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I I KRS 278.180 30 days' notice ofrates to PSC. Amy B. Spiller 

I 2 807 KAR 5 :00 I The original and 10 copies of application plus Amy B. Spiller 
Section 7(1) copy for anyone named as interested party. 

I 3 807 KAR 5:001 (a) Amount and kinds of stock authorized. Robert H. "Beau" Pratt 
Section 12(2) (b) Amount and kinds of stock issued and Michael Covington 

outstanding. 
(c) Terms of preference of preferred stock 

whether cumulative or participating, or on 
dividends or assets or otherwise. 

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

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

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

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

(h) Rate and amount of dividends paid during 
the five (5) previous fiscal years, and the amount 
of capital stock on which dividends were paid each 
year. 

(i) Detailed income statement and balance 
sheet. 

I 4 807 KAR 5:001 Full name, mailing address, and electronic mail Amy B. Spiller 
Section 14(1) address of applicant and reference to the particular 

provision of law requiring PSC approval. 

I 5 807 KAR 5:001 If a corporation, the applicant shall identify in the Amy B. Spiller 
Section 14(2) application the state in which it is incorporated and 

the date of its incorporation, attest that it is 
currently in good standing in the state in which it 
is incorporated, and, if it is not a Kentucky 
corporation, state if it is authorized to transact 
business in Kentucky. 
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1 6 807 KAR 5:001 If a limited liability company, the applicant shall Amy B. Spiller 
Section 14(3) identify in the application the state in which it is 

organized and the date on which it was organized, 
attest that it is in good standing in the state in 
which it is organized, and, if it is not a Kentucky 
limited liability company, state if it is authorized 
to transact business in Kentuckv. 

1 7 807 KAR 5:001 If the applicant is a limited partnership, a certified Amy B. Spiller 
Section 14( 4) copy of its limited partnership agreement and all 

amendments, if any, shall be annexed to the 
application, or a written statement attesting that its 
partnership agreement and all amendments have 
been filed with the commission in a prior 
proceeding and referencing the case number of the 
prior proceeding. 

1 8 807 KAR 5:001 Reason adjustment is required. Amy B. Spiller 
Section 16 William Don Wathen, Jr. 
(l)(b)(l) 

1 9 807 KAR 5:001 Certified copy of certificate of assumed name Amy B. Spiller 
Section 16 required by KRS 365.015 or statement that 
(l)(b)(2) certificate not necessary. 

1 10 807 KAR 5:001 New or revised tariff sheets, if applicable in a Bruce L. Sailers 
Section 16 format that complies with 807 KAR 5:011 with an 
(l)(b)(3) effective date not less than thirty (30) days from 

the date the aoolication is filed 
I 11 807 KAR 5:001 Proposed tariff changes shown by present and Bruce L. Sailers 

Section 16 proposed tariffs in comparative form or by 
(l)(b)(4) indicating additions in italics or by underscoring 

and striking over deletions in current tariff. 
I 12 807 KAR 5 :00 l A statement that notice has been given in Amy B. Spiller 

Section 16 compliance with Section 17 of this administrative 
(l)(b)(5) reirulation with a copy of the notice. 

1 13 807 KAR 5:001 If gross annual revenues exceed $5,000,000, Amy B. Spiller 
Section 16(2) written notice of intent filed at least 30 days, but 

not more than 60 days prior to application. Notice 
shall state whether application will be supported 
by historical or fully forecasted test period. 

1 14 807 KAR 5:001 Notice given pursuant to Section 17 of this Amy B. Spiller 
Section 16(3) administrative regulation shall satisfy the 

requirements of807 KAR 5:051, Section 2. 

I 15 807 KAR 5:001 The financial data for the forecasted period shall Robert H. "Beau" Pratt 
Section 16(6Xa) be presented in the form of pro forma adjustments 

to the base period. 

1 16 807 KAR 5 :00 l Forecasted adjustments shall be limited to the Sarah E. Lawler 
Section 16( 6)(b) twelve (12) months immediately following the Cynthia S. Lee 

suspension period. Robert H. "Beau" Pratt 
I 17 807 KAR 5:001 Capitalization and net investment rate base shall Sarah E. Lawler 

Section 16( 6)( c) be based on a thirteen (13) month average for the 
forecasted period. 

1 18 807 KAR 5:001 After an application based on a forecasted test Robert H. "Beau" Pratt 
Section 16(6)(d) period is filed, there shall be no revisions to the 

forecast, except for the correction of mathematical 
errors, unless the revisions reflect statutory or 
regulatory enactments that could not, with 
reasonable diligence, have been included in the 
forecast on the date it was filed. There shall be no 
revisions filed within thirty (30) days of a 
scheduled hearing on the rate application. 
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1 19 807 KAR 5:001 The commission may require the utility to prepare Robert H. "Beau" Pratt 
Section 16( 6)( e) an alternative forecast based on a reasonable 

number of changes in the variables, assumptions, 
and other factors used as the basis for the utility's 
forecast. 

I 20 807 KAR 5:001 The utility shall provide a reconciliation of the rate Sarah E. Lawler 
Section 16(6)(f) base and capital used to determine its revenue 

requirements. 
1 21 807 KAR 5:001 Prepared testimony of each witness supporting its All Witnesses 

Section 16(7)(a) application including testimony from chief officer 
in charge of Kentucky operations on the existing 
programs to achieve improvements in efficiency 
and productivity, including an explanation of the 
purpose of the proJ;tram. 

1 22 807 KAR 5:001 Most recent capital construction budget containing Robert H. "Beau" Pratt 
Section 16(7)(b) at minimum 3 year forecast of construction Gary J. Hebbeler 

expenditures. 
1 23 807 KAR5:001 Complete description, which may be in prefiled Robert H. "Beau" Pratt 

Section 16(7)(c) testimony form, of all factors used to prepare 
forecast period. All econometric models, 
variables, assumptions, escalation factors, 
contingency provisions, and changes in activity 
levels shall be quantified, explained, and properly 
suooorted. 

1 24 807 KAR 5:001 Annual and monthly budget for the 12 months Robert H. "Beau" Pratt 
Section 16(7)( d) preceding filing date, base period and forecasted 

period. 
1 25 807 KAR 5:001 Attestation signed by utility's chief officer in Amy B. Spiller 

Section 16(7)( e) charge of Kentucky operations providing: 
1. That forecast is reasonable, reliable, made in 

good faith and that all basic assumptions used 
have been identified and justified; and 

2. That forecast contains same assumptions and 
methodologies used in forecast prepared for use 
by management, or an identification and 
explanation for any differences; and 

3. That productivity and efficiency gains are 
included in the forecast. 

I 26 807 KAR 5:001 For each major construction project constituting Robert H. "Beau" Pratt 
Section 16(7)(f) 5% or more of annual construction budget within 3 Gary J. Hebbeler 

year forecast, following information shall be filed: 
1. Date project began or estimated starting date; 
2. Estimated completion date; 
3. Total estimated cost of construction by year 

exclusive and inclusive of Allowance for Funds 
Used During construction ("AFUDC") or 
Interest During construction Credit; and 

4. Most recent available total costs incurred 
exclusive and inclusive of AFUDC or Interest 
During Construction Credit. 

1 27 807 KAR 5:001 For all construction projects constituting less than Robert H. "Beau" Pratt 
Section 16(7)(g) 5% of annual construction budget within 3 year Gary J. Hebbeler 

forecast, file aggregate of information requested in 
paraJ;traph (t) 3 and 4 of this subsection. 
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1 28 807 KAR 5:001 Financial forecast for each of 3 forecasted years Robert H. "Beau" Pratt 
Section 16(7)(h) included in capital construction budget supported Gary J. Hebbeler 

by underlying assumptions made in projecting Benjamin Passty 
results of operations and including the following 
information: 
1. Operating income statement ( exclusive of 

dividends per share or earnings per share); 
2. Balance sheet; 
3. Statement of cash flows; 
4. Revenue requirements necessary to support the 

forecasted rate of return; 
5. Load forecast including energy and demand 

(electric); 
6. Access line forecast (telephone); 
7. Mix of generation (electric); 
8. Mix of gas supply (gas); 
9. Employee level; 
IO.Labor cost changes; 
I I .Capital structure requirements; 
12.Rate base; 
13.Gallons of water projected to be sold (water); 
14.Customer forecast (gas, water); 
15.MCF sales forecasts (gas); 
16.Toll and access forecast of number of calls and 

number of minutes (telephone); and 
17 .A detailed explanation of any other information 

provided. 

1 29 807 KAR 5:001 Most recent FERC or FCC audit reports. Michael Covington 
Section 16(7)(i) 

1 30 807 KAR 5:001 Prospectuses of most recent stock or bond Robert H. "Beau" Pratt 
Section l 6(7)(i) offerings. 

1 31 807 KAR 5 :00 I Most recent FERC Form 1 (electric), FERC Form Michael Covington 
Section l 6(7)(k) 2 (gas), or PSC Form T (telephone). 

2 32 807 KAR 5:001 Annual report to shareholders or members and Robert H. "Beau" Pratt 
Section 16(7)(1) statistical supplements for the most recent 2 years 

prior to aoolication filing date. 

3 33 807 KAR 5:001 Current chart of accounts if more detailed than Michael Covington 
Section 16(7)(m) Uniform System of Accounts charts. 

3 34 807 KAR 5:001 Latest 12 months of the monthly managerial Michael Covington 
Section l 6(7)(n) reports providing financial results of operations in 

comparison to forecast. 

3 35 807 KAR 5:001 Complete monthly budget variance reports, with Michael Covington 
Section 16(7)(0) narrative explanations, for the 12 months prior to Robert H. "Beau" Pratt 

base period, each month of base period, and 
subsequent months, as available. 

3-11 36 807 KAR 5:001 SEC's annual report for most recent 2 years, Form Michael Covington 
Section l 6(7)(p) 10-Ks and any Form 8-Ks issued during prior 2 

years and any Form 10-Qs issued during past 6 
quarters. 

11 37 807 KAR 5:001 Independent auditor's annual opinion report, with Michael Covington 
Section 16(7)(q) any written communication which indicates the 

existence of a material weakness in internal 
controls. 

11 38 807 KAR 5:001 Quarterly reports to the stockholders for the most Robert H. "Beau" Pratt 
Section 16(7)(r) recent 5 quarters. 
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11 39 807 KAR 5:001 Summary of latest depreciation study with John J. Spanos 
Sectio':1 I6(7)(s) schedules itemized by major plant accounts, 

except that telecommunications utilities adopting 
PSC's average depreciation rates shall identify 
current and base period depreciation rates used by 
major plant accounts. If information has been 
filed in another PSC case, refer to that case's 
number and style. 

11 40 807 KAR 5:001 List all commercial or in-house computer Sarah E. Lawler 
Section 16(7)(t) software, programs, and models used to develop 

schedules and work papers associated with 
application. Include each software, program, or 
model; its use; identify the supplier of each; briefly 
describe software, program, or model; 
specifications for computer hardware and 
operating system required to run program 

11 41 807 KAR 5:001 If utility had any amounts charged or allocated to Jeffrey R. Setser 
Section 16(7)(u) it by affiliate or general or home office or paid any 

monies to affiliate or general or home office 
during the base period or during previous 3 
calendar years, file: 
I. Detailed description of method of calculation 

and amounts allocated or charged to utility by 
affiliate or general or home office for each 
allocation or payment; 

2. method and amounts allocated during base 
period and method and estimated amounts to be 
allocated during forecasted test period; 

3. Explain how allocator for both base and 
forecasted test period was determined; and 

4. All facts relied upon, including other regulatory 
approval, to demonstrate that each amount 
charged, allocated or paid during base period is 
reasonable. 

11 42 807 KAR 5:001 If gas, electric or water utility with annual gross James E. Ziolkowski 
Section 16(7)(v) revenues greater than $5,000,000, cost of service 

study based on methodology generally accepted in 
industry and based on current and reliable data 
from single time period. 

11 43 807 KAR 5 :00 I Local exchange carriers with fewer than 50,000 NIA 
Section 16(7)(w) access lines need not file cost of service studies, 

except as specifically directed by PSC. Local 
exchange carriers with more than 50,000 access 
lines shall file: 
I. Jurisdictional separations study consistent with 

Part 36 of the FCC's rules and regulations; and 
2. Service specific cost studies supporting pricing 

of services generating annual revenue greater 
than $1,000,000 except local exchange access: 
a. Based on current and reliable data from 

single time period; and 
b. Using generally recognized fully 

allocated, embedded, or incremental cost 
principles. 

11 44 807 KAR 5:001 Jurisdictional financial summary for both base and Sarah E. Lawler 
Section 16(8)(a) forecasted periods detailing how utility derived 

amount of requested revenue increase. 
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11 45 807 KAR 5:001 Jurisdictional rate base summary for both base and Sarah E. Lawler 
Section 16(8)(b) forecasted periods with supporting schedules Cynthia S. Lee 

which include detailed analyses of each Robert H. "Beau" Pratt 
component of the rate base. John R. Panizz.a 

James E. Ziolkowski 
Michael Covin~on 

11 46 807 KAR 5:001 Jurisdictional operating income summary for both Sarah E. Lawler 
Section 16(8)( c) base and forecasted periods with supporting 

schedules which provide breakdowns by major 
account group and by individual account. 

11 .47 807 KAR 5:001 Summary of jurisdictional adjustments to Sarah E. Lawler 
Section 16(8)(d) operating income by major account with Cynthia S. Lee 

supporting schedules for individual adjustments Robert H. "Beau" Pratt 
and jurisdictional factors. James E. Ziolkowski 

11 48 807 KAR 5:001 Jurisdictional federal and state income tax John R. Panizz.a 
Section 16{8)(e) summary for both base and forecasted periods with 

all supporting schedules of the various components 
of jurisdictional income taxes. 

11 49 807 KAR 5:001 Summary schedules for both base and forecasted Sarah E . Lawler 
Section 16(8)(f) periods (utility may also provide summary 

segregating items it proposes to recover in rates) of 
organization membership dues; initiation fees; 
expenditures for country club; charitable 
contributions; marketing, sales, and advertising; 
professional services; civic and political activities; 
employee parties and outings; employee gifts; and 
rate cases. 

11 50 807 KAR 5:001 Analyses of payroll costs including schedules for Sarah E. Lawler 
Section l 6{8)(g) wages and salaries, employee benefits, payroll Renee H. Metzler 

taxes, straight time and overtime hours, and 
executive compensation by title. 

11 51 807 KAR 5:001 Computation of gross revenue conversion factor Sarah E. Lawler 
. Section 16{8){h) for forecasted period. 

11 52 807 KAR 5:001 Comparative income statements ( exclusive of Michael Covington 
Section l 6(8)(i) dividends per share or earnings per share), revenue Robert H. "Beau" Pratt 

statistics and sales statistics for 5 calendar years 
prior to application filing date, base period, 
forecasted period, and 2 calendar years beyond 
forecast period. 

11 53 807 KAR 5:001 Cost of capital summary for both base and Robert H. "Beau" Pratt 
Section 16(8)0) forecasted periods with supporting schedules 

providing details on each component of the capital 
structure. 

11 54 807 KAR 5:001 Comparative financial data and earnings measures Cynthia S. Lee 
Section l 6{8)(k) for the 10 most recent calendar years, base period, Robert H. "Beau" Pratt 

and forecast period. Michael Covington 

11 55 807 KAR 5:001 Narrative description and explanation of all Bruce L. Sailers 
Section 16(8)(1) proposed tariff changes. 

11 56 807 KAR 5:001 Revenue summary for both base and forecasted Bruce L. Sailers 
Section 16(8)(m) periods with supporting schedules which provide 

detailed billing analyses for all customer classes. 

11 57 807 KAR 5:001 Typical bill comparison under present and Bruce L. Sailers 
Section 16(8)(n) proposed rates for all customer classes. 

11 58 807 KAR 5 :00 I The commission shall notify the applicant of any William Don Wathen, Jr. 
Section 16(9) deficiencies in the application within thirty (30) 

days of the application's submission. An 
application shall not be accepted for filing until the 
utility has cured all noted deficiencies. 
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11 59 807 KAR 5:001 (1) Public postings. Amy B. Spiller 
Section (17)(1) (a) A utility shall post at its place of business a 

copy of the notice no later than the date the 
application is submitted to the commission. 

(b) A utility that maintains a Web site shall, 
within five (5) business days of the date the 
application is submitted to the commission, post 
on its Web sites: 

1. A copy of the public notice; and 
2. A hyperlink to the location on the 

commission's Web site where the case documents 
are available. 

(c) The information required in paragraphs (a) 
and (b) of this subsection shall not be removed 
until the commission issues a final decision on the 
aoolication. 

11 60 807 KAR 5:001 (2) Customer Notice. Amy B. Spiller 
Section 17(2) (a) If a utility has twenty (20) or fewer 

customers, the utility shall mail a written notice to 
each customer no later than the date on which the 
application is submitted to the commission. 

(b) Ifa utility has more than twenty (20) 
customers, it shall provide notice by: 

1. Including notice with customer bills mailed 
no later than the date the application is submitted 
to the commission; 

2. Mailing a written notice to each customer no 
later than the date the application is submitted to 
the commission; 

3. Publishing notice once a week for three (3) 
consecutive weeks in a prominent manner in a 
newspaper of general circulation in the utility's 
service area, the first publication to be made no 
later than the date the application is submitted to 
the commission; or 

4. Publishing notice in a trade publication or 
newsletter delivered to all customers no later than 
the date the application is submitted to the 
commission. 

( c) A utility that provides service in more than 
one (1) county may use a combination of the 
notice methods listed in paragraph (b) of this 
subsection. 
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11 61 807 KAR 5:001 (3) Proof of Notice. A utility shall file with the Amy B. Spiller 
Section 17(3) commission no later than forty-five (45) days from 

the date the application was initially submitted to 
the commission: 

(a) If notice is mailed to its customers, an 
affidavit from an authorized representative of the 
utility verifying the contents of the notice, that 
notice was mailed to all customers, and the date of 
the mailing; 

(b) If notice is published in a newspaper of 
general circulation in the utility's service area, an 
affidavit from the publisher verifying the contents 
of the notice, that the notice was published, and 
the dates of the notice's publication; or 

(c) If notice is published in a trade publication 
or newsletter delivered to all customers, an 
affidavit from an authorized representative of the 
utility verifying the contents of the notice, the 
mailing of the trade publication or newsletter, that 
notice was included in the publication or 
newsletter, and the date of mailing. 
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11 62 807 KAR 5:001 (4) Notice Content. Each notice issued in accordance Bruce L. Sailers 
Section 17(4) with this section shall contain: 

(a) The proposed effective date and the date the 
proposed rates are expected to be filed with the 
commission; 

(b) The present rates and proposed rates for each 
customer classification to which the proposed rates 
will apply; 

(c) The amount of the change requested in both 
dollar amounts and percentage change for each 
customer classification to which the proposed rates 
will apply; 

(d) The amount of the average usage and the 
effect upon the average bill for each customer 
classification to which the proposed rates will apply, 
except for local exchange companies, which shall 
include the effect upon the average bill for each 
customer classification for the proposed rate change 
in basic local service; 

( e) A statement that a person may examine this 
application at the offices of(utility name) located at 
( utility address); 

(f) A statement that a person may examine this 
application at the commission's offices located at 211 
Sower Boulevard, Frankfort, Kentucky, Monday 
through Friday, 8:00 a.m. to 4:30 p.m., or through the 
commission's Web site at http://psc.ky.gov; 

(g) A statement that comments regarding the 
application may be submitted to the Public Service 
Commission through its Web site or by mail to Public 
Service Commission, Post Office Box 615, Frankfort, 
Kentucky 40602; 

(h) A statement that the rates contained in this 
notice are the rates proposed by (utility name) but 
that the Public Service Commission may order rates 
to be charged that differ from the proposed rates 
contained in this notice; 

(i) A statement that a person may submit a timely 
written request for intervention to the Public Service 
Commission, Post Office Box 615, Frankfort, 
Kentucky 40602, establishing the grounds for the 
request including the status and interest of the party; 
and 

(j) A statement that if the commission does not 
receive a written request for intervention within thirty 
(30) days of initial publication or mailing of the 
notice, the commission may take final action on the 
aoolication. 

11 63 807 KAR 5:001 (5) Abbreviated form of notice. Upon written NIA 
Section 17(5) request, the commission may grant a utility 

permission to use an abbreviated form of 
published notice of the proposed rates, provided 
me notice includes a coupon that may be used to 
obtain all the required information. 
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12 - 807 KAR 5:001 Schedule Book, including Work Papers Various 
Section 16(8)(a) (Schedules A-N) 
throu2h (n) 

13 - 807 KAR 5:001 Testimony (Volume 1 of3) Various 
Section 16(7)(a) 

14 - 807 KAR 5:001 Testimony (Volume 2 of3) Various 
Section 16(7)(a) 

15 - 807 KAR 5:001 Testimony (Volume 3 of3) Various 
Section 16(7)(a) 

16-17 - KRS 278.2205(6) Cost Allocation Manual Legal 
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DUKE ENERGY KENTUCKY 
CASE NO. 2018-00261 

FORECASTED TEST PERIOD FILING REQUIREMENTS 
FR KRS 2 78.2205( 6) 

KRS 2 78.2205( 6) 

Description of Filing Requirement: 

The CAM shall be filed as part of the initial filing requirement in a proceeding involving an 

application for an adjustment in rates pursuant to KRS 278.190. 

Response: 

See attached. 

Sponsoring Witness: Legal 
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AFFIDAVIT OF JAMES P. HENNING 

STATE OF OHIO ) 
) 

COUNTY OF HAMILTON ) 

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

of Duke Energy Kentucky, Inc. ("Duke Energy Kentucky") and, as required by KRS § 

278.2205(3)(a) hereby attests as fo11ows: 

I. Duke Energy Kentucky has developed a Cost Allocation Manual ("CAM") in 
accordance with KRS § 2205(2); and 

2. The CAM will be adopted by the management of Duke Energy Kentucky as 
required by KRS § 2205. 

Further affiant sayeth naught. 

Sworn and subscribed before me by James P. Henning on this 22.ro\ day of 

March, 2018. 

e~A..A:: 
NOTARY PUBLIC 

My Commission Expires: Jv\'J 6 1 ·202-z. 
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I. Introduction 

Cost Allocation Manual of Duke Energy Kentucky 

Table of Contents 

A. Duke Energy Corporation 

B. Duke Energy Kentucky, Inc. 
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II. Policies and Procedures: Guidelines for Transactions Between Duke Energy Kentucky 
and Affiliates 

III. Cost Distribution Processes for Affiliate Transactions 

IV. Kentucky's CAM Requirements 

A. KRS 278.2205(2)(a): A list of regulated and nonregulated divisions within the 
utility 

B. KRS 278.2205(2)(b ): A list of all regulated and nonregulated affiliates of the 
utility to which the utility provides services or products and where the affiliates 
provide nonregulated activities as defined in KRS 278.010(21) 

C. KRS 278.2205(2)(c): A list of services and products provided by the utility, an 
identification of each as regulated or nonregulated, and the cost allocation method 
generally applicable to each category 

D. KRS 278.2205(2)(d): A list of incidental, nonregulated activities that are subject 
to the provisions ofKRS 278.2203(4) 

E. KRS 278.2205(2)(e): A description of the nature of transactions between the 
utility and the affiliate 

F. KRS 278.2205(2)(!): For each USoA account and subaccount, a report that 
identifies whether the account contains costs attributable to regulated operations 
and nonregulated operations. The report shall also identify whether the costs are 
joint costs that cannot be directly identified. A description of the methodology 
used to apportion each of these costs shall be included and the allocation 
methodology shall be consistent with the provisions ofKRS 278.2203 



V. APPENDIX 

A. Kentucky Revised Statutes 

B. Service Company Utility Service Agreement 

KyPSC Case No. 2018-00261 
2018 KY CAM 
Page 5 of 1048 

C. Amended and Restated Operating Company I Non-utility Companies Service 
Agreement 

D. Asymmetrically Priced Duke Energy Kentucky, Inc. / Nonutility Companies 
Service Agreement 

E. Operating Companies Service Agreement 

F. Amended and Restated Miami Fort 6 Operation Agreement 

G. First Amendment to the Gas and Propane Services Agreement with Respect to 
Woodsdale Generating Station 

H. Utility Money Pool Agreement 

I. First Amendment to Second Amended and Restated Purchase and Sale Agreement 

J. Fourth Amended Agreement for Filing Consolidated Income Tax Returns and for 
Allocation of Consolidated Income Tax 

K. Inter Company Asset Transfer Agreement 

L. Report of2017 Inventory Transfers 

M. Utility-Non-utility Asset Transfer Agreement 

N. Shared Service Cost Distribution Detail 

0. List of Duke Energy Kentucky Affiliates 

P. Incidental Nonregulated Activities Report 

Q. FERC Universal System of Accounts 

R. FERC Affiliate Transaction Report 
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I. INTRODUCTION: 

A. DUKE ENERGY CORPORATION 
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Headquartered in Charlotte N.C., Duke Energy Corporation (Duke Energy) is one 

of the largest electric power holding companies in the United States. A Fortune 500 

Company, Duke Energy is listed on the New York Stock Exchange under the symbol 

DUK. More information can be found at www.duke-energy.com. 

2017 Operating Revenues: 

$23.6 Billion (for Year ended Dec. 31, 2017). 

Total Assets: 

$137.9 Billion (as of Dec. 31, 2017). 

Employees: 

Approximately 29,060 (as ofDec. 31, 2017). 

Total US Generating Capacity: 

Approx. 49,506 megawatts (owned capacity) 

Operating Segments: 

• Electric Utilities and Infrastructure is the largest segment in terms of EBIT 
contribution, with approximately 49,506 Megawatts of owned regulated 
generation capacity. 

o States served- North Carolina, South Carolina, Ohio, Kentucky, 
Indiana, Florida 

o Size of territory- Approximately 95,000 square miles 

o Total transmission lines- Approximately 31,900 miles 

o Total distribution lines-Approximately 277,100 miles 

o Utility Customers: 
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Total Electric-Approximately 7.5 million 
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Duke Energy Florida - Approximately 1.8 million 
Duke Energy Carolinas-Approximately 2.5 million 
Progress Energy Carolinas -Approximately 1.5 million 
Duke Energy Ohio - Approximately 719,000 (Transmission and 
Distribution) 
Duke Energy Indiana - Approximately 820,000 
Duke Energy Kentucky - Approximately 143,000 

• Gas Utilities and Infrastructure- Conducts natural gas operations primarily 

through the regulated public utilities of Piedmont Natural Gas Company, Inc. 

(Piedmont) and Duke Energy Ohio, Inc. (Duke Energy Ohio). Gas Utilities and 

Infrastructure has over 1.5 million customers, including more than I million 

customers located in North Carolina, South Carolina and Tennessee, and an 

additional 526,000 customers located within southwestern Ohio and northern 

Kentucky. In the Carolinas, Ohio and Kentucky, the service areas are comprised 

of numerous cities, towns and communities. In Tennessee, the service area is the 

metropolitan area of Nashville. Gas Utilities and Infrastructure also owns, 

operates and has investments in various pipeline transmission and natural gas 

storage facilities. 

• Commercial Renewables primarily acquires, builds, develops and operates wind 

and solar renewable generation throughout the continental U.S. The portfolio 

includes nonregulated renewable energy and energy storage businesses. 

Commercial Renewables' renewable energy includes utility-scale wind and solar 

generation assets which total 2,907 MW across 14 states from 21 wind farms and 

63 commercial solar farms. Revenues are primarily generated by selling the 

power produced from renewable generation through long-term contracts to 
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utilities, electric cooperatives, municipalities and commercial and industrial 

customers. 

B. DUKE ENERGY KENTUCKY, INC. 

Duke Energy Kentucky, Inc. (Duke Energy Kentucky) is a corporation organized 

and existing under the laws of the Commonwealth of Kentucky. Duke Energy Kentucky 

is a wholly-owned subsidiary of Duke Energy Ohio. Duke Energy Ohio provides electric 

and gas service in southwestern Ohio. Duke Energy Ohio and Duke Energy Kentucky are 

headquartered in Cincinnati, Ohio. 

Duke Energy Kentucky's business address is 139 East Fourth Street, Cincinnati, 

Ohio 45202. The Company's local office in Kentucky is Duke Energy Envision Center, 

4580 Olympic Boulevard, Erlanger, Kentucky 41018.1 Duke Energy Kentucky purchases, 

sells, stores and transports natural gas in Boone, Campbell, Gallatin, Grant, Kenton and 

Pendleton Counties, Kentucky. Duke Energy Kentucky also generates electricity, which 

it distributes and sells in Boone, Campbell, Grant, Kenton and Pendleton Counties, 

Kentucky. Duke Energy Kentucky is a "utility" as defined in KRS 278.010(3)2 and is 

subject to the jurisdiction of the Kentucky Public Service Commission (Commission) 

pursuant to KRS 278.040.3 

Duke Energy Kentucky has developed this Cost Allocation Manual (CAM) as 

required by Kentucky Revised Statutes (KRS) 278.2205 and will make it available for 

public inspection at its office as required by law.4 This statute provides that any Kentucky 

utility engaged in nonregulated activities which produce aggregate revenue exceeding 

1 This change became effective September 2009. 
2 KY. REV. STAT. ANN.§ 278.010(3) (Banks-Baldwin 2007). 
3 KY. REV. STAT. ANN.§ 278.040 (Banks-Baldwin 2007). 
4 KY. REV. STAT. ANN. § 278.2205 (Banks-Baldwin 2007). 

5 



KyPSC Case No. 2018-00261 
2018KYCAM 
Page 10 of 1048 

"the lesser of two percent (2%) of the utility's total revenue or one million dollars 

($1,000,000) annually, shall develop and file a CAM with the Commission.5 The CAM 

documents the guidelines and procedures for allocating costs between Duke Energy 

Kentucky and its utility and non-utility affiliates. The guidelines are intended to provide 

the foundation for proper identification and recording of transactions involving the 

exchange of services and goods between Duke Energy Kentucky and its affiliates. These 

guidelines describe the allocation methods that are consistent with cost causation 

principles and ensure there is no subsidization of one Duke Energy entity by another. 

Duke Energy Kentucky is required to file a detailed CAM and Annual Affiliate 

Transactions Report with the Commission. The CAM and Annual Affiliate Transactions 

Report are subject to regular audit by the Commission Staff. Duke Energy Kentucky is 

also required to maintain information on affiliate transactions for review by the 

Commission upon request. Corporate Audit Services performs an annual audit of 

Affiliate transactions. Duke Energy Kentucky is currently under a regulatory 

commitment to have an independent audit of transactions conducted under several 

Commission-approved services agreements occurs no less than every 2 years. 

Duke Energy Kentucky has developed this CAM as an internal document to assist 

employees in implementing the appropriate affiliate rules for transactions with Duke 

Energy Kentucky. This document may be revised from time to time as necessary to meet 

changing business needs. Application of the affiliate rules to a specific transaction can 

depend upon the specific facts at issue. Any questions concerning affiliate rules of the 

information contained in this document should be directed to Duke Energy's Legal 

department. 

5 KY. REV. STAT. ANN.§ 278.2203 (Banks-Baldwin 2007). 
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In addition to the CAM as a cost charging guide, Duke Energy Kentucky uses 

OpenPages to track compliance with regulatory compliance. OpenPages is administered 

by Corporate Compliance. OpenPages allows a regulatory environment to be broken 

down into actionable tasks and assigned to one or more individuals. Individuals must 

complete tasks assigned and report completion by a certain date. 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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II. POLICIES AND PROCEDURES: GUIDELINES FOR TRANSACTIONS BETWEEN 
DUKE ENERGY KENTUCKY AND AFFILIATES 

A. SUMMARY 

The Guidelines for Transactions between Duke Energy Kentucky and Affiliates 

(Guidelines) is an internal document developed to help employees comply with Kentucky law 

regarding affiliate transactions. The Guidelines may be revised from time to time as ne~essary to 

meet changing business requirements. 

In general, there are four primary categories of cost allocations that affect Duke Energy 

Kentucky and its affiliates: (1) cost allocations from Duke Energy Business Services LLC 

(DEBS), a wholly-owned subsidiary service company of Duke Energy;6 (2) cost allocations 

between Duke Energy Kentucky and Duke Energy Ohio for common costs shared by Duke 

Energy Ohio and Duke Energy Kentucky; and (3) cost allocations for goods and services 

provided between and among Duke Energy Kentucky and its sister regulated utilities. In addition 

Duke Energy Kentucky, as a combination gas and electric utility, also receives administrative 

and general (A&G) cost allocations between its gas and electric operations for both capital and 

expense accounts. The Company's allocation methodologies under those categories are described 

in section II of this CAM. Duke Energy Kentucky also provides various services and goods to 

and receives various services and goods from its regulated and nonregulated affiliates as set forth 

in various agreements discussed below. 

These Guidelines are intended to apply to all employees in dealings between Duke 

Energy Kentucky and its affiliates to assist in compliance with the Kentucky state laws, and 

federal laws concerning affiliate transactions. Application of the affiliate rules to specific 

6 Effective July I, 2008 Duke Energy Shared Services, Inc and Duke Energy Business Services, LLC were merged 
into a single service company, Duke Energy Business Services, LLC. Progress Energy Services Company was the 
legacy service company for Progress Energy. Duke Energy and Progress Energy completed their merger in July 
2012. 
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transactions can depend on the specific facts at issue. Any questions concerning the affiliate rules 

or these Guidelines should be directed to the subject matter experts listed later in this section. 

B. DEFINITIONS 

1. Affiliate: As used in Kentucky Statutes, an affiliate is defined as a person 

that controls or that is controlled by, or is under common control with, a utility. 7 

. Common control is presumed to exist if any individual or entity, directly or 

indirectly, owns 10% or more of the voting securities of the utility.8 

2. Commission: Unless otherwise stated, shall mean the Kentucky Public 

Service Commission. 

3. Duke Energy: Shall mean Duke Energy Corp., the ultimate parent of 

Duke Energy Kentucky. 

4. Duke Energy Kentucky: Shall mean Duke Energy Kentucky, Inc., the 

regulated utility providing retail natural gas and electric service in the 

Commonwealth of Kentucky. 

5. FERC: Shall mean the Federal Energy Regulatory Commission. 

6. NUO: Shall mean Non-Public Utility Operations. 

7. Public Items: Items Duke Energy Kentucky, in its discretion, makes 

available at no charge to any third party, including an Affiliate, upon request. 

8. Service Company: Duke Energy Business Services LLC is a wholly

owned subsidiary of Duke Energy that provides shared services to Duke Energy 

Kentucky, and its affiliates. 

7 KRS 278.0 I 0(18). 
8 KRS 278.020 (6), 
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9. Technology And Trade Secrets: For the purposes of these Guidelines 

"Trade Secrets" is defined as information, including a formula, pattern, 

compilation, device, method, technique, or process, that: (1) derives independent 

economic value, actual or potential, from not being generally known to, and not 

being readily ascertainable by proper means by, other persons who can obtain 

economic value from its disclosure or use; and (2) is the subject of efforts that are 

reasonable under the circumstances to maintain its secrecy. Technology is 

scientific, engineering or technical information which is patented or is a trade 

secret. 

C. AFFILIATE TRANSACTION PRICING AND SERVICE AGREEMENTS 

1. Summary of Affiliate Transaction Pricing: 

Duke Energy Kentucky is authorized to engage in transactions for products and services 

with affiliates provided the transactions are in compliance with Kentucky law and where 

applicable, pursuant to Commission approved service agreements. Kentucky affiliate rules place, 

among other things, certain default pricing restrictions on transactions between the regulated 

utility and its affiliates.9 The default pricing can be waived upon Commission approval. In 

summary, unless otherwise provided in a Commission-approved service agreement, non-tariffed 

goods and services provided between a Duke Energy Kentucky and its affiliates must be 

asymmetrically priced such that Duke Energy Kentucky must pay the lower of cost or market for 

goods and services provide by the affiliate, and must receive the higher of cost or market for the 

non-tariffed goods and services it provides to an affiliate. 10 Appendix A includes a copy of the 

9 See KRS §§ 278.2201, 2203, 2205, 2207, 2209, 2211, and 2213 
10 KRS 278.2207 
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Kentucky statutes that apply to any transaction and business relationship between Duke Energy 

Kentucky and its affiliates. In summary, the statutes provide as follows: 

• KRS 278.2201 - a utility shall not subsidize a nonregulated activity 
provided by an affiliate or by the utility itself. The commission shall 
require all utilities providing nonregulated activities, either directly or 
through an affiliate, to keep separate accounts and allocate costs in 
accordance with procedures established by the commission. 

• KRS 278.2203 - requires a utility engaging in nonregulated activities to 
follow the Uniform System of Accounts (USoA) and follow either the 
fully distributed cost allocation methodology or methodologies approved 
by the SEC, USDA, or FERC. 

• KRS 278.2205 - Sets forth the requirements for maintaining a Cost 
Allocation Manual. 

• KRS 278.2207 - Sets forth the pncmg requirements for transactions 
between a utility and its affiliates. Specifically, unless the Kentucky Public 
Service Commission approves otherwise, utilities must follow strict 
asymmetrical pricing whereby the utility provides non-tariffed goods or 
services to an affiliate at the higher of cost or market and receives goods 
or services at the lower of cost or market. 

• KRS 278.2209 - requires utilities to provide sufficient information to 
document cost allocation procedures to the Commission upon request. 

• KRS 278.2211 - provides the remedies the Commission may impose for 
non-compliance. 

• KRS 278.2213 - sets forth a "Code of Conduct" for Kentucky utilities, 
listing all prohibited business practices between a utility and its affiliates. 

2. Service Agreements (Generally) 

Duke Energy Kentucky and many of its affiliates are parties to Commission-approved 

service agreements that permit certain transactions to occur between the signatory parties and 

under defined pricing terms and conditions that deviate from the default asymmetric pricing 

restrictions. The conditions of these affiliate transactions and the affiliate agreements are more 

fully described below. Copies of these agreements are included in the Appendix to this CAM. 

11 
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The various service agreements are maintained and updated by Duke Energy's legal department. 

These various service agreements have been entered into and approved over time and fall into 

discrete categories as outlined below. 

3. Merger Related Service Agreements 

The merger related service agreements are agreements approved by the Commission as 

part of the merger between Duke Energy and Cinergy Corp. (Cinergy), in 2005 as amended in 

the recent merger between Duke Energy and Progress Energy LLC and further amended in the 

more recent acquisition of Piedmont. 11 In general, the goods and services provided pursuant to 

the agreements are priced at the provider's fully allocated costs and/or accordance with both 

FERC and Commission affiliate rules. These affiliate rules are described in section IV, E of this 

CAM, addressing prohibited business practices under Kentucky law. The service agreements 

include but are not limited to the following: 

a. Service Company Utility Service Agreement 

This agreement permits DEBS to provide services that are corporate or general utility in 

nature and are used by various business units, including Duke Energy Kentucky. DEBS provide 

a variety of administrative, management and support services to its regulated and nonregulated 

affiliates, including Duke Energy Kentucky. These services are performed pursuant to the 

Service Company Utility Service Agreement contained in Appendix B. This agreement was most 

recently approved by the Commission on August 2, 2011, in Case No. 2011-124, as part of the 

merger of Duke Energy and Progress Energy LLC. 12 

11 The Agreement was updated to include Piedmont Natural Gas Company, Inc. as part of its acquisition on June 1, 
2017, in Case No. 2016-00312. The terms and conditions of the Agreement are substantially similar to the original. 
12 The Agreement was first approved as part of the merger between Duke Power Corp and Cinergy Corporation on 
November 27, 2005, in Case No. 2005-228. 
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In general, the services provided by the service companies include, but are not limited to 

the following: 

• Meters; • Accounting; 
• Information Systems; • Power and Gas Planning and Operations; 
• Transportation; • Public Affairs; 
• System Maintenance; • Legal; 
• Marketing and Customer Relations; • Rates; 
• Transmission and · Distribution • Finance; 

Engineering and Construction; • Rights of Way; 
• Power and Gas Engineering and • Internal Auditing; 

Construction; • Environmental, Health and Safety; 
• Human Resources; • Fuels; 
• Materials Management; • Investor Relations; 
• Facilities; • Planning; and 

• Executive. 

By the terms of the Service Company Utility Service Agreement, compensation for any 

service rendered by the Service Company to its utility affiliates is the fully embedded cost 

thereof (i.e., the sum of: (i) direct costs; (ii) indirect costs; and (iii) costs of capital), except to the 

extent otherwise required by Section 482 of the Internal Revenue Code. Each client company is 

required to reasonably cooperate with each respective service provider to record billings and 

payments in their common accounting systems. 

(Note: Any services provided by Duke Energy Kentucky to the Service Company are 

provided pursuant to the terms of Operating Company/Nonutility Companies Service Agreement 

described above and contained in Appendix C). 

The detailed cost distribution process is discussed in Section III of this CAM. 

13 
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b. The Operating Company/Nonutility Companies Service 
Agreements: 

i. At cost pricing 

Duke Energy Kentucky and certain of its non-utility affiliates are authorized to provide 

certain services to one another, priced at the providing company's fully embedded cost, pursuant 

to the Amended and Restated Operating Company/Nonutility Companies Service Agreement. A 

copy of this agreement is included in Appendix C. This agreement was approved by the 

Commission on November 27, 2005, in Case No. 2005-228, as part of the merger of Duke 

Energy and Cinergy. 13 The permitted services provided by Duke Energy Kentucky to its non

utility affiliates may include, but are not limited to the following: 

• Engineering and Construction; 
• Operations and Maintenance; 
• Installation Services; 
• Equipment testing; 
• Generation Technical Support; 
• Environmental, Health and Safety; and 
• Procurement Services. 

The types of services that may be provided by non-utility affiliates to Duke Energy 

Kentucky, include, but are not limited to, the following: 

• Information Technology Services; • Locating and Marking of Overhead and 
• Monitoring; Underground Utility Facilities; 
• Surveying; • Meter Reading; 
• Inspecting; • Materials Management; 
• Constructing; • Vegetation Management; and 

• Marketing and Customer Relations. 

13 See Appendix C; On September I, 2008 the Operating Company/Non-Utility Company Service Agreement was 
updated to reflect names changes to the list of signatory Nonutility Companies that occurred after January 2, 2007, 
the execution of the prior agreement. The terms of the updated agreement are substantially similar to the terms of 
initial agreement. On January 2, 2007, the Operating Company/Non-Utility Company Service Agreement was 
updated to reflect the name change of the Union Heat Light and Power Company to Duke Energy Kentucky, Inc., 
and to update the list of signatory Nonutility Companies that occurred after April 3, 2006, the execution of the prior 
agreement. The terms of the updated agreement are substantially similar to the terms of initial agreement. 
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By the terms of the Operating Company/Nonutility Companies Service Agreement, 

requests for services will be made in writing, in substantially the same form as set forth in 

"Exhibit A" of the Agreement. Compensation for any service rendered between Duke Energy 

Kentucky and its non-utility affiliates are the fully embedded cost thereof (i.e., the sum of: (i) 

direct costs; (ii) indirect costs; and (iii) costs of capital), except to the extent otherwise required 

by Section 482 of the Internal Revenue Code. Each client company is required to reasonably 

cooperate with each respective service provider to record billings and payments in their common 

accounting systems. 

11. Asymmetric pricing 

In February 2008, FERC issued Order No 707, which expands FERC's asymmetrical 

pricing rules to include transfers of non-power goods and services between a franchised utility 

and its non-utility affiliates. Prior to Order No 707, FERC's asymmetrical pricing rules only 

applied to transfers of non-power goods and services between franchised utilities and 

nomegulated utility affiliates. The FERC ruling provides an exception for pre-existing affiliate 

agreements and state affiliate pricing rules that are stricter than the FERC's pricing restrictions. 

The Asymmetrically Priced Duke Energy Kentucky, Inc./NonUtility Companies 

Senrice Agreement was entered into in response to FERC Order 707 and includes new affiliates 

that were created after the effective date of Order 707 and are not grandfathered under the prior 

Utility/Non-utility service agreement approved as part of the Duke Energy/Cinergy merger. 

Non-utility affiliates who are a Party to this agreement are subject to the asymmetric pricing 

terms in accordance with Kentucky law. Duke Energy Kentucky provides goods or services to a 

Party to this agreement at the greater of cost or market, but pays the lesser of cost or market for 
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any goods or services received under this agreement. A copy of this agreement is included in 

Appendix D. 

Non-utility affiliates wlto are not a Party to the Operating Company/Nonutility 

Companies Service Agreement must follow the stricter asymmetric pricing for any transaction 

with Duke Energy Kentucky unless Commission approval is first obtained. Please refer to the 

list of signatories to t!,e Agreement in Appendix C to determine if cost-based pricing is 

available or contact the legal department. 

c. Operating Companies Service Agreement: 

Under this agreement, Duke Energy Kentucky and its utility affiliates, Duke Energy 

Carolinas, LLC (Duke Energy Carolinas or DEC), Duke Energy Ohio, Duke Energy Indiana, 

LLC (Duke Energy Indiana), Duke Energy Progress, LLC (Progress or DEP), Duke Energy 

Florida, LLC (Duke Energy Florida), and Piedmont are permitted to provide and receive services 

to and from each other in the normal course of conducting business at the providing company's 

fully embedded cost, in the normal course of conducting business. This agreement was most 

recently approved by the Commission on August 2, 2011, in Case No. 2011-124, as part of the 

merger of Duke Energy and Progress Energy LLC 14 and further amended· in the more recent 

acquisition of Piedmont.15 A copy of the Operating Companies Service Agreement is included in 

Appendix E. 16 The services which may be provided between affiliate operating companies may 

include, but are not limited to the following: 

14 The Agreement was first approved as part of the merger between Duke Power Corp and Cinergy Corporation on 
November 27, 2005, in Case No. 2005-228. 
15 The Agreement was updated to include Piedmont Natural Gas Company, Inc. as part of its acquisition on June 1, 
2017, in Case No. 2016-00312. The terms and conditions of the Agreement are substantially similar to the original. 
16 The Operating Companies Service Agreement was updated on December 17, 2015 to reflect the change of Duke 
Energy Indiana, Inc. to Duke Energy Indiana, LLC. The terms and conditions of the Agreement are substantially 
similar to the original. 
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• Generation Technical Support; 
• Environmental, Health and Safety; and 
• Procurement Services. 

By the terms of the Operating Companies Service Agreement, compensation for any 

service rendered between utility affiliates is the fully embedded cost thereof (i.e., the sum of: (i) 

direct costs; (ii) indirect costs; and (iii) costs of capital), except to the extent otherwise required 

by Section 482 of the Internal Revenue Code. The Operating Companies Service Agreement 

provides exceptions to the general compensation described above for transactions involving 

Duke Energy Carolinas, Progress, and Piedmont that meet certain transaction value thresholds. 

This is due to the North Carolina Code of Conduct. Transactions not falling under the service 

agreements and outside of the limits established must be approved by the state Commission. 

These limits are contained in Attachment B to the agreement. Each client company is required to 

reasonably cooperate with each respective service provider to record billings and payments in 

their common accounting systems. 

4. Generation Acquisition Senrice Agreements 

Duke Energy Kentucky previously received certain products and services from Duke 

Energy Ohio related to the transfer of three generating stations from Duke Energy Ohio to Duke 

Energy Kentucky in 2006. The transfer and the conditions of operation were approved by both 

the Federal Energy Regulatory Commission and the Kentucky Public Service Commission. The 

Kentucky Commission approved the transfer of these generating plants in Case No. 2003-00252 

and Duke Energy Kentucky filed executed copies of these service contracts with the Commission 
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in that proceeding. 17 In general, the services provided under the agreements were priced at the 

provider's fully allocated costs in accordance with both FERC and Kentucky Commission 

affiliate rules. In April 2015, Duke Energy Ohio sold its interest in all of its non-regulated 

generating assets to Dynegy Inc. (Dynegy), who assumed responsibility for the services. 

The agreements consist of the following: 

a. Miami Fort 6 Operation Agreement: 

This agreement permitted Duke Energy Ohio to operate the Miami Fort Unit 6 

Generating Station, including procurement of fuel, on behalf of Duke Energy Kentucky. This 

Agreement no longer is in place as Duke Energy sold its entire Midwest Commercial Generation 

Business portfolio, including Miami Fort Units 7 and 8 to Dynegy, effective April 2, 2015. 

Effective June 1, 2015 Duke Energy Kentucky retired Miami Fort Unit 6 from operation. As the 

new owner of the Miami Fort Generating Station, Dynegy now provides minimal services to 

Duke Energy Kentucky for purposes of maintaining the Miami Fort Unit 6 facilities until the unit 

is decommissioned. These services, are no longer considered affiliate services, and are set forth 

in an Amended and Restated Miami Fort 6 Operation Agreement between Duke Energy 

Kentucky and Dynegy that was approved by the Commission in Case No. 2014-00287. A copy 

of this agreement is included in Appendix F. 

b. Gas and Propane Services Agreement: 

This agreement permits Duke Energy Ohio's natural gas operations to provide certain 

operation and maintenance support to Duke Energy Kentucky related to the natural gas and 

propane facilities at the Woodsdale Generating Station. The services are defined by the terms of 

17 Effective January I, 2008, former employees of Duke Energy Ohio, Inc., located at Duke Energy Kentucky's East 
Bend and Woodsdale generating stations were transferred to Duke Energy Kentucky. Previously, services provided 
to Duke Energy Kentucky by these employees were performed pursuant to the terms and conditions of the various 
service agreements. As of January I, 2008, these employees are now Duke Energy Kentucky employees. 
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the contract. In return for such services, Duke Energy Kentucky pays Duke Energy Ohio a sum 

equal to Duke Energy Ohio's fully allocated costs on a monthly basis. A copy of this agreement 

is included in Appendix G. 

5. Other Agreements 

a. Utility Money Pool Agreement 

The Utility Money Pool Agreement authorizes Duke Energy, DEBS, Progress Energy, 

Inc.(Progress Energy), Piedmont,, and Duke Energy's utility operating companies (including 

Duke Energy Kentucky) to participate in a money pool arrangement to better manage cash and 

working capital requirements. A copy of this agreement is contained in Appendix H. This 

agreement was most recently approved by the Commission on August 2, 2011, in Case No. 

2011-124, as part of the merger of Duke Energy and Progress Energy LLC. 18 This agreement 

was revised as part of the merger between Duke Energy and Progress Energy LLC to incorporate 

the Progress Energy Companies, and further amended in the more recent acquisition of 

Piedmont. 19 The substantive terms of the Agreement have not been changed. Under this 

arrangement, those companies with surplus short-term funds provide short-term loans to 

affiliates (other than Duke Energy, Cinergy, and Progress Energy) participating under this 

arrangement. This surplus cash may be from internal or external sources. 

b. Purchase and Sale Agreement 

Duke Energy's utility operating companies, Duke Energy Indiana, Duke Energy Ohio 

and Duke Energy Kentucky, entered into an Amended and Restated Purchase and Sale 

Agreement with Cinergy Receivables Company LLC (Receivables), as of March 31, 2002. A 

18 The Agreement was first approved as part of the merger between Duke Power Corp and Cinergy Corporation on 
November 27, 2005, in Case No. 2005-228. 
19 The Agreement was updated to include Piedmont Natural Gas Company, Inc. as part of its acquisition on June 1, 
20 I 7, in Case No. 20I6-00312. The terms and conditions of the Agreement are substantially similar to the original. 
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copy of this agreement is contained in Appendix I. This agreement allows the operating 

companies to sell their retail accounts receivable to Receivables. A second amendment to this 

agreement becomes effective on October 27, 2010. The second amended agreement was updated 

to include Receivables Dispositions, Section 2. 7 and Section 3 and to update the signatories and 

addresses. On December 18, 2015 the companies entered into a First Amendment to the Second 

Amended and Restated Purchase and Sale agreement. This agreement clarified the required 

discount, purchase price, and related rights. 

c. Agreement for Filing Consolidated Income Tax Returns and 
for Allocation of Consolidated Income Tax Liabilities and 
Benefits 

Duke Energy and its subsidiaries, including Duke Energy Kentucky, have entered into an 

Agreement for Filing Consolidated Income Tax Returns and for Allocation of Consolidated 

Income Tax Liabilities and Benefits, effective for consolidated tax year 2006 and thereafter. A 

copy of this agreement is contained in Appendix J. This agreement was most recently approved 

by the Commission on August 2, 2011, in Case No. 2011-124, as part of the merger of Duke 

Energy and Progress Energy LLC. This agreement was revised as part of the merger between 

Duke Energy and Progress Energy LLC to incorporate the Progress Energy companies, and 

further amended in the more recent acquisition of Piedmont.20 Under this agreement, Duke 

Energy and its subsidiaries agree to join annually in the filing of a consolidated Federal Income 

Tax Return and to allocate the consolidated Federal Income Tax Return and to allocate the 

consolidated Federal income tax liabilities and benefits among the members of the consolidated 

group in accordance with the provisions of the Agreement. The Agreement provides generally 

that consolidated Federal, state and local income tax liabilities and benefits will be allocated, 

20 The Agreement was updated to include Piedmont Natural Gas Company, Inc. as part of its acquisition on June I, 
2017, in Case No. 20I6-00312. The tenns and conditions of the Agreement are substantially similar to the original. 
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where appropriate, among members by calculating each member's taxable income as if that 

member had filed a separate return on the same basis as used in the applicable consolidated 

return. This agreement was recently updated to reflect changes in names to parties and the 

clarification of definitions and terms which were inadvertently omitted from the prior version. 

d. Affiliate Asset Transfer Agreement: 

This agreement between Duke Energy Kentucky, Duke Energy Ohio, Duke Energy 

Indiana, Duke Energy Carolinas, Progress, Duke Energy Florida, and Piedmc;mt permits the 

transfer of assets, excluding commodities, at the transferring company's fully-allocated cost, 

subject to certain limitations.21 On July 18, 2008 the Commission approved an Intercompany 

Asset Transfer Agreement whereby Duke Energy Kentucky may enter into asset transfer 

transactions with its regulated utility affiliates at the transferring party's cost or through in-kind 

replacements, providing the transfer does not jeopardize the transferring party's ability to 

provide utility service. This agreement was most recently approved by the Commission on 

August 2, 2011, in Case No. 2011-124, as part of the merger of Duke Energy and Progress 

Energy LLC where it was revised as part of the merger between Duke Energy and Progress 

Energy LLC to incorporate the Progress Energy companies, and further amended in the more 

recent acquisition of Piedmont.22 A copy of this agreement is contained in Appendix K. 

