Common Stock (if any) to be issued to the Forward Purchaser pursuant to the 
Forward Sale Agreement and the Additional Forward Sale Agreement, if any (whether pursuant to Physical Settlement, Net Share Settlement (as 
such tenns are defined in the Forward Sale Agreement or the Additional Forward Sale Agreement, as applicable), the provisions of Section 9 
("Acceleration Events") of the Forward Sale Agreement or the Additional Forward Sale Agreement, as applicable, or otherwise). 

8. Conditions of the Obligations of the Undenvriters. The obligations of the several Underwriters to purchase and pay for the Underwritten Shares 
on the First Time of Delivery or the Option Shares on the Option Time of Delivery, and the obligations of the Forward Se\lerto deliver and sell the Borrowed 
Underwritten Shares on the First Time of Delivery or the Borrowed Option Shares on the Option Time of Delivery, as the case may be, are subject to the 
accuracy of the representations and warranties on the part of the Corporation herein, to the accuracy of the statements of officers of the Corporation made 
pursuant to the provisions hereof, to the perfonnance by the Corporation of its obligations hereunder and to the following additional conditions precedent: 

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

(b) On or after the Applicable Time and prior to such Time of Delivery, no stop order suspending the effectiveness of the Registration Statement 
shall have been issued and no proceedings for that purpose or pursuant to Section SA of the 1933 Act shall have been instituted or, to the 
knowledge of the Corporation or you, shall be threatened by the Commission. 

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

(d) Since the respective most recent dates as of which information is given in the Pricing Disclosure Package and the Prospectus and up to such Time 
of Delivery, there shall not have been any material adverse change in the condition of the Corporation, 
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financial or othenvise, except as reflected in or contemplated by the Pricing Disclosure Package and the Prospectus, and, since such dates and up 
to such Time of Delivery, there shall not have been any material transaction entered into by the Corporation other than transactions 
contemplated by the Pricing Disclosure Package and the Prospectus and transactions in the ordinary course ofbusiness, the effect of which in 
your reasonable judgment is so material and adverse ns to make it impracticable or inadvisable to proceed with the public offering or the delivery 
of the Shares on the tenns and in the manner contemplated by the Pricing Disclosure Package and the Prospectus. 

(e) The Representatives, the Forward Purchaser and the Forward Seller, shall have received an opinion of Robert T. Lucas III, Esq., Deputy General 
Counsel of Duke Energy Business Services, LLC, a service company subsidiary of the Corporation, dated such Time of Delivery, to the effect 
that: 

(i) Each of the Principal Subsidiaries, other than each of Duke Energy Carolinas, LLC, Duke Energy Florida, LLC and Duke Energy 
Progress, LLC, has been duly incorporated and is validly existing in good standing under the laws of the jurisdiction of its 
incorporation and has the respective corporate power and authority and foreign qualifications necessary to own its properties and to 
conduct its business as described in the Pricing Disclosure Package and the Prospectus. Each of Duke Energy Carolinas, LLC, Duke 
Energy Florida, LLC and Duke Energy Progress, LLC, has been duly organized and is validly existing and in good standing as a 
limited liability company under the laws of the State of North Carolina, the State of Florida, and the State of North Carolina, 
respectively, and has full limited liability company power and authority necessary to own its properties and to conduct its business as 
described in the Pricing Disclosure Package and the Prospectus. 

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

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

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

(v) This Agreement and the Fonvard Sale Agreement have been, and the Additional Forward Sale Agreement, if any, 'Nill be, duly 
authorized, executed and delivered by the Corporation. 

(vi) The execution, delivery and perfonnance by the Corporation of this Agreement, the Forward Sale Agreement and any Additional 
Forward Sale Agreement and the consummation by the Corporation of the transactions contemplated hereby and thereby, including the 
issuance and sale of the Corporation Shares, if any, to be issued and sold by the Corporation hereunder, will not violate or contravene 
any of the provisions of the Certificate of Incorporation or By-Laws of the Corporation or any statute or any order, rule or regulation of 
\Vhich such counsel is a\vare of any court or governmental agency or body having jurisdiction over the Corporation or any of its 
Principal Subsidiaries or any of their respective property, nor will such action conflict with or result in a breach or violation of any of 
the terms or provisions of, or constitute a default under any indenture, mortgage, deed of trust, loan agreement or other agreement or 
instrument known to such counsel to which the Corporation or any of its Principal Subsidiaries is a party or by which any of them or 
their respective property is bound or to which any of its property or assets is subject \Vhich affects in a material way the Corporation's 
ability to perform its obligations under this Agreement, the Forward Sale Agreement and any Additional Forward Sale Agreement. 

(vii) No consent, approval, authorization, order, registration or qualification is required to authorize, or for the Corporation to consummate 
the transactions contemplated by this Agreement, the Fonvard Sale Agreement and any Additional Forward Sale Agreement, except for 
such consents, approvals, authorizations, registrations or qualifications as may be required under state securities or Blue Sky laws in 
connection with the purchase and distribution of the Shares by the Underwriters, the Forward Seller and the Forward Purchaser and 
except as required in Condition 7 .6 of the order of the North Carolina Utilities Commission dated June 29, 2012, in Docket No. E-7, 
sub 986, which consent has been obtained. 

(viii) The North Carolina Utilities Commission has issued an appropriate order with respect to the issuance and sale of the Shares in 
accordance with this Agreement, the Forward Sale Agreement and any Additional Forward Sale Agreement, and, to the best of such 
counsel's knowledge, such orders are still in effect; the issuance and sale of the Shares to the Underwriters are in conformity with the 
terms of such orders; and no other authorization, approval or consent of any other governmental body (other than in connection or 
compliance with the provisions of the securities or Blue Sky laws of any jurisdiction) is legally required for the issuance and sale of the 
Shares 
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pursuant to this Agreement, the Forward Sale Agreement and any Additional Forward Sale Agreement. 

(ix) The Corporation Shares, if any, to be issued and sold by the Corporation hereunder have been duly authorized, and, upon payment and 
delivery in accordance with this Agreement, such Corporation Shares will be validly issued, fully paid and nonassessable; none of the 
Shares are subject to preemptive rights of any security holder of the Corporation; and the Shares confonn as to legal matters in all 
material respects to the description thereof in (i) the Base Prospectus under the caption "Description of Capital Stock" and (ii) the 
Pricing Disclosure Package and the Prospectus under the caption "Description of Common Stock". A number of shares of Common 
Stock equal to two times the aggregate Full Number of Shares (as such tennis defined in the Forward Sale Agreement or the Additional 
Fonvard Sale Agreement, as applicable) have been duly authorized in connection \vi th any share settlement obligations under the 
Forward Sale Agreement or Additional Forward Sale Agreement, if any (including in upon Physical Settlement or Net Share Settlement 
(as such tenns are defined in the Fonvard Sale Agreement or Additional Forward Sale Agreement, as applicable)) and, upon issuance 
pursuant to the tenns of the Transaction (as defined in the Forward Sale Agreement or Additional Forward Sale Agreement, as 
applicable), will be validly issued, fully paid and nonassessable (subject to customary exceptions, limitations and qualifications). 

Such counsel shall state that nothing has come to his attention that has caused him to believe that each document incorporated by reference in the 
Registration Statement, the Pricing Disclosure Package and the Prospectus, when filed, \WS not, on its face, appropriately responsive, in all material respects, 
to the requirements of the 1934 Act and the 1934 Act Regulations. Such counsel shall also state that nothing has come to his attention that has caused him to 
believe that (i) the Registration Statement, including the Rule 430B Infonnation, as of its effective date and at each deemed effective date with respect to the 
Underwriters pursuant to Rule 430B(f)(2) of the 1933 Act Regulations, contained any untrue statement of a material fact or omitted to state a material fact 
required to be stated therein or necessary to make the statements therein not misleading, (ii) the Pricing Disclosure Package at the Applicable Time contained 
any untrue statement of a material fact or omitted to state any material fact necessary in order to make the statements therein, in the light of the circumstances 
under which they were made, not misleading or (iii) that the Prospectus or any amendment or supplement thereto, as of their respective dates and at such Time 
of Delivery, contained or contains any untrue statement of a material fact or omitted or omits to state any material fact necessary in order to make the 
statements therein, in light of the circumstances under which they \vere made, not misleading. Such counsel may also state that, except as otherwise expressly 
provided in such opinion, he does not assume any responsibility for the accuracy, completeness or fairness of the statements contained in or incorporated by 
reference into the Registration Statement, the Pricing Disclosure Package or the Prospectus and does not express any opinion or belief as to (i) the financial 
statements or other financial and accounting data contained or incorporated by reference therein, including XBRL interactive data or (ii) the infonnation in 
the Prospectus under the caption "Book-Entry System." 
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In rendering the foregoing opinion, such counsel may state that he does not express any opinion concerning any law other than the law of the State 
ofNorth Carolina or, to the extent set forth in the foregoing opinions, the federal securities la\VS and may rely as to a.II matters of the laws of the States of 
South Carolina, Ohio, Indiana and Florida on appropriate counsel reasonably satisfactory to the Representatives, which may include the Corporation's other 
"in~house" counsel). Such counsel may also state that he has relied as to certain factual matters on infonnation obtained from public officials, officers of the 
Corporation and other sources believed by him to be responsible. 

(t) The Representatives, the Forward Purchaser and the Fonvard Seller, shall have received an opinion or opinions of Hunton & Williams LLP, 
counsel to the Corporation, dated such Time ofDelivery, to the effect that: 

(i) This Agreement and the Forward Sale Agreement have been, and each Additional Forward Sale Agreement will be, duly authorized, 
executed and delivered by the Corporation. 

(ii) The Forward Sale Agreement is, and each Additional Fonvard Sale Agreement (if any) will be, valid and binding agreements of the 
Corporation, enfon:eable against the Corporation in accordance with their tenns. 

(iii) The execution and delivery by the Corporation of this Agreement, the Fonvard Sale Agreement and any Additional Forward Sale 
Agreement and the consummation by the Corporation of the transactions contemplated hereby and thereby, including the issuance and 
sale of the Corporation Shares, if any, to be issued and sold by the Corporation hereunder, will not (i) conflict with the Corporation's 
certificate of incorporation or Bylaws, (ii) constitute a violation of, or a breach of or default under, the tenns of any of the contracts set 
forth on Schedule IV hereto or (iii) violate or conflict with, or result in any contravention of, any Applicable Law. "Applicable Law" 
means the General Corporation Law of the State ofDela\vare and those laws, rules and regulations of the States ofNew York and North 
Carolina and those federal laws, rules and regulations of the United States of America, in each case that, in such counsel's experience, 
are nonnally applicable to transactions of the type contemplated by this Agreement (other than the United States federal securities 
Jaws, state securities or blue sky laws, antiftaud laws and the rules and regulations of the Financial Industry Regulatory Authority, Inc., 
the North Carolina Public Utilities Act, the rules and regulations of the North Carolina Utilities Commission and the New York State 
Public Service Commission and the New York State Public Service Law), but without our having made any special investigation as to 
the applicability of any specific law, rule or regulation. 

(iv) No Governmental Approval, which has not been obtained or taken and is not in full force and effect, is required to authorize, or is 
required for, the execution or delivery of this Agreement, the Fonvard Sale Agreement or any Additional Fonvard Sale Agreement by 
the Corporation or the consummation 
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by the Corporation of the transactions contemplated hereby or thereby, except for (A) registration of the Shares under the 1933 Act and 
(B) such consents, approvals, authorizations, orders, registrations or qualifications as may be required under state securities or Blue Sky 
laws in connection with the purchase and distribution of the Shares by the Undetwriters. "Governmental Approval" means any 
consent, approval, license, authorization or validation of, or filing, qualification or registration with, any Governmental Authority 
required to be made or obtained by the Corporation pursuant to Applicable Laws, other than any consent, approval, license, 
authorization, validation, filing, qualification or registration that may have become applicable as a result of the involvement of any 
party (other than the Corporation) in the transactions contemplated by this Agreement, the Forward Sale Agreement or any Additional 
Forward Sale Agreement or because of such parties' legal or regulatory status or because of any other facts specifically pertaining to 
such parties and "Governmental Authority" means any court, regulatory body, administrative agency or governmental body of the 
State of North Carolina, the State of New York or the State of Delaware or the United States of America having jurisdiction over the 
Corporation under Applicable Law but excluding the North Carolina Utilities Commission, the New York Public Service Commission 
and the Delaware Public Service Commission. 

(v) The Corporation has been duly incorporated and is validly existing in good standing under the laws of the State of Delaware, and has 
the corporate power and corporate authority to execute and deliver this Agreement, the Forward Sale Agreement and any Additional 
Forward Sale Agreement and to consummate the transactions contemplated hereby and thereby. 

(vi) The Corporation Shares, if any, to be issued and sold by the Corporation hereunder have been duly authorized, and, upon payment and 
delivery in accordance with this Agreement, such Corporation Shares will be validly issued, fully paid and nonassessable; there are no 
preemptive rights under federal or New York law or under the General Corporation Law of the State ofDela\vare to subscribe for or to 
purchase Shares; there are no preemptive or other similar rights to subscribe for or to purchase Shares pursuant to the Certificate of 
Incorporation or By~Laws of the Corporation or any agreement or other instrument filed or incorporated by reference therein, or as an 
exhibit to, the Registration Statement. A number of shares of Common Stock equal to two times the aggregate Full Number of Shares 
(as such term is defined in the Forward Sale Agreement or the Additional Forward Sale Agreement, as applicable) have been duly 
authorized in connection with any share settlement obligations under the Foiward Sale Agreement or Additional Forward Sale 
Agreement, if any (including in upon Physical Settlement or Net Share Settlement (as such tenns are defined in the Forward Sale 
Agreement or Additional Forward Sale Agreement, as applicable)) and, upon issuance pursuant to the terms of the Transaction (as 
defined in the Foiward Sale Agreement or Additional Forward Sale Agreement, as applicable), will be 
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validly issued, fully paid and nonassessable (subject to customary exceptions, limitations and qualifications). 

(vii) The Corporation is not and, solely after giving effect to the offering and sale of the Shares and the application of the proceeds thereof 
as described in the Prospectus, will not be an "investment company," as such term is defined in the Investment Company Act of 1940, 
as amended. 

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

(ix) The statements set forth (i) under the caption "Description of Capital Stock" in the Base Prospectus and (ii) under the caption 
"Description of Common Stock" in the Pricing Disclosure Package and the Prospectus, insofar as such statements purport to sununarize 
the terms of the Shares, fairly summarize such terms in all material respects. 

(x) The statements set forth in the Prospectus under the caption "U.S. Federal Income Tax Considerations forNon-U.S. Holders," insofar as 
they purport to constitute summaries of matters of United States federal income tax law, constitute accurate and complete summaries, in 
all material respects, subject to the qualifications set forth therein. 

The Representatives, the Forward Purchaser and the Forward Seller, shall also have received a statement of Hunton & Williams LLP, dated such Time 
of Delivery, to the effect that: 

(i) no facts have come to such counsel's attention that have caused such counsel to believe that the documents filed by the Corporation under the 
1934 Act and the 1934 Act Regulations that are incorporated by reference in the Preliminary Prospectus Supplement that forms a part of the Pricing 
Disclosure Package and the Prospectus, when filed, were not, on their face, appropriately responsive in all material respects to the requirements of the 1934 
Act and the 1934 Act Regulations (except that in each case such counsel need not express any view as to the financial statements, schedules and other 
financial and accounting information included or incorporated by reference therein or excluded therefrom or compliance \vith XBRL interactive data 
requirements) (ii) the Registration Statement, at the Applicable Time and the Prospectus, as of its date, appeared on their face to be appropriately responsive 
in all material respects to the requirements of the 1933 Act and the 1933 Act Regulations (except that in each case such counsel need not express any view as 
to the financial statements, schedules and other financial and accounting information included or incorporated by reference therein or excluded therefrom or 
compliance with XBRL interactive data requirements) and (iii) no facts have come to such counsel's attention that have caused such counsel to believe that 
the Registration Statement, at the Applicable Time, contained an untrue statement of a material fact or omitted to state a material fact required to be stated 
therein or necessary to make the statements therein not misleading, or that the Prospectus, as of its date and as of such Time of Delivery, contained or contains 
an untrue statement of a material fact or omitted or omits to state a material fact necessary in order to make the statements therein, in the light of the 
circumstances under which 
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they were made, not misleading (except that in each case such counsel need not express any view as to the financial statements, schedules and other financial 
and accounting information included or incorporated by reference therein or excluded therefrom, including XBRL interactive data, or the statements 
contained in the exhibits to the Registration Statement). Such counsel shall further state that, in addition, no facts have come to such counsel's attention that 
have caused such counsel to believe that the Pricing Disclosure Package, as of the Applicable Time, contained an untrue statement ofa material fact or 
omitted to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not 
misleading (except that such counsel need not express any view as to the financial statements, schedules and other financial and accounting information 
included or incorporated by reference therein or excluded therefrom, including XBRL interactive data, or the statements contained in the exhibits to the 
Registration Statement). 

In addition, such statement shall confirm that the Prospectus has been filed with the Commission within the time period required by Rule 424 of the 
1933 Act Regulations and any required filing of a Permitted Free Writing Prospectus pursuant to Rule 433 of the 1933 Act Regulations has been filed with 
the Commission within the time period required by Rule 433(d) of the 1933 Act Regulations. Such statement shall further state that, assuming the accuracy 
of the representations and warranties of the Corporation set forth in Section 2 hereof, the Registration Statement became effective upon filing with the 
Commission pursuant to Rule 462 of the 1933 Act Regulations, and that based solely on such counsel's review of the Commission's website, no stop order 
suspending the effectiveness of the Registration Statement has been issued and, to such counsel's knowledge, no proceedings for that purpose have been 
instituted or are pending or threatened by the Commission. 

Hunton & Williams LLP may state that they have relied as to certain factual matters on information obtained from public officials, officers and 
representatives of the Corporation and that the signatures on all documents examined by them are genuine, assumptions which such counsel have not 
independently verified. 

(g) The Representatives, the Forward Purchaser and the Fonvard Seller, shall have received an opinion of Sidley Austin LLP, counsel for the 
Undenvriters, the Forward Purchaser and the Forward Seller, dated such Time of Delivery, \Vi th respect to the validity of the Shares, the 
Registration Statement, the Pricing Disclosure Package and the Prospectus, as amended or supplemented, and such other related matters as you 
may require, and the Corporation shall have furnished to such counsel such documents as they request for the purpose of enabling them to puss 
upon such matters. 

(h) On or after the Applicable Time, there shall not have occurred any oft he following: (i) a suspension or material limitation in trading in securities 
generally or of the securities of the Corporation, on the Ne\V York Stock Exchange; or (ii) a general moratorium on commercial banking activities 
in New York declared by either Federal or New York State authorities or a material disruption in commercial banking services or securities 
settlement or clearance services in the United States; or (iii) the outbreak or escalation of hostilities involving the United States or the declaration 
by the United States of a national emergency or war, if the effect of any such event specified in this subsection (h) in your reasonable judgment 
makes it impracticable or inadvisable to proceed with the public offering or the delivery of the Shares being delivered at such Time of 
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Delivery on the terms and in the manner contemplated in the Pricing Disclosure Package and the Prospectus. Jn such event there shall be no 
liability on the part of any party to any other party except as otherwise provided in Section 9 hereof and except for the expenses to be borne by 
the Corporation as provided in Section 7(i) hereof. 

(i) The Representatives, the Forward Purchaser and the Forward Seller, shall have received a certificate oFthe Chairman of the Board, the President, 
any Vice President, the Secretary or an Assistant Secretary and any financial or accounting officer of the Corporation, dated such Time of 
Delivery, in which such officers, to the best of their knowledge after reasonable investigation, shall state that the representations and warranties 
of the Corporation in this Agreement are true and correct as of such Time of Delivery, that the Corporation has complied with all agreements and 
satisfied all conditions on its part to be perfo1TI1ed or satisfied at or prior to the Time of Delivery, that the conditions specified in Section 8(c) and 
Section 8(d) hereof have been satisfied, and that no stop order suspending the effectiveness of the Registration Statement has been issued and no 
proceedings forth at purpose have been instituted or are threatened by the Commission. 

Q) At the time of the execution of this Agreement, the Representatives and the Forward Seller, shall have received a letter dated such date, in form 
and substance satisfactory to the Representatives and the Forward Seller, from Deloitte & Touche LLP, the Corporation's independent registered 
public accounting firm, containing statements and information of the type ordinarily included in accountants' "comfort letters" to underwriters 
with respect to the financial statements and certain financial information contained or incorporated by reference into the Registration Statement, 
the Pricing Disclosure Package and the Prospectus, including specific references to inquiries regarding any increase in long-term debt (excluding 
current maturities), decrease in net current assets (defined as current assets less current liabilities) or shareholders' equity, change in the 
Corporation's common stock, and decrease in operating revenues or net income for the period subsequent to the latest financial statements 
incorporated by reference in the Registration Statement when compared with the corresponding period from the preceding year, as ofa specified 
date not more than three business days prior to the date of this Agreement. 

(k) At such Time of Delivery you shall have received from Deloitte & Touche LLP, a letter, dated such Time of Delivery, to the effect that such 
accountants reaffirm the statements made in the letter furnished pursuant to subsection G) of this Section 8, except that the specified date referred 
to shall be a date not more than three business days prior to such Time of Delivery. 

(I) The Corporation Shares, if any, to be issued and sold by the Corporation hereunder on the First Time of Delivery or the Option Time of Delivery, 
if any, and the shares of Common Stock (if any) deliverable to the Forward Purchaser pursuant to the Forward Sale Agreement and the Additional 
Forward Sate Agreement, if any, (whether pursuant to Physical Settlement, Net Share Settlement (as such terms are defined in the Forward Sale 
Agreement or relevant Additional Forward Sale Agreement, as applicable), the provisions of Section 9 ("Acce/eration Events") of the Forward 
Sale 
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Agreement or relevant Additional Forward Sale Agreement, as applicable, or otherwise, in each case, shall have been approved for listing on the 
New York Stock Exchange, subject to official notice of issuance. 

(m) At the First Time ofDelivery, the Corporation shall have furnished to the Representatives an agreement substantially in the fonn ofExhibit l 
hereto from each of the parties listed on Schedule VI hereto addressed to the Representatives. 

(n) The Corporation \Vill furnish you with such confonned copies of such opinions, certificates, letters and documents as you reasonably request. 

9. !11demnification. (a) The Corporation agrees to indemnify and hold hannless each Undenvriter, the Forward Purchaser and the Fornrard Seller, 
their respective affiliates, officers and directors, and each person, if any, who controls any Underwriter within the meaning of Section 15 of the 1933 Act, as 
follows: 

(i) against any and all loss, liability, claim, damage and expense whatsoever arising out of any untrue statement or alleged untrue 
statement of a material fact contained in the Registration Statement (or any amendment thereto) including the Rule 4308 Infonnation, 
or the omission or alleged omission therefrom of a material fact required to be stated therein or necessary to make the statements therein 
not misleading or arising out of any untrue statement or alleged untrue statement of a material fact contained in the Preliminary 
Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or supplement thereto), any Pennitted Free Writing 
Prospectus, any issuer free writing prospectus as defined in Rule 433 of the 1933 Act Regulations or any electronic roadshow or other 
written communication that constitutes an offer to buy the Shares provided to investors by, or with the approval of, the Corporation, or 
the omission or alleged omission therefrom of a material fact necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading, unless such statement or omission or such alleged statement or omission 
was made in reliance upon and in confonnity with \vritten infonnation furnished to the Corporation by the Representatives on behalf of 
the Underwriters or the Fornrard Purchaser or Forward Seller expressly for use in the Registration Statement (or any amendment thereto), 
the Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or supplement thereto) or any Permitted 
Free Writing Prospectus; 

(ii) against any and all loss, liability, claim, damage and expense whatsoever to the extent of the aggregate amount paid in settlement of 
any litigation, commenced or threatened, or of any claim whatsoever based upon any such untrue statement or omission or any such 
alleged untrue statement or omission, if such settlement is effected with the written consent of the Corporation; and 
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(iii) against any and all expense whatsoever reasonably incurred in investigating, preparing or defending against any litigation, 
commenced or threatened, or any claim whatsoever based upon any such untrue statement or omission, or any such alleged untrue 
statement or omission, to the extent that any such expense is not paid under (i) or (ii) of this Section 9. 

In no case shall the Corporation be liable under this indemnity agreement with respect to any claim made against any Underwriter or any such controlling 
person unless the Corporation shall be notified in writing of the nature of the claim within a reasonable time after the assertion thereof, but failure so to notify 
the Corporation shall not relieve it from any liability which it may have otherwise than under subsections 9(a) and 9(b). The Corporation shall be entitled to 
participate at its own expense in the defense, or, if it so elects, within a reasonable time after receipt of such notice, to assume the defense of any suit brought 
to enforce any such claim, but if it so elects to assume the defense, such defense shall be conducted by counsel chosen by it and approved by the Underwriter 
or Underwriters or controlling person or persons, or defendant or defendants in any suit so brought, which approval shall not be unreasonably withheld. In 
any such suit, any Underwriter or any such controlling person shall have the right to employ its o\vn counsel, but the fees and expenses of such counsel shall 
be at the expense of such Underwriter or such controlling person unless (i) the Corporation and such Underwriter shall have mutually agreed to the 
employment of such counsel, or (ii) the named parties to any such action (including any imp leaded parties) include both such Undervni.ter or such controlling 
person and the Corporation and such Underwriter or such controlling person shall have been advised by such counsel that a conflict of interest between the 
Corporation and such Underwriter or such controlling person may arise and for this reason it is not desirable for the same counsel to represent both the 
indemnifying party and also the indemnified party (it being understood, however, that the Corporation shall not, in connection with any one such action or 
separate but substantially similar or related actions in the same jurisdiction arising out of the same general allegations or circumstances, be liable for the 
reasonable fees and expenses of more than one separate firm of attorneys for all such Underwriters and all such controlling persons, which firm shall be 
designated in Ylr"iting by you). The Corporation agrees to notify you within a reasonable time of the assertion of any claim against it, any of its officers or 
directors or any person who controls the Corporation within the meaning of Section l 5 of the t 933 Act, in connection with the sale of the Shares. 

(b) (i) Each Underwriter, severally and not jointly, agrees that it will indemnify and hold hannless the Corporation, its directors and each of 
the officers of the Corporation who signed the Registration Statement and each person, if any, who controls the Corporation within the 
meaning of Section 15 of the 1933 Act to the same extent as the indemnity contained in subsection (a) of this Section, but only with 
respect to statements or omissions made in the Registration Statement (or any amendment thereto), the Preliminary Prospectus, the 
Pricing Disclosure Package, the Prospectus (or any amendment or supplement thereto) or any Permitted Free Writing Prospectus, in 
reliance upon and in confonnity with written information furnished to the Corporation by the Representatives on behalf of the 
Underwriters expressly for use in the Registration Statement (or any amendment thereto), the Preliminary Prospectus, the Pricing 
Disclosure Package, the Prospectus (or 
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any amendment or supplement thereto) or any Permitted Free Writing Prospectus. In case any action shall be brought against the 
Corporation or any person so indemnified based on the Registration Statement (or any amendment thereto), the Preliminary Prospectus, 
the Pricing Disclosure Package, the Prospectus (or any amendment or supplement thereto) or any Permitted Free Writing Prospectus and 
in respect of which indemnity may be sought against any Underwriter, such Underwriter shall have the rights and duties given to the 
Corporation, and the Corporation and each person so indemnified shall have the rights and duties given to the Underwriters by the 
provisions of subsection (a) of this Section. 

(ii) The Forward Seller agrees that it wHl indemnify and hold harmless the Corporation, its directors and each of the officers who signed 
the Registration Statement, each Underwriter, each of the directors and officers of each Undenvriter, and each person, if any, who 
controls the Corporation or any of the Underwriters within the meaning of Section 15 of the 1933 Act to the same extent as the 
indemnity set forth in paragraph (a) above, but only with respect to any and all loss, liability, claim, damage and expense whatsoever 
arising out of, any untrue statement or omission or alleged untrue statement or omission made in reliance upon and in confonnity with 
any written information relating to the Fonvard Seller or the Fonvard Purchaser furnished to the Corporation by the Fonvard Seller or 
the Fonvard Purchaser expressly for use in the Registration Statement, the Preliminary Prospectus, the Pricing Disclosure Package, the 
Prospectus (or any amendment or supplement thereto), any Permitted Free Writing Prospectus and any issuer free \vriting prospectus as 
defined in Rule 433 of the 1933 Act Regulations, it being understood and agreed upon that the only such information furnished by the 
Fonvard Seller or the Fonvard Purchaser consists of the following information in the Prospectus: the statement regarding affiliations 
with Barclays Capital Inc. on the cover page of the Prospectus. 

(c) No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement of any pending or threatened 
proceeding in respect of which any indemnified party is or could have been a party and indemnity could have been sought hereunder by such 
indemnified party, unless such settlement includes an unconditional release of such indemnified party from all liability on claims that are the 
subject matter of such proceeding and does not include a statement as to or an admission of fault, culpability or a failure to act, by or on behalf of 
any indemnified party. 

(d) If the indemnification provided for in this Section 9 is unavailable to or insufficient to hold hannless an indemnified party in respect of any and 
all loss, liability, claim, damage and expense whatsoever (or actions in respect thereof) that \Vould othenvise have been indemnified under the 
tenns of such indemnity, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of 
such loss, liability, claim, damage or expense (or actions in respect thereof) in such proportion as is appropriate to reflect the relative benefits 
received by the 
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Corporation on the one hand and the Underwriters, the Forward Purchaser and the Forward Seller on the other from the offering of the Shares. If, 
however, the allocation provided by the immediately preceding sentence is not permitted by applicable law or if the indemnified party failed to 
give the notice required above, then each indemnifying party shall contribute to such amount paid or payable by such indemnified party in such 
proportion as is appropriate to reflect not only such relative benefits but also the relative fault of the Corporation on the one hand and the 
Underwriters, the Fonvard Purchaser and the Forward Seller on the other in connection with the statements or omissions which resulted in such 
loss, liability, claim, damage or expense (or actions in respect thereof), as well as any other relevant equitable considerations. The relative 
benefits received by the Corporation on the one hand and the Underwriters, the Forward Purchaser and the Forward Seller on the other shall be 
deemed to be in the same proportion as the total net proceeds from the offering (before deducting expenses) received by the Corporation (which 
benefits shall include the proceeds to be received by the Corporation pursuant to the Forward Sale Agreement and the Additional Forward Sale 
Agreement, if any, assuming, in each case, Physical Settlement thereof on the Effective Date (as such terms are defined in the Forward Sale 
Agreement or Additional Forward Sale Agreement, as the case may be)) bear to the total compensation received by the Underwriters in respect of 
the underwriting discount as set forth in the table on the cover page of the Prospectus, or with respect to the Forward Seller and the Forward 
Purchaser, the aggregate spread received by affiliates of the Fonvard Seller under the Forward Sale Agreement and the Additional Fonvard Sale 
Agreement, if any, net of any costs associated therewith, as reasonably determined by the Forward Seller, bear to the aggregate offering price, as 
applicable. The relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a 
material fact or the omission or alleged omission to state a material fact relates to information supplied by the Corporation on the one hand or the 
Undenvriters, the Forward Purchaser or the Fonvard Seller on the other and the parties' relative intent, knowledge, access to information and 
opportunity to correct or prevent such statement or omission. The Corporation, the Undenvriters and the Fonvard Seller agree that it would not be 
just and equitable if contributions pursuant to this Section were determined by pro rata allocation (even if the Underwriters, the Forward 
Purchaser and the Forward Seller were treated as one entity for such purpose) or by any other method of allocation \Vhich does not take account of 
the equitable considerations referred to above in this Section. The amount paid or payable by an indemnified party as a result of the losses, 
liabilities, claims, damages or expenses (or actions in respect thereat) referred to above in this Section shall be deemed to include any legal or 
other expenses reasonably incurred by such indemnified party in connection \vi th investigating or defending any such action or claim. 
Notwithstanding the provisions of this Section, no Underwriter, Forward Purchaser or Forward Sel\er(except as may be provided in any 
agreement among the Underwriters, the Forward Purchaser and the Forward Seller relating to the offering of the Shares) shall be required to 
contribute any amount in excess of the amount, with respect to the Underwriters, by which the total price at which the Shares underwritten by it 
and distributed to the public \Vere offered to the public or, with respect to the Forward Seller and the Forward Purchaser, the aggregate spread 
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received by affiliates of the Fonvard Sellerunderthe Forward Sale Agreement and the Additional Forward Sale Agreement, if any, net of any costs 
associated therewith, exceeds the amount of any damages which such Underwriter, Fonvard Purchaser or Fonvard Seller has otherwise been 
required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent 
misrepresentation (within the meaning of Section 11 (f) of the 1933 Act) shall be entitled to contribution from any person who was not guilty of 
such fraudulent misrepresentation. The Underwriters' and the Fonvard Seller's obligations to contribute are several in proportion to their 
respective obligations and not joint. 

10. Default by One or More of the Undenvriters. 

(a) If any Undenvriter shall default in its obligation to purchase the number of Shares which it has agreed to purchase hereunder on such Time of 
Delivery, you may in your discretion arrange for you or another party or other parties to purchase such Shares on the tenns contained herein. If 
within thirty-six hours after such default by any Undenvriter you do not arrange for the purchase of such Shares, then the Corporation shall be 
entitled to a further period of thirty-six hours \vi thin which to procure another party or other parties satisfactory to you to purchase such Shares on 
such tenns. In the event that, within the respective prescribed periods, you notify the Corporation that you have so arranged for the purchase of 
such Shares, or the Corporation notifies you that it has so arranged for the purchase of such Shares, you or the Corporation shall have the right to 
postpone such Time of Delivery for a period of not more than seven days, in order to effect whatever changes may thereby be made necessary in 
the Registration Statement, the Pricing Disclosure Package or the Prospectus, or in any other documents or arrangements, and the Corporation 
agrees to file promptly any amendments to the Registration Statement, the Pricing Disclosure Package or the Prospectus which may be required. 
The tenn "Undenvriter" as used in this Agreement shall include any person substituted under this Section with like effect as if such person had 
originally been a party to this Agreement with respect to such Shares. 

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

(c) If, after giving effect to any arrangements for the purchase of the Shares of a defaulting Undenvriter or Underwriters by you or the Corporation as 
provided in subsection (a) above, the aggregate number of such Shares which remains 
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unpurchased exceeds one-tenth of the aggregate number of all the Shares to be purchased at such Time ofDeliveiy, or if the Corporation shall not 
exercise the right described in subsection (b) above to require non-defaulting Underwriters to purchase Shares of a defaulting Underwriter or 
Underwriters, then this Agreement (or, with respect to the Option Time of Delivery, if any, the obligations of the Underwriters to purchase and of 
the Corporation to sell the Option Shares) shall thereupon terminate, without liability on the part of any non-defaulting Undenvriter or the 
Corporation, except for the expenses to be borne by the Corporation as provided in Section 7(i) hereof and the indemnity and contribution 
agreement in Section 9 hereof; but nothing herein shall relieve a defaulting Underwriter from liability for its default. 

11. Issuance and Sale by the Corporation. 

(a) In the event that (i) all the Conditions are not satisfied on or prior to the First Time of Delivery or, in respect of the Additional Forward Sale 
Agreement, if any, entered into pursuant to Section 4(b), all the Additional Conditions are not satisfied on the Option Time of Delivery, if any, as 
the case may be, and the Forward Seller elects, pursuant to Section 4(c) or Section 4(d) hereof, as the case may be, not to deliver the Borrowed 
Underwritten Shares or the Borrowed Option Shares deliverable by the Forward Seller, as applicable, (ii) in the Forward Purchaser's commercially 
reasonable judgment, the Forward Seller is unable to borrow and deliver for sale under this Agreement a number of shares of Common Stock 
equal to the number of the Borrowed Underwritten Shares or Borrowed Option Shares, as applicable, to be borrowed and delivered for sale by the 
Forward Seller under this Agreement or (iii) in the Forward Purchaser's commercially reasonable judgment, the Forward Seller would incur a 
stock loan cost of more than a rate equal tci 50 basis points per annum to do so, then, in each case, the Corporation shall issue and sell to the 
Underwriters, pursuant to Section 4 hereof, in whole but not in part, an aggregate number of shares of Common Stock equal to the number of 
Borrowed Underwritten Shares or Borrowed Option Shares, as the case may be, that the Forward Seller does not so deliver and sell to the 
Underwriters. In connection with any such issuance and sale by the Corporation, the Corporation or the Representatives shall have the right to 
postpone the First Time of Delivery or the Option Time of Delivery, as the case may be, for a period not exceeding three business days in ol-derto 
effect any required changes in any documents or arrangements. The shares of Common Stock sold by the Corporation to the Underwriters 
pursuant to this Section l l(a) in lieu of Borrowed Underwritten Shares are referred to herein as the "Corporation Top-Up Underwritten Shares," 
and the shares of Common Stock sold by the Corporation to the Underwriters pursuant to this Section l l(a) in lieu of Borrowed Option Shares are 
referred to herein as the "Corporation Top-Up Option Shares." 

(b) Neither the Forward Purchaser nor the Forward Seller shall have any liability whatsoever for any Borrowed Shares that the Forward Seller does 
not deliver and sell to the Undenvriters or any other party if(i) all of the Conditions are not satisfied on or prior to the First Time ofDeliveiy, in 
the case of Borrowed Underwritten Shares, or all of the Additional Conditions are not satisfied on or prior to the Option Time ofDeliveiy, in the 
case of Borrowed Option Shares, and the Forward Seiter elects, 
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pursuant to Section 4(c) or Section 4(d) hereof, as the case may be, not to deliver and sell to the Underwriters the Borro\ved Underwritten Shares 
or the Borrowed Option Shares, as applicable, (ii) in the Forward Purchaser's commercially reasonable judgment, the Forward Seller is unable to 
borrow and deliver for sale under this Agreement on the First Time ofDelivery or the Option Time of Delivery, as the case may be, a number of 
shares of Common Stock equal to the number of the Borrowed Underwritten Shares or Borrowed Option Shares, as applicable, to be borrowed and 
delivered for sale by the Forward Seller under this Agreement or (iii) in the Forward Purchaser's commercially reasonable judgment, the Forward 
Seller would incur a stock loan cost of more than a rate equal to 50 basis points per annum to do so. 

12. Survival. The respective indemnities, rights of contribution, agreements, representations, warranties and other statements of the Corporation or its 
officers and of the several Underwriters and the Forward Seller set forth in or made pursuant to this Agreement will remain in full force and effect, regardless of 
any investigation, or statement as to the results thereof, made by or on behalf of any Underwriter, the Forward Purchaser and the Forward Seller or the 
Corporation, or any of its officers or directors or any controlling person, and shall survive delivery of and payment for the Shares. 

13. Reliance on Your Acts. In all dealings hereunder, the Representatives shall act on behalf of each of the Underwriters, and the Corporation shall be 
entitled to act and rely upon any statement, request, notice or agreement on behalf Of any Underwriter made or given by the Representatives. 