The Commission approved this agreement under the condition that Duke Energy 

Kentucky agree that it would continue to seek Commission approval under KRS 278.218 over all 

transactions that have an original book value of over $1,000,000 and that are to be transferred for 

reasons other than obsolescence or if the parts are to be used to continue to provide service to the 

21 Commission approval was not required in South Carolina or Ohio. The Agreement was filed in Indiana. The 
agreement received approval by the North Carolina Utilities Commission on December 22, 2008. 
22 The Agreement was updated to include Piedmont Natural Gas Company, Inc. as part of its acquisition on June 1, 
2017, in Case No. 2016-00312. The terms and conditions of the Agreement are substantially similar to the original. 
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utility customers. Further, Duke Energy Kentucky agreed that as a condition of approval of this 

agreement the Company would abide by this approval threshold for transfers involving gas 

assets. 23 Duke Energy Kentucky is required to maintain a list of all transactions under the 

Intercompany Asset Transfer Agreement in its Cost Allocation Manual. A copy of the 

transactions occurring in 2017 is contained in Appendix L. 

e. Utility-Non-Utility Asset Transfer Agreement: 

This agreement between Duke Energy Kentucky and its non-utility affiliates permits 

transfers of certain assets, excluding commodities, in accordance with Kentucky affiliate pricing 

rules and regulations. Duke Energy Kentucky receives the greater of cost or market, but pays the 

lesser of cost or market for any assets transferred/ loaned under this agreement. Any transfer 

involving a Duke Energy Kentucky-owned asset that has a value of $1 million or more must 

receive Commission authorization prior to transfer. A copy of this Agreement is included in 

Appendix M. 

• Copies of filed and approved affiliate agreements are available for review on the Portal 
under Rates and Regulatory department. 

• Contact the Legal Department before obtaining or providing goods or services from or 
to an Affiliate that are not covered by Affiliate Agreements. 

D. COST ALLOCATION & TRANSFER PRICING RULES: 

1. Cost Allocation 

a. Corporate Governance and Shared Services 

Generally: Duke Energy Kentucky and its affiliates may use joint corporate oversight, 

governance, corporate support and utility support systems and personnel. These services are 

23 KRS 278.218 by its express language only applies to electric utility assets. As a combination gas and electric 
utility, Duke Energy Kentucky agreed in Case No 2008-122 that it would follow the standard under KRS 278.218 
for gas assets as well. 
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provided by DEBS under the Service Company Utility Service Agreement (see Affiliate 

Agreements discussed in Section II, C above). 

Costs must be allocated or charged back on a fully distributed cost basis and are subject 

to review by state regulators. Charging methods are described in the Service Agreement. 

b. Joint Purchases 

Generally: Duke Energy Kentucky and its affiliates may capture economies of scale in 

joint purchases of goods and services (excluding: electricity or ancillary services intended for 

resale, or coal or natural gas or the joint development of an asset if (a) the purchase results in cost 

savings to Duke Energy Kentucky's customers, and (b) the costs are allocated appropriately and 

audit trail maintained. 

• The Legal Department must be informed of any such transfer to facilitate this 

notification. 

2. Transfer Pricing Rules 

a. Types of Transactions 

Generally: Duke Energy Kentucky and its affiliates may transfer goods and products 

between one another provided such transfers are done in accordance with Kentucky's 

asymmetric pricing restrictions or in accordance with one of the Commission-approved 

service/transfer agreements described in Section II, C above. 

i. Affiliate or Non-Public Utility Operations (NUO) 
Providing Goods/Products to Duke Energy Kentucky 

For non-tariffed goods provided to Duke Energy Kentucky by Duke Energy, a utility 

affiliate, a Non-Utility Affiliate, or an NUO, the transfer prices should be the lower of the 

supplier's fully distributed cost or market value, or, if applicable, in accordance with one of the 

above-described Commission-approved service agreements. For goods (and services) provided to 
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Duke Energy Kentucky pursuant to an above-describes service agreement, the transfer price may 

be at supplier's fully distributed cost. 

Determining the appropriate price requires consideration of fully distributed cost, market 

price evaluation and an appropriate allocation methodology. Affiliates/NUOs may only use Duke 

Energy Kentucky's goods or assets without charge in connection with the performance of work 

for Duke Energy Kentucky if Duke Energy Kentucky would permit a third party supplier to have 

the same access to such Duke Energy Kentucky goods or assets without charge for providing 

similar services. 

Transfer pricing rules apply to Affiliates acting as subcontractors to other Affiliates 

providing goods or services to Duke Energy Kentucky. 

Exceptions: 

Corporate governance, corporate services and utility support services ( discussed above) 

may be provided at fully distributed cost. 

ii. Duke Energy Kentucky Providing Goods/ Products to 
Affiliates/NUO24 

Tariffed goods/products provided by Duke Energy Kentucky to Duke Energy, other 

Affiliates, or a NUO shall be provided in accordance with Commission-approved tariffs, at the 

same prices and terms that are made available to Customers having similar characteristics with 

regard to Electric Services. 

Unless covered by one of the service/transfer agreements described in section C above, a 

non-tariffed goods provided by Duke Energy Kentucky to Duke Energy, a Non-Utility Affiliate, 

or an NUO should be transferred at the higher of market value. Non-tariffed goods/products 

24 Refer to Service Agreements discussed above. 
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provided by Duke Energy Kentucky to another Utility Affiliate should be priced at the higher of 

cost or market unless in accordance with an applicable Commission-approved agreement. 

Determining the appropriate price requires consideration of fully distributed cost, market 

price evaluation and an appropriate allocation methodology. Affiliates/NUOs may only use Duke 

Energy Kentucky's goods or assets without charge in connection with the performance of work 

for Duke Energy Kentucky if Duke Energy Kentucky would permit a third party supplier to have 

the same access to such Duke Energy Kentucky goods or assets without charge for providing 

similar services. 

Under Kentucky law, any Duke Energy Kentucky-owned asset being transferred to any 

affiliate that has a value greater than $1,000,000 requires separate Commission authorization. 

In each instance, the Legal Department must be contacted prior to any such transfer to 

facilitate an asset transfer agreement. 

iii. Loaned Employees: 

Duke Energy Kentucky may assign/ transfer an employee to an Affiliate or NUO if the 

assignment does not interfere with or impair Duke Energy Kentucky's utility responsibilities or 

business operations. Kentucky law sets forth several prohibited business practices that form a code 

of conduct between relationships between the utility and its Affiliates.25 A transferred utility 

employee is prohibited from sharing any confidential customer information with the affiliate 

without written customer authorization. Further, the transferred employee may not disclose any 

confidential utility information or possess any competitively sensitive information upon transferring 

to an affiliate. 

Responsibility for all liabilities to third parties and any legal or other related expenses that 

arise in connection with the work of the employee lies with the Affiliate. 

25 See KRS 278.2205 discussed in Section IV of this Cam. 
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Require FERC approval and may require Advance Notice to the Commission and approval 

by other State Commissions, depending on the circumstances. 

3. Pricing Rules Compliance and Documentation 

a. Performance of Services 

Every Duke Energy Kentucky department that performs services for Affiliates should 

conduct, or cause to be prepared, a periodic market analysis to compare the department's current 

fully distributed cost to the equivalent market prices. Similarly, when it obtains services from an 

Affiliate (other than Corporate Governance and Shared Services or under the Utility-to-Utility 

exception), each Duke Energy Kentucky department should perform, or ensure that the Affiliate 

performs a market comparison for such services and document its rationale for selecting the 

Affiliate. 

b. Transfer or Sharing of Goods/Products 

Duke Energy conducts, by department, periodic market to current cost comparisons for 

utility assets such as facilities, vehicles, equipment and information technology property, which 

are shared with or used by Affiliates. This is done across all regulated jurisdictions in the Duke 

Energy family of utilities. The market versus cost evaluation is applicable to any such assets 

provided on an ongoing basis or as the result of an individual transaction. Similarly, when Duke 

Energy Kentucky uses assets owned by an Affiliate, they should perform or ensure that the 

Affiliate performs a market comparison for such assets. 

For the transfer or sharing of items developed, created or constructed by Duke Energy 

Kentucky or an Affiliate (regardless of whether the item is a capital asset), Duke Energy 
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Kentucky departments should perform a market comparison to determine the appropriate price, 

taking into consideration the following as applicable: 

• The fully distributed cost to Duke Energy Kentucky or the affiliate to develop the 
item; 

• The appropriate allocation of such costs for items that will be shared, such as 
software; 

• The market price to purchase the item "off the shelf', if available; and 
• The market price to hire a professional to develop the item. 

Exceptions 

• No Comparable-Market Exception. If no comparable market exists, the goods or 
services should be priced at fully distributed costs. A Duke Energy Kentucky 
department relying on this exception should document how it determined that no 
comparable market exists. 

• Joint Purchase/Development Exception. Kentucky law permits the use of shared 
corporate governance and shared support. Therefore, Duke Energy may establish a 
project to jointly develop an item to be used by multiple business units, including 
Duke Energy Kentucky, provided that the costs are allocated appropriately and 
accounting records are maintained to reflect the cost sharing. 

• Use of Assets in the Pe,formance of Services. Affiliates may use Duke Energy 
Kentucky goods or assets without charge in connection with the performance of work 
for Duke Energy Kentucky if Duke Energy Kentucky would permit a third party 
supplier to have the same access to such goods or assets without charge. 

E. INFORMATION SHARING RESTRICTIONS 

1. Customer Information 

Customer Information may be disclosed to an Affiliate, Nonpublic Utility Operations 

(NUO) or any third party only with the Customer's prior consent and as permitted under 

Kentucky law. Consent to disclosure of Customer Information (CI) to Affiliates or NU Os must be 

obtained by written customer authorization. Departments providing CI to Affiliates or NUO must 

retain verification of the authorization for the longer of three years or as long as the authorization 

remains in effect. 
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DEBS/Duke Energy Kentucky employees with access to CI may not act as an improper 

conduit of this information. For example, employees must not provide direct or indirect access to 

the data, or recommend action based on the CI, to any other Affiliate or NUO employees who 

have not been granted proper access to the information from the customer. 

Any improper disclosure of CI requires prompt notification to Kentucky Regulatory/ Legal 

personnel to determine if additional reporting is required 

2. Confidential Systems Operation Information (CSOI) 

Confidential Systems Operation Information (CSOI) may not be disclosed to an Affiliate 

or NUO unless it is disclosed to all competing non-Affiliates at. the same time and in the same 

manner. 

Exceptions: 

• The CSOI is necessary for the performance of services approved to be performed 

pursuant to one or more of the Affiliate Service Agreements described in Section C 

above. 

• The disclosure is required by law or a state or federal regulatory agency or court. 

• The CSOI is provided to employees of Duke Energy Kentucky pursuant to a service 

agreement filed with the Commission 

• CSOI may be provided to Utility Affiliates for the purpose of sharing best practices 

and improving the provision of regulated utility service. 

• The CSOI is provided to an Affiliate pursuant to an agreement filed with the 

Commission, provided that the agreement specifically describes the types of 

information to be disclosed. 
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• Sharing of CSOI is permitted if it is otherwise essential to enable Duke Energy 

Kentucky to provide Electric Services to its Customers, or for compliance with the 

Sarbanes-Oxley Act of 2002. However, certain reporting requirements may be 

triggered by use of this exception. Consult with the Legal Department prior to 

s/raring Operation Information under t/ris exception. 

Employees receiving CSOI under these exceptions must protect the confidentiality of 

information they receive and may not improperly share this information with other Affiliate or 

NUO employees who are not permitted to have access to this information. Employee training or 

information technology non-disclosure statements may be used to communicate these 

requirements. 

Duke Energy Kentucky and DEBS employees with access to CSOI may not act as an 

improper conduit of this information. For example, employees must not provide indirect access 

to the data, or recommend action based on the CSOI, to any DEBS or other Affiliate or NUO 

employees who have not been granted proper access to the information. 

F. COST REIMBURSEMENT FOR SHARING Cl OR CSOI 

Sharing Duke Energy Kentucky's CI or CSOI is strictly limited, as described above. In 

the event CI or CSOI is provided to an affiliate (or third party), all costs incurred in assembling, 

compiling, preparing, or furnishing the information be recovered from the requesting party. 

"All costs" means fully-distributed cost and includes any overhead or allocable cost 

associated with the labor cost incurred to provide the information as well as any incremental 

systems, materials/supplies, or other costs identified with the transaction. Although the CI or 

CSOI is specific to Duke Energy Kentucky, the employees providing the CI or CSOI, or 

providing a service using Duke Energy Kentucky CI or CSOI, may be utility or Service 
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Company employees. Charging fully distributed cost must have the effect of removing the 

applicable labor and other dollars from either Duke Energy Kentucky direct charges, or from a 

pool of Service Company dollars, which are otherwise direct-charged, distributed, or allocated to 

Duke Energy Kentucky. The following process should be followed to bill or charge costs 

associated with providing CI or CSOI: 

• The department or group providing the CI or CSOI must develop a method to 

appropriately price out the transaction or activity (if the activity is recurring). For 

example, a per-transaction price may be developed by observing the average time 

involved in completing a service using CI, applying a proportionate labor rate plus 

associated overheads, then multiplying by a number of transactions (tracked or 

estimated) for the accounting period, to compute a charge to the Affiliate or third 

party. Less complex methods may be appropriate to charge for one-time or infrequent 

transactions. 

• The department or group providing the CI or CSOI will provide sufficient detail to its 

department financial contact to enable the contact to make the appropriate journal 

entry to record the charge ( or to bill the third party if applicable). The department 

financial contact must ensure that the appropriate accounting entries are recorded. 

• Supporting documentation describing the transaction, as well as the pricing 

determination support, must be maintained by the department providing the CI or 

CSOI or the applicable department. 

G. COMPLAINT PROCEDURE 

Duke Energy Kentucky follows established procedures to respond to or address any 

complaints which may arise due to the relationship of Duke Energy Kentucky with Duke Energy, 
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its other Affiliates, or its Nonpublic Utility Operations. Complaints could originate from any 

source, including customers, potential suppliers, alliance partners, competitors, etc., or could be 

referred to the Company by the, Commission Staff. The following steps comprise the procedure 

to follow in the event of a complaint: 

1) Any verbal or written complaints will be referred to Duke Energy Legal and Rate 
Support departments contact below (written complaints forwarded by the 
Commission Staff are automatically received by the Legal and Rate Support 
Department). 

2) The Legal and Rate Support departments will conduct or coordinate the investigation 
of the complaint and prepare any required responses. 

3) A log of complaints received and the related documents will be maintained by the 
Rate Support department for audit purposes. 

Note: Any complaints received via tlze Etl,ics Line will be ltandled separately according to tire 

procedures establishedfor Ethics Line. 

SUBJECT MATTER EXPERTS & RESOURCES 

Name 

Rocco D' Ascenzo 

Paul Kinny 

Chris Whicker 

Area 

Legal - State Rules 

Legal - FERC Rules 

Corporate Compliance 

Phone 

513.287.4320 

980.373.6609 

704.382.2869 

Note: Department financial contacts referred to in the guidelines above are in the Financial 

Planning and Analysis organization. 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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III. COST DISTRIBUTION PROCESSES FOR AFFILIATE TRANSACTIONS 

A. GUIDELINES FOR CHARGING DUKE ENERGY KENTUCKY FOR COSTS 
ORIGINATING WITH SERVICE COMPANY 

1. General Guidelines 

Services designated as "shared support" for purposes of this CAM, are Services that are 

corporate or general utility in nature and are used by multiple business units. These services are 

provided pursuant to the Service Company Utility Service Agreement described in Section II 

of this CAM and provided in Appendix B. 

The shared services cost distribution process is the method by which costs of the Services 

Companies are fully distributed to Duke Energy affiliate companies. The objectives of the cost 

distribution process are to: 

• Meet regulatory requirements; 

• Ensure that each affiliate shares in and is appropriately charged for the relevant 
shared services costs; 

• Assist affiliates in understanding the cost drivers and bases for allocation of shared 
services costs that affect their operating results; and 

• Provide an accounting model whereby affiliates can see how much is allocated to 
them for each shared service; 

Costs for shared services are distributed to affiliates within Duke Energy through (i) 

direct charges, (ii) distribution or (iii) allocation. Costs are direct charged to the extent possible. 

Costs that cannot be direct charged can be distributed to the applicable business units using 

specific percentages if known. Costs that cannot be direct charged or distributed are allocated to 

the business units receiving the benefit using reasonable allocation methods as described in 

Appendix I, the "Shared Services Cost Distribution Details" section of this CAM. Services are 

charged to Affiliates on a fully distributed cost basis and include labor and non-labor costs. As 
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part of a fully distributed cost, an overhead component is charged to affiliates as a percentage of 

DEBS labor costs, whether direct charged, distributed or allocated. This overhead represents the 

cost of shared services provided to shared services employees. 

The corporate Service Company Allocation and Benefits accounting group is responsible 

for developing the allocation factors, which serve as the bases for the allocation of costs that 

have not been direct charged or distributed. Final allocation factors distributing costs to each 

affiliate sum to 100% for each cost pool, thus clearing out 100% of costs to be allocated each 

month. Interim adjustments to allocation factors are made only for material transactions, such as 

an acquisition or divestiture of an affiliate, and for major company reorganizations. 

Corporate Accounting reviews Service Company allocation factors annually. During the 

budget process, rates are recalculated and implemented for actuals at the beginning of the 

following year. These 2017 rates are reflected in the Shared Service Cost Distribution Detail 

Schedule included in Appendix N of the Cost Allocation Manual. 

The Service Company also charges for certain services under the Service Company 

Agreement. Refer to Section 1.1 of the September 1, 2008 Second Amended and Restated 

Service Company Utility Service Agreement for more information 26 The description of services 

provided under this agreement is described in Section II of this CAM. 

26 See Appendix B. The Service Company Utility Service Agreement was updated on September 1, 2008 to reflect 
the Service Company will act as agent on behalf of the client companies in paying certain costs incurred on behalf of 
the client companies, and that such costs get passed through to the client companies and that the Service Company 
shares a common accounting system with the client companies, and that the entry of appropriate transactions 
reflecting the costs for services rendered satisfied the filling requirement in this section The terms of the Agreement 
are substantially similar to the prior agreement entered into as of April 3, 2006. 
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Types of pass through costs typically handled by the Service Company may include: 

• Finance & Accounting Services; 
• Insurance Premium Expense; 
• Advertising Expense; 
• Community Relations Projects; 
• Donations; 
• Employee Benefits Expense; 

• Dues I Subscriptions; 
• Merger Execution Costs; 
• Research & Development; and 
• Miscellaneous Lease / Rent 

Expense. 

By the terms of the Service Company Utility Service Agreement, compensation for any 

service rendered by the Service Company to its utility affiliates is the fully embedded cost 

thereof (i.e., the sum of: (i) direct costs; (ii) indirect costs; and (iii) costs of capital), except to the 

extent otherwise required by Section 482 of the Internal Revenue Code. Each client company is 

required to reasonably cooperate with each respective service provider to record billings and 

payments in their common accounting systems. 

(Note: Any services provided by Duke Energy Kentucky to the Service Company are 

provided pursuant to the terms of Operating Company/ Nonutility Companies Service 

Agreement described above and contained in Appendix C). 

2. Process 

On a regular basis, Service Company employees provide support to Duke Energy 

Kentucky. All Service Company resources used to support Duke Energy Kentucky must properly 

charge Duke Energy Kentucky through (i) direct charges, (ii) distribution or (iii) allocation. 

Charging fully distributed cost to Duke Energy Kentucky is normally accomplished with the 

application of a percentage loaded on direct labor. Service Company management is accountable 

for employees appropriately charging their costs. An Affiliate Rules and Transactions Computer 

Based Training (CBT) is available in the Training Connection on the Portal. 

The following procedure addresses employees' and management's responsibilities. 
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1. Hours worked by Service Company employees in direct 
support of Duke Energy Kentucky are charged directly to 
Duke Energy Kentucky. 

11. First-line supervisors should review and approve, when 
appropriate, source documentation resulting in a charge by 
Service Company to Duke Energy Kentucky (timesheets, 
employee expenses, etc.). 

111. First-line supervisors are responsible for reviewing reports 
that show monthly charges to their responsibility center. 
These reports would include any charges incurred by the 
responsibility center to Duke Energy Kentucky. 

1v. Service Company to Duke Energy Kentucky transactions 
are covered under the Service Company Utility Agreement. 

b. Time Reporting 

When a Service Company employee provides direct support to Duke Energy Kentucky: 

1. Hours worked by Service Company employees in direct 
support of Duke Energy Kentucky are charged directly to 
Duke Energy Kentucky. 

11. Management approvals are required for non-exempt 
employee timesheets, as well as exempt employee 
timesheets for vacation carryover or paid supplemental 
compensation. 

111. The financial system will automatically load time reported 
to Duke Energy Kentucky with labor loads of fringe 
benefits, payroll taxes, incentive pay and unproductive 
time, as applicable. 

c. Labor Allocations 

Service Company employees provide services to Duke Energy Kentucky at fully 

distributed cost. Allocation of costs described in items 1 through 5 below are applied as a cost 

factor to labor charged to Duke Energy Kentucky. 
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Below are the various cost components of labor loads. The rates for these items may be 

adjusted during the year to properly accrue the associated actual or anticipated cost. 

1. Fringe Benefit Allocation 

11. Payroll Tax Allocation Payroll taxes include state 
unemployment, federal unemployment, social security and 
Medicare. Payroll taxes are accrued as they are incurred. 
Actual payroll taxes are charged to the appropriate payroll 
tax account. These costs are then allocated via a loading 
factpr that is based on labor. This allows the proper 
distribution of payroll tax between operating and capital 
projects as well as among Affiliates. 

111. Incentive Allocation Incentives are accrued via a loading 
factor applied to labor charges by a Service Company 
employee. 

1v. Unproductive Cost Allocation An unproductive cost 
allocation is applied to productive labor charges by the 
Service Company employee. Service Company allocates 
unproductive costs pro rata to productive labor, either via a 
monthly ratio or standard rates. 

v. Service Company Overhead A Service Company 
overhead rate is based on historical enterprise and 
governance overhead charged to Regulated Utilities in the 
following functions: Information Systems, Transportation, 
Human Resources, Materials Management, Accounting, 
Public Affairs, Legal, Finance, Facilities, Internal Auditing, 
Environmental, Health and Safety, Investor Relations, 
Planning, and Executive. 

B. GUIDELINES AND PROCEDURE FOR CHARGING AFFILIATES FOR COSTS 

ORIGINATING WITH DUKE ENERGY KENTUCKY 

1. General Guidelines 

On occasion, Duke Energy Kentucky's employees may be requested to provide support, 

subject to availability, to Affiliates and NUO. Duke Energy Kentucky's management is 

responsible for ensuring that use of all company resources to support Affiliate work is properly 

charged to the Affiliate/NUO. Rules regarding affiliate agreements between Duke Energy 
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Kentucky and any Affiliate/NUO are described in II, of this CAM. Duke Energy Kentucky will 

charge the Affiliate/NUO fully distributed cost or the higher of cost or market value as 

appropriate. Charging the Affiliate/NUO either market or fully distributed cost is normally 

accomplished with the application of a percentage loaded on direct labor charges. Other charges 

may be made separately to account for vehicle charges, employee expenses, materials and 

supplies, contract services, etc. Duke Energy Kentucky's management is accountable for the 

review and approval of all charges from the utility in support of Affiliate/NUO work. An 

Affiliate Rules and Transactions CBT (emphasis on DEC/DEP) is available in the Training and 

Education page on the Portal. 

The following procedure addresses employees' and management's responsibilities. 

2. Process: 

a. Hours worked by Duke Energy Kentucky employees in direct 

support of an Affiliate/NUO are charged directly to the Affiliate. 

b. First-line supervisors should review and approve, when 

appropriate, source documentation resulting in a charge by Duke Energy Kentucky to an 

Affiliate/NUO (timesheets, employee expenses, etc.). 

c. First-line supervisors are responsible for reviewing reports that 

show monthly charges to their responsibility center. These reports would include any charges 

incurred by the responsibility-center to an Affiliate/NU 0. 

d. Transactions originating with Duke Energy Kentucky and charged 

to an Affiliate typically require the completion of a Service Request form. The process and 

eForm can be found on the Portal under Rates & Regulatory. 
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3. Time Reporting When a Duke Energy Kentucky employee supports an 

Affiliate/NUO: 

a. Hours worked by Duke Energy Kentucky employees m direct 

support of an Affiliate/NUO are charged directly to the Affiliate/NUO. 

b. Overtime hours worked by a non-exempt employee during a week 

should be applied first to the Affiliate/NUO project, up to total hours worked on the project. 

1. If overtime pay is charged to the utility but not the 
Affiliate/NUO in a time reporting period, the reason for the 
exception shall be fully documented and maintained by the 
supervisor for a minimum of two years. 

11. For example, a non-exempt employee works 50 hours for a 
given week, 10 of which must be paid as overtime. Twenty 
of the 50 hours were in support of an Affiliate project. 
That project should be charged 10 hours overtime and 10 
hours straight-time. 

c. When a semi-monthly exempt employee provides support to an 

Affiliate/NUO and overtime is worked, the employee's regular semi-monthly pay is prorated to 

the utility and the Affiliate/NUO based on the number of hours worked for each. 

d. Management approvals are required for non-exempt employee 

timesheets, as well as exempt employee timesheets for vacation carryover or paid supplemental 

compensation. 

e. The financial system will automatically load time reported to an 

Affiliate/NUO with labor loads including fringe benefits, payroll taxes, incentive pay, and 

unproductive time, as applicable. If market value is to be charged, journal entries will be made 

by the business finance support group to appropriately adjust the costs to market. The overhead 

cost factor includes the following components: department administrative overheads, corporate 
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governance, employee training, Service Company-related shared services, facilities, and 

supervisory costs. 

4. Labor Allocations 

Duke Energy Kentucky employees may provide services to their regulated Utility Affiliates 

at Duke Energy Kentucky's fully distributed costs and Duke Energy Kentucky employees may 

provide services to Duke Energy, a Non-Utility Affiliate, a non-regulated Utility Affiliate or 

NUO at the higher of fully distributed cost or market value, subject to certain exceptions. The 

mechanism for charging is generally a cost applied to labor charges and a market value journal 

entry if applicable. Allocation rates described in items a through j below are applied as a cost 

factor to direct labor charged to an Affiliate/NUO. 

Below are the various cost components of labor loads. The rates for Items a-d may be 

adjusted during the year to properly accrue the associated actual or anticipated cost. Items e-j are 

components of Duke Energy's Regulated Utilities FE&G labor cost multiplier and are updated 

annually. It is Duke Energy's intent to calculate Items e-j below on a total Regulated Utilities 

FE&G basis with the calculations to be performed annually. Annualized costs (either historic or 

projected), which best align with the current organization will be used in the calculations. 

a. Fringe Benefit Allocation 

Fringe benefits are employee benefits such as retirement, and medical and dental 

insurance. These costs are generally accrued as they are earned. Actual fringe benefit costs are 

charged to the appropriate administrative and general FERC account. These costs are then 

allocated via a loading factor that is based on labor. This allows the proper distribution of fringe 

benefits between operating and capital projects as well as among business units. 
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Payroll taxes include state unemployment, federal unemployment, social security and 

Medicare. Payroll taxes are accrued as they are incurred. Actual payroll taxes are charged to the 

appropriate payroll tax account. These costs are then allocated via a loading factor that is based 

on labor. This allows the proper distribution of payroll tax between operating and capital projects 

as well as among business units. 

c. Incentive Allocation 

Incentives are accrued via a loading factor applied to direct labor charges by the Duke 

Energy Kentucky employee performing work for an Affiliate/NU 0. 

d. Unproductive Cost Allocation 

An unproductive cost allocation is applied on the basis of direct labor charges by the 

Duke Energy Kentucky employee performing work for an Affiliate/NUO. Duke Energy 

Kentucky allocates unproductive costs pro rata to direct labor, either via a monthly ratio or 

standard rates. 

e. Administrative Overheads 

An Administrative Overhead Rate will be applied on the basis of direct labor charges. 

Administrative Overheads include Departmental administrative functions (Business Support and 

General Office Executive Management) labor and non-labor costs, e.g., training, employee 

expenses, Information Management costs for administrative functions by major functional 

department. 

f. Corporate Governance 

A corporate governance cost rate is applied on the basis of direct labor charges. The 

corporate governance rate is based on corporate governance costs allocated to FE&G. 
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An employee training cost rate is applied on the basis of direct labor charges. The 

employee training-related costs factor will be developed by identifying the direct labor charges 

for those within Regulated Utilities that peiform employee training-related tasks. Such training 

provides employees with the knowledge and skills necessary to perform their job duties, for 

professional development, and to maintain professional or technical licenses or for certifications 

required for business operations. 

The employee training cost rate is based on the total direct labor charges of the groups 

within Regulated Utilities that perform employee training-related tasks. 

h. Service Company Costs 

A service company cost rate is based on historical enterprise and governance overhead 

charged to Regulated Utilities in the following functions: Information Systems, Transportation, 

Human Resources, Materials Management, Accounting, Public Affairs, Legal, Finance, 

Facilities, Internal Auditing, Environmental, Health and Safety, Investor Relations, Planning, and 

Executive. 

i. Facilities Cost 

The facilities cost rate is applied on the basis of direct labor charges. The facility cost rate 

is based on the annual cost structure for corporate facilities, i.e. (Energy Center and South Tryon, 

Plainfield, Cincinnati office buildings, and Progress Energy office buildings), and the number of 

employees occupying these facilities to arrive at an average facility cost. 

j. Supervisory Costs 

The supervisory cost rate is applied on the basis of direct labor charges. The supervisory 

cost rate represents the cost of supervision related to a Regulated Utilities employee performing 
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work for an Affiliate Business unit. The basis for determining such costs is through the analysis 

of supervisory labor cost as a factor of Regulated Utilities employee labor cost. 

5. Premium Services (Non-affiliate transactions) 

Premium services are unregulated services provided by DEC/DEP to its electric customers. All 

costs related to premium services are either direct-charged or allocated to non-utility accounts. 

Costs identified in subsections a through d above are automatically allocated based on labor 

charges to premium services processes. An additional multiplier rate is also applied to labor 

charged to these premium services processes to cover costs such as facilities, administrative and 

corporate overheads, employee training and supervision, and shared services. 

C. GUIDELINES AND PROCEDURES FOR CHARGING DUKE ENERGY KENTUCKY FOR 
COSTS ORIGINATING WITH UTILITY AFFILIATES EXCLUDING THE SERVICE 

COMPANY 

1. General Guidelines 

On occasion, Utility Affiliate (Duke Energy Indiana, Duke Energy Carolinas, Duke Energy 

Progress, Duke Energy Ohio-Transmission and Distribution, Duke Energy Florida and 

Piedmont) employees may be requested to provide support, subject to availability, to Duke 

Energy Kentucky. Affiliate management is responsible for ensuring that the use of all company 

resources to support Duke Energy Kentucky is properly charged to Duke Energy Kentucky. The 

Utility Affiliate will charge its fully distributed cost to Duke Energy Kentucky. Charging Duke 

Energy Kentucky fully distributed cost is normally accomplished with the application of a 

percentage loaded on direct labor charges. Other charges may be made separately to account for 

vehicle charges, employee expenses, materials and supplies, contract services, etc. The Utility 

Affiliate management is accountable for the review and approval of all charges from the Utility 

Affiliate in support of Duke Energy Kentucky work. An Affiliate Rules and Transactions CBT is 

available in the Training Connection on the Portal. 
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The following procedure addresses employees' and management's responsibilities. 

a. Hours worked by the Utility Affiliate employees in direct support 

of Duke Energy Kentucky are charged directly to Duke Energy Kentucky. 

b. First-line supervisors should review and approve, when 

appropriate, source documentation resulting in a charge by Utility Operations to Duke Energy 

Kentucky (timesheets, employee expenses, etc.). 

c. First-line supervisors/managers are responsible for reviewing any 

reports that detail monthly charges to their responsibility center. These reports would include any 

charges incurred by the responsibility center to Duke Energy Kentucky. 

d. Utility Affiliate to Duke Energy Kentucky transactions typically 

require the completion and approval of a Service Request form, unless Duke Energy Kentucky is 

requesting the service from the other. The process and eForm can be found on the Portal under 

Rates & Regulatory. 

2. Time Reporting When a Utility Affiliate employee supports Duke Energy 

Kentucky: 

a. Hours worked by the Utility Affiliate employees in direct support 

of Duke Energy Kentucky are charged directly to Duke Energy Kentucky. 

b. Management approvals are required for non-exempt employee 

timesheets, as well as exempt employee timesheets for vacation carryover or paid supplemental 

compensation. 

c. The financial system will automatically load time reported to Duke 

Energy Kentucky with labor loads including fringe benefits, payroll taxes, incentive pay, and 

unproductive time, as applicable. If market value is to be charged, journal entries will be made 
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by the Regulated Utility Financial Planning & Analysis group to appropriately adjust the costs to 

market. The overhead cost factor includes the following components: department administrative 

overheads, corporate governance, employee training, Service Company-related shared services, 

facilities, and supervisory costs. 

3. Labor Allocations 

Utility Affiliate employees provide services to Duke Energy Kentucky at fully distributed 

cost. The mechanism for charging Duke Energy Kentucky is generally a cost adder applied to 

labor charges and a market value journal entry if applicable. Allocation rates described in items a 

through j below are applied as a cost factor to direct labor charged to Duke Energy Kentucky. 

Below are the various cost components of labor loads. The rates for Items a-d may be adjusted 

during the year to properly accrue the associated actual or anticipated cost. Items e-j are 

components of Duke Energy's Regulated Utilities labor cost multiplier and are updated annually. 

a. Fringe Benefit Allocation 

Fringe benefits are employee benefits such as retirement and medical and dental 

insurance. These costs are generally accrued as they are earned. Actual fringe benefit costs are 

charged to the appropriate administrative and general FERC account. These costs are then 

allocated via a loading factor that is based on labor. This allows the proper distribution of fringe 

benefits between operating and capital projects as well as among business units. 

b. Payroll Tax Allocation 

Payroll taxes include state unemployment, federal unemployment, social security and 

Medicare respective to each Utility Affiliate. Payroll taxes are accrued as they are incurred. 

Actual payroll taxes are charged to the appropriate payroll tax account. These costs are then 
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allocated via a loading factor that is based on labor. This allows the proper distribution of payroll 

tax between operating and capital projects as well as among business units. 

c. Incentive Allocation 

Incentives are allocated via a loading factor applied to direct labor charges by each Utility 

Affiliate employee performing work for Duke Energy Kentucky. 

d. Unproductive Cost Allocation 

An unproductive cost allocation is applied on the basis of direct labor charges by each 

Utility Affiliate employee performing work for Duke Energy Kentucky. Each Utility Affiliate 

allocates unproductive costs pro rata to direct labor, either via a monthly ratio or standard rates. 

It is Duke Energy's intent to calculate Items e-j below on a total Regulated Utilities basis 

with the calculations to be performed annually. Annualized costs (either historic or projected), 

which best align with the current organization will be used in the calculations. See Section III B., 

Guidelines and Procedures for Charging Affiliate for Costs Originating with Duke Energy 

Kentucky details of Items e-j. 

e. Administrative Overheads 

f. Corporate Governance 

g. Employee Training Costs 

h. Service Company Costs 

i. Facilities Cost 

j. Supervisory Costs 
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D. GUIDELINES AND PROCEDURE FOR CHARGING DUKE ENERGY KENTUCKY FOR 

COSTS ORIGINATING WITH NON-REGULATED AFFILIATES 

1. General Guidelines 

On occasion, employees of Non-Regulated Affiliates may be requested to provide support, 

subject to availability, to Duke Energy Kentucky. (Non-Regulated Affiliates' management is 

responsible for ensuring that use of all company resources to support Duke Energy Kentucky 

work is properly charged to Duke Energy Kentucky.) Rules regarding affiliate agreements 

between Non-Regulated Affiliates and Duke Energy Kentucky are described in Section II of this 

CAM and specific agreements are contained in the Appendix. Non-Regulated Affiliates will 

charge Duke Energy Kentucky the lower of fully distributed cost or market value as appropriate. 

Charging Duke Energy Kentucky either market or fully distributed cost is normally 

accomplished with the application of a percentage loaded on direct labor charges. Other charges 

may be made separately to account for vehicle charges, employee expenses, materials and 

supplies, contract services, etc. Non-Regulated management is accountable for the review and 

approval of all charges from Non-Regulated Affiliates in support of Duke Energy Kentucky's 

work. 

The following procedure addresses employee's and manager's responsibilities. 

a. Hours worked by employees of Non-Regulated Affiliates in direct 

support of Duke Energy Kentucky are charged directly to Duke Energy Kentucky. 

b. First-line supervisors should review and approve, when 

appropriate, any source documentation resulting in a charge by Non-Regulated Affiliates to 

Duke Energy Kentucky (timesheets, employee expenses, etc.). 
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c. First-line supervisors are responsible for reviewing reports that 

show monthly charges to their responsibility center. These reports would include charges 

incurred by the responsibility center to Duke Energy Kentucky. 

d. Non-Regulated to Duke Energy Kentucky transactions typically 

require the completion and approval of a Service Request form. The process and eForm can be 

found on the Portal under Rates & Regulatory. 

2. Time Reporting When a Non-Regulated employee supports Duke Energy 

Kentucky: 

a. Hours worked by Non-Regulated employees in direct support of 

Duke Energy Kentucky are charged directly to Duke Energy Kentucky. 

b. Management approvals are required for non-exempt employee 

timesheets, as well as exempt employee timesheets for vacation carryover or paid supplemental 

compensation. 

c. The financial system will automatically load time reported to Duke 

Energy Kentucky with labor loads including fringe benefits, payroll taxes, incentive pay, and 

unproductive time, as applicable. If market value is to be charged, journal entries will be made 

by the Non-Regulated Affiliate's financial group to appropriately adjust the costs to market. 

3. Labor Allocations 

Non-Regulated employees provide services to Duke Energy Kentucky at the lower of 

fully distributed cost or market value. The mechanism for charging Duke Energy Kentucky is 

generally a cost adder applied to labor charges. When appropriate to charge market, a market 

value journal entry is made. Allocation rates described in items 1 through 10 may be applied as a 

cost factor to direct labor when charging Duke Energy Kentucky. 
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Below are the various cost components of labor loads which may be applied to labor 

when Non-Regulated Affiliates do work for and charge Duke Energy Kentucky. The rates for 

Items a-d (specific to Non-Regulated Affiliates) may be adjusted during the year to properly 

accrue the associated actual or anticipated cost. Items e-j may also be included as components of 

Non-Regulated Affiliates' labor cost multiplier. 

a. Fringe Benefit Allocation 

Fringe benefits are employee benefits such as retirement and medical and dental 

insurance. These costs are generally accrued as they are earned. Actual fringe benefit costs are 

charged to the appropriate administrative and general FERC account. These costs are then 

allocated via a loading factor that is based on labor. This allows the proper distribution of fringe 

benefits between operating and capital projects as well as among business units. 

b. Payroll Tax Allocation 

Payroll taxes include state unemployment, federal unemployment, social security and 

Medicare. Payroll taxes are accrued as they are incurred. Actual payroll taxes are charged to the 

appropriate payroll tax account. These costs are then allocated via a loading factor that is based 

on labor. This allows the proper distribution of payroll tax between operating and capital projects 

as well as among business units. 

c. Incentive Allocation 

Incentives are allocated via a loading factor applied to direct labor charges by the Non

Regulated employee performing work for Duke Energy Kentucky. 

d. Unproductive Cost Allocation 

An unproductive cost allocation is applied on the basis of direct labor charges by the 

Non-Regulated employee performing work for Duke Energy Kentucky. Non-Regulated 
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Affiliates allocate unproductive costs pro rata to direct labor, either via a monthly ratio or 

standard rates. 

Guidelines and Procedures for Charging Affiliate for Costs Originating with Duke Energy 

Kentucky details of Items e-j. 

e. Administrative Overheads 

f. Corporate Governance 

g. Employee Training Costs 

b. Service Company Costs 

i. Facilities Cost 

j. Supervisory Costs 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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E. TYPICAL TRANSACTIONS BETWEEN DllKE ENERGY KENTUCKY AND AFFILIATES 
COVERED UNDER SEPARATE AGREEMENTS 

The following are some of the typical transactions that Duke Energy Kenlucky conducts 

with affiliates under separate agreements not otherwise discussed in this manual. These 

agreements and others can be found on the Rates and Regulatory Po1tal page. 

1. Bison Insurance (Duke Energy Kentucky) 

Duke Energy 's Jnsw-ance program requfres that costs be identified and allocated to the 

business units based upon their contributions to the risk of the entire company. The progran1s are 

designed to encow-age risk control, early claims reporti11g. and efficient claims management and 

allow for cost-based pricing. 

This is accomplished by transferring the insurable losses across the company to the 

captive insurance companies. generally after a small business unit deductible is met. The 

captives also reinsure their risk in excess of its retention (an additional deductible) with unrelated 

third paity reinsurance companies. The captives charge premiums to business units that 

participate in the program to cover the aggregate cost of reinsurance and the estimated retained 

losses at the captives. Thjs works essentially the same way commercial insurance works where 

the losses of a few are covered by the premiums of many. 

The primary types of costs to be allocated are: 

• retained losses and related loss adjustment expenses 

• insurance premiums 

Duke Energy has developed specific premium calculation methodologies for each line of 

coverage (i.e. general liability, property, workers· compensation and directors and officers), 

wh.ich is similar to how commercial insurance underwrites risk. 
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Insurance premiums (costs) are generally allocated on a blended basis of exposure and historical 

loss experience (frequency and severity). 

2. Facilities {Duke Energy Kentucky) 

Provides for the lease of certain office space by DEBS in buildings owned by Duke 

Energy Kentucky. 

(REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK) 
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. An audit trail shall exist with respect to transactions between Duke Energy Kentucky and 

its affiliates. 

Corporate Audit Services will have complete access to affiliate records necessary to 

ensure that cost allocations and affiliate transactions are conducted in accordance with 

established policies and procedures and regulatory requirements. Auditors will have complete 

access to affiliate records to ensure availability of relevant information necessary to evaluate 

whether subsidization exists. The auditors, not the individual affiliates, will determine what is 

relevant for a particular audit objective. Limitation of access would compromise the audit 

process and impair audit independence. 

Cost allocation documentation will be made available to Corporate Audit 
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The remainder of Duke Energy Kentucky's CAM is organized to follow the CAM 

regulations set forth in KRS 278.2205(2)(a) through (t).27 The individually labeled tabs 

identify the various documents that explain the operational and cost allocation procedures 

of Duke Energy Kentucky, as required under each of the five sub-paragraphs of KRS 

278.2205(2).28 The attached Appendix includes copies of various service agreements and 

reports that describe allocation procedures and fulfill the reporting requirements required 

under KRS 278.2205 (b) (c) (d) (e) and (t), as well as, Commission Orders. 

KRS 278.2205 Cost allocation manual for nonregulated activity -- Contents -
Maintenance. 

(1) Any utility that engages in a nonregulated activity whose revenue exceeds 
the amount provided for incidental nonregulated activities under KRS 
278.2203(4)(a), shall develop and maintain a CAM as described in 
subsections (2) to (5) of this section. 

(2) A CAM shall contain the following information for a utility's jurisdictional 
operations in the Commonwealth: 

(a) A list of regulated and nonregulated divisions within the utility; 

(b) A list of all regulated and nonregulated affiliates of the utility to 
which the utility provides services or products and where the 
affiliates provide nonregulated activities as defined in KRS 
278.010(21); 

(c) A list of services and products provided by the utility, an 
identification of each as regulated or nonregulated, and the cost 
allocation method generally applicable to each category; 

(d) A list of incidental, nonregulated activities that are subject to the 
provisions of KRS 278.2203(4); 

(e) A description of the nature of transactions between the utility and 
the affiliate; and 

27 KY. REV. STAT. ANN.§ 278.2205 (Banks-Baldwin 2007). 
2s Id. 
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(f) For each USoA account and subaccount, a report that identifies 
whether the account contains costs attributable to regulated 
operations and nonregulated operations. The report shall also 
identify whether the costs are joint costs that cannot be directly 
identified. A description of the methodology used to apportion 
each of these cost shall be included and the allocation methodology 
shall be consistent with the provisions of KRS 278.2203. 

(3) Within two hundred seventy (270) days of July 14, 2000, the utility shall file: 

(a) A statement with the commission that certifies the CAM has been 
developed and will be adopted by the management, effective with 
the beginning of the next calendar year. The statement shall be 
signed by an officer of the utility; and 

(b) One (1) copy of the CAM. 

(4) Within sixty (60) days of any material change in matters required to be listed 
in the CAM, the utility shall amend the CAM to reflect the change. 

(5) The CAM shall be available for public inspection at the utility and at the 
comm1ss10n. 

(6) The CAM shall be filed as part of the initial filing requirement in a proceeding 
involving an application for an adjustment in rates pursuant to KRS 278.190. 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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A. A list of regulated and nonregulated divisions within the utility. 
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The above requirement is not applicable to Duke Energy Kentucky. Duke Energy 

Kentucky does not contain nonregulated divisions. The divisions of Duke Energy 

Kentucky consist solely of its regulated electric and gas utility operations, which are 

subject to the Commission's jurisdiction. Duke Energy Kentucky provides various 

services and goods to and receives various services from regulated and nonregulated 

affiliates, as discussed throughout this CAM. 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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B. A list of all regulated and nonregulated affiliates of the utility to which the utility 
provides services or products and where the affiliates provide nonregulated 
activities as defined in KRS 278.010(21).29 

Appendix O is a complete list of the Duke Energy Kentucky affiliates within the Duke 

Energy holding company structure, including utility operating companies, which engage 

in nonregulated activity pursuant to KRS 278.010(21). The list identifies the affiliates by 

name and lists the nature of the affiliate's business. This list maintained and is updated 

regularly by Duke Energy's Corporate Secretary Office. The services provided between 

Duke Energy Kentucky and its affiliates are described and permitted pursuant to various 

service agreements described in Section II of this CAM.3° Copies of these agreements are 

contained in the attached Appendix. 

29 "Non-regulated activity" means the provision of competitive retail gas or electric services or other products or 
services over which the Commission exerts no regulatory authority. KY. REV. ST AT. ANN. § 278.010(2 I) (Banks
Baldwin 2007). 
30 See discussion in Section 11. 
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C. A list of services and products provided by the utility, an identification of each as 
regulated or nonregulated, and the cost allocation method generally applicable to 
each category. 

1. Regulated Services/ Products offered by Duke Energy Kentucky 

Duke Energy Kentucky offers retail electric and gas service in accordance with 

Commission-approved tariffs. Duke Energy Kentucky also offers its customers 

several regulated energy efficiency related services and products within the 

Commonwealth of Kentucky. Duke Energy Kentucky receives compensation for 

these services pursuant to its Commission-approved Demand-Side Management 

(DSM) tariff riders. 

With the exception of the PilotLite and Gas Weatherization programs, all 

qf the regulated programs are part of Duke Energy Kentucky's DSM Program. 

Since 1996, Duke Energy Kentucky has used the DSM Riders to recover the 

direct costs associated with its regulated DSM programs. The riders are based on 

Duke Energy Kentucky's forecasted (budget) costs. Duke Energy Kentucky 

reconciles the rider on an annual basis and any over or under-collections of rider 

revenues are reflected in the next annual filing. The costs are allocated to the 

program participants by rate/ revenue class. On February 14, 2018, the 

Commission ordered The Company to suspend all DSM programs except Low 

Income Services and Low Income Neighborhood until the Commission is able to 

determine that ratepayer benefits exceed ratepayer costs. The Company requested 

rehearing on this issue, which is currently pending before this Commission. 
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PilotLite is a service offered to customers and provided by request. Costs 

are charged directly to customers requesting the service. In addition to these DSM 

products and services, Duke Energy Kentucky offers various tariffed gas and 

electric services. The Company's tariffs are publicly filed with the Commission. 

The costs for these services are allocated to customer class pursuant to cost of 

service studies approved by the Commission in the company's rate proceedings. 

The services include the following: 

• Residential Smart $aver®: The Residential Smart $aver® is a broad category of 

measures that for ease of use for customers, has been divided into two discrete 

program tariffs: 1) Energy Efficient Residences; and 2) Energy Efficient 

Products. The Smart $aver® program provides incentives to customers and 

builders to promote the installation of high-efficiency air conditioners and heat 

pumps (HV AC) with electronically commutated fan motors (ECMs), and 

optional smart Wi-Fi thermostats, as well as attic insulation and air sealing, duct 

sealing, duct insulation, HV AC tune ups and high efficiency lighting including 

property manager lighting. Additional measures in this program include high 

efficiency water measures for single and multi-family residences, pool pumps, 

and heat pump water heaters. These programs are promoted through trade ally 

outreach and direct communication to customers using numerous channels such 

as direct mail, community presentations and website promotions. 

• Residential Energy Assessments: Duke Energy Kentucky provides an in-home 

assessment called Home Energy House Call. Home Energy House Call is 

promoted primarily through direct mail and targets owner-occupied, single 
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family residences. The assessors are certified by the Building Performance 

Institute, Inc., and spend sixty to ninety minutes with customers as they evaluate 

the home and explain ways to save energy and money. The assessors offer low 

cost/no cost recommendations that encourage behavioral changes and inform 

customers about energy efficiency considerations for higher cost investment 

decisions like new HV AC or appliances. The assessors also install measures 

from an energy efficiency kit while in the home. 

• Energy Efficiency Education Program for Schools: The program is designed 

to increase energy awareness among educators and students. This program 

educates students about sources of energy and energy efficiency through 

classroom activities. To reinforce lessons learned in the classroom, students and 

families install measures from a Duke Energy Kentucky provided Home Energy 

Efficiency Starter Kit, creating an environment that encourages further 

discussion about their own energy usage. Duke Energy Kentucky partnered with 

the organization National Energy Education Development (NEED) to conduct 

regional workshops with the intent to recruit educators to implement energy 

education programs into their classrooms. In addition to the NEED portion of the 

program, Duke Energy Kentucky also includes a live, theatrical production 

category to the program. Each performance is performed by two professional 

actors and lasts approximately 25 minutes. The performances enforce lessons 

learned in the classroom. Students and their families will continue to be 

encouraged to order and employ the Home Energy Efficiency Starter Kit. 
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• Low Income Services: The Company offers weatherization and refrigerator 

replacement services to income-qualified customers through Community 

Action Agencies and Non-Governmental Organizations. Weatherization 

services may include low cost/no cost energy efficiency measures, air 

infiltration reduction, insulation, heating system repair or replacement, and 

health and safety improvements. 

The Payment Plus program targets customers who have received LIHEAP 

assistance and allows eligible customers to participate in energy efficiency 

and budget counseling courses. Upon completion of the courses, customers 

are encouraged to register for the weatherization and refrigerator replacement 

programs. As an incentive, customers receive monetary credits towards their 

Duke Energy bill arrearage for attending the courses and having 

weatherization services performed on their home. 

• Residential Direct Load Control- Power Manager: This program offers 

incentives to single family residential customers who allow the Company to 

cycle their outdoor central air conditioning compressor during period of peak 

demand or during emergency situations between May and September. The 

program is promoted using various channels with an emphasis on outbound 

telemarketing, direct mail, email and web based promotions. 

• My Home Energy Report: The My Horne Energy Report compares household 

electric usage to similar, neighboring homes, and provides recommendations to 

lower energy consumption. The report also promotes the Company's other 

energy efficiency programs when applicable. These normative comparisons are 
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intended to induce an energy consumption behavior change. The My Home 

Energy Report is delivered in printed or online form to targeted customers with 

desirable characteristics who are likely to respond to the information. The 

printed reports are distributed up to 12 times per year; however delivery may 

be interrupted during the off-peak energy usage months in the fall and spring. 

The Company has designed an interactive portal and enabled email 

technology to further engage with customers with the intention of increasing 

the energy these engaged customers will save. This portal, MyHER 

Interactive, is available online and through mobile channels. MyHER 

Interactive is available and marketed to all MyHER customers. MyHER 

Interactive customers will continue to receive up to 8 paper reports a year with 

the intention of decreasing the number of paper reports over time if we prove 

this does not erode savings. 

• Low Income Neighborhood Program: The Duke Energy Kentucky 

Neighborhood Program takes a non-traditional approach to serving income

qualified areas of the Duke Energy Kentucky service territory. The program 

engages targeted customers with personal interaction in a familiar setting while 

ultimately reducing energy consumption by directly installing measures and 

educating the customer on better ways to manage their energy bills. Examples of 

direct installed measures include high efficiency lighting, water heater and pipe 

wrap, low flow shower heads/faucet aerators, window and door air sealing and 

HVAC filter replacements. Targeted low income neighborhoods qualify for the 

program if at least 50% of the households are at or below 200% of the federal 
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poverty guidelines. Duke Energy Kentucky will analyze electric usage data and 

previous program participation to prioritize neighborhoods that have the greatest 

need and propensity to participate. While the goal is to serve neighborhoods 

where the majority of residents are lower income, the program is available to all 

Duke Energy Kentucky customers in the defined neighborhood. This program 

will be available to both homeovmers and renters occupying single family and 

multi-family dwellings in the target neighborhoods that have electric service 

provided by Duke Energy Kentucky. 

A community-based kick-off event will be held for targeted 

neighborhoods. These kick-off events will feature local community leaders and 

energy experts that will explain program components. The purpose of the kick

off event is to rally the neighborhood around EE and to help customers 

understand steps needed to lower their energy bills. Following the kick-off event, 

energy assessments will be completed in the customers' homes and the 

appropriate energy saving measures will be installed if the customer elects to 

have the work completed. Direct mail and call center support will supplement 

community based outreach. This program will be used as a lead generation 

source for other Duke Energy Kentucky and external energy efficiency 

programs. 

• Gas Weatherization: This program is designed for income-eligible gas 

customers to receive free home weatherization. Duke Energy Kentucky has 

designated funds specifically for improving the energy efficiency of 

customers' homes and helping them reduce their monthly gas heating bills. 
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The services performed are based on the home's specific energy usage and 

weatherization needs. Typical services may include: energy~saving tips, a 

water heater wrap, weather stripping and pipe wrap. Depending on the 

condition of the customer's home and its energy usage, other services may 

include duct sealing, wall and attic insulation and other air leakage sealing 

measures. 

• Smart $aver® Prescriptive: The Smart $aver® Prescriptive program includes 

approximately 338 measures covering six broad technology categories of: 

Lighting, HVAC, Pumps/Drives, Energy Star Food Service Equipment, Process 

Equipment, and Information Technology. The incentives offered are designed to 

offset a portion of the capital cost of moving to higher efficiency equipment. 