14. No Fid11cia1y Relationship. The Corporation acknowledges and agrees that (i) the purchase and sale of the Shares pursuant to this Agreement is 
an arm's-length commercial transaction between the Corporation on the one hand, and the Underwriters, the Fonvard Purchaser and the Forward Seller on the 
other hand, (ii) in connection with the offering contemplated hereby and the process leading to such transaction, each Underwriter, Fonvard Purchaser and 
Forward Seller is and has been acting solely as a principal and is not the agent or fiduciary of the Corporation or its shareholders, creditors, employees, or any 
other party, (iii) no Underwriter, Forward Purchaser or Forward Seller has assumed or will assume an advisory or fiduciary responsibility in favor of the 
Corporation with respect to the offering contemplated hereby or the process leading thereto (irrespective of whether such Underwriter, Fonvard Purchaser or 
Forward Seller has advised or is currently advising the Corporation on other matters) and no Underwriter, Forward Purchaser or Forward Seller has any 
obligation to the Corporation with respect to the offering contemplated hereby except the obligations expressly set forth in this Agreement, the Forward Sale 
Agreement and the Additional Forward Sale Agreement, if any, (iv) the Underwriters, the Forward Purchaser and the Forward Seller and their respective 
affiliates may be engaged in a broad range of transactions that involve interests that differ from those of the Corporation, and (v) the Underwriters, the 
Forward Purchaser and the Forward Seller have not provided any legal, accounting, regulatory or tax advice with respect to the transaction contemplated 
hereby and the Corporation has consulted its own legal, accounting, regulatory and tax advisors to the extent it deemed appropriate. 

15. 1Votices. All communications hereunder \vill be in writing and, if sent to the Underwriters, will be mailed or telecopied and con finned to the 
Underwriters, in care of 
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Barclays Capital Inc., Attn: Syndicate Registration, 745 Seventh Avenue, New York, N.Y. I 0019 (Fax no.: (646) 834-8133); Citigroup Global Markets Inc., 
388 Greenwich Street, New York, New York, 10013, Attention: General Counsel (Fax no.: (646) 291-1469); J.P. Morgan Securities LLC, 383 Madison 
Avenue, New York, New York 10179, Attention Equity Syndicate Desk (Fax no.: (212) 622-8358); Merrill Lynch, Pierce, Fenner & Smith Incorporated, One 
Bryant Park, New York, New York l 0036, attention of Syndicate Department (Fax no.: (646) 855-3073), with a copy to Merrill Lynch, Pierce, Fenner & Smith 
Incorporated, One Bryant Park, New York, New York l 0036, attention ofECM Legal (Fax no.: (212) 230-8730); Wells Fargo Securities, LLC, 375 Park 
Avenue, New York, New York 10152, Attention: Equity Syndicate Department (facsimile number 212-214-5918); if sent to the Forward Purchaser or the 
Fonvard Seller, will be mailed, ortelecopied to Barclays Bank PLC, c/o Barclays Capital Inc., 745 Seventh Avenue, Ne\V York, NY l 0019, Attention: Paul 
Robinson (Fax: no.: (646) 834-8 t 33); or, if sent to the Corporation, will be mailed or telecopied and confirmed to it at 550 S. Tryon Street, Charlotte, N.C. 
28202, (Fax: no.: (980) 373-3699), attention of Treasurer; provided, however, that any notice to an Undenvriter pursuant to Section 9 hereof shall be delivered 
or sent by mail ortelecopy to such Underwriter at its address or telecopy number set forth in its Undenvriters' Questionnaire or telex: constituting such 
Questionnaire, which address or telecopy number will be supplied to the Corporation by the Representatives. Any such communications shall take effect 
upon receipt thereof. 

16. Business Day. As used herein, the term "business day" shall mean any day when the Commission's office in Washington, D.C. is open for 
business. 

17. Successors. This Agreement shall inure to the benefit of and be binding upon the Underwriters, the Fonvard Seller and the Corporation and their 
respective successors. Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or corporation, other than 
the parties hereto, the Forward Purchaser and their respective successors and the controlling persons, officers and directors referred to in Section 9 hereof and 
their respective successors, heirs and legal representatives, any legal or equitable right, remedy or claim under or in respect of this Agreement or any 
provision herein contained; this Agreement and all conditions and provisions hereof being intended to be and being for the sole and exclusive benefit of the 
parties hereto, the Forward Purchaser and their respective successors and said controlling persons, officers and directors and their respective successors, heirs 
and legal representatives, and for the benefit of no other person, firm or corporation. No purchaser of Shares from any Underwriter, thi Forward Purchaser or 
the Forward Seller shall be deemed to be a successor or assign by reason merely of such purchase. 

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

19. Applicable Law. This Agreement and any claim, controversy or dispute arising under or related to this Agreement shall be governed by, and 
construed in accordance \Vith, the la\vs of the State of New York. Any legal suit, action or proceeding arising our of or based upon this Agreement or the 
transactions contemplated hereby shall be instituted in (I) the federal courts of the United States of America located in the City and County of New York, 
Borough of Manhattan or (II) the courts of the State of New York located in the City and County ofNe\v 
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York, Borough of Manhattan, and each party irrevocably submits to the exclusive jurisdiction (except for proceedings instituted in regard to the enforcement 
of a judgment of any such court, as to which such jurisdiction is non·exclusive) of such courts in any such suit, action or proceeding. 

JO 
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If the foregoing is in accordance with your understanding, kindly sign and return to us two counterparts hereof, and upon confirmation and acceptance 
by the Representatives on behalf of each of the Underwriters, this letter and such confirmation and acceptance will become a binding agreement among the 
Corporation, the Underwriters and the Forward Seller, in accordance with its terms. 

Very truly yours, 

DUKE ENERGY CORPORATION 

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

[Remainder of Page Intentionally Left Blank] 

J l 



Confinned and accepted as of the date first above written. 

BARCLAYS CAPJT AL INC. 

By: Isl Paul L. Robinson 
Name: Paul Robinson 
Title: Managing Director 

CITIGROUP GLOBAL MARKETS INC. 

By: Isl Dylan Tomay 
Name: Dylan Tomay 
Title: Managing Director 

J.P. MORGAN SECURITIES LLC 

By: Isl Geoffrey Paul 
Name: Geoffrey Paul 
Title: Managing Director- Energy Equity Capital Markets 

MERRILL LYNCH, PIERCE, FENNER & SMITH 
INCORPORATED 

By: Isl Shiv Vasisht 
Name: Shiv Vasisht 
Title: Managing Director 

WELLS FARGO SECURITIES, LLC 

By: Isl David Hennan 
Name: David Hennan 
Title: Director 

On behalf of themselves and each ofthe Undenvriters 
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BARCLAYS CAPITAL INC. 

By: Isl Paul Robinson 
Name: Paul Robinson 
Title: Managing Director 

Acting in its capacity as Forward Seller and as 
agent for Barclays Bank PLC 
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Undcnvritcr 

Barclays Capital Inc. 
Citigroup Global Markets Inc. 
J.P. Morgan Securities LLC 
Merrill Lynch, Pien:e, Fenner & Smith 

Incorporated 
Wells Fargo Securities, LLC 
BNP Paribas Securities Corp. 
BTIG,LLC 
Credit Suisse Securities (USA) LLC 
Loop Capital Markets LLC 
Mitsubishi UFJ Securities (USA), Inc. 
Mizuho Securities USA Inc. 
RBC Capital Markets, LLC 
Scotia Capital (USA) Inc. 
SunTrust Robinson Humphrey, Inc. 
TD Securities (USA) LLC 
UBS Securities LLC 

Total Shares 

Underwriters 
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SCHEDULE! 

Tot:il Number of 
Underwritten Shares to be 

Purchased 

3,700,000 
555,000 
555,000 

555,000 
555,000 
268,250 
268,250 
344,100 
344,100 
344,100 
344,100 
268,250 
268,250 
268,250 
268,250 
344.100 

9,250,000 



Shares Offered: 9,250,000 

Initial Public Offering Price: $72.00 
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SCHEDULE I! 



Pennitted Free Writing Prospectus 

• None. 
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SCHEDULE III 



Material Agreements 
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SCHEDULE IV 

1. Credit Agreement, dated as ofNovember 18, 2011, among Duke Energy Corporation, Duke Energy Carolinas, LLC, Duke Energy Ohio, Inc., Duke 
Energy Indiana, Inc. and Duke Energy Kentucky, Inc., as Borrowers, the lenders listed therein, Welts Fargo Bank, National Association, as Administrative 
Agent, Bank of America, N.A. and The Royal Bank of Scotland pie, as Co Syndication Agents and Bank of China, New York Branch, Barclays Bank PLC, 
Citibank, N.A., Credit Suisse AG, Cayman Islands Branch, Industrial and Commercial Bank of China Limited, New York Branch, JPMorgan Chase Bank, N.A. 
and UBS Securities LLC, as Co-Documentation Agents, as amended by Amendment No. 1 and Consent, dated as of December l 8, 2013 and by Amendment 
No. 2 and Consent, dated as of January 30, 2015, each between Duke Energy Corporation, Duke Energy Carolinas, LLC., Duke Energy Ohio, Inc., Duke 
Energy Indiana, Inc., Duke Energy Kentucky, Inc., Duke Energy Progress, Inc., Duke Energy Florida, Inc., the lenders party thereto, the issuing lenders party 
thereto and Wells Fargo Bank, National Association. 
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SCHEDULE V 



DATE: 

TO: 
ATTENTION: 

TELEPHONE: 

FROM: 
TELEPHONE: 
SUBJECT: 
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FORM OF ADDITIONAL FORWARD CONFIRMATION 

,2016 

Duke Energy Corporation 
550 South Tryon Street 
Charlotte, North Carolina 28202-1803 
980-373-3564 

Barclays Capital Inc., acting as Agent for Barclays Bank PLC 
2124124000 
Additional Issuer Fonvard Transaction 

Barclays Bank PLC 
c/o Barclays Capital Inc. 
as Agent for Barclays Bank PLC 
745 Seventh Ave 
New York, NY 10019 
Telephone: +1212 412 4000 

The purpose of this letter agreement (this "Confirmation") is to confirm the terms and conditions of the Transaction entered into between 
Barclays Bank PLC ("Barclays"), through its agent Barclays Capital Inc. (the "Agent"), and Duke Energy Corporation ("Counterparty"), on the Trade Date 
specified below (the "Transaction"). This Confii;mation constitutes a "Confirmation" as referred to in the Agreement specified below. This Confirmation is 
a confirmation for purposes of Rule I Ob~lO promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act"). 

This Confirmation evidences a complete and binding agreement between Barclays and Counterparty as to the terms ofthe Transaction to 
\Vhich this Confirmation relates and supersedes all prior or contemporaneous written or oral communications with respect thereto. This Confirmation shall 
supplement, form a part or, and be subject to an agreement (the "Agreement") in the form of the 1992 ISDA Master Agreement (Multicurrency-Cross 
Border) as if Barclays and Counterparty had executed an agreement in such form (\vithout any Schedule but with the elections set forth in this Confirmation) 
on the Trade Date. The Transaction hereunder shall be the sole Transaction under the Agreement. Ifthere exists any ISDA Master Agreement between 
Barclays and Counterparty or any confirmation or other agreement between Barclays and Counterparty pursuant to \Vhich an ISDA Master Agreement is 
deemed to exist between Barclays and Counterparty, then notwithstanding anything to the contrary in such ISDA Master Agreement, such confirmation or 
agreement or any other agreement to which Barclays and Counterparty are parties, the Transaction shall not be considered a Transaction under, or otherwise 
governed by, such existing or deemed ISDA Master Agreement. 

The definitions and provisions contained in the 2006 ISDA Definitions (the "Swap Definitions") and the 2002 ISDA Equity Derivatives 
Definitions (the "Equity Definitions") as published by the International Swaps and Derivatives Association, Inc. ("ISDA") are incorporated into this 
Confirmation. Any reference to a currency shall have the meaning contained in Section 1.7 of the 2006 ISDA Definitions as published by ISDA. 

THIS CONFIRMATION AND THE AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS 
OF THE ST ATE OF NEW YORK, WITHOUT REFERENCE TO CHOICE OF LAW DOCTRINE THAT WOULD APPLY THE LAWS OF ANOTHER 
JURISDICTION. NOTWITHSTANDING THE FOREGOING, OR ANYfHING TO THE CONTRARY IN THIS CONFIRMATION OR THE AGREEMENT, 
COUNTERPARTY DOES NOT BYTHIS CONFIRMATION OR 
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THE TRANSACTION HEREUNDER SUBMIT TO THE JURISDICTION OF ANY FOREIGN NATION OR FOREIGN SUPRANATIONAL ORGANIZATION 
OR SUCH ENTITY'S LAWS OR REGULATIONS, INCLUDING WTIHOUT LIMITATION THE EUROPEAN MARKET INFRASTRUCTURE REGULATION. 
THIS CONFIRMATION, THE AGREEMENT AND THE TRANSACTION ARE INTENDED TO BE GOVERNED BY THE INTERNAL LAWS OF THE STATE 
OF NEW YORK AND NOT THE LAWS, RULES OR REGULATIONS OF ANY FOREIGN JURISDICTION. 

THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE COURTS OFTHE STATE OF NEW 
YORK AND THE UNITED ST ATES DISTRICT COURT LOCATED IN THE BOROUGH OF MANHA TT AN IN NEW YORK CITY IN CONNECTION WITH 
ALL MA TIERS RELATING HERETO AND WAIVE ANY OBJECTION TO THE LA YING OF VENUE IN, AND ANY CLAIM OF INCONVENIENT FORUM 
WITH RESPECT TO, THESE COURTS. 

Each of Barclays and Counterparty acknowledges to and agrees with the other party hereto and to and with the Agent that (i) the Agent is 
acting as agent for Barclays under the Transaction pursuant to instructions from Barclays, (ii) the Agent is not a principal or party to the Transaction, and may 
transfer its rights and obligations with respect to the Transaction, it being understood that no such transfer shall release Barclays from any of its obligations 
with respect to the Transaction, (iii) the Agent shall have no responsibility, obligation or liability, by way of issuance, guaranty, endorsement or otherwise in 
any manner with respect to the performance of either party under the Transaction, (iv) Barclays and the Agent have not given, and Counterparty is not relying 
(for purposes of making any investment decision or otherwise) upon, any statements, opinions or representations (whether written or oral) of Barclays or the 
Agent, other than the representations expressly set forth in this Confinnation or the Agreement, and (v) each party agrees to proceed solely against the other 
party, and not the Agent, to collect or recover any money or securities owed to it in connection with the Transaction. Each party hereto acknowledges and 
agrees that the Agent is an intended third party beneficiary hereunder. Counterparty acknowledges that the Agent is an affiliate of Barclays. Barclays will be 
acting for its own account in respect of this Confirmation and the Transaction contemplated hereunder. 

The time of dealing for the Transaction will be confirmed by Barclays upon written request by Counterparty. The Agent will furnish to 
Counterparty upon written request a statement as to the source and amount of any remuneration received or to be received by the Agent in connection with 
the Transaction. 

Barclays Bank PLC is not a member of the Securities Investor Protection Corporation ("SIPC"). Barclays is authorized by the 
Prudential Regulation Authority and regulated by the FinDncial Conduct Authority and the Prudential Regulation Authority. 

1. In the event of any inconsistency among this Confirmation, the Swap Definitions, the Equity Definitions or the Agreement, 
the following will prevail for purposes of the Transaction in the order of precedence indicated: (i) this Confirmation; (ii) the Equity Definitions; (iii) the SMp 
Definitions and (iv) the Agreement. 

2. Each party will make each payment specified in this Confirmation as being payable by such party not later than the specified 
due date, for value on that date in the place of the account specified below or otherwise specified in writing, in freely transferable funds and in a manner 
customary for payments in the required currency. 

J. General Terms: 

Buyer: 

Seller: 

Trade Date: 

Effective Date: 

Barclays. 

Counterparty. 

[•],2016. 

[• ], 20 I 6, or such later date on \Vhich the conditions set forth in Section 4 of this 
Confirmation have been satisfied. 

2 



Number of Shares: 

Maturity Date: 

Daily Fonvard Price: 

Initial Forward Price: 

Daily Rate: 

USO-Federal Funds Rate 

Spread: 

Forward Price Reduction Date: 

FoP.vard Price Reduction Amount: 

Shares: 

Exchange: 

Related Exchange(s): 
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Initially, (x) if no Initial Hedging Disruption (as defined in Section 4(b)) occurs,[•] 
Shares (the "Full Number of Shares") or (y) if an Initial Hedging Disruption occurs, the 
Reduced Number of Shares (as defined in Section 4(b)). 

June 30, 2017 (or, if such date is not a Clearance System Business Day, the next 
following Clearance System Business Day). 

On the Effective Date, the Initial Forward Price, and on any other day, the Daily Forward 
Price as of the immediately preceding calendar day multiplied by the sum of (i) 1 and 
(ii) the Daily Rate for such day; provided that on each Forward Price Reduction Date 
(including, for the avoidance of doubt, any Forward Price Reduction Date occurring from 
the Trade Date to a date on or before the Effective Date), the Daily Forward Price in effect 
on such date shall be the Daily Forward Price otherwise in effect on such date, minus the 
Forward Price Reduction Amount for such Forward Price Reduction Date. 

USO $69.84 per Share. 

For any day, (i)(A) USO-Federal Funds Rate for such day, minus (B) the Spread, divided 
by (ii) 365. For the avoidance of doubt, the Daily Rate may be negative. 

For any day, the rate set forth for such day opposite the caption "Federal funds", as such 
rate is displayed on the page "FedsOpen <Index> <GO>" on the BLOOMBERG 
Professional Service, or any successor page; provided that if no rate appears for any day 
on such page, the rate for the immediately preceding day For which a rate appears shall be 
used for such day. 

75 basis points. 

Each ex-dividend date for the Shares as set forth in Schedule I hereto. 

For each Forward Price Reduction Date, the Forward Price Reduction Amount set forth 
opposite such date on Schedule I. 

Common stock, S0.001 par value per share, ofCounterparty (Exchange identifier: 
"DUK"). 

New York Stock Exchange. 

All Exchanges. 

3 



Clearance System: 

Valuation: 

Designated Valuation: 

Valuation Date: 

Undesignated Shares: 

Unwind Period: 

Market Disruption Event: 

The Depository Trust Company. 
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Subject to Section 9 of this Confinnation, Counterparty shall have the right to designate 
a date (a "Designated Date") occurring on or prior to the Maturity Date for a valuation 
and settlement of the Transaction with respect to all or a portion of the Undesignated 
Shares as of the Designated Date by written notice to Barclays delivered no later than the 
applicable Settlement Method Election Date; provided that Counterparty may not 
designate a Designated Date occurring during an Unwind Period related to a different 
Designated Date. The portion of the Undesignated Shares designated for valuation and 
settlement in respect of a Designated Date shall be the "Designated Shares" for such 
Designated Date. If the number ofUndesignated Shares on the Maturity Date is greater 
than zero, then the Maturity Date will be a Designated Date for a Physical Settlement 
with a number of Designated Shares equal to such number ofUndesignated Shares. 

With respect to any Physical Settlement, the relevant Designated Date. With respect to 
any Cash Settlement or Net Share Settlement, the last day of the related Unwind Period. 

At any time, the Number of Shares minus the aggregate number of Designated Shares for 
all Designated Dates occurring prior to such time. 

For any Cash Settlement or Net Share Settlement, o. period beginning on, and including, 
the Designated Date and ending on the date on which Barclays or its affiliates finishes 
unwinding Barclays' Hedge Positions in respect of such Designated Date. 

Section 6.3(a) of the Equity Definitions shall be amended by deleting the words "at any 
time during the one hour period that ends at the relevant Valuation Time, Latest Exercise 
Time, Knock·in Valuation Time or Knock·out Valuation Time, as the case may be" and 
replacing them with the words "at any time during the regular trading session on the 
Exchange, without regard to after hours or any other trading outside of the regular trading 
session hours", and by replacing "or (iii) an Early Closure" with: "(iii) an Early Closure, 
or (iv) a Regulatory Disruption." 

Section 6.3(d) of the Equity Definitions is hereby amended by deleting the remainder of 
the provision following the term "Scheduled Closing Time" in the fourth line thereof. 

Any Exchange Business Day on which, as of the date hereof, the Exchange is scheduled 
to close prior to its normal close of trading shall be deemed not to be an Exchange 
Business Day; if a closure of the Exchange prior to its normal close of 

4 



Consequences of Disrupted Days: 

Sett/e1nent.• 

Settlement Date: 

Settlement Method Election: 

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

Page 885 of 1788 

trading on any Exchange Business Day is scheduled following the date hereof, then such 
Exchange Business Day shall be deemed to be a Disrupted Day in full. 

A "Regulatory Disruption" shall occur if Barclays detennines in good faith and in its 
reasonable discretion, based on advice of counsel, that it is appropriate in light of legal, 
regulatory or self-regulatory requirements or related policies or procedures (so Jong as 
such requirements, policies or procedures, if voluntarily adopted by Barclays, generally 
are applicable in similar circumstances and are not arbitrarily or capriciously applied) for 
Barclays (or its agent or affiliate) to refrain from all or any part of the market activity in 
which it would otherwise engage in connection with the Transaction. 

As set forth in Section 9 of this Confirmation. 

The date one Settlement Cycle following each Valuation Date, except that in the case of 
Physical Settlement, the date two Clearance System Business Days following the relevant 
Designated Date. 

Applicable; provided that: 

(i) Net Share Settlement shall be deemed to be included as an additional potential 
settlement method under Section 7 .1 of the Equity Definitions; 

(ii) Counterparty may elect Cash Settlement or Net Share Settlement only if 
Counterparty represents and warrants to Barclays in writing that, as of the date of 
such election, 

(A) Counterparty is not aware of any material nonpublic infonnation concerning 
itself or the Shares; 

(8) Counterparty is electing the settlement method and designating the related 
Designated Date in good faith and not as part of a plan or scheme to evade 
compliance with Rule 1 Ob-5 under the Exchange Act ("Rule lOb-5") or any 
other provision of the federal securities laws; 

(C) Counterparty is not "insolvent" (as such term is defined under Section lO I (32) 
of the U.S. Bankruptcy Code (Title 11 of the United States Code) (the 
"Bankruptcy Code")); 

(D) Counterparty would be able to purchase, in open market transactions, a number 
of Shares equal to the number of related Designated Shares (or, if greater in the 
case ofa Net Share Settlement, a number of Shares with a value as of the date of 
such election 

5 



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

Page 886 of1788 

equal to the product oF(I) such number of Designated Shares and (II) the then
current Daily Forward Price) in compliance with the Jaws ofCounterparty's 
jurisdiction of organization; 

(E) Counterparty is not electing Cash Settlement or Net Share Settlement to create 
actual or apparent trading activity in the Shares (or any security convertible into 
or exchangeable for Shares) or to raise or depress or otherwise manipulate the 
price of the Shares (or any security convertible into or exchangeable for Shares); 
and 

(F) such election, and settlement in accordance therewith, does not and will not 
violate or conflict with any law, regulation or supervisory guidance applicable 
to Counterparty, or any order or judgment of any court or other agency of 
government applicable to it or any of its assets, and any governmental consents 
that are required to have been obtained by Counterparty with respect to such 
election or settlement have been obtained and are in full force and effect and all 
conditions of any such consents have been complied with. 

(iii) Notwithstanding any election to the contrary as of any Settlement Method Election 
Date, Physical Settlement shall be applicable: 

(A) to all of the Designated Shares for the relevant Designated Date if, on the 
relevant Settlement Method Election Date, (I) the trading price per Share on the 
Exchange (as detennined by Barclays) is below USO $34.92 (the "Threshold 
Price") or (II) Barclays detennines, in its good faith and reasonable judgment, 
that it would be unable to purchase a number of Shares in the market sufficient 
to un\vind its hedge position in respect of the Transaction and satisfy its 
delivery obligation hereunder, if any, by the Maturity Date (x) in a manner that 
(A) would, if purchases by Barclays were considered purchases by Counterparty 
or by an affiliated purchaser ofCounterparty, be compliant with the safe harbor 
provided by Rule l Ob-1 S(b) under the Exchange Act and (B) based on the 
advice of counsel, would not raise material risks under applicable securities laws 
or (y) due to the lack of sufficient liquidity in the Shares (each, a "Trading 
Condition"); or 

(B) to all or a portion of the Designated Shares for the relevant Designated Date if, 
on any day during the relevant Unwind Period, (I) the trading price per Share on 
the Exchange (as detennined by Barclays) 

6 



Electing Party: 

Settlement Method Election Date: 

Default Settlement Method: 

Physical Settlement: 

Prepayment: 

Variable Obligation: 

Cash Settlement Payment Date: 

Forward Cash Settlement Amount: 

Daily Cush Settlement Amount: 

Unwind Date: 
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is below the Threshold Price or (II) Barclays detennines, in its good faith and 
reasonable judgment, that a Trading Condition has occurred, in which case the 
provisions set forth below in Section 9(c) shall apply as if such day were the 
"Early Valuation Date" and (x) for purposes of clause (i) of such paragraph, such 
day shall be the last Unwind Date of such Unwind Period and the "Unwound 
Shares" shall be calculated to, and including, such day and (y) for purposes of 
clause (ii) of such paragraph, the "Remaining Amount" shall be equal to the 
number of Designated Shares for the relevant Designated Date minus the 
Unwound Shares detennined in accordance with clause (x) of this sentence. 

Counterparty. 

The fifth Scheduled Trading Day immediately preceding the relevant Designated Date, 
except that in the case of Physical Settlement, the date specified in writing by 
Counterparty no later than 5:00 p.m., New York City time, on the relevant Designated 
Date. 

Physical Settlement. 

If Physical Settlement is applicable, then on the relevant Settlement Date, Barclays \vill 
pay to Counterparty an amount equal to the product of(x) the number of Designated 
Shares for the related Designated Date and (y) the Daily Forward Price on such Settlement 
Date and Counterparty will deliver to Barclays a number of Shares equal to such number 
of Designated Shares. Section 9.2 of the Equity Definitions (other than the last sentence 
thereof) will not apply to any Physical Settlement. 

Not Applicable. 

Not Applicable. 

The third Currency Business Day following each Valuation Date. 

The aggregate sum, for all Unwind Dates in the relevant Unwind Period, of the Daily 
Cash Settlement Amounts. 

For any Un\vind Date, the product of(i) the Daily Share Number of such Unwind Date and 
(ii)(A) the Settlement Price for such Unwind Date minus (B) the Daily Fonvard Price on 
the day that is one Settlement Cycle immediately follo\ving such Unwind Date. 

Each Exchange Business Day during the Unwind Period on which Barclays or its 
affiliates unwind any portion of 
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Daily Share Number: 

Settlement Price: 

Net Share Settlement: 

Net Share Settlement Number: 

Aggregate Net Share Number; 

Net Share Settlement Date: 

Unwind Adjustment Amount: 
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Barclays' Hedge Positions in respect of the relevant Designated Date. 

For any Unwind Date, the number of Designated Shares with respect to which Barclays or 
its affiliates unwind any portion ofBarclays' Hedge Positions in respect of the relevant 
Designated Date. 

For any Unwind Date, the weighted average price per Share at which Barclays or its 
affiliates unwind any portion ofBarclays' Hedge Positions on such Unwind Date in 
respect of the relevant Designated Date plus USD0.02. 

IfNet Share Settlement is applicable, then on the relevant Net Share Settlement Date: 

(i) if the Net Share Settlement Number is positive, then Counterparty \Vill deliver to 
Ban:lays a numberofShares equal to the Net Share Settlement Number; and 

(ii) ifthe Net Share Settlement Number is negative, then Ban:lays will deliver to 
Counterparty a number of Shares equal to the absolute value of the Net Share 
Settlement Number; 

in either case in accordance with Section 9.2 (last sentence only), 9.4 (with the Net Share 
Settlement Date deemed to be a "Settlement Date" for purposes of such Section 9.4), 9.8, 
9.9, 9. I l (as modified herein) and 9.12 of the Equity Definitions as if Physical Settlement 
were applicable. 

A number of Shares equal to the sum of (i) the Aggregate Net Share Number as of the last 
Un\vind Date in any Unwind Period and (ii) the sum of the quotients (rounded to the 
nearest whole number), for each Unwind Adjustment Amount for such Unwind Period, 
obtained by dividing (x) such Unwind Adjustment Amount by (y) the Settlement Price on 
the Forward Price Reduction Date relating to such Unwind Adjustment Amount. 

N; of any date, the aggregate sum, for all Unwind Dates in the relevant Unwind Period 
occurring on or prior to such date, of the quotient (rounded to the nearest whole number) 
obtained by dividing (x) the Daily Cash Settlement Amount for such Unwind Date by 
(y) the Settlement Price for such Unwind Date. 

The date one Settlement Cycle following each Valuation Date. 

For any Unwind Period, for any Forward Price Reduction Date that occurs during the 
period from, and including, the date one Settlement Cycle immediately following the 
relevant Designated Date to, and including, the date one Settlement 
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Unwound Shares: 

Delivery of Shares: 

Consequences of Late Delivery: 

Representation and Agreement: 

Share Adjustments: 

Method of Adjustment: 

Extraordinary Dividend: 
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Cycle immediately following the relevant Valuation Date, an amount equal to the 
product of(i) the relevant Forward Price Reduction Amount multiplied by (ii)(A) if the 
Aggregate Net Share Number as of the date immediately prior to the date one Settlement 
Cycle immediately preceding the relevant Forward Price Reduction Date is a positive 
number, such Aggregate Net Share Number or (B) otherwise, zero. 

For any Unwind Period at any time, the aggregate sum of the Daily Share Numbers for all 
Unwind Dates in such Unwind Period that have occurred prior to such time. 

Notwithstanding anything to the contrary herein, Barclays may, by prior notice to 
Counterparty, satisfy its obligation to deliver any Shares or other securities on any date 
due (an "Original Delivery Date") by making separate deliveries of Shares or such 
securities, as the case may be, at more than one time on or prior to such Original Delivery 
Date, so long as the aggregate number of Shares and other securities so delivered on or 
prior to such Original Delivery Date is equal to the number required to be delivered on 
such Original Delivery Date. 

Without limiting the generality of this Confinnation, the Agreement and the Equity 
Definitions, if for any reason Counterparty fails to deliver\vhen due any Shares required 
to be delivered hereunder and a Fonvard Price Reduction Date occurs on or after the date 
such Shares are due and on or before the date such Shares are delivered, Counterparty 
acknowledges and agrees that, in addition to any other amounts for which Counterparty 
may be liable hereunder or under law (but \Vithout duplication), Counterparty shall be 
liable to Barclays for an amount equal to the product of the number of Shares so due but 
not yet delivered on or prior to such Forward Price Reduction Date and the Fonvard Price 
Reduction Amount for such Forward Price Reduction Date. 

Section 9.11 of the Equity Definitions is hereby modified to exclude any representations 
therein relating to restrictions, obligations, limitations or requirements under applicable 
securities Jaws that exist as a result of the fact that Counterparty is the Issuer of the 
Shares. 

Calculation Agent Adjustment; provided that Section l l.2(e)(iii) shall be deleted and 
that the issuance of stock options, restricted stock or restricted stock units in the ordinary 
course pursuant to Counterparty's employee incentive plans shall not constitute a 
Potential Adjustment Event. 

Any dividend or distribution on the Shares with an ex-dividend date occurring on any 
day following the Trade Date 
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E:ctraordinary Events: 

Merger Event: 

Tender Offer: 

Announcement Date: 

De listing: 

Additional Disruption Eve11ts: 

Change in Law: 

Failure to Deliver: 

Hedging Disruption: 

Increased Cost of Hedging: 

Increased Cost of Stock Borrow: 
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(other than (i) any dividend or distribution of th~ type described in Section 11.2(e)(i) or 
Section l l.2(e)(ii)(A) oFthe Equity Definitions or (ii) a regular, quarterly cash dividend 
in an amount per Share equal to or less than the Forward Price Reduction Amount 
corresponding to the relevant quarter that has an ex.dividend date no earlier than the 
Forward Price Reduction Date corresponding to the relevant quarter). 

Section 12.l (b) oFthe Equity Definitions shall be amended by deleting the remainder of 
such Section following the definition of"Reverse Merger'' therein. 

Applicable; provided that Section 12.l(d) of the Equity Definitions shall be amended by 
replacing" I 0%" in the third line thereof with "15%." 

Section 12.l(l) of the Equity Definitions shall be amended (A) by deleting the 
parenthetical phrase in the third line, the fifth line and the tenth line thereof and (B) by 
replacing the word "that" in the third line, the fifth line and the tenth line thereofwith the 
\vords ''\vhether or not such announcement". 

In addition to the provisions of Section 12.6(a)(iii) of the Equity Definitions, it shall also 
constitute a Delisting ifthe Exchange is located in the United States and the Shares are 
not immediately re-listed, re-traded or re-quoted on any of the New York Stock 
Exchange, NYSE MKT, The NASDAQ Global Select Market or The NASDAQ Global 
Market (or their respective successors); if the Shares are immediately re-listed, re-traded 
or re-quoted on any such exchange or quotation system, such exchange or quotation 
system shall be deemed to be the Exchange. 

Applicable; provided that Section 12.9(a)(ii) of the Equity Definitions is hereby amended 
by (i) replacing the phrase "the interpretation" in the third line thereof with the phrase", 
or public announcement of the formal or informal interpretation"; and (ii) replacing the 
word "Shares" where it appears in clause (X) with the words "Hedge Position." 

Applicable if Barclays is required to deliver Shares hereunder; othenvise, Not Applicable. 

Applicable. 

Applicable; provided that clause (C) of Section 12.9(b)(vi) and the third and fourth 
sentences therein shall be deleted. 

Applicable; provided that clause (C) of Section 12.9(b)(v) and the third, fourth and fifth 
sentences therein shall be deleted. 
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Initial Stock Loan Rate: 

Loss of Stock Borrow: 

Maximum Stock Loan Rate: 

Hedging Party: 

Determining Party: 

Consequences of Extraordinary Events: 

Acknowledge11tents: 

Non-Reliance: 

Agreements and Acknowledgements Regarding 
Hedging Activities: 

Additional Acknowledgements: 

Calculation Agent: 

Account Details: 

Payments to Barclays: 

Payments to Counterparty: 

Delivery of Shares to Barclays: 

50 basis points per annum. 

Applicable. 

300 basis points per annum. 
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For all applicable Additional Disruption Events, Barclays. 

For all applicable Extraordinary Events, Barclays. 

The consequences that would otherwise apply under Article 12 of the Equity Definitions 
to any applicable Extraordinary Event (excluding any Failure to Deliver, Increased Cost 
of Hedging, Increased Cost of Stock Borrow or any event that also constitutes a 
Bankruptcy Termination Event, but including, for the avoidance of doubt, any other 
applicable Additional Disruption Event) shall not apply, and instead, the consequences 
specified in Section 9 of this Confirmation shall apply. 

Applicable. 

Applicable. 

Applicable. 

Barclays; provided that following the occurrence and during the continuance of an Event 
of Default ofthe type provided in Section 5(a)(vii) of the Agreement with respect to 
which Barclays is the Defaulting Party, Counterparty shall have the right to designate a 
leading dealer in the over-the-counter equity derivatives market to act as the Calculation 
Agent. 

Barclays Bank PLC 
ABA: 
BIC: 
Account: 
Beneficiary: 
REF: 

Bank: 
Account Name: 
Account Number: 
ABA: 

OTC Securities: 
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Delivery of Shares to Counterparty: 

4. Conditions to Effectiveness: 

OTC LPA Number: 
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(a) The effectiveness of this Confirmation on the Effective Date shall be subject to the following conditions: 

(i) The representations and warranties ofCounterparty contained in the Underwriting Agreement dated 
March I, 2016, between Counterparty and Barclays Capital Inc., among others (the "Underwriting 
Agreement"), and any certificate delivered pursuant thereto by Counterparty shall be true and correct on the 
Effective Date as if made as of the Effective Date; 

(ii) Counterparty shall have performed all of the obligations required to be performed by it under the 
Underwriting Agreement on or prior to the Effective Date; 

(iii) All of the conditions set forth in Section 8 of the Undenvriting Agreement shall have been satisfied; 

(iv) The Option Time of Delivery (as defined in the Underwriting Agreement) shall have occurred as provided in 
the Underwriting Agreement; 

(v) All of the representations and warranties ofCounterparty hereunder and under the Agreement shall be true 
and correct on the Effective Date as if made as of the Effective Date; 

(vi) Counterparty shall have performed all of the obligations required to be performed by it hereunder and under 
the Agreement on or prior to the Effective Date, including without limitation its obligations under Sections 
5, 6 and 11 hereof; and 

(vii) Counterparty shall have delivered to Barclays an opinion of counsel in form and substance reasonably 
satisfactory to Barclays with respect to matters set forth in Section 3(a) of the Agreement and that the Shares 
initially issuable hereunder have been duly authorized and, upon issuance pursuant to the terms of the 
Transaction, will be validly issued, fully paid and nonassessable (subject to customary exceptions, 
limitations and other qualifications). 