Incentives are also offered for performing maintenance on certain types of 

equipment. The incentive amounts are known to the customer before they 

undertake their project, so the customer can proceed with their project and 

submit documentation after installation. 

• Smart $aver® Custom: The Smart $aver® Custom program is intended to 

capture quantifiable energy savings from projects that do not fit into the 

Prescriptive portfolio. A key difference between the Prescriptive and Custom 

programs is that the Custom program requires that the customer submit an 

application before they begin their project. Once a project is submitted, it 

undergoes a technical review to validate the viability of the technology and the 

reasonableness of the energy savings claims. After the technical review, the 

energy savings are modeled against the customers load profile (or a 
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representative load profile) to calculate the avoided energy and avoided capacity 

associated with the installation. At this point, the customer is tendered an 

incentive offer. Provided the customer completes the project, upon verification 

of the installation via project completion documents, the customer is issued an 

incentive check in the amount originally tendered. Duke Energy Kentucky 

reserves the right to adjust the incentive amount paid either up or down should 

the installation deviate from what was originally submitted. Potential incentive 

amounts are unbounded and are based on the avoided energy and avoided 

capacity produced by the measure(s). 

Both the Smart $aver® Prescriptive and Custom programs allow for 

customers to either receive their incentive checks directly, or to assign them to a 

vendor, provided the vendor reduces the amount invoiced to the customer by the 

amount of the incentive or to assign them to another designee, such as a tenant or 

building owner. 

• Smart $aver® Energy Assessments: Duke Energy Kentucky offers several 

different types of assessments to help nonresidential customers identify energy 

efficiency opportunities. Duke Energy Kentucky's on-site assessments are 

available to various building types such as commercial, industrial, hospitals, data 

centers, and schools. The assessment can be tailored to meet the specific needs 

of the customer's facility or for a specific industrial system (i.e. compressed air, 

refrigeration, etc.). Each assessor will spend one or more days at a customer's 

site identifying opportunities for increased energy efficiency. After the audit is 

completed, the customer receives a written report of the audit findings which 
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includes a full financial analysis of the energy conservation measures 

recommended. The cost of the on-site assessment varies depending on the size 

and type of facility or systems analyzed. The audit cost is shared by Duke 

Energy Kentucky and the customer. The customer pays 50% of the cost, and 

Duke Energy Kentucky pays 50%, but the customer's cost can be further offset 

if they apply for Smart $aver® Prescriptive or Smart $aver® Custom Incentives. 

Starting in April 2017, customers may select to use an engineering firm of their 

own choosing or take advantage of an engineering firm under contract with 

Duke Energy. Both options will be funded at 50% of the total assessment cost. 

• Smart $aver®Non-Residential Performance Incentive Program 

(Formerly filed as Pay for Performance) 

Duke Energy Kentucky received approval of this non-residential program: 

Smart $aver® Non-Residential Performance Incentive Program in Case No 

2016-00289. The purpose of this program was to encourage the installation of 

high efficiency equipment in new and existing non-residential establishments. 

The Program intended to provide incentive payments to offset a portion of the 

higher cost of energy efficient installations that are not offered under either 

the Smart $aver® Prescriptive or Custom programs. The types of measures 

covered by the Program included retro-commissioning and projects with some 

combination of unknown building conditions or system constraints, coupled 

with uncertain operating, occupancy, or production schedules. The specific 

type of measures are included in the contract with the Customer. However, 

the Company has not been actively marketing the program due to the high 
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success of our Prescriptive and Custom programs, which resulted in funding 

constraints for this program to launch. 

• Small Business Energy Saver: The purpose of the Small Business Energy 

Saver (SBES) program is to facilitate the installation of high efficiency 

equipment in existing, small non-residential Duke Energy Kentucky customer 

facilities. SBES is designed to target the small non-residential customer segment 

using the direct install program model, which makes the energy efficiency 

upgrade process as streamlined and convenient as possible. 

SBES offers free, no~obligation energy assessments of qualifying non

residential customer facilities which result in recommendations of energy 

efficiency measures to be installed at the facility along with the projected energy 

savings, costs of all materials and installation, and the upfront incentive amount 

from Duke Energy Kentucky. Upon receiving the results of the assessment, if 

the customer chooses to move forward, the customer makes the final 

determination of project scope prior to installation. Duke Energy Kentucky then 

provides upfront incentives to discount the installation costs of select energy 

efficiency improvements in lighting; refrigeration; and heating ventilation and 

air conditioning. 

SBES program incentives are calculated per project, based upon the 

estimated energy savings of the energy-efficiency improvements and the 

conditions found within the customer's facility. Duke Energy Kentucky may 

provide an upfront customer incentive for up to 80 percent of the total cost of 

installed measures. All aspects of the program are managed by a Duke Energy 
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Kentucky-authorized program administrator. Duke Energy Kentucky provides a 

list of customers who meet the program eligibility requirements to the program 

administrator in order for the program administrator to perform the work 

described above. Duke Energy Kentucky's incentive payment for any installed 

measures are paid directly to the program administrator upon verification that the 

energy efficiency measure(s) have been installed. All project costs above the 

incentive amount are the responsibility of the Customer are paid based upon 

payment terms arranged between the customer and program administrator after 

installation. 

• PowerShare®: PowerShare® _is Duke Energy Kentucky's demand response 

program offered to commercial and industrial customers. The program offers 

various options for customers to choose from. PowerShare® QuoteOption is 

offered for customers who only want to reduce their load when power prices are 

high. In this program, customers receive notice of a price offer from Duke 

Energy Kentucky to reduce load. Based on the price offered, the customer makes 

the decision as to whether or not they will reduce load. If a customer elects not to 

reduce load, there are no penalties for declining participation in the event. 

Participation is purely voluntary. The customer only receives a credit for the 

number of kilowatt-hours they reduced during the event, multiplied by the price 

offered by Duke Energy Kentucky. 

Customers may also participate in the CallOption program. Under the 

CallOption program, customers receive a monthly credit for providing Duke 

Energy Kentucky with the right to call on the customers load during periods of 
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peak demand or emergency situations. Each of the CallOption offers contain an 

emergency provision wherein the customer agrees to provide a number of 

interruptions for curtailments initiated by PJM Interconnection, LLC. The 

minimum contractual load reduction commitment allowed under the program is 

l00kW. 

• PilotLite: This is a regulated service provided through Duke Energy 

Kentucky that assists customers that need help lighting a pilot light or require 

minor repairs to their gas appliances. Customers can request this service 24 

hours a day for a charge. The charge for lighting 2 pilot lights is $50; each 

additional light is $25. Thermocouple replacement is $17. Revenue is split 50-

50 with the Company's service delivery organization. 

2. Nonregulated Products and Services offered by Duke Energy Kentucky 

Duke Energy offers three nonregulated products/services in the Commonwealth: 

(1) Underground Protection; (2) Residential StrikeStop; and (3) Duke Energy 

Connections (DE Connections). These services are operated by Duke Energy One, 

Inc., a nonregulated affiliate, pursuant to the Operating Company/ Nonutility 

Companies Service Agreement. 31 The StrikeStop®, Underground Protection and 

DE Connections products are not part of the regulated services offered by Duke 

Energy Kentucky and as a result, are not regulated by the Kentucky Public 

Service Commission. Purchasers of these products will receive no preference or 

special treatment from Duke Energy Kentucky in regards to their regulated 

electric service. A customer does not have to buy these products in order to 

receive the same safe and reliable electric service from Duke Energy Kentucky. 

31 See Appendix C. 
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Marketing, advertising and program management costs are not associated with the 

regulated utility nor are any costs recovered through utility rates. 

• StrikeStop: This program provides a residential surge arrestor device that is 

installed behind the customer's electric meter. The surge protector is sold to 

the homeowner; transfer of ownership from Duke Energy One to the customer 

is complete once the customer pays for the unit in full. There is a low-profile 

unit that is applicable to the vast majority of residential customers. The 

purchase price of the unit is $167.76. A 400 amp version of the arrestor is also 

available for $249.99. The program includes the option for the customer to 

enroll in Monetary Coverage, which covers a mechanical or electrical 

breakdown to covered equipment caused by a direct result of a power surge. 

Monetary coverage is $2.99 per month and available while the StrikeStop unit 

is covered under the manufacturer's warranty (ten years). This program is no 

longer marketed as an option to Kentucky customers. However, these services 

are being provided to the customers that elected this service before the 

Company suspended marketing. 

• Underground Protection: In Kentucky the underground electrical service 

line from the transformer or junction box to the meter is the customer's 

responsibility. Under the Electric Underground Protection Program, if an 

enrolled customer's underground service line fails, Duke Energy One will 

repair the line at no cost to the customer with coverage limited to $4,000. 

Residential Underground Protection is available at $4.99 per month. This 

program is no longer marketed as an option to Kentucky customers. However, 
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these services are being provided to the customers that elected this service 

before the Company suspended marketing. 

• DE Connections: DE Connections offers all start/transfer residential 

customers the opportunity to set up all other necessary home services ( outside 

of electricity). Research shows that 80% of movers call their utility provider 

first; with DE Connections, customers will be transferred to a trusted business 

partner who will explain TV, Internet and Home Phone options available at 

the customer's new address. DE Connections will take care of all enrollments 

and will also make all appointments necessary to provide these added services 

at the customer's new home. 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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D. A list of incidental, nonregulated activities that are subject to the provisions of KRS 
278.2203( 4). 

Duke Energy Kentucky reports its incidental and nonregulated activities as part of an 

annual filing to the Commission. The report includes nonregulated products or services 

that Duke Energy Kentucky provides to non-affiliated third parties. The list includes a 

description of the activity as well as a total of the nonregulated revenue to Duke Energy 

Kentucky for the calendar year. All incidental nonregulated activities reported are 

reasonably related to Duke Energy Kentucky's regulated services because these activities 

all involve services that either: (1) are closely associated with Duke Energy Kentucky's 

supplying and delivering gas and electric service to customers; (2) facilitate use of Duke 

Energy Kentucky's trenches to cable and telecom providers; or (3) provide for revenue 

from leasing excess utility facilities. Appendix P contains a copy of the incidental 

nonregulated activities report for calendar year 2017. 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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E. A description of the nature of transactions between the utility and the 
affiliate. 

1. Transactions with Affiliates under Kentucky Law: 

Duke Energy Kentucky is authorized to provide goods and services to and 

receive services and goods from its regulated and nonregulated affiliates 

providing the transactions are consistent with Kentucky Law. The nature 

of the transactions between Duke Energy Kentucky and its affiliates are 

more fully described in Section II of this CAM and are embodied in the 

various service agreements contained in the Appendix to this CAM. 

Kentucky law sets forth a list of "prohibited business practices" 

related to the utility's operation and interaction with affiliates. In general, 

these rules apply to the sharing of information, databases, employee 

resources, joint marketing and regulated and nonregulated activities. 

Specifically, KRS 278.2213 provides the following: 

• A utility and its affiliate shall be separate corporate entities and 
maintain separate books and records. If a utility and nonregulated 
affiliate have common officers, directors, or employees, the fees, 
compensation, and expenses of the individuals involved shall be 
subject to the cost allocation requirements set forth in KRS 
278.2203 and 278.2207. Any utility that provides nonregulated 
activities shall separately account for all investments, revenues, 
and expenses in accordance with its filed cost allocation manual. 

• A utility shall not provide advertising space in its billing envelope 
to its affiliates or for its nonregulated activities unless it offers the 
same to competing service providers on the same terms it provides 
to its affiliates. This subsection applies to nonregulated activities 
only. 

72 



KyPSC Case No. 2018-00261 
2018KYCAM 
Page 85 of 1048 

• A utility shall not attempt to persuade customers to do business 
with its affiliates by offering rebates or discounts on tariffed 
services. 

• All utility company employees engaged in the merchant function 
shall abide by all standards promulgated by applicable FERC 
orders and regulations. 

• No utility employee shall share any confidential customer 
information with the utility's affiliates unless the customer has 
consented in writing, or the information is publicly available or is 
simultaneously made publicly available. 

• All dealings between a utility and a nonregulated affiliate shall be 
at arm's length. 

• Employees transferring from the utility to an affiliate shall not 
disclose to the affiliate confidential information or take with them 
any competitively sensitive materials. 

• Neither a utility nor its employees or agents shall solicit business 
on behalf of an affiliate or for its nonutility services. 

• A utility that carries out any research and development or joint 
marketing and promotion with its affiliate for its nonregulated 
activities shall be subject to the cost allocation requirements set 
forth in KRS 278.2203. 

• Except as provided in subsection ( e) of this section, if a utility is 
engaged in a nonregulated activity, marketing employees for the 
nonregulated activity shall not have access to the customer 
information provided to the utility when the customer places an 
order for regulated service. 

• A utility shall not provide any type of undue preferential treatment 
to a nonregulated affiliate to the detriment of a competitor. 

• A utility shall notify the customer that competing suppliers of a 
nonregulated service exist if: 

• The utility receives a request for a recommendation from a 
customer seeking a specific service which is offered by the 
utility's affiliate or by the utility itself; and 

• The utility mentions itself or its affiliate when making the 
recommendation to the customer. 
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• The utility's name, trademark, brand, or logo shall not be used by a 
nonregulated affiliate in any type of visual or audio media without 
a disclaimer. The commission shall develop specifications for the 
disclaimer. The disclaimer shall be approved by the commission 
prior to use in any advertisement by the utility's affiliate. 

• A utility shall not enter into any arrangements for financing 
nonregulated activities through an affiliate that would permit a 
creditor upon default to have recourse to the assets of the utility. 

• A utility shall inform the commission of all new nonregulated 
activities begun by itself or by the utility's affiliate within a time to 
be set by the commission. 

• Start-up costs associated with the formation of a nonregulated 
affiliate shall not be included in the utility's rate base. 

• The commission may require the utility to file annual reports of 
information related to affiliate transactions when necessary to 
monitor compliance with these guidelines. 

Transactions between Duke Energy Kentucky and its affiliates must be priced in 

accordance with KRS 278.2207. Unless otherwise approved by the Commission, Duke Energy 

Kentucky provides tariffed services and products to an affiliate pursuant to the tariffed rate. And 

non-tariffed items are priced at the Duke Energy Kentucky's fully distributed cost but in no event 

less than market or in compliance with the utility's existing USDA, SEC, or FERC approved cost 

allocation methodology. Unless otherwise approved by the Commission, services and products 

provided by an affiliate to Duke Energy Kentucky are to be priced at the affiliate1s fully 

distributed cost but in no event greater than market or in compliance with the utility's existing 

USDA, SEC, or FERC approved cost allocation methodology. Deviations from KRS 278.2207 

may be granted if the Commission determines the transaction to be in the public interest. Section 

II of this CAM describes the various Commission-approved service agreements that permit 

deviations from the default affiliate transaction asymmetric pricing requirements. 
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Additionally, Duke Energy Kentucky may engage in transfers with its non-utility affiliates in 

accordance with KRS 278.218 and the affiliate conduct rules under Kentucky law as discussed in 

Section IV, E( 1) above. 

In summary, unless tI,e Commission approves otlzerwise, Duke Energy Kentucky pays 

tlte lower of cost or market for non-tariffed goods and services it receives from affiliates. 

Duke Energy Kentucky receives the ltiglter of cost or market for non-tariffed goods or services 

it provides to affiliates. 

If transactions between Duke Energy Kentucky and its affiliates are priced in 

accordance with KRS 278.2207 or are permitted under an already approved service 

agreement,32 Commission approval is not necessary. Any deviation from KRS 278.2207's 

pricing must be approved in advance by tlte Commission. Legal must be contacted. 

2017 Services 

During 2017, there have been transactions provided pursuant to the agreements 

referenced above. Generally, the transactions that have occurred have been related to the 

provision of services between affiliates in the form of employee time devoted to various 

activities. Examples of transactions where Duke Energy Kentucky is the recipient of services 

from affiliates are as follows: 

• Duke Energy Commercial Enterprises provided generation services; 

• Duke Energy Ohio provided transmission and distribution services; 

• Duke Energy Carolinas provided customer services; 

• Duke Energy Ohio provided gas distribution system services; 

• Duke Energy Carolinas provided transmission and distribution services; and 

32 See Section II above. 
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Examples of transactions where Duke Energy Kentucky is the provider of services to affiliates 

are as follows: 

• Duke Energy Kentucky provided transmission and distribution services to Duke 
Energy Ohio; 

• Duke Energy Kentucky provided admin, training, and support services at 
combustion turbine sites to Duke Energy Indiana; and 

• Duke Energy Kentucky provided distribution system services to Duke Energy 
Ohio. 

These examples do not include the description of services rendered under the Service 

Company Utility Service Agreement because, under Duke Energy's holding company structure, 

it is contemplated that service company employees are involved in the day to day operations of 

all utility operating companies under Duke Energy and provide substantial back-office support 

services. For the purposes of the present report, it was determined that services and products 

provided by Duke Energy Kentucky to, or received by Duke Energy Kentucky from other 

affiliated companies was of greater relevance to the report. 

Appendix Risa copy of Duke Energy Kentucky's FERC Affiliate Transaction Report for 

2017. This report includes a list of the goods and services provided by Duke Energy Kentucky 

for. its affiliates, and goods and services provided by the affiliates to Duke Energy Kentucky 

during 2017. This list includes the value of services rendered under the Service Company Utility 

Service Agreement. 
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F. For each USoA account and subaccount, a report that identifies whether the 
account contains costs attributable to regulated operations and nonregulated 
operations. The report shall also identify whether the costs are joint costs 
that cannot be directly identified. A description of the methodology used to 
apportion each of these costs shall be included and the allocation 
methodology shall be consistent with the provisions of KRS 278.2203.33 

Duke Energy Kentucky maintains its books and records in accordance with the 

FERC Uniform System of Accounts (USoA). The FERC USoA designates specific 

accounts where nonregulated transactions are to be recorded. Costs related to Duke 

Energy Kentucky's unregulated activities, as identified in Appendix B, are charged to 

various 415, 417 and 418 accounts, as indicated by the name of the accounts, in 

accordance with the FERC USoA requirements. The charges in these accounts were for 

various nonregulated operations such as joint trench operations and lease revenue related 

to non-utility property. Unregulated costs are charged directly to these accounts. The 

remaining transactions on Duke Energy Kentucky's books are related to regulated utility 

operations. 

Appendix Q consists of the USoA chart of accounts for Duke Energy Kentucky as 

of February 2017. The list includes both the account number and a brief description of 

what is included in the account. 

(2) In allocating costs between regulated and non-regulated activities, a utility shall utilize one (1) of the following 
cost allocation methods: 

(a) The fully distributed cost method; or 
(b) A cost allocation method recognized or mandated by the rules of the SEC promulgated pursuant to 15 

U.S.C. sec. 79, et seq., or promulgated by the FERC or by the USDA. KY. REV. STAT. ANN. § 278.2203(2) 
(Banks-Baldwin 2006). 
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278.2201 Prohibition against subsidy of nonregulated activity - Separate 
accounting, 

A utility shall not subsidize a nonregulated activity provided by an affiliate or by the 
utility itself. The commission shall require all utilities providing nonregulated activities, 
either directly or through an affiliate, to keep separate accounts and allocate costs in 
accordance with procedures established by the commission. The commission may 
promulgate administrative regulations that will assist the commission in enforcing this 
section. 

Effective: 1uly 14, 2000 
History: Created 2000 Ky. Acts ch. 511, sec. 2, effective July 14, 2000. 
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278.2203 Cost allocation ofregulafed and nonregulated activity. 

(]) A utility that engages in a nonregulatcd activity shall identify all costs of the 
nonregulated activity and report the costs in accordance with the guidelines in the 
USoA and the cost allocation methods described in subsection (2) of this section. 

(2) In allocating costs between regulated and nonrcgulated acti vitics, a utility shall 
utilize one (l) of the following cost allocation methods: 
{a) The fullydistributed cost method; or 
(b) A cost allocation method recognized or mandated by the rules of the SEC 

promulgated pursuant to 15 U.S.C. sec. 79, et seq., or promulgated by the 
FERC or by the USDA. 

(3) A utility's compliance with federal cost allocation methods shall constitute 
compliance with the provisions ofKRS 278.0i0 to 278.450. 

(4) Notwithstanding subsections {I) to (3) of this section, a utility may report an 
incidental nonrcgulated activity as a regulated activity if: 
(a) The revenue from the aggregate total of the utility's nonregulated incidental 

activities docs not exceed the lesser oftwo percent (2%) of the utility's total 
revenue or one million dollars {S l,000,000) annually; and 

{b) The nonregulated activity is reasonably related to the utility's regulated 
activity. 

(5) Nothing contained in this section shall be construed as requiring a utility to violate 
any cost allocation methods required to be employed under any service agreement 
validly existing as of July 14, 2000, for the term of the existing agreement, except 
where the commission makes the determination that a service agreement was 
executed for the purpose of avoiding provisions ofKRS 278.010 to 278.450. 

Eff1t1:tive: July 14, 2000 

Hblory: Created 2000 Ky. Acts dl. SI 1, sea. 3, clfcctive Iuly 14, 2000. 
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.278.ll0S Cost allocation manual for aonregula1ed activity - Contents -
Maintenance. 

(I) Any utility that engages in a nonregulated activity whose revenue exceeds the 
amount provided for incidental nonregulated activities under KRS 278.2203(4)(a), 
shall develop and maintain a CAM as described in subsections (2) to (S) of this 
section. 

(2) A CAM shall contain the following infonnation for a utility's jurisdictional 
operations in the Commonwealth: 
(a) A list of regulated and nonregulated divisions within the utility; 
(b) A list of all regulated and nonregulated affiliates of ~e utility to which the 

utility provides services or products and where the affiliates provide 
nonregulated activities as defined in KRS 278.010(21 ); 

(c) A list of services and products provided by the utility, an identification of ea.ch 
as regulated or nonregulated, and the cost allocation method generally 
applicable to each. categozy; 

(d) A list of incidental, nonregulated activities that are subject to the provisions of 
KRS 278.2203(4); 

(e) A description of the nature of transactions between the utility and the affiliate; 
and 

(f) For each USoA account and subaccount, a report that identifies whether the 
account contains costs attributable to regulated operations and nonregulated 
operations. The report s}Jall also identify whether the costs are joint costs that 
cannot be directly identified. A description of the methodology used to 
apportion each of these cost shall be included and the allocation methodology 
shall be consistent with the provisions ofKRS 278.2203. 

(3) Within two hundred seventy (270) days of July 14, 2~00, the utility shall file: 
(a) A statement with the commission that c.crtifies the CAM has been developed 

and will be adopted by the management, effective with the beginning of the 
next calendar year. The statement shall be signed by an officer of the utility; 
and 

(b) One (1) copy of the CAM. 

(4) Within sixty (60) days of any material change in matters required to be listed in the 
CAM, the utility shall amend the CAM to reflect the change. 

(5) The CAM shall be available for public inspection at the utility and at the 
commission. 

(6) The CAM shall be filed as part of the initial filing requirement in a proceeding 
involving an application for an adjustment in rates pursuant to KRS 278.190. 

Effective: July 14, 2000 
History: Created 2000 Ky. Acts ch. 511, sec. 4, effective July 14, 2000. 
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278,2207 Transactions between uWity and affiliate - Pricing requirements -
Requut for deviation. 

(1) The tenns for transactions between a utility and its affiliates shall be in ac«>rdance 
with the following: 
(a) Services and products provided to an affiliate by the utility pursuant to a tariff 

shall be at the tariffed rate, with nonwiff'ed items priced at the utility's .fully 
distributed cost but In no event less than marlcet, or in compliance with the 
utility's existing USDA. SEC, or FBRC approved cost allocation 
methodology. 

(b) Services and products pi:ovided to the utility by an affiliate shall be priced at 
tbe affiliatc's fully distributed cost but in no event greater than market or in 
compliance with the utility's existing USDA, SEC, or FERC approved cost 
allocation methodology. 

(2) A utility may file an application with the commission requesting a deviation from 
the requirements of this section for a particular transaction or class of transactions. 
The utility shall have the burden of demonstrating that the requested pricing is 
reasonable. The commission may grant the deviation if it determines the deviation 
is in the public interest.· 

(3) Nothing in this section shall be construed to interfere with the commission's 
requirement to ensure fair, just, and reasonable rates for utility services. 

Effective: July 14, 20DO 

History: Created 2000 Ky. Acts ch. 51 I, sec. 5, effective July 14, 2000. 
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In any fonnal commission proceeding in which cost allocation is at issue, a utility shall 
provide sufficient information to document that its cost allocation procedures and affiliate 
transaction pricing are consistent with the provisions of this chapter. 

Erfectin: July 14, 2000 
History: Created 2000 Ky. Acts ch. 511, sec. 6, effective July 14, 2000. 
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278.2211 Remedies for aoncompliaace utility and affiliate - Access to records -
Disallowance of costs - Audit. 

{I} If the commission finds that a utility bas not complied with any provision of this 
chapter for any transaction between a utility and its affiliate, or if a utility has failed 
to provide sufficient evidence of its compliance, then the commission may: 
(a) Access the books and records of a utility's nonregulated affiliate; and 
(b) Order that the costs attached to any transactions be disallowed from rates. 

(2) u; after inspecting an affiliatc's books and records, the commission finds that a 
utility has not complied with any provision of KRS 278.010 to 278.450, the 
commission may perform a fmancial audit o{ the utility's affiliate to the extent 
necessary to ensure compliance with KRS 278.010 to 278.450. 

EIJccttvc: 1uly 14, 2000 

Hbtory: Cmlled 2000 Ky. Acts ch. Sll, sec. 7, effective July 14, 2000. 
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278.2213 Separate recordkeeping for utility and affiliate - Prohibited business 
practices - Confidentiality of information - Notice of service available from 
competitor. 

The provisions of this section shall govern a public utility company's activities related to 
the sharing of infonnation, databases, and resources between its employees or an affiliate 
involved in the marketing or the provision of nonregulated activities and its employees or 
an affiliate involved in the provision of regulated activities. 
(1) A utility and its affiliate shall be separate corporate entities and maintain separate 

books and records. If a utility and nonregulated affiliate have common officers, 
directors, or employees, the fees, compensation, and expenses of the individuals 
involve.d shaU be subject to the cost allocation requirements set forth in KRS 
278.2203 and 278.2207. Any utility that provides nonregulated activities shall 
separately account for all investments, revenues, and C1'penses in accordance with 
its filed cost allocation manual. 

(2) A utility shall not provide advertising space in its billing envelope to its affiliates or 
for its nonregulate.d activities unless it offers the same to competing service 
providers on the same terms it provides to its affiliates. This subsection applies to 
nonregul~ted activities only. 

(3) A utility shall not attempt to persuade customers to do business with its affiliates by 
offering rebates or discounts on tariffed services. 

(4) All utility company employees engaged in the merchant function shall abide by all 
~dards promulgated by applicable FERC orders and regulations. 

(S) No utility employee shall share any confidential customer information with the 
utility's affiliates unless the customer has consented in writing, or the information is 
publicly available or is simultaneously made publicly available. 

(6) All dealings between a utility and a nonregulated affiliate shall be at arm's length. 
(7) Employees transferring from the utility to an affiliate shall not disclose to the 

affiliate confidential information or take with them any competitively sensitive 
materials. 

(8) Neither a utility nor its employees or agents shall solicit business on behalf of an 
affiliate or for its nonutility services. 

(9) A utility that carries out any research and development or joint marketing and 
promotion with its affiliate for its nonregulated activities shall be subject to the cost 
allocation requirements set forth in KRS 278.2203. 

(10) Except as provide.d in subsection (S) of this section, if a utility is engaged in a 
nonregulated activity, marketing employees .for the nonregulated activity shall not 
have access to the customer infonnation provided to the utility when the customer 
places an order for regulated service. 

(11) A utility shall not provide any type of undue preferential treatment to a nonregulated 
affiliate to the detriment of a competitor. 

(12) A utility shall notify the customer that competing suppliers of a nonregulated 
service e1'ist if: 

Pagel of2 
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(a) The utility reeeives a request for a recommendation from a customer seeking a 
specific service which is offered by the utility's affiliate or by the utility itself; 
and 

(b) The utility mentions itself or its affiliate when making the recommendation to 
the customer. 

(J 3) Toe utility's name, trademark, brand, or logo shall not be used by a nonregulated 
affiliate in any type of visual or audio media without a disclaimer. The commission 
shall develop specifications for the disclaimer. The disclaimer shall be approved by 
the commission prior to use in any advertisement by the utility's affiliate. 

(14) A utility shall not enter into any arrangements ·ror financing nonregulated activities 
through an affiliate that would permit a creditor upon default to have recourse to the 
assets of the utility. 

(I 5) A utility shall infonn the commission of all new nonrcgulated activities begun by 
itself or by the utility's affiliate within a time to be set by the commission. 

(16) Start-up costs associated with the fonnation ofa nonregulated affiliate shall not be 
included in the utility's rate base, 

(17) The commission may require the utility to file annual reports of information related 
to affiliate transactions when necessazy to monitor compliance with these 
guidelines. 

Effective: July 14, 2000 
History: Cn,.ated 2000 X:y. Acts ch. 5ll, sec. 8, dfectiveJuly 14, 2000, 

Page2of2 

Page 8 of8 

;· 

I 
1; 
t 
! 



KyPSC Case No. 2018-002 1 
2018 KY CA 

Page 100 of 10 8 



KyPSC Case No. 2018-00261 
2018KYCAM 

Page 101 of 1048 
Duke Energy Kentucky CAM 2018 

SERVICE COMPANY 
UTILITY SERVICE AGREEMENT 

This Service Company Utility Service Agreement (this uAgreement"), dated 

January 1, 2016 (the "Effective Date"), is by and among Duke Energy Carolinas, 

LLC (uDEC"), a North Carolina limited liability company, Duke Energy Ohio, Inc. 

(MDEO"), an Ohio corporation, Duke Energy Indiana, LLC ("DEi"), a Indiana 

limited liability company, Duke Energy Kentucky, Inc. ("DEK"), a Kentucky 

corporation, Duke Energy Progress, LLC (uDEP"), a North Carolina limited liability 

company, Duke Energy Florida, LLC ("DEF"), a Florida limited liability company, 

and Duke Energy Business Services, LLC ("DEBS"), a Delaware limited liability 

company. DEBS is sometimes hereinafter referred to as a "Service Company". 

DEC, DEO, DEi, DEK, DEP, and DEF are sometimes hereinafter referred to 

individually as a uclient Company" and collectively as the "Client Companies•. 

This Agreement supersedes and replaces in its entirety the Second Amended 

and Restated Utility Service Agreement dated December 1, 2011. 

WITNESSETH 

WHEREAS, each of the Client Companies and the Service Company are 

direct or indirect subsidiaries of Duke Energy Corporation; 

WHEREAS, the Service Company and the Client Companies have 

entered into this Agreement whereby the Service Company agrees to provide 

and the Client Companies agree to accept and pay for various services as 

provided herein at cost, except to the extent otherwise required by Section 482 of 

the Internal Revenue Code; and 

WHEREAS, economies and efficiencies benefiting the Client Companies 

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

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

agreements herein contained, the parties to this Agreement covenant and agree 

as follows: 

ARTICLE 1-SERVICES 

Section 1.1 The Service Company shall furnish to the Client Companies, 

upon the terms and conditions hereinafter set forth, s~ch of the services 

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

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

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

shall also provide Client Companies with ~uch special services, including without 

limitation cost management services, in addition to those services described in 

Appendix A hereto, as may be requested by a Client Company and which the 

Service Company concludes it is equipped to perform. In supplying such 

services, the Service Company may (i) arrange, where it deems appropriate, for 

the services of such experts, consultants, advisers and other persons with 

necessary qualifications as are required for or pertinent to the rendition of such 

services, and (ii) tender payments to third parties as agent for and on behalf of 

Client Companies, with such charges being passed through to the appropriate 

Client Companies. 

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

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

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

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

concludes it is equipped to perfonn. 

Section 1.3 The services described herein shall be directly assigned, 

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

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

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

2 
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center or work order, provided that (i) any such amendment or alteration which 

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

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

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

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

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

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

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

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

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

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

with such costs have been completed. 

Section 1.4 The Service Company shall maintain a staff trained and 

experienced in the design, construction, operation, maintenance and 

management of public utility properties. 

ARTICLE II N COMPENSATION 

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

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

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

costs which reasonably can be identified and related to particular services 

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

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

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

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

service performed to the extent reasonably practicable. 

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

described in Appendix A shall be subject to review annually, or more frequently if 
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appropriate. Such method of assignment, distribution or allocation of costs may 

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

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

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

distributed or allocated, except to the extent otherwise required by Section 482 of 

the Internal Revenue Code. The Service Company shall promptly advise the 

Client Companies of any material changes in such method of assignment, 

distribution or allocation. As appropriate, the Client Companies shall advise the 

North Carolina Utilities Commission c•NCUC"), the Public Service Commission of 

South Carolina ("PSCSCn), the Florida Public Service Commission ("FPsc•); the 

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

of Ohio {"PUCO"), and the Kentucky Public Service Commission ("the "Affected 

State Commissions") of any such changes. Such notice shall be in compliance 

with the requirements of applicable state law, regulations and regulatory 

conditions. 

Section 2.3 The Service Company shall render a monthly statement to 

each Client Company which shall reflect the billing information necessary to 

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

Client Company shall remit to the Service Company all charges billed to it. For 

avoidance of doubt, the Service Company and each Client Company may satisfy 

the foregoing requirement by recording billings and payments required hereunder 

in their common accounting systems without rendering paper or electronic 

monthly statements or remitting cash payments. 

Section 2.4 Subject to Section 482 of the Internal Revenue Code, it is 

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

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

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

this Agreement and to other non-affiliated companies, and credits for any 

miscellaneous income items), including, but not limited to, salaries and wages, 

office supplies and expenses, outside services employed, property insurance, 
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injuries and damages, employee pensions and benefits, miscellaneous general 

expenses, rents, maintenance of structures and equipment, depreciation and 

amortization and compensation for use of capital. Without limitation of the 

foregoing, "cost/ as used in this Agreement, means fully embedded cost, 

namely, the sum of (1) direct costs, (2) indirect costs and (3) costs of capital. 

ARTICLE Ill • TERM 

Section 3.1 This Agreement is entered into as of the Effective Date and 

shall continue in force with respect to a Client Company until terminated by the 

Service Company and Client Company with respect to such Client Company 

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

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

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

then signatory to this Agreement. 

ARTICLE IV - ACCOUNTS AND RECORDS 

Section 4.1 The Service Company shall utilize the Uniform System of 

Accounts prescribed by the Federal Energy Regulatory Commission. 

Section 4.2 The Service Company shall permit each Affected State 

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

with other interested parties as required under applicable law, access to its 

accounts and records, including the basis and computation of allocations, 

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

operating results. 

ARTICLE V - MISCELLANEOUS 

Section 5.1 Counterparts. This Agreement may be e,cecuted in one or 

more counterparts, all of which shall be considered one and the same agreement 
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and shall become effective when one or more counterparts have been signed by 

each party and delivered to the other parties. 

Section 5.2 Entire Agreement: No Third Party Beneficiaries. This 

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

schedules hereto) (i) constitutes the entire agreement, and supersedes any prior 

agreements and understandings, both written and oral, among the parties with 

respect to the subject matter of this Agreement; and (ii) is not intended to confer 

upon any person other than the parties hereto any rights or remedies. 

Section 5.3 Governing Law. This Agreement shall be governed by, and 

construed in accordance with, the laws of the State of New York, regardless of 

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

laws. 

Section 5.4 Assignment. Neither this Agreement nor any of the rights, 

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

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

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

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

whatsoever. Subject to the preceding two sentences, this Agreement shall be 

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

respective successors and assigns. 

Section 5.5 Amendments. This Agreement may not be amended except 

by an instrument in writing signed on behalf of each of the parties. To the extent 

that applicable state law or regulation or other binding obligation requires that 

any such amendment be filed with any Affected State Commission for its review 

or otherwise, each Client Company shall comply in all respects with any such 

requirements. 
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Section 5.6 Interpretation. When a reference is made in this Agreement 

to an Article, Section or Appendix or other Exhibit, such reference shall be to an 

Article or Section of, or an Appendix or other Exhibit to, this Agreement unless 

otherwise indicated. The headings contained in this Agreement are for 

convenience of reference only and shall not affect in any way the meaning or 

interpretation of this Agreement. Whenever the words "include", wincludes" or 

wincluding" are used in this Agreement, they shall be deemed to be followed by 

the words •without limitation". The words "hereof', "herein" and whereunder' and 

words of similar import when used in this Agreement shall refer to this Agreement 

as a whole and not to any particular provision of this' Agreement. The definitions 

contained in this Agreement are applicable to the singular as well as the plural 

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

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

successors and assigns. 

Section 5.7 DEC and DEP Conditions. In addition to the terms and 

conditions set forth herein, with respect to DEC and DEP, the provisions set out 

in Appendix B are hereby incorporated herein by reference. In addition, DEC's 

and DEP's participation in this Agreement is explicitly subject to the Regulatory 

Conditions and Code of Conduct approved by the NCUC in its Order Approving 

Merger Subject to Regulatory Conditions and Code of Conduct issued, in NCUC 

Docket No. E-7, Sub 986 and Docket No. E-2, Sub 998. In the event of any 

conflict between the provisions of this Agreement and the approved Regulatory 

Conditions and Code of Conduct provisions, the Regulatory Conditions and Code 

of Conduct shall govern. 

IN WITNESS WHEREOF, the parties hereto have caused this Service 

Agreement to be executed as of the date and year first above written. 
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DUKE ENERGY BUSINESS SERVICES LLC 

By: 
Robert T. Lucas Ill 
Assistant Secretary 

DUKE ENERGY CAROLINAS, LLC 

By: 
Robert T. Lucas Ill 
Assistant Secretary 

DUKE ENERGY OHIO, INC. 

By:~ RobertT.Lu sfi 
Assistant Corporate Secretary 

DUKE ENERGY INDIANA, LLC 

By: 
Robert T. Lucas Ill 
Assistant Secretary 

DUKE ENERGY KENTUCKY, INC. 

By:~ 
Roert T.lufu 
Assistant Corporate Secretary 

DUKE ENERGY PROGRESS, LLC 

By:~ 
RobertT.Lucas I 
Assistant Secretary 

DUKE ENERGY FLORIDA, LLC 

By:~ RClbertT.Lucali 
Assistant Secretary 
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I. The Service Company will maintain an accounting system for accumulating all 

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

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

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

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

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

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

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

(hereinafter referred to as 11Function"). Where identifiable to a particular activity, process, 

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

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

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

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

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

distributed by the Service Company will be allocated monthly. 

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

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

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

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

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

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

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

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

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

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

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

the application of one or more of the methods described in paragraphs IV and V of this 
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Appendix A. The distribution method will be provided to each such affected Client 

Company or Function. 

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

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

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

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

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

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

be utilized: 

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

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

electric sales (based on electricity at 3412 Btu/kWh and natural gas at 1034 Btu/cubic 

foot). 

2. "Domestic utility11 refers to a utility which operates in the contiguous United 

States of America. 

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

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

power, emission allowances and other cost of sales. 

4. "Distribution" means electric distribution and local gas distribution as 

applicable. 

5. "Distribution lines" mean electric power lines at distribution voltages 

measured in circuit miles, and gas mains and lines, as applicable. 

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

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

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

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

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

third gross margin related, one-third labor related and one-third PP&E related, 33 percent 

of the Gross Margin Ratio would be utilized, 33 percent of the Labor Dollars Ratio and 34 

percent of the PP&E Ratio would be utilized. To illustrate this application, assuming that 
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the Gross Margin Ratio were 53.75 percent for Company A and 46.25 percent for 

Company B, the Labor Dollars Ratio were 25 percent for Company A and 75 percent for 

Company B, and the Total PP&E Ratio were 60 percent for Company A and 40 percent 

for Company 8, the following weighted average ratio would be computed: 

Com~an~A Comgan~ B 
Activity Weight Ratio Weighted Ratio Weighted 

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

100% 46.39% 53.61% 

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

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

allocate costs for services of a general nature. 

1. Sales Ratio 

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

(and/or the equivalent cubic feet of gas sales, where applicable), excluding 

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

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

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

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

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

significant change. 

2. Electric Peak Load Ratio 

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

maximum system demands for a preceding twelve consecutive calendar 

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

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

Corporation's non-utility and non-domestic utility affiliates, where 
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applicable). This ratio will be determined annually, or at such time as may 

be required due to a significant change. 

Number of Customers Ratio 

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

(and/or gas customers, where applicable) at the end of a recent month in 

the preceding twelve consecutive calendar month period, the numerator of 

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

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

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

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

change. 

4. Number of Employees Ratio 

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

month in the preceding twelve consecutive month period, the numerator of 

which is for a Client Company or Service Company Function and the 

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

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

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

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

5. Construction-Expenditures Ratio 

A ratio, based on the applicable projected construction expenditures for the 

following twelve consecutive calendar month period, the numerator of which 

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

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

utility affiliates, where applicable). Separate ratios will be computed for total 

construction expenditures and appropriate functional plant (i.e., produdion, 

transmission, Distribution, and general) classifications. This ratio will be 
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determined annually, or at such time as may be required due to a significant 

change. 

Miles of Distribution Lines Ratio 

In the case of electric Distribution, a ratio, based on the applicable installed 

circuit miles of domestic electric Distribution Lines, and in the case of gas 

Distribution, a ratio, based on the applicable installed miles of domestic gas 

Distribution Lines, in either case at the end of the preceding calendar year, 

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

which is for all domestic utility Client Companies. This ratio will be 

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

change. 

7. Circuit Miles of Electric Transmission Lines Ratio 

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

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

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

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

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

8. Millions of Instructions Per Second Ratio 

A ratio, based on the sum of the applicable number of millions of 

instructions per second (MIPS) used to execute mainframe computer 

software applications for a preceding twelve consecutive calendar month 

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

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

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

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

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

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

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

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

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

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

may be required due to a significant change. 

10. lnventoIV Ratio 

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

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

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

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

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

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

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

significant change. 

11. Procurement Spending Ratio 

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

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

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

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

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

ratios will be computed for total procurement spending and appropriate 

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

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

be required due to a significant change. 

12. Square Footage Ratio 

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

a recent month in the preceding twelve consecutive month period, the 
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numerator of which is for a Client Company or Service Company Function 

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

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

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

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

13. Gross Margin Ratio 

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

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

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

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

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

may be required due to a significant change. 

14. Labor Dollars Ratio 

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

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

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

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

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

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

due to a significant change. 

15. Number of Personal Computer Work Stations Ratio 

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

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

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

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

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

affiliates, where applicable) and/or the Service Company. This ratio will be 

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

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

recent month in the preceding twelve consecutive month period, the 

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

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

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

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

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

17. Total Property, Plant and Equipment Ratio 

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

balance (net of accumulated depreciation and amortization) for the 

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

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

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

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

be required due to a significant change. 

18. Generating Unit MW Capability / Maximum Dependable Capacity (MDC) 

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

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

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

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

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

be required due to a significant change. 

19. Number of Meters Ratio 

A ratio, based on the number of electric and/or gas meters, as applicable, 

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

which is for all domestic utility Client Companies. Separate ratios will be 

computed for appropriate meter classifications (e.g., type of metering 
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technology). This ratio will be determined annually, or at such time as may 

be required due to a significant change. 

20. O&M Expenditures Ratio 

A ratio, based on the operation and maintenance (O&M) expenditures for a 

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

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

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

applicable). Separate ratios will be computed for total O&M expenditures 

and appropriate functional plant (i.e., production, transmission, Distribution, 

and general) classifications. This ratio will be detennined annually. 

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

by the Service Company, is set forth below in paragraph 11a11 under each Function. As 

described in paragraph II, 111" and "2" of this Appendix A, where identifiable, costs will be 

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

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

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

or distributed, as described in paragraph ll, 11311 of this Appendix A, the method or 

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

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

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

Agreement shall exclude costs of a general nature which have been allocated to affiliated 

companies not a party to this Agreement. Substitution or changes may be made in the 

methods of allocation hereinafter specified, as may be appropriate, and will be provided 

to state regulatory agencies and to each Client Company. Any such substitution or 

changes shall be in compliance with the requirements of applicable state law, regulations 

and regulatory conditions. 

The following list does not apply to DEC or DEP. Refer to the SERVICE COMPANY 

UTILITY SERVICE AGREEMENT LIST for services applicable to DEC and DEP 

9 
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Provides communications and electronic data processing services. The 

activities of the Function include: 

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

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

software applications. 

(3) Development and support of distributed computer software applications 

{e.g., servers). 

(4) Installation and operation of communications systems. 

(5) Information systems management and support services. 

b. Method of Allocation 

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

allocated between the Client Companies and other Functions of the 

Service Company based on the number of Millions of Instructions per 

Second Ratio (MIPS). 

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

software applications - allocated to the Client Companies and to other 

Functions of the Service Company based on the Number of Personal 

Computer Work Stations Ratio. 

(3) Development and support of distributed computer software applications -

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

Company based on the Number of Information Systems Servers Ratio. 

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

Client Companies and to other Functions of the Service Company based 

on the Number of Employees Ratio. 

(5) Information systems management and support services - allocated to the 

Client Companies and to other Functions of the Service Company based 

on the Number of Personal Computer Work Stations Ratio. 

10 



2. Meters 

a. Description of Function 

Procures, tests and maintains meters. 

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

3. Transportation 

a. Description of Function 

(1) Procures and maintains vehicles and equipment. 

(2) Procures and maintains aircraft and equipment. 

b. Method of Allocation 

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

Client Companies and to other Functions of the Service Company based 

on the Number of Employees Ratio. 

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

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

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

the PP&E Ratio. 

4. System Maintenance 

a. Description of Function 

Coordinates maintenance and support of electric transmission systems and 

Distribution systems. 

b. Method of Allocation 

(1) Services related to electric transmission systems - allocated to the Client 

Companies based on the Circuit Miles of Electric Transmission Lines 

Ratio. 

(2) Services related to electric Distribution systems - allocated to the Client 

Companies based on the Miles of Distribution Lines Ratio. 

(3) Services related to gas Distribution systems - allocated to the Client 

Companies based on the Labor Dollars Ratio. 

11 
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Advises the Client Companies in relations with domestic utility customers. 

The activities of the Function include: 

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

programs. 

(2) Customer meter reading, billing an·d payment processing. 

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

b. Method of Allocation 

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

programs - allocated to the Client Companies based on the Number of 

Customers Ratio. 

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

Companies based on the Number of Customers Ratio. 

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

Number of Customers Ratio. 

6. Transmission and Distribution Engineering and Construction 

a. Description of Function 

Designs and monitors construction of electric transmission and Distribution 

Lines and associated facilities. Prepares cost and schedule estimates, visits 

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

administers construction contracts. 

b. Method of Allocation 

(1) Transmission engineering and construction allocated to the Client 

Companies based on the Electric Transmission Plant's Construction

Expenditures Ratio. 

(2) Distribution engineering and construction allocated to the Client 

Companies based on the Distribution plant's Construction-Expenditures 

Ratio. 
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Designs, monitors and supports the construction and retirement of electric 

generation facilities. Prepares specifications and administers contracts for 

construction of new electric generating units, improvements to existing electric 

generating units, and the retirement of existing electric generating equipment, 

including developing associated operating processes with operations 

personnel. Prepares cost and schedule estimates and visits construction sites 

to ensure that construction and retirement activities meet schedules and plans. 

b. Method of Allocation 

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

Construction-Expenditures Ratio. 

8. Human Resources 

a. Description of Function 

Establishes and administers policies and supervises compliance with legal 

requirements in the areas of employment, compensation, benefits and 

employee health and safety. Processes payroll and employee benefit 

payments. Supervises contract negotiations and relations with labor unions. 

b. Method of Allocation 

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

Company based on the Number of Employees Ratio. 

9. Supply Chain 

a. Description of Function 

Provides services in connection with the procurement of materials and contract 

services, processes payments to vendors, and provides management of 

material and supplies inventories. 

b. Method of Allocation 

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

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

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

Companies on the Inventory Ratio. 

10. Facilities 

a. Description of Function 

Operates and maintains office and service buildings. Provides security and 

housekeeping services for such buildings and procures office furniture and 

equipment. 

b. Method of Allocation 

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

Company based on the Square Footage Ratio. 

11. Accounting 

a. Description of Function 

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

prepares financial and statistical reports, prepares tax filings and supervises 

compliance with the laws and regulations. 

b. Method of Allocation 

(1) Allocated to the Client Companies based on a weighted average of the 

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

{2) Certain merger related costs are allocated based on Generating Unit MW 

Capability/ MDC Ratio 

12. Power and Gas Planning and Operations 

a. Description of Function 

Coordinate the planning, management and operation of Duke Energy 

Corporation's power generation, transmission and Distribution systems. The 

activities of the Function include: 

{1) System Planning - planning of additions and retirements to the electric 

generation units and transmission and Distribution systems belonging to 

the regulated utilities owned by Duke Energy Corporation. 
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(2) System Operations - coordination of the dispatch and operation of the 

electric generating units and transmission and Distribution systems 

belonging to the regulated utilities owned by Duke Energy Corporation. 

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

electric generation units owned or operated by subsidiaries of Duke 

Energy Corporation. 

(4) Wholesale Power Operations - coordination of Duke Energy Corporation's 

wholesale power operations. 

b. Method of Allocation 

(1) System Planning 

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

the Electric Peak Load Ratio. 

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

the Electric Peak Load Ratio. 

(c) Electric Distribution planning - allocated to the Client Companies 

based on a weighted average of the Miles of Distribution Lines Ratio 

and the Electric Peak Load Ratio. 

(d) Gas Distribution planning - allocated to the Client Companies based 

on the Construction-Expenditures Ratio. 

(2) System Operations -

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

the Sales Ratio. 

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

on a weighted average of the Circuit Miles of Electric Transmission 

Lines Ratio and the Electric Peak Load Ratio. 

(c) Electric Distribution Operations - allocated to the Client Companies 

based on a weighted average of the Miles of Distribution Lines Ratio 

and the Electric Peak Load Ratio. 

(d) Gas Distribution Operations - allocated to the Client Companies 

based on the Construction-Expenditures Ratio. 
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(3) Power Operations - allocated to the Client Companies based on the 

Generating Unit MW Capability / Maximum Dependable Capacity (MDC) 

Ratio. 

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

on the Sales Ratio. 

13. Public Affairs 

a. Description of Function 

Prepares and disseminates information to employees, customers, government 

officials, communities and the media. Provides graphics, reproduction 

lithography, photography and video services. 

b. Method of Allocation 

(1) Services related to corporate governance, public policy, management and 

support services - allocated to the Client Companies based on a weighted 

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

Ratio. 

(2) Services related to utility specific activities - allocated to the Client 

Companies based on a weighted average of the Number of Customers 

Ratio and the Number of Employees Ratio. 

14. Legal 

a. Description of Function 

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

rates and regulatory affairs, environmental matters, financing, financial 

reporting, real estate and other legal matters. 

b. Method of Allocation 

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

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 
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Determines the Client Companies' revenue requirements and rates to electric 

and gas requirements customers. Administers interconnection and joint 

ownership agreements. Researches and forecasts customers' usage. 

b. Method of Allocation 

Allocated to the Client Companies based on the Sales Ratio. 

16. Finance 

a. Description of Function 

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

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

budgets, financial forecasts and economic analyses. 

b. Method of Allocation 

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

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

17. Rights of Way 

a. Description of Function 

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

Companies. 

b. Method of Allocation 

(1) Services related to Distribution system - allocated to the Client Companies 

based on the Miles of Distribution Lines Ratio. 

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

Companies based on the Electric Peak Load Ratio. 

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

Companies based on the Circuit Miles of Electric Transmission Lines 

Ratio. 

17 



18. Internal Auditing 

a. Description of Function 

KyPSC Case No. 2018-00261 
2018KYCAM 

Page 126 of 1048 
Duke Energy Kentucky CAM 2018 

AppendixB 
Page 26 of28 

Reviews internal controls and procedures to ensure that assets are 

safeguarded and that transactions are properly authorized and recorded. 

b. Method of Allocation 

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

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

19. Environmental, Health and Safety 

a. Description of Function 

Establishes policies and procedures and governance framework for compliance 

with environmental, health and safety (uEHS") issues, monitors compliance with 

EHS requirements and provides EHS compliance support to the Client 

Companies' personnel. 

b. Method of Allocation 

(1) Services related to corporate governance, environmental policy, 

management and support services - allocated to the Client Companies 

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

Ratio and the PP&E Ratio. 

(2) Services related to utility specific activities - allocated to the Client 

Companies based on the Sales Ratio 

20. Fuels 

a. Description of Function 

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

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

the fuel to the generating stations. 

b. Method of Allocation 

Allocated to the Client Companies based on the Sales Ratio. 
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Provides communications to investors and the financial community, performs 

transfer agent and shareholder record keeping functions, administers stock 

plans and performs stock-related regulatory reporting. 

b. Method of Allocation 

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

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

22. Planning 

a. Description of Function 

Facilitates preparation of strategic and operating plans, monitors trends and 

evaluates business opportunities. 

b. Method of Allocation 

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

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

23. Executive 

a. Description of Function 

Provides general administrative and executive management services. 

b. Method of Allocation 

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

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

24. Nuclear Development 

a. Description of Function 

Provides design, engineering, project management and licensing for potentially 

proposed new operating units. 

b. Method of Allocation 

Directly assigned/charged to participating jurisdictions. 
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1. In connection with the NCUC approval the Merger in NCUC Docket No. E-7, 
Sub 986 and Docket No. E-2, Sub 998, the NCUC adopted certain Regulatory Conditions 
and a revised Code of Conduct governing transactions between DEC, DEP and their 
affiliates. Pursuant to the Regulatory Conditions, the following provisions are applicable 
to DEC and DEP: 

(a) DEC's and DEP's participation in this Agreement is voluntary. Neither DEC 
nor DEP is obligated to take or provide services or make any purchases or sales 
pursuant to this Agreement, and DEC or DEP may elect to discontinue its 
participation in this Agreement at its election after giving notice under Section 3.1 
of the Agreement. 

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

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

(d) Except to the extent that requesting FERC review and authorization 
pursuant to Section 1275(b) of Subtitle F in Title XII of PUHCA 2005, may be 
determined to have preemptive effect under the law, neither DEC nor DEP will 
assert in any forum that the NCUC's authority to assign, allocate, make pro-forma 
adjustments to or disallow revenues and costs for retail ratemaking and regulatory 
accounting and reporting purposes is preempted and will bear the full risk of any 
preemptive effects of federal law with respect to this Agreement. 
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AMENDED AND RESTATED OPERATING COMPANY/NONUTILITY COMPANIES 
SERVICE AGREEMENT 

This Amended and Restated Operating Company/Nonutility Companies Service Agreement 
. (this "Agreement'') dated September I, -2008 (the "Effective Date") by and among Duke Energy 
Kentucky, Inc., a Kentucky corporation (''Operating Company"), and the respective associate 
nonutility companies listed on the signature pages hereto (each, a "Nonutility Company") supersedes 
and restates in its entirety the Operating Company/Nonutility Service Agreement entered into between 
the Operating Company_ and each Nonutility Com,P.any dated January 2, 2007.-

W r TN ES SET H: 

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

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

WHEREAS, each Nonutility Company is a subsidiary of Duke Energy that is or was formed 
to engage in any one or more non-regulated businesses; 

WHEREAS, certain non-regulated public utilities were added in error to the Operating 
Company/Nonutility Companies Service Agreement dated January 2, 2007 and are being removed in 
this Agreement; · · 

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

WHEREAS, subject to the terms and conditions herein set forth, and taking into consideration 
the parties' utility responsibilities or primacy business operations, as the case may be, the parties 
hereto are willing, upon request from time to time, to perfonn such services, and in connection 
therewith to make available such equipment, facilities, properties and other resources, as they shall 
request from each other; 

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

ARTICLE l. PROVISION OF SERVICES; LOANED EMPLO¥EES 

Section I.I Provision of Services. 

(a) Upon receipt by a party hereto (in such capacity, a "Service Provider'') of a written 
request in substantially the fonn attached hereto as Exhibit A (a "Service Request") from another 
party hereto (in such capacity, a "Client Company") for the provision to such Client Company of such 
services as are specified therein, including if applicable use of any related equipment, facilities, 
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· properties or other resources (collectively, "Services"), the Service Provider, ifin its sole discretion it 
has available the personnel or other resources needed to perform the Service Request without 
impairment of its utility responsibilities or business operations, as the case may be, shall furnish such 
Services to the Client Company at such times, for such periods and in such manner as the Client 
Company shall have so requested and othenvise in accordance with the provisions hereof. 

(b) For pwposes of this Agreement, "Services" may include, but shall not be limited to; 
(i) in the case of Services that may be provided by Operating Company hereunder, services in such 
areas as engineering and construction; operations and maintenance; installation services; equipment 
testing; generation technical support; environmental, health and safety; and procurement services; 1 

an9 (ii) in the case of Services that may be provided by Nonutility Companies hereunder, services in 
such areas _as information technology services; monitoring, surveying, inspecting, constructing, 
locating and marking of overhead and underground utility facilities; meter reading; materials 
management; vegetation management; and marketing and customer relations. 

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

Section 1.2 Loaned Employees. 

(a) If specifically requested in connection with the provision of Services, Service Provider 
shall loan one or more of its employees to such Client Company, provided that such loan shall not, in 
the sole discretion of Service Provider,. interfere with or impair Service Provider's utility 
responsibilities or business operations, as the case may be. After the commencement thereof, any 
such loaned employees may be withdrawn by Service Provider from tasks duly assigned by Client 
Company, prior to completion thereof as contemplated in the associated Service Request, only with 
the consent of Client Company (which shall not be unreasonably withheld or delayed), except in the 
event of a demonstrable emergency requiring the use of any such employees in another capacity for 
Service Provider. 

(b) While perfonning work on behalf of Client Company, any such loaned employees shall 
be under its supervision and control, and Client Company shall be responsible for their actions to the 
same extent as though such persons were its employees (it being understood that such persons shall 
nevertheless remain employees of Service Provider and nothing herein shall be construed as creating 
an employer-employee relationship between any Client Company and any loaned employees). 
Accordingly, for the duration of any such loan, Service Provider shall continue to provide its loaned 
employees with the same payroll, pension, savings, tax withholding, unemployment, bookkeeping and 
.other personnel support services then being provided by Service Provider to its other employees. 
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Section 2.1 Procedure. AU Services (including any loans of employees) (i) shall be 
performed in accordance with Service Requests issued by or on behalf of Client Company and 
accepted by Service Provider and (ii) shall be assigned to applicable activities, processes, projects, 
responsibility centers or on other appropriate bases to enable specific work to be properly assigned. 
Service Requests shall be as specific as practicable in defining the Services requested. Client 
Company shall have the right from time to time to amend or rescind any Service Request, provided 
that (a) Service Provider consents to any amendment that results in a material change in the scope of 
Services to be provided, (b) the costs associated with an amended or rescinded Service Request shall 
include the costs incurred by Service Provider as a result of such amendment or rescission, and (c) no 
amendment or rescission of a Service Request shall release Client Company from any liability for 
costs already incurred or contracted for by Service Provider pursuant to the original Service Request, 
regardless of whether any labor or the furnishing of any property or other resources has been 

· commenced or completed. 

ARTICLE 3. COMPENSATION FOR SERVICES 

Section 3.1 Cost of Services. As compensation for any Services rendered to it pursuant to 
this Agreement. Client Company shall pay to Service Provider the fully embedded cost thereof (i.e., 
the sum of (i) direct costs, (ii) indirect costs and (iii) costs of capital), except to the extent otherwise 
required by Section 482 of the Internal Revenue Code. As soon as practicable after the close of each 
month, Service Provider shall render to each Client Company a statement reflecting the billing 
information necessary to identify the costs charged for that month. By the last day of each month, 
Client Company shall remit to Service Provider all charged billed to it. 

~TICLE 4. LIMITATION OF LIABILITY; INDEMNIFICATION 

Section 4.l Limitation of Liability/Services. In performing Services pursuant to Section 
1. 1 hereof, Service Provider will exercise due care to assure that the Services are performed in a 
workmanlike manner in accordance with the specifications set forth in the applicable Service Request 
and consistent with any applicable legal standards. The sole and exclusive responsibility of Service 
Provider for any deficiency therein shall be promptly to correct or repair such deficiency or to re
perform such Services, i~ either case at no additional cost to Client Company, so that the Services 
fully conform to the standards described in the first sentence of this Section 4.1. No Service Provider 
makes any other warranty with respect to the provision of Services, and each Client Company agrees 
to accept any Services without further warranty of any nature. 

Section 4.2 Limitation of Liability/Loaned Employees. In furnishing Services under 
Section 1.2 hereof (i.e., involving loaned employees), neither the Service Provider, nor any officer, 
director, employee or agent thereof, shall have any responsibility whatever to any Client Company 
receiving such Services, and Client Company specifically releases Service Provider and such persons, 
on account of any claims, liabilities, injuries, damages or other consequences arising in connection 
with the provision of such Services under any theory of liability, whether in contract, tort (including 
negligence or strict liability) or otherwise, it being understood and agreed that any such loaned 
employees are made a~ailable without warranty as to their suitability or expertise. 
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Section 4.3 Disclaimer. WITH RESPECT TO ANY SERVICES PROVIDED UNDER 
THIS AGREEMENT, THE SERVICE PROVIDER THEREOF MAKES NO WARRANTY OR 
REPRESENTATION OTHER THAN AS SET FORTH IN SECTION 4.1, AND THE PARTIES 
HERETO HEREBY AGREE THAT NO OTHER WARRANTY, WHETHER STATIJTORY, 
EXPRESS OR IMPLIED (INCLUDING BUT NOT LIMITED TO ALL WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOS~ AND WARRANTIES 
ARISING FROM COURSE OF DEALING OR USAGE OF TRADE), SHALL BE APPLICABLE 
TO THE PROVISION OF ANY SUCH SERVICES. THE PARTIES FURTIIER AGREE 1HAT 
1HE REMEDIES STATED HEREIN ARE EXCLUSIVE AND SHALL CONSTITUTE THE SOLE 
AND EXCLUSIVE REMEDY OF ANY PARTY HERETO FOR A FAILURE BY ANY OTIIER 
PARTY HERETO TO COMPLY WITH ITS WARRANTY OBLIGATIONS. 

Section 4.4 Indemnification. 

(a) Indemnification In Respect of Services Provided by Operating Company. 

(i) In circumstances where Operating Company is a Service Provider: (x) subject to 
subparagraph (ii) of this Section 4.4(a), Service Provider shall release, defend, indemnify and hol(i 
hannless each Client Company, including any officer, director, employee or agent thereof, from and 
against, and shall pay the full amount of, any loss, liability, claim, damage, expense (inch1ding costs 
of investigation and defense and reasonable attorneys' fees), whether or not involving a third-party 
claim (collectively, "Damages"), incurred or sustained by or against Service Provider or any such 
Client Company arising, directly or indirectly, from or in connection with Service Provider's 

· negligence or willful misconduct in the performance of the Services, and (y) each Ntmutility Company 
that is a Client Company with respect to such Services shall release, defend, indemnify and hold 
b_armless Service Provider, including any officer, director, employee or agent thereof, from and 

• against, and shall pay the full amount of, any Damages incurred or sustained by or against Service 
Provider or any such Client Company arising, directly or indirectly, from or in connection with 
Service Provider's negligence or willful misconduct in the performance of the Services, to the extent 
such Damages are not covered by Service Provider's indemnification obligation as provided in the 
preceding clause (x) or exceed the liability limits provided in subparagraph (ii) of this Section4.4(a). 

(ii) Notwithstanding any other provision hereof, in circumstances where. Operating 
· Company is a Service Provider: (x) Service Provider's total liability hereunder with respect to any 
specific Services shall be limited to the amount actually paid to Service Provider for its performance 
of the specific Services for which the liability arises, and (y) under no circumstances shall Service 
Provider be liable for consequential, incidental, punitive, exemplary or indirect damages, lost profits 
or other business interruption _damages, by statute, in tort or contract, under any indemnity provision 
or otherwise (it being the intent of the parties that the indemnification obligations in this Agreement 
shall cover only actual damages and accordingly, without limitation of the foregoing, shall be net of 
any insurance proceeds actually received in respect of any such damages). 

(b) Indemnification In Respect of Services Provided by Any Nonutility Company. 

(i) In circumstances where a Nonutility Company is a Service Provider (i.e., where 
Operating Company is the Client Company): (x) subject to subparagraph (ii) of this Section 4.4(b), 
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Service Provider shall release, defend, indemnify and hold hannless the Client Company, including 
any officer, director, employee or agent thereof, from and against, and shall pay the full amount of, 
any Damages incurred or sustained by or against Client Company arising, directly or indirectly, from 
or in connection with Service Provider's negligence or willful misconduct in the performance of the 
Services. 

(ii) Notwithstanding any other provision hereof, in circumstances where a Nonutility 
Company is a Service Provider (i.e., where Operating Company is the Client Company), under no 
circumstances shall Service Provider be liable for consequential, incidental, punitive, exemplary or 
indirect damages, lost profits or other business interruption damages, by statute, in tort or contract, 
under any indemnity provision or otherwise (it being the intent of the parties that the indemnification 
obliga,tions in this Agreement shall cover only actual damages and accordingly, without limitation of 
the foregoing, shall be net of any insurance proceeds actually received in respect of any such 
damages). 

Section 4.5 Procedure for Indemnification. Within 15 business days after receipt by any 
Client Company of notice of any claim or the commencement of any action, suit, litigation or other 
proceeding against it (a "Proceeding") with respect to which it is eligible for indemnification 
hereunder; such Client Company shall notify Service Provider thereof in writing (it being understood 
that failure so to notify Se~ice Provider shall not relieve the latter of its indemnification obligation, 
unless Service Provider establishes that_ defense thereof has been prejudiced by such failure). 
Thereafter, Service Provider shall be entitled to participate in such Proceeding and, at its election 
upon notice to such Client Company and at its expense, to assume the defense of such Proceeding. 
Without the prior written consent of such Client Company, Service Provider shall not enter into any 
settlement of any third-party claim that would lead to liability or create any financial or other 
obligation on the part of such Client Company for which it such Client Company is not entitled to 
indemnification hereunder. If such Client Company has given timely notice to Service Provider of the 
commencement of such Proceeding, but Service Provider has not, within 15 business days after 
receipt of such notice, given notice to Client Company of its election to assume the defense thereof, 
Service Provider shall be bound by any determination made in such Proceeding or any compromise or 
settlement made by Client Company. A claim for indemnification for any matter not involving a 
third-party claim may be asserted by notice from the applicable Client Company to Service Provider. 

ARTICLES. MISCELLANEOUS 

Section 5.l Amendments. Any amendments to this Agreement shall be in writing executed 
by each of the parties hereto. To the extent that applicable state law or regulation or other binding 
obligation requires that any such amendment be filed with the Kentucky Public Service Commission 
for its review or otherwise, Operating Company shall comply in all respects with any such 
requirements. 

Section 5.2 Effective Date; Term. This Agreement shall become effective on the Effective 
Date and shall continue in full force and effect as to each party until terminated by any party, as to 
itself only, upon not less than 30 days prior written notice to the other parties hereto. Any such 
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Any such termination of parties shall not be deemed an amendment hereto. This Agreement may be 
tenninated and thereafter be of no further force and effect upon the mutual con~ent of all of the parties 
hereto. 

Section 5.3 Additional Parties. After the effective date of this Agreement, additional 
Nonutility Companies may become parties to this Agreement by executing appropriate signature 
pages, whereupon any such additional signatory shall be deemed a "party" hereto all purposes hereof 
and shall thereupon become bound by the terms and conditions of this Agreement as if an original 
party hereto. The addition of any such further signatories, in the absence of any changes to the tenns 
of this Agreement, shall not be deemed an amendment hereto. 

Section 5.4 Entire Agreement. This Agreement contains the entire agreement between the 
parties hereto with respect to the subject matter hereof and supersedes any prior or contemporaneous 
contracts, agreements, understandings or arrangements, whether written or oral, with respect thereto 
(including that certain Services Agreement between Operating Company and certain nonutility 
subsidiaries of Duke Energy dated April 3; 2006). Any oral or written statements, representations, 
promises, negotiations or agreements, whether prior hereto or concurrently herewith, are superseded 
by and merged. into this Agreement. 

Section 5.5 Severability. If any provision of this Agreement or any application thereof shall 
be detennined to be invalid or unenforceable, the remainder of this Agreement and any other 
application thereof shall not be affected thereby. 

Section 5.6 Assignment. Neither this Agreement nor any of the rights, interests or 
obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by any 
of the parties hereto without the prior written consent of each of the other parties. Any attempted or 
puIJ)Orted assignment in violation of the preceding sentence shall be null and void and of no effect 
whatsoever. Subject to the preceding two sentences, this Agreement shall be binding upon, inure to 
the benefit of, and be enforceable by, the parties and their respective successors and assigns. 

Section 5.7 Governing Law. This Agreement shall be construed and enforced under and in 
accordance with the laws of the State of Kentucky, without regard to conflicts oflaws principles. · 

Section 5.8 Captions, etc. The captions and headings used in this .Agreement are for 
convenience of reference only and shall not affect the construction to be accorded any of the 
provisions hereof. As used in this Agreement, "hereof," "hereunder," "herein," "hereto," and words 
of like import refer to this Agreement as a whole and not to any particular section or other paragraph 
or subparagraph thereof. 

Section 5.9. Countemarts. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed a duplicate original hereof, but all of which shall be deemed one and 
the same Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on its behalf by an appropriate officer thereunto duly authorized. 

239757 

By:._~~'---".,,c::..---=:..__-___ _ 
Rich each 
Assistant Secretary 

=~ By: • 
Ri .B7acJi 
Assistant Secretary 

CINERGY INVESTMENTS, INC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

Assistant Secretary 

VEMENT COMPANY 

Assistant Secretary 

7 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on its behalfby an appropriate officer thereunto duly authorized. 

DUKE ENERGY KENTUCKY, INC. 

By: __________ _ 

Richard G. Beach 
Assistant Secretary 

CINERGY CORP. 

By: __________ _ 

Richard G. Beach 
Assistant Secretary 

~we. 
By,, ~'~ 

George Dwight, 
Assistant Secretary 

KO TRANSMISSION COMPANY 

By:. ___________ _ 

Richard G. Beach 
Assistant Secretary 

· TRI-STATE IMPROVEMENT COMPANY 

239757 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

SOUTH CONSTRUCTION COMPANY, INC. 

By: ___________ _ 

Richard G. Beach 
. Assistant Secretary 

7 
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CINPOWER I, LLC 

By:_JS.;~£11~::_ ___ _ 
Ric.n;,uumr:-n 

DUKE ENERGY ENGINEERING, INC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DUKE ENERGY GENERATION SERVICES 
HOLDING COMPANY, INC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

SUEZ-DEGS, LLC 

By: ___________ _ 

David A. Ledonne 
Vice President 

SUEZ-DEGS OF ORLANDO, LLC 

By. ____________ _ 

George Dwight, II 
Assistant Secretary 
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CINPOWER I, LLC 

By: __________ _ 

Richard G. Beach 
Assistant Secretary 

:KE~ 
George Dwight, II 
Assistant Secretary • 

By:. __ _,L....-=~,:,,1-!~...,_=~~,,c 
. George Dwight, II 
Assistant Secretmy 

SUEZ-DEGS, LLC 

By:. ___________ _ 

David A. Ledonne 
Vice President 

SUEZ-D 

By:--'"-"""__,,1--..,,,.__-A="--'-'""'-'-'~~" 
George Dwight, Il 
Assistant Secretary 

DUKE-RELIANT RESOURCES, INC. 

By:. ___________ _ 

Richard G. Beach 
Assistant Secretary 
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CINPOWER I, LLC 

By:. ___________ _ 

Richard G. Beach 
Assistant Secretary 

DUKE ENERGY ENGINEERlNG, ]NC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DUKE ENERGY GENERATION SERVICES 
HOLDING COMPANY, INC. · 

By: ___________ _ 

George Dwight. II 
· Assistant Secretary 

~ avid A. Ledonne 
Vice President 

SUEZ-DEGS OF ORLANDO, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DUKE-RELIANT RESOURCES, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secreuiry 
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Assistant Secretary 

By:___L~~~~:::::_ ____ _ 
Ric:.lfal;~~each 
Assistant Secretary 

DEGS OF TUSCOLA, INC. 

B~-------------George Dwight, II 
Assistant Secretary 

ENERGY EQUIPMENT LEASING LLC 

By:. __________ _ 

George Dwight, II 
Assistant Secretary 

DEGS OF BOCA RATON, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

. DEGS OF CINCINNATI, LLC 

239757 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

9 

KyPSC Case No. 2018-00261 
Duke Energy Kentuck)Zt:JA1KY(JJ&M 

P-tftWif U)48 
Page 12 of53 



239757 

RELIANT SERVICES, LLC 

By: __________ _ 

· Richard G. Beach 
Assistant Secretary 

CINERGY TECHNOLOGY, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DEGS 

By::___,,,,,_,J_.sj:=~~l..-~~~~ 
George Dwight, II 
Assistant Secretary 

By:_->-=,lS.:l:=::3.ts:l_~i,-..D.b~~~ 
George Dwight, II 
Assistant Secretary 

DEGS OF 

By:_---==-~~~µ,J\,,~~ua.;,...~~ 
George Dwight, II 
1ssistant Secretary 
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DEGSO 

By:"-· -.L.:~~~~....u:,_~~~S!7-
George Dwight, II 
Assistant Secretary 

By:, __ ~~~~-.l,...,<~~i¥--~ 

George Dwight, Il 
Assistant Secretary 

By::_--.:~'.:s:3:~~~IA-.,~~pµJ; 

By: 

George Dwight, II 
Assistant Secretacy 

George Dwight, II 
Assistant Secretary 

DUKE ENERqY ONE, INC. 

By: __________ _ 

Richard G. Beach 
Assistant Secretary 

CINERGY POWER GENERATION SERVICES, LLC 

By:. ___________ _ 

Joseph E. Lentz, Jr. 
Vice President 
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DEGS OF ST. PAUL, LLC 

By:·_-----------
George Dwight, II 
Assistant Secretary 

SUEZ-DEGS OF TUSCOLA, LLC 

By:. ___________ _ 

George Dwight, II 
Assistant Secretary 

DEGS BIOGAS, INC. 

By:. __________ _ 
George Dwight, II 
Assistant Secretary 

DEGS GASCO, LLC 

By:. __________ _ 
George Dwight, II 
Assistant Secretary 

CINERGY POWER GENERATION SERVICES, LLC 

By:. ___________ _ 

Joseph E. Lentz, Jr. 
Vice President 
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DEGS OF ST. PAUL, LLC 

By:· ___________ _ 

George Dwight, II 
Assistant S ecretacy 

SUEZ-DEGS OF TUSCOLA, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DEGS BIOGAS, INC. 

By: __________ _ 
George Dwight, II 
Assistant Secretary 

DEGS GASCO, LLC 

By: ___________ _ 
George Dwight, II 
Assistant Secretary 

DUKE ENERGY ONE, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

TION SERVICES, LLC . 
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By:•_,,_· .L5..:i::::::~U~d'.l,,.l/C:.~~.:::_:v 
George Dwight, II 
Assistant Secretary 

DUKE TECHNOLOGIES, INC. 

By:. __________ _ 

Richard G. Beach 
Assistant Secretary 

DUKE VENTURES II, LLC 

By:. __________ _ 

Richard G. Beach 
Assistant Secretary 

ClNERGY WHOLESALE ENERGY, INC. 

-By: ___________ _ 

Joseph E. Lentz, Jr. 
Vice President 

DUKETEC, LLC 

By: ___________ _ 

· Richard G. Beach 
Assistant Secretary 

DUKETEC I, LLC 

By:. __________ _ 

Richard G. Beach 
Assistant Secretary 
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DUKE ENERGY GENERATION SERVICES, INC. 

By: __________ _ 

George Dwight, II 
Assistant Secretary 

DUKE-TE GIES, INC. 

By:_~.,,,,._-----=------
Ri . each 
Assistant Secretary 

Assistant Secretary 

CINERGY WHOLESALE ENERGY, INC. 

By: ___________ _ 
Joseph E. Lentz, Jr. 
Vice President 

:~ Ri~ ~ 
Assistant Secretary 

D~ By: "/{'j. 
Ric~~ 
Assistant Secretary 
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DUKE ENERGY GENERATION SERVICES, INC. 

By:_· __________ _ 

George Dwight, II 
Assistant Secretary 

DUKE TECHNOLOGIES, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DUKE VENTURES II, LLC 

By. ___________ _ 

Richard G. Beach 
Assistant Secretazy 

DUKETEC,LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DUKETEC I, LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 
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::T~LLC 
Richdch 
Assistant Secretary 

LANSING GRAND RIVER UTILITIES, LLC 

By:. ___________ _ 
George Dwight, II 
Assistant Secretary 

OKLAHOMA ARCADIAN UTILITIES, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

SHREVEPORT RED RIVER UTILITIES, LLC 

By: ___________ _ 
George Dwight, II 
Assistant Secretary 

SYNCAP II, LLC 

By: __________ _ 
George Dwight, II 
Assistant Secretary 

SUEZJVWNA/DEGS OF LANSING, LLC 

By:. ___________ _ 

George Dwight, II 
Assistant Secretary 
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EVENT RESOURCES I LLC 

By: __________ _ 
Richard G. Beach 
Assistant Secretary 

By:,_::.....:~~~:_x;.::.:....\;t...::.ll.~~~
George Dwight, II 
Assistant Secretary 

By::__:~~~~~~~~x.::::~~ 
George Dwight, II 
Assistant Secretary 

By:._~~~~-¥>~..,_.~~:&.-..::....,. 
George Dwight, II 
Assistant Secretary 

By:_..::....~1,1......;=~~.,.,t.L!!.~~~ 

By: 

George Dwight, II 
Assistant Secretary 

George Dwight, II 
Assistant Secretary 

12 

KyPSC Case No. 2018-00261 

Duke Energy Kentuckre!Ari¥<fitM 
p~~d't!~48 
Page 21 of53 



239757 

BSPE,L.P. 

BSPE LIMTI'ED, LLC 

By;.,.........~----~- ... -• 2 ~ ::~ 
CSGP OF SOUfHEAST TEXAS, LLC 

By: ___________ _ 

George Dwight, II 
· . Assistant Secretary 

OWINGS MILLS ENERGY EQUIPMENT LEASING LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 
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BSPE, L.P. 

By: __________ _ 

Wouter T. van Kempen 
Authorized Representative 

BSPE GENERAL, LLC 

By: ___________ _ 

Wouter T. van Kempen 
Authorized Representative 

BSPE HOLDINGS, LLC 

By:, ___________ _ 
Wouter T. van Kempen 
Authorized Representative . 

BSPE LIMITED, LLC 

By: ___________ _ 
Wouter T. van Kempen 
Authorized Representative 

By:__,-=-=7"-'-+=~~::y,....~o.,p,..l.!<.'l~ 
George Dwight, II 
Assistant Secretary 

By:_-=---l>.1=~~~~=~)1.....:..~ 
George Dwight, II 
Assistant Secretary 
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SUEZ-D 

By: _ _,,.__~~""-..L~~~~:,JII,..:.~' 

George Dwight, II 
Assistant Secretary 

By:_...:::::::=::_~~~~__:_:::,.,,J.-#:,..D.l!~ 
George Dwight, II 
Assistant Secretary 

By:_ ....... ~~~__.x~o....,t.bd-~~~ 
George Dwight, II 
Assistant Secretary 

By: _ __....,L....s~~l.....Y~~~~~:.;:.....: 
George Dwight, II 
Assistant Secretary 

By:_~-..-...:.;;;;....;:c=---'-,,4+-_:....::~~~ 
George Dwight, II 
Assistant Secretary 

CSGP GE 

By: __ ...:;___s::...;,,,:~.!-....,;~.q..ri,.1...)£;~~ 

George Dwight, II 
Assistant Secretary 
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CINERGY GLOBAL TRADING LIMITED 

By: I).,~ 

CINERGY ORIGINATION & TRADE, LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DEGS OF PHILADELPHIA, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

CINERGY RETAIL POWER LIMITED, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

CINERGY RETAIL POWER GENERAL, INC. 

By: ___________ _ 

Joseph E. Lentz, Jr. 
Vice President 

15 

KyPSC Case No. 2018-00261 

Duke Energy Kentuck/~_..fjf~mtM 
P~JAfcBI ~48 
Page 25 of53 



239757 

CINERGY GLOBAL TRADING LIMITED 

By: ___________ _ 

Julia S. Janson 
Secretary 

CINERGY ORIGINATION & TRADE, LLC 

By,~ 
Rich~ch 
Assistant Secretary 

DEGS OF PHILADELPHIA, LLC 

By:. ___________ _ 

George Dwight, II 
Assistant Secretary 

OHIO RIVER VALLEY PROPANE, LLC 

By: __________ _ 

Julia S. Janson 
Secretary 

Assistant Secretary 

CINERGY RETAIL POWER GENERAL, INC. 

By: ___________ _ 

Joseph E. Lentz, Jr. 
Vice President 

15 
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CINERGY GLOBAL TRADING LIMITED 

By:. __________ _ 

Julia S. Janson 
Secretary 

CINERGY ORIGINATION & TRADE, LLC 

By:. ___________ _ 

Richard G. Beach 
Assistant Secretary 

OHIO RIVER VALLEY PROPANE, LLC 

By:. ___________ _ 

Julia S. Janson 
Secretary 

CINERGY RETAIL POWER LIMITED, INC. 

By: ___________ _ 
Richard G. Beach 
Assistant Secretary 

CINERGY RETAIL POWER GENERAL, INC. 

By:. __________ _ 

Joseph E. Lentz, Jr. 
Vice President 
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CINERGY GLOBAL TRADING LIMITED 

By: __________ _ 

Julia S. Janson 
Secretary 

CINERGY ORIGINATION & TRADE, LLC 

By: __________ _ 

Richard G. Beach 
Assistant Secretary 

DEGS OF PHILADELPHIA, LLC 

By: __________ _ 

George Dwight, II 
Assistant Secretary 

OHIO RIVER VALLEY PROPANE, LLC 

By: ___________ _ 

Julia S. Janson 
Secretary 

CINERGY RETAIL POWER LIMITED, INC. 

By: ___________ _ 

Richard G. Beach 
. Assistant Secretary 
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DEL TA TOWNSHIP UTILITIES, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

CINERGY LIMITED HOLDINGS, LLC 

B~--------------
Greer E. Mendelow 
Assistant Secretary 

CINERGY GENERAL HOLDINGS, LLC 

By: ___________ _ 

Julia S. Janson 
Secretary 

CINERGY RECEIVABLES CO:MP ANY LLC 

By: ___________ _ 

Richard G. Beach 
Secretary 

ClNFUEL RESOURCES, INC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 
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CINERGY RETAIL POWER, L.P. 
(by Cinergy Retail Power General, Inc. its General Partner) 

By: __________ _ 

By: 

Joseph E, Lentz, Jr. 
Vice President 

George Dwight, II 
Assistant Secretary 

CINERGY UMITED HOLDINGS, LLC 

By:_· __________ _ 

Greer E. Mendelow 
Assistant Secretary 

CINERGY GENERAL HOLDINGS, LLC 

By: ___________ _ 

Julia S. Janson 
Secretary 

CINERGY RECEIVABLES COMPANY LLC 

By: __________ _ 

Richard G. Beach 
Secretary 

By:.-=~___:.._--='-----!-~~~~~=--::~ 
George Dwight, 
Assistant Secretary 
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CINERGY RETAIL POWER, L.P. 
(by Cinergy Retail Power General, Inc. its General Partner) 

By: ___________ _ 

Joseph E. Lentz, Jr. 
Vice President 

DELTA TOWNSHIP UTILITIES, LLC 

By: __________ _ 
George Dwight, II 
Assistant Secretary 

CINER1;~LIM~~INGS,LLC 

By:_•.,..Jlf/ __ ~ ________ _ 
GreerE.Mendclow 
Assistant Secretary 

CINERGY GENERAL HOLDINGS, LLC 

By: ___________ _ 

Julia S. Janson 
Secretary 

CINERGY RECEIVABLES COMPANY LLC 

By: ___________ _ 
Richard G. Beach 
Secretary 

CINFUEL RESOURCES, INC. 

By: ___________ _ 
George Dwight, II 
Assistant Secretary 
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CINERGY RETAIL POWER, L.P. 
(by Cinergy Retail Power General, Inc. its General Partner) 

By: ___________ _ 

Joseph E. Lentz, Jr. 
Vice President 

DELTA TOWNSHIP UTILITIES, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

CINERGY LIMITED HOLDINGS, LLC 

By:_· __________ _ 
Greer E. Mendelow 
Assistant Secretary 

CINERGY RECEN ABLES COMPANY LLC 

By: ___________ _ 
Richard G. Beach 
Secretary 

CINFUEL RESOURCES, INC. 

By:. ___________ _ 

George Dwight, II 
Assistant Secretary 
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CINERGY RETAIL POWER, L.P. 
(by Cinergy Retail Power General, Inc. its General Partner) 

By:. ___________ _ 

Joseph E. Lentz, Jr. 
Vice President 

DELTA TOWNSHIP UTILITIES,LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

CINERGY LIMITED HOLDINGS, LLC 

By:_· ___________ _ 

Greer E. Mendelow 
Assistant Secretary 

CINERGY GENERAL HOLDINGS, LLC 

By: ___________ _ 

Julia S. Janson 
Secretary 

CINFUEL RESOURCES, INC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 
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LHI,~ 
By: 
Geo~~~ 
Assistant Secretary 

=~~ George Dwight, 
Assistant Secretary 

DEOOOF~~ 
By: • 

GeorgeDwight,Jl 
Assistant Secretary · 

By:~~.....__,_.__~~-"""""".;;.__.,_ 
George Dwight, II 
Assistant Secretary 
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By:---.;J,~.Y:::LllS~AJ~~~'li!' 
George Dwight, II 
Assistant Secretary 

By:;_~..L..st:::~UWJ~.L.t~lM.~~ 
George Dwight, Il 
Assistant Secretary 

CINERGY CLIMATE CHANGE INVESTMENTS, LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DUKETEC Il, LLC 

By:. ___________ _ 

Richard G. Beach 
Assistant Secretary 

DEGS 

By:.__._...:~~"""-----=-~~.,I....A~~..,;:; 
George Dwight, Il 
Assistant Secretary 
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DEGS OF ROCK HILL, LLC 

By: __________ _ 

George Dwight, II 
Assistant Secretary 

DEGS OF ST. BERNARD, LLC 

By: __________ _ 
George Dwight, II 
Assistant Secretary 

CHANGE INVESTMENTS, LLC 

DEGS OF MONACA, LLC 

By: ___________ _ 

George Dwight, IT 
Assistant Secretary 

DUKE~~L 
By: . 

Ri~G~ 
Assistant Secretary 

DEGS OF SAN DIEGO, INC. 

By: __________ _ 

George Dwight, Il 
Assistant Secretary 

18 
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DEGS 

By:__,,__,L..->;=~~~~~~=~ 
George Dwight, II 
Assistant Secretary 

CINERGY SOLUTIONS - UTILITY, INC. 

By:, __________ _ 
Richard G. Beach 
Assistant Secretary 

DEGSO 

By:_=_..,.__,:::;,,,,,,_...:1--,¥1,-...-:::....<.l<>,}....-">k,,-~,,,,,r:.... 
George Dwight, II 
Assistant Secretary 

·DELTA 

BY:-----...-..__,~=-~4-::,,....,.,,.,>-p,..-..._..__ 
George Dwight, II 
Assistant Secretary 

ENVIRONMENTAL WOOD SUPPLY,LLC 

By: ___________ _ 

David A. Ledonne 
Vice President 

By:_.....,,,..."---\l~=--lf¼dt:o..._..L,;.~~~~ 
George Dwight, I 
Assistant Secretary 

19 
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DEGS OF SOUTH CHARLESTON, LLC 

By: __________ _ 

George Dwight, II 
Assistant Secretary 

DEGS O&M, LLC 

By: ___________ _ 
George Dwight, II 
Assistant Secretary 

DELTA TOWNSHIP UTILITIES II, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

ENVIRONMENT AL WOOD SUPPLY, LLC 

By:. ___________ _ 

David A. Ledonne 
Vice President 

DEGS OF DELTA TOWNSHIP,LLC 

By:. ___________ _ 

George Dwight, II 
Assistant Secretary 

19 
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DEGS OF SOUTH CHARLESTON, LLC 

By:. __________ _ 

George Dwight, II 
Assistant Secretary 

CINERGY SOLUTIONS - UTILITY, INC. 

By: __________ _ 

Richard G. Beach 
Assistant Secretary 

DEGS O&M, LLC 

By:. ___________ _ 

George Dwight, IT 
Assistant Secretary 

·DELTA TOWNSHIP·UTILITIES IT, LLC 

By:. __________ _ 

George Dwight, II 
Assistant Secretary 

E~=~~LY,LLC 
By___c._~ _.. 

avid A. Ledonne 
Vice President 

DEGS OF DELTA TOWNSHIP, LLC 

By:. ___________ _ 

George Dwight, II 
Assistant Secretary 
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By: _ __,,. ____________ _ 

Rich 

DUKE-CADENCE, INC. 

By.~.<_ 
Ri~ .~ch 
Assistant Secretary 

CINERGY-CENTRUS, INC. 

By:~ Rf.each 
Assistant Secretary 

~~_:,COMMUNICATIONS, INC. 

Ric~h 
Assistant Secretary 

DEGS EPCOM COLLEGE PARK, LLC 

By: __________ _ 
George Dwight, II 
Assistant Secretary 

:~E~RK,LLC 
Ri~.h 
Assistant Secretary 
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DUKE BROADBAND, ILC 

By: __________ _ 
Richard G. Beach 
Assistant Secretary 

DUKE-CADENCE, INC. 

By: __________ _ 
Richard G. Beach 
Assistant Secretary' 

CINERGY-CENTRUS, INC. 

By: ___________ _ 
Richard G. Beach 
Assistant Secretazy 

CINERGY-CENTRUS COMMUNICATIONS, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DEGS 

By::_._.L._~~~.D.._,.,L/.~~~:1)#" 
George Dwight, 
Assistant Secretary 

DUKE SUPPLY NETWORK, LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 
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By: 
George Dwight, II 
Assistant Secretary 

DUKE COMMUNICATIONS HOLDINGS, INC. 

By: __________ _ 
Richard G. Beach 
Assistant Secretary 

CINERGY TWO, INC. 

By:. __________ _ 

Richard G. Beach 
Assistant Secretary 

GREEN POWER G.P., LLC 

By:. __________ _ 

Wouter T. va'nKempen 
Authoriz.ed Representative 

GREEN POWER HOLDINGS, LLC 

By: __________ _ 

Wouter T. van Kempen 
Authorized Representative 

GREEN POWER LIMITED, LLC 

. By: ____________ _ 

Wouter T. van Kempen 
Authorized Representative 
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CINERGY SOLUTIONS PARTNERS, LLC 
(by Duke Energy Generation Services, Inc. its Managing Member) 

By: __________ _ 

George Dwight, II 
Assistant Secretary 

DUKE COMMUNICATIONS HOLDINGS, INC. 

Br-~ 
Ric~a~h 
Assistant Secretary 

~~::· Ri .Beach 
Assistant Secretary 

GREEN POWER G.P., LLC 

By: __________ _ 

Wouter T. van Kempen 
Authorized Representative 

GREEN POWER HOLDINGS, LLC 

By: __________ _ 

Wouter T. van Kempen 
Authorized Representative 

GREEN POWER LIMITED, LLC 

By:._· __________ _ 

Wouter T. van Kempen 
Authorized Representative 
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CINERGY SOLUTIONS PAR1NERS, LLC 
(by Duke Energy Generation Senices, Inc. its Managing Member) 

By: __________ _ 
George Dwight, II 
Assistant Secretary 

DUKE COMMUNICATIONS HOLDINGS, INC. 

By:. __________ _ 

Richard G. Beach 
Assistant Secretary 

CINERGY TWO, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

GREEN POWER HOLDINGS, LLC 
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SUEZ-DEGS OF ASHTABULA, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

SUEZ-DEGS OF LANSING, LLC 

By: __________ _ 

George Dwight, II 
Assistant Secretary 

SUEZ-DEGS OF ROCHES'IER, LLC 

By: ___________ _ 
George Dwight, II 
Assistant Secretary 

SUEZ-DEGS OF SILVER GROVE, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

:~~~ORATION 

Ri~~h 
Assistant Corporate Secretary 

BISON INSURANCE COMPANY LIMITED 

By: ___________ _ 

Edwin Keith Bone 
Senior Vice President 
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SUE 

By:........,,~L-"-0~~--=....:.,,,.~.y--
George Dwigh 
Assistant Secretary 

By:\.....-C=-=-:a..::<...~~~.......,;.~~
George Dwight, 
Assistant Secretary 

By:: __ ~~Lr;~~~~!t..._ 
George Dwight, II 
Assistant Secretary . 

DUKE ENERGY CORPORATION 

By:. ___________ _ 

Rfohard G. Beach 
Assistant Corporate Secretary 

BISON INSURANCE COMP ANY LIMITED 

By:. __________ _ 

George V. Brown 
President and Chief Executive Officer 
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SUEZ-DEGS OF ASHTABULA, Il..C 

By:, ___________ _ 

George Dwight, II 
Assistant Secretary 

SUEZ-DEGS OF LANSING, LLC 

By:.__ _________ _ 

George Dwight, II 
Assistant Secretuy 

SUEZ-DEGS OF ROCHESIBR. LLC 

By:, ___________ _ 

George Dwight, II 
Assistant Secretary 

SUEZ-DEGS OF SIL VER GROVE, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DUKE ENERGY CORPORATION 

B~'-------------Richard G. Beach 
Assistant Coiporate Secretaiy 
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:~~MARKETS,rnc. 

Ric . ch 
Assistant Secretary 

ch 
Assistant Secretary 

DUKE ENERGY INTERNATIONAL, LLC 

By:. ___________ _ 

Javier Gonz.alez 
Assistant Secretary 

By::_.4;~c::J:::.:f2:~-----
Ric ach 
Assistant Secretary 
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DUKE ENERGY AMERICAS, LLC 

By: __________ _ 

Richard G. Beach 
Assistant Secretary 

DUKE ENERGY GLOBAL MARKETS, INC. 

By: __________ _ 

Richard G. Beach 
Assistant Secretary 

DUKE ENERGY ROYAL,LLC 

By: __________ _ 

Richard G. Beach 
Assistant Secretary 

DUKE ENERGY INTERNATIQNAL, LLC .. 
,.k!.c 

_DUKE ENERGY NORTH AMERICA, LLC 

By: _________ --=---
Richard G. Beach 
Assistant Secretary 

DUKE PROJE~T SERVICES, INC. 

By: __________ _ 

Richard G. Beach 
Assistant Secretary 
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CRESCENT RESOURCES, LLC 

By: ___________ _ 

Kay H. Arnette 
Assistant Secretary 

::~CATIONS, LLC 
Ri G.each 
Assistant Secretary 

Assistant Secretary 
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::KE ~ESS SERVICES LLC 
Ric~ 
Assistant Secretary 

::~C™NTS,LLC 
'ti.Beach 

Assistant Secretary 

::KE~ABLES FINANCE COMPANY, I.LC 

rue . each 
Assistant Secretary 

DUKENET COMMUNICATION SERVICES, LLC 

By,~,e_ 
. a . each 

Assistant Secretary 
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. ASS'YMMETRICALLY-PROCED DUICE ENERGY KENTUCKY, INC. /NONUTILITY 
COMPANIM 

SER.VICE AGREEMENT 

Thia Operafina CompmiyJNoD.Ulility Companies Scmce Ap,cment (Ibis NAgrccmaif'} ls 
made and eateffll in.to as of Octobtz l, 2009 (lhe "Effective Date''} by and IIDOJII Dub Energy 
Kcntuclcy, Inc., a. Kentucky corporatiOll ("Operating Company"), and the rcspcc:Cive 1S10Ciate 
nonutility compania listed on the signature pqes hereto (ea.ch, a "Non~ty Company"). 

WITNESSETB: . 

WHEREAS, Duke F.nergy Coiporal:ion.("Ouke Enagy'') is a Dclawm coq,oralion; 

WHEREAS, Opaating ComJlll1Y is a eumidiuy of Duke Bmqy and a public utility 
CO.mp811.T, 

WHEREAS. each Noautility Company is a aulmcliuy of Duke Energy tbat is or Wit fanned 
~o enpga in any.one or more aoa-n=gu!lled businesses; 

--~: ··;;.-· ilie. oiduwj mw:ie' of· tlieir hm;ini:iiiii:'i; "Ojici1iliiig--campi!iiy w··sm---:--· 
Noautility Company maintain o.lpllizadoas of employees wilb tedmical expedist in matters 
afrec1ing public utility compm!cs and icl.w,d busiDeaset and own or 1Cq.uila related equipmeat,· 
filcitiliea, prol;lfflies 1111d other raowus; and · · 

· WHEREAS, subject to 1he terms and conditions . berei.a set fciltli. and taking into 
considmli011 Ille parties' utility ft:.1pi>nsibilities or primary business operation.,, u the case may be, 
lhe parties hereto aR willing, upon request from. time to time, to perfonn IIICb servica. and in 
!)ODDection lherewilh to m!W' available such equipment, ficilities, propmiea aad GUier resources, u 
tbeylhall n,quest fro~ acb ollu:r; 

NOW, TBEREFO~, in considetation of the pmni1e1 and the mutual CO".CDlllb b_~in 
. coa1aincid. the par1ies ..:e,e u follows: 

ARTICLE l. PR.OVISION or SER.VICES, LOANED EMPLOYEES 

Section 1.1 ProvisionofSeryices. 

(a) Upoa m:clpt by a party ~ (in IIICh capacity, a "Service Pnivida") of a wriUcn 
request ia substantially the &11m auadlod hereto as Exhibit A (a "Service .R-iuest'') from another 
party hereto (in such capacity, • "Client Company; for the provi1i011 to such Client Company of 
such terVic:a u arc specified !herein, includin1 if applicable UH. or any mldcd c:quipmcm, facilities, 
properties or other iaov.n:ca (collecti.vely, "Services"), the Service Provider, if in its sole discn:tio11 
it hu available the pmonncl or other rao\ll'CCS needed to perfozm. the Service Request without 
Impairment of ill utility responsibilitiea or busillCSI operation,, as the cue ruy be, mall tumisll such 
Services to the Client Compa11y at 11Uc:b times, for Sgh periods and in such manner as 1hc Client 
Compaa.y shall have so requested and 0th~ in accordance with the provisions hc:rcof. 
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(b) Forpuiposes oflhis Agreement, "Services" may include, but shall aot be limited to: • 
(i) in Ibo C1DG of Scnioca that 11111)' be pro\'idcd by Opmling Complll)' hammier, acmtiCS in 1udi /
areas u cnginecril& 111d COlll1rudi011; operations aild llllintcaancc; iNllllation ~; equipment }:. 
!CS1IJll; gmcradon tcdlnlw $11ppo.n; environmca.111, hcallla 11111 SI!~ and )IIOClllemfflt savica; •· 
111111 (ii') in the we of Services that may be pzo-.ided by NollUlility Compuics b.emmder, anices in 
SIICb ll'eU • infurmaci_on lcdmology KrYica; malliloring, ~ ia.,pectin& 00111U11'1ing, 
locating 111d mming of ovahcad 111d undoraroUDd Ulilily f'ieililics: meler radifta; IDlrcrills 
IIIIIIIBf.lllenl; veseiation m••Fmi:rd; and mukmq Ind customs relations. 

(c) For the 1M>ldance of doubt, atlilillz: lrNl.sactiom illvol~ sale, or other lnNfers of 
I.Nm, ,IDOds. m"'11J c:ommoclities (",ncludin11 c,llll:1ric,ily, -...J pa, coal and other combullibla 
fiMII) or thenna1 energy prod11ell 1111 olllside I.ho acope oflhia Agn,cmen!. · 

Section 1.2 I,01pM P.m;loyees. 

(a) If spoaifically roquated in 00~011 wi1h the pni\'ision of Sr:rvicca, Sc:rncs 
Provider shall l0111 o~e or more of illl emplO)"ICS 10 such Client Comp1111, Jlll)nded that I\ICh l011:1 
1hall DOI, in 1h11 JOle discretion of Service Provida-, inicrfae will! or impair Savic:c Pnmdcr's Ulilit7 
rapcmibilili1:1 or buiioeu opinlions. u-1.he c:aae 11111)' be. Aller tis eommencanent bnlof, 111:r 

----=~:.;:i::,i:~ ~~!!~! 1;!°~..:!-um~~~C: -----
ibe COIIKllt or Client CornJIIIIJ (which shall - be unr_euoubl:r wil!wld or delaJed), CXl:qll in 11s 
e-,,ent of a dmo111118ble emergmcy rcquirina lhe use of any J11eh 11111ployi,cs in IIIOlbc:t capleily for 
Sa:,kePlo'riller. . . 

(b) Whil~ )lri)nnin& '!Wik on behalf of Clielll ComJIIIIY', 1111Y S\ICb. lomed emptoyecs 
shall be lllldcr ii. lllplnision llld control, •ml Client Con,pany sbllJ be .nspollsible for !heir aclions 
to the JIIIIIO exicnt u l!lough 111Ch pcnon1 wen ill employeea (it bcina lllldcrADOd Ill.I! such pmons 
slllll newnllelm ranlin' employees or Service Provlclcr llld DDlhlq bemA slllll be CDllllnled as 
cNlting an l!lllplo)'et'-flllpioyee relltio1111hip ~ 1111)' Cli111t Comp,aey 1111d Ill)' louaed 
empk,y«a). ACCOldinaJy, for lhe dwmon or uy such loan, Service. Pro\'icler shall coalinic IO 
provide ill l0111ed mployees with Ille JU11C ~II, pension, AViDp, i.x wilhholdia11, 
WICDIJlJoyment, bookkeeping 111d ollsr peisclnnel 511Pporl 111Mces lllm being pnivided b:r Setvi1Z 
Pro~der to it1 other cmplo,,ep. · 

ARTI~~ 2. SERVIC.I REQUrsrs 

Sectica 2.1 ~- All Saviccs (lnclud.1111 w loans of employees) (i) lhllll be 
pi:rf'onned in IOCOl'dulce wilh Service lllq111111 isallld by ar oa bclialf of Cient Camplll)' and 
IICUplcd by Service Provider and (ii) shill be miped ta applicable IClivilies, pioca,e,, projDC!S, 
rerpontibilit7 centen or on other appropriate hues to eN1ble .lpOcifie work ro be propai:r assigned. 
Semee Req11em shall be • specific a, jndicable ia dd'"llling Ille Scmca mpiated, Clicn\ 
Company shall have die ria[it liora liiM to time IO 11111111d or ,-ind 111:r Service Request, pro,ldtd 
1h11 (•) Suvicc Provider conamLs IO any amcndinenl 11111 ,au.Its in • llllllerial ~ in~ acopo of 
Smice1 IO be povidcd, (b) the coats auoc:iated wilh an amended oc rescinded Savicc bquat shall 
inclllde lbe COIis incwted by Service Pnivider as• result of such 11111cndment or racission, and (c) no 
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amendment or mciaion of a Service Request shall release Client Comp111y from IIIY liability for 
costs already incwmt or conlraCted for by Service-Ptovider pumianl to the original Service Req-, 
rep,dless of ,,,tushCJ ID)' labor or lhe filmilbiDg of •:,y p,opcrty or other resources bu beeD 
collllllWCd or completed. 

ARTICLE 3. COMPENSATION FOR SERVIC!.S 

Section 3.1 Cost of Services. Exc.cpt to the eitlt:nt Olhmrile rcquin,d by Sa:lion 482 of ':,·, 
Che lntemal Revaiue Code or lllllogous state 1llx law, u compensation for any Services n:ndeml to 
it 11WS11&11t to this Apr.ment. Client Compuy shall pay to Ser.rice Provider 111 111n0wt consillent 
with the Cammora-1!1.i of Kentucky's •ffili11e tranaction pricing nq\liranenu, XRS 271.2107. 
Acconlin&IY (i), &Mees provided by the Operatin1 Comp111y to • Nonll!ility ComplllY wll be 
priecd •t the grater of Cost or niuftct, and (ii) Savica pmvidcd by • Nonlllility Compa.ny to the 
()peraliag Qim,11111)' shall be priced 11 !he lesser of Cost or nuubt. "C.osl" meaaa Illa sum of (i) i 
dift:ct cons, (ii) i.adirect costs IDII (iii) colll of capital. M IOOD as pndlc:able after die oll!IC of e•eh 
mon!h, Servke Provider shall n:ndi:r to each Client Company • llalemeilt reflecting tile hillin1 
information necesuiy to idallify lhe cosll charged for that monlh. By lhe last day of~ mon!h, !: 
Client Company Jb•1I imiit 10 S!n'ice Provider all charges billed to it. For avoid11DOC of doubt, 1he i 
Scmc:e Provider a.ad e•cb Glient Company may satisfy tbe forcgoin1 reqlliremw by recording l 

··----billiDas .aad.pa)'DIClll_.rraauiml.~-iR.dlci!:. ~~~_1!!'£011,1)~Jll.SJ~.!l:i~C!~t~8. .. ...•••.•• ] 
plpCI' or dcctlonic momhly Slall:mmtl or remitting cull paymealS. •j 

ARTIC.E 4, LIMITATION OP LlABll.ITY; INDEMNIFICATION 

Sa:liOD 4.1 Limitatjon of LjabiHty&ryice,. In paformiJla Services plllSDlnt to Sa:tion 
1.1 hereof, Service Provider will exa,;i. due can: to utnn lb•r Ille Savices ue performcd in• 
workmanlike 111111111er in •c:cordancc wilh. the specilic:alions· set forth in lllc-applklble Service 
Request and consillellt wilh any applicable legal mnduds. The sale and C'JlclllSivc ~ponsibility of 
Service Provider for any de6tienq, lhem.n shall be ,promplly to comet or repair wch deficiency or 
to n-pcrfonn sllCh SerYiccs, in either c•sc • t no additional cost to Client Campany, 10 !bat the 
Senrioes fully -ronn to the stand•nis dl:$Cj'jbed in !he lint sentence oflhis Sedion 4.1. No Scmce 
Provider maka IIIIY o~ wamnty wilh respect to lhe provision of Services, and ea.ch Client 
Company ,arms to •cceptaoy Services without tilrtherwamnl)' of any nalln. 

S.clion 4.2 Limijatjon o( LiabiUtyJl,oaned Entp)oyees. In fumiwng Services under 
Section 1.2 hereof (i.e., involving loanCld employees), neither the Service Provider, 11or uy officer, 
direclor, employee or agent thereof, shall baYC any n:spomibility whaleYer to any Cliait Company 
m:eiving sud! Saviccs, ud Clie111 Company specifically nle•sa ~ PIVVidcr and Sidi 
pmons, on aca,1101 of any claims, liabilities, injuries, damllgl:I or olher consequencq •rising in 
conDi:clion with !he provision of such Service.I undu any thCOTY ofliabilil)', whclhcr in contn.ct, tort 
(including 11ealige11ce or strict liabilii,) or o!ha'Wise, it being undentood and agreed that any such 
loaned employeea are made aw.ileblc wilh011t wamnty as to their 111itability or _apc11uc. 

Section 4.3 Disclajmq •. WITH RESPECT TO ANY SERVICES PROVIDED UNDER 
nus AGREEMENT, TIIE SERVICE PROVIDER THEREOF MAKES NO WARRANTY OR 
REPRESENTATION OTIIER mAN AS SET FORTH IN SECTION 4.1, AND THE PARTIES 
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HERETO HEREBY AGREE TiiAT NO OTHElt WARRANTY, WHElHER STAlUI'ORY, 
EXPRESS OR IMPI.IED (INCLUDING BUT NOT UMrtEO TO AIL WARRANTIES OF 
MERCHANTABILITY' AND fITNESS FOR A PARTICULAR PURPOSE AND WARRANnES 
AllISINO FROM COURSE OF DEALINO OR USAGE OF TRADE), SHALL BE APPUCABLE. 
TO THE PllOVISION OF ANY SUCH SERVIC~. Tl:IB PARTIES FURlHEJl AGREE TIIAT 
illE R™mlES STATIID HEREIN ARE EXCWSIVE AND SHAll. CONSTl111ra n1E SOLE 
AND EXCLUSIVE REMEDY OF ANY PARTY HEllETO FOR A FAILURE BY ANY OTHER 
PARTYHBRETOTOCOMPLYWl'IlllTSWA.RRANTY'OBUGAi10NS. 

Sedioa 4.4 fndtmnjfigljpp. 

<•> ln!ICIJl!JifiClljgp I!! Bcm! 9f'ScrYicrs l'MYided bx Operaling QnvQIDY. 