(b) Notwithstanding the foregoing or any other provision of this Confirmation, if (x) on or prior to 9:00 a.m, New York City 
time, on the date the Option Time of Delivery (as defined in the Underwriting Agreement) is scheduled to occur, Barclays, 
in its good faith and commercially reasonable judgment, is unable to borro\v and deliver for sale the Full Number of 
Shares or(y) in Barclays's good faith and commercially reasonable judgment, it would incur a stock loan cost of more 
than 50 basis points per annum with respect to all or any portion of the Full Number of Shares (in each case, an "Initial 
Hedging Disruption"), the effectiveness of this Confirmation and the Transaction shall be limited to the number of Shares 
Barclays may borrow at a cost of not more than 50 basis points per annum (such number of Shares, the "Reduced Number 
of Shares"), which, for the avoidance of doubt, may be zero. 
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5. Representations and Agreements ofCounternarty: Counterparty represents and warrants to, and agrees with, Barclays as of the 
date hereof that: 

(a) Counterparty shall promptly provide \vritten notice to Barclays upon obtaining knowledge of(i) the occurrence or 
announcement of any event that would constitute an Event of Default as to which it is the Defaulting Party or a Potential 
Adjustment Event or (ii) any Announcement Date in respect of an Extraordinary Event; provided that should 
Counterparty be in possession of material non-public information regarding Counterparty, Counterparty shall not 
communicate such information to Barclays; 

(b) A number of Shares of Counterparty equal to [• ](1) Shares, as such number may be reduced by a number of Shares issued 
directly by Counterparty as contemplated in the Underwriting Agreement (the "Capped Number"); has been reserved for 
issuance upon settlement of the Transaction by all required corporate action ofCounterparty. The Shares ofCounterparty 
issuable, from time to time, upon settlement of the Transaction have been duly authorized and, when delivered as 
contemplated by the tenns of the Transaction upon settlement of the Transaction, will be validly issued, fully-paid and 
non-assessable, and the issuance of such Shares will not be subject to any pre-emptive or similar rights; 

(c) [RESERVED] 

(d) Counterparty shall not take any action to reduce or decrease the number of authorized and unissued Shares below the sum 
of(i) the Capped Number plus (ii) the total number of Shares issuable upon settlement (whether by net share settlement or 
otherwise) of any other transaction or agreement to which it is a party (or, if greater, the number of Shares reserved by 
Counterparty for settlement of or delivery under such transaction or agreement); 

(e) Counterparty will not repurchase any Shares if, immediately following such repurchase, the Number of Shares plus the 
"Number of Shares" under the letter agreement (the "Base Confirmation"), dated March 1, 2016, bet\veen Barclays and 
Counterparty, relating to the forward sale of Shares, would be equal to or greater than 8.5% of the number ofthen
outstanding Shares and it will notify Barclays promptly upon the announcement or consummation of any repurchase of 
Shares that, taken together\vith the amount ofatl repurchases since the date of the last such notice (or, if no such notice 
has been given, the Trade Date for the Base Confinnation), would increase such percentage by more than 1 % of the 
number of then-outstanding Shares; 

(f) As of the Trade Date and as of the date of any payment or delivery by Counterparty or Barclays hereunder, it is not and 
will not be "insolvent" (as such tennis defined under Section I 01(32) of the Bankruptcy Code); 

(g) Neither Counterparty nor any of its "affiliated purchasers" (as defined by Rule l Ob-18 under the Exchange Act 
("Rule lOb-18")) shall take any action that would cause any purchases of Shares by Barclays or any of its affiliates in 
connection with any Cash Settlement or Net Share Settlement not to meet the requirements of the safe harbor provided by 
Rule !Ob-18 if such purchases were made by Counterparty, 

(I) Two times the Number of Shares or, if less, 19.9% of outstanding Shares• NumberofShares under this Confinnation I (aggregate Number of 
Shares for base and additional confinnation). 
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Without limiting the generality of the foregoing, during any Unwind Period, except with the prior written consent of 
Barclays, Counterparty will not, and will cause its affiliated purchasers (as defined in Rule 1 Ob-18) not to, directly or 
indirectly (including, without limitation, by means of a derivative instrument) purchase, offer to purchase, place any bid 
or limit order that would effect a purchase of, or announce or commence any tender offer relating to, any Shares (or 
equivalent interest, including a unit of beneficial interest in a trust or limited partnership or a depository share) or any 
security convertible into or exchangeable for the Shares. However, the foregoing shall not (a) limit Counterparty's 
ability, pursuant to its employee incentive plan or dividend reinvestment program, to re-acquire Shares from employees in 
connection with such plan or program, (b) limit Counterparty's ability to withhold Shares to cover tax liabilities 
associated with such a plan, (c) prohibit any purchases effected by or for an issuer"plan" by an "agent independent of the 
issuer" (each as defined in Rule I Ob-18), (d) otherwise restrict Counterparty's or any of its affiliates' ability to repurchase 
Shares under privately negotiated, off exchange transactions with any of its employees, officers, directors, affiliates or any 
third party that are not expected to result in market transactions or (e) limit Counterparty's ability to grant stock and 
options to "affiliated purchasers" (as defined in Rule 1 Ob-18) or the ability of such affiliated purchasers to acquire such 
stock or options in connection with Counterparty's compensation policies for directors, officers and employees or any 
agreements with respect to the compensation of directors, officers or employees of any entities that are acquisition targets 
of Counterparty, and in connection with any such purchase under (a) through (e) above, Counterparty will be deemed to 
represent to Barclays that such purchase does not constitute a "Rule lOb-18 purchase" (as defined in Rule lOb-18); 

(h) Counterparty will not be subject to any "restricted period" (as such term is defined in Regulation M promulgated under 
the Exchange Act ("Regulation M")) in respect of Shares or any security with respect to which the Shares are a "reference 
security" (as such term is defined in Regulation M) during any Unwind Period unless Counterparty has provided written 
notice to Barclays thereof not later than three Scheduled Trading Days immediately preceding the first day of such 
"restricted period," in which case Counterparty acknowledges that a Disrupted Day may occur and that such notice must 
comply with the standards set forth in Section 11 (c) of this Confirmation; 

(i) Counterparty shall: (i) prior to the opening of trading in the Shares on any day on which Counterparty makes, or expects 
to be made, any public announcement (as defined in Rule 165(t) under the Securities Act) of any Merger Transaction, to 
the extent permitted by applicable law but in no event later than the time such announcement is first made, notify 
Barclays of such public announcement; (ii) promptly notify Barclays following any such announcement that such 
announcement has been made; (iii) promptly (but in any event prior to the next opening of the regular trading session on 
the Exchange) provide Barclays with written notice specifying (A) Counterparty's average daily Rule 1 Ob-18 Purchases 
(as defined in Rule 1 Ob-18) during the three full calendar months immediately preceding the Announcement Date that 
were not effected through Barclays or its affiliates, if any, and (B) the number of Shares, if any, purchased pursuant to the 
proviso in Rule l0b-l 8(b)(4) under the Exchange Act for the three full calendar months preceding the Announcement 
Date. Such written notice shall be deemed to be a certification by Counterparty to Barclays that such information is true 
and correct. In addition, Counterparty shall promptly notify Barclays of the earlier to occur of the completion of such 
transaction and the completion of the vote by target shareholders. Counterparty acknowledges that any such notice may 
result in a 
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Regulatory Disruption or may affect the length of any ongoing Unwind Period; accordingly, Counterparty acknowledges 
that its delivery of such notice must comply with the standards set forth in Section 11 (c) of this Confinnation. "Securities 
Act" means the Securities Act of 1933, as amended. "Merger Transaction" means any merger, acquisition or similar 
transaction involving a recapitalization as contemplated by Rule 10b-l 8(a)(l 3)(iv) under the Exchange Act; 

(j) Counterparty is an "eligible contract participant" (as such term is defined in the Commodity Exchange Act, as amended); 

(k) Counterparty is not entering into the Transaction, and will not elect Cash Settlement or Net Share Settlement, to create 
actual or apparent trading activity in the Shares (or any security convertible into or exchangeable for Shares) or to raise or 
depress or othenvise manipulate the price of the Shares (or any security convertible into or exchangeable for Shares), in 
either case in violation of the Exchange Act or any other applicable securities laws; 

(I) Counterparty (i) is capable of evaluating investment risks independently, both in general and with regard to all 
transactions and investment strategies involving a security or securities; (ii) will exercise independent judgment in 
evaluating the recommendations of any broker-dealer or its associated persons, unless it has otherwise notified the broker
dealer in \vriting; and (iii) has total assets of at least $50 million as of the date hereof; 

(m) Without limiting the generality of Section 13.1 of the Equity Definitions, Counterparty acknowledges that Barclays is not 
making any representations or warranties \Vi th respect to the treatment of the Transaction, including without limitation 
ASC Topic 260, Earnings Per Share, ASC Topic 815,Derivatives and Hedging, FASB Statements 128, 133, as amended, 
149 or 150, EITF 00-19, 01-6, 03-6 or07-5, ASC Topic 480, Distinguishing Liabilities from Equity, ASC 815-40, 
Derivatives and Hedging- Contracts in Entity's Own Equity (or any successor issue statements) or under the Financial 
Accounting Standards Board's Liabilities & Equity Project; 

(n) Counterparty is in compliance with its reporting obligations under the Exchange Act and its most recent Annual Report 
on Form I 0-K, together with all reports subsequently filed or furnished by it pursuant to the Exchange Act and all public 
statements by it, taken together and as amended and supplemented to the date of this representation, do not, as of their 
respective dates, contain any untrue statement of a material fact or omit to state any material fact required to be stated 
therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not 
misleading; 

(o) Counterparty is not aware of any material non-public infonnation regarding itself or the Shares; Counterparty is entering 
into this Confirmation and will provide any settlement method election notice in good faith and not as part ofa plan or 
scheme to evade compliance with Rule I Ob-5 or any other provision of the federal securities laws; and Counterparty has 
consulted with its own advisors as to the legal aspects of its adoption and implementation of this Confinnation under 
Rule l0b5-l under the Exchange Act ("Rule 10b5-1"); 

(p) [RESERVED] 
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(q) Counterparty is not, and after giving effect to the transactions contemplated hereby \Vilt not be, required to register as an 
"investment company" as such term is defined in the Investment Company Act of 1940, as amended; 

(r) Counterparty under.;tands, agrees and acknowledges that no obligations of Barclays to it hereunder shall be entitled to 
the benefit of deposit insurance and that such obligations shall not be guaranteed by any affiliate of Barclays or any 
governmental agency; 

(s) Counterparty: (i) is an "institutional account" as defined in FINRA Rule 45 l2(c); and (ii) is capable of evaluating 
investment risks independently, both in general and with regard to all transactions and investment strategies involving a 
security or securities, a.nd will exercise independent judgment in evaluating any recommendations of Barclays or its 
associated persons; and 

(t) COUNT ERP ARTY UNDERSTANDS THAT THE TRANSACTION IS SUBJECT TO COMPLEX RISKS WHICH 
MAY ARISE WITHOUT WARNING AND MAY AT TIMES BE VOLATILE AND THAT LOSSES MAY OCCUR 
QUICKLY AND IN UNANTICIPATED MAGNITUDE AND IS WILLING TO ACCEPT SUCH TERMS AND CONDITIONS 
AND ASSUME (FINANCIALLY AND OTHERWISE) SUCH RISKS. 

6. Issuance of Shares bv Counterparty: Counterparty acknowledges and agrees that any Shares delivered by Counterparty to 
Barclays on any Settlement Date or Net Share Settlement Date will be newly issued. Counterparty further acknowledges and agrees 
that, except to the extent that the Private Placement Procedures in Annex A apply, any Shares delivered by Counterparty to 
Barclays on any Settlement Date or Net Sha.re Settlement Date will be (i) approved for listing or quotation on the Exchange, 
subject to official notice of issuance and (ii) registered under the Exchange Act, and, when delivered by Barclays (or an affiliate of 
Barclays) to securities lenders from whom Barclays (or an affiliate of Barclays) borrowed Shares in connection with hedging its 
exposure to the Transaction, \vill be freely saleable without further registration or other restrictions under the Securities Act in the 
hands of those securities lenders, irrespective of whether any such stock loan is effected by Barclays or an affiliate of Barclays. 
Accordingly, Counterparty agrees that, except to the extent that the Private Placement Procedures in Annex A apply, any Shares so 
delivered will not bear a restrictive legend and will be deposited in, and the delivery thereof shall be effected through the facilities 
of, the Clearance System. 

7. Termination on Bankruptcy: The parties hereto agree that, notwithstanding anything to the contrary in the Agreement or the 
Equity Definitions, the Transaction constitutes a contract to issue a security ofCounterparty as contemplated by Section 365(c) 
(2) of the Bankruptcy Code (as defined below) and that the Transaction and the obligations and rights ofCounterparty and 
Barclays (except for any liability as a result of breach of any of the representations or warranties provided by Counterparty in 
Section 5 above) shall immediately terminate, without the necessity of any notice, payment (whether directly, by netting or 
othenvise) or other action by Counterparty or Barclays, if, on or prior to the final Settlement Date, Cash Settlement Payment Date 
or Net Share Settlement Date, an Insolvency Filing occurs (a "Bankruptcy Termination Evenf'). 

8. Special Dividends: If an ex-dividend date for a Special Dividend occurs on or after the Trade Date and on or prior to the Marurity 
Date (or, if later, the last date on which Shares are delivered by Counterparty to Barclays in settlement of the Transaction), 
Counterparty shall pay to Barclays on the earlier of(i) the date on which such Special Dividend is paid by the Issuer to holders of 
record of the Shares, (ii) the Designated Date where the Undesignated 
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Shares become equal to zero and (iii) the Maturity Date an amount, as detennined by the Calculation Agent, in cash equal to the 
product of (a) per Share amount of such Special Dividend, and (b) the Remaining Amount on such ex-dividend date. "Special 
Dividend" means any cash dividend or distribution declared by the Issuer with respect to the Shares that is specified by the board 
of directors of the Issuer as an "extraordinary" dividend. "Remaining Amount'' means, at any time, the sum of (i) the number of 
Undesignated Shares as of such time, (ii)(A) if any, the number of Designated Shares for any Designated Date occurring prior to 
such time for\vhich the related Unwind Period has not been completed at such time minus (B) the number of Unwound Shares for 
such Unwind Period at such time and (iii) if any Aggregate Net Share Number or Net Share Settlement Number, as applicable, as or 
such time is (A) a positive number and (B) has not been delivered by Counterparty to Barclays pursuant to "Net Share Settlement" 
above, such Aggregate Net Share Number or Net Share Settlement Number, as applicable. 

9. Acceleration Events: 

(a) Notwithstanding anything to the contrary herein, in the Agreement or in the Equity Definitions, at any time following the 
occurrence of an Acceleration Event, Barclays (or, in the case of an Acceleration Event that is an Event oFDefau\t or a 
Tennination Event, the party that would be entitled to designate an Early Termination Date in respect of such event 
pursuant to Section 6 of the Agreement) shall have the right to designate by notice to the other party any Scheduled 
Trading Day not earlier than the day such notice is effective to be the "Early Valuation Date" but which, in the case of 
an Acceleration Event that results from the commencement of any proceeding with respect to Counterparty under the 
Bankruptcy Code other than in a Bankruptcy Tennination Event, shall be the Scheduled Trading Day on which such 
proceeding is commenced (or, if not commenced on such a day, the following Scheduled Trading Day), in which case the 
provisions set forth in this Section 9 shall apply in lieu of Section 6 of the Agreement or Article 12 of the Equity 
Definitions. 

(b) If the Early Valuation Date occurs on a date that is not during an Unwind Period, then the Early Valuation Date shall be 
deemed to be a Designated Date for a Physical Settlement, and the number of Designated Shares for such Designated Date 
shall be the number of Un designated Shares on the Early Valuation Date; provided that in the case of an Acceleration 
Event of the type described in paragraph (e)(iv) below, the numberofDesignated Shares for such Designated Date shall be 
only such number of Designated Shares necessary so that such Acceleration Event shall no longer exist after such 
Physical Settlement, as detennined by the Calculation Agent; and,provided,further, that in the case of an Acceleration 
Event of the type described in paragraph (e)(i) below and resulting from the commencement of any proceeding with 
respect to Counterparty under the Bankruptcy Code other than in a Bankruptcy Tennination Event, the Early Valuation 
Date shall be deemed to be the last Unwind Date for a Cash Settlement and in such case the aggregate net loss or cost 
reasonably detennined by Barclays as of the related Early Valuation Date in connection with unwinding its Hedge 
Positions shall be added to the Forward Cash Settlement Amount (or, if an aggregate net gain is so determined, such gain 
shall be subtracted therefrom). 

(c) If the Early Valuation Date occurs during an Unwind Period, then (i) (A) the last Unwind Date of such Unwind Period shall 
occur on the Early Valuation Date, (B) a settlement shall occur in respect of such Unwind Period, and the settlement 
method elected by Counterparty in respect of such settlement shall 
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apply, and (C) the number of Designated Shares for such settlement shall be deemed to be the number of Unwound Shares 
for such Unwind Period on the Early Valuation Date, and (ii) (A) the Early Valuation Date shall be deemed to be an 
additional Designated Date for a Physical Settlement and (8) the number of Designated Shares for such additional 
Designated Date shall be the Remaining Amount on the Early Valuation Date; provided that in the case of an 
Acceleration Event of the type described in paragraph (e)(iv) below, the number of Designated Shares for such additional 
Designated Date shall be only such number of Designated Shares necessary so that such Acceleration Event shall no 
longer exist after such Physical Settlement, as detennined by the Calculation Agent; and, provided, further, that in the 
case of an Acceleration Event of the type described in paragraph (e)(i) below and resulting fium the commencement of 
any proceeding with respect to Counterparty under the Bankruptcy Code other than in a Bankruptcy Tennination Event, 
the Early Valuation Date shall be deemed to be the last Unwind Date of an additional Unwind Period for a Cash 
Settlement and the number of Designated Shares for such settlement shall be deemed to be the Remaining Amount on the 
Early Valuation Date and in such case the aggregate net loss or cost reasonably detennined by Barclays as of the related 
Early Valuation Date in connection with unwinding its Hedge Positions shall be added to the Forward Cash Settlement 
Amount (or, if an aggregate net gain is so detennined, such gain shall be subtracted therefrom). 

(d) Notwithstanding the foregoing, in the case of an Early Valuation Date that occurs due to an announcement ofa 
Nationalization or a Merger Event, if at the time of the related Settlement Date or Net Share Settlement Date, as 
applicable, the Shares have changed into cash or any other property or the right to receive cash or any other property, 
such cash, other property or right shall be deliverable instead of such Shares. 

(e) "Acceleration Event'' means: 

(i) any Event of Default or Tennination Event, other than an Event of Default or Termination Event that also 
constitutes a Bankruptcy Termination Event, that would give rise to the right of either party to designate an 
Early Tennination Date pursuant to Section 6 of the Agreement; 

(ii) the announcement of any event or transaction that, if consummated, would result in a Merger Event, Tender 
Offer, Nationalization, Delisting or Change in Law, in each case, as determined by the Calculation Agent; 

(iii) (x) A Loss of Stock Borrow or Hedging Disruption or (y) (A) an Increased Cost of Stock Borrow or (B) an 
Increased Cost of Hedging, in the case of sub-clause (A) or (B), in connection with which Counterparty does not 
elect, and so notify the Hedging Party of its election, in each case, within the required time period to either 
amend the Transaction pursuant to Section l2.9(b)(v)(A) or Section l 2.9(b)(vi)(A) of the Equity Definitions, as 
applicable, or pay an amount determined by the Calculation Agent that corresponds to the relevant Price 
Adjustment pursuant to Section l 2.9(b)(v)(B) or Section l2.9(b)(vi)(B) of the Equity Definitions, as applicable; 
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(iv) the declaration or payment by Counterparty of any Extraordinary Dividend; 

(v) the occurrence ofa Market Disruption Event during an Unwind Period and the continuance of such Market 
Disruption Event for at least eight Scheduled Trading Days; 

(vi) the occurrence of an Excess Section 13 O\vnership Position or Excess Regulatory Ownership Position; or 

(vii) the occurrence of the Maturity Date during an Unwind Period. 

l 0. Private Placement Procedures: If either Barclays or Counterparty detennines in good faith that Counterparty will be unable to 
comply with the covenant set forth in the second sentence of Section 6 of this Confinnation because of a change in law or a change 
in the policy of the Securities and Exchange Commission ("SEC") or its staff(the "Staff'), or Barclays otherwise detennines that in 
its reasonable opinion (based on the advice of counsel) any Shares to be delivered to Barclays by Counterparty hereunder may not 
be freely returned by Barclays or its affiliates to securities lenders as contemplated by Section 6 of this Confinnation (in either case 
without regard to exceptions therein), then delivery of any such Shares (the "Restricted Shares") shall be effected pursuant to 
Annex A hereto, unless waived by Barclays. 
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(a) The parties acknowledge that, following any election of Cash Settlement or Net Share Settlement by Counterparty, this 
Confinnation is intended to constihlte a binding contract satisfying the requirements of Rule I Ob5-l (c) of the Exchange 
Act and agree that this Confirmation shall be interpreted to comply with such requirements. 

(b) The times and prices at which Barclays (or its agent or affiliate) purchases any Shares during any Unwind Period shall be 
at Barclays' good faith and commercially reasonable discretion. Counterparty acknowledges that during any Unwind 
Period Counterparty does not have, and shall not attempt to exercise, any influence over how, when or whether to effect 
purchases of Shares or any other transactions by Barclays (or its agent or affiliate) in connection with this Confinnation. 
Counterparty agrees that during any Un\vind Period it will not enter into or alter any corresponding or hedging 
transaction or position with respect to the Shares. 

(c) Counterparty hereby agrees with Barclays that during any Unwind Period Counterparty shall not communicate, directly 
or indirectly, any material non.public information (within the meaning of such term under Rule 1 Ob5·1) to any employee 
of Barclays (or its agents or affiliates) who is directly involved \Vi th the hedging of, and trading with respect to, the 
Transaction. Counterparty acknowledges and agrees that any amendment, modification, waiver or tennination of the 
Transaction must be effec_ted in accordance \Vi th the requirements for the amendment or termination of a contract, 
instruction or plan under Rule 10b5·l(c). Without limiting the generality of the foregoing, any such amendment, 
modification, waiver or termination shall be made in good faith and not as part of a plan or scheme to evade the 
prohibitions of Rule I Ob·5 under the Exchange Act, and no such amendment, modification or waiver shall be made at any 
time at which Counterparty or any officer, director, manager or similar person ofCounterparty is aware of any material 
non-public information regarding Counterparty or the Shares. 

(d) Following any election of Cash Settlement or Net Share Settlement by Counterparty, in addition to the representations, 
warranties and covenants in the Agreement and elsewhere in this Confirmation, Barclays represents, \Varrants and 
covenants to Counterparty that Barclays shall use commercially reasonable efforts, during any Unwind Period, to make all 
purchases of Shares in connection with such election in a manner that would comply with the limitations set forth in 
clauses (b)(l), (b)(2), (b)(3) and (b)(4) and (c) of Rule 1 Ob-18, as if such rule were applicable to such purchases (and 
considering only such purchases when detennining compliance with the foregoing provisions), after taking into account 
any applicable SEC no-action letters as appropriate, subject to any delays between the execution and reporting of a trade 
of the Shares on the Exchange and other circumstances beyond Barclays' control; provided that, during any Unwind 
Period, the foregoing agreement shall not apply to purchases made to dynamically hedge for Barclays' own account or the 
account of its affiliate(s) the optionality arising under in connection with such Settlement (including, for the avoidance of 
doubt, timing optionality); and provided,Jurtlrer, that, without limiting the generality of the first sentence of this 
paragraph (d), Barclays shall not be responsible for any failure to comply with Rule 1Ob·l8(b)(3) to the extent any 
transaction that \Vl!S executed (or deemed to be executed) by or on behalf ofCounterparty or an "affiliated purchaser" (as 
defined under Rule lOb·l 8) pursuant to a separate agreement is not deemed to be an "independent bid" or an 
"independent transaction" for purposes of Rule 10b-l 8(b)(3). 
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12. Capped Number of Shares: Nohvithstanding any other provision of the Agreement or this Confirmation, in no event will 
Counterparty be required to deliver in the aggregate in respect of all Settlement Dates, Net Share Settlement Dates or other dates on 
which Shares are delivered in respect of any amount owed under this Confirmation a number of Shares greater than the Capped 
Number. Counterparty represents and warrants to Barclays (which representation and warranty shall be deemed to be repeated on 
each day that the Transaction is outstanding) that the Capped Number is equal to or less than the number of authorized but 
unissued Shares that are not reserved for future issuance in connection with transactions in the Shares (other than the Transaction) 
on the date of the detennination of the Capped Number (such Shares, the "Available Shares"), In the event Counterparty shall not 
have delivered the full number of Shares otherwise deliverable as a result of this Section 12 (the resulting deficit, the "Deficit 
Shares"), Counterparty shall be continually obligated to deliver Shares, from time to time until the full number of Deficit Shares 
have been delivered pursuant to this paragraph, when, and to the extent, that (A) Shares are repurchased, acquired or otherwise 
received by Counterparty or any of its subsidiaries after the Trade Date (whether or not in exchange for cash, fair value or any other 
consideration), (B) authorized and unissued Shares reserved for issuance in respect of other transactions as of the Trade Date 
become no longer so reserved and (C) Counterparty authorizes any additional unissued Shares that are not reserved for other 
transactions (such events as set forth in clauses (A), (B) and (C) above, collectively, the "Share Issuance Events"). Counterparty 
shall promptly notify Barclays of the occurrence of any of the Share Issuance Events (including the number of Shares subject to 
clause (A), (B) or (C) and the corresponding number of Shares to be delivered) and, as promptly as reasonably practicable after such 
Share Issuance Event (or, if later, on the Settlement Date or the date of any Private Placement Settlement for which there are Deficit 
Shares), deliver such Shares. Counterparty shall not, until Counterparty's obligations under the Transaction have been satisfied in 
full, use any Shares that become available for potential delivery to Barclays as a result of any Share Issuance Event for the 
settlement or satisfaction of any transaction or obligation other than the Transaction or the "Transaction" under the Base 
Confinnation or reserve any such Shares for future issuance for any purpose other than to satisfy Counterparty's obligations to 
Barclays under the Transaction or the "Transaction" under the Base Confirmation.](2) 

13. Transfer. Assignment and Designation: 

(a) Notwithstanding any provision of the Agreement to the contrary, Barclays may assign, transfer and set over all rights, title 
and interest, powers, privileges and remedies of Barclays under the Transaction, in whole or part, to an affiliate of 
Barclays without the consent ofCounterparty; provided that (i) no Event of Default, Potential Event of Default or 
Tennination Event with respect to which Barclays or such affiliate is the Defaulting Party or an Affected Party, as the case 
may be, exists or would result therefrom, (ii) no Acceleration Event or other event giving rise to a right or responsibility to 
designate nn Early Valuation Date or otherwise terminate or cancel the Transaction or to make an adjustment to the terms 
of the Transaction would result therefrom, and (iii) Counterparty shall not, as a result of such assignment or transfer, (A) be 
required to pay to Barclays or such affiliate nn additional amount in respect of an Indemnifiable Tax, (B) receive a 
payment from which an amount is required to be deducted or withheld for or on account of a Tax as to which no 
additional amount is required to be paid, or (C) become subject to the jurisdiction of any state or country other than the 
United States of America. 

(2) To be deleted if the Capped Number is based on 19.9% ofTSO. 
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(b) Notwithstanding any other provision in this Confinnation to the contrary requiring or allowing Barclays to purchase, sell, 
receive or deliver any Shares or other securities to or from Counterparty, Barclays may designate any of its affiliates to 
purchase, sell, receive or deliver such Shares or other securities and otherwise to perfonn Barclays's obligations in respect 
of the Transaction and any such designee may assume such obligations. Barclays shall be discharged of its obligations to 
Counterparty to the extent of any such perfonnance. 

14. Indemnity: Counterparty agrees to indemnify Barclays and its affiliates and their respective directors, officers, agents and 
controlling parties (Barclays and each such affiliate or person being an "Indemnified Party") from and against any and all losses, 
claims, damages and liabilities, joint and several, incurred by or asserted against such Indemnified Party, that arise out of, are in 
connection with, or relate to, the execution or delivery of this Confinnation by Counterparty, the perfonnance by Counterparty of 
its obligations under the Transaction or any breach of any covenant or representation made by Counterparty in this Confinnation 
or the Agreement, and Counterparty will reimburse any Indemnified Party for all reasonable expenses (including reasonable legal 
fees and expenses) in connection with the investigation of, preparation for, or defense of any pending or threatened claim or any 
action or proceeding arising therefrom, whether or not such Indemnified Party is a party thereto. Counterparty will not be liable 
under this Indemnity paragraph to the extent that any such loss, claim, damage, liability or expense resulted from an Indemnified 
Party's gross negligence, bad faith or willful misconduct or Barclays' breach of this Confinnation or the Agreement. If for any 
reason the foregoing indemnification is unavailable to any Indemnified Party or insufficient to hold hannless any Indemnified 
Party, then Counterparty shall contribute, to the maximum extent pennitted by law, to the amount paid or payable by the 
Indemnified Party as a result of such loss, claim, damage or liability not resulting from its gross negligence, bad faith or\villful 
misconduct, provided that no person guilty of fraudulent misrepresentation shall be entitled to contribution. 

15. No Collater:il; Netting; Setoff: 

(a) Notwithstanding any provision of the Agreement or any other agreement between the parties to the contrary, the 
obligations ofCounterparty hereunder are not secured by any collateral. 

(b) If on any date any Shares would otherwise be deliverable under the Transaction or the Base Confirmation by 
Counterparty to Barclays and by Barclays to Counterparty, then, on such date, each party's obligations to make delivery 
of such Shares will be automatically satisfied and discharged and, if the aggregate number of Shares that would otherwise 
have been deliverable by one party exceeds the aggregate numberofShares that would have othenvise been deliverable 
by the other party, replaced by an obligation upon the party by whom the larger aggregate number of Shares would have 
been deliverable to deliver to the other party the excess of the larger aggregate number over the smaller aggregate 
number. 

(c) The parties agree that upon the occurrence of an Event ofDefault or Termination Event with respect to a party who is the 
Defaulting Party or the Affected Party ("X"), the other party ("Y'') \vill have the right (but not be obliged) \vithout prior 
notice to X or any other person to set-off or apply any obligation ofX owed to Y (or any affiliate ofY) (whether or not 
matured or contingent and whether or not arising under the Agreement, and regardless of the currency, place of payment 
or booking office of the obligation) against any obligation ofY (or any affiliate ofY) owed to X (whether or not matured 
or contingent and whether or not arising under the Agreement, and regardless of the currency, place of payment or 
booking office of 
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the obligation). Y will give notice to the other party of any set-off effected under this Section 15. 

(d) Amounts (or the relevant portion of such amounts) subject to set-off may be converted by Y into the Tennination 
Currency or into Shares, at the election ofY, at the rate of exchange at which such party would be able, acting in a 
reasonable manner and in good faith, to purchase the relevant amount of such currency or Shares. If any obligation is 
unascertained, Y may in good faith estimate that obligation and set-off in respect of the estimate, subject to the relevant 
party accounting to the other when the obligation is ascertained. Nothing in this Section 15 shall be effective to create a 
charge or other security interest. This Section 15 shall be without prejudice and in addition to any right of set-off, 
combination of accounts, lien or other right to which any party is at any time otherwise entitled (whether by operation of 
law, contract or otherwise). 

(e) Nohvithstanding anything to the contrary in the foregoing, Barclays agrees not to set off or net amounts due from 
Counterparty with respect to the Transaction against amounts due from Barclays (or its affiliate) to Counterparty with 
respect to contracts or instruments that are not Equity Contracts; provided, however, that, and notwithstanding any 
provision to the contrary set forth in this Confirmation or in the Agreement, Barclays may not use this provision or any 
other set-off or recoupment right under this Confirmation or the Agreement as a basis for any action under or 
nonperformance of its obligations under any loan, letter of credit or other borrowing arrangement with Counterparty as 
borrower and to which Barclays or any affiliate ofBarclays is a participating lender, \Vi th respect to which the terms of 
such loan, Jetter of credit or other borrowing arrangement shall control. "Equity Contract" means any transaction or 
instrument that does not convey to Barclays rights, or the ability to assert claims, that are senior to the rights and claims of 
common stockholders in the event ofCounterparty's bankruptcy. 

16. Delivery of Cash: For the avoidance of doubt, nothing in this Confirmation shall be interpreted as requiring Counterparty to 
deliver cash in respect of the settlement oft~e Transaction, except (i) as set forth under Section 8 above or (ii) in circumstances 
where the cash settlement thereof is within Counterparty's control (including, without limitation, where Counterparty so elects to 
deliver cash or fails timely to deliver Shares in respect of such settlement). For the avoidance of doubt, the preceding sentence 
shall not be construed as limiting any damages that may be payable by Counterparty as a result of a breach of or an indemnity 
under this Confirmation or the Agreement. 

17. Status ofCl::iims in Bankruptcy: Barclays acknowledges and agrees that this Confirmation is not intended to convey to Barclays 
rights with respect to the transactions contemplated hereby that are senior to the claims of common stockholders in any U.S. 
bankruptcy proceedings ofCounterparty; provided that nothing herein shall limit or shall be deemed to limit Barclays's right to 
pursue remedies in the event ofa breach by Counterparty of its obligations and agreements with respect to this Confirmation and 
the Agreement; and provided further that nothing herein shalt limit or shall be deemed to limit Barclays's rights in respect of any 
transaction other than the Transaction. 

18. Limit on Beneficial Ownership: Notwithstanding anything to the contrary in the Agreement or this Confirmation, in no event 
shall Barclays be entitled to receive, or be deemed to receive, Shares to the extent that, upon such receipt of such Shares, and after 
taking into account any Shares concurrently delivered by Seller under the Base Confirmation (i) the "beneficial ownership" 
(within the meaning of Section 13 of the Exchange Act and the rules promulgated thereunder) of Shares by Barclays, any of its 
affiliates' business units 
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subject to aggregation with Barclays for purposes of the "beneficial ownership" test under Section 13 of the Exchange Act and all 
persons who may fonn a "group" (within the meaning of Rule t 3d-5(b)(l) under the Exchange Act) with Barclays with respect to 
"beneficial ownership" of any Shares (collectively, "Barclays Group") would be equal to or greater than 8.5% of the outstanding 
Shares (an "Excess Section 13 Ownership Position") or (ii) Barclays, Barclays Group or any person whose ownership position 
would be aggregated with that of Barclays or Barclays Group (Barclays, Barclays Group or any such person, a "Barc1ays Person") 
under Section 203 of the Delaware General Corporation Law (the "DGCL Takeover Statute") or any state or federal bank holding 
company or banking laws, or other federal, state or local laws, regulations or regulatory orders applicable to ownership of Shares 
("Applicable Laws"), \vould own, beneficially own, constructively own, control, hold the power to vote or othenvise meet a 
relevant definition of ownership in excess of a number of Shares equal to (x) the lesser of (A) the maximum number of Shares that 
would be permitted under Applicable Laws and (B) the number of Shares that would give rise to reporting or registration 
obligations or other requirements (including obtaining prior approval by a state or federal regulator, such as a state or federal 
banking regulator) ofa Barclays Person under Applicable Laws (including, without limitation, "interested stockholder'' or 
"acquiring person" status under the DGCL Takeover Statute) and \vi th respect to which such requirements have not been met or the 
relevant approval has not been received or that would give rise to any consequences under the constitutive documents of 
Counterparty or any contract or agreement to which Counterparty is a party, in each case minus (y) l % of the number of Shares 
outstanding on the date of determination (such condition described in clause (ii), an "Excess Regulatory Ownership Position"). 
If any delivery owed to Barclays hereunder is not made, in whole or in part, as a result of this provision, Counterparty's obligation 
to make such delivery shall not be extinguished and Counterparty shall make such delivery as promptly as practicable after, but in 
no event later than one Exchange Business Day after, Barclays gives notice to Counterparty that such delivery would not result in 
(x) Barclays Group directly or indirectly so beneficially owning in excess of 8.5% of the outstanding Shares or (y) the occurrence 
of an Excess Regulatory Ownership Position. 

19. Acknowledgements: 

(a) Counterparty acknowledges that: 

(i) During the term of the Transaction, Barclays and its affiliates may buy or sell Shares or other securities or buy or 
sell options or futures contracts or enter into swaps or other derivative securities in order to establish, adjust or 
unwind its hedge position with respect to the Transaction. 

(ii) Barclays and its affiliates may also be active in the market for the Shares and derivatives linked to the Shares 
other than in connection with hedging activities in relation to the Transaction, including acting as agent or as 
principal and for its own account or on behalf of customers. 

(iii) Barclays shall make its own detennination as to \Vhether, when or in what manner any hedging or market 
activities in Counterparty's securities shall be conducted and shall do so in a manner that it deems appropriate to 
hedge its price and market risk with respect to the Settlement Price. 

(iv) Any market activities ofBarclays and its affiliates with respect to the Shares may affect the market price of the 
Shares, as well as any 
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Settlement Price, each in a manner that may be adverse to Counterparty. 

(v) The Transaction is a derivative transaction; Barclays and its affiliates may purchase or sell Shares for their own 
account at prices that may be greater than, or less than, the prices paid or received by Counterparty under the 
terms of the Transaction. 

(b) The parties intend for this Confirmation to constitute a "Contract" as described in the letter dated October 6, 2003 
submitted on behalf of GS&Co. to Paula Dubberly of the Staff to which the Staff responded in an interpretive letter dated 
October 9, 2003. 

(c) The parties hereto intend for: 

(i) this Transaction to be a "securities contract" as defined in Section 741 (7) of the Bankruptcy Code, qualifying for 
the protections under Sections 362(b)(6), 362(b)(27), 362(0 ), 546(e), 5460), 548(d)(2), 555 and 561 of the 
Bankruptcy Code; 

(ii) the rights given to Ban:lays pursuant to "Acceleration Events" in Section 9 above to constitute "contractual 
rights" to cause the liquidation ofa "securities contract" and to set off mutual debts and claims in connection 
with a "securities contract", as such tenns are used in Sections 555 and 362(b)(6) of the Bankruptcy Code; 

(iii) Ban: lays to be a "financial institution" within the meaning of Section 101(22) of the Bankruptcy Code; 

(iv) any cash, securities or other property provided as performance assurance, credit support or collateral with respect 
to the Transaction to constitute "margin payments" and "transfers" under a "securities contract" as defined in the 
Bankruptcy Code; 

(v) all payments for, under or in connection with the Transaction, all payments for Shares and the transfer of Shares 
to constitute "settlement payments" and "transfers" under a "securities contract" as defined in the Bankruptcy 
Code; and 

(vi) any or all obligations that either party has with respect to this Confirmation or the Agreement to constitute 
property held by or due from such party to margin, guaranty or settle obligations of the other party with respect 
to the transactions under the Agreement (including the Transaction) or any other agreement between such 
parties. 

(d) In addition to the representations and warranties in the Agreement and elsewhere in this Confirmation, Barclays represents 
and warrants to Counterparty that it is an "eligible contract participant" (as such tennis defined in the Commodity 
Exchange Act, as amended) and an "accredited investor" (as defined in Section 2(a)(l 5)(ii) ofthe Securities Act) and that 
it is entering into the Transaction as principal and not for the benefit of any third party. 

20. Wall Street Transparency nnd Accountability Act. In connection with Section 739 of the Wall Street Transparency and 
Accountability Act of2010 ("WST AA"), the parties hereby agree that neither the enactment ofWSTAA or any regulation under 
the WST AA, nor any requirement under WSTAA or an amendment made by WST AA, shall limit or otherwise impair either party's 
otherwise applicable rights to tenninate, renegotiate, modify, amend or supplement this Confirmation or the Agreement, as 
applicable, arising from a 
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tennination event, force majeure, illegality, increased costs, regulatory change or similar event under this Confinnation, the Swap 
Definitions or Equity Definitions incorporated herein or the Agreement (including, but not limited to, rights arising from an 
Acceleration Event, Increased Cost of Hedging, Increased Cost of Stock Borro\v, any condition described in clause (i) of 
Section 18, an Excess Regulatory Ownership Position or Illegality (as defined in the Agreement)). 

2 l. [RESERVED] 

22. [RESERVED] 

23. Notices: For the purpose of Section 12(a) of the Agreement: 

(a) Address for notices or communications to Barclays: 

Barclays Capital Inc. 
745 Seventh Ave 
New York, NY 10019 
Attention: Paul Robinson 
Fax: 917-522-0458 
Phone: 
Email: 

with a copy to 

Barclays Capital Inc. 
745 Seventh Ave 
New York, NY l 0019 
Attention: Legal Department, Equity Derivatives 

(b) Address for notices or communications to Counterparty: 

Address: Jack Sullivan 
Corporate Finance Director and Assistant Treasurer 
Duke Energy Corporation 
550 South Tryon Street 
Charlotte, NC 28202 
Telephone: 
Email: 

24. Waiver or Right to Trinl by Jury: EACH OF COUNTERPARTY AND BARCLAYS HEREBY IRREVOCABLY WAIVES (ON 
SUCH PARTY'S OWN BEHALF AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF SUCH 
PARTY'S STOCKHOLDERS) ALL RIGHT TO TRIAL BY JURYIN ANY ACTION, PROCEEDING OR COUNfERCLAIM 
(WHETHER BASED ON CONTRACT. TORT OR OTHERWISE) ARISING our OF OR RELATING TO TIBS CONFIRMATION 
OR THE ACTIONS OF COUNfERPARTY AND BARCLAYS OR ANY OF THEIR AFFILIATES IN THE NEGOTIATION, 
PERFORMANCE OR ENFORCEMENT HEREOF. 

25. Severability: If any tenn, provision, covenant or condition of this Confinnation, or the application thereof to any party or 
circumstance, shall be held to be invalid or unenforceable in whole or in part for any reason, the remaining tenns, provisions, 
covenants, and conditions hereof shall continue in full force and effect as if this Confinnation had been executed with the invalid 
or unenforceable provision eliminated, so long as this Confinnation as so 

26 



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

Page 907 of! 788 

modified continues to express, without material change, the original intentions of the parties as to the subject matter of this 
Confirmation and the deletion of such portion of this Confirmation will not substantially impair the respective benefits or 
expectations of parties to the Agreement; provided that this severability provision shall not be applicable if any provision of 
Section 2, 5, 6 or 13 of the Agreement (or any definition or provision in Section 14 of the Agreement to the extent that it relates to, 
or is used in or in connection with any such Section) shall be so held to be invalid or unenforceable. 

26. Tax Disclosure: Notwithstanding anything to the contrary herein, in the Equity Definitions or in the Agreement, and 
notwithstanding any express or implied claims of exclusivity or proprietary rights, the parties (and each of their employees, 
representatives or other agents) are authorized to disclose to any and all persons, beginning immediately upon commencement of 
their discussions and without limitation of any kind, the tax treatment and tax structure of the Transaction, and all materials of any 
kind (including opinions or other tax analyses) that are provided by either party to the other relating to such tax treatment and tax 
structure. 

27. Schedule Provisions: 

(a) For so long as the Agreement is in the form of the 1992 ISDA Master Agreement, for purposes of Section 6(e) of the 
Agreement and this Transaction: 

(i) Loss will apply. 
(ii) The Second Method \vill apply. 

(b) The Termination Currency shall be USD. 

(c) Other. 

The text beginning with the word "if' in Section 5(a)(i) of the Agreement shall be amended to read as follows: "if such failure is not 
remedied on or before the second Local Business Day after notice of such failure is given to the party." 

Cross Default: The provisions ofSection S(a)(vi) of the Agreement will apply to Barclays and will apply to Counterparty with a 
Threshold Amount of3% of shareholders equity for each of Barclays and Counterparty (provided that, in each case, (a) the text", or 
becoming capable at such time of being declared," shall be deleted from Section 5(a)(vi)(l) of the Agreement and (b) the following 
provision shall be added to the end of Section S(a)(vi) of the Agreement: "but a default under clause (2) above shall not constitute 
an Event of Default if(x) the default was caused solely by error or omission of an administrative or operational nature, (y) funds 
\Vere available to enable the party to make the payment when due and (z) the payment is made within two Local Business Days of 
such party's receipt of written notice of its failure to pay"). 

The "Automatic Early Termination" provision of Section 6(a) of the Agreement will not apply to Barclays and will not apply to 
Counterparty. 

(d) Part 2(b) of the ISDA Schedule- Payee Representation: 

For the purpose of Section 3(f) of the Agreement, Counterparty makes the following representation to Barclays: 

Counterparty is a corporation established under the laws of the State of Delaware and is a U.S. person (as that tennis defined in 
Section 770 I (a)(30) of the United States Internal Revenue Code of 1986, as amended). 

For the purpose of Section 3(f) of the Agreement, Barclays makes the following representation to Counterparty: 
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(A) Each payment received or to be received by it in connection with the Agreement is effectively connected with its conduct 
ofa trade or business within the United States; and 

(B) It is a "foreign person" (as that tennis used in Section l .6041-4(a)(4) of the United States Treasury Regulations) for 
United States federal income tax purposes. 

(e) Part 3(a} of the ISDA Schedule-Tax Forms: 

Party Required to Deliver Document 

Counterparty 

Barclays 

Form/Documcnt/CcrtlRcntc 
A complete and duly executed 
United States Internal Revenue 
Service Form W~9 (or successor 
thereto.) 

A complete and duly executed 
United States'lnternal Revenue 
Service Form W-SECI (or successor 
thereto.) 

(t) Section 2(c) will not apply to the Transaction. 

Date by which to be Delivered 

(i) Upon execution and delivery of the Agreement; 
(ii) promptly upon reasonable demand by Barclays; and 
(iii) promptly upon learning that any such Form previously 
provided by Counterparty has become obsolete or 
incorrect. 

(i) Upon execution and delivery of the Agreement; and 
(ii) promptly upon learning that any such Form previously 
provided by Barclays has become obsolete or incorrect. 

(g) Section 12(a)(ii) of the Agreement hereby is amended by deleting the text thereof and inserting "[Reserved]" in place of 
such text. Section 12(b) of the Agreement hereby is amended by striking the word "telex" and the comma immediately preceding 
such word. For the avoidance of doubt, the text "electronic messaging system" as used in Section 12 of the Agreement shall mean 
only electronic mail (also known as e-mail). 

28. Any calculation, adjustment, judgment or other determination made hereunder by Barclays or any of its affiliates with respect to 
the Transaction (including, for the avoidance of doubt, in its capacity as Calculation Agent) shall be furnished to Counterparty by 
Barclays on or prior to the effective date thereof or the effective date of any notice of an amount payable in respect thereof 
(including any such notice referenced in Section 6(d)(ii) of the Agreement), together with a report (in a commonly used file format 
for storage and manipulation of financial data but without disclosing any proprietary models of the Calculation Agent or other 
infonnation that may be proprietary or subject to contractual, legal or regulatory obligations to not disclose such infonnation) 
displaying in reasonable detail such calculation, adjustment judgment or other determination, as the case may be, and the basis 
therefor. 

29. "Indemnifiable Tax" as defined in Section 14 of the Agreement shall not include (i) any tax imposed on payments treated os 
dividends from sources within the United States under Section 87 l(m) of the United States Internal Revenue Code of 1986, as 
amended (the "Code"), or any regulations issued thereunder (a "Section 871(m) Tax") or (ii) any U.S. federal \vithholding tax 
imposed or collected pursuant to Sections 1471 through 1474 of the Code, any current or future regulations or official 
interpretations thereof, any agreement entered into pursuant to Section 1471 (b) of the Code, or any fiscal or regulatory legislation, 
rules or practices adopted pursuant to any intergovernmental agreement entered into in connection with the implementation of 
such Sections of the Code (a "FATCA Withholding Tax"). For the avoidance of doubt, each of a Section 871 (m) Tax and a 
FATCA 
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Withholding Tax is a Tax the deduction or withholding of which is required by applicable law for the purposes of Section 2(d) of 
the Agreement. 

[Signature pages to follow. Remainder of page i11te11tiona/ly left blank.] 
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Confirmed as of the date first above written: 

DUKE ENERGY CORPORATION 

By: 
Name: 
Title: 

Yours sincerely, 
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BARCLAYS CAPITAL INC. ACTING AS AGENT 
FOR BARCLAYS BANK PLC 

By: 
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SCHEDULE! 
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ANNEX A 

If Counterparty delivers Restricted Shares pursuant to Section 10 above (a "Private Placement Settlement"), then: 

(a) the delivery of Restricted Shares by Counterparty shall be effected in accordance with customary private placement procedures for 
issuers comparable to Counterparty with respect to such Restricted Shares reasonably acceptable to Barclays. Counterparty shall not take, or cause 
to be taken, any action that \Vould make unavailable either the exemption pursuant to Section 4(2) of the Securities Act for the sale by Counterparty 
to Barclays (or any affiliate designated by Barclays) of the Restricted Shares or the exemption pursuant to Section 4(a)(l) or Section 4(a)(3) of the 
Securities Act for resales of the Restricted Shares by Barclays (or any such affiliate of Barclays); 

(b) as of or prior to the date of delivery, Barclays and any potential purchaser of any such Restricted Shares from Barclays (or any affiliate 
of Barclays designated by Barclays) identified by Barclays shall be afforded a commercially reasonable opportunity to conduct a due diligence 
investigation with respect to Counterparty customary in scope for similarly-sized private placements of equity securities for issuers comparable to 
Counterparty (including, without limitation, the right to have made available to them for inspection all financial and other records, pertinent 
corporate documents and other information reasonably requested by them); provided that, prior to receiving or being granted access to any such 
information, any such potential purchaser may be required by Counterparty to enter into a customary non-disclosure agreement with Counterparty in 
respect of any such due diligence investigation; 

(c) as of the date of delivery, Counterparty shall enter into an agreement (a "Private Placement Agreement") with Barclays (or any affiliate 
of Barclays designated by Barclays) in connection with the private placement of such Restricted Shares by Counterparty to Barclays (or any such 
affiliate) and the private resale of such Restricted Shares by Barclays (or any such affiliate), substantially similar to private placement purchase 
agreements customary for private placements of equity securities for issuers comparable to Counterparty, in form and substance commercially 
reasonably satisfactory to Barclays, 'vhich Private Placement Agreement shall include, without limitation, provisions substantially similar to those 
contained in such private placement purchase agreements relating, without limitation, to the mutual indemnification of, and contribution in 
connection with the liability of the parties and the provision of customary opinions, accountants' comfort letters and lawyers' negative assurance 
letters, and shall provide for the payment by Counterparty of all reasonable fees and expenses in connection with such resale, including all 
reasonable fees and expenses of counsel for Barclays, and shall contain representations, warranties, covenants and agreements ofCounterparty 
customary for issuers comparable to Counterparty and reasonably necessary or advisable to establish and maintain the availability of an exemption 
from the registration requirements of the Securities Act for such resales; and 

(d) in connection with the private placement of such Restricted Shares by Counterparty to Barclays (or any such affiliate) and the private 
resale of such Restricted Shares by Barclays (or any such affiliate), Counterparty shaJI, if so requested by Barclays, prepare, in cooperation with 
Barclays, a private placement memorandum customary for issuers comparable to Counterparty and in fonn and substance reasonably satisfactory to 
Barclays. 

In the case ofa Private Placement Settlement, Barclays shall, in its good faith discretion, adjust the amount of Restricted Shares to be delivered to 
Barclays hereunder and/or the applicable Daily Forward Price(s) in a commercially reasonable manner to reflect the fact that such Restricted Shares may not 
be freely returned to securities lenders by Barclays and may only be saleable by Barclays at a discount to reflect the lack of transferability and liquidity in 
Restricted Shares based on actual charges incurred or discounts given. 
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IfCounterparty delivers any Restricted Shares in respect of the Transaction, Counterparty agrees that (i) such Shares may be transferred by and 
among Barclays and its affiliates and (ii) after the minimum "holding period" within the meaning of Rule l44(d) under the Securities Act has elapsed after the 
applicable Settlement Date, Counterparty shall (so long as Barclays or any such affiliate is not an "affiliate" ofCounterparty within the meaning of Rule 144 
under the Securities Act) promptly remove, or cause the transfer agent for the Shares to remove, any legends referring to any transfer restrictions from such 
Shares upon delivery by Barclays (or such affiliate of Barclays) to Counterpurty or such transfer agent of seller's and broker's representation letters 
customarily delivered in connection with resales of restricted securities pursuant to Rule 144 under the Securities Act, each without any further requirement 
for the delivery of any certificate, consent, agreement, opinion of counsel, notice or any other document, any transfer tax stamps or payment of any other 
amount or any other action by Barclays (or such affiliate of Barclays). 
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Lynn J. Good 

Melissa H. Anderson 

Douglas F. Esamann 

Dhiaa M. Jamil 

Julia S. Janson 
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Steven K. Young 

Brian D. Savoy 
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BARCLAYS CAPITAL INC. 
CITIGROUP GLOBAL MARKETS INC. 
J.P. MORGAN SECURITIES LLC 
MERRILL LYNCH, PIERCE. FENNER & SMITH 

INCORPORATED 
WELLS FARGO SECURITIES, LLC 

As Representatives of the several Underwriters 

c/o BARCLAYS CAPITAL INC. 
745 Seventh Avenue 
NewYork,NY10019 

DUKE ENERGY CORPORATION 

LOCK-UP AGREEMENT 

Re: Duke Energy Comoration-Lock-IJn Agreement 

Ladies and Gentlemen: 
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Exhibit 1 

March 1,2016 

The undersigned understands that you, as representatives (the "Representatives"), propose to enter into an Underwriting Agreement on 
behalf of the several Underwriters named in Schedule I to such agreement (collectively, the "Underwriters"), with Duke Energy Corporation, a North 
Carolina corporation (the "Corporation"), providing for a public offering (the "Public Offering") of shares of the common stock (the "Common Stock") of 
the Corporation (the "Shares") pursuant to an automatic shelf Registration Statement on Fenn S-3 filed with the Securities and Exchange Commission (the 
"Commission"). 

In consideration of the agreement by the Underwriters to offer and sell the Shares, and other good and valuable consideration the receipt 
and sufficiency of which is hereby acknowledged, the undersigned agrees that, during the period beginning from the date hereof and continuing to and 
including the date (the "Cut-off Date") 60 days after the date of the final Prospectus covering the public offering of the shares of Common Stock of the 
Corporation, the undersigned will not (i) directly or indirectly offer or sell (or grant any option or warrant to offer or sell), (ii) enter into any swap or any other 
agreement or any transaction that transfers, in whole or in part, directly or indirectly, the economic consequence of ownership of the Subject Shares (as 
defined below), whether any such swap or transaction described in clause (i) or (ii) above is to be settled by delivery of Subject Shares or such other securities, 
in cash or otherwise, or any 
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options or warrants to purchase any Subject Shares, or any securities convertible into, exchangeable for or that represent the right to receive Subject Shares. 

The foregoing restriction is expressly agreed to preclude the undersigned from engaging in any hedging or other transaction which is 
designed to or which reasonably could be expected to lead to or result in a sale or disposition of the undersigned's Subject Shares even if such Subject Shares 
would be disposed of by someone other than the undersigned. Such prohibited hedging or other transactions would include without limitation any short sale 
or any purchase, sale or grant of any right (including without limitation any put or call option) with respect to any of the undersigned's Subject Shares or with 
respect to any security that includes, relates to, or derives any significant part of its value from such Subject Shares. 

The tenn "Subject Shares" means (i) the shares of Common Stock, whether now owned or hereafter acquired, owned directly by the 
undersigned (including holding as a custodian) or with respect to which the undersigned has beneficial ownership within the rules and regulations of the 
Commission and (ii) shares of Common Stock acquired prior to the Cut-Off Date pursuant to any employee or director compensation plan of the Corporation 
or pursuant to any employee or shareholder investment plan of the Corporation. 

Notwithstanding the foregoing, the undersigned may transfer the Subject Shares (i) as a bona fide gift or gifts, provided that the do nee or 
donees thereof agree(s) to be bound in writing by the restrictions set forth herein, (ii) to any member of the immediate family of the undersigned provided that 
the transferee or transferees agree(s) to be bound in writing by the restrictions set forth herein, (iii) to any trust or foundation, provided that the trustee of the 
trust or foundation agrees to be bound in writing by the restrictions set forth herein, and provided further that any such transfer shall not involve a disposition 
for value, (iv) to an entity contro1led by the undersigned provided the transferee or transferees agree(s) to be bound in writing by the restrictions set forth 
herein, (v) pursuant to the laws of testamentary or intestate descent, provided that the transferee or transferees agree(s) to be bound in writing by the 
restrictions set forth herein or (vi) with the prior written consent of the Representatives on behalf of the Underwriters. For purposes of this Lock-Up 
Agreement, "immediate family" shall mean any relationship by blood, marriage or adoption, not more remote than first cousin. The undersigned will have at 
the time the undersigned acquires each of the Subject Shares, and, except as contemplated by clause (i), (ii), (iii), (iv), (v) or (vi) above, for the duration of this 
Lock-Up Agreement will have, good and marketable title to such Subject Shares, free and clear of all liens, encumbrances, and claims \Vhatsoevercreated by 
the undersigned. The undersigned also agrees and consents to the entry of stop transfer instructions with the Corporation in its capacity as transfer agent and 
registrar against the transferofthe Subject Shares except in compliance with the foregoing restrictions. 

Notwithstanding the foregoing, the undersigned may not make any transfer of the Shares under clauses (i), (ii), (iii) or (iv) above if any 
filing by any party (donor, donee, transferor or transferee) under Section 16(a) of the Securities Exchange Act of 1934, as amended, shall be required (or be 
made voluntarily) in connection with such transfer or distribution (other than a filing on a Fonn 5 made after the expiration of the 60-day period referred to 
above). 
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The undersigned understands that the Corporation and the Undenvriters are relying upon this Lock-Up Agreement in proceeding toward 
consummation of the offering. The undersigned further understands that this Lock-Up Agreement is irrevocable and shall be binding upon the undersigned's 
heirs, legal representatives, successors, and assigns. 

Very truly yours, 

Exact Name of Shareholder 

Authorized Signature 

Title 

3 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

\Vashington, D.C. 20549 

FORMS-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): April 1, 2016 

Registront, State of Incorpor:ilion or Orgnnlzotlon, 
Addreu of Principal Executive Offices, and Telephone Number 

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

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

,,/,DUKE 
"c"' ENERGY. 

IRS Employer 
ldentincation No. 

20-2777218 

Check the appropriate box below if the Fann 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

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

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

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Item 8.01 Other Events. 
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During the first quarter of2016, the Duke Energy Corporation ("Duke Energy") chief operating decision maker began to evaluate interim period segment 
perfonnance based on financial infonnation that includes the impact of income tax levelization within segment income. This represents a change from the 
previous measure, where the interim period impacts of income tax levelization were included within Other, and therefore excluded from segment income. The 
segment measure infonnation attached hereto, and incorporated by reference herein, as exhibit 99.l, recasts Duke Energy's historical segment measure for 
each of the interim financial periods for the year ended December 31, 2015, based upon this new segment measure. 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits. 

99.1 2015 Segment Income for Interim Periods 
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalfby the 
undersigned hereunto duly authorized. 

DUKE ENERGY CORPORATION 

Date: Aprill, 2016 By: Isl Brian D. Savoy 

Name: Brian D. Savoy 

Title: Senior Vice President, Chief Accounting Officer and Controller 



Exhibit 

99.1 2015 Segment Income for Interim Periods 
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2015 Segment Income For Interim Periods 
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DUKE ENERGY CORPORATION 
Recasted Segment Income for Interim Periods 
(Unaudited) 

GAAP 
Reported 
Segment 

(in milllons) Income Adjustment<~! 

Thrt!e Months Ended March 31, 2015 

Regulated Utilities $ 774 $ $ 

International Energy 36 

Commercial Portfolio 6 

Other (37) (6) 

Total $ 774 $ $ 

Three Months Ended June 30, 2015 

Regulated Utilities $ 632 $ $ 

International Energy 52 

Commercial PortfolJo (33) 3 

Other (48) (3) 

Tota! $ 603 $ $ 

Six Months Ended June 30, 2015 

Regulated Utilities $ 1,406 $ $ 

International Energy 88 

Commerc!al Portfolio (32) 9 

Other (85) (9) 

Total $ 1,377 $ $ 

Three Months Ended September 30, 2015 

Regulated Utilities $ 905 $ $ 

International Energy 69 

Commercial Portfolio (3) 11 

Other (34) (11) 

Total $ 937 $ $ 

Nine Months Ended September 30, 2015 

Regulated Utilities $ 2,311 $ $ 

International Energy 157 

Commercial Portfolio (35) 20 

Other (119) (20) 

Total $ 2,314 $ $ 

Three Months Ended December31, 2015 

Regulated Utilities $ 582 $ - $ 

International Energy 68 

Commercial Portfolio 39 (20) 

Other (203) 20 

Tota! $ 486 $ $ 

2015 

Recasted 
GAAP 

Reported 
Segment 

Income 

774 $ 

36 

7 

(43) 

774 $ 

632 $ 

52 

(30) 

(51) 

603 $ 

1,406 $ 

88 

(23) 

(94) 

1,377 $ 

905 $ 

69 

8 

(45) 

937 $ 

2,311 $ 

157 

(15) 

(139) 

2,314 $ 

582 $ 

68 

19 

(183) 

486 $ 
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Recasted 
Adjusted Adjusted 
Segment Segment 

Income Adjustment!•! Income 

774 $ $ 774 

36 36 

95 6 101 

(24) (6) (30); 

881 $ $ 881 

632 $ $ 632 

52 52 

8 3 11 

(34) (3) (37); 

658 $ $ 658 

1,406 $ $ 1,406 

88 88 

103 9 112 

(58) (9) (67) 

1,539 $ $ 1,539 

965 $ $ 965 

69 69 

(4) 11 7 

(19) (11) (30) 

1,011 $ $ 1,011 

2,371 $ $ 2,371 

157 157 

99 20 119 

(77) (20) (97) 

2,550 $ $ 2,550 

601 $ - $ 601 

68 68 

41 (20) 21 

(108) 20 (88) 

602 $ - $ 602 

(a) During the first quarter of 2016, the Duke Energy Corporation (Duke Energy) chief operating decision maker began to evaluate interim period segment performance 
based on financial information that includes the impact of Income tax levelization within segment income. This represents a change from the previous measure, where 
the interim period impacts of income tax levelizat!on were Included within Other, and therefore excluded from segment Income. The adjustment recasts Duke Energy's 
hlstorlcal segment measure to reflect the segment measure change. Income tax levelization is recorded within Income tax expense on the Condensed Consolidated 
Statements of Operations. 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Three Months Ended March 31, 2015 
{Dollars in millions, except per-share amounts) 

Special Items 

Costs to 
Achieve, Midwest 

Adjusted Progress Generation 
Earnings Merger Operations 

SEGMENT INCOME 

Regulated Utilities $ 774 $ $ $ 

lntematlonal Energy 36 

Commercial Portfolio 101 (94) B 

Total Reportable Segment Income 911 (94) 

Other (30) (13) A 

lntercompany Eliminations 

Total Reportable Segment Income and Other Net 
Expense 661 (13) (94) 

Discontinued Operations 94 B 

Net Income (Loss) Attributable to Duke Energy 
Corporation $ 881 $ {13) $ $ 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, BASIC $ 1.24 $ (0.02) $ $ 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, DILUTED $ 1.24 $ (0.02) $ $ 
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Discontinued Total Reported 
Operations Adjustments Earnings 

$ $ 774 

36 

(94) 7 

(94) 617 

(13) (43) 

(1) D (1) (1) 

(1) (108) 773 

(3) c 91 91 

(4) $ (17) $ 664 

$ (0.02) $ 1.22 

$ (0.02) $ 1.22 

A - Net of $8 million tax benefit. Recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

B - Operating results of the non regulated Midwest generation business that had been classified from discontinued operations after adjustment for special items and economic 
hedges (net of $53 million tax benefit). 

C - Recorded in Income (Loss) From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

D - Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operat!ons. 

Weighted Average Shares (reported and adjusted) - in millions 
Basic 708 
Diluted 708 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Three Months Ended June 30, 2015 
(Dollars in milllons, except per-share amounts) 

Special Items 

Costs to 
Achieve, 

Adjusted Progress 
Earnings Merger 

SEGMENT INCOME 

Regulated Utilities $ 632 $ 

International Energy 52 

Commercial Portfolio 11 

Total Reportable Segment Income 695 

Other (37) (14) A 

lntercompany Eliminations 

Total Reportable Segment Income and Other Net Expense 658 (14) 

Discontinued Operations 

Net Income (Loss) Attributable to Duke Energy Corporation $ 658 $ (14) 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, BASIC $ 0.95 $ (0.02) 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, DILUTED $ 0.95 $ (0.02) 

$ 

$ 

$ 

$ 
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Discontinued Total Reported 
Operations Adjustments Earnings 

$ I 632 

52 

(41) D (41) (30) 

(41) (41) 654 

(14) (51) 

(3) c (3) (3) 

(44) (58) 600 

(57) B (57) (57) 

(101) $ (115) $ 543 

(0.15) $ (0.17) $ 0.78 

(0.15) $ (0.17) $ 0.78 

A. Net of $8 million tax benefit. Recorded within Operating Expenses on the Condensed ConsoHdated Statements of Operations. 

B ·Recorded in Income (Loss) From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations, and includes the impact of a litigation 
reserve related to the non regulated Midwest generation business. 

C ·Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 

D. State tax expense resulting from the completion of the sale of the non regulated M!dwest generation business. 

Weighted Average Shares (reported and adjusted)· in millions 
Basic 692 
Diluted 692 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Six Months Ended June 30, 2015 
(Dollars in millions, except per-share amounts) 

Special Items 

Costs to 
Achieve, Midwest 

Adjusted Progress Generation 
Earnings Merger Operations 

SEGMENT INCOME 

Regulated Utilities $ 1,406 $ $ 

International Energy 88 

Commercial Portfolio 112 (94) B 

Total Reportable Segment Income 1,606 (94) 

Other (67) (27) A 

lntercompany Eliminations 

Total Reportable Segment Income and Other Net 
Expense 1,539 (27) (94) 

Discontinued Operations 94 B 

Net Income (Loss) Attributable to Duke Energy 
Corporation $ 1,539 $ (27) $ 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, BASIC $ 2.20 $ (0.04) $ 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, DILUTED $ 2.20 $ (0.04) $ 
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Discontinued Total Reported 
Operations Adjustments Earnings 

$ $ $ 1,406 

BB 

(41) E (135) (23) 

(41) (135) 1,471 

(27) (94) 

(4) D (4) (4) 

(45) (166) 1,373 

(60) c 34 34 

$ (105) $ (132) $ 1,407 

$ (0.15) $ (0.19) $ 2.01 

$ (0.15) $ (0.19) $ 2.01 

A - Net of $16 million tax benefit. Recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

B - Operating results of the non regulated Midwest generation business that had been classified from discontinued operations after adjustment for special items and economic 
hedges (net of $53 million tax benefd). 

C - Recorded in Income (Loss) From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations, and Includes the impact of a litigation 
reserve related to the nonregulated Midwest generation business. 

D - Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 

E - State tax expense resulting from the completion of the sale of the nonregulated Midwest generation business. 

Weighted Average Shares (reported and adjusted) - In millions 
Basic 700 
Diluted 700 
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ADJUSTED TO REPORTED EARNINGS RECONCILIATION 
Three Months Ended September 30, 2015 

(Dollars in millions, except per-share amounts) 

Special Items 

Costs to Economic 
Achieve, Hedges 

Adjusted Progress Edwardsport Ash Basin (Mark-to- Discontinued Total Reported 
Earnings Merger Settlement Settlement Market)* Operations Adjustments Earnings 

SEGMENT INCOME 

Regulated Utilities $ 965 $ $ (56) B$ (4) C$ $ $ (60) $ 905 

lntematlonal Energy 69 69 

Commercial Portfolio 7 D 8 

Total Reportable Segment Income 1,041 (56) (4) (59) 982 

Other (30) (15) A (15) (45) 

Total Reportable Segment Income and 1,011 (15) (56) (4) (74) 937 
Other Net Expense 

Discontinued Operations (5) E (5) (5) 

Net Income (Loss) Attributable to Duke Energy $ 1,011 $ (15) $ (56) $ (4) $ $ (5) $ (79) $ 932 
Corporation 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, BASIC $ 1.47 $ (0.02) $ (0.08) $ (0.01) $ $ (0.01) $ (0.12) $ 1.35 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, DILUTED $ 1.47 $ (0.02) $ (0.08) $ (0.01) $ $ (0.01) $ (0.12) $ 1.35 

A - Net of $9 million tax benefJt. Recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

B - Net of $34 million tax benefit. $85 million recorded within Impairment charges and $5 million recorded within Other income and expenses, net on the Duke Energy Indiana 
Condensed Consolidated Statements of Operations. 

C - Net of $3 millfon tax benefit. Recorded within Operation, maintenance and other on the Condensed Consolidated Statements of Operations. Includes $1 million and $6 million 
at Duke Energy Carolinas and Duke Energy Progress, respectively. 

D - Recorded within Operating Revenues on the Condensed Consolidated statements of Operations. 

E - Recorded In (Loss) Income From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares (reported and adjusted) - In millions 
Basic 688 
Diluted 688 

• Mark·lo.markel adjustments rerteet ti'le Impact d derivative contracts, which are LJSed In DLJr.e Eriergy·s hedging of a ?'Jl'"tion of the economic valL.Oe of Its generation assets In the Commercial Po~lo segment and also relate to existing derivative 
p:isl~ons that may have tenors beyond the planned dispoSal date of the novegulated Midwest generation buslness. The mark· to.market Impact of derivative cortracls Is rl!CO(J'1lzed In GAAP earnings immedately as such derivative contracts do not q...allfy 
for hedge accounting or regulatory treatment The economic value of generation assets Is subject to nuctuatlons In fair value due to market price volaUlily r;t input and outpi.t commodities (e.g. coal, eleclrlclty, natural gas). Economic hedging involves tdh 
purchases and sales of !hose inpl.( ard cutput commodities relalad to generation assets. Operations d the generation assets.are accO\.rlted for under lhe accrual method Management tlelleves exclOOing Impacts of mark· to.market changes of the derlv<tive 
contracts from adjusted earnings 1r1til settlement better matches the financial Impacts of thederivativa contract with the porbon of eceo:Jmlc value cf lhe underlying hedged asset Hcmever, die to the divestiture ol the nonreg!Aated MldNest genera~oo 
business as mentioned above, certain derivative positions have tenors beyond the plamed disposal date of these assets. /J.:J such, management has BJCcluded selllements cf these deriv<tiva positions: frctn EqllS!ed diluted EPS as these real I zed galos and 
losses mora closely rel ale to the loss on dispoael cf lhese assets. Management tlelleves that lhe presentation d adjLJSled diluted EPS Attributable to Duke Ene'gy Corporation provides useful information to Investors, as 11 i:o-ovlde!I trom an addtional 
relevarit comparison of DUce Energy Corporabon's performance across periods. 
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SEGMENT INCOME 

Regulated Utllilles 

International Energy 

Commercial Portfolio 

Total Reportable Segment Income 

Other 

lntercompany Ellminatlons 

Total Reportable Segment Income and Other 
Net Expense 

Discontinued Operallonll 

Net Income (Loss) Allrlbulable to Duke Energy 
Corporation 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, BASIC 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, O/LUTED 

DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Nine Months Ended September 30, 2015 

Adjusted 
Earnings 

2,371 

157 

119 

2,647 

(97) 

2,550 

2,550 

3.66 

3.66 

(Dollars In milllons, except per-share amounts) 

Costs to 
Achieve, 

Speclal Items 

Progress Edwardsport 
Midwest 

Generation 
Operations Merger Settlement 

$ (56) B $ 

(94) c 

----
(56) (94) 

(42) A 

----
(42) (56) (94) 

94 c 
----
$ (42) (56) 

$ (0.05) (0.08) 

~ • {0.08) 

Ash Basin 
Settlement 

• (4) D $ 

(4) 

(4) 

(4) 

(0.01) 

(0.01) 

A • Net of $25 million tax benefll. Recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 
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Economic 
Hedges 

(Mark·IO· 
Market)• 

E 

Discontinued 
Operations 

• 

(41) 

(41) 

(4) 

(45) 

(65) 

(110) 

(0.16) 

(0.16) 

F 

G 

H 

Total 
Adjustments 

• (60) 

(134) 

(194) 

(42) 

(4) 

(240) 

29 

• (211) 

• (0.30) 

(0.30) 

Reported 
Earnings 

• 2,311 

157 

(15) 

2,453 

(139) 

(4) 

2,310 

29 

2,339 

3.36 

3.36 

B ·Net of $34 million tax benefit. $65 million recorded within Impairment charges and $5 million recorded within Other Income and expenses, net on the Duke Energy Indiana Condensed Consolidated 
Statements of Operations. 

C • Operat!ng results of the nonregulated Midwest generat!on business that had been classh'lad from discontinued operations after adjustment for spacial Items and economic hedges (net of $53 million tax 
benefit). 

D ·Net of $3 million tax benefit. Recorded withln Operation. maintenance and other on the Condensed Consolidated Statements of Operations. Includes $1 million and $6 million at Duke Energy CaroHnas 
and Duke Energy Progress, respectively. 

E • Recorded wllhln Operating Revenues on the Condensed Consolidated Statements of Operations. 

F. State tax expanse resulting from the completlon of the sale of the nonregulated Midwest generation business. 

G ·Reverses the Impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 

H ·Recorded In (Loss) Income From D!scont!nued Operations, net of tax on the Condensed Consolidated Statements of Operations, and Includes the impact of a litlgatlon reserve related to the 
nonregulated Midwest generation business. 

Weighted Average Shares (reported and adjusted)· in milllons 
Basic 696 
Diluted 696 

• Ma.-k-to-markel aqustmoots reftect lha Impact r:i derivative ccnlracls, which are wed In Duke Energy's hedjrig al a ~Um cl the eca-anlc vah.ll:l cl ill! generaticn assets In the Commercial Portfolio segment The mark· lo-market Impact d i:WlvaUve 
conlrai;ls Is recognized In GAAP earnlrgs lmmediatey a9 su:h dErlvative catrr.::ls do net qualify fr:t IYrlglt aecwnting or regulalory treatment The e::aD'T1lc valua al generaljm a9Si!l9 Is subject ID flu;:h.etlcns in fair value d.Je lo markel !)'Ice vol amity r:J 
lnp.Jl ard oolpul canmo:lities (e.g. o;oal. electricity, i'B!Jral gas). Ecorunic hedging Involves both purchases ard sales or ttme Input ard ool?JI canmcdlUes related ID gernralJm ai;seta. Operations ol the generatim assets are ecco.irted for i.n:jer the 
accrual mellu:l. M~ent be!leves e:icclW.nglmpaclll dm,..k·lo-marketchar'o!les r:ilh9 derivaUvecontracls frall edjuslad earnlrgs l.R'lm setllernentbett9' ma~hes thefinan:ial impacts r:ithederivaUvecoolractwllh the~~°" oteccnomlcvalua dlhe 
Ll'!llerlying hedged mset. Mare;iemert believes lhal lh9 !)'esentatim of adjuslad diluted EPS Attributable lo DL.dt;a Energy Cor~a~oo !)''711icX!s usefl.t ln!t:rmatim to lrwes~s. as It !)'cMdes them an ari:ltlmal rel event compariscn r:J Duke Energy 
Cor"°'aUon's perltYmll"ICe across perla:ls. 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Three Months Ended December 31, 2015 
(Dollars in millions, except per-share amounts) 

Special Items 

Ash Basin 
Costs to Cost Settlement 
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Economic 
Hedges 

Adjusted Achieve, Edwardsport Savings "' (Mark·IO· Discontinued Total Reported 
Earnings Mergers Settlement Initiatives Penalties Market) Operations AdJustmenU. Earnings 

SEGMENT INCOME 

Regulated Utllltles 601 (2) B $ (10) c $ (7) " (19) $ 582 

International Energy 68 68 

Commercial Portfollo 21 (1) 0 (1) G (2) 19 

----
Total Reportable Segment Income 690 (2) (11) (7) (1) (21) 689 

Other (88) (18) A (77) E (95) (183) 

Total Reportable Segment Income and Other Net 
Expense 602 (18) (2) (88) (7) (1) (116) 486 

Discontinued Operations (9) H (9) (9) 

Net Income (Loss) Attrlbutable to Duke Energy 
Corporation $ 602 $ (18) $ (2) (88) ' (7) (1) • (9) ' (125) 477 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, BASIC ' 0.87 ~ $ (0.13) 

= 
(0.01) • (0.01) • (0.18) 0.69 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, DILUTED ' 0.87 (0.03) • = 

(0.13) (0.01) (0.01) (0.18) 0.69 

A - Net of $12 million tax benefit. Recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

B - Net of $1 million tax benefit. $3 million recorded within Impairment charges on the Duke Energy Indiana Condensed Consolidated Statements of Operations. 

C - Net of $6 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Condensed Consolidated Statements of Operations. Includes $7 mlllion at 
Duke Energy Carolinas, $4 million al Duke Energy Progress, $2 million at Duke Energy Florida, $1 million at Duke Energy Ohio and $2 million at Duke Energy Indiana. 

D - Net of $1 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Condensed Consolidated Statements of Operations. 

E- Net of $47 mllllon tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Condensed Consolidated Statements of Operations. 

F - Recorded within Operation, maintenance and other on the Duke Energy Carolinas Condensed Consolldated Statements of Operations. 

G - Recorded within Operating Revenues on the Condensed Consolidated Statements of Operations. 

H - Recorded !n Income (Loss) From Discontinued Operellons, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares (reported and adjusted) - In mllllons 
Basic 688 
Diluted 688 
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Management evaluates financial performance in part based on the non-GAAP financial measures, adjusted earnings and adjusted diluted earnings per 
share (EPS). These items are measured as income from continuing operations net of income (loss) attributable to non-controlling interests, adjusted for the 
dollar and per-share impact of mark-to-market impacts of economic hedges in the Commercial Portfolio segment and special items including the operating 
results of the nonregulated Midwest generation business and Duke Energy Retail Sales, LLC (Disposal Group) sold to Dynegy Inc. and classified as 
discontinued operations for GAAP purposes. Special items represent certain charges and credits, which management believes will not be recurring on a 
regular basis, although it is reasonably possible such charges and credits could recur. Management believes that including the operating results of the 
Disposal Group reported as discontinued operations better reflects its financial performance and therefore has included these results in adjusted earnings 
and adjusted diluted EPS prior to the sale of the Disposal Group.Additionally, as a result of completing the sale of the Disposal Group during the second 
quarter of 2015, state income tax expense increased as state income tax apportionments changed. The additional tax expense was recognized in Continuing 
Operations on a GAAP basis. This impact to state income taxes has been excluded from the Commercial Portfolio segment for adjusted diluted EPS purposes 
as management believes these impacts are incidental to the sale of the Disposal Group. Derivative contracts are used in Duke Energy's hedging of a portion 
of the economic value of its generation assets in the Commercial Portfolio segment. The mark-to-market impact of derivative contracts is recognized in GAAP 
earnings immediately and, if associated with the Disposal Group, classified as discontinued operations, as such derivative contracts do not qualify for hedge 
accounting or regulatory treatment. The economic value of generation assets is subject to fluctuations in fair value due to market price volatility of input and 
output commodities (e.g. coal, electricity, natural gas). Economic hedging involves both purchases and sales of those input and output commodities related to 
generation assets. Operations of the generation assets are accounted for under the accrual method. Management believes excluding impacts of mark-to
market changes of the derivative contracts from adjusted earnings until setUement better matches the financial impacts of the derivative contract with the 
portion of economic value of the underlying hedged asset. Management believes the presentation of adjusted earnings and adjusted diluted EPS provides 
useful information to investors, as it provides them an additional relevant comparison of Duke Energy's performance across periods. Management uses these 
non-GAAP financial measures for planning and forecasting and for reporting results to the Board of Directors, employees, stockholders, analysts and 
investors concerning Duke Energy's financial performance. Adjusted diluted EPS is also used as a basis for employee incentive bonuses. The most directly 
comparable GAAP measures for adjusted earnings and adjusted diluted EPS are Net Income Attributable to Duke Energy Corporation and Diluted EPS 
Attributable to Duke Energy Corporation common stockholders, which include the dollar and per share impact of special items, mark-to-market impacts of 
economic hedges in the Commercial Portfolio segment and discontinued operations. 

Management evaluates segment performance based on segment income. Segment income is defined as income from continuing operations net of income 
attributable to non-controlling interests. Segment income, includes intercompany revenues and expenses that are eliminated in the Condensed Consolidated 
Financial Statements. Management also uses adjusted segment income as a measure of historical and anticipated future segment performance. Adjusted 
segment income is a non-GAAP financial measure, as it is based upon segment income adjusted for the mark-to-market impacts of economic hedges in the 
Commercial Portfolio segment and special items, including the operating results of the Disposal Group classified as discontinued operations for GAAP 
purposes. Management believes the presentation of adjusted segment income as presented provides useful information to investors, as it provides them with 
an additional relevant comparison of a segment's performance across periods. The most direcUy comparable GAAP measure for adjusted segment income is 
segment income, which represents segment income from continuing operations, including any special items and the mark-to-market impacts of economic 
hedges in the Commercial Portfolio segment. 

Duke Energy's adjusted earnings, adjusted diluted EPS, and adjusted segment income may not be comparable to similarly titled measures of another 
company because other entities may not calculate the measures in the same manner. 
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Commission me 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

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

Securities Exchange Act of 1934 

Date ofReport (Date of earliest event reported): April 12, 2016 

Registrant, State of Incorporation or Org11nizotion, 
Address of Principal Executive Ofnccs, and Telephone Number 

.f,DUKE 
~JENERGY. 

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

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

lRS Employer 
Identification No. 