(i) Ia citcwzimnces wben OpaslilJI Compuy is I Semce l'ra'1dr. {z) 111bjec1 to 
subpmgniph (ii) of !hi, Section 4,4(•), Service Pravidu shall n:lcuc, defend, indannif)' 111d hllld 
llannlw ~ Client Com,PIIIY, includin1 111)' officer, director, empkr/CC or aacnt thereof, from 111d 
IIJinll. and sblll pa)' lh• NI 111\0llllt of, 1117 Joa, liability, claim, dama&e, czpeue (1111:llldiJ!c com 
of inYC91ipllon IIDd dllfcme aacl -.able nonieys• f-). wlielller OJ DOI i11..-olvina & 111ird-plrtJ 
claim (collec:tively, "Dam,a1, im:umd o~ susllined by o, l&limt Service Pravicler or ~ such , 

---=cli,11.1. C9.ll!Hlr •. llria..i!ll.. .• ~.I--~-.i!!d.~q!,_~~--~..!,a co1111r:cti9~ ~~-~~~-~~CJ'.s____ : 
neclige=c or wl.llflal rniacomhlCI in die patormuu or lhc Service,, ~ (y) _,.. .. onuw1tr ·- ! 
Compim)' llilt ir a Climt Comp&IIY with respect to such Services shall ~ease, defend. indemnify and 
.bold h•mllca Scnlce l'nMdrr, illcludilla ID)' officer, dim:tor, cmplGJ" or a&cnt lhcrDol; fr9m and
againsf, IIDd shall pay Im flall IIIIKIUllt of, 1111)' -Damaaa ir.,cumd or suslllned by or aplnst SaYice . 
Provider or aay Slldl. Cliart ComplJI)' •risin& dinctly or incfuectl)', from or in connedion wilh 
Senoice·Provida's negli1,1nce_ or. willfill misco!XIIICI in the pei{o~ of the Sero~ to lbe exlall 
3Uch Damaacs are 11111 covar.d by Sa-Yice Providl:r's iildenulifiCll!ion oblipli011 u p,avided in lbe 
pn,ccdiog cll.llX (x) or exceod lbe liability limits provided in 111bparapph (ii) of this So;lion 4.4(a) •. 

(ii) NotwithsrandiJII any oilier provision liaeaf, in circWIISllnots wheie 0pmling · · 
0:nnpim)' is • Service Provider. (x) Senicc Provider's tot.I li1\lilil)' hereunder wilh rapec& to Ill)' • 
specific Services 111111 be Jimiled la the 11111ouiit acNIII)' plld lo Scn,ice Provider for ilS pafOffllllllCC 
of lhc ,poclfic StrYiccs ror which !be lilbilil)' lrila. 111d ()') under DO ein:IIIIUlaneel shill ServiQC 
Provider be liable for consequadil1, inc.idffllal, pllllitive, a:anpllll)' or lndilUI: ~ Ion ptol!lll 
or other \luaincp infanlplion damqcs, by statute, in tort or COlll:lct, under any inclemnil)' provision 
or odlerwise (ii bein& lhe intent ofllle parties 1h11 the indCIMific•tion obliplio.111 i••dliJ Aa,eement 
shall cower only IIClllal damages and ICc«dinaJy, without limit•tion oflhe roregoing, shall be net of 
ID)' illl\llallce pooeeds 1e111111, received ill~ of any such dlma&es). 

(bl Indemnification In Rqpecto(Scrvm l'lpyjded by Any NonulUjty Company. 

(i) In ,ircwnsllllli::a when: a Non11tilil)' Company ii a Scrticc ProYidcr (Li&., wh= 
Opeialing Compan)' is the Client Company): (x) subject 1o JUbparagn,pb (ii) ofthis'Section 4.4(11), 
Scm;c Pn,vidcr lhall rcl1:&1c, drlcnd, indemnify and hold humlas 1he Client CoinJIIII)', indllding 
any officer, dim:tor, employee or agent lhcn:of, &am and ..-inst, and shall pa)' lhe filll 1111011111 of, 
any DMIISCS incumd or suscaincd 11)' or •gains! Client Comp•II)' arising. dirccdy or indiiecdy, from 
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br ia connection wilh Service Provider's negligence or. willful miscond11Ct in the perf'onnenoe of the 
Seriices. · 

(ii) Notwilhstandiag ll!.Y other provision hcralf, in circumstances wbcrc I Nonutility 
Company is a Service Ptovider (Le., wb= Opam111 Company i1 the Client Company), under no 
c~um1tances shall Scn,ice Prowider be liable for eomequeatill. incidc:DIBI, punitive, exanplllJY or 
indinict damagc.1. lost profill or othr.r b111inesa in1crrupri011 dlma&es, by statute, in tart or contnct, 
Wider any indemnity proviaioa or olhawise (it bciag lhe ill tent of the parties that the indemnification. 
obliptillllll in ihis Apcment lhaU ~ver only ICtUll damagea 111d a.ccordingly, wilhout limltalion of 
the forcgoin1, ,hall be ~ of BAY iDsunace pioceab aclll&lly receiYed in rapect of anY such 
daniqa). 

Section 4.S Prpg,dure for Ipdmnpifica(jon. Wilhin IS buainm days after receipt by any 
Client Companr of notice of 1111)' claim or the colllDlfflCellleit of any Elion, Sllit, litigation or other R 
proceeding apllSl it (a "PIQceedin1") wilh re&Jl= to wbicb it is eligible for illdemnifil:lltion 
hcrmndcr, suc.b Cliel?l Company shall notify Savice ~da-themlfin writing (it bcingwidcnlODd l· 
that failure to to nolify Service Provider shall not rcliew the lalw' of ill ind2mzlificalion obliplion, !· 
unless Saviu Ptovider alablisbcs lhlt. defense lhen,of bu bam pejuditcd by such failure). : 
~. Service Provider sb.U be artitled to puticiplc in such Proceedin& IJld, .at its election I· 

-.----pon POtxc usudl£1ialt.~.ud.lLill..c¥11GSL.lO.~ JM.dJJ~.or fl!CJ! ~•---··-·--
Without Ille prior wriRcn <XlnKIII or such Clfent Ccmpllllf', Scr..;a, Prowider tllall not ailer inlO an)' r 
settlement of any diinl-party c1ailD di.at would leid ID liuility (!C' ciate any 1i11111Cial or olher r 
obliplion Oil the part or SIICb Clicat CoaiplDy far 'Wbicll il IUcb Clicnl Company is not cnlilled to i 
indemnification hcrcllllder. · Jr such Client CompaDY 11111 gi\'ft timely nolice to Service Ptovidcr or l' • 
the commencement of sud! Praceoding, bvt Savice Provider liar not, wilhin IS business days after · 
receipt or such notice, p¥e11 notice to Client ComJ)llly ofits clcx:tion to &Slllllle lhe dercnse thereof, 

.Senice Providu shall be bowul by 111y dctcrmlnalici11 awle in sucll Proeeedina or any oompromise 
or settlement made bf Client Company. A elm for iaclciMific:alion fo, any maner nqt involvinJ • 

. thin!-~ claim may be uaertcd bf notice &om tbe applicable Client Company to Seivice Provider. · 

ARffCLE~MJSCELLANEOUS 

Secti~n S.I Amendments. Arry unenclments to this Apeement shall be ia writing 
cxeclllcd bf QCh or the panic• bc:mo. To !he extent Iha!: applicable Sllle law or regulation or olhrr 

· bindins 1>bliplion rcquira lhat 111f l\lch aznendznent be filed wilh the Kentucky Public Semco 
Commistion for its review or olherwix, Operating Company shall comply in •II respec:15 -.,ilh l1l:J 
such rcq11irements. 

Sc,ction S.2 Eff'eelin Dale; Tam. This Apccmcn1 shall become effective on the 
Eff'eclive Date and shall conlinue ia NII force and effect II to cad! party 11111il terminaled by any 
party, as to itKlf only, upon not laa than 30 days prior writtai notice to lhe other parties hereto. 
Any such lemlination of parties 1hall not be deemed III amendment hereto. This A&Jeement may be 
1erminated and !hereafter be of no filrlhcr force 111d effecl. upon !he mutual consent of all of• the 
panics hereto. 
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Section S.3 Acldj~orlll Plltjes. After the Effiictiye DatD of this Agmnent. additio111l 
Nonutility Compuies may become parties 10 !his Ape:mait by aecutin1 appn;ipille sipatute 
pqes, wtiemipon Ill)' such additional signatoiy shall be deemed a "piny" llemo all pupo,ea hereof 
1111d shall lhm11pon beeomc bound b)' the tenu Ind conditionr of !his A.-mcnt u if III orizjnal 
patty bado. The addition of any sucb lilr1her siplOiies, 111 the absence or Ill)' clw!ges to the tams 
oflllis A~I, nil notbeclean~clan amcndmeltt hcmo. 

Soclion 5.4 Entire Amemem. This Agreement conllim die aitn agnaneDI ~ Ille 
panles hereto with rapect IO du: ru.bject 111111a 1lacof and rupenedcs uy prior ar conremponneD111 

. CIOll!l'ICU. agn,emen11, undenllllllnp ar lfflftlllllents, w1lelher wri1lm or oral, with rcspecc 11lerero. 
Any ollll or wrincn sllltanai.ia, .reprw1111doM, promilCI, negod&tlons Of 11£1m11C1111. wllclhcr prior 
hereto or con=111ly hcrewilb, an: 1upc:nedcd by iu.d 111Cr1ed into lhis A~. 

Section S.S S,.,,..biljr,. If Ill)' pco•ll of tliit ApwDt or any applic.arioa the1110r 
shall be de!fflnined to be invalid or llllenf'onicahle, die ramiDder or du Apment 111d lllf Olha
,pplicalion llieieof shill noc be aff'ec:t.od lbmby. 

Sec:cion S.6 Assjmment Neilber lhis Agrecme11t nor 11\1 of !be rip11, interests or 
cblipliOlls hereunder shall be usignDd; in whole or ill pur, b)' cpenlion or law or Dlbawi,e b)' my 

___ _,o,..rw.iwti~ hrmo.widlo.111. lhcpi<ir lfflllmP.mlal AfM.P.(J.!i.J!.P.!MUllMliJ#. .• MJ..411~RJ~ or:. . • .. _ 
pwpor!Gd ua;p-t in Yialllion of Us peoeding tcarcnoe .lllall be null and ~Id. 111d of IIO clrgl 
wtiat-wr. Sulijcct to "the f!CCCldiDI two 1C111Cacm, Ibis Ap11m1Cnt shall be bindina upon, inun: to 
!he benefit or, Ind be cnfDn:alllc: by, lhc prtim 1!111 lbcir~tiw: :Ncc;csson ud migm. 

Seclion S.7 Qovcmipg Law. 11ds Apeemmt wll be l:OIISUllt.d 111d wo= under and 
in 1CCOrdance v.;lb the laws oflh1 Slllt cflCmtucty, vdthout reprd 10 c:annids of11W1 pinciplr:s. 

. . 

SeetiOllS.I CJ.ptiollt. de. Thi: Cl§ltioDI 111d hadiap IIIC!Cl in lhia Apecment.,. for 
conYenicnce of nf:eiu.cc only u,d shall not lffec;t the COlll!M:lion lo be 111CDnled Ill)' of the 
JIIUYisions heieof. AJ used in lhis Agreement, "hereof," "bcmndcr," "herein," "hereto," and words 
cf like import Rkr to thi1 AgMmem u a whole amd aot to ID)' pallicullr te1:tio11 or other pngrap"h 
or subpulpaph \hereof. · · 

. . 
Seetion 5.9 Coµntmwta. 11us Aare,emeni 11111 be neaulad in DIie or more eo11111Crputs, 

e.clt of whicll shall be deemed a ctupliealt: oriainal bc:reo( but all of which shall be deemed one IIICI. 
the same Al%ffllle111. 

(REMAINDEROFPAOEINIENTIONALLYLEITBLANK] 
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IN WITNESS WHEREOF, each of the parties hereto bu ca\lSll:ld 1his Agn,emmt to be 
executed on i!S behalf by an appropriate officer themmto duly IIJlhorizecl. ' 

' I . DUKESY,IIIC. 
By: • 

Ric . h 

21'452 

Assistant Seaetuy 

ADAOE~LLC 

·By:~ 
Ri . each 
Secretary 

CINCAP V, U.C 
{by D11k Entrgy ommtrcial E11terpruu, l11C. it, Mmragt"B Mtmflu) 

By:__,_~;1,,;,:;L..,'c.--'-----
Ric . ~h 
Assis1&nl Sccn:181)' 

CINERGY POWER INVESlMENTS, INC. 

By:Ri~ 

AssiSllnl Secn:rary 
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DEOS»UC 
By: • 

R.i .. • 
AMl1tanl Secmaiy 

DEGSWINDSUPPLYl~LLC __ B,-:Jlim~ .. 
Aslilwlt Si=crellly 

DUKE ENERGY COMMERCIAL ENTERPRlS.l!S, INC. 

By:~£ .. 
Ri . . 
Assisl&nt ~ 

DEGS ENERGY INDUSTRIAL SALES, LLC 

Br-.~ 
IUc • 

. _Assistant Socl'CIII)' 

DUKE ENERGY MARKETINO AMERICA, LLC 

By: tg~ 
ltic • h . 
Assimnt secm.uy 
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TAIL SALES, LLC 

DUKE ENERGY TRADING AND MARKETING, L.L.c: 

By: ~-t7 
Rich G. ch 
Assil&lnt Sccmcy 

DUKE VmmJRES REAL ESTA TE, LLC 

By.Ri~~.e 

Assistant~ 
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\ .. 
·' 

------··············· ..... ····-·····•• .. ··-------· ·····---

LAUREL HD.I. WIND ENERGY, LLC 

By: _________ _ 

Theodore D. Matula 
Secmary 

i· 
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ocom.LO WJNDPOWER, IJ> ""'n; Ckotillo, UC ii$ Gc--,,1 ParlrtU) 

By. ~ ----·--Rje~-.. .. .. .. 

219452 

Allirmt Seaewy 

SEAJl,mWIND-ENERGY U.C 
By: ~ ... , . - . . 

AssimntSecreeu, 

SILVER SAOE WlN'DPOWER. LLC 

By:~~ . 
Ri • b 

. AuistaM Secretary 

ST. PAULCOGEJilERATION, lLC 
By. _________ _ 

David A. Ledonm 
Prcsida,.t 

10 
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'JHREE BUTIES WINDPOWER. LLC 

By:~ 
Ric • h. 
AssiSfanlSecRlal}' 

. =~wmDENBOYLLC 

Ri . h 
A:ssiSWlt Secnilaly 

Wll.LOW CREEK WIND ENEROYLLC 

By:Ri~ 

Aasiltanl Secmmy ------

219-452 11 
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OPERATING COMPANIES 
SERVICE AGREEMENT 
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This Operating Companies Service Agreement (this "Agreement") by and among Duke 
Energy Carolinas, LLC ("DEC"), n North Carolina limited liability company, Duke Energy Ohio, 
Inc. ("DE0°), an Ohio corporation, Duke Energy Indiana, LLC ("DEi"), an [ndiana limited liability 
company, Duke Energy Kentucky, Inc. ("DEK"), a Kentucky corporation, Duke Energy Progress, 
LLC ("DEP"), a North Carolina limited liability company, and Duke Energy Florida, LLC 
("DEF"), a Florida limited liability company and Piedmont Natural Gas Company, [nc., a North 
Carolina corporation ("Piedmont"), supersedes and replaces in its entirety all previous Operating 
Company Service Agreements dated before the Effective Date of this Agreement. The Effective 
date as stated herein is the date on which this agreement is signed or, as may be required, submitted 
to the appropriate regulatory body for approval, whichever occurs last. DEC, DEO, DEI, DEK, 
DEP, DEF and Piedmont are referred to collectively as the "Operating Companies" and, 
individually, an "Operating Company." 

WITNESSETH: 

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

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

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

WHEREAS, subject to the tenns and conditions herein set forth, and taJcing into 
consideration the parties' utility responsibilities or primacy business operations, as the case may be, 
the parties hereto are willing, upon request from time to time, to perfonn such services, and in 
connection therewith to make available such equipment, facilities, properties and other resources, as 
they shall request from each other; 

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

ARTICLE 1. PROVISION OF SERVICES; LOANED EMPLOYEES 

Section I.I Provision of Services. 

(a} Except as hereinafter provided with respect to DEC, DEP, and Piedmont providing 
services for each other, upon receipt by a party hereto (in such capacity, a "Service Provider") of a 
written request in substantially the same form attached hereto as Exhibit A (a "Service Request") 
from another party hereto (in such capacity, a "Client Company") for the provision to such Client 
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Company of such services as are specified therein, including if applicable use of any related 
equipment, facilities, properties or olher resources (collectively, "Services"), the Service Provider, 
if in its sole discretion it has available the personnel or other resources needed to perform the 
Service Request without impairment of its utility responsibilities or business operations, as the case 
may be. shall furnish such Services to the Client Company at such times, for such periods and in 
such manner as the Client Company shall have so requested and otherwise in accordance with the 
provisions hereof. 

(b) For purposes of this Agreement, "Servicesn may include, but shall not be limited to, 
services in such areas as engineering and construction; operations and maintenance; installation 
services; equipment testing; generation technical support; environmental, health and safety; and 
procurement services (including, but not limited to, fuel procurement). 

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

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

Section 1.2 Loaned Employees. 

(a} If specifically requested in connection with the prov1s10n of Services, Service 
Provider shall loan one or more of its employees to such Client Company, provided that such loan 
shall not, in the sole discretion of Service Provider, interfere with or impair Service Provider's 
utility responsibilities or business operations, as the case may be. After the commencement thereof, 
any such loaned employees may be withdrawn by Service Provider from tasks duly assigned by 
Client Company, prior to completion thereof as contemplated in the associated Service Request. 
only with the consent of Client Company (which shall not be unreasonably withheld or delayed}, 
except in the event of a demonstrable emergency requiring the use of any such employees in 
another capacity for Service Provider. 

(b) While perfonning work on behalf of Client Company, any such loaned employees 
shall be under its supervision and control, and Client Company shall be responsible for their actions 
to the same extent as though such persons were its employees (it being understood that such persons 
shall nevertheless remain employees of Service Provider and nothing herein shall be construed as 
creating an employer-employee re)ationship between any Client Company and any loaned 
employees). Accordingly, for the duration of any such loan, Service Provider shall continue to 
provide its loaned employees with the same payroll, pension, savings, tax withholding, 
unemployment, bookkeeping and other personnel support services then being provided by Service 
Provider to its other employees. 

ARTICLE 2. SERVICE REQUESTS 

Section 2.1 Procedure. All Services (including any loans of employees) (i) shall be 
perfonned in accordance with Service Requests issued by or on behalf of Client Company and 
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accepted by Service Provider nnd (ii) shall be assigned to applicable activities, processes, projects, 
responsibility centers or on other appropriate bases to enable specific work to be properly assigned. 
Service Requests shall be as specific as practicable in defining the Services requested. Client 
Company shall have the right from time to time to amend or rescind any Service Request, provided 
that (a) Service Provider consents to any amendment that results in a material change in the scope 
of Services to be provided, (b) the costs associated with nn amended or rescinded Service Request 
shall include the costs incurred by Service Provider as a result of such amendment or rescission, 
and (c) no amendment or rescission of a Service Request shall release Client Company from any 
liability for costs already incurred or contracted for by Service Provider pursuant to the original 
Service Request, regardless of whether any labor or the furnishing of any property or other 
resources has been commenced or completed. 

ARTICLE 3. COMPENSATION FOR SERVICES 

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

Section 3.2 QXCeption. In the event any Services to be rendered under this Agreement 
are to be provided to or from DEC. DEP, and Piedmont in accordance with DEC's, DEP's, and 
Piedmont's North Carolina Code of Conduct at anything other than fully embedded cost as 
described above, then prior to entering into the transaction, DEi, DEK, DEF or DEO, whichever is 
applicable, shall provide 30 days written notice to the respective state commission staffs and state 
consumer representatives explaining the proposed transaction, including the benefits of the 
transaction. If no objection is received within 30 days, then the transaction may proceed. If one or 
more third parties object to the transaction in writing within 30 days, then DEJ, DEK, DEF or DEO, 
whichever is applicable, must seek specific state commission approval of the transaction prior to 
entering into the transaction. 

ARTICLE 4. LIMITATION OF LIABILITY; INDEMNIFICATION 

Section 4.1 Limitation of Liability/Services. In perfonning Services pursuant to Section 
1.1 hereof, Service Provider will exercise due care to assure that the Services are performed in a 
workmanlike manner in accordance with the specifications set forth in the applicable Service 
Request and consistent with any applicable legal standards. The sole and exclusive responsibility 
of Service Provider for any deficiency therein shall be promptly to correct or repair such deficiency 
or to re-perfonn such Services, in either case at no additional cost to Client Company, so that the 
Services fully confonn to the standards described in the first sentence of this Section 4.1. No 
Service Provider makes any other warranty with respect to the provision of Services, and each 
Client Company agrees to accept any Services without further warranty of any nature. 
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Section 4.2 Limitation of Liability/Loaned Employees. In furnishing Services under 
Section 1 .2 hereof (i.e., involving loaned employees), neither the Service Provider, nor any officer, 
director, employee or agent thereof, shall have any responsibility whatsoever to any Client 
Company receiving such Services, and Client Company specifically releases Service Provider and 
such persons, on account of any claims, liabilities, injuries, damages or other consequences arising 
in connection with the provision of such Services under any theory of liability, whether in contract, 
tort (including negligence or strict liability) or otherwise, it being understood and agreed that any 
such loaned employees are made available without warranty as to their suitability or expertise. 

Section 4.3 Disclaimer. WITH RESPECT TO ANY SERVICES PROVIDED UNDER 
THIS AGREEMENT, THE SERVICE PROVIDER THEREOF MAKES NO WARRANTY OR 
REPRESENTATION OTHER THAN AS SET FORTH IN SECTION 4.1, AND THE PARTIES 
HERETO HEREBY AGREE THAT NO OTHER WARRANTY, WHETHER STATUTORY. 
EXPRESS OR IMPUED (INCLUDING BUT NOT LIMITED TO ALL W ARRANTJES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND WARRANTIES 
ARISING FROM COURSE OF DEALING OR USAGE OF TRADE), SHALL BE APPLICABLE 
TO THE PROVrSION OF ANY SUCH SERVICES. THE PARTIES FURTHER AGREE THAT 
THE REMEDIES STA TED HEREIN ARE EXCLUSIVE AND SHALL CONSTITUTE THE 
SOLE AND EXCLUSIVE REMEDY OF ANY PARTY HERETO FOR A FAILURE BY ANY 
OTHER PARTY HERETO TO COMPLY WITH ITS WARRANTY OBLIGATIONS. 

Section 4.4 Indemnification. 

(a) Subject to subparagraph (b) of this Section 4.4, Service Provider shall release, defend, 
indemnify and hold harmless each Client Company, including any officer, director, employee or 
agent thereof, from and against, and shall pay the full amount of, any loss, liability, claim, damage, 
expense (including costs of investigation and defense and reasonable attorneys' fees), whether or 
not involving a third~party claim, incurred or sustained by or against any such Client Company 
arising, directly or indirectly, from or in connection with Service Provider's negligence or willful 
misconduct in the performance of the Services. 

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

Section 4.5 Procedure for Indemnification. Within 15 business days after receipt by any 
Client Company of notice of any claim or the commencement of any action, suit, litigation or other 
proceeding against it (a "Proceeding") with respect to which it is eligible for indemnification 
hereunder, such Client Company shalJ notify Service Provider thereof in writing (it being 
understood that failure to so notify Service Provider shall not relieve the latter of its indemnification 
obligation, unless Service Provider establishes that defense thereof has been prejudiced by such 
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failure). Thereafter, Service Provider shall be entitled to participate in such Proceeding and, at its 
election upon notice to such Client Company and at its expense, to assume the defense of such 
Proceeding. Without the prior written consent of such Client Company, Service Provider shall not 
enter into any settlement of any third-party claim that would lead to liability or create any financial 
or other obligation on the part of such Client Company for which such Client Company is not 
entitled to indemnification hereunder. If such Client Company has given timely notice to Service 
Provider of the commencement of such Proceeding, but Service Provider has not, within 15 
business days after receipt of such notice, given notice to Client Company of its election to assume 
the defense thereof, Service Provider sha11 be bound by any detennination made in such Proceeding 
or any compromise or settlement made by Client Company. A claim for indemnification for any 
matter not involving a third-party claim may be asserted by notice from the applicable Client 
Company to Service Provider. 

ARTICLES. MISCELLANEOUS 

Section 5.1 Amendments. Any amendments to this Agreement shall be in writing 
executed by each of the parties hereto. To the extent that applicable state law or regulation or other 
binding obligation requires that any such amendment be filed with any affected state public utiJity 
commission for its review or otherwise, each Operating Company shall comply in nil respects with 
any such requirements. 

Section 5.2 Effective Date; Tenn. This Agreement shall become effective on the 
Effective Date and shall continue in full force and effect as to each party until tenninated by any 
party, as to itself only, upon not Jess than 30 days prior written notice to the other parties hereto. 
Any such tennination of parties shall not be deemed an amendment hereto. This Agreement may 
be tenninated and thereafter be of no further force and effect upon the mutual consent of all of the 
parties hereto. 

Section 5.3 Entire Agreement. This Agreement contains the entire agreement between 
the parties hereto with respect to the subject matter hereof and supersedes any prior or 
contemporaneous contracts, agreements, understandings or arrangements, whether written or oral, 
with respect thereto. Any oral or written statements, representations, promises, negotiations or 
agreements. whether prior hereto or concurrently herewith, are superseded by and merged into this 
Agreement. 

Section 5.4 Severability. If any provision of this Agreement or any application thereof 
shall be detennined to be invalid or unenforceable, the remainder of this Agreement and any other 
application thereof shall not be affected thereby. 

Section 5.5 Assignment. Neither this Agreement nor any of the rights, interests or 
obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by any 
of the parties hereto without the prior written consent of each of the other parties. Any attempted or 
purported assignment in violation of the preceding sentence shall be null and void and ofno effect 
whatsoever. Subject to the preceding two sentences, this Agreement shall be binding upon, inure to 
the benefit of, and be enforceable by, the parties and their respective successors and assigns. 
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Section 5.6 Governing Law. This Agreement shall be construed and enforced under and 
in accordance with the laws of the State of New York, without regard to conflicts of laws 
principles. 

Section 5. 7 Captions, Headings. The captions and· headings used in this Agreement are 
for convenience of reference only and shall not affect the construction to be accorded any of the 
provisions hereof. As used in this Agreement, "hereof," "hereunder," "herein," "heretot" and words 
of like import refer to this Agreement as a whole and not to any particular section or other 
paragraph or subparagraph thereof. 

Section 5.8 Countemarts. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed a duplicate original hereof, but all of which shall be deemed one and 
the same Agreement. 

Section 5.9 DEC. DEP, and Piedmont Conditions. In addition to the tenns and 
conditions set forth herein, with respect to DEC, DEP, and Piedmont, the provisions set out in 
Appendix B are hereby incorporated herein by reference. In addition, except with respect to the 
pricing of Services as set forth herein,· DEC's, DEP's and Piedmont's participation in this 
Agreement is explicitly subject to the Regulatory Conditions and Code of Conduct approved by the 
North Carolina Utilities Commission ("NCUC") in its Order Approving Merger Subject to 
Regulalory Condi/ions and Code of Conduct issued, in Docket Nos. E-2, Sub I 095 and E-7, Sub 
1 100, and G-9, Sub 682, and applicable to South Carolina, as such Regulatory Conditions and Code 
of Conduct may be amended from time to time. In the event of any conflict between the provisions 
of this Agreement and the approved Regulatory Conditions and Code of Conduct provisions, the 
Regulatory Conditions and Code of Conduct shall govern. 

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on ____ 201_, on its behalf by an appropriate officer thereunto duly authorized. 

By:._.:..~~~,-,.,.,1,,.J.-~~,-.z...---
Nancy M. 
Assistant 
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By:._~~-..1..:.+-.z.---..,fll,~~~--
NancyM. W • t 
Assistant Secretary 

Piedmont Natural 011.§ Company, Inc. 

·v1 
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DUKE ENERGY CAROLINAS, LLC DUKE ENERGY PROGRESS, LLC, AND 
PIEDMONT NATURAL GAS COMPANY, INC. CONDITIONS 

I. In connection with the NCUC approval of the Merger in NCUC Docket No. E-2, Sub 
1095, Docket No. E-7, Sub 1100, and Docket No. 0-5, Sub 682, the NCUC adopted certain 
Regulatory Conditions and a revised Code of Conduct governing transactions between DEC, DEP, 
Piedmont, and their affiliates. Pursuant to the Regulatory Conditions, the following provisions are 
applicable to DEC, DEP, and Piedmont: 

(a) DEC's, DEP's and Piedmont9
S participation in this Agreement is voluntary. DEC, 

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

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

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

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

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

3. Access to DEC, DEP or Piedmont Infonnation. Any Operating Company providing 
Services to DEC or DEP pursuant to this Agreement, including any loaned employees under Section 
1.2 of the Agreement, shall be permitted to have access to DEC's, DEP's or Piedmont's Customer 
Infonnation and Confidential Systems Operation Information, as those terms are defined in the Code 
of Conduct, to the extent necessary for the performance of such Services; provided that such 
Operating Company shal I take reasonable steps to protect the confidentiaJity of such Infonnation. 
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4. Procedures for Services Received By DEC DEP, or Piedmont from each other or the other 
Operating Companies and for Services Provided by DEC, DEP or Piedmont to each other or the 
other Operating Companies. DEC, DEP, and Piedmont shall receive from each other and the other 
Operating Companies, upon the tenns and conditions set forth in this agreement, such of the services 
listed in the Operating Companies Service Agreement List on file with the NCUC, at such times, for 
such periods and in such manner as DEC DEP, or Piedmont may fl-om time to time request of each 
other or another Operating Company. DEC, DEP, or Piedmont may provide to each other and the 
other Operating Companies, upon the tenns and conditions set forth in this Agreement, at such times 
for such periods, and in such a manner as DEC, DEP or Piedmont concludes it is equipped to 
perform for each other or another Operating Company. DEC, DEP, or Piedmont may perfonn these 
services for each other as described in this paragraph without the requirement of a written request in 
substantially the form attached to this Agreement as Exhibit A. 
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MIAMI FORT UNIT 6 OPERATION AGREEMENT 

between 

DUKE ENERGY MIAMI FORT, LLC 

and 

DUKE ENERGY KENTUCKY, INC. 

Dated as of 

March 31, 2015 
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MIAMI FORT UNIT 6 OPERATION AGREEMENT 

This AMENDED AND RESTATED MIAMI FORT UNIT 6 OPERATION 
AGREEMENT, dated as of March 31, 2015 (the "Effective Date") is entered by and between 
DUKE ENERGY MIAMI FORT, LLC, a Delaware limited liability company ("Operator") and 
DUKE ENERGY KENTUCKY, INC., a Kentucky corporation ("Owner"). 

RECITALS 

1. Owner owns the Facility (this and other capitalized terms are defined in Article II). 

2. On January 25, 2006, Operator (as successor by assignment to The Cincinnati Gas & 
Electric Company) and Owner (f/k/a The Union Light, Heat and Power Company) 
entered into that certain Miami Fort Unit 6 Operation Agreement (the "Original 
Agreement") pursuant to which Operator was retained to provide certain services relating 
to the Facility. 

3. Operator and Owner desire to amend and restate the Original Agreement to reflect the 
terms and conditions herein. 

NOW, THEREFORE, in consideration of the foregoing premises, and of the mutual 
covenants, undertakings and conditions set forth below, the Parties agree to amend and restate 
the Original Agreement in its entirety as follows: 

ARTICLE I - AGREEMENT 

1.1. Agreement. This Agreement consists of the recitals, and the terms and conditions 
set forth in this Agreement, as well as the appendices that are referenced in the table of contents 
and attached to this Agreement. The recitals, appendices and terms and conditions must be read 
together to obtain a full understanding of the intent of the Parties. 

1.2. Relationship of the Parties. Owner is retaining Operator as an independent 
contractor to provide the Services set forth in this Agreement at the Facility in support of 
Owner's operation of the Facility. Subject to any limitations expressly set forth in this 
Agreement, as between Owner and Operator, Owner delegates to Operator, and Operator accepts 
from Owner, the responsibility of providing those Services at the Facility. Owner and Operator 
agree that the scope of delegation is strictly limited to the matters set forth in this Agreement. 
Without limiting the generality of the foregoing, Owner retains the ultimate authority and 
obligation to determine whether and to what extent the Facility operates, and Operator shall 
never cause the Facility to generate power except as expressly directed to do so by Owner or any 
dispatching authority specified by Owner. 

1.3. Entire Agreement. This Agreement contains the entire agreement between the 
Parties with respect to Operator's provision of Services at the Facility and supersedes all prior 
negotiations, undertakings and agreements, including the Original Agreement. Neither Party will 
be bound by or deemed to have made any representations, warranties, commitments or 
undertakings, except as expressly stated in this Agreement. 



ARTICLE II - DEFINITIONS 

For all purposes of this Agreement (including the preceding sections and recitals), unless 
otherwise required by the context in which any defined term appears, capitalized terms have the 
meanings specified in this Article II. The singular includes the plural, as the context requires. 
The terms "includes" and "including" mean "including, but not limited to." The terms "ensure" 
and "reasonable efforts" will not be construed as a guarantee, but will imply only a duty to use 
reasonable effort and care, consistent with Prudent Operation and Maintenance Practices, and 
will include reasonable expenditures of money and at least such efforts as Operator would 
undertake for its own assets, services or maintenance, or for services provided to an Affiliate. 
"Gross negligence" will not be construed as simple or ordinary negligence, it being the intent of 
the Parties to preserve a distinction between errors made inadvertently while attempting to 
perform with due care and actions taken with a knowing disregard for a foreseeable risk. "Day" 
(regardless of capitalization) shall mean a calendar day, unless specifically designated as a 
Business Day. "Month" (regardless of capitalization) shall mean a calendar month. References 
to articles, sections and appendices mean the articles and sections of, and appendices to, this 
Agreement, except where expressly stated otherwise. 

"Affiliate" means, with respect to any Person, any other Person that, directly or indirectly 
through one or more intermediaries, controls, is controlled by or is under common control with 
such first Person. The term "control" (including related terms such as "controlled by" and 
"under common control with") means the possession, directly or indirectly, of the power to direct 
or cause the direction of the management or policies of a Person, whether through the ownership 
of voting securities, by contract or otherwise. 

"Agreement" means this Amended and Restated Miami Fort Unit 6 Operation 
Agreement, as the same may be modified or amended from time to time in accordance with its 
provisions. 

"Applicable Law" means any United States federal, state or local laws, regulations, 
codes, judgments, orders, Permits or other Government Approvals as may be applicable to the 
Facility, Owner or Operator. 

"Bankruptcy" means a situation in which (i) a Person files a voluntary petition in 
bankruptcy or is adjudicated as bankrupt or insolvent, or files any petition or answer or consent 
seeking any reorganization, arrangement, moratorium, composition, readjustment, liquidation, 
dissolution or similar relief for itself under the present or future applicable United States federal, 
state or other statute or law relative to bankruptcy, insolvency or other relief for debtors, or seeks 
or consents to or acquiesces in the appointment of any trustee, receiver, conservator or liquidator 
of such Person or of all or any substantial part of its properties (the term "acquiesce," as used in 
this definition, includes the failure to file a petition or motion to vacate or discharge any order, 
judgment or decree within fifteen (15) days after entry of such order, judgment or decree); (ii) a 
court of competent jurisdiction enters an order, judgment or decree approving a petition filed 
against any Person seeking a reorganization, arrangement, moratorium, composition, 
readjustment, liquidation, dissolution or similar relief under the present or any future United 
States federal bankruptcy act, or any other present or future Applicable Law relating to 
bankruptcy, insolvency or other relief for debtors, and such Person acquiesces and such decree 
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remains unvacated and unstayed for an aggregate of sixty (60) days (whether or not consecutive) 
from the date of entry thereof, or a trustee, receiver, conservator or liquidator of such Person is 
appointed with the consent or acquiescence of such Person and such appointment remains 
unvacated and unstayed for an aggregate of sixty (60) days, whether or not consecutive; (iii) a 
Person admits in writing its inability to pay its debts as they mature; (iv) a Person gives notice, to 
any Governmental Authority of insolvency or pending insolvency, or suspension or pending 
suspension of operations; or (v) a Person makes a general assignment for the benefit of creditors 
or takes any other similar action for the protection or benefit of creditors ( other than in the 
ordinary course of such party's business). 

"Budget" means a budget adopted or amended pursuant to Section 5.3. 

"Business Day" means any day other than (i) a Saturday or Sunday or (ii) a day on which 
banks in New York, New York or Cincinnati, Ohio are required or permitted to be closed. 

"Claims" means any and all claims, assertions, demands, suits, investigations, inquiries, 
and proceedings, including those that are judicial, administrative or third-party. 

"Confidential Information" has the meaning set forth in Section 12.1. 

"Due Date" means, with respect to any Operator invoice, the date that is fortyMfive (45) 
days following the date on which Operator submits the invoice to Owner. If such date does not 
fall on a Business Day, then the Due Date shall be the first Business Day after such date. 

"Effective Date" means the date set forth in the preamble to this Agreement. 

"Emergency" has the meaning set forth in Section 3.9. 

"Environmental Law" means any United States federal, state or local statute, rule, 
regulation, order, code, Permit, directive or ordinance and any binding judicial or administrative 
interpretation or requirement pertaining to (i) the regulation or protection of employee health or 
safety, public health or safety, or the indoor or outdoor environment; (ii) the conservation, 
management, development, control or use of land, natural resources, or wildlife; (iii) the 
protection or use of surface water or ground water; (iv) the management, manufacture, 
possession, presence, use, generation, treatment, storage, disposal, transportation, or handling of, 
or exposure to any Hazardous Material; or (v) pollution (including release of any hazardous 
substance to air, land, surface water and ground water), including the Comprehensive 
Environmental Response, Compensation, and Liability Act, as amended by the Superfund 
Amendments and Reauthorization Act of 1986 (42 U.S.C. §§ 9601 et seq.), the Hazardous 
Materials Transportation Act (49 U.S.C. 1801 et seq.), the Resource Conservation and Recovery 
Act, as amended (42 U.S.C. §§ 6901 et seq.), the Toxic Substances Control Act (15 U.S.C. §§ 
2601 et seq.), the Clean Water Act (33 U.S.C. §§ 7401 et seq.), the Clean Air Act, as amended 
(42 U.S.C. §§ 7401 et seq.), the Safe Drinking Water Act (42 U.S.C. §§ 300f et seq.), the 
Uranium Mill Tailings Radiation Control Act (42 U.S.C. §§ 7901 et seq.), the Federal 
Insecticide, Fungicide and Rodenticide Act (7 U.S.C. §§ 136 et seq.), all as now or hereafter 
amended or supplemented, and any regulations promulgated thereunder, and any other similar 
federal, state, or local statutes, rules and regulations. 

3 



KyPSC Case No. 2QJ8-QQll 
Dlfke Energy K~~f~l 18 

Page 21~/{J§ f 4~ 

"Environmental Liability" has the meaning set forth in Section 10.3 .1. 

"Escalation Factor" has the meaning set forth in Appendix B. 

"Executive Settlement" has the meaning set forth in Section 14.7.3. 

"Extraordinary Item" means any purchase order issued by Operator on behalf of Owner 
in an amount greater than two hundred fifty thousand dollars ($250,000) or, if an annual blanket 
purchase order, that Operator reasonably anticipates will exceed five hundred thousand dollars 
($500,000) during a Year. 

"Facility" means the approximately 168 MW coal-fired steam electric generating unit 
known as Unit 6 located in Miami Fort Station, Hamilton County, Ohio, and includes all 
electrical or thermal devices, and related structures and connections that are located at the Site 
and used for the production of power for the benefit of Owner, including common facilities used 
in connection with any other electric generating unit located at the Miami Fort Station. 

"Facility Agreements" means this Agreement, all applicable interconnection agreements, 
transmission service agreements, fuel supply agreements and power sales agreements, coal ash 
and other combustion byproduct disposal or sales agreements, all applicable equipment 
maintenance agreements in effect or entered into from time to time by Owner or its Affiliates 
relating to the Facility, all equipment contracts with regard to warranties and equipment design 
and specifications, all portions of the Financing Agreements relevant to this Agreement, and any 
other agreement reasonably designated by Owner as a "Facility Agreement." 

"Facility Equipment" has the meaning set forth in Section 13.1. 

"Facility Personnel" means those individuals who are employed by Operator at the Site 
or the Miami Fort Station in the performance ofits obligations under this Agreement. 

"Fee" means, as applicable, the sum of (i) Two Hundred Fifty Thousand Dollars 
($250,000) per Year during the Operational Services Period or (ii) One Hundred Thousand 
Dollars ($100,000) per Year during the Retirement Period. 

"Financing Agreements" means any and all loan agreements, notes, bonds, indentures, 
security agreements, registration or disclosure statements, subordination agreements, mortgages, 
deeds of trust, participation agreements and other documents relating to the interim or long-term 
financing for the ownership, operation and maintenance of the Facility and any refinancing 
thereof (including a lease pursuant to which Owner or one of its Affiliates is the lessee of the 
Facility) provided by the Lenders, including any and all modifications, supplements, extensions, 
renewals and replacements of any such financing or refinancing. 

"Force Majeure Event" has the meaning set forth in Section 14.6.1. 

"General Manager" has the meaning set forth in Section 5.2. 

"Governmental Approval" means any consent, license, approval, exemption, Permit, "no 
objection certificate" or other authorization of whatever nature that is required to be granted by 
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any Governmental Authority or any third party with respect to the siting, construction, operation, 
service, and maintenance of the Facility in accordance with this Agreement, or otherwise 
necessary to enable Owner or Operator to exercise its rights, or observe or perform its 
obligations, under this Agreement. 

"Governmental Authority" means any United States federal, state, local or foreign 
governmental department, commission, board, bureau, authority, agency, court, instrumentality 
or judicial or regulatory body or entity. 

"Hazardous Materials" means (a) any petroleum or petroleum products, radioactive 
materials, asbestos in any form that is or could become friable, urea formaldehyde foam 
insulation, and transformers or other equipment that contain dielectric fluid containing 
polychlorinated biphenyl's ("PCBs"); (b) any chemicals, materials or substances that are now or 
hereafter become defined as or included in the definition of "hazardous substances," "hazardous 
wastes," "hazardous materials," "extremely hazardous wastes," "restricted hazardous wastes," 
"toxic substances," "toxic pollutants," "pollution," "pollutants," "regulated substances," or words 
of similar import under Applicable Law; or ( c) any other chemical, material, substance or waste 
declared to be hazardous, toxic or polluting material by any Governmental Authority, exposure 
to which is now or hereafter prohibited, limited or regulated by any Governmental Authority. 

"Initial Negotiation Period" has the meaning set forth in Section 14. 7 .2. 

"Initial Term End Date" has the meaning set forth in Section 8.1. 

"KPSC" has the meaning set forth in Section 5.7. 

"Late Payment Rate" means a rate of interest per annum equal to the lesser of (i) one 
percent (1.0%) above the "prime" reference rate of interest quoted to substantial commercial 
borrowers on ninety (90) day loans by Wells Fargo Bank or (ii) the maximum rate of interest 
permitted by Applicable Law. 

"Lender" means any entity or entities providing financing or refinancing under the 
Financing Agreements in connection with construction or permanent financing for the Facility, 
and their permitted successors and assigns. 

"Liabilities" means, collectively, any and all Claims, damages, judgments, losses, 
obligations, liabilities, actions and causes of action, fees (including reasonable attorneys fees and 
disbursements), costs (including court costs), expenses, penalties, fines and sanctions. 

"Manuals" means Facility equipment manuals, system descriptions, system operating 
instructions, equipment maintenance instructions and pertinent design documentation created by 
the Persons that constructed the Facility or manufactured its equipment, and the operation and 
maintenance procedures and Facility systems descriptions, training, safety, chemistry and 
environmental manuals, together with the documents and schedules described in such manuals. 

"NERC" means the North American Electric Reliability Corporation. 
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"Operator" means Duke Energy Miami Fort, LLC and includes Operator's successors and 

permitted assigns hereunder. 

"Operator Indemnitees" has the meaning set forth in Section 10.2. 

"Operator Proprietary Information" has the meaning set forth in Section 13.3. 

"Operator's Executive" has the meaning set forth in Section 14.7.2. 

"Operating Costs" has the meaning set forth in Section 7 .3. I. 

"Operational Period" means the period during the Term starting on the Effective Date 
and ending with the Retirement Date. 

"Operational Period Services" means those Services to be performed by Operator during 
the Operational Period, including those set forth on Appendix A as "Operational Period 
Services." 

"Original Agreement" has the meaning set forth in the recitals to this Agreement. 

"Owner" means Duke Energy Kentucky, Inc. and includes Owner's successors and 
permitted assigns hereunder. 

"Owner Indemnitees" has the meaning set forth in Section 10.1. 

"Owner's Executive" has the meaning set forth in Section 14.7.2. 

"£.fil!Y" means a party to this Agreement and "Parties" means, collectively, both parties to 
this Agreement, unless the context clearly requires a different construction. 

"Permit" means any permit, license, consent, approval or certificate that is required for 
the operation or maintenance of the Facility or the performance of any Service and includes 
Permits required under Environmental Laws. 

"Person" means any Party, individual, partnership, corporation, association, limited 
liability company, business trust, government or political subdivision thereof, governmental 
agency or other entity. 

"Plan" means a plan adopted or amended pursuant to Section 5.3. 

"Plant Manager" means the production/plant manager for the Facility selected m 
accordance with Section 3. 7. 

"Preliminary Settlement" has the meaning set forth in Section 14.7.2. 

"Project Manager" means the individual appointed in accordance with Section 5 .1. 

"Prudent Operation and Maintenance Practices" means those practices, methods and acts 
generally employed in the power generation industry that at the particular time in question, in the 
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exercise of reasonable judgment in light of the facts known at the time the decision in question 
was being made, would have been expected to accomplish the desired result of such decision 
consistent with the goals established in a Budget and Plan, and the requirements of Applicable 
Law, equipment manufacturer's recommendations, reliability, safety, environmental protection, 
economy and expedition. With respect to Operator, Prudent Operation and Maintenance 
Practices are not limited to the optimum practices, methods or acts to the exclusion of all others, 
but rather include a spectrum of possible practices, methods or acts commonly employed in the 
power generation industry, including taking reasonable actions to provide a sufficient number of 
Persons who are available and adequately trained to provide Services at the Facility, and timely 
perform preventive, routine, and non-routine maintenance and repairs, as exemplified and 
generally described in Appendix A, subject, in all cases, to the limitations on Operator's 
authority and duties as set forth in this Agreement. 

"Reimbursable Costs" has the meaning set forth in Section 7.2. · 

"Retirement Date" has the meaning set forth in Section 3.2. 

"Retirement Period" means the period during the Term starting on the Retirement Date 
and ending with the termination of this Agreement. 

"Retirement Period Services" means those Services to be performed by Operator during 
the Retirement Period, including those set forth on Appendix A as "Retirement Period Services." 

"Second Negotiation Period" has the meaning set forth in Section 14.7.3. 

"Services" has the meaning set forth in Section 3 .1. 

"Site" means the land on which the Facility is situated. 

"Standards of Performance" means the standards for Operator's performance of the 
Services set forth in Section 3.4. 

"System Operator" means any Person supervising the collective transmission facilities of 
the power region in which the Facility is located that is charged with coordination of market 
transactions, system-wide transmission planning, and network reliability. 

"Term" means the initial term together with any extensions. 

"Termination Payment" has the meaning set forth in Section 8.4. 

"Termination Transition Period" has the meaning set forth in Section 8.6. 

"U.S. Dollars" or "Dollars" means United States Dollars, the lawful currency of the 
United States of America. 

"Unit 7 & 8 Plant Manager" means, as of the date of determination, the individual that 
acts as the plant manager (or equivalent role) of the Unit 7 and Unit 8 electric generating units 
located at the Miami Fort Station. 
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"Year" means the calendar year. With respect to the Year in which the Effective Date 
occurs, a Year will be deemed to begin on the Effective Date and end on December 31st of such 
Year. If the Agreement terminates, the final Year will be deemed to end on the date that 
termination occurs. 

ARTICLE III - RESPONSIBILITIES OF OPERATOR 

3.1 Provision of Services. Operator shall operate and maintain the Facility and 
perform other duties as set forth in this Agreement (collectively, the "Services"). Without 
limiting the generality of the foregoing, the Services shall include the Operational Period 
Services and the Retirement Period Services. 

3 .2 Division of Services into Operational Period and Retirement Period. The 
Operational Period shall commence on the Effective Date and shall terminate upon the 
commencement of the Retirement Period. The Retirement Period shall commence upon the date 
of the permanent shutdown or retirement of the Facility which is anticipated to be May 31, 2015 
and shall be communicated to Operator by at least 30 days' prior written notice (the "Retirement 
Date"). Upon and after the Retirement Date, Operator shall perform the Retirement Period 
Services. 

3.3 Procurement. 

3 .3 .1 General. Operator shall sign purchase orders for goods and services to be 
delivered to the Facility in the name of Owner. Operator acknowledges that such purchase 
orders are for the exclusive benefit of Owner and the Facility. Operator shall endeavor to 
negotiate with vendors from standard terms and conditions, including reasonable warranties in 
favor of Owner. 

3.3.2 Non-Budgeted Items. Unless approved by Owner in writing, Operator 
shall manage purchasing within the overall total spending approved in a Budget or as otherwise 
permitted under Section 5.3.2. Operator may make non-budgeted purchases that are not 
otherwise permitted under Section 5.3.2 without first receiving Owner approval only if, in 
Operator's reasonable judgment, such purchases are required to address an Emergency. 

3.3.3 Extraordinary Items. Notwithstanding that a purchase is contemplated by 
a Budget, Operator shall obtain Owner's written approval prior to procurement of any 
Extraordinary Item. Owner may elect to directly procure Extraordinary Items. 

3 .3 .4 Affiliate Contracts. If Operator intends to issue a purchase order to an 
Affiliate or specialty service division of Operator, Operator shall first disclose such relationship 
to Owner. Operator may issue such purchase orders only following Operator's receipt of written 
approval from Owner. 

3.4 Standards for Performance of the Services. Operator shall perform the Services in 
accordance with (i) the Manuals, (ii) the applicable Budget and Plan, (iii) Applicable Laws, (iv) 
Prudent Operation and Maintenance Practices, (v) insurer requirements delivered to Operator by 
Owner in writing, (vi) the requirements in the Facility Agreements and any Financing 
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Agreements and (vii) this Agreement. Subject to the other provisions of this Agreement, 
Operator will perform the Services and other obligations under this Agreement in a manner 
consistent with Owner's directions. The Parties acknowledge and agree that actions taken ( or 
not taken) by Operator pursuant to Owner's direction shall be deemed to comply with the 
Standards of Performance, and Operator shall have no liability for acting or refraining to act in 
accordance with Owner's directions. The Parties further acknowledge that reference to the 
Facility Agreements is not intended to and does not make Operator a party to the Facility 
Agreements or to impose any obligations on Operator under the Facility Agreements. Operator 
will use all reasonable and practical efforts to maximize net profit, energy production and 
Facility efficiency, to optimize the useful life of the Facility, to utilize Operator's personnel in 
the performance of the Services and to minimize Facility downtime, Operating Costs and 
Reimbursable Costs. 

3.5 Dispatch. Operator shall comply with any applicable dispatch instructions of the 
System Operator or Owner ( or other Person identified by Owner in writing to Operator as being 
authorized to provide dispatch instructions). Operator will give Owner prompt notice of any 
inability to make deliveries of energy, capacity or ancillary services required and of Operator's 
plan to restore operation of the Facility and of any plan by the counterparty (where a Facility 
Agreement is involved) to do so (if Operator has been notified thereof). In case of any 
interruption, curtailment or reduction in (i) supplies of fuel or (ii) acceptance of energy, capacity 
or ancillary services by System Operator or in case of any other dispatch constraint imposed on 
the Facility, Operator shall promptly notify Owner and await further instructions from Owner. 
Upon removal of the constraint, Operator shall use its reasonable efforts to restore the 
availability of the Facility for dispatch. 

3.6 Licenses and Permits. Operator shall review all Applicable Laws containing or 
establishing compliance requirements in connection with the operation and maintenance of the 
Facility and shall (i) assist Owner, at Owner's request, in securing and complying with, as 
appropriate, all necessary Permits (and renewals of the same), including without limitation those 
relating to air emissions, NERC reliability standards, boiler operation, water usage, septic system 
operation, wastewater discharge, chemical and other waste (including Hazardous Materials) 
storage and disposal, emissions testing, and safety, and (ii) initiate and maintain precautions and 
procedures necessary to comply with Applicable Laws, including without limitation those related 
to prevention of injury to persons or damage to property at the Facility. Operator shall obtain 
and maintain all Permits required by Applicable Law for its performances of the Services. 

3.7 Personnel Matters. Except as set forth in this Agreement, Operator shall be solely 
responsible for determining the working hours, rates of compensation and all other matters 
relating to the employment of Operator's Facility Personnel and shall retain sole authority, 
control and responsibility with respect to its employment policy. Operator shall submit for 
Owner's approval the staffing requirem~nts for the Facility. Without the consent of Owner, 
Operator may appoint the Unit 7 & 8 Plant Manager as the Plant Manager from time to time. If 
Operator intends to select an individual other than the Unit 7 & 8 Plant Manager as the Plant 
Manager, or if the Plant Manager ceases to be the Unit 7 & 8 Plant Manager, Operator shall 
promptly schedule an opportunity for Owner to meet with the proposed ( or continuing) Plant 
Manager prior to that individual being appointed ( or confirmed) as Plant Manager, and obtain 
Owner's written approval, which approval shall not be unreasonably delayed or denied and shall 
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be provided within fifteen (15) Business Days after Owner has met with such proposed ( or 
continuing) Plant Manager or has waived its right in writing to so meet with such proposed ( or 
continuing) Plant Manager or will provide written notification of why such Person should not be 
approved ( or confirmed). If Owner does not respond within such period, Operator's selection for 
Plant Manager shall be deemed to have been automatically approved. If a continuing Plant 
Manager is not confirmed, or deemed to be confirmed, as required by this Section 3.7, Operator 
shall promptly remove such individual as Plant Manager and select a different individual to act 
as Plant Manager in accordance with this Section 3. 7. 