20-2777218 

Check the appropriate box below if the Fonn 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

0 Written communications purnuant to Rule 425 under the Securities Act (17 CFR 230.425) 

0 Soliciting material pursuant to Rule l 4a.t2 under the Exchange Act (17 CFR 240.14a·l2) 

0 Pre·commencement communications pursuant to Rule 14d·2(b) under the Exchange Act (l 7 CFR 240.14d·2(b)) 

0 Pre·commencement communications pursuant to Rule l 3e-4(c) under the Exchange Act (17 CFR 240. l 3e-4(c)) 
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ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN OFFICERS; 
COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS 

On April 12, 2016, Duke Energy Corporation (the "Corporation") announced that Mr. Dhiaa M. Jamil has been appointed as Executive Vice President and 
Chief Operating Officer, effective May 1, 2016, and that Mr. William E. Currens Jr. has been appointed as Senior Vice President, Chief Accounting Officer 
and Controller, effective May 16, 2016. Mr. Brian D. Savoy, currently Senior Vice President, Chief Accounting Officer and Controller, has been appointed as 
Senior Vice President, Business Transformation and Technology, also effective May 16, 2016. 

Mr. Jamil, 59, has served as Executive Vice President and President, Generation and Transmission, since May 2015 and currently oversees nuclear, fossil, 
hydro, fuels and systems optimization, coal combustion products and transmission operations, as well as construction and project management and 
environmental health and safety. He will also assume responsibility for the supply chain organization. Prior to his current position, Mr. Jamil was Executive 
Vice President and President, Regulated Generation from August 2014 to May 2015, Executive Vice President and President, Duke Energy Nuclear from 
March 2013 until August 2014, ChiefNuclear Officer from 2008 until March 2013, and Group Executive and Chief Generation Officer from July 2009 until 
March2013. 

Mr. Currens, 47, has served as Vice President, Investor Relations, since September 20 I 3, and served as General Manager, Investor Relations from April 2008 
until September 2013. Prior to joining the Investor Relations organization, Mr. Currens served in various roles within the Corporate Controller's 
organization after joining the Corporation in 2002. Prior to joining the Corporation, Mr. Currens had over nine years of experience in public accounting 
with KPMG LLP. 

Mr. Currens will participate in the Duke Energy Corporation Executive Severance Plan as a "Tier I" participant upon his appointment to his new role. The 
Executive Severance Plan is described in more detail on pages 64~65 of the Duke Energy Corporation Proxy Statement dated March 24, 2016. In all other 
respects, Mr. Jamil and Mr. Currens \Vill continue to participate in the compensation and benefit plans in which they were participating prior to the change in 
responsibilities. Mr. Jamil and Mr. Currens have not entered into, nor were any amendments made to, any material plans, contracts or arrangements in 
connection with their change in responsibilities. 
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Pursuant to the requirements of the Securities Exchange Act of l 934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Date: April 12, 2016 

DUKE ENERGY CORPORATION 

By: 

3 

Isl Julia S. Janson 
Executive Vice President, Chief Legal 
Officer and Corporate Secretary 
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SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, DC 20549 

FORM8-K 

CURRENT REPORT 
PURSUANT TO SECTION 13 OR lS(d) OF THE 

SECURITIES EXCHANGE ACT OF 1934 
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DUKE ENERGY CORPORATION 
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of Incorporation) 
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D Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

D Soliciting material pursuant to Rule t 4a-l2 under the Exchange Act (17 CFR 240.14a-12) 
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D Pre-commencement communications pursuant to Rule l 3e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
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On May 3, 2016, Duke Energy Corporation issued a news release announcing its financial results for the first quarter ended March 31, 2016. A copy of 
this news release is attached hereto as Exhibit 99.l. The information in Exhibit 99.l is being furnished pursuant to this Item 2.02. 

Item 9.01 Financial Statements and Exhibits 

(d) Exhibits 

99.1 News Release issued by Duke Energy Corporation on May 3, 2016 
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DUKE ENERGY CORPORATION 

Isl BRIAND. SAVOY 
Brian D. Savoy 
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Controller 



Exhibit 

99.l 

EXHIBIT INDEX 

Description 

News Release issued by Duke Energy Corporation on May 3, 2016 

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

Page 938 of 1788 



Media Contact: Tom Shiel 
24-Hour: 800.559.3853 

Analysts: Bill Currens 
Office: 704.382.1603 

May 3, 2016 

Duke Energy reports first quarter 2016 adjusted earnings 
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s{w...DUKE 
'~JENERGY. 

Exhibit 99.1 

First quarter 2016 adjusted diluted earnings per share (EPS) were $1.13 compared to $1.24 for the first quarter of2015, reflecting the 
impact of milder winter weather and the prior-year sale of the Midwest Generation business 

Reported diluted EPS of $1.01 for first quarter 2016, compared to $1.22 for the first quarter of2015 

Company remains on track to achieve its 2016 adjusted diluted earnings guidance range of$4.50 to $4.70 per share 

CHARLOTTE, N.C. - Duke Energy today announced first quarter 2016 adjusted diluted EPS ofS 1.13, compared to$ l .24 for first quarter 2015. First quarter 
2016 reported EPS was$ l .O I, compared to S 1.22 for first quarter 2015. 

Adjusted diluted EPS for the first quarter of2016 were lower than the prior year, primarily due to milder winter weather, the absence of prior-year Midwest 
Generation results, and higher winter storm costs. Jntemational's results were supported by a favorable tax adjustment and stronger results in Brazil. 

Based upon results through the first quarter, the company remains on track to achieve its 2016 adjusted diluted earnings guidance range of$4.50 to $4.70 per 
share. 

"Operational excellence continues to underpin our commitment to our customers, communities and investors," said Lynn Good, chairman, president and 
CEO. "This was evidenced by our quick response in restoring more than I .I million customers after multiple \Vinter storms in the Carolinas. 

"Equally important, we continued to make investments to better seive our customers- expanding natural gas and renewable generation investments, 
modernizing the electric grid and investing in infrastructure while continuing to efficiently manage our operations." 



Duke Energy Ne\vs Release 

Business unit results 

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

Page 940of1788 

2 

In addition to the summary business unit discussion below, a comprehensive table of quarterly adjusted earnings per share drivers compared to the prior year 
is provided on page 14. 

The discussion below of first-quarter results includes adjusted segment income, which is a non-GAAP financial measure. The tables on pages 23 and 24 
present a reconciliation of reported results to adjusted results. 

During the first quarter of2016, Duke Energy began to evaluate interim period segment performance based on financial information that includes the impact 
of income tax levelization within segment income. This represents a change from the previous measure, where the interim period impacts of income tax 
levelization were included within Other, and therefore excluded from segment income. As a result, prior period segment results presented in this release have 
been recast to conform to this change. 

Reguluted Utilities 

Regulated Utilities recognized first quarter 2016 adjusted segment income of$695 million, compared to $774 million in the first quarter 201 S, a decrease of 
S0.11 per share. 

Lower quarterly results at Regulated Utilities were primarily driven by: 

Milder winter weather compared to the prior year (-$0.l 0 per share), principally in the Carolinas and Midwest 

Higher depreciation and amortization expense (-$0,06 per share), primarily resulting from additional plant-in-service, including the North 
Carolina Eastern Municipal Power Agency (NCEMPA) asset purchase in July 2015 

HigherO&M expenses (-$0.0 l per share), as a result of significant winter storm costs and the NCEMPA asset purchase, which were mostly offset 
by lower outage costs and ongoing cost efficiency initiatives 

These unfavorable drivers were partially offset by: 

Higher revenues from increased pricing and riders (+$0.07 per share) driven by the NCEMPA rider and energy efficiency programs 

Commerciul Portfolio 

Commercial Portfolio recognized first quarter2016 adjusted segment income of $27 million, compared to $ l 01 million in the first quarter 20 IS, a decrease of 
$0. l 1 per share. 

Lower quarterly results at Commercial Portfolio were primarily driven by the absence of earnings from the Midwest Generation business (-$0.12 per share), 
which was sold in 
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April 2015, partially offset by stronger results from the renewables portfolio (+$0.01 per share). 

International Energy 
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International Energy recognized first quarter 2016 adjusted segment income of$123 million, compared to S36 million in the first quarter 2015, an increase of 
$0.13 pershare. 

International Energy's improved quarterly earnings were driven by lower tax expense (+$0.l l per share) and stronger results in Brazil (+$0.05 per share), 
primarily due to improved hydrology. These results were partially offset by weaker foreign currency exchange rates (-$0.02 per share). 

Other 

On an adjusted basis, Other primarily includes corporate interest expense not allocated to the business units, results from Duke Energy's captive insurance 
company, and other investments. 

Other recognized a first quarter 2016 adjusted net expense of S68 million, compared to net expense of$30 million in the first quarter 2015. The $0.06 per 
share decrease was primarily driven by tax adjustments in the priory ear (-$0.04 per share) and higher interest expense (-$0.0 l per share). 

The consolidated adjusted effective tax rate for first quarter 2016 was 26 percent, compared to 32 percent in the first quarterof2015. Adjusted effective tax 
rate is a non-GAAP financial measure. The tables on pages 25 and 26 present a reconciliation of reported effective tax rate to adjusted effective tax rate. 

Accelerated stock repurchase program 

In connection with the transaction to sell the Midwest Generation business to Dynegy for $2.8 billion, which closed on April 2, 201 S, Duke Energy 
completed a $1.S billion accelerated stock repurchase program (ASR). The program resulted in share retirements of approximately 19.8 million, providing a 
benefit to the first quarter 2016 results of approximately 4 cents per share. 

Earnings conference call for analysts 

An earnings conference call for analysts is scheduled for 10 a.m. ET today to discuss Duke Energy's financial performance for the quarter and other business 
and financial updates. 

The conference call will be hosted by Lynn Good, chairman, president and chief executive officer, and Steve Young, executive vice president and chief 
financial officer. 

The call can be accessed via the investors' section (http://www.duke-energy.com/investors/) of Duke Energy's website or by dialing 877-856-1955 in the 
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United States or 719-325-4765 outside the United States. The confirmation code is 7567946. Please call in 10 to 15 minutes prior to the scheduled start time. 

A replay of the conference call will be available until l p.m. ET, May 13, 2016, by calling 888-203-1112 in the United States or 719-457-0820 outside the 
United States and using the code 7567946. A replay and transcript also will be available by accessing the investorn' section of the company's website. 

Special Items and Non-GAAP Reconciliation 

Special items affecting Duke Energy's adjusted diluted EPS for quarterly results in 2016 and 2015 include: 

(ln millions, except pcr-sh:irc :amounts) 

First Quarter 2016 
Cost to achieve, mergern 
Cost savings initiatives 
Discontinued operations 

First Quarter 2015 
Cost to achieve, mergera 
Discontinued operations {I) 

Total diluted EPS impact 

After-Tux 
Amount 

$ (74) 
(12) 

3 

$ (13) 
___J±) 

lQ 2016 IQ 2015 
EPS EPS 

Impuct lmpaet 

$ (0.11) 
(0.02) 
0.01 

$ (0.02) 

$ (0.12) $ (0.02) 

(1) Amounts exclude the Midwest Generation business operating results of$0.l 3 per diluted share included in reported income from discontinued 
operations, and included within adjusted diluted EPS. 

Reconciliation of reported to adjusted diluted EPS for the quarter: 

Diluted EPS, as reported 

Adjustments to reported EPS: 
Diluted EPS impact of special items and discontinued operations 

Diluted EPS, adjusted 

Non-GAAP financial measures 

IQ 2016 lQ 2015 
EPS ~ 

L.lQ.l L.!E 

0.12 0.02 
$ 1.13 $ 1.24 

Management evaluates financial performance in part based on non-GAAP financial measures, adjusted earnings and adjusted diluted EPS. These items 
represent income from continuing operations net of income (loss) attributable to noncontrolling interests, adjusted for the dollar and per-share impact of 
special items. Special items represent certain charges and credits, which management believes will not be recurring on a regular basis. The special items for 
the period ended March 31, 2015, include the operating results of the non regulated Midwest generation business and Duke Energy Retail Sales (collectively, 
the Disposal Group) which are classified as discontinued operations forGAAP purposes. Management believes inclusion of the Disposal Group's operating 
results \vithin adjusted earnings and adjusted diluted EPS 
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results in a better reflection of Duke Energy's financial performance. Costs to achieve mergers includes financing costs related to the Bridge Facility and the 
mark-to-market unrealized losses related to the forward-starting interest rate swaps used by Duke Energy to manage interest rate exposure for the expected 
financing of the Piedmont acquisition. The mark-to-market impact of forward-starting interest rate swaps is recognized in GAAP earnings immediately as the 
contracts do not qualify for hedge accounting or regulatory treatment. Management believes excluding the impact of the mark-to-market losses of the 
forward-starting interest rate swaps from adjusted earnings better reflects Duke Energy's financial performance and therefore has excluded these impacts from 
adjusted earnings and adjusted diluted EPS. Management believes the presentation of adjusted earnings and adjusted diluted EPS provides useful 
information to investors, as it provides them an additional relevant comparison of Duke Energy's performance across periods. Management uses these non
GAAP financial measures for planning and forecasting and for reporting results to the Board of Directors, employees, stockholders, analysts and investors 
concerning Duke Energy's financial performance. Adjusted diluted EPS is also used as a basis for employee incentive bonuses. The most directly comparable 
GAAP measures for adjusted earnings and adjusted diluted EPS are Net Income Attributable to Duke Energy Corporation and Diluted EPS Attributable to 
Duke Energy Corporation common stockholders. 

Management evaluates segment performance based on segment ip.come. Segment income is defined as income from continuing operations net of income 
attributable to noncontrolling interests, Segment income, as dis·cussed below, includes intercompany revenues and expenses that are eliminated in the 
Condensed Consolidated Financial Statements. Management also uses adjusted segment income as a measure ofhistorical and anticipated future segment 
performance. Adjusted segment income is a non-GAAP financial measure, as it is based upon segment income adjusted for special items, including the 
operating results of the Disposal Group classified as discontinued operations for GAAP purposes. Management believes the presentation of adjusted segment 
income as presented provides useful information to investors, as it provides them with an additional relevant comparison ofa segment's performance across 
periods. The most directly comparable GAAP measure for adjusted segment income is segment income, which represents segment income from continuing 
operations not adjusted for any special items. 

Due to the forward-looking nature of any forecasted adjusted earnings guidance, information to reconcile this non-GAAP financial measure to the most 
directly comparable GAAP financial measure is not available at this time, as management is unable to project all special items for future periods. 

Due to the forward-looking nature of any forecasted adjusted segment income or adjusted Other net expenses and any related growth rates for future periods, 
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information to reconcile these non-GAAP financial measures to the most directly comparable GAAP financial measures is not available at this time, as the 
company is unable to forecast all special items or any amounts that may be reported as discontinued operations or extraordinary items for future periods. 

Duke Energy's adjusted earnings, adjusted diluted EPS, and adjusted segment income may not be comparable to similarly titled measures of another 
company because other entities may not calculate the measures in the same manner. 

6 

Duke Energy is one of the largest electric power holding companies in the United States. Its regulated utility operations serve approximately 7.4 million 
electric customers located in six states in the Southeast and Midwest, representing a population of approximately 24 million people. Its Commercial Portfolio 
and International business segments own and operate diverse power generation assets in North America and Latin America, including a growing portfolio of 
renewable energy assets in the United States. 

Headquartered in Charlotte, N.C., Duke Energy is a S&P I 00 Stock Index company traded on the Ne\V York Stock Exchange under the symbol DUK. More 
infonnation about the company is available at duke-energy.com. 

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

Follow Duke Energy on Twitter Linkedln Tnstagram and Facebook. 

Forward-Looking Information 

This document includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21 E of the Securities 
Exchange Act of 1934. Forward-looking statements are based on management's beliefs and assumptions and can often be identified by tenns and phrases that 
include "anticipate," "believe," "intend," "estimate," "expect," "continue," "should," "could," "may," "plan," "project," "predict," "will," "potential," 
"forecast," "target," "guidance," "outlook" or other similartenninology. Various factors may cause actual results to be materially different than the suggested 
outcomes within forward-looking statements; accordingly, there is no assurance that such results will be realized. These factors include, but are not limited 
to: state, federal and foreign legislative and regulatory initiatives, including costs of compliance with existing and future environmental requirements or 
climate change, as well as rulings that affect cost and investment recovery or have an impact on rate structures or market prices; the extent and timing of costs 
and liabilities to comply \vi th federal and state regulations related to coal ash, including amounts for the required closure of certain ash basins, are uncertain 
and difficult to estimate; the ability to recover eligible costs, including amounts associated with coal ash basin asset retirement obligations and future 
significant weather events, and earn an adequate return on investment through the regulatory process; the costs of decommissioning Crystal River Unit 3 and 
other nuclear facilities could prove to be more extensive than 
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amounts estimated and all costs may not be fully recoverable through the regulatozy process; credit ratings oFthe company or its subsidiaries may be different 
from what is expected; costs and effects of\egal and administrative proceedings, settlements, investigations and claims; industrial, commercial and 
residential growth or decline in service territories or customer bases resulting from variations in customer usage patterns, including energy efficiency efforts 
and use of alternative energy sources, including self-generation and distributed generation technologies; advancements in technology; additional 
competition in electric markets and continued industzy consolidation; political, economic and regulatory uncertainty in Brazil and other countries in which 
Duke Energy conducts business; the influence of weather and other natural phenomena on operations, including the economic, operational and other effects 
of severe storms, hurricanes, droughts, earthquakes and tornadoes; the ability to successfully operate electric generating facilities and deliver electricity to 
customers including direct or indirect effects to the company resulting from an incident that affects the U.S. electric grid or generating resources; the impact 
on facilities and business from a terrorist attack, cybersecurity threats, data security breaches, and other catastrophic events such as fires, explosions, 
pandemic health events or other similar occurrences; the inherent risks associated with the operation and potential construction of nuclear facilities, 
including environmental, health, safety, regulatory and financial risks; the timing and extent of changes in commodity prices, interest rates and Foreign 
currency exchange rates and the ability to recover such costs through the regulatory process, where appropriate, and their impact on liquidity positions and 
the value of underlying assets; the results of financing efforts, including the ability to obtain financing on favorable terms, which can be affected by various 
factors, including credit ratings, interest rate fluctuations and general economic conditions; declines in the market prices of equity and fixed income 
securities and resultant cash funding requirements for defined benefit pension plans, other post-retirement benefit plans, and nuclear decommissioning trust 
funds; construction and development risks associated with the completion of Duke Energy and its subsidiaries' capital investment projects, including risks 
related to financing, obtaining and complying with tenns of permits, meeting construction budgets and schedules, and satisfying operating and 
environmental performance standards, as well as the ability to recover costs from customers in a timely manner or at all; changes in rules for regional 
transmission organizations, including changes in rate designs and new and evolving capacity markets, and risks related to obligations created by the default 
of other participants; the ability to control operation and maintenance costs; the level of creditworthiness of counterparties to transactions; employee 
workforce factors, including the potential inability to attract and retain key personnel; the ability of subsidiaries to pay dividends or distributions to Duke 
Energy Corporation holding company (the Parent); the perfonnance of projects undertaken by our nonregulated businesses and the success of efforts to invest 
in and develop new opportunities; the effect of accounting pronouncements issued periodically by accounting standard-setting bodies; the impact of 
potential goodwill impairments; the ability to successfully complete future merger, acquisition or divestiture plans; the expected timing and likelihood of 
completion of the proposed acquisition of Piedmont Natural Gas Company, Inc. (Piedmont), including the timing, receipt and terms and 
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conditions of any required governmental and regulatory approvals of the proposed acquisition that could reduce anticipated benefits or cause the parties to 
abandon the acquisition, a.nd under certain specified circumstance pay a termination fee ofS250 million, as well as the ability to successfully integrate the 
businesses and realize anticipated benefits and the risk that the credit ratings of the combined company or its subsidiaries may be different fium what the 
companies expect; and the likelihood, tenns and timing of the potential sale of International Energy, excluding the equity investment in National Methanol 
Company, could change the presentation of certain assets, liabilities and results of operations as assets held for sale, liabilities associated with assets held for 
sale, and discontinued operations, respectively. 

Additional risks and uncertainties are identified and discussed in Duke Energy's and its subsidiaries' reports filed with the SEC and available at the SEC's 
website at www.sec.gov. In light of these risks, uncertainties and assumptions, the events described in the fonvard-looking statements might not occur or 
might occur to a different extent or at a different time than described. Forward-looking statements speak only as of the date they are made; Duke Energy 
expressly disclaims an obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or 
otherwise. 

### 



(In millions, except per·share amounts and where noted) 

Earnings Per Share~ Basic and Diluted 

March 2016 
QUARTERLY HIGHLIGHTS 

(Unaudited) 

Income from continuing operations attributable to Duke Energy Corporation common stockholders 
Basic 
Diluted 

Income from dis_continued op_erations attributable to Duke Energy Coiporntion common stoc_kholders 
Basic 
Diluted 

Net income attributable to Duke Energy Corporation commo_n stockholders 
Basic 
Diluted 

Weighted·average shares outstanding 
Basic 
Diluted 

SEGMENT INCOME (LOSS) BY BUSINESS SEGMENT 
Regulated Utilities 
International Energy(a) 
Commercial Portfolio 

Total Reportable Segment Income 
Other Net Expense(b)(c) 
Intercompany Eliminations 
Income from Discontinued Operations, net of tax 

Net Income Attributable to Duke Energy C9rporation 

CAPITALIZATION 
Total Common.Equity 
Total Debt 

Total Debt 
Book Value Per Share 
Actual Shares Outstanding 

CAPITAL AND INVESTMENT EXPENDITURES 
Regulated Utilities 
International Energy 
Commercial Portfolio 
Other 

Total Capital and Investment Expenditures 
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Three Months Ended 
Murch 31, 

2016 2015 

$ 1.00 $ 1.09 
$ 1.00 $ 1.09 

$ O.oJ $ 0.13 
$ O.ot $ 0.13 

$ 1.0 I $ 1.22 
$ 1.0 I $ 1.22 

689 708 
689 708 

$ 695 $ 774 
123 36 

__ 2_7 7 

845 817 
(154) (43) 

(I) 
3 __ 9_1 

s 694 $ 864 

48% 49% 
52% 51% 

$43,794 $43,608 
$ 57.98 s 58,03 

689 708 

$ 1,448 $ 1,262 
5 12 

214 122 
37 __ 5_8 

$ 1,704 $ 1,454 

Note: Prior period segment income (loss) has been recast to conform \vi th the new segment income measure. 

(a) Includes a tax benefit of$84 million related to lo\ver income taxes resulting from the decision to divest the International Energy segment combined 
with more efficient utilization of foreign tax credits, net of the impact of no longer asserting indefinite reinvestment of foreign earnings for the three 
months ended March 31, 2016. 

(b) Includes costs to achieve mergers of$74 million for the three months ended March 31, 2016 (net of tax of$46 million) and $13 million for the three 
months ended March 31, 20 t 5 (net of tax of SB million). 

(c) Includes a charge of$12 million for the three months ended March 3 t, 2016, related to cost savings initiatives (net of tax of$8 million). 

9 
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(/11 millions, except for GWh and MW amorints) 

REGULATED UTILITIES 
Operating Revenues 
Operating Expenses 
Gains on Sales of Other Assets, net 

Operating Income 
Other Income and Expenses 
Interest Expense 

Income Before Income Taxes 
Income Tax Expense 

Segment Income 

Depreciation and Amortization 

INTERNATIONAL ENERGY 
Operating Revenues 
Operating Expenses 

Operating Income 
Other Income and Expenses 
Interest Expense 
Income Before Income Taxes 
Income Tax (Benefit) Expense( a) 

March 2016 
QUARTERLY HIGHLIGHTS 

(Unaudited} 

Less: Income Attributable to Noncontrolling Interests 

Segment Income 

Depreciation and Amortization 
Sales,GWh 
Proportional MW Capacity in Operation 

COMMERCIAL PORTFOLIO 
Operating Revenues 
Operating Expenses 

OTHER 

Gains on Sales of Other Assets, net 

Operating Income (Loss) 
Other Income and Expenses 
Interest Expense 

Loss Before Income Taxes 
Income Tax Benefit 
Segment Income 

Depreciation and Amortization 
Actual Renewable Plant Production, GWh 
Net Proportional MW Capacity in Operation 

Operating Revenues 
Operating Expenses(b)(c)(d) 
Gains on Sales of Other Assets, net 

Operating Loss 
Other Income and Expenses 
Interest Expense(e) 

Loss Before Income Taxes 
Income Tax Beneftt(O(g)(h) 
Less: Income Attributable to Noncontrolling)nterests 

Segment Net Expense 

Depreciation and Amortization 

Note: Prior period has been recast to conform with the new segment income measure, 

Three Months Ended 
March 31, 

2016 --1Q!L. 

$ 5,259 $ 5,723 
3,967 4,305 

l 7 

l,293 l,425 
64 72 

-1l1. ---11.?_ 
l,080 1,222 

___ill, ~ 
~ L22i 
$ 728 $ 698 

s 246 $ 273 
_.!1i --1Ql 

92 66 
16 14 

___B 23 

86 57 
(39) 20 

__ 2 l 

Lill. ~ 
$ 22 $ 23 

5,880 4,470 
4,315 4,335 

s 114 $ 73 
111 89 

__ l 

4 (16) 
2 2 

__ 1_2 12 

(6) (26) 
___fill _____fill 
$ 27 _s __ 1 

$ 30 $ 24 
2,060 1,310 
1,963 1,415 

$ 29 $ 27 
92 50 

__ 7 ___ 7 

(56) (16) 
10 l 

205 __ 9_7 

(251) (112) 
(100) (71) 

__ 3 __ 2 

$ (l 54) L___ill) 
s 34 s 32 

(a) Includes a tax benefit of$84 million related to lower income taxes resulting from the decision to divest the International Energy segment combined 
with more efficient utilization of foreign tax credits, net of the impact of no longer asserting indefinite reinvestment of foreign earnings, for the three 
months ended March 31, 2016. 

(b) Includes costs to achieve mergers ofS 19 million for the three months ended March 31, 2016. 
(c) Includes a charge of$20 million for the three months ended March 31, 2016, related to cost savings initiatives. 
(d) Includes costs to achieve Progress merger of$2 l million for the three months ended March 31, 2015. 
(e) Includes costs to achieve mergers ofS 100 million fort he three months ended March 31, 2016. 
(f) Includes a tax benefit related to costs to achieve mergers of$46 million for the three months ended March 31, 2016. 
(g) Includes a tax benefit related to cost savings initiatives of$8 million for the three months ended March 31, 2016. 
(h) Includes a tax benefit related to costs to achieve Progress merger of$8 million forthe three months ended March 31, 20 l S. 
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 
(Unaudited) 

(In millions, except pcr-shnre amounts) 

Operating Revenues 
Regulated electric 
Nonregulated electric-and other 
Regulated natural gas 

Total operating revenues 

Operating Expenses 
Fuel used in electric generation and purchased power- regulated 
Fuel used in electric generation and purchased power- nonregulated 
Cost of natural gas 
Operation, maintenance and other 
Depreciation and amortization 
Property and other taxes 
Impairment charges 

Total operating expenses 
Gains on Sales of Other Assets and Other, net 

Operating Income 
Other Income and Expenses 

Equity in earnings of unconsolidated affiliates 
Other income and expenses, net 

Total other income and expenses 

Interest Expense 
Income from Continuing Operations before Income Taxes 
Income Tax Expense from Continuing Operations 

Income from Continuing Operations 
Income from Discontinued Operations, net of tax 

Net Income 
Less: Net Income Attributable to Noncontrolling Interests 
Net Income Attributable to Duke Energy Corporation 

Earnings Per Shore - Basic and Diluted 
Income from continuing operations attributable to Duke Energy Corporation common stockholders 

Basic 
Diluted 

Income from discontinued operations attributable to Duke Energy Corporation common stockholders 
Basic 
Diluted 

Net income attributable to Duke Energy Corporation common stockholders 
Basic 
Diluted 

Weighted-average shares outstanding 
Basic 
Diluted 

II 

Three i\Ionths 
Ended March 31, 
2016 2015 

$5,053 $5,457 
400 377 
169 231 

5,622 6,065 

1,577 1,941 
58 104 
60 111 

1,489 1,426 
814 777 
297 264 

3 
4,298 4.623 
__ 9 14 

-1.d2.l 1,456 

8 13 
79 ---1± 
87 _!I 

---2.U 403 

909 1,140 
213 ---1§± 
696 776 

3 91 

699 867 
__ 5 3 
$ 694 ~ 

$ 1.00 $ 1.09 
$ 1.00 $ 1.09 

$ 0.01 $ 0.13 
$ 0.01 $ 0.13 

$ 1.01 $ 1.22 
$ 1.01 $ 1.22 

689 708 
689 708 



(i11 million, except per-share 01110111/fs) 

ASSETS 
Current Assets 
Cash and cash equivalents 

DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATED BALANCE SHEETS 

(Unaudited) 

Receivables (net of allowance for doubtful accounts ofS 18 at March 31, 2016 and December 31, 2015) 
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!\larch 31, December 31, 
2016 2015 

$ 778 $ 857 
609 703 

Restricted receivables of variable interest entities (net of allowance for doubtful accounts of$55 at March 31,2016 and $53 
at December 3t,2015) 

Inventory 
Regulatory assets 
Other 

Total current assets 

Investments and Other Assets 
Investments in equity method_unconsolidated affiliates 
Nuclear decommissioning trust funds 
Goodwill 
Other 

Total investments and other assets 
Property, Plant and Equipment 
Cost 
Accumulated depreciation and amortization 
Generation facilities to be retired, net 

Net property, plant and equipment 
Regulatory Assets and Deferred Debits, 
Regulatory assets 
Other 

Total regulatory assets and deferred debits 

Total Assets 

LIABILITIES AND EQUITY 
Current Liabilities 
Accounts payable 
Notes payable and commercial paper 
Taxes accrued 
Interest accrued 
Current maturities of long-term debt 
Regulatory liabilities 
Other 

Total current liabilities 
LongM Term Debt 
Deferred Credits and Other Liabilities 
Deferred income taxes 
Investment tax credits 
Accrued pension and other post-retirement benefit costs 
Asset retirement obligations 
Regulatory liabilities 
Other 

Total deferred credits and other liabilities 

Commitments and Contingencies 
Equity 
Common stock, $0.001 par value, 2 billion shares authorized; 689 million and 688 million shares outstanding at March 31, 

2016 and December 31, 2015, respectively 
Additional paid-in capital 
Retained earnings 
Accumulated other comprehensive income 

Total Duke Energy Corporation stockholder's equity 

Noncontrolling interests 
Total equity 

Total Liabilities und Equity 

12 

1,714 1,748 
3,721 3,810 

813 877 
308 327 

7,943 8,322 

547 499 
5.880 5,825 

16,349 16,343 
3,036 3,042 

25,812 25.709 

113,942 112,826 
(38.154) (37,665) 

644 548 

76,432 75.709 

11,483 11,373 
39 43 

11,522 11,416 

$121.709 $ 121,156 

$ 2,086 $ 2,400 
3,486 . 3,633 

394 348 
481 430 

2,075 2.o74 
404 400 

1,965 2,115 

10,891 11,400 

38,232 37,495 

12,825 12,705 
493 472 

1,077 1,088 
10,269 10,264 
6,278 6,255 
1,703 1,706 

32,645 32,490 

l 1 
37,969 37,968 

2,688 2,564 
(766) (806) 

39,892 39,727 . 
49 44 

39,941 39,771 

$121,709 s 121.156 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
(Unaudited) 
(In millions) 

CASH FLOWS FROM OPERATING ACTIVITIES 
Net Income 
Adjustments to reconcile net income to net cash provided by operating activities 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES 
Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 
Net cash provided by financing activities 

Net (decrease) increase in cash and cash equivalents 
Cash and cash equivalents at the beginning of period 
Cash and cash equivalents at end of period 

13 

Three i\'Ionths 
Ended March 31, 

2Q.!.!_ 2015 

$ 699 $ 867 
_ill. _lli 
~ 1,440 

(1.758) (1,456) 

15 801 

(79) 785 
___ill. 2,036 
$ 778 ~ 
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DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

March 2016 YfD vs. Prior Year 

Rcgulotcd Intcrnntional Commercial 
(S per share) Utilities Encr~r Portfolio Other Consolidated 
2015 YfD Reported Earnings Per Share, Diluted ~ $ o.os $ 0.01 $(0.06) $ l.22 
Costs to Achieve, Mergers 0.02 0.02 
Midwest Generation Operations (offset in Discontinued Operati.ons) 0.13 0.13 
Discontinued Operations (0.13) 
2015 YfD Adjusted Earnings Per Share, Diluted ~ $ o.os $ 0.14 $(0.04) $ l.24 

Stock repurchase (a) O.oJ 0.01 0.04 

Weather (0.10) (0.10) 

Pricing and Riders (b) 0,07 0,07 

Volume (0.01) (0.01) 

Wholesale (c) 0.01 0.01 

Operations and Maintenance, net ofrecoverables (d) (0.01) (0.01) 

Latin Americ.a, including Foreign Exchange. Rates (e) 0.04 0.04 

National Methanol Company (0.01) (0.01) 

Duke Energy Renewables, net of tax (f) 0.01 0.01 

Midwest Generation, net of tax (g) (0.12) (0.12) 

Interest Expense (0.01) (0.01) 

Change in effective income tax rate (h) 0.01 0.11 (0.04) 0.08 

Other(i) ~ (0.01) ...lQRl) (0.10) 
2016 YTD Adjusted Earnings Per Share, Diluted L.!!! $ 0.18 $ 0.04 S(0.10) $ 1.13 
Cost to Achieve; Mergers (0.11) (0.11) 
Cost Savings Initiatives (0.02) (0.02) 
Discontinued Operations 0.01 
2016 YTD Reported Earnings Per Share, Diluted L.!!! $ 0.18 $ 0.04 $(0.23) $ l.01 

Note 1: Earnings Per Share amounts are calculated using the consolidated statutory income tax rate. 
Note 2: Adjusted and Reported Earnings Per Share amounts by segment may not recompute from other published schedules due to rounding. 
Note 3: Prior year amounts have been recast to conform with the new segment income measure. 

(a) Due to the decrease in common shares outstanding as a result of stock repurchased and retired under the Accelerated Stock Repurchase Program. 
Weighted-average diluted shares outstanding decreased from 708 million shares for the three months ended March 31, 2015, to 689 million shares for 
the three months ended March 31, 2016. 

(b) Primarily due to higher retail pricing due to lower volumes for Duke Energy Carolinas and Duke Energy Indiana (+$0.03), the NCEMPA rider (+$0.02), 
higher recoveries on energy efficiency programs in the Carolinas (+$0.01). 

(c) Primarily due to the implementation of the ne\v 30-year contract with NCEMPA (+$0.03), partially offset by lower sales volumes (-$0.02). 
(d) Primarily due to increased storm restoration costs and costs related to the NC EM PA asset purchase, partially offset by lower outage costs and cost 

efficiency initiatives. 
(e) Primarily due to higher results in Brazil due to improved hydrology (+$0.05), partially offset by weaker foreign currency exchange rates (-$0.02). 
(f) Primarily due to higher wind production. 
(g) Due to the absence of earnings from the nonregulated Mid\vest generation business, \Vhich was sold in April 2015. 
(h) Amount for International Energy includes lower income taxes resulting ftom the decision to divest the International Energy segment combined with 

more efficient utilization of foreign tax credits, net of the impact of no longer asserting indefinite reinvestment of foreign earnings. 
(i) Amount for Regulated Utilities includes increased depreciation and amortization expense (-$0.06) due to higher depreciable base and higher non

income taxes (-$0.02). 
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Supplemental Regulated Utilities Electric Information 
March 2016 

Three l\.Ionths Ended March 31 
o/o Inc. (Dec.) 

% \Vcathcr 
2016 2015 Inc. {Dec.) Norm:il (2) 

GWH Sales (I) 
Residential 21,662 24,030 (9.9%) (0.3%) 
General Service 17,850 18,282 (2.4%) (l.5%) 
Industrial 12,272 12,264 0.1% 0.9% 
Other Energy Sales 146 152 (3.9%) 
Unbilled Sales (344) (l,046) ----2Z:.!. % "'' Total Retail Sales s 1,586 53,682 (3.9%) (0.4%) 

Special Sales l 1,145 9,519 ___ 17_._1% 

Total Consolidated Electric Sales· Regulated Utilities 62,731 63,20 I (0.7%) 

Avcr:igc Number of Customcrs (Electric) 
Residential 6,425,427 6,342,548" 1.3% 
General Service 957,484 947,745 l.0% 
Industrial 17,936 18,183 (1.4%) 
Other Energy Sales 23,112 22,952 ___ o_._7% 

Tota! Rcsular Sales 7,423,959 7,331,428 1.3% 

Spccit1l Sales 62 65 ~%) 
Total Average Number of Customers· Rcsu!atcd Utilities 7,424,021 7,331,493 l.3% 

Sources of Electric Energy (G\Vh) 
Generated· Net Output (3) 
Coal 17,934 20,961 (14.4%) 
Nuclear 17,999 17,389 3.5% 
Hydro 1,047 495 111.5% 
Oil and. Natural Gas 16,083 14,271 12.7% 
Renewable Energy 53 3 ~% 

Total Gcncrntion (4) 53,116 53,119 -% 
Purchased Power and Net Interchange (5) 12,513 13,384 ~%) 

Total Sources of Energy 65,629 66,503 (1.3%) 
Less: Linc Loss and Company Usage 2,898 3,302 ~%) 

Total G\Vh Sources 62,731 63,201 (0.7%) 

Owned M\V Capacity (3) 
Summer 50,157 49,739 
Winter 53,346 52,994 

Nuclear Capacity Factor ( 0/o) (6) 95 94 

( 1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed {i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales {i.e. billed and unbilled sales). 
(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 
(4) Generation by source is reported net of auxiliary power. 
(5) Purchased power includes renewable energy purchases. 
(6) Statistiesreflect 100%ofjointly owned stations. 
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Hcoting nnd Cooling Degree Days 
Carolinas -Actual 
Heating Degree Days 
Cooling Degree Days 

Variimcc from Normal 
Heating Degree Days 
Cooling Degree Days 

Midwest - Actual 
Heating Degree Days 
Cooling Degree Days 

Variance from Normal 
Heating Degree Days 
Cooling Degree Days 

Florida - Actual 
Heating Degree Days 
Cooling Degree Days 

Variance from Normal 
Heating Degree Days 
Cooling Degree Days 

Regulated Utilities 
Quarterly Highlights 

Supplemental Regulated Utilities Electric Information 
March 2016 
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Three Months Ended l\farch 31 
% 

2016 ~ Inc. (Dec.) 

1,588 t,904 (16.6%) 
28 4 600.0% 

(6.5%) 15.0% "" 250.0% (60.0%) "" 
2,435 3,120 (22.0%) 

-% 

(9.4"/n) 18.6% "" (100.0%) (100.0%) "'' 
401 373 7.5% 
199 234 (15.0%) 

4.2% (4.1%) ,;, 
7.6o/o 36.0% ,1a 



G\VH Sales (1) 
Residential 
General Service 
Industrial 
Other Energy Sales 
Unbilled Sales 

Total Regular Electric Sales 

Special Sales 

Duke Energy Carolinas 
Quarterly Highlights 

Supplemental Regulated Utilities Electric Information 
March 2016 

2016 

7 ,580 
6,664 
5,078 

76 

19,403 

2,222 
Total Consolidated E!ccrric Sales - Duke Energy Carolinas. 21,625 

Average Number of Customers 
Residential 2,138,535 
General Service 347,329 
Industrial 6,333 
Other Energy Sales 15,133 

Total Regular Sales 2,507,330 

Special Sales 24 
Total Average Number of Customers- Duke Energy Carolinas 2,507,354 

Sources of Electric Energy (G\Vh) 
Generated - Net Output (3) 
Coal 5,579 
Nuclear 10,993 
Hydro 725 
Oil and Natural Gas 2,986 
Renewable Energy 3 

Total Generation (4) 20,286 
Purchased Power and Net Interchange (5) 2,619 

Total Sources of Energy 22,905 
Less: Linc Loss and Company Usage t,280 

Total GWh Sources 21,625 

Owned M\V Capacity (3) 
Summer 19,678 
Winter 20,383 

Nuclear Capacity Factor (o/o) (6) 97 

Heating and Cooling Degree Days 
Actual 
Heating Degree Days 1,661 
Cooling Degree Days 19 

Variance from Normal 
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Three Months Ended Morch 31 

% 
2015 Inc. (Dec.) 

8,478 (I0.6%) 
6,859 (2.8%) 
5,075 0.1% 

77 (1.3%) 
(489) ~% 

20,000 (3.0%) 

2,468 ----1!.2.:.Q.O/o) 

22,468 (3.8%) 

2,108,669 1.4% 
343,194 1.2% 

6,471 (2.1%) 
14,954 ___ I._2% 

2,473,288 1.4% 

26 ---1.?.:.?.%) 
2,473,314 1.4% 

7,835 (28.8%) 
11,316 (2.9%) 

257 182.1% 
2,233 33.7% 

3 ___ -_% 

21,.644 (6.3%) 
2,122 -----1l:±% 

23,766 (3.6%) 
1,298 ___fl:i%) 

22,468 (3.8%) 

!9,645 
20,357 

95 

1,941 (!4.4%) 
I 1,800.0% 

o/o Inc. (Dec.) 
\Vcathcr 

Normal (2) 

0.3% 

Heating Degree Days (5.9%) 13.1% n/a 
Cooling Degree Days 17 l.4% (90.0%) nlo 

( l) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 
( 4) Generation by source is reported net of auxiliary power. 
(5) Purchased power includes renewable energy purchases. 
(6) Statistics reflect 100% of jointly owned stations. 
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GWH Sales (1) 
Residential 
General Service 
Industrial 
Other Energy Sales 
Unbil!cd Sales 

Total Regular Electric Sales 

Special Sales 

Duke Energy Progress 
Quarterly Highlights 

Supplemental Regulated Utilities Electric Information 
March 2016 

2016 

5,000 
3,660 
2,439 

24 
(135) 

10,988 

6,!61 
Total Consolidated Electric S11!cs - Duke Energy Progress 17,149 

A vcragc Number of Customers 
Residential 1,285,880 
General Service 227,523 
Industrial 4,159 
Other Energy Sa!cs 1,601 

Total Regular Sales 1,S\9,163 

Special Sales 15 
Total Average Number of Customers - Duke Energy Progress 1,519,178 

Sources of Electric Energy (G\Vh) 
Generated - Net Output (3) 
Coal 2,107 
Nuclear 7,006 
Hydro 253 
Oil and Natural Gas 6,472 

Total Generation (4) 15,888 
Purchased Power and Net Interchange (5) 1,765 

Total Sources of Energy 17,653 
Less: Linc Loss and Company Usage 504 

Tota! G\Vh Sources 17,149 

Owned M\V Cnpnclty (3) 
Summer 12,935 
Winter 14,034 

Nuclear Cnpncity Fnctor (o/o) (6) 91 

Heating nnd Cooling Degree Days 
Actual 
Heating Degree Days 1,514 
Cooling Degree Days 36 

Variance from Normal 
Heating Degree Days (7.1%) 
Cooling Degree Days 260.0% 
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Three Months Ended M:arch 31 

% 
2015 Inc. (Dec.) 

5,767 (13.3%) 
3,749 {2.4%) 
2,437 0.1% 

28 (14.3%) 
(441) 69.4% ----

11,540· {4.8%) 

5,225 ---1l:.?_% 
16,765 2.3% 

1,269,070 l.3% 
224,411 l.4% 

4,230 (I. 7%) 
t,688 __fll%) 

1,499,399 \.3% 

15 -% ----
1,499,414 \.3% 

4,004 (47.4%) 
6,073 15.4% 

182 39.0% 
5,821 11.2% ----

16,080 (1.2%) 
1,514 ~% 

17,594 0.3% 
829 ~%) 

16,765 2.3% 

12,222 
13,319 

92 

1,867 {18.9%) 
7 414.3% 

17.1% n/n 
(36.4%) n/n 

% Inc. (Dec.) 
\Vcathcr 

Normal (2) 

0.8% 

(I) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 
(4) Generation by source is reported net of auxiliary power. 
(5) Purchased power includes renewable energy purchases. 
(6) Statistics reflect l00%ofjointly owned stations. 
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G\VH Sales (I) 
Residential 
General Service 
Industrial 
Other Energy Sales 
Unbilled Sales 

Total Regular Electric Sales 

Special Sales 
Total Ekctric Sales - Duke Energy Florida 

Average Number of Customers 
Residential 
General Service 
Industrial 
Other Energy Sales 

Total Regular Sales 

Special Sales 

Duke Energy Florida 
Quarterly Highlights 

Supplemental Regulated Utilities Electric Information 
March 2016 

2016 

4,173 
3,241 

752 
6 

(11) 

8,161 

295 
8,456 

1,541,555 
194,707 

2,202 
1,536 

1,740,000 

13 
Total Average Number of Customers w Duke Energy Florida 1,740,013 

Sources ofEJeetric Energy (G\Vh) 
Generated .w Net Output (3) 
Coal 1,451 
Oil and Natural Gas 6,123 

Total Generation (4) 7,574 
Purchased Power and Net Interchange (5) 1,509 

Total Sources of Energy 9,083 
Less: Linc Loss and Company Usage 627 

Total GWh Sources 8,456 

Owned MW Capacity (3) 
Summer 8,989 
Winter 9,894 

Heating and Cooling Degree Doys 
Actuol 
Heating Degree Days 401 
Cooling Degree Days 199 

Vnriancc from Norma! 
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Three l\fonths Ended March 31 

% 
2015 lnc. (Dec.) 

4,104 1.7% 
3,235 0.2% 

760 (1.1%) 
6 -% 

114 ~%) 
8,219 (0.7%) 

254 ___ ,_6._1% 

8,473 (0.2%) 

1,516,509 1.7% 
192,560 1.1% 

2,256 (2.4%) 
1.542 -----12..:.1%) 

1,712,867 1.6% 

15 _____i!l]_%) 

1,712,882 l.6o/., 

2,153 (32.6%) 
5,483 ___ ,_J._7% 

7,636 (0.8%) 
1,384 ___ 9_._0% 

9,020 0.7% 
547 ~% 

8,473 (0.2%) 

9,154 
10,120 

373 7.5% 
234 (15.0%) 

o/., Inc. (Dec.) 
\Veothcr 

Normal (2) 

(1.0%) 

Heating Degree Days 4.2% (4.1%) "'' Cooling Degree Days 7.6% 36.0% n/, 

( l) Except as indicated in footnote (2), represents nonwwcathcr normalized billed sales, with energy delivered but not yet billed (Le. unbilled sales) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 
(4) Generation by source is reported net of auxiliary power. 
(5) Purchased power includes renewable energy purchases. 
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Duke Energy Ohio 
Quarterly Highlights 
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Supplemental Regulated Utilities Electric Information 
March 2016 

2016 
G\VH Sales (1) 

Residential 2,320 
General. Service 2,297 
Industrial l,444 
Other Energy Sales 27 
Unbilled Sales ____12.!.) 

Total Regular Etcictric Sales 5,996 

Special Sales 111 
Total Electric Sales - Duke Energy Ohio 6,107 

Avcrogc Number of Customers 
Rcsid.cntial 753,189 
General Service 87,441 
Industrial 2,529 
Other Energy Sales 3,245 

Total Regular.Sales 846,404 

Special Sales 1 
Total Average Number of Customers - Duke Energy Ohio 846,405 

Sources of Electric Energy (G\Vh) 
Generated - Net Output (3) 
Coal 928 
Oil and Natural Gas 1 

Total Generation (4) 929 
Purchased Power and Net Interchange (5) ~ 

Total Sources of Energy 6,484 
Less: Linc Loss and Company Usage ____m 

Total GWh Sources 6,107 

Owned M\.V Capacity (3) 
Summer l,062 
Winter L,164 

Hc:iting and Cooling Degree Dnys 
Actual 
Heating Degree Days 2,349 
Cooling Degree Days 

Variance from Normal 
Heating Degree Days (9.5%) 
Cooling Degree Days (100.0%) 

Three Months Ended Morch 31 

% 
2015 Inc. (Dec.) 

2,681 (13.5%) 
2,363 (2.8%) 
1,448 (0.3%) 

28 (3.6%) 

_J!.21) -----1Q.;!% 
6,387 (6.1 %) 

JBO __QE,!%) 
6,767 (9.8%) 

747,619 0.7% 
87,173 0.3% 

2,536 (0.3%) 

~ ___ 1._2% 

840,534 0.7% 

1 ___ -_% 

840,535 0,7% 

1,220 (23.9%) 
20 ~%) 

1,240 (25.1%) 
5,950 ______iil'.'fo) 
7,190 (9.8%) 

42) ~%) 
6,767 (9.8%) 

1,225 
1,327 

2,962 (20.7%) 
-% 

16.4% .1, 
(100.0%) .1, 

0/o Inc. (Dec.) 
\Vcathcr 

Normnl (2) 

{2.lo/o) 

(I) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 
(4) Generation by source is reported net of auxiliary power. 
(5) Purchased power includes renewable energy purchases. 
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l\ICF Siilcs (1) 
Residential 
General Service 
Industrial 
Other Energy Sales 
Unbilled Sales 

Total Gas S11!cs- Duke Energy Oh_io 

Avcr:igc Number of Customers 
Residential 
General Service 
Industrial 
Other Energy Sales 

Duke Energy Ohio 
Quarterly Highlights 

Supplemental Regulated Utilities Gas Information 
March 2016 

2016 

16,697,555 
10,079,678 

2,478,003 
5,825,284 
(339.000) 

34,741,520 

480,519 
45,224 

1,699 
143 

Total Average Number of Gas Customers - Duke Energy Ohio 527,585 

Heating and Cooling Degree Days 
Actual 
Heating Degree Days 
Cooling Degree Days 

Variance from Normal 
Heating Degree Days 
Cooling Degree Days 

2,349 

(9.5%) 
(100.0%) 

KyPSC Case No. 2017-00321 
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Three l\'lonths Ended March 31 

% 
2015 Inc. (Dec.) 

22,178,905 (24.7%) 
13,071,081 (22.9%) 
3,075,861 {!9.4%) 
6,216,151 (6.3%) 
(353,000) ___ ,_._0% 

44,188,998 (21.4%) 

478,136 0.5% 
45,340 (0.3%) 

1,706 (0.4%) 
144 ____J2:2.%) 

525,326 0.4% 

2,962 (20.7%) 
-% 

16.4% "'' (100.0%) "'' 

o/o Inc. (Dec.) 
\Vcathcr 

Normul (2) 

(9.8%) 

( L) Except as indicated in footnote (2), represents non-weather normalized bil!cd sales, with energy delivered but not yet biilcd (i.e. unbilled sales) reflected as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
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Duke Energy Indiana 
Quarterly Highlights 
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Supplemental Regulated Utilities Electric Informlltion 
March 2016 

2016 
G\VH Sales (I) 

Residential 2,589 
General Service 1,988 
Industrial 2,559 
Other Energy Sales 13 
Unbilled Sales _(_11_1) 

Total Regular Electric Sales 7,038 

Special Sales 2,356 

Total Electric Sales - Duke Energy Indiana 9,394 

Average Number of Customers 
Rcsidcntiol 706,268 
General Service 100,484 
lnduscrial 2,713 
Other Energy Sales ___!.222 

Total Regular Sales 811,062 

Special Sales 9 

Total Average Number ofCU.stomcrs ·Duke Energy_ lndiona 811,071 

Sources of Electric Energy (G\Vh) 
Generated· Net Output (3) 
Coal 7,869 
Hydro 69 
Oil and Natural Gas ~ 

Total Generation (4) 8,439 
Purchased Power and Net Interchange (5) ~ 

Total Sources of Energy 9,504 
Less: Line Loss and Company Usage 110 

Total G\Vh Sources 9,394 

Owned M\V Capacity (3) 
Summer 7,493 
Winter 7,871 

1-lcoting and Cooling Degree Doys 
Actual 
Heating Degree Days 2,521 
Cooling Degree Days 

Variance from Normal 
Heating Degree Days (9.3%) 
Cooling Degree Days (100.0%) 

Three Months Ended March 31 

% 
2015 Inc. (Dec.) 

3,000 (13.7%) 
2,076 (4,2%) 
2,544 0.6% 

13 -% 
___ jJ!) ~%) 

7 ,536 (6.6%) 

____!_JE_ ---2J..:1.% 
8,728 7.6% 

700,681 0.8% 
100,407 0.1% 

2,690 0.9% 

~ ____ 2 __ ._2% 

805,340 0.7% 

8 ~% 
805,348 0.7% 

5,749 36.9% 
56 23.2% 

---2!.± ~%) 
6,519 29.5% 

--1z±!i ~%) 
8,933 6.4% 

205 ~%) 

8,728 7.6% 

7,493 
7,871 

3,278 (23.1%) 
-% 

20.7% "'' (100.0%) "" 

o/o Inc. (Dec.) 
\Veathcr 

Normal (2) 

(2.2o/o) 

(I) Except as indicated in footnote (2), represents non-weather normalized billed sales, wi1h energy delivered but not yet billed (i.e. unbilled sales) re fleeted as a single amount and 
not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e. billed and unbilled sales). 
(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 
( 4) Generation by source is reported net of auxiliary power. 
(5) Purchased power includes renewable energy purchases. 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Three Months Ended March 31, 2016 
(Dollars in millions, except per-share amounts) 

Special Items 
Costs to Cost 

Adjusted Achieve, Savings 
Earnings . Mergers lnitlntlvcs 

SEGMENT INCOME 
Regulated Utilities s 695 s $ 
International Energy 123 
Commercial Portfolio 27 

Total Reportable Segment Income 845 
Other _____ @!) ~)A ___f!l)B 

Total Reportable Segment Income and Other Net Expense 777 (74) (12) 
Discontinued Operations 

Net Income Attributable to Duke Energy Corporation $ 777 $ (74) ~-
EPS A TT RIB UT ABLE TO DUKE ENERGY CORPORATION, BASIC Lk!l $ (0.11) $ (0.02) 

EPS A TT RIB UT ABLE TO DUKE ENERGY CORPORATION, DILUTED $ 1.13 $ (0.11) ~ 

Discontinued Total Reported 
OJ!Cn1tions Adjustments E:irnlngs 

s $ $ 695 
123 
27 

845 
(86) ~ 
(86) 691 

3C 3 3 
$ 3 $ (83) $ 694 

$ 0.01 $ (0.12) $ l.01 

$ 0.01 $ (0.12) Ll.:!!.!. 

A - Net of $46 million tax benefit. Includes $1 million recorded within Operating Revenues, $19 million recorded within Operating Expenses and$ l 00 
million recorded within Interest Expense on the Condensed Consolidated Statements of Operations. 

B - Net of $8 million tax benefit. Consists of severance costs recorded within Operation, maintenance and other on the Condensed Consolidated 
Statements of Operations. 

C - Recorded in Income (Loss) From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares (reported and adjusted) - in millions 

Basic 
Diluted 

23 

689 
689 
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DUKE ENERGY CORPORATION 
ADJUSTED TO REPORTED EARNINGS RECONCILIATION 

Three Months Ended March 31, 2015 
(Do JI a rs in millions, except per-share amounts) 

Spccinl ltcms 
Costs to 
Achieve, Midwest 

Adjusted Progress Gcncrotion 
E:irninj?s Merger Operations 

SEGMENT INCOME 
Regulated Utilities $ 774 $ $ 
International Energy 36 
Commercial Portfolio 101 (94)B 

Total Reportable Segment Income 911 (94) 
Other (30) (lJ)A 
Intercompany Eliminations 

Total Reportable Segment Income and Other Net Expense 881 (13) (94) 
Discontinued Operations 94B 

Net Income Attributable to Duke Energy Corporation $ 881 LQ1l $ 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, BASIC ~ $ (0.02) $ 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, DILUTED $ 1.24 $ (0.02) $ 

Discontinued 
Operations 

$ 

(l)D 

(1) 
p)C 

$ (4) 

$ 

$ 

A - Net of$8 million tax benefit. Recorded \vithin Operating Expenses on the Condensed Consolidated Statements of Operations. 

Total Reported 
Adjustments Earnings 

$ $ 774 
36 

(94) __ 7 

(94) 817 
(13) (43) 

Pl ____ill 
(108) 773 

91 91 
$ (17) $ 864 

$ (0.02) $ 1.22 

$ (0.02) L..!E. 

B - Operating results of the nonregulated Midwest generation business that had been classified from discontinued operations after adjustment for special 
items and economic hedges (net of$53 million tax benefit). 

C - Recorded in Income (Loss) From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 
D - Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 

Weighted Average ShDres (reported and adjusted)· in millions 

Basic 
Diluted 

24 

708 
708 



Adjusted Earnings, Pretax Income 
Costs to Achieve, Mergers 
Cost Savings Initiatives 
Noncontrolling interests 

DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

Three Months Ended March 31, 2016 
(Dollars in Millions) 

Reported Income From Continuing Operations Before Income Taxes 

Adjusted Tax Expense 
Costs to Achieve, Mergers 
Cost Savings Initiatives 

Reported Income Tax Expense From Continuing Operations 

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

Page 963 of! 788 

Bnlance 

Sl,044 
(120) 

(20) 
5 

$ 909 

$ 267 
(46) 

___@_) 

L1.!l 

Three Months Ended 
i\tarch 31, 2016 

Effective Tax Rate 

23% 

• Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using pretax earnings and income tax expense, both adjusted for 
the impact of special items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the 
impact of special items. 
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Adjusted Earnings, Pretax Income 
Costs to Achieve, Mergers 
Midwest Generation Operations 
Noncontrolling interests 

DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

Three Months Ended March 31, 2015 
(Dollars in Millions) 

Reported Income From Continuing· Operations Before Income Taxes 

Adjusted Tax Expense 
Costs to Achieve, Mergers 
Midwest Generation Operations 
Reported Income Tax Expense From Continuing Operations 
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D:il:incc 

Sl,305 
(21) 

(147) 
__ 3 

~ 
s 425 

(8) 
___ill) 
s 364 

Three Months Ended 
M1uch 31, 2015 

Effective T:ix R:itc 

32% 

• Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using pretax earnings and income tax expense, both adjusted for 
the impact of special items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the 
impact of special items. 
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Commi!.'iion file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORMS-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): May 5, 2016 

Rcgistr:mt, St:itc of Incorporation or Organization, 
Address of Principal Executive Offices, and Telephone Number 

ef-..DUKE 
'~"ENERGY® 

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

Charlotte, North Carolina 28202-1803 
704-382-6200 

IRS Employer 
Identification No. 

20-2777218 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

D Soliciting material pursuant to Rule 14a-l 2 under the Exchange Act (17 CFR 240.14a-12) 

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

D Pre-commencement communications pursuant to Rule t 3e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 
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Item S.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain 
Officers. 

(e) On April 12, 2016, Duke Energy Corporation ("Duke Energy") announced that Mr. William E. Currens Jr. has been appointed to the position of 
Senior Vice President, Chief Accounting Officer and Controller, effective May 16, 2016. In connection with this promotion, the Compensation 
Committee of the Board of Directors of Duke Energy, effective as of May 16, 2016, approved an increase in Mr. Currens' annual base salary from 
$229,446 to $270,000, an increase in his short-tenn incentive opportunity from 40% to 50% of his annual base salary, and an increase in his long
tenn incentive opportunity from 60% to 80% of his annual base salary. Except as otherwise described in the Fann 8-K dated April 12, 2016, 
Mr. Currens has not entered into, nor were any amendments made to, any material plans, contracts or arrangements in connection 'vi th his change in 
responsibilities. 

Item 5.07 Submission of Matters to a Vote of Security Holders. 

(a) The Corporation held its Annual Meeting on May 5, 2016. 

(b) At the Annual Meeting, shareholders voted on the following items: (i) election of directors, (ii) ratification ofDeloitte & Touche LLP as Duke 
Energy's independent registered public accounting finn for 20 t 6, (iii) an advisory vote to approve Duke Energy's named executive officer 
compensation, (iv) a shareholder proposal regarding elimination of supennajority voting provisions in Duke Energy's Certificate of Incorporation, 
and (v) a shareholder proposal regarding lobbying expenses disclosure. For more infonnation on the proposals, see Duke Energy's proxy statement 
dated March 24, 2016. Set forth belo'v are the final voting results for each of the proposals. 
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Election of Director Nominees 

Director Votes For 

Michael J. Angelakis 410,602,050 
Michael G. Browning 4 I 0,596,969 
Daniel R. DiMicco 4 IO,I 78,930 
John H. Forsgren 4I0,849,6IO 
Lynn J. Good 397 ,676,06 I 
Ann Maynard Gray 400,957,I I I 
John T. Herron 4 I I ,302,67 I 
James B. Hyler, Jr. 4I0,985,I64 
William E. Kennard 406,747,048 
E. Marie McKee 408,832,40 I 
Charles W. Moonnan IV 4I I,395,596 
Carlos A. Saladrigas 407,739,5I9 

\Vithhold 

6,533,299 
7,983,502 
6,956,4I9 
6,285,739 
19,459,288 
I6,I78,238 
5,832,678 
6,I50,I85 
I0,388,30I 
8,302,948 
5,739,753 
9,395,830 
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Broker 
Non-Votes 

I62,240,0ll 
I 62,240,0 I I 
I62,240,0ll 
I 62,240,0 I I 
I62,240,0ll 
I 62,240,0 I I 
I 62,240,0 I I 
I 62,240,0 I I 
I62,240,0I I 
I 62,240,0 I I 
I62,240,0I I 
I62,240,0I I 

Votes Cast FOR 
Votes Cast FOR+ 

\VITHHELD 

98.43% 
98.09% 
98.33% 
98.49% 
95.34% 
96.12% 
98.60% 
98.53% 
97.51% 
98.01% 
98.62% 
97.75% 

Proposal to ratify Deloittc & Touche LLP as Duke Energy's independent registered public accounting firm for 2016 

Votes For 

566,I45,56I 

Votes 
Al!:nlnst 

I0,823,808 
Abstentions 

2,405,99 I 

Broker 
Non-Votes 

0 

Advisory vote to approve Duke Energy Corporation's named executive officer compensation 

Votes For 

384,908,575 

Votes 
Al!:nlnst 

27,061,3I5 
Abstentions 

5,I65,460 

3 

Broker 
Non-Votes 

I 62,240,011 

Votes Cnst FOR 
Votes Cast FOR 

+AGAINST 

98.12% 

Votes Cast FOR 
Votes Cast FOR 

+AGAINST 

93.43% 

Votes Cost FOR 
Votes Cast FOR 
+AGAINST+ 

ABSTAIN 

97.72% 

Votes Cast FOR 
Votes Cast FOR 

+AGAINST+ 
ABSTAIN 

92.27% 
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Shareholder proposal regarding elimination ofsupermajority voting provisions in Duke Energy Corporation's Certificate of Incorporation 

Votes For 

222.442,040 

Votes 
Against 

187,618,772 
Abstentions 

7.074.538 

Shnreholder propos.al regarding lobbying expenses disclosure 

Votes For 

121,419,140 

(c) Not applicable. 

(d) Not applicable. 

Votes 
Agoinst 

232,667,168 
Abstentions 

63,049,041 

4 

Broker 
Non-Votes 

162,240,011 

Broker 
Non-Votes 

162,240,011 

Votes Cast FOR 
Votes Cast FOR 

+AGAINST 

54.25% 

Votes Cast FOR 
Votes Cast FOR 

+AGAINST 

34.29% 

Votes Cast FOR 
Votes Cast FOR 

+AGAINST+ 
ABSTAIN 
53.33% 

Votes Cast FOR 
Votes Cast FOR 

+AGAINST+ 
ABSTAIN 
29.11% 
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Pursuant to the requirements orthe Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Date: May 10,2016 
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DUKE ENERGY CORPORATION 

By: Isl Julia S. Janson 
Executive Vice President, Chief Legal 
Officer and Corporate Secretary 
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Commission file 
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Raleigh, North Carolina 27601-1748 

704-382-3853 

IRS Employer 
Identification No. 

20-2777218 

56-0205520 

56-0165465 
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o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
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North Carolina's Coal Ash Management Act of 2014 (the "CAMA") established requirements regarding the closure of existing ash impoundments 
and requires the North Carolina Department of Environmental Quality ("NCDEQ") to risk rank North Carolina's ash basins, determining the timeline 
and closure options, and ultimately the cost of the work. Under CAMA, basins designated as low risk can be closed in a variety of ways, including 
cap-in-place, by the end of 2029, while basins designated as intermediate or high risk must be excavated by the end of 2024 and 2019, 
respectively. CAMA deemed eight ash basins at four Duke Energy facilities to be high priority, requiring closure no later than the end of 2019, with 
a potential extension for closure of the Asheville basins until 2022. Classifications for the remaining basins are to be made by NCDEQ and 
approved by the Coal Ash Management Commission (the "Commission"). 

In January 2016, NCDEQ published its draft risk classifications for the North Carolina ash basins of Duke Energy Carolinas, LLC and Duke Energy 
Progress, LLC (collectively "Duke Energy") that were not specifically delineated by CAMA as high priority. NCDEQ categorized 12 basins as 
intermediate risk and four basins as low risk. NCDEQ also categorized nine basins as "low-to-intermediate" risk, thereby not assigning a proposed 
risk ranking at that time. 

On May 18, 2016, NCDEQ issued its proposed risk classifications on Duke Energy's North Carolina ash basins. The NCDEQ also asked the North 
Carolina General Assembly to revise CAMA to allow the reconsideration of its classifications based on repairs currently being made to some of the 
basins that have the potential to change the risk ranking of the basins. 



Facility Basin 

Allen Steam Station Active Ash Basin 

Allen Steam Station Retired Ash Basin 

Asheville Steam Station 1964 Ash Basin 

Asheville Steam Station 1982 Ash Basin 

Belews Creek Steam Station Active Ash Basin 

Buck Combined Cycle Station Ash Basin 1 

Buck Combined Cycle Station Ash Basin 2 

Buck Combined Cycle Station Ash Basin 3 

Cape Fear Steam Electric Plant 1956 Ash Pond 

Cape Fear Steam Electric Plant 1963 Ash Pond 

Cape Fear Steam Electric Plant 1970 Ash Pond 

Cape Fear Steam Electric Plant 1978 Ash Pond 

Cape Fear Steam Electric Plant 1985 Ash Pond 

Dan River Combined Cycle Station Primary Ash Basin 

Dan River Combined Cycle Station Secondary Ash Basin 

H.F. Lee Energy Complex Active Ash Pond 

H.F. Lee Energy Complex Polishing Pond 

H.F. Lee Energy Complex Ash Pond #1 

H.F. Lee Energy Complex Ash Pond #2 

H.F. Lee Energy Complex Ash Pond #3 

James E. Rogers Energy Complex Active Ash Basin 
(formerly Cliffside Steam Station) 

James E. Rogers Energy Complex Retired Unit 1-4 Basin 
(formerly Cliffside Steam Station) 

James E. Rogers Energy Complex Retired Unit 5 Basin 
(formerly Cliffside Steam Station) 

Marshall Steam Station Ash Basin 

Mayo Steam Electric Plant Ash Pond 

Riverbend Steam Station Primary Ash Basin 

Riverbend Steam Station Secondary Ash Basin 

Roxboro Steam Electric Plant Unnamed Eastern 
Extension I mpoundment 

Roxboro Steam Electric Plant East Ash Pond 

Roxboro Steam Electric Plant West Ash Pond 

L. V. Sutton Energy Complex 1971 Ash Pond 

L. V. Sutton Energy Complex 1984 Ash Pond 

W.H. Weatherspoon Power Plant Ash Pond 
•Legislated risk classification 
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Original Draft Proposed Risk Proposed Risk Classification 
Classification 

Low to Intermediate Intermediate 

Low to Intermediate Intermediate 

High• 

High* 

Low to Intermediate Intermediate 

Low to Intermediate Intermediate 

Low to Intermediate Intermediate 

Low to Intermediate Intermediate 

Intermediate Intermediate 

Intermediate Intermediate 

Intermediate Intermediate 

Intermediate Intermediate 

Intermediate Intermediate 

High• 

High• 

Intermediate Intermediate 

Intermediate Intermediate 

Intermediate Intermediate 

Intermediate Intermediate 

Intermediate Intermediate 

Low to Intermediate Intermediate 

Low Intermediate 

Low Intermediate 

Low to Intermediate Intermediate 

Low Intermediate 

High• 

High• 

Intermediate Intermediate 

Low to Intermediate Intermediate 

Low Intermediate 

High• 

High• 

Intermediate Intermediate 
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Per CAMA, the proposed risk classifications are subject to adjustment and approval by the Commission but may be deemed approved if the 
Commission fails to act within 60 days. In March 2016, the Commission was disbanded by the Governor of North Carolina based on a North 
Carolina Supreme Court ruling regarding the constitutionality of the appointment procedure for the body. Duke Energy is evaluating next steps. 

Estimated asset retirement obligations ("ARO") have been recognized based on the assigned risk categories or, if not assigned, based on a 
probability weighting of potential closure methods. As of March 31, 2016, Duke Energy recognized ARO of approximately $4 billion for closure of 
the North Carolina ash basins under CAMA and the U.S. Environmental Protection Agency's Coal Combustion Residuals Rule. If the proposed risk 
classifications made by NCDEQ on May 18, 2016 are upheld, the cost of compliance and, therefore, the ARO would significantly increase. Duke 
Energy will continue to reassess its estimated ARO related to CAMA. Cost recovery for basin closure expenditures will be pursued through the 
customary ratemaking process with federal and state utility commissions, which permit recovery of necessary and prudently incurred costs 
associated with Duke Energy's regulated operations. 

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

Date: May 18, 2016 

Date: May 18, 2016 

Date: May 18. 2016 

DUKE ENERGY CORPORATION 

By: Isl Julfa S. Janson 
Name: 

Title: 

Julia S. Janson 

Executive Vice President, Chief Legal Officer and Corporate 
Secretary 

DUKE ENERGY CAROLINAS, LLC 

By: /s/ Julia S. Janson 

Name: Julia S. Janson 

Title: Executive Vice President, Chief Legal Officer and Secretary 

DUKE ENERGY PROGRESS, LLC 

By: /s/ Julia S. Janson 

Name: Julia S. Janson 

Title: Executive Vice President, Chief Legal Officer and Secretary 
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704-382-3853 

DUKE ENERGY PROGRESS, LLC 
(a North Carolina limited liability company) 
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20-2777218 
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Check the appropriate box below if the Fann 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

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

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
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On June 10, 2016, Duke Energy Corporation (the "Corporation"), Piedmont Natural Gas Company, Inc. ("Piedmont") and the Public Staff-North Carolina 
Utilities Commission (the "Public Staff') filed an Agreement and Stipulation of Settlement (the "Settlement") with the North Carolina Utilities Commission 
(the "NCUC") in connection with the Corporation's proposed acquisition of Piedmont pursuant to which the Public Staff agreed that the acquisition will 
have no adverse impact on customer bills or service, is justified and meets the standard for approval by the NCUC. 

Pursuant to the Settlement, the parties also agreed to the following tenns and conditions, among others, upon the closing of the acquisition: 

• Piedmont's customer bills in North Carolina collectively will decrease by $10 million, spread over the first two years afterthe closing of the 
acquisition, in order for Piedmont customers to benefit from Piedmont-related cost savings generated by the acquisition. In North Carolina, 
Piedmont has approximately 655,000 residential customers, 69,000 commercial business customers and 1,000 industrial and other customers. 

• Duke Energy Carolinas, LLC, Duke Energy Progress, LLC and Piedmont (together, the "Companies"), will make aggregate annual charitable 
contributions totaling at least $17 .5 million in North Carolina during each of the four years after the closing of the acquisition. 

• Together the Companies will commit $7 .5 million for low-income household energy assistance and community job training programs during the 
first year after the closing of the acquisition. 
Certain expenses related to the acquisition, including severance costs and investment banker and legal fees for transaction structuring, will be 
excluded fi"om customer bills. 

• The Corporation and Piedmont wilt be subject to a Code of Conduct, specific to the acquisition, in order to, among other things, safeguard that 
customers will continue to benefit from competitive natural gas prices. 

Piedmont's shareholders previously approved its acquisition by the Corporation, and the Federal Trade Commission has granted early termination of the 30-
day waiting period under the federal Hart-Scott-Rodino Antitrust Improvements Act of 1976. The Corporation and Piedmont have also received prior 
approval of the Tennessee Regulatory Authority, contingent upon the approval of the NCUC. The Corporation and Piedmont have also fonnally notified the 
Public Service Commission of South Carolina (the "PSCSC") about the acquisition and provide updates to the PSCSC regarding the review by the NCUC. 

The NCUC has scheduled hearings on the proposed acquisition on July 18, 2016. The parties seek to close the acquisition, subject to NCUC approval, by the 
end of2016. 
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Date: June 10, 2016 

Date: June 10,2016 
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DUKE ENERGY CORPORATION 

By: 
Name: 
Title: 

Isl Julia S. Janson 
Julia S. Janson 
Executive Vice President, Chief Legal Officer and 
Corporate Secretary 

DUKE ENERGY CAROLINAS, LLC 

By: 
Name: 
Title: 

Isl Julia S. Janson 
Julia S. Janson 
Ex.ecutive Vice President, Chief Legal Officer and 
Secretary 

DUKE ENERGY PROGRESS, LLC 

By: 
Name: 
Title: 

Isl Julia S. Janson 
Julia S. Janson 
Executive Vice President, Chief Legal Officer and 
Secretary 
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On August 4, 2016, Duke Energy Corporation issued a news release announcing its financial results for the second quarter ended June 30, 2016. A 
copy of this news release is attached hereto as Exhibit 99.l. The information in Exhibit 99. l is being furnished pursuant to this Item 2.02. 

Item 9.01 Financial Statements and Exhibits 

(d) Exhibits 

99.l News Release issued by Duke Energy Corporation on August 4, 2016 
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EXHIBIT INDEX 

Ne\vs Release issued by Duke Energy Corporation on August 4, 2016 



News Release 

Media Contact: Cathertne Buller 
24-Hour: 800.559.3853 

Analysts: Mike Callahan 
Office: 704.382.0459 

Aug.4,2016 

Duke Energy reports second quarter 2016 financial results 
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Second quarter 2016 GAAP reported diluted EPS was $0.74 compared to $0.78 for the second quarter of 
2015 

Adjusted diluted EPS of $1.07 for second quarter 2016, compared to $0.95 for the second quarter of 2015 

Company remains on track to achieve its 2016 adjusted diluted earnings guidance range of $4.50 to $4.70 
per share 

CHARLOTTE, N.C. - Duke Energy today announced second quarter 2016 reported diluted earnings per share (EPS), 
prepared in accordance with Generally Accepted Accounting Prtnciples (GAAP) of $0.74, compared to $0.78 for second 
quarter 2015. Second quarter 2016 adjusted diluted EPS was $1.07, compared to $0.95 for second quarter 2015. 

GAAP reported diluted EPS includes the impact of special items, which are excluded from adjusted diluted EPS. Special 
items during the second quarter of 2016 include charges related to an impairment in Central Amenca, costs to achieve 
mergers and cost savings initiatives. 

Second quarter adjusted diluted EPS was higher than the prtor year due to higher retail revenues from pncing and nder 
recoveries, lower O&M expense, and additional earnings from the North Carolina Eastern Municipal Power Agency 
(NCEMPA) acquisition. 

Based upon results through the second quarter, the company remains on track to achieve its 2016 adjusted diluted 
earnings guidance range of $4.50 to $4.70 per share. 

"Our solid second quarter performance refiects the strength of our regulated utilities dnven by strategic investments, 
dedicated cost management and a relentless focus on operational excellence,'' said Lynn Good, Duke Energy chairman, 
president and CEO. "The execution of our long-term strategy to modernize the energy grid and generate cleaner energy 
creates value for customers, delivers growth for shareholders and enhances our position as a leader in the industry. 

"Looking ahead, we are on track with our proposed acquisition of Piedmont Natural Gas and the marketing of our Latin 
American assets," Good added. "The successful completion of both transactions will align our portfolio to focus on 
domestic infrastructure businesses that drive more stable earnings and cash ft ow growth." 
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In addition to the summary business unit discussion below, a comprehensive table of quarterly earnings per share 
drivers compared to the prior year is provided on pages 15 and 16. 

The discussion below of the second-quarter results includes adjusted segment income, which is a non-GAAP financial 
measure. In addition to the drivers that follow, the variances in GAAP reported earnings were impacted by special items. 
The tables on pages 25 through 28 present a detail of special items and a reconciliation of GAAP reported results to 
adjusted results. 

During the first quarter of 2016, Duke Energy began to evaluate interim period segment periormance based on financial 
information that includes the impact of income tax levelization within segment income. This represents a change from the 
previous measure, where the interim period impacts of income tax levelization were included within Other, and therefore 
excluded from segment income. As a result, prior period segment results presented i.n this release have been recast to 
conform to this change. 

Regulated Utilities 

Regulated Utilities recognized second quarter 2016 adjusted segment income of $718 million, compared to $632 million 
in the second quarter 2015, an increase of $0.13 per share. 

Higher quarterly results at Regulated Utilities were primarily driven by: 

Higher pricing and riders (+$0.08 per share) 

Lower O&M expenses (+$0.05 per share), primarily as a result of favorable outage costs and cost savings 
initiatives 

Increased wholesale net margins (+$0.03 per share), primarily due to the long-term wholesale contract associated 
with the NCEMPA purchase in the prior year 

These favorable drivers were partially offset by: 

Less favorable weather (-$0.04 per share) 

On a year-to-date basis, Regulated Utilities recognized adjusted segment income of$1,413 million, compared to $1,406 
million in the comparable year-to-date period of 2015, an increase of $0.01 per share. 

Increased year-to-date results at Regulated Utilities were primarily driven by: 

Higher pricing and riders (+$0.15 per share) 

Increased wholesale net margins (+$0.05 per share) primarily due to the long-term wholesale contract associated 
with the NCEMPA acquisition in the prior year 

Lower O&M expense (+$0.03 per share) as a result offavorable outage costs and cost savings initiatives, despite 
higher storm costs (-$0.06 per share) 

Lower effective tax rate (+$0.03 per share) 

These favorable drivers were partially offset by: 



Less favorable weather (-$0.14 per share) 
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Higher depreciation and amortization expense (-$0.06 per share) primarily resulting from additional plant in
service 

Higher non-income taxes (-$0.04 per share) primarily due to increased property taxes 

Commercial Portfolio 

Commercial Portfolio recognized second quarter 2016 adjusted segment income of $14 million, compared to $11 million 
in the second quarter 2015, an increase of $0.01 per share. 

Higher quarterly results at Commercial Portfolio were primarily driven by increased investments in the Atlantic Coast and 
Sabal Trail pipelines. 

On a year-to-date basis, Commercial Portfolio recognized adjusted segment income of $41 million, compared to $112 
million in the comparable year-to-<Jate period of 2015, a decrease of $0.10 per share. 