3.8 No Liens or Encumbrances. Operator will keep and maintain the Facility free and 
clear of all liens and encumbrances resulting from the personal debts and obligations of Operator 
or the failure by Operator to perform the Services. 

3.9 Emergency Action. In the event of an emergency affecting the safety, health or 
protection of, or otherwise endangering, any persons or property located at or about the Facility 
(an "Emergency"), Operator shall take immediate action to prevent or mitigate any damage, 
injury or loss threatened by such Emergency, and shall notify Owner of such Emergency and 
Operator's response as soon as practical under the circumstances. To the extent Operator deems 
reasonable in response to an Emergency, Operator may procure goods and services as necessary 
to respond to an Emergency, the costs of which shall be Operating Costs. 

ARTICLE IV - OBLIGATIONS, RIGHTS AND REPRESENTATIVES OF OWNER 

4.1 General. Owner expressly reserves the exclusive authority to make, and shall 
make, such business and strategic decisions as it deems appropriate from time to time in 
reference to the operation and maintenance of the Facility. Upon request from Operator, Owner 
shall promptly furnish or cause to be furnished to Operator, at Owner's expense, the information, 
access, materials, instructions and other items described in this Article IV. All such items will be 
made available at such times and in such manner as may be reasonably required for the 
expeditious and orderly performance of the Services by Operator. 

4.2 Information. Owner shall provide to Operator or make available at the Site all 
technical, operational and other Facility information in Owner's possession that supports 
Operator's performance of the Services, and Operator shall review all such materials and 
information. Subject to the Standards of Performance, Operator will be entitled to rely upon any 
information provided by Owner or any other party to the Facility Agreements in the performance 
of the Services, and Operator will be deemed to have knowledge of all such information 
provided by Owner. 

4.3 Access to Facility. Owner shall provide Operator access to the Site, and to 
Owner's records and data at the Facility. 

4.4 Instructions, Approvals. Owner shall provide or cause to be provided to Operator 
all instructions Operator is required to obtain in accordance with this Agreement. Owner shall 
not unreasonably withhold approvals required by this Agreement. Owner shall not direct 
Operator to take any action inconsistent with Applicable Law or otherwise adversely affecting 
the safety, health or protection of any persons or property located at or about the Facility. 
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ARTICLE V - REPRESENTATIVES, BUDGETS AND REPORTS 

5 .1 Representatives of Operator. Promptly after the Effective Date, Operator shall 
appoint a Project Manager who shall be authorized to represent Operator with Owner concerning 
Operator's performance of the Services. The Project Manager may be the same individual as the 
Plant Manager. Operator is bound by the written communications, directions, requests and 
decisions made by its Project Manager on its behalf. Operator shall notify Owner in writing 
upon the appointment of its Project Manager, and of any successors. The Project Manager has 
no authority to modify, amend or terminate this Agreement or, absent written notice by Operator 
to the contrary, to enter into any other agreement on behalf of Operator other than as provided 
herein. Owner shall have the right to request that Operator replace the Project Manager, and 
Operator will make commercially reasonable efforts to effect such replacement. 

5.2 Representatives of Owner. Owner shall appoint an individual (the "General 
Manager") who shall be authorized and empowered to act for and on behalf of Owner on all 
matters concerning the operation of the Facility, the day-to-day administration of this Agreement 
and Owner's obligations hereunder. Owner shall notify Operator in writing upon the 
appointment of the General Manager, and. of any successors. The General Manager has no 
authority to modify, amend or terminate this Agreement or, absent written notice by Owner to 
the contrary, to enter into any other agreement on behalf of Owner other than as provided herein. 

5.3 Plans and Budgets. 

5.3.1 Adoption. 

5.3.1.2 Budgets. The initial Budget and Plan for the first Year following 
the Effective Date is attached as Appendix C hereto. One hundred fifty (150) days prior to the 
beginning of each subsequent Year, Owner and Operator shall use reasonable efforts to agree on 
the key assumptions for such Year that Operator shall use to construct the proposed Budget and 
Plan with respect to the Services. The key assumptions are Operating Costs, an inflation factor 
for Operating Costs and, during the Operational Period, fuel costs and the Facility operating 
profile (Facility capacity factor and production schedule). Operator shall structure each Budget 
on a monthly basis and shall project, in detail reasonably acceptable to Owner, all Operating 
Costs and Reimbursable Costs to be expended in the performance of the Services. Each Plan 
shall state the key assumptions upon which the related Budget is based as well as the 
implementation plans for the Services, including: (i) anticipated maintenance and repairs, 
(ii) routine maintenance and overhaul schedules (including planned major maintenance), 
(iii) plant retirement costs and activities, (iv) procurement, (v) staffing, personnel and labor 
activities, (vi) administrative activities, (vii) capital improvements, and (viii) other work 
proposed to be undertaken by Operator. Operator shall deliver to Owner the proposed Budget 
and Plan ninety (90) days prior to each Year. Owner shall review each proposed Budget and 
Plan within thirty (3 0) days of submission by Operator ( or as soon as possible with respect to the 
Budget for the initial Year and may, by written request, require changes, additions, deletions and 
modifications thereto. Owner and Operator shall then use reasonable efforts to agree upon a 
final Budget and Plan prior to the commencement of the applicable Year. Each final Budget and 
Plan shall remain in effect throughout the applicable Year, subject to updating, revision and 
amendment proposed by either Party and consented to in writing by the other Party. 
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5.3.1.3 Amendments. If either Party becomes aware of facts or 
circumstances that it believes necessitate a change to a Budget or Plan, that Party shall 
immediately notify the other Party, specifying the impact upon the Budget and the reasons for 
the change. The Project Manager shall then discuss appropriate amendments to the Budget with 
the_General Manager. 

5.3 .1.4 Failure to Agree. The Parties acknowledge that it is necessary that 
Owner retain ultimate authority with respect to expenses incurred for the Facility. Accordingly, 
Operator shall accept each Budget as finally determined by Owner. To the extent that Owner 
limits funds for Operating Costs and Reimbursable Costs, Operator is relieved from performance 
that would incur such costs. Operator shall deliver a written report to Owner that describes 
Operator's reasons for believing that each disputed expense is prudent. 

5 .3 .2 Limitations on V aria ti on from Budget. Except as otherwise permitted in 
response to an Emergency in accordance with Section 3.9, Operator will obtain Owner's 
approval (a) for any expenditures that exceed an approved budgeted line item expense or capital 
project by the greater of ten percent (10%) or one hundred thousand dollars ($100,000), (b) for 
any unbudgeted expense or capital project greater than two hundred fifty thousand dollars 
($250,000), or (c) in the event that there is an opportunity to reMallocate approved budgeted line 
item expenses to a comparable unbudgeted or under-budgeted expense. In the event that 
cumulative budget overruns exceed five hundred thousand dollars ($500,000) in any Operating 
Year, Operator will thereafter obtain Owner's approval for any expenditure greater than one 
hundred thousand dollars ($100,000). 

5.4 Availability of Operating Data and Records. Operator shall deliver Facility data 
recorded, prepared or maintained by Operator to Owner: (i) to assist Owner in complying with 
requirements of Governmental Authorities, Permits and Facility Agreements; or (ii) upon any 
request by Owner, in each case as soon as reasonably practicable but in any event within five (5) 
Business Days following such request. 

5.5 Litigation and Permit Lapses. Upon obtaining actual knowledge, either Party 
shall submit prompt written notice to the other Party of the following, to the extent relating to the 
Facility or the Services: (i) any litigation, claims or actions filed by or with any Governmental 
Authority; (ii) any actual refusal to grant, renew or extend, or any action filed with respect to the 
granting, renewal or extension of, any Permit; (iii) all penalties or notices of violation issued by 
any Governmental Authority; (iv) any dispute with any Governmental Authority that may affect 
the Facility; and (v) with respect to the matters identified in items (i), (ii), (iii) or (iv), any threats 
of such matters, which matters may affect the Facility. 

5 .6 Other Information. Operator shall promptly submit to Owner any material 
information concerning new or significant aspects of the Facility operations and, upon Owner's 
request, shall promptly submit any other information concerning the Facility or the Services. 
Such information may include any information and certifications required by Lender with respect 
to the Services. 

5. 7 Records Maintenance and Retention. Operator shall maintain all records, reports, 
documents and data, including all data retrievable from an electronic data storage source, for the 

12 



KyPSC Case No. 2018-00261 
Duke Energy K~l4{1'.'..(M.Ml8 

Page 224\wl"94W F 
Page 15 of42 

Facility in accordance with Kentucky Public Service Commission ("KPSC") regulation and 
Applicable Law and shall retain and preserve all such records, reports, documents and data 
created in connection with the operation and maintenance of the Facility, for a period of five (5) 
years (unless a longer period is required by KPSC regulation, Applicable Law or as otherwise 
directed by Owner) from the date of the creation of such record, report, document or data, 
provided that Operator shall notify Owner in writing at least thirty (30) days prior to the 
destruction or other disposition of any record, report, document or data. If Owner gives written 
notice to Operator prior to the expiration of the 30-day period, Operator will maintain custody of 
such material until such time as Owner notifies Operator to dispose of such material, provided 
that Owner shall make storage space available at the Facility for storage of all such materials. If 
Owner does not provide written notice to Operator prior to the expiration of the 30-day period, 
Operator may destroy or dispose of such material and shall provide Owner with a certificate 
confirming such destruction or disposition. 

5.8 Reliability Standards. Operator shall maintain a record retention and document 
management system in accordance with regulations issued by NERC or its regional entities. 

ARTICLE VI-LIMITATIONS ON AUTHORITY 

6.1 Limitations on Authority. Operator has no authority to make policies or decisions 
with respect to the overall operation or maintenance of the Facility as a commercial enterprise. 
Owner shall determine all such matters. Notwithstanding any provision in this Agreement to the 
contrary, unless previously approved in a Budget and Plan or otherwise approved in writing by 
Owner, in connection with Operator's provision of Services hereunder, Operator is prohibited 
from doing any of the following: 

6.1.1 Dispose of Assets. Selling, leasing, pledging, mortgaging, encumbering, 
conveying, or making any license, exchange or other transfer or disposition of the Facility, the 
Site or any other property or assets of Owner, including any property or assets purchased by 
Operator, the cost of which is an Operating Cost or a Reimbursable Cost; 

6.1.2 Make Expenditures. Making any expenditure or acqumng on an 
Operating Cost or a Reimbursable Cost basis any goods or services from third parties, except in 
conformity with a Budget or as otherwise permitted under Section 5.3.2 or as authorized by 
Owner's General Manager; provided, however, that in the event of an Emergency, Operator, 
without approval from Owner, is authorized to take all reasonable actions to prevent or mitigate 
such threatened damage, injury or loss in accordance with Section 3.9; 

6.1.3 Contract. Making, entering into, executing, amending, modifying, 
supplementing or giving or accepting any waivers under, any contract or agreement (including 
any labor or collective bargaining agreement) on behalf of or in the name of Owner or hold itself 
out as having the authority to do so or entering into or initiating any dispute resolution under any 
Facility Agreement, other than pursuant to Section 3.3; 

6.1.4 Take Other Actions. Taking or agreeing to take any other action or 
actions that, individually or in the aggregate, materially varies from the applicable Budget (as 
modified by Section 5.3.2) and Plan; provided, however, that in the event of an Emergency, 

13 



KY,PSC Case No. 2018-00261 
Duke Energy KR'Rf-e(j_plS 

Page 2ifaff§{f 4~ 

Operator, without approval from Owner, is authorized to take all reasonable actions to prevent or 
mitigate such threatened damage, injury or loss in accordance with Section 3.9; 

6.1.5 Act Regarding Lawsuits and Settlements. Settling, compromising, 
assigning, pledging, transferring, releasing or consenting to the compromise, assignment, pledge, 
transfer or release of, any claim, suit, debt, demand or judgment against or due by Owner or 
Operator, the cost of which, in the case of Operator, would be an Operating Cost or a 
Reimbursable Cost hereunder, or submitting any such claim, dispute or controversy to arbitration 
or judicial process, or stipulating in respect thereof to a judgment, or consent to the same; 
provided, however, that such prohibition shall not apply to, nor shall it be construed as a release 
or waiver of, any of Operator's rights or obligations pursuant to this Agreement or any other 
agreement between the Parties; or 

6.1.6 Pursue Transactions. Engaging in any other transaction on behalf of 
Owner not permitted under this Agreement. 

ARTICLE VII - COMPENSATION AND PAYMENT 

7 .1 General. Owner shall pay Operator, or fund, as applicable, in the manner and at 
the times specified in this Article 7, all Reimbursable Costs, Operating Costs and the Fee, all as 
further described below. 

7.2 Reimbursable Costs. Subject to the applicable Budget and the limitations set 
forth elsewhere in this Agreement, Owner shall reimburse Operator for the following costs (the 
"Reimbursable Costs") incurred by Operator in performing the Services: (i) costs incurred in 
response to an Emergency; (ii) a reasonably allocable portion of the cost of the insurance 
maintained by Operator in accordance with Section 9.1; (iii) costs of third party advisors, 
consultants, attorneys, accountants and contractors retained and managed by Operator in support 
of, and reasonable allocable to, the Services; and (vi) any other cost designated by the Parties as 
a Reimbursable Cost pursuant to the terms of this Agreement. In no event shall Operator add 
any mark-up to the Reimbursable Costs. 

7.3 Operating Costs. 

7.3.1 Definition. Subject to the limitations on expenditures set forth elsewhere 
in this Agreement (including Section 5.3) and except for any Reimbursable Costs, Operator will 
be responsible for procuring and administering the payment by Owner pursuant to the procedure 
set forth in Section 7.3.2, without duplication, for Owner's actual costs (or allocated portion 
thereof as such costs may be ratably allocated among the owners of other generating units 
located at Miami Fort Station) incurred for the following items (the "Operating Costs"): (i) 
equipment, material, supplies and other consumables, spare parts, replacement components, 
tools, office equipment and supplies acquired for use at the Facility; (ii) third-party costs 
associated with special training of Facility Personnel and associated travel and living expenses; 
(iii) subject to the provisions of this Agreement, contractors providing work in support of the 
Services that cannot reasonably be performed by Facility Personnel; (iv) permit fees for Permits 
required to be held by Operator; (v) community relations and labor relations activities; and (vi) 
Operator's actual cost of Facility Personnel wages, salaries, overtime, employee bonus, 
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customary or required severance payments, unemployment insurance, long term disability 
insurance, short term disability payments, sick leave, payroll taxes imposed on wages and 
benefits, worker's compensation costs and holidays, vacations, group medical, dental and life 
insurance, defined contribution retirement plans and other employee benefits; (vii) costs incurred 
in response to an Emergency; and (viii) any other activity that Operator is required to perform 
under this Agreement for the benefit of the Facility or that is approved in a Budget pursuant to 
the terms of this Agreement. In no event shall Operator add any mark-up to the Operating Costs. 

7.3.2 Funding and Payment Process. No later than the tenth (10th) Business 
Day of each calendar month (but in all cases consistent with any timing requirements under the 
Financing Agreements), Operator will deliver to Owner an invoice for estimated Operating Costs 
to be incurred under Section 7.3.l(vi) in the upcoming month; and (ii) a true up against actual 
Section 7.3.l(vi) Operating Costs incurred in the prior month. On a monthly basis, Operator 
shall forward to Owner third party invoices for all other Operating Costs, together with 
supporting documentation in form satisfactory to Owner; provided, that all such invoices shall 
have been reviewed and approved in accordance with Owner's disbursement policies and 
procedures as in effect from time to time and that such request and invoice are consistent with 
the Budget and Operator's responsibility for managing the Budget. Owner shall make payment 
to Operator for the invoice specified above prior to the end of the month in which such invoice is 
received. 

7.4 Cost Audit. No payment made pursuant to the foregoing provisions shall be 
considered as approval or acceptance of Services performed under this Agreement, and Owner 
shall be entitled to conduct an audit and review of Operator's records with respect to all 
Reimbursable Costs and Operating Costs together with any supporting documentation for a 
period of three (3) years from and after the date of the audited payment. If, pursuant to such 
audit and review, it is agreed that any amount previously paid by Operator was not properly 
incurred as a Reimbursable Cost or Operating Cost, Operator shall credit such amount to Owner 
in a subsequent invoice. 

7.5 Fee. Owner shall pay to Operator the Fee during the Term. The Fee shall be paid 
in monthly installments of one-twelfth (1/12) of such Fee. If the Term commences on a day 
other than the first day of a calendar month or the termination of the Agreement occurs on a day 
other than the last day of a calendar month, Operator shall prorate the Fee for such month to 
reflect the actual number of days in such month that Operator provided Services. 
Notwithstanding the foregoing, no Fee shall be due so long as Operator is an Affiliate of Owner. 

7.6 Invoicing. On or before the tenth (10th) Business Day of each- calendar month 
during the Term, Operator will submit invoices to Owner for (i) monthly installments of the Fee 
and (ii) Reimbursable Costs incurred during the preceding calendar month, supported by receipts 
and other appropriate documentation. Owner will make payment to Operator of the invoiced 
amount no later than the Due Date. Invoicing with respect to Operating Costs shall be as set 
forth in Section 7.3.2. 

7.7 Late Payment. To the extent Owner or Operator fails to pay any amount required 
to be paid under this Agreement by the Due Date, the unpaid amount shall accrue interest each 
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day at the Late Payment Rate from the Due Date until such amount (plus accrued interest) is paid 
in full. 

7.9 Escalation. The Fee will be escalated annually beginning on January 1 of the 
Year following the Effective Date by applying the Escalation Factor to each amount pursuant to 
the method set forth in Appendix B. 

ARTICLE VIII - TERM 

8.1 Term. The initial Term of this Agreement is from and including the Effective 
Date to and including December 31; 2024 (the "Initial Term End Date"). This Term shall extend 
in increments of one additional Year following the Initial Term End Date until a Party notifies 
the other Party of its intent not to extend the Term by written notice delivered at least ninety (90) 
days prior to the Initial Term End Date or the end of any subsequent Year during the extended 
Term. Notwithstanding the foregoing, this Agreement and the Term is subject to earlier 
termination pursuant to Sections 8.2 and 8.3. 

8.2 Termination by Owner. 

8.2.1 Termination for Convenience. Owner may terminate this Agreement 
without cause and for Owner's convenience at any time by giving thirty (30) days prior written 
notice of such termination to Operator. During the Operational Period, Operator may terminate 
this Agreement without cause and for Operator's convenience at any time by giving one hundred 
eighty (180) days prior written notice of such termination to Owner if the electric generating 
Unit 7 and Unit 8 located at the Miami Fort Station are permanently shutdown or retired and 
Operator will no longer be providing services similar to the Operational Period Services and the 
Retirement Period Services for such units. 

8.2.2 Termination for Cause. Owner is permitted to terminate this Agreement if 
any of the following events occur: (i) Bankruptcy of Operator; (ii) payment default by Operator 
(other than a disputed payment) that Operator fails to cure within ten (10) days after Operator has 
received written notice of such default; (iii) default by Operator in performance of its obligations 
under this Agreement that has a material effect on the functioning of the Facility and that 
Operator has failed to cure or make substantial progress in the reasonable opinion of Owner 
towards curing within ninety (90) days of written notice of such failure; or (iv) for two (2) 
consecutive Years Operator incurs the maximum liability under Section 11.2. 

8.3 Termination by Operator. Operator is permitted to terminate this Agreement if 
any of the following events occur: (i) payment default by Owner ( other than a disputed payment) 
that is not cured within ten (I 0) days after the Due Date for any invoice; (ii) Bankruptcy of 
Owner; or (iii) default by Owner of any other obligation under this Agreement that has a material 
effect on Operator's ability to perform the Services and that Owner has failed to cure or make 
substantial progress in the reasonable opinion of Operator towards curing within ninety (90) days 
of written notice of such failure. In lieu of termination, Operator may suspend the Services or 
take such other action as it deems reasonable to mitigate its risks pending cure by Owner. 
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8.4 Termination Payment. As soon as practicable after all cost information is 
gathered following termination, Operator shall invoice Owner for Services rendered by Operator 
through the termination date, including all Reimbursable Costs and the Fee earned through the 
date of termination but not paid ( collectively, the "Termination Payment"). Owner shall pay the 
invoice for the Termination Payment no later than the Due Date. 

8.5 Transfer of Facility Custody. Upon expiration or termination of this Agreement, 
Operator shall leave at the Facility· all documents and records, tools, supplies, spare parts, safety 
equipment, Manuals, and any other items furnished on an Operating Cost or a Reimbursable Cost 
basis, all of which shall remain the property of Owner without additional charge. Operator shall 
execute all documents and take all other reasonable steps as may be reasonably requested by 
Owner to assign to and vest in Owner all rights, benefits, interests and title in connection with 
any subcontracts Operator executed in its own name for the benefit of the Facility. Owner 
assumes all liabilities arising under such contracts once assigned. 

8.6 Services Upon Termination. Upon notice of termination of this Agreement by 
either Operator or Owner, unless Owner has defaulted on any payment obligations under this 
Agreement, Owner has the right to specify a period of transition of no longer than ninety (90) 
days (the "Termination Transition Period") during which Operator shall: (i) continue to provide 
Services at the Facility in accordance with this Agreement; (ii) cooperate with Owner in planning 
and implementing a transition to any replacement provider of Services; and (iii) use its 
reasonable efforts to minimize disruption of Facility operations in connection with such 
activities. Owner shall use commercially reasonable efforts to consult with Operator in its 
selection of any replacement provider of Services to the extent Operator's other activities at the 
Miami Fort Station would be impacted by such selection. In addition, Owner shall compensate 
Operator in accordance with this Agreement during the Termination Transition Period. Operator 
shall permit the new service provider to hire or to contract with the Facility Personnel that the 
new service provider desires to retain at the Facility to extent such Facility Personnel are not 
required for Operator's other activities at the Miami Fort Station. To facilitate employee 
transfer, Operator will permit the new service provider to interview such Facility Personnel in a 
manner and at times that do not interfere with Operator's responsibility to perform the Services. 
If Operator or one of its Affiliates continues to own or operate the Miami Fort Station upon 
which the Facility resides, Operator shall, or shall cause its Affiliates to, reasonably cooperate to 
allow Owner or a successor operator to operate the Facility after the termination of this 
Agreement, including by granting access rights and executing other instruments as may be 
reasonably requested by Owner. 

ARTICLE IX - INSURANCE 

9.1 Operator Insurance Requirements. Commencing with the performance of the 
Services hereunder, and continuing until the termination of this Agreement, Operator (and any 
tier subcontractors) shall maintain or cause to be maintained occurrence form (if written on a 
claims made policy form, be maintained with a retroactive date that is prior to this Agreement 
effective date for a period of at least three (3) years following the last year in which such policy 
provides coverage under the terms of this Agreement) insurance policies as follows: (i) Workers' 
Compensation in accordance with the statutory requirements of the state in which the Services 
are performed and Employer's Liability Insurance of not less than $1,000,000 each 
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accident/employee/disease; (ii) Commercial General Liability Insurance having a limit of at least 
$1,000,000 per occurrence/$2,000,000 in the aggregate for contractual liability, personal injury, 
bodily injury to or death of persons, and/or loss of use or damage to property, including but not 
limited to products and completed operations liability (which shall continue for at least three (3) 
years after completion), premises and operations liability and explosion, collapse, and 
underground hazard coverage; (iii) Commercial/Business Automobile Liability Insurance 
(including owned (if any), non-owned or hired autos) having a limit of at least $1,000,000 each 
accident for bodily injury, death, property damage and contractual liability and no fellow 
employee exclusion; (iv) Umbrella/Excess Liability insurance with limits of at least $24,000,000 
per occurrence and follow form of the underlying Employer's Commercial General and Auto 
Liability insurance, and provide at least the same scope of coverages thereunder; and (v) if 
Operator will be handling environmentally regulated or hazardous materials, Pollution Legal 
Liability, including coverage for sudden/accidental occurrences for bodily injury, property 
damage, environmental damage, cleanup costs and defense with a minimum of $1,000,000 per 
occurrence. 

9.2 Form and Content. All insurance policies provided and maintained by Operator 
and each subcontractor shall: (i) be underwritten by insurers which are rated A.M. Best "A- VII" 
or higher; (ii) specifically include Owner and its directors, officers, employees, affiliates, 
subcontractors, and joint owners of any facilities as additional insureds, including for completed 
operations, with respect to Operator's acts, omissions, services, products or operations, whether 
in whole or in part, excluding, however, for Worker's Compensation/Employer's and Pollution 
Legal Liability insurance; (iii) be endorsed to provide, where permitted by law, waiver of any 
rights of subrogation against Owner and its directors, officers, employees, affiliates and 
subcontractors, and joint owners of any facilities; (iv) provide that such policies and additional 
insured provisions are primary with respect to the acts, omissions, services, products or 
operations of Operator or its subcontractors, whether in whole or in part, and without right of 
contribution from any other insurance, self-insurance or coverage available to Owner and its 
affiliates; (v) contain standard separation of insured and severability of interest provisions except 
with respect to the limits of the insurer's liability, (vi) not contain any provision that limits will 
not stack, pyramid or be in addition to any other limits provided by the insurer; and (vii) not have 
any cross liability exclusion, or any similar exclusion that excludes coverage for claims brought 
by additional insureds under the policy against another insured under the policy. Any 
deductibles or retentions shall be the sole responsibility of Operator and its subcontractors. 
Evidence of such coverage shall be provided via Operator's certificate of insurance furnished to 
Owner prior to the start of Services, upon any policy replacement or renewal and upon Owner's 
request. If there is a claim naming the Owner for any Services related to this Agreement, 
Operator or its subcontractors will provide a copy of any or all of its required insurance policies, 
including endorsements in which Owner is included as an additional insured. All insurance 
policies shall provide that the insurer will provide at least thirty (30) days' written notice to 
Operator, who in turn shall provide at least thirty (30) days' written notice to Owner prior to 
cancellation of any policy (or ten (10) days' notice in the case of non-payment of premium). 

9.3 Non-Compliance. Any failure to comply with all of these provisions shall permit 
Owner to suspend all Services until compliance is achieved. The failure by Operator to provide 
any or accurate certificates of insurance, or Owner to insist upon any or accurate certificates of 
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insurance, shall not be deemed a waiver of any rights of Owner under this Agreement or with 
respect to any insurance coverage required hereunder. 

ARTICLE X - INDEMNIFICATION 

10.1 Operator Indemnification. Subject to the limitations of liability in Sections 11.1 
and 11.2, Operator shall indemnify and hold harmless Owner and its Affiliates, and their 
respective officers, directors, employees, managers, members, agents and representatives 
(collectively, the "Owner Indemnitees"), from and against, and no Owner Indemnitee shall be 
responsible for: 

(a) any and all Liabilities sustained or suffered by any Owner Indemnitee in 
connection with injury or death to third parties or loss of or damage to the property of third 
parties, to the extent caused by Operator's negligence, willful misconduct, fraud, willful 
violation of any Applicable Law or willful breach of any representation, warranty or covenant in 
this Agreement; and 

(b) any other Liabilities sustained or suffered by any Owner Indemnitee to the extent 
caused by Operator's gross negligence, willful misconduct, fraud, willful violation of any 
Applicable Law or willful breach of any representation, warranty or covenant in this Agreement. 

Any Liabilities paid by Operator pursuant to its indemnity obligation under this Section 10.1 are 
not Reimbursable Costs. 

10.2 Owner Indemnification. Subject to the limitations of liability in Sections 11.1 and 
11.2, Owner shall indemnify and hold harmless Operator and its Affiliates, and their respective 
officers, directors, employees, agents and representatives (collectively, the "Operator 
Indemnitees"), from and against, and no Operator Indemnitee shall have responsibility for, any 
and all Liabilities sustained or suffered by any Operator Indemnitee in connection with injury or 
death to third parties or loss of or damage to property of third parties, to the extent caused by 
Owner's negligence, willful misconduct, fraud, willful violation of any Applicable Law or 
willful breach of any representation, warranty or covenant in this Agreement. 

10.3 Environmental Indemnification. 

10.3.1 Owner Indemnity for Environmental Liabilities. Subject to the limitations 
of liability in Sections 11.1 and 11.2, and without in any way limiting the provisions of Section 
10.3.2, Owner shall indemnify and hold harmless the Operator Indemnitees from and against, 
and no Operator Indemnitees shall be responsible hereunder for, any Liabilities, including all 
civil and criminal fines or penalties and other costs and expenses incurred, assessed or sustained 
by or against any Person, as a result of or in connection with any matters governed by 
Environmental Laws directly or indirectly related to or arising out of (i) the design, permitting or 
construction of the Facility or the condition of the Site, and any adjacent parcels, (ii) the 
operation, maintenance, ownership, control or use of the Facility or otherwise related to the 
Facility, and (iii) the offsite transportation, treatment or disposal of all wastes generated at the 
Facility and any properties included within or adjacent to the Site, whether occurring before or 
after the Effective Date, in each case, to the extent of Owner's liability therefor pursuant to 
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applicable Environmental Law (collectively, "Environmental Liabilities"), including any 
Environmental Liabilities arising out of (x) any non-compliance by Owner with any condition, 
reporting requirement or other environmental requirement under any Permit or Environmental 
Law or other Applicable Law, whether related to air, opacity, water, solid waste or Hazardous 
Materials, or (y) the actual or alleged existence, generation, use, emission, collection, treatment, 
storage, transportation, disposal, recovery, removal, release, discharge or dispersal of Hazardous 
Materials, provided, however, that the Environmental Liabilities for which Owner is obligated to 
indemnify Operator under this Section 10.3.1 shall not in any event include any Operator 
Environmental Liabilities for which Operator is liable under Section 10.3.2. 

10.3.2 Operator Indemnity for Environmental Liabilities. Subject to the 
provisions of Section 10.1 and the limitations of liability in Sections 11.1 and 11.2, Operator 
shall indemnify and hold harmless the Owner Indemnitees from and against, and no Owner 
Indemnitee shall be responsible hereunder for any Liabilities, including any civil and criminal 
fines or penalties and other costs and expenses incurred, assessed or sustained by or against any 
Person as a result of or in connection with any breach or violation of or any other matters 
governed by Environmental Laws to the extent caused by (i) any failure by Operator to perform 
the Services in accordance with the provisions of this Agreement or (ii) any negligence or willful 
misconduct of Operator (collectively, the "Operator Environmental Liabilities"). Operator 
understands and agrees that any Operator Environmental Liabilities paid by Operator pursuant to 
this Section 10.3.2 shall not be Reimbursable Costs hereunder. 

10.3.3 Governmental Actions. During the Term of this Agreement, Operator 
shall cooperate and assist Owner with Owner's acquisition of data and information, and 
preparation and filing with appropriate Governmental Authorities of any notices, plans, 
submissions, or other materials and information necessary for compliance with Owner's 
obligations under applicable Environmental Laws and the requirements_ of any Permits related to 
the Facility. All such environmental reports shall be submitted by, and in the name of, Owner 
and not Operator. All costs associated therewith, including the costs of any outside consultants, 
legal services, Governmental Authority charges, sampling and remedial work, shall be paid by 
Owner as an Operating Cost or reimbursed to Operator as a Reimbursable Cost, unless such costs 
are incurred arising out of or associated with Operator Environmental Liabilities that are subject 
to Operator's indemnity obligation pursuant to Section 10.3.2 hereof. Any action taken by 
Operator with respect to Owner's obligations under any such applicable Environmental Law, 
including proceedings and filings made in connection therewith, shall be undertaken, and any 
Reimbursable Costs associated with any such compliance action shall only be incurred, by 
Operator with Owner's prior consent, unless a Governmental Authority or Applicable Law 
requires Operator to incur such costs and expenses prior to obtaining such consent. Nothing 
contained herein shall be construed as requiring Operator to take any corrective action with 
respect to the operation, maintenance, use or condition of the Facility unless (x) affirmatively 
and expressly directed in writing to so do by Owner and appropriate funding is made available 
by Owner, or (y) affirmatively and expressly directed to do so by a Governmental Authority, and 
necessary to address any Environmental Liability, in which case the cost of any corrective 
actions so undertaken shall be deemed an Environmental Liability subject to Owner's indemnity 
obligation pursuant to Section 10.3.1 hereof (if not otherwise reimbursed as a Reimbursable Cost 
hereunder), unless such Environmental Liability arises out of or is associated with Operator 
Environmental Liabilities subject to Operator's indemnity obligation pursuant to Section 10.3.2 
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hereof. Costs incurred with respect to the matters addressed in this Section 10.3.3 will constitute 
Operating Costs or Reimbursable Costs only to the extent provided in this Section. 

ARTICLE XI - LIABILITIES OF THE PARTIES 

11.1 Limitations of Liability. Notwithstanding any provision in this Agreement that 
may be susceptible to contrary interpretation, neither the Parties nor any Owner Indemnitees or 
Operator Indemnitees shall be liable for consequential or indirect loss or damage, including loss 
of profit, cost of capital, loss of goodwill, increased Operating Costs or any special or incidental 
damages; provided, however. that notwithstanding the foregoing. in no event will the foregoing 
limitations of liability be applied to limit the extent of the liability of either Party to the other for 
or with respect to any Claims relating to injury or death to third parties or loss of or damage to 
property of third parties. The Parties further agree that the waivers and disclaimers of liability, 
indemnities, releases from liability and limitations of liability expressed in this Agreement shall 
survive termination or expiration of this Agreement, and shall apply in all circumstances, 
whether in contract, equity, tort or otherwise, regardless of the fault. negligence (in whole or in 
part), strict liability. breach of contract or breach of warranty of the Party indemnified. released 
or whose liabilities are limited, and shall extend to the Owner Indemnitees and Operator 
Indemnitees. 

11.2 Operator's Total Aggregate Liability. The total aggregate liability of Operator to 
Owner for all Liabilities arising out of any events occurring or claims made in connection with 
this Agreement in any Year shall be: 

(a) with respect to any Operator Environmental Liabilities under Section 10.3.2, an 
amount equal to the following: (i) twice the Fee applicable to such Year, plus (ii) with respect to 
any Operator Environmental Liabilities incurred at any time, any insurance proceeds received or 
receivable by Operator or paid on Operator's behalf with respect to the relevant loss or damages 
under the insurance policies Operator is required to maintain pursuant to Section 9 .1; and 

(b) with respect to any other Liabilities under this Agreement, an amount equal to the 
following: (i) the Fee applicable to such Year. plus (ii) with respect to any such Liabilities, any 
insurance proceeds received or receivable by Operator or paid on Operator's behalf with respect 
to the relevant loss or damages under the insurance policies Operator is required to maintain 
pursuant to Section _9 .1; 

provided that excluded from the foregoing limitations of liability are any third party indemnity 
obligation of Operator arising under Section 10.l(a) and any indemnity obligation of Operator 
arising from or in connection with fraud, gross negligence, or willful misconduct, all of which 
shall be unlimited. The aggregate liability limitation expressed in this Section 11.2 is separate 
from, and is not to be construed as limiting, the insurance coverage described in Article IX. Any 
deductible amounts paid in any Year by Operator under Section 9.6 shall count toward 
computing Operator's total aggregate liability for such Year. 

11.3 No Warranties or Guarantees. EXCEPT AS EXPRESSLY PROVIDED IN THIS 
AGREEMENT, NEITHER PARTY MAKES ANY WARRANTIES OR GUARANTEES TO 
THE OTHER, EITHER EXPRESS OR IMPLIED, WITH RESPECT TO THE SUBJECT 
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MATTER OF THIS AGREEMENT, AND BOTH PARTIES DISCLAIM AND WAIVE ANY 
IMPLIED WARRANTIES OR WARRANTIES IMPOSED BY LAW, INCLUDING 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. 

11.4 Non-Recourse. There shall be no personal liability on the part of any owners, 
partners or members of Owner or their respective officers, directors, employees, managers, 
members, agents or representatives for the payment of amounts due hereunder or the 
performance of any obligations hereunder and Operator shall look solely to Owner and the assets 
of Owner therefor. 

11.5 Exclusive Remedies. Each Party understands, acknowledges and agrees the 
indemnification provided to the Owner Indemnitees and the Operator Indemnitees pursuant to, 
and subject to the terms and conditions of, Article X will be the sole and exclusive remedy of the 
Owner Indemnitees and the Operator Indemnitees against the other Party or any other Owner 
Indemnitee or Operator Indernnitee with· respect to the matters that are the subject of 
indemnification under Article X, and that the Owner Indernnitees and Operator Indemnitees will 
have no other remedy or recourse against each other with respect to any of the foregoing other 
than pursuant to, and subject to the terms and conditions of, Article X. 

ARTICLE XII- CONFIDENTIALITY 

12. 1 General. During the Term, and for the later of three (3) years after the 
termination of this Agreement or five (5) years after receipt of the applicable Confidential 
Information, each Party shall hold in confidence any Confidential Information supplied by or on 
behalf of the other Party. "Confidential Information" means with respect to each Party, all 
written or oral information of a proprietary, intellectual or similar nature, relating to the business, 
projects, operations, activities or affairs of a Party and its Affiliates, whether of a technical or 
financial nature or otherwise (including environmental assessment reports, financial information, 
business plans and proposals, ideas, concepts, trade secrets, know-how, processes, pricing of 
services or products, and other technical or business information, whether concerning this 
Agreement, each Party's respective businesses or otherwise) that has not been publicly disclosed 
and that the receiving Party acquires directly or indirectly from the disclosing Party. Each 
receiving Party further agrees to require its contractors, vendors, suppliers and employees, agents 
or prospective purchasers to preserve the confidentiality of Confidential Information. The 
receiving Party may make necessary disclosures to third parties directly engaged in the 
operation, ownership or financing of the Facility if such third parties are under an obligation to 
receive and hold such Confidential Information in confidence. 

12.2 Exceptions. The provisions of this Article XII do not apply to information within 
one or more of the following categories: 

12.2.1 Public Domain. Information that was in the public domain prior to the 
receiving Party's receipt or that subsequently becomes part of the public domain by publication 
or otherwise, except by the receiving Party's wrongful act, or 
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12.2.2 Prior Receipt. Information that the receiving Party can demonstrate was in 
its possession prior to receipt thereof from the disclosing Party so long as such possession did not 
result from a violation of a confidentiality obligation, or 

12.2.3 Third Party Delivery. Information received from a third party having no 
obligation of secrecy with respect thereto. 

12.2.4 Permitted Disclosures. Information disclosed by Owner to lenders or 
prospective lenders, equity investors or prospective equity investors, prospective purchasers, 
consultants, attorneys, accounts and other designated agents in each case on a confidential, need
to-know-basis. 

12.2.5 Regulatory Filings. Information disclosed by Owner in connection with 
any required regulatory or administrative filings. 

12.3 Required Disclosure. Notwithstanding the forgoing, any receiving Party required 
by law, rule, regulation, subpoena or order, or in the course of administrative or judicial 
proceedings, to disclose Confidential Information that is otherwise required to be maintained in 
confidence pursuant to this Article XII, may make disclosure notwithstanding the provisions of 
this Article XII. Prior to doing so, the receiving Party, immediately upon learning of the 
requirement, shall notify the disclosing Party of the requirement and cooperate to the maximum 
extent practicable to minimize the disclosure of Confidential Information. Any receiving Party 
disclosing Confidential Information pursuant to this Section 12.3 shall use reasonable efforts, at 
the disclosing Party's cost, to obtain proprietary or confidential treatment of Confidential 
Information by the third party to whom the information will be disclosed, and to the extent such · 
remedies are available, shall use reasonable efforts to seek protective orders limiting the 
dissemination and use of Confidential Information. Nothing in this Agreement is intended to 
prevent the disclosing Party from appearing in any proceedings and objecting to the disclosure. 

ARTICLE XIII - TITLE, DOCUMENTS AND DA TA 

13 .1 Materials and Equipment. Operator shall ensure that title to all materials, 
equipment, supplies, consumables, spare parts and other items purchased or obtained by 
Operator on an Operating Cost or Reimbursable Cost basis ("Facility Equipment") immediately 
passes directly from the vendor or supplier to, and vests in, Owner. Operator has no title or other 
claim to such items. Owner shall retain title to all wastes (including Hazardous Materials) 
generated by Operator's performance of the Services. 

13.2 Documents. All Manuals, operational data, Facility drawings, Operator reports 
and records and other materials and documents (both paper and electronic) created by Operator, 
its Affiliates or their respective employees, representatives or contractors in connection with 
performance of the Services are the property of Owner. All such materials and documents, 
together with any materials and documents furnished by Owner to Operator, and all copies 
thereof, shall be returned to Owner not less than thirty (3 0) days following the termination or 
expiration of this Agreement. In addition, all such materials and documents shall be available 
for review by Owner at all reasonable times during development and promptly upon completion. 
All such materials and documents required to be submitted for the approval of Owner shall be 
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prepared and processed in accordance with the requirements and specifications set forth herein. 
However, Owner's approval of materials and documents submitted by Operator shall not relieve 
Operator of its responsibility to perform it obligations under this Agreement. Subject to Article 
XII and the provisions of this Section 13.2, Operator may retain for its records copies of 
documents prepared by Operator upon Owner's written consent. Notwithstanding anything to 
the contrary in this Article XIII, Owner shall be permitted to provide all such materials and 
documents to any and all replacement contractors in anticipation of any expiration or termination 
of this Agreement. 

13.3 Proprietary Information. Where materials or documents prepared or developed by 
Operator or its Affiliates, or their respective employees, representatives or contractors, contain 
proprietary or technical information, systems, techniques or know~how previously developed by 
them or acquired by them from third parties (the "Operator Proprietary Information"), Operator 
retains the unrestricted and irrevocable right to use or dispose of such Operator Proprietary 
Information as Operator deems fit. Notwithstanding the foregoing, Owner has an irrevocable 
license to use such Operator Proprietary Information to the extent necessary for Owner's 
operation or maintenance of the Facility at no additional cost to Owner. 

ARTICLE XIV - MISCELLANEOUS PROVISIONS 

14.1 Assignment. This Agreement is not assignable by a Party without the prior 
written consent of the other Party, which consent shall not be unreasonably withheld or delayed, 
except that this Agreement may be (i) collaterally assigned by Owner without such consent to 
Lender in connection with Lender's financing of the Facility, (ii) assigned by Owner without 
such consent in connection with the direct or indirect sale or transfer of the Facility or a change 
in control of Owner, whether by merger, sale of equity interest, or otherwise, and (iii) assigned 
by any Party without such consent to any of such Party's Affiliates, provided that any such 
assignment by Operator to any of its Affiliates shall not, in any manner or to any extent, release 
Operator from its obligations hereunder and Operator shall provide a guaranty of performance of 
such Affiliate satisfactory to Owner. Assignment pursuant to this Section 14.1 shall not relieve 
the assigning Party of any of its obligations under this Agreement that arose prior to the date of 
such assignment. Operator shall negotiate in good faith and execute any consent to assignment 
and such other reasonable documents in connection with an assignment to Lender as Lender may 
request that does not result in a diminution of Operator's rights or obligations hereunder. All of 
Operator's costs incurred in connection therewith shall be Reimbursable Costs hereunder 
(including the fees and disbursements of Operator's attorneys). This Agreement shall be binding 
upon and inure to the benefit of the successors and permitted assigns of the Parties. 

14.2 Effect of Bankruptcy. The Parties intend that, in the event of a Bankruptcy, 
payments required under this Agreement shall be deemed to be administrative expenses as 
defined in 11 USC §503. 

14.3 Access. Owner and Lenders and their agents and representatives shall have 
access to the Facility, all Facility operations and any documents, materials and records and 
accounts relating to the Facility operations for purposes of inspection and review. Upon the 
request of Owner and its agents and representatives, Operator shall provide such Persons with 
access to all data and logs Operator maintains regarding the Facility. During any inspection or 
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review of the Facility, Owner and Lenders and their agents and representatives shall comply with 
all of Operator's safety and security procedures, and shall conduct inspections and reviews in 
such a manner as to cause minimum interference with Operator's activities. Operator also shall 
cooperate with Owner in allowing other visitors access to the Facility. In addition, Operator 
shall enter into any access agreements on customary terms reasonably requested by Duke Energy 
Ohio, Inc. ("DEO"), in its capacity as transmission owner, to permit DEO to access the Facility 
in connection with the operation, maintenance and regulatory compliance of the transmission 
assets located at the facility. 

14.4 Subcontractors. Subcontracting of the Services shall not relieve Operator of its 
duties, liabilities or obligations to Owner and, notwithstanding Owner's consent, Operator shall 
be responsible for the actions of all subcontractors to whom it subcontracts the Services. 

14.5 Not for Benefit of Third Parties. Except where a contrary intention is expressly 
stated, this Agreement and each and every provision hereof are for the exclusive benefit of the 
Parties that executed this Agreement and not for the benefit of any third party. 

14.6 Force Majeure. 

14.6.1 Events Constituting Force Majeure. A "Force Majeure Event" is any 
event that (i) restricts or prevents performance under this Agreement, (ii) is not reasonably 
within the control of the Party affected or caused by the fault or negligence of the affected Party 
and (iii) cannot be overcome or avoided by the exercise of due care. Force Majeure Events 
include, so long as in each case the requirements of the foregoing clauses (i), (ii) and (iii) are 
satisfied, failure of a Party to perform due to drought, flood, earthquake, storm, fire, lightning, 
epidemic, war, terrorism, acts of Governmental Authorities, civil disturbances, sabotage (but not 
including any sabotage involving personnel of Operator), work stoppages (i.e., strikes) (but not 
including any work stoppages or strikes involving any personnel of Operator, whether on-site or 
off-site), accident or curtailment of supply, unavailability of construction materials or 
replacement equipment beyond the affected Party's control, inability to obtain and maintain 
Permits from any Governmental Authority for the Facility, restraint by court order, and changes 
in Applicable Law that affect performance under this Agreement. Except for the obligation of 
each Party to make payments of amounts owed to the other Party, each Party is excused from 
performance and will not be considered to be in default in respect to any obligation if and to the 
extent that performance of such obligation is prevented by a Force Majeure Event. Neither Party 
shall be relieved of its obligations under this Agreement solely because of increased costs or 
other adverse economic consequences that may be incurred through the performance of such 
obligations. 

14.6.2 Notice. If a Party's ability to perform its obligations under this Agreement 
is affected by a Force Majeure Event, the Party claiming such inability shall (i) promptly notify 
the other Party of the Force Majeure Event, its cause, its anticipated duration and any action 
being taken to avoid or minimize its effect and confirm the same in writing within two (2) days 
of its discovery, (ii) promptly supply such available information about the Force Majeure Event 
and its cause as reasonably may be requested by the other Party and (iii) work diligently to 
remove the cause of the Force Majeure Event or to lessen its effect. 
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14.6.3 Scope. The suspension of performance arising from a Force Majeure 
Event shall be of no greater scope and no longer duration than necessary. The excused Party 
shall use its reasonable efforts to remedy its inability to perform. 

14.7 Dispute Resolution. 

14.7.l Notice of Dispute. A Party asserting the existence of a dispute shall 
deliver a written dispute notice to the other Party, describing the nature and substance of the 
dispute and proposing a resolution of the dispute. In the case of a dispute asserted by Owner, the 
dispute notice shall be delivered to the Project Manager. In the case of a dispute asserted by 
Operator, the dispute notice shall be delivered to the General Manager. 

14. 7 .2 Initial Negotiation. The Parties shall first attempt in good faith to resolve 
the dispute through negotiations between (i) the Project Manager and (ii) the General Manager 
during the ten ( 10) Business Days following delivery of the dispute notice (including any agreed 
extension, the "Initial Negotiation Period"). Upon the written agreement of Project Manager and 
the General Manager, the Initial Negotiation Period may be extended up to an additional ten ( 10) 
Business Days. If such negotiations result in an agreement in principle among the negotiators to 
settle the dispute, they shall cause a written settlement agreement to be prepared (a "Preliminary 
Settlement"). Within the Initial Negotiation Period, such Preliminary Settlement shall be signed, 
dated and submitted for review and approval by an authorized executive officer of Operator ( 
"Operator's Executive") and an executive officer of Owner ("Owner's Executive"), who shall, if 
in agreement with the Preliminary Settlement, endorse their signatures within ten (10) Business 
Days after the end of the Initial Negotiation Period, whereupon the dispute shall be deemed 
settled, and not subject to further dispute resolution. 

14.7.3 Executive Negotiation. If a Preliminary Settlement is not achieved at the 
conclusion of the Initial Negotiation Period, or the Preliminary Settlement is unacceptable to 
Operator's Executive or Owner's Executive, the Parties shall then attempt in good faith to 
resolve the dispute through negotiations between Operator's Executive and Owner's Executive 
during the ten (10) Business Days (the "Second Negotiation Period") following the earlier of (x) 
the date of the Preliminary Settlement or (y) the end of the Initial Negotiation Period, as the case 
may be, before pursuing any further means of dispute resolution. Upon the written agreement of 
Operator's Executive and Owner's Executive, the Second Negotiation Period may be extended 
up to an additional ten (10) Business Days. If such negotiations result in an agreement in 
principle among the negotiators to settle the dispute, they shall cause a written settlement 
agreement to be prepared, signed and dated within the Second Negotiation Period (the 
"Executive Settlement"), whereupon the dispute shall be deemed settled, and not subject to 
further dispute resolution. 

14. 7.4 Forum. If an Executive Settlement is not achieved at the conclusion of the 
Second Negotiation Period, any dispute arising out of or relating to this Agreement, or the breach 
hereof, either Party may bring an action in a court of competent jurisdiction. EACH OF THE 
PARTIES IRREVOCABLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY 
ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT BY OR ON 
BEHALF OF ANY PARTY RELATED TO OR ARISING OUT OF THIS AGREEMENT. 
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14. 7 .5 Confidential Settlement Context. All negotiations, discussions, offers, 
counteroffers, data exchanges, proposed agreements and other communications between the 
Parties in connection with negotiations or other dispute resolution procedures shall be 
Confidential Information. Without limiting the preceding sentence, all such communications 
shall be deemed to be in the context of attempting to settle a disputed claim and shall not be 
construed as an admission or agreement as to the liability of any Party, nor be admitted in 
evidence in any related arbitration, litigation or other adversary proceeding. 

14.7.6 Limitations on Disputes. To the extent allowed by Applicable Law, the 
delivery of a dispute notice suspends the running of any statute of limitations applicable to the 
dispute until fourteen (14) Business Days after the conclusion of the Second Negotiation Period. 
Except as suspended by the preceding sentence, the time period during which a Party may assert 
a dispute shall run for 365 consecutive days following the termination of this Agreement, and the 
Parties shall be barred from asserting a dispute thereafter. 

14.7.7 Exception for Injunctive Relief. Notwithstanding the provisions set forth 
above in this Section 14.7, the requirement to submit disputes to negotiation shall not apply if, 
and to the extent, that there exists an imminent threat of irreparable injury to a Party and that 
Party seeks and obtains a temporary restraining order or preliminary injunction in an expedited 
court proceeding in response to such threat. If the court rejects the application for injunctive 
relief, then the Party that initiated such action shall reimburse the defending Party for its 
reasonable and documented attorneys fees and related costs directly related to such court 
proceedings. 

14.8 Amendments. No amendments or modifications of this Agreement are valid 
unless in writing and signed by duly authorized representatives of the Parties. 

14.9 Survival. Notwithstanding any provisions to the contrary, the obligations set forth 
in Article VII and Article VIII (with respect to payments), Article X and Article XII, Section 
14. 7 and the limitations on liabilities set forth in Article XI will survive, in full force, the 
expiration or termination of this Agreement. 

14.10 No Waiver. No delay, waiver or omission by Owner or Operator to exercise any 
right or power arising from any breach or default by Owner or Operator with respect to any of 
the terms, provisions or covenants of this Agreement shall be construed to be a waiver by Owner 
or Operator of any subsequent breach or default of the same or other terms, provisions or 
covenants on the part of Owner or Operator. 

14.11 Notices. Any written notice required or permitted under this Agreement shall be 
deemed to have been duly given on the date of receipt, and shall be either delivered personally to 
the Party to whom notice is given, or mailed to the Party to whom notice is to be given, by 
facsimile, courier service or first class registered or certified mail, return receipt requested, 
postage prepaid, and addressed to the addressee at the address indicated below, or at the most 
recent address specified by written notice given in the manner provided in this Section 14.11: 
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If to Operator: 

Duke Energy Miami Fort, LLC 
139 E. Fourth Street 
Cincinnati, OH 45202 
Attn: Michael Sharp 

With a copy to: 

Duke Energy Miami Fort, LLC 
139 E. Fourth Street 
Cincinnati, OH 45202 
Attn: Dina Riemann 

Ifto Owner: 

Duke Energy Kentucky, Inc. 
139 E. Fourth Street 
Cincinnati, OH 45202 
Attn: Allen Clare 

With a copy to: 

Duke Energy Kentucky, Inc. 
139 E. Fourth Street 
Cincinnati, OH 45202 
Attn: Rocco D' Ascenzo 

K¥PSC Case No. 2P.J~;~ 
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14.12 Representations and Warranties. Each Party represents and warrants to the other 
Party that, as of the date hereof: 

14.12.1 Existence. It is duly organized and validly existing under the laws 
of the state of its organization and has all requisite power and authority to own its property and 
assets and conduct its business as presently conducted or proposed to be conducted under this 
Agreement. 

14.12.2 Authority. It has the power and authority to execute and deliver 
this Agreement, to consummate the transactions contemplated hereby and to perform its 
obligations hereunder. 

14.12.3 Validity. It has taken all necessary action to authorize its 
execution, delivery and performance of this Agreement, and this Agreement constitutes the valid, 
legal and binding obligation of such Party enforceable against it in accordance with its terms, 
except as such enforcement may be limited by bankruptcy, insolvency, moratorium or similar 
laws affecting the rights of creditors or by general equitable principles (whether considered in a 
proceeding in equity or at law). 
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14.12.4 No Conflict. Neither the execution or delivery of this Agreement, 
the performance by such Party of its obligations in connection with the transactions 
contemplated hereby, nor the fulfillment of the terms and conditions hereof, conflicts with or 
violates any provision of its constituting documents. 

14.12.5 No Consent. No consent or approval (including any Permit that 
such warranting Party is required to obtain) is required from any third party (including any 
Governmental Authority) for either the valid execution and delivery of this Agreement, or the 
performance by such Party of its obligations under this Agreement, except such as have been 
duly obtained or will be obtained in the ordinary course of business. 

14.12.6 No Breach. None of the execution or delivery of this Agreement, 
the performance by such Party of its obligations in connection with the transactions 
contemplated hereby, or the fulfillment of the terms and conditions hereof either conflicts with, 
violates or results in a breach of, any Applicable Law currently in effect, or conflicts with, 
violates or results in a breach of, or constitutes a default under or results in the imposition or 
creation of, any lien or encumbrance under any agreement or instrument to which it is a party or 
by which it or any of its properties or assets are bound. 