Commercial Portfolio's lower year-to-date earnings were driven by the absence of earnings from the Midwest Generation 
business (-$0.12 per share), which was sold in April 2015, partially offset by higher earnings from the renewables 
portfolio (+$0.01 per share) and increased investments in the Atlantic Coast and Sabal Trail pipelines (+$0.01 per 
share). 

International Energy 

International Energy recognized second quarter 2016 adjusted segment income of $43 million, compared to $52 million 
in the second quarter 2015, a decrease of $0.02 per share. 

International Energy's decreased quarterly earnings were driven by lower earnings at National Methanol Company 
(NMC) (-$0.02 per share) and a higher effective tax rate (-$0.02 per share), partially offset by stronger results in Latin 
America (+$0.03 per share) primarily due to improved hydrology in Brazil despite weaker foreign currency exchange 
rates. 

On a year-to-date basis, International Energy recognized adjusted segment income of $166 million, compared to $88 
million in the comparable year-to-date period of 2015, an increase of $0.11 per share. 

Higher year-to-date earnings at International Energy were driven by a lower effective tax rate (+$0.08 per share), stronger 
results in Latin America (+$0.06 per share) primarily due to improved hydrology in Brazil, partially offset by weaker 
foreign currency exchange rates, and lower earnings from NMC (-$0.03 per share). 

Other 

On an adjusted basis, Other primarily includes corporate interest expense not allocated to the business units, results 
from Duke Energy's captive insurance company, and other investments. 

Other recognized second quarter 2016 adjusted net expense of $36 million, compared to net expense of $37 million in 
the second quarter 2015, which was flat on a per share basis. The decreased net expense was primarily driven by a 
change in effective tax rate (+$0.02 per share) and higher interest expense (-$0.01 per share). 
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On a year-to-date basis, Other recognized adjusted net expense of $104 million, compared to $67 million in the 
comparable period of 2015, a decrease of $0.05 per share. Other's year-to-date results were primarily driven by higher 
interest expense (-$0.02 per share) and a change in effective tax rate (-$0.01 per share). 

The consolidated adjusted effective tax rate for second quarter 2016 was 31.4 percent, compared to 31.3 percent in the 
second quarter of 2015. Adjusted effective tax rate is a non-GAAP financial measure. The tables on pages 29 and 30 
present a reconciliation of GAAP reported effective tax rate to adjusted effective tax rate. 

Accelerated stock repurchase program 

In connection with the transaction to sell the Midwest Generation Business to Dynegy for $2.8 billion, which closed on 
April 2, 2015, Duke Energy completed a $1.5 billion accelerated stock repurchase program (ASR). The program resulted 
in share retirements of approximately 19.8 million, providing a benefit to the year-to-date 2016 results of $0.03 per share. 

Earnings conference call for analysts 

An earnings conference call for analysts is scheduled for 10 a.m. ET today to discuss Duke Energy's financial 
performance for the quarter and other business and financial updates. 

The conference call will be hosted by Lynn Good, chairman, president and chief executive officer, and Steve Young, 
executive vice president and chieffinancial officer. 

The call can be accessed via the investors' section (http://www.duke-energy.com/investors/) of Duke Energy's website or 
by dialing 877-723-9502 in the United States or 719-325-4795 outside the United States. The confirmation code is 
4669837. Please call in 10 to 15 minutes prior to the scheduled start time. 

A replay of the conference call will be available until 1 p.m. ET, August 14, 2016, by calling 888-203-1112 in the United 
States or 719-457-0820 outside the United States and using the code 4669837. A replay and transcript also will be 
available by accessing the investors' section of the company's website. 

~·····-·-·-·----·-·------·---·-----·----·--·---·----·----·----·-·-·-·--------------------·------·-·---·-----·--·-----------------·---------·--·-------
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The following table presents a reconciliation of GAAP reported to adjusted diluted EPS for quarterly results in 2016 and 
2015: 

After-Tax 2Q 2016 2Q 2015 
(In millions, except per-share amounts) Amount EPS EPS 
Diluted EPS, as reported $ 0.74 $ 0.78 

Adjustments to reported EPS: 

Second Quarter 2016 

Costs to achieve, mergers $ 69 0.10 

International impairment 145 0.21 

Cost savings initiatives 15 0.02 

Discontinued operations 1 -
Second Quarter 2015 

Costs to achieve, Progress merger 14 0.02 
Discontinued operations (1) 101 0.15 

Total adjustments $ 0.33 $ 0.17 

Diluted EPS, as adjusted $ 1.07 $ 0.95 

(1) Adjusted earnings for the second quarter of 2015 excludes .GAAP reported loss from discontinued operations of $0.09 per 
diluted share, which was driven by the impact of a litigation reserve related to the nonregulated Midwest generation business, as 
well as a tax charge recorded within continuing operations of $0.06 resulting from changes in state tax apportionment factors 
related to the sale of the Midwest generation business. 

Non-GAAP financial measures 

Management evaluates financial performance in part based on non-GAAP financial measures, adjusted earnings and 
adjusted diluted EPS. These items represent income from continuing operations net of income (loss) attributable to 
noncontrolling interests, adjusted for the dollar and per-share impact of special items. Special items represent certain 
charges and credits, which management believes are not indicative of our ongoing perfomnance, and are discussed 
below. Management believes the presentation of adjusted earnings and adjusted diluted EPS provides useful 
information to investors, as it provides them an additional relevant comparison of Duke Energy's perfomnance across 
periods. Management uses these non-GAAP financial measures for planning and forecasting and for reporting results to 
the Board of Directors, employees, stockholders, analysts and investors concerning Duke Energy's financial 
performance. Adjusted diluted EPS is also used as a basis for employee incentive bonuses. The most directly 
comparable GAAP measures for adjusted earnings and adjusted diluted EPS are Net Income Attributable to Duke 
Energy Corporation and Diluted EPS Attributable to Duke Energy Corporation common stockholders. 

Special items included in the periods presented include the following: 
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Costs to achieve mergers and International impairment represent charges that result from potential or completed 
strategic acquisitions and divestitures that do not reflect ongoing costs of the business. 

Costs savings initiatives represent restructuring charges incurred to reduce future expenses and do not represent 
ongoing costs. 

Midwest generation operations represents the operating results of the nonregulated Midwest generation business 
and Duke Energy Retail Sales (collectively, the Disposal Group), which have been classified as discontinued 
operations. Management believes inclusion of the Disposal Group's operating results within adjusted earnings 
and adjusted diluted EPS results in a better reflection of Duke Energy's financial performance during the period. 

Due to the forward-looking nature of any forecasted adjusted earnings guidance, information to reconcile this non-GMP 
financial measure to the most directly comparable GMP financial measure is not available at this time, as management 
is unable to project all special items for future periods (such as legal settlements, the impact of regulatory orders, or asset 
impairments). 

Management evaluates segment performance based on segment income. Segment income is defined as income from 
continuing operations net of income attributable to noncontrolling interests. Segment income includes intercompany 
revenues and expenses that are eliminated in the Condensed Consolidated Financial Statements. Management also 
uses adjusted segment income as a measure of historical and anticipated future segment performance. Adjusted 
segment income is a non-GMP financial measure, as it is based upon segment income adjusted for special items, 
which are discussed above. Management believes the presentation of adjusted segment income as presented provides 
useful information to investors, as it provides them with an additional relevant comparison of a segmenfs performance 
across periods. The most directly comparable GMP measure for adjusted segment income is segment income. 

Due to the forward-looking nature of any forecasted adjusted segment income or adjusted Other net expenses and any 
related growth rates for future periods, information to reconcile these non-GAAP financial measures to the most directly 
comparable GMP financial measures is not available at this time, as the company is unable to forecast all special items 
or any amounts that may be reported as discontinued operations or extraordinary items for future periods, as discussed 
above. 

Duke Energy's adjusted earnings, adjusted diluted EPS, and adjusted segment income may not be comparable to 
similarly titled measures of another company because other entities may not calculate the measures in the same 
manner. 

Duke Energy is one of the largest electric power holding companies in the United States. Its regulated utility operations 
serve approximately 7.4 million electric customers located in six states in the Southeast and Midwest, representing a 
population of approximately 24 million people. Its Commercial Portfolio and International business segments own and 
operate diverse 
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powergeneration assets in North America and Latin America, including a growing portfolio of renewable energy assets 
in the United States. 

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

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

Follow Duke Energy on Twitter, Linked In, lnstagram and Facebook. 

Forward-Looking Information 

This document includes forward-looking statements within the meaning of Section 27 A of the Securities Act of 1933 and 
Section 21 E of the Securities Exchange Act of 1934. Forward-looking statements are based on management's beliefs 
and assumptions and can often be identified by terms and phrases that include "anticipate," "believe," "intend," 
"estimate," "expect," "continue," "should," "could," "may," "plan," "project," "predict," "will," 11potential," "forecast," "target, 11 

"guidance," "outlook" or other similar terminology. Various factors may cause actual results to be materially different than 
the suggested outcomes within forward-looking statements; accordingly, there is no assurance that such results will be 
realized. These factors include, but are not limited to: state, federal and foreign legislative and regulatory initiatives, 
including costs of compliance with existing and future environmental requirements or climate change, as well as rulings 
that affect cost and investment recovery or have an impact on rate structures or market prices; the extent and timing of 
costs and liabilities to comply with federal and state regulations related to coal ash, including amounts for the required 
closure of certain ash basins, are uncertain and difficult to estimate; the ability to recover eligible costs, including 
amounts associated with coal ash basin asset retirement obligations and future significant weather events, and earn an 
adequate return on investment through the regulatory process; the costs of decommissioning Crystal River Unit 3 and 
other nuclear facilities could prove to be more extensive than amounts estimated and all costs may not be fully 
recoverable through the regulatory process; credit ratings of the company or its subsidiaries may be different from what is 
expected; costs and effects of legal and administrative proceedings, settlements, investigations and claims; industrial, 
commercial and residential growth or decline in service territories or customer bases resulting from variations in 
customer usage patterns, including energy efficiency efforts and use of alternative energy sources, including self
generation and distributed generation technologies; advancements in technology; additional competition in electric 
markets and continued industry consolidation; political, economic and regulatory uncertainty in Brazil and other countries 
in which Duke Energy conducts business; the influence of weather and other natural phenomena on operations, 
including the economic, operational and other effects of severe storms, hurricanes, droughts, earthquakes and 
tornadoes; the ability to successfully operate electric generating facilities and deliver electricity to customers including 
direct or indirect effects to the company 
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resulting from an incident that affects the U.S. electric grid or generating resources; the impact on facilities and business 
from a terrorist attack, cybersecurity threats, data security breaches, and other catastrophic events such as fires, 
explosions, pandemic health events or other similar occurrences; the inherent risks associated with the operation and 
potential construction of nuclear facilities, including environmental, health, safety, regulatory and financial risks; the 
timing and extent of changes in commodity prices, interest rates and foreign currency exchange rates and the ability to 
recover such costs through the regulatory process, where appropriate, and their impact on liquidity positions and the 
value of underlying assets; the results offinancing efforts, including the ability to obtain financing on favorable terms, 
which can be affected by various factors, including credit ratings, interest rate fluctuations and general economic 
conditions; declines in the market prices of equity and fixed income securities and resultant cash funding requirements 
for defined benefit pension plans, other post-retirement benefit plans, and nuclear decommissioning trust funds; 
construction and development risks associated with the completion of Duke Energy and its subsidiaries' capital 
investment projects, including risks related to financing, obtaining and complying with terms of permits, meeting 
construction budgets and schedules, and satisfying operating and environmental performance standards, as well as the 
ability to recover costs from customers in a timely manner or at all; changes in rules for regional transmission 
organizations, including changes in rate designs and new and evolving capacity markets, and risks related to obligations 
created by the default of other participants; the ability to control operation and maintenance costs; the level of 
creditworthiness of counterparties to transactions; employee wor1<force factors, including the potential inability to attract 
and retain key personnel; the ability of subsidiaries to pay dividends or distributions to Duke Energy Corporation holding 
company (the Parent); the performance of projects undertaken by our nonregulated businesses and the success of efforts 
to invest in and develop new opportunities; the effect of accounting pronouncements issued periodically by accounting 
standard-setting bodies; the impact of potential goodwill impairments; the ability to successfully complete future merger, 
acquisition or divestiture plans; the expected timing and likelihood of completion of the proposed acquisition of Piedmont 
Natural Gas Company, Inc. (Piedmont), including the timing, receipt and terms and conditions of any required 
governmental and regulatory approvals of the proposed acquisition that could reduce anticipated benefits or cause the 
parties to abandon the acquisition, and under certain specified circumstance pay a termination fee of $250 million, as 
well as the ability to successfully integrate the businesses and realize anticipated benefits and the risk that the credit 
ratings of the combined company or its subsidiaries may be different from what the companies expect; and the likelihood, 
terms and timing of the potential sale of International Energy, excluding the equity investment in National Methanol 
Company, could change the presentation of certain assets, liabilities and results of operations as assets held for sale, 
liabilities associated with assets held for sale, and discontinued operations, respectively. 

Additional risks and uncertainties are identified and discussed in Duke Energy's and its subsidiaries' reports filed with 
the SEC and available atthe SEC's website at www.sec.gov. In light of these risks, uncertainties and assumptions, the 
events described in the forward-looking statements might not occur or might occur to a different extent or at a different 
time than described. Forward-looking statements speak only as of the date they are made; Duke Energy 
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expressly disclaims an obligation to publicly update or revise any forward-looking statements, whether as a result of new 
information, future events or otherwise. 

### 
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

(Unaudited) 

(In milllons, except per-share amounts) 

Three Months Ended June 30, Six Months Ended June 30, 

2016 2015 2016 2015 

Operating Revenues 

Regulated electric $ 4,965 $ 5,090 $ 10,018 $ 10,547 

Nonregulated electric and other 422 403 822 780 

Regulated natural gas 97 96 266 327 

Total operating revenues 5,484 5,589 11,106 11,654 

Operating Expenses 

Fuel used in electric generation and purchased power - regulated 1,509 1,721 3,086 3,662 

Fuel used in electric generation and purchased power - nonregulated 82 118 140 222 

Cost of natural gas 21 26 81 137 

Operation, maintenance and other 1,431 1,422 2,920 2,848 

Depreciation and amortization 813 790 1,627 1,567 

Property and other taxes 293 279 590 543 

Impairment charges 195 198 

Total operating expenses 4,344 4,356 8,642 8,979 

Gains on Sales of Other Assets and Other, net 5 13 14 27 

Operating Income 1,145 1,246 2,478 2,702 

Other Income and Expenses 

Equity· in earnings of unconsoridated affif1ates 15 23 23 36 

Other income and expenses, net 92 72 171 146 

Total other income and expenses 107 95 194 182 

Interest Expense 500 403 1,011 806 

Income from Continuing Operations before Income Taxes 752 938 1,661 2,078 

Income Tax Expense from Continuing Operations 239 334 452 698 

Income from Continuing Operations 513 604 1,209 1.380 

(Loss) Income from Discontinued Operations, net of tax (1) (57) 2 34 

Net Income 512 547 1,211 1,414 

Less: Net Income Attributable to Noncontrolling Interests 3 4 8 7 

Net Income Attributable to Duke Energy Corporation $ 509 $ 543 $ 1,203 $ 1,407 

Earnings Per Share- Basic and Diluted 

Income from continuing operations attributable to Duke Energy Corporation common 
stockholders 

Basic $ 0.74 $ 0.87 $ 1.74 $ 1.96 

Diluted $ 0.74 $ 0.87 $ 1.74 $ 1.96 

(Loss) Income from discontinued operations attributable to Duke Energy Corporation 
common stockholders 

Basic $ $ (0.09) $ $ 0.05 

Diluted $ $ (0.09) $ $ 0.05 

Net income attributable to Duke Energy Corporation common stockholders 

Basic $ 0,74 $ 0.78 $ 1.74 $ 2.01 

Diluted $ 0.74 $ 0.78 $ 1.74 $ 2.01 

Weighted average shares outstanding 

Basic 689 692 689 700 

Diluted 690 692 689 700 
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(in millions) 

ASSETS 

Current Assets 

Cash and cash equivalents 

DUKE ENERGY CORPORATION 

CONDENSED CONSOLIDATED BALANCE SHEETS 

(Unaudited) 

Receivables (net of allowance for doubtful accounts of $23 at 2016 and $18 at 2015) 

Receivables ofVIEs (net of allowance for doubtful accounts of$56 at 2016 and $53 at 2015) 

Inventory 

Regulatory assets (Includes $34 reJated to VI Es at 2016) 

Other 

Total current assets 

Investments and Other Assets 

Investments In equity method unconsolidated affiliates 

Nuclear decommissioning trust funds 

Goodwill 

Other 

Total investments and other assets 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Generation facilities to be retired, net 

Net property, plant and equipment 

Regulatory Assets and Deferred Debits 

Regulatory assets (Includes $1, 194 related to VI Es at 2016) 

Other 

Total regulatory assets and deferred debits 

Total Assets 

LIABILITIES AND EQUITY 

Current Liabilities 

Accounts payable 

Notes payable and commercial paper 

Taxes accrued 

Interest accrued 

Current maturities of long-term debt (includes $197 at 2016 and $125 at 2015 related to VIEs) 

Regulatory liabilities 

Other 

Total current Habilities 

Long~Tenn Debt (includes $3,383 at 2016 and $2,197 at 2015 related to VlEs) 

Deferred Credits and Other Liabilities 

Deferred income taxes 

Investment tax credits 

Accrued pension and other post-retirement benent costs 

Asset retirement obllgatlons 

Regulatory liabilities 

Other 

Total deferred credits and other liabilities 

Commitments and Contingencies 

Equity 

Common stock, $0.001 par value, 2 bilHon shares authorized; 689 million and 688 million shares outstanding at 2016 and 
2015, respectively 

Additional paid-in capital 

Retained earnings 

Accumulated other comprehensive loss 
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$ 

$ 

$ 

June 30, 2016 

676 

575 

1,943 

3,627 

825 

451 

8,097 

613 

5,966 

16,357 

2,972 

25,908 

115,143 

(38,412) 

598 

77,329 

11,290 

30 

11,320 

122,654 

2,221 

2,312 

467 

448 

2,342 

332 

1,784 

9,906 

39,931 

13,038 

492 

1,044 

10,231 

6,334 

1,730 

32,869 

37,984 

2,627 

(717) 

$ 

$ 

$ 

December 31, 2015 

857 

703 

1,748 

3,810 

877 

327 

8,322 

499 

5,825 

16,343 

3,042 

25,709 

112,826 

(37,665) 

548 

75,709 

11,373 

43 

11,416 

121,156 

2,400 

3,633 

348 

430 

2,074 

400 

2,115 

11,400 

37,495 

12,705 

472 

1,088 

10,264 

6,255 

1,706 

32,490 

37,968 

2,564 

(806) 



Total Duke Energy Corporation stockholders' equity 

Noncontrolling interests 

Total equity 

Total Llabilitles and Equity 
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$ 

39,895 

53 

39,948 

122,654 $ 

39,727 

44 

39,771 

121,156 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

(Unaudited) 

CASH FLOWS FROM OPERATINGACllVITIES 

Net Income 

(In millions) 

Adjustments to reconcile net income to net cash provided by operating activities 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES 

Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 

Net cash provided by. (used In) financing activities 

Net decrease in cash and cash equivalents 

Cash and cash equivalents at the beginning of period 

Cash and cash equivalents at end of period 

14 

$ 

$ 

Six Months Ended June 30, 

2016 2015 

1,211 

1,995 

3,206 

(3,606) 

221 

(161) 

657 

676 

$ 

$ 

1,414 

1,465 

2,679 

(294) 

(3,661) 

(1,076) 

2,036 

960 



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

Page 998 orl 788 

($ per share) 

2015 QTD Reported Earnings Per Share, Diiuted 

Costs to Achieve, Progress Merger 

Discontinued Operations 

2015 QTD Adjusted Earnings Per Share, Diiuted 

Weather 

Pricing and Riders (a) 

Volume 

Wholesale (b) 

Operations and Maintenance, net of recoverables (c) 

Latin America, Including Foreign Exchange Rates (d) 

Nat!onal Methanol Company 

Duke Energy Renewables, net of tax 

Commercial Transmission, Pipeline and Other (e) 

lnterast Expense 

Change ln effective income tax rate (f)(g) 

Other 

2016'QTD Adjusted Eernlngs Per Share, Diluted 

Costs to Achieve, Mergera 

lntemat!onal Impairment 

Cost Savings Initiatives 

2016 QTD Reported Eernlngs Per Share, Diiuted 

DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

June 2016 QTD vs. Prior Year 

Regulated 
Utilltlea 

I 0.91 

-

$ 0.91 

(0.04) 

o.oa 

-
Q.03 

Q.05 

-

-
-

-
-

0.01 

-

• 1.04 

-

-
-

• 1.04 

Note 1: Earnings Per Share amounts are calculated using the consolfdated statutory Income tax rate. 

lnternatlonal 
Energy 

' 0.08 • 
-

' 0.08 • 
-
-
-
-
-

0.03 

(0.02) 

-

-
-

(0.02) 

(0.01) 

• 0.06 • 
-

(0.21) 

-

• (0.15) • 

Note 2: Adjusted and Reported Earnings Per Share amounts by segment may not recompute from other published schedules due to rounding. 

Note 3: Prior year amounts have been recast to conform with the new segment Income measure. 

Commercial 
Portfolio Other Consolldated 

(0.05) $ (0.07) • 0.78 

- 0.02 0.02 

0.06 0.15 

0.01 • (0.05) • 0,95 

- - (0.04) 

- - 0.08 

- - -
- - 0.03 

- - 0,05 

- - 0.03 

- - (0.02) 

- - -
0.01 - 0.01 

- (0.01) (0.01) 

- 0,02 0.01 

- (0.01) (0.02) 

0.02 $ (0.05) • 1,07 

- (0.10) (0.10) 

- - (0.21) 

- (0.02) (0.02) 

0.02 $ (0.17) ' 0.74 

(a) Primarily due to higher retell pricing due to lower volumes for Duke Energy Carolinas (+$0.02), the NCEMPA rider (+$0.02), higher energy efficiency recoveries In the Carolinas {+$0.02), and a prior 
year unfavorable regulatory order In Ohio related to energy efl1ciency (+$0.02). 

(b) Primarily due to the !mplementatlon of the new 30·year contract with NCEMPA. 

(c) Primarily due to lower outage costs and cost savings Initiatives, partially offset by costs related to the NC EM PA asset purchase. 

(d) Primarily due to higher results In Brazil due to Improved hydrology (+$0.04), partially offset by weaker foreign currency exchange rates (·$0.01). 

(e) Primarily due to Increased Investments In Atlantic Coast and Sabal Trail pipelines. 

(f) !ntematlonal Energy Includes the Impact of no longer asserting Indefinite reinvestment of foreign earnings (·$0.01). 

(g) Other Is driven by impacts of finaliz!ng federal tax audits. 
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($ per share) 

2015 YTD Reported Earnings Per Share, Diiuted 

Costs to Achieve, Pn:igrass Merger 

Midwest Generation Operat!ons {offset in Discontinued Operations) 

Discontinued Operations 

2015 YTD Adjusted Earnings Per Share, Diiuted 

Stock repurchase (a) 

Weather 

Pricing and Riders (b) 

Volume 

Wholesale (c) 

Operations and Maintenance, net of recoverabJes (d) 

Latin America, including Foreign Exchange Rates (e) 

National Methanol Company 

Duke Energy Renewables, net of tax 

Commercial Transmission, Pipeline and Other (f) 

Midwest Generation, net of tax {g) 

Interest Expense 

Change Jn effective Income tax rate (h) 

Other (I) 

2016 YTD Adjusted Earnings Per Share, Diiuted 

Costs to Achieve, Mergers 

Cost Savings Initiatives 

International lmpalnnent 

2016 YTD Reportad Earnings Per Share, Diluted 

DUKE ENERGY CORPORATION 

EARNINGS VARIANCES 
June 2016 YTD vs. Prior Year 

Regulated 
Utllltles 

• 2.01 

-

-

• 2.01 

0.03 

(0.14) 

0.15 

(0.01) 

0.05 

0.03 

-

-
-

-
-

-

0.03 

(0.10) 

' 2.05 

-
-

-
• 2.05 

Note 1: Earnings Per Share amounts are calculated using the consolidated statutory Income tax rate. 

International Commerclal 
Energy Porttollo 

• 0.13 • (0.03) 

- -
- 0.13 

0.06 

' 0.13 • 0.16 

- -

- -
- -
- -
- -

- -

0.06 -

(0.03) -

- 0.01 

- 0.01 

- (0.12) 

- -
0.08 -

- -

' 0.24 ' 0.06 

(0.21) -

- -

- -

$ 0.03 ' 0.06 

Note 2: Adjusted and Reported Earnings Per Share amounts by segment may not recompute from other publlshed schedules due to rounding. 

Note 3: Prior year amounts have been recast to conform with the new segment Income measure. 

Other Consolidated 

• (0.14) • 2.01 

0.04 0,04 

- 0.13 

0.02 

• (0.10} ' 2.20 

- 0.03 

- (0.14) 

- 0.15 

- (0.01) 

- 0.05 

- 0.03 

- 0.06 

- (0.03) 

- 0.01 

- 0.01 

- (0.12) 

(0.02) (0.02) 

{0.01) 0.10 

(0.02) {0.12) 

' (0.15) • 2.20 

- (0,21) 

(0.04) (0.04) 

(0.21) (0,21) 

' (0.40) ' 1.74 

(a) Due to the decrease In common shares outstanding as a result of the Accelerated Stock Repurchase Program. Weighted average diluted shares outstanding decreased from 700 million 
shares for the six months ended June 30, 2015, to 689 million shares for the six months ended June JO, 2016. 

(b) Primarily due to higher retail pricing for Duke Energy Carolinas (+$0.05) driven by lower volumes, the NC EM PA rider (+$0.04), higher energy efficiency recoveries In the Carolinas (+$0.03), 
and a prior year unfavorable regulatory order In Ohio related to energy efficiency (+$0.02). 

(c) Primariy due to the Implementation of the new JO.year contract wlth NC EM PA. 

(d) Prlmarlly due to tower outage costs and cost savings Initiatives, part!ally offset by !ncreased storm restoration costs and costs related to the NCEMPA asset purchase. 

(e) Primarily due to higher results !n Brazil due to Improved hydrology (+$0.0g), partially offset by weaker foreign currency exchange rates (-$0.02). 

(f) Primarily due to Increased Investments In Atlantic Coast and Saba! Trail plpel!nes. 

(g) Due to the absence of earnings from the nonregulated Midwest generation bus!ness, which was sold In April 2015. 

(h) International Energy Includes lower Income taxes resulting from the decision to divest the International Energy segment combined with more elflclent utlllzatlon of foreign tax credits, net of 
the Impact of no longer asserting Indefinite relnvestment of foreign earnings. 

(!) Regulated Utilities includes Increased depreclallon and amortization expense (-$0.06) due to higher depreciable base Including the NCEMPA asset purchase, and higher non-Income taxes (
$0.04) primarily due to Increased property taxes. 
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GWh Sales (1) 

Residential 

General Servjce 

lndL.19trlal 

Olher Energy Sales 

Unbilled Sales 

Tolal Retail Sales 

Special Sales 

Tolal Consdida!edElectrlc Sales - Ragula!edUtilitie!I 

Avar.ige Number ol Customel"I (Eledrlc) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Regular Salts 

Special Sales 

Tdal Average Number of Custc:min • Re;J.lli!!e:l Utilities 

Soun;eoof Elllctrl.:En"'!lY(GWh) 

Generaled-Nel0~(3) 

Co< 

Oil arw::I NatLl'al Ga!! 

Renewable Energy 

Ta&al Generatioo(4) 

Purch>3sed ?<Mer anc:1 Netrnterchange (6) 

Tdal ScucesdEnergy 

less; Line Losaanc:!Cc:m?MY Usage 

Tdal GWh Swrces 

Owned MW Cap11C!ty(3) 

S=mer 

Winter 

Nuclear Capacity fador ('lo) (6) 

Rogulated UUlltlee 

OuarterlyHlghllgMs 

Supplemental Regulated Utllltl• Eledric Information 

June 2016 

ThlVI Months Ended June JO, 

%1nc.(Oec.) 

% WeathDI' 

'"" '"" lnc.(Dtc.) Normal(2) 

17,685 17,989 (1.7%) "·"' 
18,li73 18,795 (0.6%) (0.2%) 

13,021 13,105 {0.6%) (0.5%) 

1'5 1'9 {2-7%) 

2,125 "" (10.6%) "' 
51,649 52,416 (1.5%) -· 
10,536 '·"' """ 
62,185 "'·"' 1.,. 

6,439,002 6,34.a,277 1.4% 

961,364 951,642 1()% 

17,llM 18,159 {1.6%) 

23,009 Zl,012 0.4% 

7,440,389 7,341,1'.Ql 1.4% 

65 61 6,6% 

7,440,454 7,341,151 j,4•,I, 

15,708 17,!83 (12.2%) 

18,609 16,722 11.3% 

'" 
.,,, (26.2%) 

14,764 15,250 (3.1%) 

" 1,025.Clll. 

49,SJO 50,378 (1.7%) 

16,139 """ 1B.6% 

65,669 """ 
,,. 

'·"" '"" 8.1% 

B2,1B5 "'·"" 1.9% 

KyPSC Case No. 2017-00321 
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SbtMonths Ended June 30, 

•1. lnc.(Oec.) 

• Welllher 
2016 "'" lnc.(Dec.) Normal(2) 

39,347 42,019 {6.4%) 0.3% 

"·"' 37,077 (1.5%) (0.8%) 

,,,,, 25,369' (0.3%) -· 
291 "" (3.3%) 

1,781 1,:m. "'" "" 
'°'"' 100,09B (2.7%) (0.2%) 

21,581 16,101 19.8% 

124,916 124,199 0.6% 

6,431,744 6,345,413 1.4% 

9:59,423 949,694 1.0% 

17,00) 18,172 (1.5%) 

23,106 ''""' 0.5% 

7,432,173 7,336,261 1.3% 

" " -% 

7,432,ZJ7 7,33!!,325 1.3% 

"·"" "·"" (13.4%) 

"'·"" 34,111 7.3% 

1,m "' ""' 
"'·'"' 29,521 4.6% 

" 1,300.0% 

'"-&>6 11)3,497 (0.6%) 

""' "·"' .,. 
131,291 130,723 0.4% ... . .,., (2.2%) 

124,916 124,199 0.6% 

49,"6 49,"6 

52,1137 ""'" 
'" " 

( 1) Except as lrxli:aled In ~e (2), repres..,1s ric;n.weall:l!r ncrm<lllzed Oiied sales, with energy delivered but rd. yet Oiied (I.e. urtiilled sales) reflecled as a slrgje amOLl'lt a-.d rd. al localed to lhe respective retail da5ses. 

(2) Represenlll wealhar rum al lotal retail calendar sales (I.e. bllledanc:luit:illed salts). 

(3) StalJstics reflect Duke Energy's aNnership share of jolnlly aNned stations. 

( 4) Geoeratioo by 50!.Jrce IS repated net of BILllillary pa..oer. 

(5) Purchased ~er ir-.=lu:les renewable energy purchases. 

(6) Slillistics reflect 100')!, oljoir-.Jy aNni:dslatlons, 
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Regulated UllllllM 

QuarterlyHlghllghts 

Supplamenti!ll Regulated Utlntlel Electric Information 

June 2016 

ThnNI Months Eli dad Jun• 30, 

% 

'"' 2015 lnc.{Deic.) 

Heating and Coollng Oegre&Dll'fll 

Carolln•-Adulll 

HealirgDegreeD"JS 10l 150 70.0% 

CooiingDegreeDaya "' "' (9.3%) 

VariM::efran Normal 

HaatingDegreeD"JB (7.8%) (19.5%) "'' 
Ccdirg Degree Days 12.8% 15.3% "'' 
M Id-'.· Actual 

Heatirg Degree Days '99 3SO 31.3% 

Ccdlrg Oegee Days 37' "' (1.1%) 

Varlan:e Iran Normal 

Heatjrg Oegee Days 5.7% (10A%) "'' 
CcdlrgDegeeDays 14.7% ,, .. 

"'' 
Florida ·Adu al 

HeetingDegeeO"JS -% 

Ccdlrg Oegee Oats 1.112 "" (11.5%) 

VMi:n::elran Normal 

HeatirgDegeeOats (1CXl.0%) (100.0'k) "'' 
CooilrgDegreeOats 8.0% 19.3% "'' 
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Six Months Ended June30, ., 
"'" "" lnc.(Oec.) 

1,m '"''' (13.5%) 

.,, 
"' {5.5%) 

(6.6%) 11.6% "'' 
16.5% 14.0% "" 

'"' 3,500 (16.2%) 

37' "' (1.1%) 

(72"/o) 14.6% "'' 
13.3% 1.3% "'' 

"" 373 7.5% 

1,311 1,400 (12.0%) 

1.1% (6.3%) "'' 
'"'' 21.6% "'' 



GWhSalt11(1) 

Resl<ler'i\jal 

General S!i(vica 

lrd..19trlel 

Other Energy Sales 

UrtiilledSales 

Tolal Regular Beclrlc SB es 

Spacial Sales 

Taal Cmsdldaled Electric Sales - DL.MeEnergy Cardi nm 

A.....,.ge Number of Customera 

Resldsn!ial 

Genet"al Ser'ilce 

ll'ldustriar 

Olhe' Energy Sales 

Total Reg>Jar sares 

Special Sales 

Total Averar,ie NLnJber <:JCuslcrnet"s- Duke Enerw Card_inas 

Souri;eo. of EllO:llil; En!H"gy(GWh) 

Ge-oeraled- Ni!I OulµJl (3) 

c,. 
NIXlear 

Hydro 

Oil ard Natural Gas 

RenewebleErEr0 

T<;tal Gerieraum (4) 

Pil'cl'esed Power aro:!Net lrWcharga (5) 

Td.alSru'eei<:iEner!l)I 

Less: Line Lou al'ldComp;nf UUV9 

Taal GWh &uces 

Owned MW Cap1clty(3) 

Win1et" 

Nucle1rC1paclty Factor(%) (6) 

HBlltlng aid CooUnljl Dll!ilTllB D:r/11 

Actual 

Heating Degree Days 

CoollngOegree Days 

VarianF11fr1111 Netmel 

Heating Degree Days 

CoollngDegreeDays 

Duke Energy Carolin• 

Quarterly Hlghllghta 

Supplemental Rllljlulatad Ull!lll• Elklrlclnforrnatlon 

'"' 
5,571 

6,934 .... 
76 

"' 
18,911 

1,"6 

20,75' 

2.143,003 

"""' 
'·"" 

15.153 

2,513,940 

" 
2,513,965 

'·"' 
10,809 

112 

2.691 

18,696 

,,440 

22.1'8 

""' 
20,75' 

200 

'" 

(9.5%) 

17.3% 

Jun a 2016 

ThrM MonthaEndad Juna 30, 

"" 

'·"' 
6,942 

5,614 

76 

,., 
19,229 

'·"" 
21,306 

2.112,443 

""·'"' 
'·""' 

14,993 

2.478,747 

24 

2.47S.n1 

'·"" 
11,803 

~· 
""' 

20,479 

2,135 

22,614 

1,300 

21,306 

"' 

{18.9%) 

18.7% 

% 
Inc.( Dec.) 

(1.4%) 

(0.1%) 

(1.2%) 

-% 

(16.7%) 

(1.T"k) 

(11.1%) 

(2.6%) 

1.6% 

1.2% 

(2.2"/0) 

1.1% 

1.4% 

4.2% 

1.4% 

{10.8%) 

(8.4%) 

{48.9%) 

(2.4%) 

-% 

ca7%J 

61.5",l, 

(2.1%) 

8.2% 

(2.6%) 

(8.5%) 

"' 
"' 

%tnc.(Oec.) 
Weather 

Normal(2) 

(0.4%) 

KyPSC Case No. 2017-00321 
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"'' 
13,251 

13,598 

10,623 

"' 
"" 

38,314 

4 ... 

"-"' 

2.141,071 

348,103 

6,317 

15,143 

2,510,634 

24 

2,510,65!1 

10,651 

21,802 

.,, 
'·"" 

"·"" 
'·"" 

45,051 

, .. 
"-"' 

19,678 

"'·"' 
00 

1,851 

(6.3%) 

19.6% 

Page 1002 of 1788 

Six Month• En dud Juna 30, 

% lnc.(Oac.) 
% Weather 

2015 lnc.(Oec.) Norrnal(2) 

14,232 (6.9%) 

13,801 (1.S"A.) 

10,609 (0.6%) 

"' (0.7%) 

"' ... ,. 
'9,229 (2.3%) (0.1%) 

4,545 (10.5%) 

43,n4 (3.2%) 

2.110,550 1.4% 

""·"" 1.2% 

6,459 (2.2%) 

14,974 1.1% 

2.475,018 1.4% 

25 (4.11%) 

2.475,043 1.4% 

13,530 (21.2%) 

Zl,119 (5.7%) 

476 75".13%' 

4,991 13.7% 

-% 

42,1Zl (7.5%) 

4,,, ,, .. 
46;l00 (2.9%) ... >4% 

4J,n4 (3.2%) 

19,645 

"'·"' 
" 

2,104 (11.5%) 

(5.11%) 

9.1% "' 
16.9% "' 

{1) Except as lrdicated In fcdrda (2), rap'esents ron.weelher r<Yrnalized billed sales, wllh energy delivered tu rol yet billed (I.e. unbilled saln) reflected as a slngla amourt ard ra el localed to lhe respec:Uve retail classes. 

(2) Rep-esenl9 weatrer r<Yrnal total retail eaterdar sates (I.e. billedardunbilled sales). 

(3) Statistics reHect Ouke Energy's cmnet"ship share cJ jcintly owned s~cns. 



(4) Generatfal by e.curce Is reported net cl aLD1lllary power. 

(5) Pi.rchased p:mer ln:::lu::les reriEM"al:fo energy .,.rehases. 

(6) Statistics reflect 100% afjoiritly Oll'ned slaljOllli. 
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GWh Salee {1) 

Residential 

General Service 

lndLIStrial 

Other Enetgy 5ales 

UrbilledSales 

Total R!9Jlw EJeclrlcSales 

Spec:ial Sales 

Tclal Ccmolldated Electric Sales· DL.t:eEneriw Progress 

AYlll'llga Numb• of Cufll.011161'11 

General Service 

Industrial 

OLher Energy 5a'es 

Total Regulw Sales 

Special Sales 

Total A~er~ Number dCL1St001ers - Duke Energy Prog-ess 

Sourca1 of Eleclrlc Energy (GWh.) 

Gemreted- NetOllput (3) 

c"" 

""'' 
OH end Nala'al Cla!I 

Renewable Energy 

Tceal Generatloo{4) 

P1.1rchased P.,,,er andNet lriterchan;ie(5) 

Total Scuces of Energy 

Less: Una Lass and Can~ Usage 

Total GWh Scucm 

OWned MW Capaclty(3) 

Simm,.. 

Winier 

Nuclear Capacity Fador("lo) (6) 

Hooting and Cooling Degrea Daya 

Heatirg Degree Da;s 

Ccdirg DegroeDa;s 

Vllflarcefrooi ~formal 

Heating Degree Days 

Ccdirg DegroeDa;s 

Duka EnergyPrograu 

QullflerlyHlghlJghts 

Supplwnental Regulated UllllU• El-=tric lrrform>dlon 

'"'' 
3,597 

3,680 

2,547 

" 
"' 

10,191 

6,638 

18,829 

1,289,306 

226,717 

4,137 

1,5'2 

1,SZJ,702 

15 

1,SZJ,717 

'-"' 

'·"" 
125 

5,623 

" 
15,917 

1,497 

17,414 

585 

16,829 

"' 
578 

(5.3%) 

8.7% 

June 2016 

Three Months Ended Juna 30, 

2015 

3,673 

3,aaa 

'"' 
" 

570 

10,5ZI 

4,429 

14,952 

1.271.003 

"'·"' 
4,'29 

1,000 

1,9l3,460 

15 

1,003,475 

3,340 

4,919 

"' 
5, .. 

13,916 

'·"' 
1S,582 

"" 
14,952 

"' 
641 

(19.0o/o) 

12.5% 

% 
Inc.( Duo;.) 

(2.1%) 

(0.2%) 

(0.7"fi,) 

(18.5%) 

(39.5%) 

(3.2%) 

49.9% 

12.6% 

1.4% 

1.3% 

(2,2%) 

(8.8%) 

1.3% 

-% 

1.3% 

(30.3%) 

SB.6% 

(17,8%) 

2'% 

"' 
14.4% 

(10,1%) 

11.8% 

(7.1%) 

128% 

31.6% 

(1a1%} 

"' 
"' 

%1nc.(Dec:.) 
Waillher 

Normal(2) 

(1.3%) 

KyPSC Case No. 2017-00321 
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"" 
8,"7 

'·"" 
4,9'6 

46 

210 

21,179 

12,799 

33,978 

1,287,593 

226,120 

4,148 

1,571 

1,521,432 

15 

1,521,447 

'·"" 
14,003 

378 

1Z095 

91 

31,SOS 

3,"2 

35,0'7 

1,08' 

"·"' 

""' 
14,034 

00 

1,6Sl 

(6.9%) 

13.3% 
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Six Months Ended Juna 30, 

2015 

'·"" 
7A37 

5,002 

55 

"' 
'2,003 

'·"' 
31,717 

1,270,438 

225,073 

4,2'9 

1,6"l 

1,501,429 

15 

1,501,444 

'·"' 
10,9EQ: 

334 

11,326 

"·"" .,., 
3'178 

1,459 

31,717 

12222 

13,319 

83 

"' 

13.6% 

11.5% 

%1nc.(Dac.) 
% Weather 

Inc.( Dec.) Normal (2) 

(8.!1%) 

(1.3%) 

(a3%) 

(16.4%) 

"""' 
(4.0".4.) (0.5%) 

326% 

7.1% 

1.4% 

1.4% 

(Ul'l'o) 

(7.~) 

1.3'l'o 

-% 

1.3'l'o 

(39.6%) 

34.7% 

,,,. 
6.8% 

"' 
6 ... 

26% 

5.7";!, 

{25.4%) 

7.1,% 

(15.5%) 

(5.6%) 

"' 
"' 

( 1) Exe~ as irdcated In footnote (2), reP'esenl!I rKlrweather ncrmalized billed sales, with energy delivered tu: net yet billed (I.e. urtilled sales) reftected as a si~le rwriwnt and net allooaled to lh3 res~~ve relaH classes. 

(2) Represenl!I wealher =mal total retail calendar sales {I.e. billed andune.11ed sales). 

(3) SLat.istics reflect DoJ\e Energy's """'nership share of Jtintly r:mred stations. 



( 4) GereraJoo by source Is rep:lftad rel al "1.Deill<rt paNer. 

(5) Purchased pclo'Jar lrcludes renewable energy ~es. 

(6) S!aljsties reflect 100".{. aljcinUy OHned staUcrui. 
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GWhSat•(1) 

Residential 

Gereral Service 

lrd.islrial 

DI.her Energy Sales 

Urt>lled Sales 

Tdal Regular El~lric Sales 

Speclal Sales 

Total Electric Sales - Duke Energy Florida 

AYmlge Number of Customfn 

Rmldentlal 

General Service 

lndu!ltrial 

Special Sal!lll 

T<MI Aver~NumberofCuslcmers ·Duke Energy Flaid!I 

SoUl"CalOf Ei.ctrlcEnwgy{GWh) 

Generaled· Ne! Oulpul (3) 

c .. 

Oil and Natural Gas 

To!al Generatlon(4) 

Purchaied Polller aro::I Net lnlercharge (5) 

Total SoorcesofEnergy 

Less: Une Loss and Ccrnp;nJ Usage 

Tc:tal GWh Soorces 

owned MW Capacity (3) 

SUmml!" 

Winier 

Heating and Coollng Degree Dll)'9 

Actual 

HeEilng DegrDB Dayg 

Ceding Degree Dayg 

Variance ~om Nam al 

Healng Degree Daya 

COO Ing Degree Dayg 

DukaEiiergyflorlda 

QuarterlyHJghUghts 

S1,1pptamental Regulatud Utllltt89 Electric lnlonnatlon 

June 2016 

Three Months Ertdud Juna30, 

'I. tnc.(Dec.) 
% Weather 

2016 "" tnc.(Dec.) No1111111(2) 

4.sn '"''' (1.5%) 

'·"' '·"" (1.0%) 

'" '" (1.1%) 

-· .. 619 (1.5%) 

10,179 10,307 (1.2'k) U% 

"' "" (5.7",(,) 

10,648 10,BOZ (1.4%) 

1,5413,BOS 1,521,460 1.7"A. 

195,358 """' 1,1% 

"" ''"' (2.8%) 

1,536 1.537 (0.1%) 

1,74:!,680 1,718,520 1.6"A. 

15 " 7.1% 

1.745,695 1,718,534 1."4 

2.331 '·"" (2J.4%) 

5,530 '·"" (12.3%) 

'·"" 9,474 (15.9%) 

3,13J 1,910 "·"' 
11,098 11,:384 (2.6%) 

"' "' (22.2'%) 

10,646 10,fll2 (1A'lo) 

-· 
1,112 "" (11.5%) 

(100.0%) (100.0%) "' 
19.3% "' 

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

'"' 
9,0<5 

7,001 

1,$< 

" 
"' 

16,340 

"' 
19,102 

1,544,081 

195,032 

""' 1,5'0 

1,742,841 

15 

1,742,856 

"" 
11,761 

""' 
'·"' 

20,182 

1.000 

19,102 

'·"' 
9,T.15 

'" 
1,311 

1.1% 

'·"' 
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Six Months Endi'd June30, 

• ... tnc.{DK.) 
% WelllhM 

"" lrtC.(0111;.J Normal (2) 

9,M -· 
7,092 (0.4%) 

1,5B1 {1,1%) 

12 -· 
'" {17.0%) 

1"" (1.0%) 1 ... 

749 1.7% 

19,:lTS (0.9%) 

1,518,985 1.7% 

192,919 1.1% 

"" (2.6%) 

1,539 (0.2%) 

1,715,694 1.6% 

15 -· 
1,715,709 1.6% 

5.197 (:zt.2%) 

11,913 {1.3%) 

17,110 ,.,., 
'·"' 40.8% 

"·'"' {1.1%) 

1,129 (4.3%) 

19,275 {0.9%) 

9,154 

10,120 

7.5% 

1.490 (12.0%) 

(6.3%) "' 
21.6"h "' 

(1) Eicce?- as Indicated in fooln:Jte (2), represerUs ron-weallier rormalized tilled sales, with energy delivered bul not yel billed (i.e. urtilled salm) rBflecled as a sin;ile am011"11 and not allccated Lo the respecUve retail classes. 

(2) Reprei.erits weather ncrmal tdal retail eal8!"11Y sales(l.e. tilled and untilledSall!!I), 

(3) StatisUcs re!lectOuke Energy's ownerships~eol jo'ntly oonedsLations. 

(4) G.....,,.ation b'f swrca is rep::11led nEI al a!llillay r:uwer. 

(5) Purchased r:uwer Inell.des renewable erergy >"Jrdlases. 



GWhSalea{1) 

Reslden!lal 

General Se<vlca 

Industrial 

Olher Energ,r Sales 

UnbilledSi!les 

Tdal Regular 8ecl11c Sales 

Special Salm 

Tclal Electric Sall!!I • Dcj;aEnerw Ohio 

Average Number of Cuatomeni 

ResldeoHal 

GenEr"al Service 

lnd.Js!rial 

Other Energy Sales 

Tdal Regj!lf Sales 

Spedal Sales 

Tdal AverageNumMdCust<m~ - DukaEre-gyOtlo 

Souri;asof Bactrli:Eiiergy (GWh) 

Generated- Ne!Outpul (3) 

Coo 

011 and Nallral Gm 

Tdal Gersraliai (4) 

Purchased Powe- and Net Interchange (5) 

Tdal Sourceg d.Energ,o 

U!s.9: Une l.a!isandC<mpany Usage 

Td>ll GWh Soln:es 

Owned MW Capadty(3) 

S1.111mer 

Winier 

HB111:ln11 .rid coo11n11 Degree D11ym 

Adu II 

Cooling DegeaDi!YS 

Variarca~cm Normal 

Heeting Degree Days 

Cooling Degree Days 

Duke Energy Ohio 

Q1,H<terlyH!ghllght1 

Suppkrnental Regulated utmu ... Elactrlclnformal!on 

'"' 
1,747 

2.278 

1.457 

"' 
'" 

5,722 

74 

5,700 

"'""" 
87,543 

2.517 

"" 
"5,563 

"'"' 

"" 
10 

546 

5,931 

6A77. 

601 

5,796 

475 

"'' 

5.ll"A, 

14.5% 

Jun1 2016 

Three Month• Ended June30, 

"" 
1.811 

2.315 

1.479 

" 
1" 

5,813 

420 ,,,, 

746,005 

87,ro::l -3,218 

""""" 

""""' 

1,169 

10 

1,178 

5,496 

6,674 

441 

'"" 

"'1 

(14.5%) 

7.7% 

% 
Inc.{ Dai;.) 

(3.5%) 

(1.6%) 

(1.5%) 

7.7% 

16".S')I, 

(1.6%) 

(82.4%) 

(7.0%) 

o"" 
0.4% 

{0.5%) 

1.1% 

o"" 
-% 

0.6% 

(54.1%) 

-% 

(53.7"1.) 

""' 
(3.0%) 

54.4% 

(7.0%) 

(4.~) 

"' 
"' 

o/o lnc.(Dec.) 
Wuther 

Normal (2) 

(1.Cl%) 

KyPSC Case No. 2017-00321 
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2016 

'·"" 
4,575 

,.,, 
" 
"' 

11,718 

1"5 

11,003 

752.718 

87.491 

Z523 

3,2!:£1 

"'·"' 
845,983 

1 ... 

11 

1,475 

11.486 

12,001 

1,050 

11,903 

1.00 

1,184 

Z"24 

"'' 

(7.2%) 

13.3% 
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Six Months Ended June 30, 

2015 

4,492 

4,6711 ,,,, 
" 
" 

""" 
"" 

13,COO 

746,812 

67,187 

ZS34 

3,212. 

"""' 
B39,746 

,,., 
30 

2.419 

11,445 

13,964 

.... 
13,COJ 

1,00 

1,164 

3,310 

391 

12.1% 

6.3% 

% 
lnc.(08C.) 

{9.5%) 

{22%) 

{O.EI%) 

1 ... 

144.9% 

(4.0%) 

{76.9%) 

(8.4%) 

0.8% 

0.3% 

(0.4%) 

'"' 
0.7% 

-% 

0.7% 

(:!8.7%) 

(63.3%) 

(39.0%) 

0.3% 

(6.5%) 

,, .. 
(9.4%) 

(14.7"1.) 

(4.9%) 

"' 
"' 

%1nc.(Dac.) 
Wea.th111 

Norma1(2) 

(1.3%) 

(1) 8:cept as lrdcated In foctncta (2), re,.-esenla noo-wealhar ramallzed billed sill as, with enerw del;v..-ed bU. rd yet billed (I.e. unbilled sales) reflected El!I a single amWlt and rd allocated Lo Iha respective rel.ell classes. 

(2) Represenls woott"e' ramal Lotal retail calendar sale:i (I.e. billedandurbilled sales). 

{3) S!a!Js~cs re8ect Duke Energy's ONrershlp share of jolrtly cwred slatiOll!I. 

(4) Generatiai by so<Jl"eels reptrlednetofal.IXillwy ~er. 

(5) PL.l'chased ~!If lrclu::tes renewatfo energy purchases. 



Duke Energy Ohio 

QuarterlyH!ghl!ghts 

Supplameontal Rtgulatad Utllllle. Gas lnlorm.ttlon 

Juna2016 

Three Months Ended June 30, 

"lo lnc.(Dec.) 
% Weather 

'"' 2015 tnc.(O..::.) NOl111al(2) 

MCF Sal•(1) 

Rooldentjal 4,930,00B 5,052,315 (2.4%) 

Generil Service 3,487,618 3,SSJ,999 (1.9"A.) 

lndll!trial 1,404,742 1,3315,427 5.2% 

Other Energy Sal89 4,986,355 4,539,714 '·"' 
Unbilled Sales (2,CJ96,677) (2.69'2,COO) 27.S"A. 

Tctal Gas 53189 • Duk&EMrgy Ohio 12,714,126 11,586,455 9.7% 8.2% 

AYllnlg&Numberof Custom81'8 

Residenllel 477,813 474,973 0.6% 

Gareral Senlce 42,898 """' (0.2%) 

lnd.!Strlal 1,601 "''" (0.2%) 

Other Energy Sales '" "' -% 

Taal AVe!"at;J3 Number al Gas Cusb:mws - Ouke Energy Ori Cl 5'2,455 519,723 0.5% 

He>lllng and Cooling OegnHll Oays 

Actulll 

HeatirgOegreeOays ..,, 
"' 36.5% 

CcdlrgOegree Days "' "' (4.9%) 

Variarr::e from Ncrmal 

HealirgOegreeDays 5.8% (14,5%) "'' 
CcdlrgDegree Days 14.5% 7.7% "'' 
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FR 16(7)(p) Supplemental Attachment 

Page 1008 of1788 

Six Months Ended Juna30, 

•A,!nc.(D..::.) 
% Wamlhar 

2016 '"" Inc.( Dae.) Norm.ti (2) 

21,627,643 27,231,220 (20.6%) 

13,567,200 16,625,0SO (18.4%) 

3,682,745 4,411,2!!8 (12.0%) 

1Cl,B13,6J9 10,754,865 0.5% 

(2,435,67'1} (3,24S,00l) 24.9% 

47,455,646 ss.m.453 {14.9%) (7.7%) 

479,158 476,554 0.5% 

44,001 44,171 (0.2%) 

'""' '·"' (0.3%) 

'" ,. .. (0.7%) 

"'""' """' 0.5% 

. .,. 3,310 (14.7%) 

"' "' (4.9%) 

(7.2%) 12.1% "'' 
13.J',I. 6.3% "'' 

(1) Exeept as lndcaled lo I~ (2), represau ro:n-wealher rormalli:ed Oiied sale5, wilh eriergy delivered OOt oot yet Oiied (i.e. urdlled sales) reflected as a single amount arr:I oot allocated lo 111e re5pec;Uve re!Eil dasses, 

(2) Rep""esertsweather namal total retzil calerdar sales (I.e. bllledarr:I ~t:llledsales). 
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GWhSaln(t) 

ResJdenUal 

General Servle& 

lrd..oslrlal 

OUier Energy Sales 

Unbilled Sales 

Tctal RegiJarEleclricSales 

Spec I al Sales 

Tctal Electric Sales- Duke Energy ln::llana 

AwrageNumblPl'of Customer1 

General Service 

ln<iislrial 

QI.her Energy Sales 

Taal Regulll" Sa'es 

Special Sales 

Taal AV«8flil NLmOOr al CusDneni • OlJ\e Energy lndlare 

Souron of Eleclrlc Energy (GWh) 

Generated· Net0utput(3) 

Ca< 

Oil and Natural Gas" 

Tolal Generalion (4) 

PurcMsed PaNer and Net rrm.renarq. (5) 

Tolal Sturces al' Erergy 

Lesa: Une LOIS andCompr.iy Usaga 

Tolal GWh Soorcea 

Owned MW Capadly(3) 

Summer 

Hoating .id Cool!ng Degree D;wp 

Actulll 

Heating Degrea Oays 

Ceding Degrea Osys 

Variaro::e fi"om Na-mal 

Heating Degree Oays 

Ceding Degree Oays 

Duke Energy Ind Ian a 

Quarterly H1ghllght1 

Supplamantal Regul111ed Utllltln Electric Information 

''" 
1,7'6 

1,961 

'"" 13 

214 

6,&\6 

1,511 

8,157 

700."" 

100,870 

zm 
1.614 

811,504 

811,513 

6,491 

87 

"' 
6.400 

2,153 

'·"' 
376 

8,157 

'" 

6.1% 

14.6% 

Jun a 2016 

Three Months Ended Juna30, 

,., 

1.807 

1,9ro ,.,, 
14 

104 

6,544 

1,161 

7,705 

696,"3 

100,564 

2,709 

1,674 

801.410 

001.417 

4,716 

68 

'" 
5,;}31 

"" ,, .. 
'" 

7,7rY5 

411 

"' 

(7.0"lo) 

{1.4%) 

• lnc.(Oec.) 

(0.5%) 

(1.6%) 

1.3% 

(7.1%) 

105.8% 

1.6% 

30.1% 

6.9% 

1.4'A. 

0.3% 

O.i"'A. 

25% 

1.3% 

28.6% 

1.3% 

16.4% 

21.9% 

50.3% 

2'l1% 

(19.1%) 

7.1% 

44.1% 

6.9% 

27.0% 

3.3% 

"' 
"' 

%lnc.(Oec.) 
Weather 

Normal(2) 

0.8% 
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"'" 
4"1 

3,949 

5,:Z19 

" 
"' 

13,584 

'·'"' 
17,551 

"""'1 

100,577 

'""' 
1 ... 

811,284 

811,293 

13,:!60 

'56 

1,'23 

14,&39 

3,198 

18,037 

486 

17,551 

7,143 

7,521 

'·"" 
376 

(7.0%) 

13.4% 
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She Months Ended Jun a 30, 

"'" 
4,807 

4,069 

5,170 

21 

14,000 

""' 16.433 

698,622 

100,486 

2,699 

1"" 

003,375 

"'"'"' 

'""' 
124 

1.:l61 

11.850 

5,0ol9 

16,89'J 

"" 
16,433 

7.493 

7,871 

3,689 

"' 

16.9% 

(2.9%) 

% 
lnc.(Oec.) 

(8.i"'A.) 

(2.9%) 

'·"" 
(3.7%) 

1,371.4% 

(2.11%) 

64.3% 

6.'3 

1.1% 

0.2% 

0.8% 

2.4% 

1.0% 

125% 

1.0% 

21.7" 

'""' 
4,9% 

""" 
(36.7%) 

'"' 
4.3% ... 

(17.5%) 

3.3% 

"' 

% lnc.(Dec.) 
Weather 

Normal(:Z) 

(0.6%) 

(1) Exeertas indealed In feotrole (2), represents roi-wealher ro"mallzed billed salei, with energy delivered but net yet billed (I.e. unbilled Sale!3) reflected as a si~le amounl and rot allooated ID the respecUve retail dasses. 

(2) Represents weaner ram al Laal relail c:alendar sales (I.e. billed and unbilled sale!!). 

(3) S~sUcs reflect Duke Energy's aNnerslip share al Join!Jy °"'red sla~ons. 

(4) Generatlm by sc:urce Is repJr!ed netofau:i:iliary power. 

(5) Purchased power iro::locles rentfflabie energy purchases. 



SEGMENT INCOME 

Regulated Utilities 

International Energy 

Commercial Port.folio 

Total Report.able Segment Income 

Other 

Total Report.able Segment Income and Other 
Net' Expense 

Discontinued Operations 

Net Income Attributable to Duke Energy 
Corporation 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, BASIC 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, DILUTED 

DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Three Months Ended June 30, 2016 

$ 

$ 

$ 

$ 

(Dollars in millions, except per-share amounts) 

Reported 
Earnings 

718 $ 

(102) 

14 

630 

(120) 

510 

(1) 

509 $ 

Costs to 
Achieve, 
Mergers 

69 A 

69 

69 

0. 74 ~$ __ 0_.1_0_ 

o. 7 4 .;$=_0;;.1;;0;.. 

Speclal Items 

International 
lmpalnnent 

$ 

145 

145 

-----
145 

$ 145 

s 0.21 

$ 0.21 

$ 

B 

$ 

$ 

$ 

Cost 
Savings 

Initiatives 

15 

15 

15 

0.02 

0.02 
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$ 

c 

$ 

$ 

$ 

Discontinued 
Operations 

D 

Total 
Adjustments 

$ 

145· 

145 

84 

229 

$ 230 

$ 0.33 

$ 0.33 

$ 

$ 

$ 

$ 

Adjusted 
Earnings 

718 

43 

" 775 

(36) 

739 

739 

1.07 

1.07 

A - Net of $42 m!llion tax benefit. Includes $28 million recorded within Operating Expenses and $83 million recorded within Interest Expense on the Condensed Consolidated 
Statements of Operations. The interest expense Is primarily mark-to--market losses related to forward-starting interest rate swaps utilized to manage interest rate exposure 
for the expected financing of the Piedmont acquisition. 

B - Net of $49 million tax benefit. Impairment of certa!n assets in Central America recorded within Impairment Charges on the Condensed Consolidated Statements of 
Operations. 

C ·Net of $9 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Condensed Consolidated Statements of 
Operations. 

D - Recorded in (Loss) Income From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares (reported and adjusted) - in millions 
Basic 689 
Diluted 690 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Six Months Ended June 30, 2016 
(Dollars in millions, except per-share amounts) 

Special Items 

Costs to 
Reported Achieve, International Cost Savings Discontinued Total Adjusted 
Earnings Mergers Impairment Initiatives Operations Adjustments Earnings 

SEGMENT INCOME 

Regulated Utilities $ 1,413 s s s $ ' • 1,413 

lntarnatlonal Energy 21 145 B 145 166 

Commercial Portt'olio 41 41 

Total Reportable Segment Income 1,475 145 145 1,620 
Other (274) 143 A 27 c 170 (104) 

Total Reportable Segment Income and Other Nat 
Expense 1,201 143 145 27 315 1,516 
Discontinued Operations 2 (2) D (2) 

Net Income Attrlbutable to Duke Energy Corporation $ 1,203 $ 143 $ 145 $ 27 s (2) $ 313 s 1,516 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, 
BASIC $ 1.74 $ 0.21 $ 0.21 s 0.04 $ $ 0.46 s 2.20 
EPS ATTRIBUTABLE TO DUKE ENERGY CORPORAnON, 
DILUTED $ 1.74 $ 0.21 s 0.21 $ 0.04 s s 0,46 • 2.20 

A - Net of $88 million tax benefit. Includes $1 million recorded within Operating Revenues, $47 million recorded within Operating Expenses and $183 million recorded within 
Interest Expense on the Condensed Consolidated Statements of Operations. The Interest expense is primarily mark-to-market losses related to forward-starting interest 
rate swaps utilized to manage interest rate exposure for the expected financing of the Piedmont acquisition. 

B - Net of $49 million tax benefrt. Impairment of certain assets ln Central America recorded within Impairment Charges on the Condensed Consolidated Statements of 
Operations. 

C - Net of $17 million tax benefrt. Pr!marily consists of severance costs recorded within Operation, maintenance and other on the Condensed Consolidated Statements of 
Operations. 

D - Recorded In (Loss) Income From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares (reported and adjusted} - in millions 
Basic 689 
Diluted 689 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Three Months Ended June 30, 2015 
(Dollars fn mlllions, except per-share amounts) 

Special Items 

Costs to 
Achieve, 

Reported Progress 
Earnings Merger 

SEGMENT INCOME 

Regulated Utilities $ 632 $ 

International Energy 52 

Commercial Portfolio (30) 

Total Reportable Segment Income 654 

Other (51) 14 

lntercompany Eliminations (3) 

Total Reportable Segment Income and Other Net Expense 600 14 

Discontinued Operations (57) 

Net Income Attributable to Duke Energy Corporation $ 543 $ 14 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, BASIC $ 0.78 $ 0,02 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, DILUTED $ 0.78 $ 0.02 

KyPSC Case No. 2017-00321 
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Discontinued Total Adjusted 
Operations Adjustments Earnings 

$ $ $ 632 

52 

41 D 41 11 

41 41 695 

A 14 (37) 

3 c 3 

44 58 658 

57 B 57 

$ 101 $ 115 $ 658 

$ 0.15 $ 0.17 $ 0.95 

$ 0.15 $ 0.17 $ 0.95 

A - Net of $8 million tax benefrt. Recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

B - Recorded in (Loss) Income From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations, and includes the impact of a lltigation 
reserve related to the nonregulated Midwest generation business. 

C - Reverses the Impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations, 

D - State tax expense resulting from the completion of the sale of the non regulated Midwest generation business. 

Weighted Average Shares (reported and adjusted) - In mllllons 
Basic 692 
Diiuted 692 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Six Months Ended June 30, 2015 
{Dollars in millions, except per-share amounts) 

Special Items 

Costs to 
Achieve, Midwest 

Reported Progress Generation 
Earnings Merger Operations 

SEGMENT INCOME 

Regulated Utllities s 1,406 $ $ 

International Energy 88 

Commercial Portfolio (23) 94 

Total Reportable Segment Income 1,471 94 

Other (94) 27 A 

lntercompany Eliminations (4) 

Total Reportable Segment Income and Other Net Expense 1,373 27 94 

Discontinued Operations 34 (94) 

Net Income Attributable to Duke Energy Corporation s 1,407 s 27 s 
EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION; BASIC $ 2.01 s 0.04 $ 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, 
DILUTED $ 2.01 $ 0.04 $ 
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Discontinued Total Adjusted 
Operations Adjustments Earnings 

$ $ $ 1,406 

88 

B 41 E 135 112 

41 135 1,606' 

27 (67) 

4 D 4 

45 166 1,539 

B 60 c (34). 

$ 105 $ 132 $ 1,539 

$ 0.15 $ 0.19 $ 2.20 

$ 0.15 $ 0.19 $ 2.20 

A - Net of $16 million tax benefrt. Recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

B - Operating results of the non regulated Midwest generation business that had been classified from discontinued operations after adjustment for special Items and economic 
hedges (net of $53 milllon tax benefrt). 

C - Recorded In (Loss) Income From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations, and Includes the impact of a litigation 
reserve related to the nonregulated Midwest generation business. 

D - Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations. 

E - State tax expense resulting from the completion of the sale of the non regulated Midwest generation business. 

Weighted Average Shares (reported and adjusted) - in millions 
Basic 700 
Diluted 700 
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Six Months Ended 
June 30, 2016 

Balance Effective Tax Rate Balance Effective Tax Rate 

Reported Income From Continuing Operations Before Income Taxes $ 

Costs to Achieve, Mergers 

International Impairment 

Cost Savings Initiatives 

Noncontro!llng interests 

Adjusted Pretax Income 

Reported Income Tax Expense From Continuing Operations 

Costs to Achieve, Mergers 

International Impairment 

Cost Savings Initiatives 

Adjusted Tax Expense 

$ 

$ 

$ 

752 

111 

194 
24 

(3) 

1,078 

239 

42 

49 
9 

339 

$ 

$ 

$ 

31.4% * $ 

1,661 

231 

194 
44 

(8) 

2,122 

452 

88 

49 
17 

606 ----= 

27.2o/o 

28.6% " 

*Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using pretax earnings and income tax expense, both adjusted for 
the impact of special items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which Includes the 
impact of special items. 
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Six Months Ended 
June 30, 2015 

Balance Effective Tax Rate Balance Effective Tax Rate 

Reported Income From Continuing Operations Before Income Taxes $ 

Costs to Achieve, Progress Energy Merger 

Midwest Generation Operations 

Noncontrolling Interests 

tntercompany Eliminations 

Adjusted Pretax Income 

Reported Income Tax Expense From Continuing Operations 

Tax Adjustment Related to Midwest Generation Sale 

Midwest Generation Operations 

Costs to Achieve, Progress Energy Merger 

lntercompany Eliminations 

Adjusted Tax Expense 

$ 

$ 

$ 

938 

22 

(4) 

2 

958 

334 

(41) 

8 

(1) 

300 

$ 

$ 

35.6°/n $ 

31.3o/o " $ 

2,078 

43 

147 

(7) 

4 

2,265 

698 

(41) 

53 

16 

726 ----= 

33.6°/o 

32.1°/o .. 

*Adjusted effective tax rate is a non-GMP financial measure as the rate is calculated using pretax earnings and income tax expense, both adjusted for 
the impact of special items. The most directly comparable GMP measure for adjusted effective tax rate is reported effective tax rate, which includes the 
impact of special items. 
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SECURITIES AND EXCHANGE COMMISSION 

Delaware 
(State or Other Jurisdiction 

of Incorporation) 

W::ishington, D.C. 20549 

FORMS-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): August 9, 2016 

cf-. DUKE 
~JENERGY. 

Duke Energy Corporation 
(Exact Name ofRegistrant as Specified in its Charter) 

001-32853 
(Commission File Number) 

550 South Tryon Street, Charlotte, North Carolina 28202 
(Address of Principal Executive Offices, including Zip Code) 

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

20-2777218 
(IRS Employer 

Identification No.) 

Check the appropriate box below if the Fann 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

0 Soliciting material pursuant to Rule l4a-12 under the Exchange Act (17 CFR 240.14a-l 2) 

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

0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



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

Page 1017 ofl788 

Item 8.01. Other Events. 

On August 12, 2016, Duke Energy Corporation (the "Company") consummated the issuance and sale of the securities described below pursuant to 
an underwriting agreement, dated August 9, 2016 (the "Undetwriting Agreement"), with Barclays Capital Inc., Credit Suisse Securities (USA) LLC, Mizuho 
Securities USA Inc., MUFG Securities Americas Inc. and UBS Securities LLC, as representatives of the several undetwriters named therein (the 
"Undetwriters"), pursuant to which the Company agreed to issue and sell to the UndeIWriters $750,000,000 aggregate principal amount of the Company's 
1.800% Senior Notes due 2021, S 1,500,000,000 aggregate principal amount of the Company's 2.650% Senior Notes due 2026 and $1,500,000,000 aggregate 
principal amount of the Company's 3.750% Senior Notes due 2046 (collectively, the "Securities"). The Securities were sold to the Undetwriters at discounts 
to their principal amounts. The Securities were issued pursuant to an Indenture, dated as of June 3, 2008 (the "Indenture"), by and between the Company and 
The Bank ofNew York Mellon Trust Company, N.A., as trustee (the "Trustee"), as amended and supplemented by various supplemental indentures thereto, 
including the Fourteenth Supplemental Indenture, dated as of August 12, 2016 (the "Supplemental Indenture"), between the Company and the Trustee. The 
disclosure in this Item 8.01 is qualified in its entirety by the provisions of the Indenture, the Supplemental Indenture, together with the fonns of global notes 
evidencing the Securities are included therein, is filed as Exhibit 4.1 hereto, and the UndeIWriting Agreement, which is filed as Exhibit 99. l hereto. Such 
exhibits are incorporated herein by reference. Also, in connection with the issuance and sale of the Securities, the Company is filing a legal opinion 
regarding the validity of the Securities as Exhibit 5.1 to this Fenn 8-K for the purpose of incorporating the opinion into the Company's Registration 
Statement No. 333-191462. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits 

Exhibit 

Exhibit4.l 

Exhibit 5.1 

Exhibit 23.l 

Exhibit 99.1 

Dcscri tion 

Fourteenth Supplemental Indenture, dated as of August 12, 2016, to the indenture, dated as of June 3, 2008, between the Company and 
The Bank of New York Mellon Trust Company, N.A., as Trustee 

Opinion regarding validity of the Securities 

Consent (included as part of Exhibit 5.1) 

Undenvriting Agreement, dated August 9, 2016, among the Company and Barclays Capital Inc., Credit Suisse Securities (USA) LLC, 
Mizuho Securities USA Inc., MUFG Securities Americas Inc. and UBS Securities LLC, as representatives of the several undeIWriters 
named therein 
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

DUKE ENERGY CORPORATION 
Date: August 12, 2016 

By: Isl Robert T. Lucas III 
Name: Robert T. Lucas III 
Title: Assistant Secretary 
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Exhibit 

Exhibit 4.1 

Exhibit 5.1 

Exhibit 23.1 

Exhibit 99. l 

EXHIBIT INDEX 

Description 
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Fourteenth Supplemental Indenture, dated as of August 12, 2016, to the indenture, dated as of June 3, 2008, behveen the Company and 
The Bank of New York Mellon Trust Company, N.A., as Trustee 

Opinion regarding validity of the Securities 

Consent (included as part of Exhibit 5.1) 

Undenvriting Agreement, dated August 9, 2016, among the Company and Barclays Capital Inc., Credit Suisse Securities (USA) LLC, 
Mizuho Securities USA Inc., MUFG Securities Americas Inc. and UBS Securities LLC, as representatives of the several underwriters 
named therein 
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Exhibit4.1 

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A. 

Trustee 

Fourteenth Supplemental Indenture 
Dated as of August 12, 2016 

5750,000,000 l.800% SENIOR NOTES DUE 2021 
$I ,500,000,000 2.650% SENIOR NOTES DUE 2026 
$1,500,000,000 3.750% SENIOR NOTES DUE 2046 



Section 1.0 l. 
Section 1.02. 
Section 1.03. 
Section 1.04. 
Section 1.05. 
Section 1.06. 
Section 1.07. 

Section2.0l. 
Section 2.02. 
Section 2.03. 
Section 2.04. 
Section 2.05. 
Section 2.06. 
Section 2.07. 

Section 3 .0 l. 
Section 3.02. 
Section 3.03. 
Section 3.04. 
Section 3.05. 
Section 3.06. 
Section 3.07. 

Establishment 
Definitions 
Payment of Principal and Interest 
Denominations 
Global Securities 
Redemption 
Paying Agent 

Establishment 
Definitions 
Payment of Principal and Interest 
Denominations 
Global Securities 
Redemption 
Paying Agent 

Establishment 
Definitions 
Payment of Principal and Interest 
Denominations 
Global Securities 
Redemption 
Paying Agent 

Recitals by the Corporation 

TABLE OF CONTENTS(!) 

ARTICLE! 
I .800% SENIOR NOTES DUE 2021 

ARTICLE II 
2.650% SENIOR NOTES DUE 2026 

ARTICLE III 
3.750% SENIOR NOTES DUE 2046 

ARTICLE IV 
MISCELLANEOUS PROVISIONS 

Section4.0l. 
Section 4.02. 
Section 4.03. 

Ratification and Incorporation of Original Indenture 
Executed in Counterparts 

Exhibit A-Form of 1.800% Senior Note Due 2021 
Exhibit B -Certificate of Authentication 
Exhibit C - Form of2.650% Senior Note Due 2026 
Exhibit D- Certificate of Authentication 
Exhibit E-Form of3.750% Senior Note Due 2046 
Exhibit F-Certificate of Authentication 
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(1) This Table of Contents does not constitute part of the Indenture or have any bearing upon the interpretation of any of its terms and provisions. 
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THIS FOURTEENTH SUPPLEMENT AL INDENTURE is made as of the 121h day of August, 2016, by and among DUKE ENERGY 
CORPORATION, a Delaware corporation, having its principal office at 550 South Tryon Street, Charlotte, North Carolina 28202~1803 (the "Corporation"), 
and The Bank of New York Mellon Trust Company, N.A. (formerly known ns The Bnnk ofNew York Trust Company, N.A.), a national banking 
association, as Trustee (herein called the "Trustee"). 

WITNESSETH: 

WHEREAS, the Corporation has heretofore entered into an Indenture, dated as of June 3, 2008 (the "Original Indenture"), with The Bank of New 
York Mellon Trust Company, N.A., as Trustee; 

WHEREAS, the Original Indenture is incorporated herein by this reference and the Original Indenture, as it may be amended and supplemented to 
the date hereof, including by this Fourteenth Supplemental Indenture, is herein called the "Indenture"; 

WHEREAS, under the Indenture, a new series of Securities may at any time be established in accordance with the provisions of the Indenture and 
the tenns of such series may be described by a supplemental indenture executed by the Corporation and the Trustee; 

WHEREAS, the Corporation hereby proposes to create under the Indenture three additional series of Securities; 

WHEREAS, additional Securities of other series hereafter established, except as may be limited in the Indenture as at the time supplemented and 
modified, may be issued from time to time pursuant to the Indenture as at the time supplemented and modified; and 

WHEREAS, all conditions necessary to authorize the execution and delivery of this Fourteenth Supplemental Indenture and to make it a valid and 
binding obligation of the Corporation have been done or performed. 

NOW, THEREFORE, in consideration of the agreements and obligations set forth herein and for other good and valuable consideration, the 
sufficiency of which is hereby acknowledged, the parties hereto hereby agree as follows: 

ARTICLE! 

1.800% SENIOR NOTES DUE 2021 

Section l .01. Establishment. There is hereby established a new series of Securities to be issued under the Indenture, to be designated as the 
Corporation's 1.800% Senior Notes due 2021 (the "2021 Notes"). 

There are to be authenticated and delivered $750,000,000 principal amount of the 2021 Notes, and no further 2021 Notes shall be authenticated and 
delivered except as provided by Section 304, 305, 306, 906 or t 106 of the Original Indenture and the last paragraph of Section 301 thereof. The 2021 Notes 
shall be issued in fully registered fonn without coupons. 

The 2021 Notes shall be in substantially the fonn set out in Exhibit A hereto, and the form of the Trustee's Certificate of Authentication for the 2021 
Notes shall be in substantially the fonn set forth in Exhibit B hereto. 
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Each 2021 Note shall be dated the date of authentication thereof and shall bear interest from the date of original issuance thereof or from the most 
recent Interest Payment Date to which interest has been paid or duly provided for. 

Section 1.02. Definjtjons. The following defined tenns used in this Article I shall, unless the context otherwise requires, have the meanings 
specified below for purposes of the 2021 Notes. Capitalized terms used herein for which no definition is provided herein shall have the meanings set forth in 
the Original Indenture. 

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

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

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

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

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

"Original Issue Date" means August 12, 2016. 

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

"Stated Maturity" means September l, 2021. 

Section 1.03. payment of Principal and Interest. The principal of the 2021 Notes shall be due at Stated Maturity (unless earlier redeemed). The 
unpaid principal amount of the 2021 Notes shall bear interest at the rate of 1.800% per annum until paid or duly provided for, such interest to accrue from 
August 12, 2016 or from the most recent Interest Payment Date to which interest has been paid or duly provided for. Interest shall be paid semi-annually in 
arrears on each Interest Payment Date to the Person or Persons in whose name the 202 t Notes are registered on the Regular Record Date for such Interest 
Payment Date; provided that interest payable at the Stated Maturity or on a Redemption Date as provided herein shall be paid to the Person to whom 
principal is payable. Any such interest that is not so punctually paid or duly provided for shall forthwith cease to be payable to the Holders on such Regular 
Record Date and may either be paid to the Person or Persons in whose name the 2021 Notes are registered at the close of business on a Special Record Date 
for the payment of such defaulted interest to be fixed by the Trustee ("Special Record Date"), notice whereof shall be given to Holders of the 2021 Notes not 
less than ten (lO) days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any 
securities exchange, if any, on which the 2021 Notes may be listed, and upon such notice as may be required by any such exchange, all as more fully 
provided in the Original Indenture. 

Payments of interest on the 2021 Notes shall include interest accrued to but excluding the respective Interest Payment Dates. Interest payments for 
the 2021 Notes shall be computed and paid on the basis of a 360-day year consisting of twelve 30-day months. In the event that any date on \Vhich 
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