14.12.7 No Material Claims. It is not a party to any legal, administrative, 
arbitral or other proceeding, investigation or controversy pending or threatened that would 
adversely affect such Party's ability to perform its obligations under this Agreement. 

14.13 Additional Representation and Warranty by Operator. Operator further represents 
and warrants to Ov.,ner that it has, or has obtained through the retention of a qualified operations 
and maintenance service provider, substantial expertise and experience in the operation and 
maintenance of comparable power generation facilities and it, or its applicable subcontractor, is 
fully qualified to provide such services at the Facility in accordance with the terms of this 
Agreement. 

14.14 Counterparts. The Parties may execute this Agreement in counterparts that, when 
signed by each of the Parties, constitute one and the same instrument. Thereafter, each 
counterpart shall be deemed an original instrument as against any Party who has signed it. 
Delivery of an executed counterpart of this Agreement by facsimile or electronic transmission 
shall be effective as delivery of a manually executed counterpart of this Agreement. 

14.15 Governing Law. This Agreement is governed by and shall be construed in 
accordance with the laws of the State of New York, exclusive of the conflicts oflaw provisions 
thereof (other than Section 5-1401 of the New York General Obligations Laws). 

14.16 Interpretation. Titles or captions contained in this Agreement are inserted only as 
a matter of convenience and for reference, and in no way define, limit, extend, describe or 
otherwise affect the scope or meaning of this Agreement or the intent of any provision hereof 
All exhibits and appendices attached hereto are considered a part hereof as though fully set forth 
herein. This Agreement was jointly drafted and negotiated by the Parties. In the event of a 
dispute, the Agreement shall not be construed against either Party based upon its drafting. 
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14.17 Severability. If any provision of this Agreement, or the application of any such 
provision to any Person or circumstance, is held invalid by any court or other forum of 
competent jurisdiction, the remainder of this Agreement, or the application of such provision to 
Persons or circumstances other than those as to which it is held invalid, shall nevertheless remain 
in full force and effect so long as the economic or legal substance of the transactions 
contemplated hereby is not affected in a manner materially adverse to a Party. Upon any such 
determination of invalidity, the Parties shall negotiate in good faith to modify this Agreement so 
as to effect the original intent of the Parties as closely as possible in an acceptable manner in 
order that this Agreement is consummated as originally contemplated to the greatest extent 
possible. 

14.18 Cooperation in Financing, Sale, or Change of Control. Operator shall cooperate 
with Owner in the negotiation and execution of any reasonable amendment or addition to this 
Agreement required by Lender, and shall execute and deliver to Lender a consent to assignment 
or direct agreement in form and substance reasonably satisfactory to Lender. Operator shall 
promptly respond to requests by Owner and prospective Lenders for information regarding the 
qualification, experience, past performance and financial condition of Operator. Operator shall 
cooperate with Lender in connection with the resolution of any claim for indemnification 
asserted by Lender pursuant to Article X. Operator shall cooperate with Owner's reasonable 
requests in the event of a direct or indirect sale or transfer of the Facility or a change of control 
of Owner, whether by merger, sale of equity interests, or otherwise and shall promptly respond to 
requests by Owner for information regarding the qualification, experience, past performance and 
financial condition of Operator with respect to transfer or change in control. 

14.19 Cooperation upon Shutdown of Units 7 and 8. During the Retirement Period, if 
the electric generating Unit 7 and Unit 8 located at the Miami Fort Station are permanently 
shutdown or retired and Operator will no longer ( or will not) be providing services similar to the 
Retirement Period Services for such units, then Operator and Owner shall negotiate in good faith 
to coordinate retirement activities at the Miami Fort Station, including selection of appropriate 
parties (which may be one or more third parties) to manage such retirement activities. Owner 
and Operator shall execute any appropriate amendments to ( or a termination of) this Agreement 
to reflect any mutual agreements resulting from such negotiations, subject to obtaining any 
required regulatory approvals. The pendency of such negotiations shall not alter the obligations 
of Owner and Operator under this Agreement except in accordance with any amendment or 
termination mutually agreed and executed by Owner and Operator, subject to obtaining any 
required regulatory approvals. 

[signature page follows] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement through their duly 
authorized officers as of the date set forth in the preamble to this Agreement. 

By:_-F-,r;...<q'-""-"lo~--+-+'"""""~~~--
Name: 
Title: 

DUKE ENERGY MIAMI FORT, LLC 

#4645276.S 



IN WITNESS WHEREOF, the Parties have executed this Agreement through their duly 
authorized officers as of the date set forth in the preamble to this Agreement. 

By:_~~c.i-----l...--+:,.-::~..;;,_->.--
Name: 
Title: 

DUKE ENERGY MIAMI FORT, LLC 

;;~:=J)~ 
Name: '\3rt..t~ ~~ 
Title: SvP' c., H..., ~ frCCT O'F p- I C~/L 

/14645276.5 
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IN WITNESS WHEREOF, the Parties have executed this Agreement through their duly 
authorized officers as of the date set forth in the preamble to this Agreement. 

By:_--1--..,-.-1,,L ....... ....,,...-f,-+-='-=-=-f=-'~-
Name: 
Title: p 

DUKE ENERGY MIAMI FORT, LLC 

~~ 
Name:ls~' 
Title: S vf C..t-h E. F Az::-e. .-- 0 ~ i-;:- f C vL_ , 

#46~5276.5 



Task Name 

Routine Services 

Detailed Programs 

Routine Maintenance 

Predictive 
Maintenance 
Program 

Major Maintenance 
and Repairs 

Facility Outages 

APPENDIX A- SCOPE OF SERVICES 

OPERATIONAL PERIOD SERVICES 

lkscription 

Provide continuous Facility Services 24 hours/day, 7 days/week, to 
optimize electrical power generation. 

Implement Operator human resources program. Implement 
Operator-drafted, Owner-approved programs in safety, 
administration, maintenance, and training. Implement Facility's 
existing programs in operating, maintenance, chemistry, NERC and 
environmental compliance (or, at Owner's request, develop or 
enhance such programs at actual cost and implement). 

Perform routine and preventive maintenance actions on all Facility 
systems and equipment in accordance with vendor instructions and 
the maintenance plan for the Facility. This program includes: 

Service Checks - Conduct frequent visual equipment inspections 
and log significant parameters such as pressures, temperatures, and 
flow rates. Trend and analyze this information as appropriate. 

Routine and Fixed Interval Maintenance - Based on the CMMS 
database, identify all preventive maintenance requirements. 
Schedule and assign routine maintenance during Facility operation, 
planned outages, and forced or unscheduled outages. 

As appropriate, conduct/oversee predictive maintenance within the 
cost-effective capability of the Facility Personnel. For those 
maintenance requirements that are not cost-effective for the Facility 
Personnel, oversee predictive maintenance services provided by 
vendors. 

In coordination with and support of the Facility Agreements and 
generation plan, arrange for scheduled inspections and overhauls on 
major equipment. Retain vendors on behalf of Owner for 
unscheduled major repairs as required and manage and oversee all 
repairs and modifications. 

Manage all Facility outages (planned, unscheduled, forced) to 
minimize outage duration and impact on production: 

Task Assignment - Within the CMMS, identify all maintenance 
that requires a Facility outage or equipment to be taken out of 
service. 
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Task Namt' 

Assistance to Owner 

Facility 
Administration 

Work Assignment 
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Work Schedule - Develop and implement a detailed schedule to 
track all outage preparations, work and testing, including corrective 
maintenance actions, contractor work and scheduled preventive 
maintenance. Obtain Owner approval of the schedule. Conduct 
preparations to support this plan, including ordering and receiving 
all required spare parts. 

Provide assistance to Owner, as reasonably requested with the 
execution of Owner's duties relative to operation of the Facility. 

Conduct administration to meet Operator requirements and Owner's 
goals, including: 

Budgets - Prepare annual Budgets and submit them for Owner 
approval. Following approval, manage operations to comply with 
each Budget. Generate budget variance reports, as required. 

Payroll - Oversee the preparation and distribution of payroll and 
related tax payments. Ensure compliance with all United States 
federal and state labor and tax requirements. 

Procurement - Establish and implement an effective purchasing 
system. Procure, to the account of Owner, all materials, equipment, 
chemicals, supplies, services, parts, and other miscellaneous items 
required for the provision of the Services. Pay all invoices not 
directly paid by Owner in a timely manner. Minimize Owner costs 
as much as feasible. 

Inventory Control - Implement a cost-effective inventory control 
system designed to ensure that spare parts, materials, and supplies 
are properly stored and accounted for and that adequate supplies are 
available at all times to support the provision of the Services. 

Personnel Matters-In compliance with Operator programs and 
policies, manage all payroll and employee-relations issues. These 
tasks include: employment; compensation and benefits; initial 
training; and employee relations. Provide support to recruit, hire, 
transfer, or otherwise acquire and retain qualified Facility Personnel 
to maintain the staffing levels and skill mix required for successful 
long-term provision of the Services. 

Community Relations - In coordination with and with the approval 
of Owner, conduct a community relations program to establish the 
Facility and its employees as "good citizens" in the local 
community. 

Assign work to either Facility Personnel or vendors as cost-effective 
and appropriate based on guidance from Owner. Normally, Facility 
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Task ~amc Description 

Personnel conduct preventive maintenance and actions requiring a 
high degree of Facility knowledge and vendors perform tasks 
needing equipment or expertise that ate not cost-effective to 
maintain at the Facility. Vendors also perform tasks that make sense 
to minimize outage time and costs. 

Buildings and Arrange for janitorial, garbage pickup and landscape services and 
Grounds maintain all access roads, office buildings, and other structures in 

good repair at all times. 

Reports Prepare and submit operation and maintenance service reports as 
requested relative to performance, including environmental 
compliance records, maintenance and repair status, Facility 
operating data, and any other information reasonably requested by 
Owner. 

Security Implement or arrange for implementation of security measures in 
accordance with the Owner-approved Facility security plan. 

Information Systems Manage the Facility's information technology infrastructure, 
including phone systems, internet connectivity, hardware and 
software. 

Training Program Implement a continuing program of training designed to orient new 
Facility Personnel, refresh/cross-train existing Facility Personnel, 
qualify/re-qualify Facility Personnel, and keep all Facility Personnel 
aware of Owner-approved Facility safety requirements and 
emergency procedures. This program includes specialty skills 
training. 

Drawing/Manual Maintain the Facility library and update the Manuals and vendor 
Maintenance service manuals. Update ( or arrange for updating) Facility drawings 

to reflect changes to the as-built configuration. In addition to 
document management, maintain physical Facility configuration 
control. 
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Task Name Description 

Fuel Handling 

Task Name 

Facility Retirement 

Assistance to Owner 

Facility 
Administration 

• Receive coal and provide fuel handling 

• Administer and reconcile volumes of all fuel with suppliers 

• Administer and comply with the requirements set forth in the 
Facility's fuel agreements, including quality testing and invoice 
review and approval 

• Administer and comply with the requirements set forth in the 
Facility's coal ash and combustion byproduct disposal and sales 
agreements, including invoice review and approval 

RETIREMENT PERIOD SERVICES 

Description 

Manage and contract with vendors to implement a Facility and/or 
Site retirement plan as may be approved by Owner. 

Provide assistance to Owner, as reasonably requested with the 
execution of Owner's duties relative to operation and retirement of 
the Facility. 

Conduct administration to meet Operator requirements and Owner's 
goals, including: 

Budgets - Prepare annual Budgets and submit them for Owner 
approval. Following approval, manage operations to comply with 
each Budget. Generate budget variance reports, as required. 

Payroll - Oversee the preparation and distribution of payroll and 
related tax payments. Ensure compliance with all United States 
federal and state labor and tax requirements. 

Procurement - Establish and implement an effective purchasing 
system. Procure, to the account of Owner, all materials, equipment, 
chemicals, supplies, services, parts, and other miscellaneous items 
required for the provision of the Services. Pay all invoices not 
directly paid by Owner in a timely manner. Minimize Owner costs 
as much as feasible. 

Inventory Control - Implement a cost-effective inventory control 
system designed to ensure that spare parts, materials, and supplies 
are properly stored and accounted for and that adequate supplies are 
available at all times to support the provision of the Services. 
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Task '.'lame lkscription 

Personnel Matters -In compliance with Operator programs and 
policies, manage all payroll and employee-relations issues. These 
tasks include: employment; compensation and benefits; initial 
training; and employee relations. Provide support to recruit, hire, 
transfer, or otherwise acquire and retain qualified Facility Personnel 
to maintain the staffing levels and skill mix required for successful 
long-term provision of the Services. 

Community Relations - In coordination with and with the approval 
of Owner, conduct a community relations program to establish the 
Facility and its employees as "good citizens" in the local 
community. 

Work Assignment Assign work to either Facility Personnel or vendors as cost-effective 
and appropriate based on guidance from Owner. 

Buildings and Arrange for janitorial, garbage pickup and landscape services and 
Grounds maintain all access roads, office buildings, and other structures in 

good repair at all times. 

Information Systems Manage the Facility's information technology infrastructure, 
including phone systems, internet connectivity, hardware and 
software. 

Reports Prepare and submit service reports as requested relative to 
performance, including environmental compliance records, 
maintenance and repair status, Facility operating data, and any other 
information reasonably requested by Owner. 

Security Implement or arrange for implementation of security measures in 
accordance with the Owner-approved Facility security plan. 

A-5 
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Beginning on January 1 of the Year following the Effective Date, and on each succeeding 
January 1st throughout the Term of this Agreement, the Fee will be escalated by the Escalation 
Factor, if positive, as of such date of determination. 

"Escalation Factor" shall mean the percentage change in the Consumer Price Index 
Series, Midwest Region, All Items, published by the Bureau of Labor Statistics, US Department 
of Labor for the 12-month period ending in September of the previous Year. CPI data is 
available at the U.S. Department of Labor, Bureau of Labor Statistics website: 
http://www.bls.gov. In the event the CPI is discontinued or superseded, a reasonable substitute 
or replacement datum will be proposed by Operator and agreed to in good faith by Owner. 

B - 1 
/14645276.5 
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APPENDIX C - INITIAL BUDGET AND PLAN 

OperGroup 

Sum of2015 

Labor/Nonlabor 
! El Labor ( .... 

l--
i 

' 
'. Labor Total 
i El Nonlabor 
l 

'. 
' l 
1··---

i ; __ 

! 

; Non Labor Total 
Grand Total 

i 
l ·- ··- ..•. - -·--··· 

- ·- r·· 

! 
Unit6 l:!l 

L:J Process Group L:J RC Group L:J Total 

i El Base I Produ~i«?".1 . ... · 561,352.35 ! 
. .. I Mai.r1~~r1arice. ·111j7£99 ! 

... [outside Center ... i · ¥,?~i~i ! 
: 723,509.27 i 

} 
;ease Total 

j 723,509.27 ! 
: El Base 
' 

i Pr~~UC!iOfl 

.JM~inte.r,iar1~e ....... , .. 3,??9t~Q7.00 ! 

... , ~. 

.l~se Total 

i Material Handling i . 16,100.00 ! 
·:o~tsid~ Ce.~t~r· . ~5,417'.72 i 

. ! 3,S96,6~~-72 ! 
: El Force outage I Maintenance 167,000.00 : 

. ........ ,.................... .•. ....... . ........................ I 

1Force outage Total 167,000.00 ! 
· - ···· - ·······-·· ··- -- ·- -IMal~te-~a~~~ •-- 848,500.00 1 

•i• •••••·. •• - ••••••h 

1 i:148,s~.oo , 
.. 1~~iri!e..r:i~.ri~e 11,000.00 ' 

'Reagents Total ; . . 11;000.00 ! 
4,623,152.72 ; 

5,346,661.99 
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FIRST AMENDMENT TO THE GAS AND PROPANE SERVICES AGREEMENT WITH 
RESPECT TO WOODSDALE GENERATING STATION 

THIS FIRST AMENDMENT TO THE GAS AND PROPANE SERVICES 
AGREEMENT WITH RESPECT TO WOODSDALE GENERATING STATION (the 
"Amendment"), is made and entered into this 24th day of January, 2009 by and between Duke 
Energy Ohio, Inc. ("DE Ohio") an Ohio corporation, and Duke Energy Kentucky, Inc. ("DE 
Kentucky") a Kentucky corporation. DE Ohio and DE Kentucky are also sometimes referred to 
herein individually as a "Party" or collectively as the "Parties". 

WHEREAS, The Cincinnati Gas & Electric Company (now known as Duke Energy 
Ohio, Inc.) and The Union Light, Heat and Power Company (now known as Duke Energy 
Kentucky, Inc.) are Parties to that certain Gas and Propane Services Agreement with Respect to 
Woodsdale Generating Station effective January 1, 2006 (the "Agreement"); 

WHEREAS, DE Ohio and Ohio River Valley Propane, LLC have sold their respective 
interests in the Todhunter Propane Cavern to TE Products Pipeline Company LLC effective July 
31, 2007 (the "Todhunter Transfer"), and 

WHEREAS, DE Ohio and DE Kentucky desire to amend the Agreement to reflect 
changes necessary to due to the Todhunter Transfer. 

NOW THEREFORE, in consideration of the premises and the mutual covenants and 
agreements set forth in this Amendment, and for other good and valuable consideration, the 

. receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows: 

Section 1. All capitalized terms in this Amendment, unless specifically defined herein, shall 
have the meaning set forth in the Agreement. 

Section 2. All references to "The Cincinnati Gas & Electric Company,, and "CG&E" shall 
be replaced with "Duke Energy Ohio, Inc." and "DE Ohio,, respectively. All 
references to "The Union Light, Heat and Power Company" and "ULH&P" shall 
be replaced with "Duke Energy Kentucky, Inc." and "DE Kentuc~y" respectively. 

Section 3. Article I D of the Agreement shall be deleted in its entirety and replaced with the 
following. 

D) "Propane O&M Services. 

251202 

I. DE Ohio will provide the Propane O&M Services with respect to certain of DE 
Kentucky's propane facilities serving Woodsdale Station that are described on 
Schedule I (D), attached hereto and a part hereof (the "Propane Facilities,') from 
the LP-7 line to the inlet flange of the first stage regulator to Woodsdale Station. 

2. The operation and maintenance of propane facilities owned by DE Kentucky 
contemplated by this Agreement (the "Propane O&M Services") to be perfonned 
by DE Ohio hereunder shall include the following: · 

a. Odorize liquid propane to Woodsdale Station 

I 
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b. Maintain current odorizer system i.e. pump, controls, RTU 
c. Order odorant 
d. Monitor system 
e. Leak survey and line patrol of Line LP-7 
f. Perform corrosion survey of Line LP-7 
g. Conduct regulator inspections 
h. Read interference bonds 
1. Handle miscellaneous trouble calls" 

Section 4. Schedule I (D) shall be deleted in its entirety and replaced with following. 

"Schedule 1 (D) 

Feeder Line LP-7 connecting TE Products Pipeline Company, LLC's cavern facilities to 
Woodsdale Station. 

Metering, regulating and storage facilities at Woodsdale Station." 

[signature page follows] 

251202 2 



IN WITNESS WHEREOF, this Amendment has been duly executed and delivered by the 
duly authorized officer of each Party as of the date first above written. 

DUKE ENERGY KENTUCKY, INC. 

Name: Patricia K. Walker 

Title: Vice President, Title: Senior Vice President, Gas Operations 
Regulated CC/CT Operations 

Date: !/:l~;0{ Date: I {.5P 1~ 

251202 3 
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This UTILITY MONEY POOL AGREEMENT {this "Agreement") is made and 
entered into by and among Duke Energy Corporation, a Delaware corporation {"Duke 
Energy"), Cinergy Corp., a Delaware corporation {"Cinergy"), Duke Energy Carolinas, 
LLC, a North Carolina limited liability company {"DEC''), Duke Energy Indiana, LLC, 
an Indiana limited liability company ("DEi"), Duke Energy Ohio, Inc., an Ohio 
corporation {~DEO"), Duke Energy Kentucky, Inc., a Kentucky corporation {"DEK"), 
Progress Energy, Inc., a North Carolina corporation {"Progress Energy"), Duke Energy 
Progress, LLC, a North Carolina limited liability company {"DEP"), Duke Energy 
Florida, LLC, a Florida limited liability company, {"DEF'), Piedmont Natural Gas 
Company, Inc., a North Carolina corporation ("Piedmont"), and Duke Energy Business 
Services LLC, a Delaware limited liability company {"DEBS"), {each a "pnrty" and 
collectively, the "parties"). The Effective Date as stated herein is the date on which the 
Agreement is executed or, as may be required, submitted to the appropriate regulatory 
body for approval, whichever occurs last. This Agreement supersedes and replaces in its 
entirety all previous Utility Money Pool Agreements dated before the Effective Date of 
this Agreement. 

Recitals 

Each of DEC, DEi, DEO, DEK, DEF, DEP, and Piedmont is a public utility 
company end a subsidiary company of Duke Energy. DEBS is a subsidiary service 
company of Duke Energy. 

The parties from time to time have need to borrow funds on a short-tenn basis. 
Some of the parties from time to time have funds available to loan on a short-tenn basis. 
The parties desire to establish a cash management program {the "Utility Money Pool") to 
coordinate and provide for certain of their short-tenn cash and working capital 
requirements. 

NOW THEREFORE, in consideration of the premises, and the mutual promises 
set forth herein, the parties hereto agree as follows: 

ARTICLE I 
CONTRIBUTIONS AND QORROWINGS 

Section 1.1 Contributions to Utility Money Pool. Each party will detennine each 
day, on the basis of cash flow projections and other relevant factors, in such party's sole 
discretion, the amount of funds it has available for contribution to the Utility Money 
Pool, and will contribute such funds to the Utility Money Pool. The determination of 
whether a party at any time has surplus funds to lend to the Utility Money Pool or shall 
lend funds to the Utility Money Pool will be made by such party's chief financial officer 
or treasurer, or by a designee thereof, on the basis of cash flow projections and other 
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relevant factors, in such party's sole discretion. Each party mny withdraw any of its funds 
at any time upon notice to DEBS as administrative agent of the Utility Money Pool. 

Section 1.2 Rights to Borrow. Subject to the provisions of Section 1.4(b) of this 
Agreement, all short-term borrowing needs of the parties, with the exception of Duke 
Energy, Progress Energy and Cinergy, will be met by funds in the Utility Money Pool to 
the extent such funds are available. Each party (other than Duke Energy, Progress Energy 
and Cinergy) shall have the right to make short-tenn borrowings from the Utility Money 
Pool from time to time, subject to the availability of funds end the limitations and 
conditions set forth herein. Each pnrty (other than Duke Energy, Progress Energy and 
Cinergy) may request loans from the Utility Money Pool from time to time during the 
period from the date hereof until this Agreement is tenninated by written agreement of 
the parties; provided, however, that the aggregate amount of all loans requested by any 
party hereunder shall not exceed the applicable borrowing limits set forth in applicable 
orders of regulatory authorities, resolutions of such party's shareholders and Board of 
Directors, such party's governing corporate documents, and agreements binding upon 
such party. No Joans through the Utility Money Pool will be made to, and no borrowings 
through the Utility Money Pool will be made by Duke Energy, Progress Energy and 
Cinergy. 

Section 1.3 Source of Funds. (a) Funds will be available through the Utility 
Money Pool from the following sources for use by the parties from time to time: (i) 
surplus funds in the treasuries of parties other than Duke Energy, Progress Energy and 
Cinergy, (ii) surplus funds in the treasuries of Duke Energy, Progress Energy and 
Cinergy, and (iii) proceeds from borrowings by parties, including the sale of commercial 
paper by Duke Energy, Progress Energy, Cinergy, DEC, DEi, DEO, DEK, DEP, DEF, 
and Piedmont ("External Funds"), in each case to the extent pennitted by applicable laws 
and regulatory orders. Funds will be made available from such sources in such other 
order as DEBS, as administrator of the Utility Money Pool, may detennine will result in a 
lower cost of borrowing to companies borrowing from the Utility Money Pool, consistent 
with the individual borrowing needs and financial standing of the parties providing funds 
to the Utility Money Pool. 

(b) Borrowing parties will borrow pro rata from each lending party in the 
proportion that the total amount loaned by such lending party bears to the total amount 
then loaned through the Utility Money Pool. On any day when more than one fund source 
(e.g., surplus treasury funds of Duke Energy, Progress Energy and Cinergy and other 
Utility Money Pool participants ("Internal Funds") and External Funds), with different 
rates of interest, is used to fund loans through the Utility Money Pool, each borrowing 
party will borrow pro rata from each fund source in the same proportion that the amount 
of funds provided by that fund source bears to the total amount of short-tenn funds 
available to the Utility Money Pool. 

Section 1.4 Authorization. (a) Each loan shall be authorized by the lending party's 
chief financial officer or treasurer, or by a designee thereof. 

2 
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(b) All borrowings from the Utility Money Pool shall be authorized by the 
borrowing party's chief financial officer or treasurer, or by a designee thereof. No party 
shall be required to effect a borrowing through the Utility Money Pool if such party 
determines that it can (and is authorized to) effect such borrowing at lower cost from 
other sources, including but not limited to directly from banks or through the sale of its 
own commercial paper. 

Section 1.5 Interest. Each party receiving a loan shall accrue interest monthly on 
the unpaid principal amount of such loan to the Utility Money Pool from the date of such 
loan until such principal amount shall be paid in full. 

(a) If only Internal Funds comprise the funds available in the Utility Money Pool, 
the interest rate applicable to loans of such Internal Funds shaJI be the CD yield 
equivalent of the 30-day Federal Reserve "AA" Industrial Commercial Paper Composite 
Rate (or, if no such Composite Rate is established for that day, then the applicable rate 
shall be the Composite Rate for the next preceding day for which such Composite Rate 
was established). 

(b) If only External Funds comprise the funds available in the Utility Money Pool, 
the interest rate applicable to loans of such External Funds shall be equal to the lending 
party's cost for such External Funds (or, if more than one party had made available 
External Funds on such day, the applicable interest rate shall be a composite rate, equal to 
the weighted average of the cost incurred by the respective parties for such External 
Funds). 

(c) In cases where both Internal Funds and External Funds are concurrently 
borrowed through the Utility Money Pool, the rate applicable to all loans comprised of 
such "blended" funds sha11 be a composite rate, equal to the weighted average of the (i) 
cost of all Internal Funds contributed by parties (as determined pursuant to Section 1.S(a) 
above) and (ii) the cost of all such External Funds (as detennined pursuant to Section 
1.S(b) above); provided, that in circumstances where Internal Funds and External Funds 
are available for loans through the Utility Money Pool, loans may be made exclusively 
from Internal Funds or External Funds, rather than from a "blend" of such funds, to the 
extent it is expected that such loans would result in a lower cost of borrowing. 

Section 1.6 Certain Costs. The cost of compensating balances and fees paid to 
banks to maintain credit lines by parties lending External Funds to the Utility Money 
Pool shall initially be paid by the party maintaining such line. A portion of such costs 
shall be retroactively alJocated every month to the parties borrowing such External Funds 
through the Utility Money Pool in proportion to their respective daily outstanding 
borrowings of such External Funds. 

Section 1.7 Repayment. Each party receiving a loan hereunder shall repay the 
principal amount of such loan, together with all interest accrued thereon, on demand and 
in any event within 365 days of the date on which such Joan was made. All loans made 

3 
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through the Utility Money Pool may be prepaid by the borrower without premium or 
penalty. 

Section 1.8 Fann of Loans to Parties. Loans to the parties through the Utility 
Money Pool will be made pursuant to open-account advances, repayable upon demand 
and in any event not later than one year after the date of the advance; provided, that each 
lending party shall at all times be entitled to receive upon demand one or more 
promissory notes evidencing any and all loans by such lender. Any such note shall: (a) be 
dated as of the date of the initial borrowing, (b) mature on demand or on a date agreed by 
the parties to the transaction, but in any event not later than one year after the date of the 
applicable borrowing. and (c) be repayable in whole at any time or in part from time to 
time, without premium or penalty. 

ARTICLE II 
OPERATION OF UTILITY MONEY POOL 

Section 2.1 Operation. Operation of the Utility Money Pool, including record 
keeping and coordination of loans, will be handled by DEBS under the authority of the 
appropriate officers of the parties. DEBS shall be responsible for the determination of all 
applicable interest rates and charges to be applied to advances outstanding at any time 
hereunder, shall maintain records of all advances, interest charges and accruals and 
interest and principal payments for purposes hereof, and shall prepare periodic reports 
thereof for the parties. DEBS will administer the Utility Money Pool on an at-cost basis. 
Separate records shall be kept by DEBS for the money pool established by this agreement 
and any other money pool administered by DEBS. 

Section 2.2 Investment of Sumlus Funds in the Utility Money Pool. Funds not 
required to meet Utility Money Pool loans (with the exception of funds required to satisfy 
the Utility Money Pool's liquidity requirements) will ordinarily be invested in one or 
more short-tenn investments, including: (i) interest-bearing accounts with banks; (ii) 
obligations issued or guaranteed by the U.S. government and/or its agencies and 
instrumentalities, including obligations under repurchase agreements; (iii) obligations 
issued or guaranteed by any state or political subdivision thereof, provided that such 
obligations are rated not less than A by a nationally recognized rating agency; (iv) 
commercial paper rated not less than A-1 or P-1 or their equivalent by a nationally 
recognized rating agency; (v) money market funds; (vi) bank certificates of deposit; (vii) 
Eurodollar certificates of deposit or time deposits; and (viii) such other investments as the 
parties mutually determine . 

Section 2.3 Allocation of Interest Income and Investment Earnings. The interest 
income and other investment income earned by the Utility Money Pool on loans and 
investment of surplus funds will be allocated among the parties in accordance with the 
proportion each party's contribution of funds in the Utility Money Pool bears to the total 
amount of funds in the Utility Money Pool and the cost of any External Funds provided 
to the Utility Money Pool by such party. Interest and other investment earnings will be 
computed on a daily basis and settled once per month. 

4 
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Section 2.4 Event of Default. If any party shall generally not pay its debts as such 
debts become due, or shall admit in writing its inability to pay its debts generally, or shall 
make a general assignment for the benefit of creditors, or any proceeding shall be 
instituted by or against any party seeking lo adjudicate it a bankrupt or insolventt then the 
other parties may declare the unpaid principal amount of any loans to such party, and all 
interest thereon, to be forthwith due and payable and all such amounts shall forthwith 
become due and payable. 

ARTICLE Ill 
MISCELLANEOUS 

Section 3. t Amendments. No amendment to this Agreement shall be effective 
unless set forth in writing and executed by each of the parties. To the extent that 
applicable state law or regulation or other binding obligation· requires that any such 
amendment be filed with any affected state public utility commission for its review or 
otherwise, the parties shall comply in nil respects with any such requirements. 

Section 3.2 Legal Responsibility. Nothing herein contained shall render any party 
liable for the obligations of any other party hereunder and the rights, obligations and 
liabilities of the parties are several in accordance with their respective obligations, and 
not joint. 

Section 3.3 Governing Law. This Agreement shall be governed by and construed 
in accordance with the laws of the State of New York, without regard to conflicts of laws 
principles thereof. 

Section 3.4 Effective Date; Tenn. This Agreement shall become effective on 
the Effective Date and shall continue in full force and effect until tenninated by the 
parties. This Agreement may be tenninated and thereafter will be of no further force and 
effect upon the mutual consent in writing of all of the parties. 

Section 3.5 Entire Afiteement. This Agreement contains the entire agreement 
between and among the parties with respect to the subject matter hereof and supersedes 
any prior or contemporaneous contracts, agreements, understandings or arrangements, 
whether written or oral, with respect thereto. Any oral or written statements, 
representations, promises, negotiations or agreements, whether prior hereto or 
concurrently herewith, are superseded by and merged into this Agreement. 

Section 3.6 Severability; Regulato[Y Requirements. If any provision of this 
Agreement shall be detennined to be invalid or unenforceable, the remainder of this 
Agreement shall not be affected thereby. Without limiting the generality of the 
foregoing, the transactions contemplated under this Agreement shall in all cases, and 
notwithstanding anything herein to the contrary, be subject to any limitations or 
restrictions contained in any appJicable orders or authorizations, statutory provisions, 
rules or regulations, or agreements, whether now in existence or hereinafter promulgated, 

s 
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of those regulatory or governmental agencies, including without limitation any affected 
state public utility commission or the Federal Energy Regulatory Commission, having 
jurisdiction over any of the parties. To the extent, if any, that at any time any provision 
of this Agreement conflicts with any such limitation or restriction of any such regulatory 
agencies, such limitation sha11 control. 

Section 3.7 Assignment. Neither this Agreement nor any of the rights, 
interests or obligations hereunder shall be assigned, in whole or in part, by operation of 
law or otherwise by any of the parties hereto without the prior written consent of each of 
the other parties. Any attempted or purported assignment in violation of the preceding 
sentence shall be null and void and of no effect whatsoever. Subject to the preceding two 
sentences, this Agreement shall be binding upon, inure to the benefit of, and be 
enforceable by, the parties and their respective successors and assigns. 

Section 3.8 Captions, etc. The captions and headings used in this Agreement 
are for convenience of reference only and shall not affect the construction to be accorded 
any of the provisions hereof. As used in this Agreemen~ "hereof," "hereunder," 
"herein," "hereto," and words of like import refer to this Agreement as a whole and not to 
any particular section or other paragraph or subparagraph thereof. 

Section 3.9 Counterparts. This Agreement may be executed in one or more 
counterparts, each of which shall be deemed a duplicate original hereof, but all of which 
shall be deemed one and the same Agreement 

[REMAINDER OF PAGE JNTENTIONALL Y LEFT BLANK] 
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IN WITNESS WHEREOF, the undersigned companies have duly caused this 
Utility Money Pool Agreement to be executed on ____ _, 20 I_, on their behalf 
on the Effective Date above by the undersigned thereunto duly authorized. 

CINERGY CORP. 

DUKE ENERGY CAROLINAS, LLC 

7 
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DUKE ENERGY OHIO, INC. 

DUKE ENERGY KENTUCKY, INC. 

By:Nd.41?wt:t/111'f/ 
Assistant Corporate Secretary 

PROGRESS ENERGY, INC. 

DUKE ENERGY PROGRESS, LLC 

DUKE ENERGY FLORIDA, LLC 

PIEDMONT NATURAL GAS COMPANY, 
INC. 

By:,___,,1:....u¥J,,,~;+-----~..,r--.,1~;..._--
Nancy M. 
Assistant 

8 
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APPENDIX 1- 2''b AMENDED & 
RESTATED PURCHASE & SALE 

AGREEMENT (UPDATED 
10/27/lO) 



FIRST AMENDMENT 

Dated as of December 18, 2015 
to 
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EXECUTION VERSION 

SECOND AMENDED AND RESTATED PURCHASE AND SALE AGREEMENT 

Dated as of November 5, 2010 

THIS FIRST AMENDMENT (this "Amendment"), dated as of December 18, 2015, is 
entered into among Duke Energy Ohio, Inc., Duke Energy Indiana, Inc., Duke Energy Kentucky, 
Inc. ( each an "Originator" and collectively, the "Originators") and Cinergy Receivables 
Company LLC (the "SP E"). 

This Amendment amends that certain Second Amended and Restated Purchase and Sale 
Agreement, dated as of November 5, 2010 (as amended, supplemented or otherwise modified 
through the date hereof, the "Purchase Agreement"), among the Originators, the SPE and 
Cinergy Corp., as the Parent. Terms used herein and not otherwise defined herein shall have the 
meanings ascribed thereto in the Purchase Agreement. 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties hereto hereby agree as follows: 

Section 1. Upon execution by the parties hereto in the space provided for that purpose 
below, the Purchase Agreement shall be, and it hereby is, amended as of the date hereof (unless 
otherwise set forth below) as follows: 

(a) Effective as of January 1, 2012, Section 1.1 of the Purchase Agreement is 
hereby amended by adding the following immediately at the end thereof: 

ACTIVE 210916680v.9 

For purposes of this Agreement the defined terms "LIBOR" and 
"Required Discount" shall mean the following: 

"LIBOR" stands for "London Interbank Offered Rate" and is the 
rate of interest at which banks borrow funds from other banks, in 
marketable size, in the London interbank market. For purposes of this 
Agreement "LIBOR" specifically means the interest rate per annum 
(rounded upwards, if necessary, to the next higher one hundred
thousandth of a percentage point) for deposits in U.S. Dollars for a period 
of one month as of the first business day of each calendar month, which is 
accessed and determined by means of a Bloomberg terminal (a 
subscription service of Bloomberg Financial Markets) by typing in and 
searching for "BBAM" using the search tool and then selecting the 
heading "Official BBA LIBOR Fixings" (or any successor page or 
successor service that displays the British Bankers' Association Interest 
Settlement Rates for dollar deposits). 

"Required Discount" means, as measured each month end, an 
amount for each Originator which is equal to: 

I minus P-B+L-C) 
1+ (DxT) 
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where: 

B = the three year weighted average net charge-off percentage, which 
is calculated as 12 months of net charge-offs divided by 9 month 
lagging 12 months of billings. "Net Charge-offs" is charge-offs 
less collections. For Duke Indiana, the most recent year is 
weighted 50%, the year prior is weighted 33.33% and the oldest 
year is weighted 16.67%. For Duke Ohio and Duke Kentucky, 
the most recent year is weighted 33.34%, the year prior is 
weighted 33.33%, and the oldest year is weighted 33.33%. 
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L = the three year weighted average late charges percentage, which is 
calculated as 12 months of late charges received divided by 12 
months of billings. For Duke Indiana, the most recent year is 
weighted at 50%, the year prior is weighted 33.33%, and the 
oldest year is weighted 16.67%. For Duke Ohio and Duke 
Kentucky, the most recent year is weighted 33.34%, the year prior 
is weighted 33.33%, and the oldest year is weighted 33.33%. 

C = collection fee is .25%. 

D = I-month LIBOR + 1.0%. 

T = the three year weighted average turnover rate, which is calculated 
as (i) the month-end balance of Receivables divided (ii) by that 
month's originated Receivables times 12. That percentage is 
calculated for the most recent 36 months and averaged over that 
period. For Duke Indiana, the most recent year is weighted 50%, 
the year prior weighted 33.3%, and the oldest year weighted 
16.67%. For Duke Ohio and Duke Kentucky, the most recent year 
is weighted 33.34%, the year prior is weighted 33.33%, and the 
oldest year is weighted 33.33%. 

(b) Effective as of October 31, 2012, the last sentence of Section 2.1 of the 
Purchase Agreement is hereby amended and restated in its entirety as follows: 

"For purposes of this Agreement, "Related Rights" shall mean the 
proceeds, rights and assets described in clauses (c) through (f) above." 

(c) Effective as of January 1, 2012, Section 2.3(a) of the Purchase Agreement 
is hereby amended and restated in its entirety as follows: 

Section 2.3. Purchase Price. (a) The aggregate purchase price for 
the Receivables originated by an Originator sold on the Initial Funding 
Date shall be an amount equal to the fair market value of such Receivables 
on such date. The purchase price (the "Purchase Price") for Receivables 
subsequently sold during any Settlement Period shall be equal to the 
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outstanding balance of such Receivables less the Required Discount. The 
Required Discount component of the Purchase Price for Receivables 
generated by an Originator shall be calculated solely by reference to the 
Receivables generated by that Originator such that the SPE shall pay a 
separate and distinct Purchase Price for the Receivables generated by each 
Originator. 

Page3 of32 

(d) Clauses (a) and (b) of Section 4.1 of the Purchase Agreement are hereby 
amended and restated in their entirety as follows: 

(a) It is a corporation or limited liability company duly organized, 
validly existing and in good standing under the laws of the jurisdiction of 
its incorporation or organization, as applicable, and is duly qualified in 
good standing as a foreign corporation or limited liability company, as 
applicable, in each jurisdiction where the failure to be so qualified could 
reasonably be expected to materially adversely affect its ability to perform 
its obligations hereunder. 

(b) The execution, delivery and performance by such Originator of 
the applicable Transaction Documents are within such Originator's 
respective corporate or organizational, as applicable, powers, have been 
duly authorized by all necessary corporate or organizational, as applicable, 
action, do not contravene (i) such Originator's operating agreement, 
charter or by-laws, as applicable, or (ii) any law or any contractual 
restriction binding on or affecting such Originator, and do not result in or 
require the creation of any lien (other than pursuant hereto) upon or with 
respect to any of its properties; and no transaction contemplated hereby 
requires compliance with any bulk sales act or similar law. 

( e) Section 4.2 of the Purchase Agreement is hereby amended to add the 
following new clause (i) at the end thereof: 

(i) Such Originator, its Material Subsidiaries and the Covered 
Affiliates have implemented and maintain in effect policies and 
procedures designed to prevent violations by such Originator, its Material 
Subsidiaries, the Covered Affiliates and their respective directors, officers, 
employees and agents (acting in their capacity as such) of the applicable 
Anti-Corruption Laws and Sanctions, and such Originator, its Material 
Subsidiaries and the Covered Affiliates are in compliance in all material 
respects with all applicable Anti-Corruption Laws and Sanctions, except 
where (i) noncompliance would not have a material adverse effect on the 
business, financial position or results of operations of such Originator, 
such Originator and its Material Subsidiaries (considered as a whole) or 
the Covered Affiliates (each of the Covered Affiliates being considered as 
a whole with its respective Consolidated Subsidiaries), or (ii) the necessity 
of compliance therewith is contested in good faith by appropriate 
proceedings. None of (i) such Originator, its Material Subsidiaries or the 
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Covered Affiliates, (ii) to the knowledge of such Originator, any directors, 
officers or employees, of such Originator, its Material Subsidiaries or the 
Covered Affiliates or (iii) to the knowledge of such Originator, any agent 
of such Originator, its Material Subsidiaries or the Covered Affiliates 
acting in any capacity in connection with or benefitting from the purchase 
facility established hereby, is a Sanctioned Person. 
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(f) Sections 5.l(a) and (b) of the Purchase Agreement are hereby amended 
and restated in their entirety as follows: 

(a) Comply, and ensure that each of such Originator's Material 
Subsidiaries complies, in all material respects with all applicable laws, 
rules, regulations and orders (including, without limitation, applicable 
Sanctions and Anti-Corruption Laws) with respect to it, its business and 
properties and all Receivables and Collections. 

(b) Maintain its corporate or limited liability company 
existence, as the case may be, in the jurisdiction of its incorporation or 
organization, as the case may be, and qualify and remain qualified in good 
standing as a foreign corporation in each jurisdiction where the failure to 
be so qualified could reasonably be expected to materially adversely affect 
its ability to perform its obligations hereunder; provided that an Originator 
may merge or consolidate with or into any person if, immediately after 
giving effect to such transaction, (i) none of the events described in the 
definition of "Servicer Default" as defined in the Sale Agreement (and no 
event or circumstance which, with the giving of notice or the passage of 
time, or both, would constitute such an event) has occurred and is 
continuing and (ii) the long-term senior secured debt of such Originator or 
the entity surviving such merger or consolidation, as applicable, is rated 
BBB- or higher by Standard & Poor's Ratings Group and Baa3 or higher 
by Moody's Investors Service, Inc; provided, further that an Originator 
may convert from a corporation to a limited liability company if, in each 
case, such Originator shall have (A) given 30 days' prior written notice of 
such conversion to the Program Agent, (B) within 10 Business Days of 
such conversion, delivered to the Program Agent a certificate of the 
Secretary or Assistant Secretary ( or its equivalent) of such Originator 
certifying (i) such Originator's post-conversion charter document as 
certified by the applicable Governmental Authority of its jurisdiction of 
organization, (ii) the incumbency of each officer who may execute on 
such Originator's behalf a Transaction Document ( on which certificate the 
Program Agent, each Managing Agent and Purchaser may conclusively 
rely until a revised certificate is received), (iii) a copy of such Originator's 
post-conversion operating agreement or other governing document and 
(iv) a post-conversion good standing certificate issued by the applicable 
Governmental Authority for the jurisdiction where such Originator is 
organized, (C) authorized (and each Originator does hereby authorize) the 
filing of new UCC-1 financing statements or amendments to any existing 
UCC-1 financing statements, as applicable, and shall have taken all such 
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other actions necessary or advisable in connection with such conversion to 
protect the validity and perfection of the SPE's ownership interest in the 
Receivables and (D) within 10 Business Days of such conversion, 
delivered to the Program Agent an opinion of counsel licensed in the 
jurisdiction of such Originator's organization as to the enforceability of, 
and the organizational power and authority of such Originator, following 
the conversion, to perform its obligations under, the Transaction 
Documents. 
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(g) Section 5.1 (k) of the Purchase Agreement is hereby amended and restated 
in its entirety as follows: 

(k) Each Originator shall place on the most recent, and shall take 
all steps reasonably necessary to ensure that there shall be placed on each 
subsequent, Receivables Activity Report, the following legend (or the 
substantive equivalent thereof): "THE RECEIVABLES DESCRIBED 
HEREIN HA VE BEEN SOLD PURSUANT TO A SECOND AMENDED 
AND RESTATED PURCHASE AND SALE AGREEMENT, DATED AS 
OF NOVEMBER 5, 2010, AS MAY BE FURTHER AMENDED, 
BETWEEN DUKE ENERGY OHIO, INC., DUKE INDIANA ENERGY, 
INC., AND DUKE ENERGY KENTUCKY, INC., AS ORIGINATORS, 
AND CINERGY RECEIVABLES COMP ANY LLC, AS SPE; AND AN 
UNDIVIDED PERCENTAGE INTEREST IN THE RECEIVABLES 
DESCRIBED HEREIN HAS BEEN SOLD TO THE PURCHASERS 
AND A SECURITY INTEREST IN SUCH RECEIVABLES HAS BEEN 
GRANTED TO THE PROGRAM AGENT, PURSUANT TO A 
RECEIVABLES SALE AGREEMENT, DATED AS OF NOVEMBER 5, 
2010, AS AMENDED, AMONG CINERGY RECEIVABLES 
COMPANY LLC, AS SELLER, THE COMMITTED PURCHASERS 
FROM TIME TO TIME PARTY THERETO, THE CONDUIT 
PURCHASERS FROM TIME TO TIME PARTY THERETO, THE 
MANAGING AGENTS FROM TIME TO TIME PARTY THERETO, 
AND THE BANK OF NOVA SCOTIA, AS PROGRAM AGENT." 

Section 2. This Amendment shall become effective when each party hereto shall have 
received counterparts hereof signed by the other parties hereto. 

Section 3. The Purchase Agreement, as amended and supplemented hereby or as 
contemplated herein, and all rights and powers created thereby and thereunder or under the other 
Transaction Documents and all other documents executed in connection therewith, are in all 
respects ratified and confirmed. From and after the date hereof, the Purchase Agreement shall be 
amended and supplemented as herein provided, and, except as so amended and supplemented, 
the Purchase Agreement, each of the other Transaction Documents and all other documents 
executed in connection therewith shall remain in full force and effect. 

Section 4. By execution of this Amendment, Duke Energy Indiana, Inc. shall be 
deemed to have given written notice of its intention to convert from an Indiana corporation to an 
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Indiana limited liability company effective as of January 1, 2016, pursuant to and in compliance 
with Section 5.l(b) of the Purchase Agreement, as amended and supplemented hereby, and the 
Program Agent shall be deemed to have waived the 30 days' written notice required by Section 
5 .1 (b) in connection with such conversion. 

Section 5. This Amendment may be executed in two or more counterparts, each of 
which shall be deemed an original and all of which together shall constitute one instrument. Any 
counterpart may be executed and transmitted by facsimile or portable document format (.pdf) 
signature and such facsimile or .pdf signature, upon transmission, shall be deemed an original. 

Section 6. This Amendment shall be governed and construed in accordance with the 
internal laws of the State of New York. 

[SIGNATURE PAGES TO FOLLOW] 
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and 
delivered by their duly authorized officers as of the date first above written. 

CINERGY RECEIVABLES COMPANY LLC, as the 
SPE 

By: ~L S-w~ 
Name: Sandra S. Wyckof 
Title: Assistant Treasurer 

DUKE ENERGY OHIO, INC., as Originator 

By~~::-S.~~~ 
Title: Assistant Treasurer 

DUKE ENERGY INDIANA, INC., as Originator 

By:~~½¾_~ 
Name: Sandra S. Wyckoff 
Title: Assistant Treasurer 

DUKE ENERGY KENTUCKY, INC., as Originator 

By: ~~~~ 
Name: Sandra S. Wyckoff 
Title: Assistant Treasurer 

Signature Page 10 

Firs/ Amendment lo Second A mended and Restated P11n·hase and Sale Agreement 
(Cinergy Receivables Compa,ry LLC) 
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THE BANK OF NOVA SCOTIA, as Program Agent 

By· ~ 
Name: ~~ewar 
Title: Dltector 

Sig11a111re P(lge to 
First Amendmelll to Seco11d Am,mded cmd Re.~tated Purchase and Sale Agreement 

(Cinergy Receivables Compuny LLC) 
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SECOND AMENDED AND RESTATED 
. PURCHASE AND SALE AGREEMENT 

Dated as of October 27,2010 

arnong 

DUKE ENERGY OHIO, INC., 
DUKE ENERGY KENTUCKY ,INC., 

DUKE ENERGY INDIANA, INC., 
as Originators, 

and 

CINERGY RECEIVABLES COMPANY LLC, 
asSPE 
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This Second Amended and Restated Purchase and Sale Agreement (this "Agreement"), 
dated as of October 27, 2010 (the "Agreement Date"), is among DUKE ENERGY OHIO, INC., an 
Ohio corporation ("Duke Ohio"), DUKE ENERGY INDIANA, INC .. , an Indiana corporation ("Duke 
lndia11a") and DUKE ENERGY KENTUCKY, INC., a Kentucky corporation ("Duke Kentur:ky") 
(each an "Originator" and collectively, the "Originators"), and CINERGY REcEJVABLES 
COMPANY LLC,a Delaware limited liability company (the "SPE"). 

BACKGROUND: 

WHEREAS, the Originators and the SPE are parties to that certain Amended and Reslated 
Purchase and Sale Agreement, dated as of March 31, 2002 {as amended, the "Original 
Agreement"); 

WHEREAS, subject tO and upon the tenns and conditions set forth herein, the parties 
hereto desire to amend and restate the Original Agreement in the form of this Agreement. This 
Agreement consolidates, amends and replaces in its entirety the Original Agreement and, from 
and after the date hereof, all references made to the Original Agreement in any Transaction 
Document or in any other instrument or document shall, without more, be deemed to refer to this 
Agreement: 

WHERFAS, the SPE is a qualified special purpose entity, the sole membership interest of 
which is held by Cinergy Corp., a Delaware corpon1tion (the "Parent") and the sole shareholder 
of each of the Duke Ohio and Duke Indiana; 

WHEREAS,Duke Ohio is the sole shareholder of Duke Kentucky; 

WHEREAS, the Originators each generate Receivables in the ordinary course of their 
respective businesses; 

WHEREAS, the Originators, in order to improve liquidity at the lowest possible cost, 
desire to sell their Receivables to the SPE, and the SPE is wiiling to purchase Receivables from 
each of the Originators, on the tenns and subject to the conditions set forth herein; 

WHEREAS, the each of Originators and the SPE intend this transaction to be an absolute 
and irrevocable true sale of Receivables by the Originators to the SPE, pro\liding the SPE ivith 
the full benefils of ownership of the Receivables, and the Originators and the SPE do not intend 
the transactions hereunder to be characterized as a loan from the SPE to the Originators; 

Now, THEREFORE, in consideration of the premises and the mutual agreements herein 
contained, the parties hereto agree as follows: 
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SECTION I. DEANITIONS AND RELATED MATTERS, 

Section l .l. Defil1ed Terms. In this Agreement, unless otherwise specified or defined 
herein: (a) capitalized tenns are used as defined in the Receivables Sale Agreement dated as of 
the Agreement Date (as amended or modified from time to lime, the "Sale Agreement") among 
SPE, as borrower, Duke Ohio, as Servicer (the "Servicer"), JS Siloed Trust and Windmill 
Funding Corporation, as the Conduit Purchasers, JPMorgan Chase Bank, N.A. and The Royal 
Bank of Scotland pie, as the Managing Agents, and The Royal Bank of Scotland pie, as the 
Program Agent, the Related Purchasers from time to time pany thereto, as such agreement may 
be amended or modified from time to time; and (b) terms defined in Article 9 of the UCC and 
not otherwise defined herein are used as defined in such Anicle 9 as in effect on the date hereof. 

Section 1.2. Other f11terpretive Malters. In this Agreement, unless otherwise specified: 
(a) references to any Section or Annex refer to such Section of, or Annex to, this Agreement, and 
references in any Section or definition to any subsection or clause refer to such subsection or 
clause of such Section or definition; (b) "herei11·," "hereof," "hereto," "herewider" and similar 
tenns refer to this Agreement as a whole and not to any particular provision of this Agreement; 
(c) "including" means including without limitation. and other forms of the verb "to include" 
have correlative meanings; (d) the word "or" is not exclusive; and (e) captions are solely for 
convenience of reference and shall not affect the meaning of this Agreement. 

SECTION 2. AGREEMEl'lff TO PURCHASE AND SELL. 

Section 2.1. Purchase and Sale. Since February 15, 2002 (the "Initial Funding Date"), 
each Originator has sold, and, on the terms and subject to the conditions set forth in this 
Agreement, each Originator, severally and for itself, agrees to sell to the SPE, and the SPE 
hereby agrees to purchase from each Originator, from time to time all of such Originator's right, 
title and interest in, to and under: 

(a} each Receivable of each of the Originators that existed and was owing to 
the Originators at the cl~ing of each Originator's business on the Agreement Date; 

(b) each Receivable generated by each of the Originators from and including 
the Agreement Date to and including the Termination Date (as defined in Section 6.1 
hereof); 

(c) all rights to, but not the obligations of the Originators under the 
Receivables; 

(d) all monies due or to become due 10 the Originators with respect to any of 
the foregoing; 

(e) all books and records of the Originators related to any of the foregoing, 
and all rights, remedies, powers, privileges, title and interest of the Originators in ·each 
Lock-Box Account, all amounts on deposit therein, all certificates and instruments, if 
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any, from time to time evidencing such accounts and amounts on deposit therein, and all 
related agreements between the Originators and each Lock-Box Bank; and 

(t) all Collections and other proceeds and products of any of the foregoing (as 
defined in the UCC) that are or were received by the Originators on or after the 
Agreement Date, including, without limitation, all funds which either are received by the 
Originators, the SPE or the Servicer from or on behalf of the Obligors in payment of any 
amounts owed (including, without limitation, invoice price, finance charges, interest and 
all other charges) in respect of Receivables, or are applied to such amounts owed by the 
Obligors (including, without limitation, any insurance payments that the Originators or 
the Servicer applies in the ordinary course of its business to amounts owed in respect of 
any Receivable, and net proceeds of sale or other disposition of repossessed goods or 
other collateral or property of the Obligors in respect of Receivables or any other parties 
directly or indirectly liable for payment of such Receivables). 

All purchases hereunder are absolute and irrevocable and shall be made without recourse 
except as expressly provided herein, but shall be made pursuant to, and in reliance upon, the 
representations, warranties and covenants of the Originators set forth in this Agreement. No 
obligation or liability to any Obligor on any Receivable is intended to be, or shall be, assumed hy 
the SPE hereunder, and any such assumption is expressly disclaimed. In connection with the 
transfer of ownership in the Receivables and Related Rights (as defined below), by signing this 
Agreement in the space provided, each Originator hereby authorizes the filing of all applicable 
UCC financing s1atemen1s in all necessary jurisdictions. For purposes of this Agreement, 
"Related Rights" shall mean, the SPE's foregoing commitment to purchase Recei\lables and the 
proceeds and righls described in clauses (c) through (f) nbove. 

Section 2.2. Timing of Purchases. All of the Receivables existing at the close of each 
Originator's business on the Agreement Date will be sold to SPE as of the Initial Funding Date. 
On each Business Day after the Initial Funding Date, until the occurrence of the Termination 
Date, each Originator agrees to sell to the SPE; and the SPE agrees to buy from each Originator, 
all Receivables, Collections and Related Rights existing as of the close of business on the 
immediately preceding Business Day which have not been previously purchased hereunder. 
Until the Tennination Date, each purchase described in the preceding sentence shall 
automatically occur at J:00 p.m. (Gncinnati time) on the date of such purchase subject to the 
payment of the Purchase Price under Section 2.3, but otherwise without further action on the part 
of the Originators and the SPE. The proceeds with respect to each Receivable (including all 
Collections with respect thereto) shall be sold at the same time a.\ such Receivable, whether such 
proceeds (or Collections) exist at such time or arise or are acquired thereafter. 

Section 23. Purcha1e Price. (a) The aggregate purchase price for the Receivables 
originated by an Originator sold on the Initial Funding Date shall be an amount equal to the fair 
market value of such Receivables on such date (the "Purchase Price"). The purchase price for 
Receivables subsequently sold during any Settlement Period shall be calculated in accordance 
with the Purchase Price then in effect. The required discount component of the Purchase Price 
for ReceJvables generated by an Originator shall be calculated solely by reference to the 
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Receivables generated by that Originator such that the SPE shall pay a separate and distinct 
Purchase Price for the Receivables generated by each Originator. 

(b) On the Initial Funding Date, SPE shall pay each Originator the Purchase Price for 
the Receivables originated by such Originator and sold on that date. On each Business Day after 
the Initial Funding Date on which an Originator sells any Receivables originated by it to SPE 
pursuant to the tenns of Section 2.1, until the Termination Date, the SPE shall pay to such 
Originator the Purchase Price of such Receivables (i) by depositing into such account as such 
Originator shall specify immediately available funds from monies then held by or on behalf of 
the SPE solely to the extent that such monies do not constitute Collections that are required to be 
identified or are deemed to be held by the Servicer pursuant to the Sale Agreement for the 
benefit of, or required to be distributed to, the Program Agent or the Purchasers pursuant to the 
Sale Agreement or required to be paid to the Servicer as the Servicer Fee, or otherwise necessary 
to pay current expenses of the SPE (such available monies, the "Available Funds") and provided 
that such Originator has paid all amounts then due by such Originator hereunder or (ii) if SPE 
has no Available Funds, by increasing the principal amount owed to such Originator under a 
promissory note (as amended or modified from time to time, each a "Subordinated Note" and 
collectively the "Subordinated Notes") executed and delivered by the SPE to the order of such 
Originator as of the Initial Funding Date; provided, however. that the SPE shall at all times 
maintain a minimum net worth (calculated after giving effect to all such purchases and all 
outstanding Subordinated Notes) of not less than $3,000,000.00. The outstanding principal 
amount owed to an Originator under the related Subordinated Note shall be reduced from time to 
time in the manner required by Section 3.1 hereof or by payments made by the SPE from 
Available Funds, provided that such Originator has paid all amounts then due to the SPE by such 
Originator hereunder. Any Available Funds remaining after payment in full of all outstanding 
principal and accrued and unpaid interest owing in respect of the Subordinated Notes shall be 
used: first, to maintain the SPE's minimum net worth as required herein; and second, to 
effectuate a dividend of any remaining Available Funds toils member(s). Each Originator shall 
make all appropriate record keeping entries with respect to amounts due to such Originator under 
the related Subordinated Note to reflect payments by the SPE thereon and increases of the 
principal amount thereof, and such Originator's books and records shall constitute rebuttable 
presumptive evidence of the principal amount of and accrued interest owed to such Originator 
under the related Subordinated Note. Each Originator, by accepting the proceeds of the Purchase 
Price for a sale of Receivables, shall be deemed to have certified to the SPE the satisfaction of all 
conditions precedent to such sale, and title to the Receivables included in such sale shall v~sl in 
the SPE regardless of whether the conditions precedent have in fact been satisfied. All amounts 
to be paid by the SPE to an Originator hereunder shall be paid in accordance with the terms 
hereof no later than 3:00 p.m. (Cincinnati time) on the date when due in immediately available 
funds to such accounts as such Originator may from time to time specify in writing. Payments 
received by ail Originator after such time shall be deemed to have been received on the next 
Business Day. In the event that any payment becomes due on a day which is not a Business Day, 
then such payment shall be made on the next succeeding Business Day. The SPE shall, to the 
extent permitted by law, pay to each Originator, on demand, interest on all amounts not paid 
when due hereunder at 2% per annum above the Prime Rate in effect on the date such payment 
was due; providt!d, lrowever, that such interest rate shall not at any time exceed the maximum 
rate permitted by applicable law. All computations of interest payable hereunder shall be made 
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on the basis of a year of 360 days for the actual number of days (including the first but excluding 
the last day) elapsed. 

Sectio112 .4. Transfer of Records ro SPE. (a) Each purchase of Receivables hereunder 
shall include the transfer 10 the SPE of all of the applicable Originator's right and title to and 
interest in the records relating to such Receivables and rights to the use of the Originator's 
computer software to access and create the records, and each Originator hereby agrees that such 
transfer shall be effected automatically with each such purchase, without any action on the part 
of the parties hereto or any further documentation. 

(b) Each Originator shall take such action reasonably requested by the SPE, from time 
to time hereafter, that may be necessary or appropriate to ensure that the SPE and iL~ assignees 
have an enforceable ownership interest in the records relating to the Receivables purchased 
hereunder, including the rights to the use of computer software to access and create the records. 

Section 25. No Recourse or Assumption. of Obligations. The purchase and sale of 
Receivables under this Agreement shall be without recourse to the Originators, provided, 
lwwe11er, that (i) each Originator shall be severally liable to the SPE for all representations, 
warranties and covenants made by such Originator pursuant to this Agreement and (ii) such 
purchase and sale does not constitute and is not intended to result in an assumption by the SPE or 
any assignee of any obligation of the Originators or any other person arising in connection with 
the Receivables, and the SPE shall not have any obligation or liability with respect to any 
Receivable, nor shall the SPE have any obligation or liability to any Obligor or other customer or 
client of an Originator (including any obligation to perfonn any of the obligations of such 
Originator under any Receivable). 

Sectio1i 2 .6. ln1entio11s of the Parties. Each Originator and the SPE intend that the sale 
transactions hereunder shall be absolute and irrevocable and shall constitute true sales of 
Receivables by such Originator to the SPE, providing the SPE with the full risks and benefits of 
ownership of the Receivables originated by such Originator (such that the Receivables would not 
be property of such Originator's estate in the event of such Originator's bankruptcy). If, 
however, with respect to Sold Property (as defined below) conveyed to the SPE by the 
Originators, despite the intention of the parties, the conveyances provided for in this Agreement 
are determined not to be "true sales" of such Sold Propeny from the Originators to the SPE or 
any such conveyances shall be ineffective or unenforceable (any of the foregoing being n 
"Recluuacreril.Jlrion"), then this Agreement shall also be deemed to be a "security agreement" 
within the meaning of Anicle 9 of the UCC and each Originator hereby grants to the SPE a 
"security interest" within the meaning of Anicle 9 of the UCC in all of such Originator's right, 
title and interest in and to the such Sold Property, now existing and thereafter created, to secure a 
loan in an amount equal to the aggregate Purchase Prices therefor and each of such Originator's 
other payment obligations under this Agreement. After the occurrence of a Termination Event, 
SPE and its assigns shall have, in addition to the rights and remedies which they may have under 
this Agreement, all olher rights and remedies provided lo a secured creditor after default under 
the UCC and other applicable law, which rights and remedies shall be cumulative. For purposes 
of this Agreement, "Sold Property" shall mean, collectively the SPE's Related Rights, together 
with Receivables. In the case of any Recharacterization, each Originator and the SPE represents 
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and warrants as to itself that each remittance of Collections by such Originator to the SPE 
hereunder will have been (i) in payment of a debt incurred by such Originator in the ordinary 
course of business or financial affairs of such Originator and the SPE and (ii) made in the 
ordinary course of business or financial affairs of such Originator and the SPE. 

Section 2.7. Receivables Dispositions. Sen•icer shall periodically generate and deliver 
to the SPE and each Originator a Bankruptcy Event Notice with respect to the Receivables 
owned by the SPE. If and so Jong as no Termination Event has occurred and is then continuing 
or would result therefrom each Originator may enter into a Disposition Transaction with the SPE 
regarding any such Receivables sold by such Originator upon receipt by the SPE of (a) the 
Bankruptcy Event Notice from the Servicer; (b) a disposition offer from such Originator 
substantially in the form of Exhibit B attached hereto (a "Dispositio11 Offer") which references 
the Receivables to which such Bankruptcy Event Notice pertains and recites the Disposition 
Price (as defined below) therefor (a copy of the Disposition Offer shall be delivered to the 
Program Agent and each Managing Agent) and (c) cash from such Originator in an amount equal 
to the fair market value of such Receivables as of the purchase date (the "Dispositio11 Price"), 
whereupon the SPE's right, title and interest in and to such Receivables shall immediately and 
automatically be sold, assigned, transferred and conveyed by the SPE to the applicable 
Originator without any further action by the SPE or an>' other Person. All Disposition 
Transactions shall be consummated in the order in which the Bankruptcy Event Notices are 
received by the Servicer, without preference or priority given to any Originator, and the SPE 
shall not enter into a Disposition Transaction if doing so would cause the total face amount of 
Receivables disposed of pursuant to this Section 2.7 to exceed an amount equal to one percent 
(I%) of the aggregate sales of the Receivables of the Origina1ors during the most recently 
completed 12 month period. 

SECTION 3. OBLIGATIONS OF ORIGINATORS. 

Section 3.1. Deemed Co/lectio11s. If on any day the Outstanding Balance of any 
Receivable designated as an Eligible Receivable by the Servicer on any Receivables Activity 
Report is reduced or cancelled as a result of any defective, rejected or returned goods or services, 
any cash discount, credit memos, allowance or adjustment (including as a result of the 
application of any special refund or other discounts or any reconciliation or invoice error), any 
failure by any Originator to deliver goods or services or perfonn its obligations under any 
contract or invoice for such goods or services, any change in or cancellation of the tenns in the 
underlying contract or invoice or any other adjustment which reduces the amount payable on 
such Receivable, or any setoff or credit (whether such claim or credit arises out of the same, a 
related or an unrelated transaction), or any Receivable designated as an Eligible Receivable by 
the Servicer on any Receivables Activity Report is subject to any specific dispute, offset, 
counterclaim or defense whatsoever (except the discharge in bankruptcy of the Obligor thereof), 
or other reason not arising from the financial inabjlity of the Obligor to pay such undisputed 
indebtedness, (i) such Originator shall be deemed to have received on such day a Collection on 
such Receivable in the amount of such reduction or cancellation and (ii) the portion of such 
Receivable subject to such Collection shall thereupon be, or be deemed to be reconveyed to such 
Originator. If on any day any representation, warranty, covenant or other agreement of an 
Originator made under the Transaction Documents with respect to any Receivable designated as 
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an Eligible Receivable by the Servicer on any Receivables Activity Repon is not true or is not 
satisfied, (i) such Originator shall be deemed to have received on such day a Collection in the 
amount of the Outstanding Balance of such Receivable and (ii) such Receivable shall thereupon 
be, or be deemed to be reconveyed to sueh Originator. Not later than the first Settlement Date 
after an Originator is deemed pursuant to this Section 3.1 to have received any Collections, such 
Originator shall transfer to SPE, in immediately available funds, the amount of such deemed 
Collections; provided, however, that if no such application is required under the Sale Agreement, 
the SPE and Originators may agree to reduce the ou~tanding principal amount of the 
Originators' Subordinated Notes in lieu of all or pan of such transfer. To the extent that SPE 
subsequently collects any payment with respect to any such "receivable", SPE shall pay 
Originators an amount equal to the amount so collected, such amount 10 be payable not later than 
the first Settlement Date after SPE has so collected such amount. 

Sectio11 3.2. Applicatio11 of Collectio11s. Any payment by an Obligor in respect of any 
indebtedness owed by it to the related Originator shall, except as otherwise specified by such 
Obligor (including by reference to a particular invoice), or required by the related contrac~ or 
Jaw, be applied,jirst, as a Collection of any Receivable or Receivables then outstanding of such 
Obligor in the order of the age of such Receivables, starting with the oldest of such Receivables, 
and, second, to any other indebtedness of such Obligor to such Originator. 

Section 3.3. Responsibilities of Originator. Each Otiginator shall pay when due all 
taxes (other than taxes on gross receipu and earnings) payable in connection with the 
Receivables originated by it. Each Originator shall perform all of its obliga!iuns under 
agreements related to the Receivables originated by it. The Program Agent's or the Purchasers' 
exercise of any rights under the Sale Agreement shall not relieve any Originator from such 
obligations. Neither the Program Agent nor the Purchasers shall have any obligation to perfonn 
any obligation of any Originator in connection with the Receivables. 

SECTION 4. REPRESENTATIONS AND WARRANTIES. 

Sectio11 4.1. Mmuat Representatio11s and Wa"amies. Each of the Originators severally 
represenu and warrants to .the SPE and its assignee as follows: 

(a) I! is a corporation duly incorporated, validly existing and in good standing 
under the laws of the jurisdiction of its incorporation and is duly qualified in good 
standing as a foreign corporation in each jurisdiction where the failure to be so qualified 
could reasonably be expected to materially adversely affect its ability to perform its 
obligations hereunder. 

(b) The execution, delivery and performance by such Originator of the 
applicable Transaction Documents are within such Originator's respeclive corporate 
powers, have been duly authorized by all necessary corporate action, do not contravene 
(i) such Originator's charter or hy-laws or (ii) any law or any contractual restriction 
binding on or affecting such Originator, and do not result in or require the creation of any 
lien (other than pursuant hereto) upon or with respect to any of its properties; and no 
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transaction contemplated hereby requires compliance with any bulk sales act or similar 
Jaw. · 

(c) No authorization or approval or other action by, and no notice to or filing 
with, any governmental authority or regulatory body is required for the due execution, 
delivery and perfonnancc by such Originator of the applicable Transaction Documents. 

(d) The·applicable Transaction ·nocuments, when executed and delivered by 
such Originator, will be the legal, valid and binding obligation of such Originator 
enforceable against such Originator in accordance with their tenns, except as such 
enforceability may be limited by applicable bankruptcy, reorganization, insolvency or 
similar laws affecting the enforcement of creditors' rights generally. 

Section 4 .2. Additional. RepreselltaJions by Each Originator. E.ach Originator forther 
severally represents and warrants to SPE as follows: 

(a) There is no pending or threatened action or proceeding affecting such 
Originator or any of its subsidiaries (other than those disclosed in such Originator's or, in 
the case of Duke Kentucky, Duke Ohio's most recent Form 10-K or Form 10-Q filed with 
the SEC) before any court, governmental agency or arbitrator which reasonably could be 
expected to materially adversely affect (i) its financial condition or operations or (ii) its 
ability to perrorrn its obligations hereunder or under any of the Transaction Documents, 
or which reasonably could be expected to affect the legality, validity or enforceability of 
any Transaction Document or of the ownership interest of the SPE in the Sold Property. 

(b) Such Originator is the legal and beneficial owner of the Receivables 
originated by it free and clear of any lien, security interest, claim or encumbrance, except 
as created by this Agreement; upon each purchase, the SPE will acquire a valid and 
perfected ownership interest in the Receivables then existing and in the Collections with 
respect thereto, free and clear of any lien, security interest, claim or encumbrance, except 
as created by this Agreement. 

(c) The infonnation provided by such Originator to the Servicer for use in 
each Receivables Activity Report prepared unde~ Section 3.3 of the Sale Agreement and 
all information and Transaction Documents furnished or to be furnished at any time by 
such Originator to the Program Agent, the Managing Agents or the Purchasers in 
connection with this Agreement is or will be accurate in all material respects as of its 
date, and no such document will conrain any untrue statement of a material fact or will 
omit to state a material fact. 

(d) E.ach Receivables Activity Report prepared by the Servicer under 
Section 3.3 of the Sale Agreement will be accurate in all material respects as of its date, 
and no such document will contain any untrue sratement of a material fact or will omit to 
state a material fact. 
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(e) The chief place of business and chief executive office of such Originator 
and the office where such Originator keeps its records concerning the Receivables are 
located at the addresses specified in Exhibit A hereof. 

(f) The names and addresses of the Lock-Box Banks, together with the 
account numbers of the Lock-Box Accounts, are specified in Exhibit E to the Sale 
Agreement (or at such other Lock-Box Banks and/or with such other Lock-Box Accounts 
as have been disclosed to 1he Program Agent). 

(g) F.ach Originator is treating the conveyance of the Sold Property under this 
Agreement as a sale for pu~es of generally accepted accounting principles. 

(h) Each Plan is in compliance with all of the applicable material provisions 
of ERISA and each Plan intended to be qualified under Section 401(a) of the Code is so 
qualified. No Plan has incurred an "accumulated funding deficiency" (within the 
meaning of Section 302 of ERISA or Section 412 of the Code) whether or not waived. 
No Originator nor any BRISA Affiliate: (i) has incurred or expects to incur any liability 
under Title JV of ERJSA, with respect to any Plan, which could give rise to a lien in favor 
of the PBGC, other than liability for the payment of premiums, all of which have been 
timely paid when due in accordance with Section 4007 of ERISA, (ii) has incurred or 
expects to incur any withdrawal liability, within Che meaning of Section 4201 of ERISA, 
(iii) is subject to any lien under Section 412(n) of the Code or Section 302(f) or 4068 of 
ERISA or arising out of any action brought under Section 4070 or 4301 of ERISA, or 
(iv) is required to provide security to a Plan under Section 40l(a)(29) of the Code. The 
PBGC has not instituted proceedings to terminate any Plan or lo appoim a trustee. or 
administralor of any such Plan and no circumstances exist that constitute grounds under 
Section 4042 of ERISA to commence any such proceedings. 

SECTION 5. GENERAl:.COVENANTS. 

Section 5.1. Affirmative Covenants uj tlu: Origir1ators. Until the Collection Date, each 
of Lhe Originators (with respect to itself) will, unless SPE has otherwise consented in writing: 

(a) Comply in all material respects with all applicable Iaws,.rules, regulations 
and orders with respect to it, its business and properties and all Receivables and 
Collections. 

(b) Maintain its corporate existence in the jurisdiction of its incorporation, and 
qualify and remain qualified in good standing as a foreign corporation in each jurisdiction 
where the failure to be so qualified could reasonably be expected to materially adversely 
affect its ability to perfonn its obligations hereunder; provided that an Originalor may 
merge or consolidate with O( into any person if, immediately after giving effect to such 
transaction, (i) none of the events described in the definition of "Servicer Default" as 
defined in the Sale Agn:emenl (antl no event or circumstance which, with the giving of 
notice or the passage of time, or both, would constitute such an event) has occurred and is 
continuing and (ii) the long-term senior secured debt of such Originator or the entity 
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surviving such merger or consolidation, as applicable, is rated BBB- or higher by 
Standard & Poor's Ratings Group and Baa3 or higher by Moody's Investors Service, Inc. 

(c) At any reasonable time and upon reasonable prior notice, permit the 
Purchasers, any Managing Agents or their respective agenlS or representatives to visit and 
inspect any of its properties, to examine its books of account and other records and files 
relating to Receivables (including, without limitation, computer tapes and disks) and to 
discuss its affairs, business, finances and accounts with iL~ officers. 

(d) Maintain and implement administrative and operating procedures 
(including, without limitation, an ability to recreate records evidencing Receivables in the 
event of the destruction of the originals thereat), and keep and maintain all records and 
other information, reasonably necessary or advisable for the collection of Receivables 
(including, without limitation, records adequate to permit, on a daily basis, a reasonable 
estimate of Receivables and all Collections and adjustments to Receivables), 

(e) At its expense, timely and fully perform and comply with all material 
provisions and covenants required to be observed by such Originator under the contracts 
related to the Receivables. 

(f) Maintain its jurisdiction of organization and its chief executive offices 
within a jurisdiction in the USA in which Article 9 of the UCC is in effect. If an 
Originator moves its jurisdiction of organization to a location that imposes Taxes, fees or 
other charges to peifect the SPE's ownership interests hereunder such Originator will pay 
all such amounts and any other costs and expenses incurred in order to maintain the 
enforceability of this Agreement and the interests of the SPE in the Sold Property. 

(g) Comply in all material re.~pects with such Originator's credit and 
collection policy in regard to each Receivable and any contract related to such 
Receivable. 

(h) Instruct all Obligors to cause all Collections to be either (i) deposited 
directly into a Lock-Box Account or (ii) remitted to the applicable Originator in such· 
other manner as is utilized in the applicable Originator's nonnal course of business and 
has been approved by the Program Agent, provided that any such Collections shall be 
deposited to the appropriate Lock-Box Account within one (l) Business Day after receipt 
by any Originator. The name of the renter of all post office boxes into which Collections 
may from time to time be mailed shall include the name of the SPE (unless such post 
office boxes are in the name of the relevant Lock-Box Banks) and (ii) all relevant 
postmasters shall be notified that the Servicer is authorized to collect mail delivered to 
such post office boxes (unless such post office boxes are in the name of the relevant 
Lock-Boit Banks). ' 

(i} File and maintain in effect all filings, and take all such other actions, as 
may be necessary to protect the validity and peifection of the SPE's ownership interest in 
Receivables. 
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G) Each Originator shall bill all Unbilled Receivables in accordance with its 
customal)' practices. 

(le) F.ach Originator shall place on the most recent, and shall take all steps 
reasonably necessary to ensure that there shall be placed on each subsequent, Receivables 
Activity Report, the following legend (or the substantive equivalent thereof): "THE 
RECEIVABLES DESCRIBED HEREIN HAVE BEEN SOLD PURSUANT TO A SECOND AMENDED 
AND RESTA1"ED PuRCHASE AND SALE AGREEMENT, DATED AS Of OCTOBER 27, 2010, AS 
MAY BE FURTHFR. AMENDED, BEI'WEEN DUKE ENERGY OHIO, INC., DUKE INDIANA 
ENERGY, INC., AND DUKE ENERGY KEl'iTUCKY, INC., AS ORIGINATORS, AND CINERGY 
RECFJVABLES COMPANY LLC, AS SPE; AND AN UNDIVIDED, FRACTIONAi, SECURITY 
ll'ITERF.ST IN THE RECFJVABLES DESCRIBED HEREIN HAS BEEN GRANl'ED TO JS SILOED 
TRUST AND WINDMILL FUNDING CORPORATION PURSUANT TO A Rf..CEIVABLES SALE 
AGREEMENT, DATED AS OF OCTOBER 27, 2010, AS AMENDED, AMONG CINERGY 
RECEIVABLES COMPANY LLC, AS SELLER, JS SJLOED TRUSI' AND WINDMILL FUNDING 
CORPORATION, AS CONDUIT PuRCHASERS, THE ROY AL BANK OF Soon.AND PLC AND 
JPMORGAN CHASE BANK, N.A., AS MANAGING AGENTS, AND THE ROYAL BANK OF 
SCOTLAND PLC, AS PROGRAM AGENT." 

Section 5.2. Reporting Requirements of the Orisinators. Until the Collection Date, each 
Originator will, unless the SPE shall othenvise consent in writing, furnish to the Managing 
Agents (or, in the case of (f) below, assist the Servicer in furnishing to the Managing Agents): 

(a) the Receivables Activity Report as required under Section 3.3 of the Sale 
Agreement; 

(b) promptly and in any event within 5 Business Days after learning thereof, 
notice of any rate rebates which any Originator may be required by applicable regulatory 
authorities to provide to its Obligors and any pending proceedings concerning any such 
rate rebates. 

(c) (i) promptly and in any event within 30 Business Days after any 
Originator or any ERISA Affiliate lcnows or has reason to know that a "reportable event" 
(as defined in Section 4043 of ERISA) for which reporting obligation is not waived has 
occurred with respect to any Plan, a statement of the chief financial officer of such 
Originator setting forth details as to such reponable event and the action that such 
Originator or an ERISA Affiliate proposes to take with respect thereto, together with a 
copy of the notice of sueb reponable event, if any, given to the PBGC, the Internal 
Revenue Service or the Department of Labor; (ii) promptly and in any event within 10 
Business Days after receipt thereof, a copy of any notice such Originator or any ERISA 
Affiliate may receive from the PBGC relating to the intention of the PBGC to terminate 
any Plan or to appoint a trustee to administer any such Plan; (iii} promptly and in any 
event within JO Business Days after a filing with the PBGC pursuant to Section 41 l(n) of 

. the Code of a notice of failure lo make a required installment or other payment with 
respect to a Plan, a statement of the chief financial officer of such Originator setting forth 
details as to such failure and the action that such Originator or an ERISA Affiliate 
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proposes to take with. respect thereto, together with a copy cl such notice given to the 
PBGC; and (iv) promptly and in any event within 30 Business Days after receipt thereof 
by such Originator or any ERISA Affiliate from the sponsor of a multiemployer plan (as 
defined in Section 3(37) of ERISA), a copy of each notice received by such Originator or 
any ERISA Affiliate concerning the imposition of withdrawal liability or a deter·mination 
that a multiemployer plan is, or is expected to be, tenninated or reorganized; and 

(d) such other information, documents, records or reports respecting the Sold 
Property as the SPE, the Program Agent, any Managing Agents or the Purchasers may 
from time to time reasonably request. 

Section 5.3. Negative Covenllnts of the Originlltors .. Until the Collection Date, none of 
the Originators will, unless the SPE has otherwise consented in writing: 

(a) Except as provided herein, sell, assign (by operation of law or othenvise) 
or otherwise dispose of, or create or suffer to exist any security interest, lien or 
encumbta.nce upon or with respect to Receivables, Collections or any Lock-Box Account 
or assign any right to receive income in respect thereof. 

(b) Except pursuant to the applicable Originator's budget/balanced billing 
payment plan or deferred arrangement payment plan, amend or otherwise modify the 
terms of any Receivable, or amend, modify or waive any tenn or condition of any 
contract related thereto, in eacb case so as to extend the maturity thereof. 

(c) Make any change in the character of its business or its credit and 
collection policy whicb would, in either case, be reasonably likely to materially impair 
the collectibility of. any Receivable unless such change is required by applicable 
regulatory authorities. Any such change will be promptly notified to the Purchasers and 
the Program Agent. 

(d) Add or tenninate any bank as a Lock-Box Bank from those listed on 
Exhibit E of the Sale Agreement, or make any change in its instructions to Obligors 
regarding payments to be made to such Originator or payments to be made to any 
Lock-Box Bank, unless the Program Agent shall have received notice of such addition, 
termination or change and, with respect to the addition of any Lock-Box Bank, a 
Lock-Box Agreement as defined in the Sale Agreement executed by such Originator and 
such Lock-Box Bank shall have been delivered to the Program Ageflt. 

(e) Account for or treat (whether in financial statements or otherwise) the 
transactions contemplated hereby in any manner other than as sales of the Receivables 
and Related Rights by the Originators to the SPE. · 

Section 5.4. Organi1.afio11al Separateness. Each Originator hereby acknowledges that 
this Agreement is being entered into in reliance upon the SPE's identity as a legal entity separate 
frqm the Originators and their Affiliates, including the Parent. Therefore, from and after the date 
hereof, the Originators shall take all reasonable steps necessary to make it apparent to third 
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· Persons that the SPE is an entity with assets and liabilities distinct from those of the Originators, 
the Parent and any other Person, and is not a division of any of 1he Originators, their Affiliates, 
the Parent, or any other Person. Without limiting the generality of the foregoing and in addition 
to and consistent with the other covenants set forth herein, the Originators and the Parent shall 
take such actions as shall be required in order that: 

(a) the Originators and the Parent shall not be involved in the day to day 
management of the SPE; 

(b) the Originators and the Parent shall maintain separate corporate records 
and books of account from the SPE and otherwise will observe corporate formalities and 
have a separate area from the SPE for their businesses; 

(c) the financial statements and books and records of the Originators and the 
Parent shall he prepared after the date of creation of the SPE to reflect and shall reflect 
the separate existence: of the SPE; provide, that the SPE's assets and liabilities may be 
included in a consolidated financial statement issued by an Affiliate of the SPE; provided 
however, all financial statements of the Originators or any Affiliate theroof, including the 
Parent, that arc consolidated to include the SPE will contain detailed notes clearly stating 
that Ji) a special purpose corporation exists as a subsidiary of the Parent, (ii) the 
Originators have sold receivables and other related assets to such special purpose 
subsidiary that, in tum, has granted an undivided security interest therein to certain 
financial institutions and other entities and (iii) that the special purpose subsidiary's 
assets are not available to satisfy the obligations of any Originator or any Affiliai.e, 
including the Parent; 

(d) except as pennitted by the Sale Agreement, (i) each Originator and the 
Parent shall maintain its assets separately from the assets of the SPE, and (ii) such 
Originator's assets, and the assets of the Parent and records relating thereto, have not 
been, arc not, and shall not be, commingled with those of the SPE; 

(e) all of lhe SPE's business correspondence and other communications shall 
be conducted in the SPE's own name and on its own stationery; 

(f) neither any Originator nor the Parent shall act as an agent for the SPE, 
other than ministerial activities of Originators in collecting Receivables and activities of 
Duke Ohio in its capacity as the Servicer, and in connection therewith, Duke Ohio shall 
present itself to the public as an agent for the SPE and a legal entity separate from the 
SPE; 

(g) neither any Originator nor the Parent shall condL1ct any of the business of 
the SPE in its own name; 

(h) neither any Originator nor the Parent shall pay any liabilities of the SPE 
out of its own funds or assets; 
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(i) each Originator and the Parent shall maintain an arm's-length relationship 
with the SPE; 

G) neither any Originator nor the Parent shall assume or guarantee or become 
obligated for the debts of the SPE or hold out its credit as being available to satisfy the 
obligations of the SPE; 

(k) neither any Originator nor the Parent shall acquire obligations of the SPE; 

(l) each Originator and the Parent shall allocate fairly and reasonably 
overhead or other ~xpenses that are properly shared with the SPE, including, without 
limitation, shared office space; 

(m) each Originator and the Parent shall identify and hold itself out as a 
separate and distinct entity from the SPE; 

(n) each Originator and the Parent shall correct any known misunderstanding 
respecting its separate identity from the SPE; 

(o) neither any Originator nor the Parent shall enter into, or be a party to, any 
transaction with the SPE, except in the ordinary course of its business and on terms which 
are intrinsically fair and not less favorable to it than would be obtained in a comparable 
arm's-length transaction with an unrelated third party; and 

(p) neither any Originator nor the Parent shall pay the salaries of the SPE's 
employees, if any. 

The provisions of this Section shall survive any termination of this Agreement for one 
year and one day after the Termination Date. · 

SECTION 6. TERMINATION OF PuRCHASES. 

Section 6.1. Voluntary Termifllltio11. The purchase and sale of Receivables pursuant to 
this Agreement may be terminated by any Originator on a date certain designated by that 
Originator' in writing (the "Termination Date") which shall not be less than five (5) Business 
Days' after such written notice is provided to the other parties. 

Section 6.2. Auto,natic Termination. The purchase and sale of Receivables pursuant to 
this Agreement shall automatically terminate upon the occurrence of a Termination Event, and 
the Termination Date shall be deemed to have occurred upon the occurrence of such event. 

SECTION 7. INDEMNJACATION. 

Section 7.1. lndemnificatio11 by Originators of SPE, Etc. Without limiting any other 
rights which the SPE and its officers, directors, employees, and agents, (collectively, the 
"l11dem11ified Parties") may have hereunder or under applicable law, each Originator.jointly and 
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severally, hereby indemnifies such parties and holds them hannless from and against any and all 
damages, losses, claims, liabilities and related costs and expenses, including reasonable 
attorneys' fees and disbursements (collectively, "Claim") incurred by any of them arising out of 
or resulting from the failure of such Originator to pe1form its obligations under this Agreement 
or arising out of the claims asserted against an Indemnified Party relating to the transactions 
contemplated herein or in the Sale Agreement or the use of proceeds thereof or therefrom, 
ex.eluding however, (i) Claims to the extent resulting from gross negligence or willful 
misconduct on the part of such Indemnified Party ("Excluded lnsses"), (ii) recourse with respect 
to any Receivable to the ex.tent that such Receivable is uncollectible on account of insolvency, 
bankruptcy or lack cl creditworthiness of the related Obligor (except as otherwise specifically 
provided under this Agreement) and (iii) any iax based upon or measured by net income 
property, or gross receipts. Without limiting the foregoing, each Originator shall indemnify each 
Indemnified Party for Claims relati_ng to or resulLing from: 

(a) the reliance by an Indemnified Party on any representation or warranty 
made by any Originator (whether as a Originator, Servicer or otherwise) (or any of their 
officers) under or in connection with this Agreement or any Transaction Document, 
which was incorrect in any material respect when made; 

(b) the failure by any Originator to comply with any covenant set forth in this 
Agreement or any other Transaction Document, whether as Originator, Servicer or 
otherwise; 

(c) the failure to vest and maintain in the SPE, legal and equitable title to, and 
ownership of, the Receivables, free and clear of any security interest, lien, claim or 
encumbrance; 

(d) the failure to timely file financing statements or other similar instruments 
or documents under the UCC of any applicable jurisdiction or other applicable laws with 
respect to any Receivables, whether at the time of a purchase hereunder or otherwise; 

(e) except as expressly provided herein,' the return or transfer by the Servicer 
of any portion of Collections to any Originator or any other person for any reason 
whatsoever; 

(f) any dispute, claim, offset or defense of any Obligor to the payment of any 
Receivable attribuiable to the action or inaction of an Originator (including a defense 
based on such Receivable's or the related contract's not being a legal, valid and binding 
obligation of such Obligor enforceable against it in accordance with its tenns), or any 
other claim resulting from the sale, use, operation or ownership of or defects in or 
breaches of warranties with respect to, the merchandise or services relating to such 
Receivable or the furnishing or failure to furnish such merchandise or services; 

(g) any Originator's failure to pay when due any tax.es (including sales, excise 
or personal property taxes) payable in connection with the Receivables; 
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(h) the commingling of Collections with other funds of any Originator; 

(i) the failure by any Originator to comply in any material respect with any 
applicable law, rule or regulation with respect to any Receivable, or the nonconformity in 
any material respect of any Receivable with any such applicable law, rule or regulation; 

0) the failure c:J any third party to which Collections arc remitted to transfer 
such Collections to the applicable Originator; or 

(k) for any reason, the invoices representing previously Unbilled Receivables 
are less than the amount of such Unbilled Receivables included as Eligible Receivables 
under the Sale Agreement. 

If and to the ex.tent that the foregoing undertaking may be unenforceable for any reason, each 
Originator hereby agrees to make the maximum conttibution to lhe payment of ihe amounts 
indemnified against in.this Section which is pennissible under applicable law. 

SECTION 8. MISCELLANEOUS. 

Sectio11 8.1. Amendments, Waivers, Etc. No amendment of this Agreement or waiver of 
any provision hereof or consent to any departure by either party therefrom shall be effective 
without the written consent of the pany that is sought to be bound. Any such waiver or consent 
shall be effective only in the specific instance given. No failure or delay on the part of either 
party to exercise, and no delay in exercising, any right hereunder shall operate as a waiver 
thereof; nor shall any single or partial exercise of any right hereunder preclude any other or 
further exercise thereof or the exercise of any other right. The remedies herein provided are 
cumulative and not exclusive of any remedies provided by law. E.ach Originator agrees that the 
Purchasers may rely upon the terms of this Agreement, and that the terms of this Agreement may 
not be amended, nor any material waiver of those terms be granted, without the consent of the 
Program Agent; provided lhat such Originator and the SPE may agree to an adjustment of the 
Purchase Price for any Receivable originated by such Originator without the consent of the 
Program Agent provided that the Purchase Price paid for such Receivable shall be an amount not 
less than adequate consideration that represents fair value for such Receivable. 

Section 8.2. Assignment of Receivables Purchase Agreemelll. E'.ach Originator hereby 
acknowledges that on the date hereof the SPE has collaterally assigned for security purposes all 
of its right, title and interest in, to and under this Agreement to the Program Agent for the benefit 
of the Purchasers pursuant to the Sale Agreement and that the Program Agent and the Purchasers 
are third pany beneficiaries hereof. E'.ach Originator hereby further acknowledges that after the 
occurrence and during the continuation of a Termination Event all provisions of this Agreement 
inuring to the benefit of the SPE shall inure lo the benefit of the Program Agent and the 
Purchasers, including the enforcement of any provision hereof to the extent set forth in the Sale 
Agreement, but that neilher the Program Agent nor the Purchasers shall have any obligations or 
duties under this Agreement. No purchases shall take place hereunder at any time that the 
Program Agent has exercised its right to enforce the SPE's rights hereunder pursuant to 
Section I .8(b) of the Sale Agreement. E'.ach Originator hereby further acknowledges that the 
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execution and perfonnance of this Agreement are conditions precedent for the Program Agent 
and the Purchasers to enter into the Sale Agreement and that the agreement of the Program Agent 
and Lenders to enter into the Sale Agreement will directly or indirectly benefit such Originator 
and constitutes good and valuable consideration for the rights and remedies of the Program 
Agent and the Purchasers with respect hereto. 

Section 8.3. Binding Effect,· Assig11ment. This Agreement shall be binding upon and 
inure to the benefit of the parties hereto and their respective successors and assigns and shall 
also, to the extent provided herein, inure to the benefit of the parties to the Sale Agreement. 
Fach Originator'acknowledges that SPE's rights under this Agreement are being assigned to the 
Program Agent under the Sale Agreement and consents to such assignment and to the exercise of 
those rights directly by the Program Agent, to the extent pennittcd by the Sale Agreement. 

Sectio11 8.4. Survival. The rights and remedies with respect to any breach of any 
representation and warranty made by an Originator or SPE pursuant to Section 4 and the 
indemnification provisions of Section 7 shall survive any tennination of this Agreement, 

Sectio118.5. Costs, &pen.ses and Taxes. In addition to the obligations of the Originators 
under Section 7, each party (the Originators being one party and the SPE the other party) hereto 
agrees to pay on demand all costs and expenses incurred by the other party and its assigns (other 
than Excluded Losses) in connection with the enforcement of, or any actual or claimed breach of, 
this Agreement, including the reasonable fees and expenses of counsel to any of such Persons 
incurred in connection with any of the foregoing or in advising such Persons as to their 
respective rights and remedies under this Agreement in connection with any of the foregoing. 
Fach Originator, jointly and severally, also agrees to pay on demand all stamp and other taxes 
and fees payable or detennined to be payable in connection with the execution, delivery, filing, 
and recording of this Agreement. 

Section 8.6. Execution in Counterparts: /11/egration. This Agreement may be executed 
in any number of counterpans and by the different parties in separate counterparts, each of which 
when so executed shall be deemed to be an original and all of which when taken together shall 
constilule one and the same: Agreement. 

Section 8.7. Go'l'erning Law; Sl4bmission to Jurisdiction. THIS AGREEMEITT SHALL BE 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE lr-ITERNAL LAWS (AND NOT THE I.AW 
OF CONFLICTS) OF THE STATE OF OHJO. .EACH ORIGINATOR HEREBY SUBMITS TO THil 
NONEXCLUSIVE JURISDICTION OF THE UNITED STATF.S DISTRICT COURT FOR THE SOUTHERN 
DISTRICT OF OHIO AND OF ANY OHIO STATE COURT SITTING IN 0NCINNATI, OHIO FOR PURPOSES 
OF ALL I.F..OAL PROCbcDINGS ARISING our OF, OR RELATING TO, THE TRANSACrION DOCUMENTS 
OR THE TRANSACTIONS CONTF.MPI.ATED THERE.RY. EACH ORJGINATOR HF.REBY IRREVOCABLY 
WAIVES, TO TH6 FULLEST EXTENT PERMITTED BY LA W,ANY OBJECTION IT MAY NOW OR HEREAFTER 

HA VE TO THE VENUE OF ANY SUCH PROCEEDING AND ANY CLAIM THAT ANY SUCH PROCEEDING HAS 
BEEN BROUGITT IN AN INCONVENIENT FORUM. NOTHING lN THIS SECTION 8.7 SHALL AFFECT THE 
RIGHT OF THE PROGRAM AGENT OR THE PuRCHASERS TO BRING ANY ACTION OR PROCEEDING 
AGAINST AN ORIGINATOR OR ITS P.ROPERlY IN THE COURTS OF OTHER JURISDICTIONS. 
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Section 8.8. No Proceedings. Each Originator agrees, for the benefit of the parties to the 
Sale Agreement, that it will not institute against the SPE, or join any other Person in instituting 
against the SPE, any proceeding of a type referred to in Section 3.1.l(a)(iv) of this Agreement 
until one year and one day after no investment, loan or commitment is outstanding under the Sale 
Agreement. 

Section 8.9. Notices. Unless otherwise specified, all notices and other communications 
hereunder shall be in writing (including by telecopier ~r other facsimile communication), given 
to the appropriate Person at its address or telecopy number set forth in the Sale Agreement or at 
such other address or telecopy number as such Person may specify, and effective when received 
at the address specified by such Person. 

Section 8.10. E11tire Agreement. This Agreement constitutes the entire understanding of 
the parties hereto concerning the subject matter hereof. Any previous or contemporaneous 
agreements, whether written or oral, concerning such matters are superseded hereby. 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their 
respective officen thereunto duly authorized, as of the date first above written. 

DUKE ENEROY OHJO, INC., as Originator l!lld 
Servicer 

By: ft{. dlJ,.,,. ~;J 
Name; M. Allen Carrick 
Title: Assistant Treasurer 

DUKE ENEJIOY INDIANA, INC., as Originator 

a~f4 tJJ4. t__~ 
Name: M: Allen Carriclc 
Title: Assistant Trcasurcr 

DUKE ENEROY KEmuCKY, INC., l!S Originator 

a~/11. d/J,_ c_J_ 
Name: M. Allen Carrick 
Title: Assistant Treasurer 

CINERGY RECE!VABLES COMPANY I.LC, 1111 lhe 
SPE 

CINEROY CORP., as the Parent, with respect to 
Section S.4 of this Agreement only 
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LocATIONS OF RECORDS AND CHIEF EXECUTIVE OFFICES 

The chief executive office of the Seller and each Originator arc located at the following address: 

CINERGY RECEIVABLES COMPANY Ll..C 
{221 East Fourth Street 
Suite 2soo 
Cincinnati, Ohio 45202] 

DUKE ENERGY OHIO, INC. 
139 East Fourth Street 
Cincinnati, Ohio 45202 

DUKE ENERGY KENTUCKY, INC. 
139 East Fourth Street 
Cincinnati, Ohio 45202 

DUKE ENERGY INDIANA, INC. 
1 OQ0 past Main Street . 
Plainfield, Indiana 46168 
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EXHIBITB 
DISPOSITION OFFER 

The Royal Bank of Scotland pie, 
as Program Agent and a Managing Agent 

Chicago, Illinois 60661 

JPMorgan Chase Bank, N.A., 
as a Managing Agent 

Chicago, Illinois 60670 

Cinergy Receivables Company LLC ("SPE") 
Cincinnati, Ohio 45202 

Re: Second Amended and Restated Purchase and Sale Agreement dated ns 
of October 27, 2010 (as amended, supplemented or otherwise modified 
from time to time, the "Purcl,ase Agreement") by and among Duke 
Energy Ohio, Inc., Duke Energy Indiana, Inc., Duke Energy Kentucky, 
Inc. and Cinergy Receivable Company LLC 

Ladies and Gentlemen: 

Pursuant to Section 2.7 of the Purcha.~e Agreement, the undersigned Originator hereby 
offers to purchase from SPE on _____ , 20_ (the "Disposition Dale") the Receivables 
(the "Di.sposftion Receivables") listed cin Schedule I attac~ed hereto, each of the Obligors for 
which are the subject of Bankruptcy Event Notices received by the Servicer. The aggregate 
Disposition Price of the Disposition Receivables equals $ ____ and the Originator 
represents and warrants to the addressees that the Disposition Price represents the fair market 
value of the Disposition Receivables as of the Disposition Date. The Originator shall pay or 
cause to be paid the Disposition Price to the SPE in immediately available funds on or before the 
Disposition Date. 

. . 
Capitalized terms used herein without definition shall have the meanings set forth in the 

Purchase Agreement. 

(NAME OF ORIGINATOR) 

By: ___________ _ 
Name: ____________ _ 
Title: ____________ _ 
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QUKE ENERGY CORPORATION AND CQM§iNTING MEMBERS OF ITS 
CONSOLIDATED GROUP 

FOURTH AMENDED AGREEMENT FOR 
FILING CONSOLIDATED INCOME TAX 
RETURNS AND FOR ALLOCATION OF 

CONSOLIDATED INCOME TAX 

Duke Energy Corporation, a Delaware COJporatlon rDuke Energ(), and Its 
Members hereby ag1118 as of January 1, 2016 to Join annually In the fling of 
a consolidatad Federal Income tax retum and to allocate the consoBdated 
Federal Income tax llabllllee and benefits anong the Members of the 
Con1011dated Group in accordance with the provisions of thla Agreement 
tAgreemenr). This Fourth Aman de d Agreement auperaed• and 
raplacaa In Ha entirety the Third Amended Agreement for Flllng Consolidated 
Income Tax Retum• and far Allacallon of Conaolldalad Income and Tax 
Liabilities and Benefits datad July 2, 2012, to clartry certain tanns and reflect 
changes in parties to the agraemenL 

1. PEFINmONS 

•Affiliate• means a corporation, or a company lhat Is treated aa a 
corporation or a campany wholly owned by an entity treated as a 
corpon1tion that 11 dl•regardad far purpasea of U.S. faderal hlCOl118 
taxation, other than the common parent which Is a Member of the AfflBated 
Group. 

•Afflllated Group• means a group of corporations. or companret that are 
trealad • corporations or disregarded for pu~ of U.S. federal Income 
taxation, aa defined In Internal Revenue Code1 aectJon 1504 and the 
,agulalf ona enactad theraLa1dar. 

•canaolldatad Gmup• means a group filing (or required to file) 
conaolldated ratuma for the tu year. 

•~ tax" 18 the aggregate wnant Federal Income tax liabUlly for 
the Consofldalad Group for a tax year shown on the conaalldatad Federal 
Income tu ratum, Including any adjustments thereto, or • delcrl>ad In 
aactfon 5 hend. 

"Qomorata !f!lbfe Income" la the poeitive taxable income of an Afflllale 
for a tax yes, computed aa though such company had fled a aaparalll 
retum an the same bull aa used In the consolldalad relum, except that 
dividend Income from AffiJlatea shall be dlaregarded, and other 
intarmnpany transactions, ellmlnatad h con10lldlllion, shall be given 
appraprtata effect. 

'AH nfll'IIIGII to the •1n111m11 ,.._._ 0x1.-or ,.rare to the lnhlmll Ravenue Code ol 191&, 11 
lmlndad. 

2 
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"Corparat@ taxable loss" Is the taxable loas of an Affiliate for a tax year, 
computed as though such entity had filed a Separate ratum on the same 
basis as used In Uta consolldaled retum, except that dividend Income from 
Afflflates shall be disregarded, and other Jnten:ompany transactions, 
eliminated in consolidation, shall be given appropriate atract. 

•eorporate tax credir la a negative separate regular tax of an Affiliate for a 
tax year, equal to the amount by which the consolidated regular tax is 
reduced by lnchJdlng the Corporate taxable los& of such Affiliate in the 
consolidated tax ratum. 

•Group• means a group of Afflliatas as defined In IRC aection 1504. 

"Sepap ratum• la Iha tax llablllty calculatad on the taxable income or 
10118 of an Affiliate aa though such entity wera not a Member of a 
Consolktated Group. 

•Membe(' is an Affiliate, induding any Regulalad Buslneaa • Indicated 
In section 3 herein, which is part of the Afflllatad Group aa defined In 
IRC section 1504 that files consolidated tax returns and agrees to be 
subject to this Agreement 

These deflnilfons shall apply, as appropriate. In the context of the raguJar Income 
tax and the Alternative Minimum Tax ("AMT") unfesa otherwise lndlcatsd In the 
Agreement 

2. FILING OF RETIJRNS 

A U.S. consolidated federal Income lax ratum ahaR be filed by Duke 
Energy as the conman parent for the tax year ended December 31, 2018, 
and for each subsequent taxable period for which the Atlllated Group is 
required or pennitted · to do so. Each Member of the Affiliated Graup 
conaenta to the fi&ng by Duka Energy of con10lldaled federal Income tax 
181ums far all taxable partods In which It II elglble to be a member of the 
Affllated Graup. Duke Energy and each Mamber of the Afflllatad 8roup 
agre111 to execute and file auch conaenta, elecllons and other documents, 
and ta take such oth• action aa may be nacesu,y, required or 
appropriate for the proper filing of such returns. Duke Energy wfll timay 
pay the Afflffated Group's federal Income tax-liability for each taxable year. 

3. REGULATED BUSJNESSES OPERATING (N LLc QR LP FORM 

J 
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For purposes of aUocaUng the consolfdaled federal and slate tax labllities 
and tax benefits under this Agreement, each business operating as a LLC, 
or LP that Is subject to the rules and regulations of the Federal Energy 
Regulatory Commission or slate utilities commissions (hereinafter, a 
•Regulated Buslne&e•, shall be considered a Member of the ConsoUdated 
Group, and shal be responsible for tax due on it& allocable sha111 of taxabfe 
rncome (or shal be entitled ta a credit for its aHocable share of tax ross). as 
set forth In Sections 4 through 7 hereof. For purposes d this Agreement, 
the detennination of a Regulated Bualneas'a allocable share shall be made 
(I) as if such Regulatad Business was a taxable or regarded entity for U.S. 
federal Income tax purposaa and (Ii) utlllzfng the separate 1laxable Income" 
method. 

4. ALLOCATION PRQqEDURES FOR CONSOLIDATED FEDERAL INCOME 
JAXE§ 

For all taxable pedoda, Duka Energy shall calculate Iha conaoldatad 
federal income tax llablllty (lncludlng, if applicable, allematlve mlninum tax 
Babinty) of the Afllllaled Group for the period. The Membara agrae that 
thefr respecllve shares of the Can10lldatad tax llablNly for each yaar &hall 
be an amount equal to the amount detannfned under the taxable fncome 
method In accaalance with IRC aac:Uan 1652(&)(1)1, with Iha absorption 
of tax beneftta detennlned under the percenlage method rn accardance 
with Treas. Reg. aecUon 1.1502--33(d)(3)2• u&lng 100% aa the appllcabla 
percentage for allocatton of any exce11 af a member's Saparala retum 
liabillty over that datennlnad Wider the Income malhod, To lhe extent that 
the Conaolldated Gmup federal Income tax liabffity is reduced by a 1011 or 
tax credit available to it as a raauJI of the lnclulfon of a Member In the 
canaclktaled faderal income tax return, Duka Energy ahal make a 
payment or an Inter-company account adjuatment for the amount of the 
.beneftt to the Member as detennined in accordance wilh 1h11 1ect10n. 

To Illustrate the above, tha Conaolfdated tax llablllty ahaU be allocated 
among the Membllf8 of the Group utlllzfng the •pa111te l8lUm "taxable 
Income• allocallon mathod attrlJutabla to each Member, in the following 
manner: 

a) Each Member, which ha• a Corporate taxable Iola. wra be e~ to 
• Corporata payment or lntarmmpany cradl equal to Iha amount by 
Which lhe consolidated regular ilcome tax ii reduced by Including the 
corporala tax lo&a of such Member !n the con10Ddafad tax ratum. 

1 Under IRCltdion 1552(aXI). 1Ulilbil!Cyi11ppmtmned lallch manbcra(lhelf'DUJJ fna:conlancewllh 
the l'llia arthe mnsalldaled tulbf• income attribLlllblll ro llCh 111m1ber bars ID Ille ccnolklllm IIXll,le --· 1 TIie pamntap Nlbod unda-lhis repJ.llan -.IIDQles tax li1ldlily bared an 1h11 amacplfanaflu 
attriblltes, wilhDuC llkJn1 inlo ICIXIUld the llbilily nflfty member IO su.qllaly allab ill awn IIX 
urtbul& The aJIDcatkm under 1111s ndiod Is in lddldon la lhe aUacadan IIIClerlCCdoa 1552."' 

4 



KyPSC Case No. 2018-00261 
Duke Energy Ken!fflw&¥1'ttA.Wll 

The Members having corporate laxabte Income will be allocated an 
amount of regular Income laJr lfabUity equal to the sum of the 
consolidated regular tax llablllty and the Corporate tax credits 
allocated to the Members having corporate tax lasses baaed on the 
raUo that aach such Member's Corporate taxable Income bears to the 
tolal corporate laxable income of al Members having Corporate 
taxable Income. 

If the aggregate of the Members' Corporate taxable losses an, not 
entin,Jy utilized on the currant year's conaolidated ratum, the 
conaolldated carryback or carryforward of such I088e8 to the 
applicable taxable year(a) wJH be allocated to each Member having a 
Corporate taxable loss in 1he ratio lhat such Member's aeparate 
Corporate tax lou beara to the total corporate tax 108888 of all 
Mernbera having Co,porata taxable losses. 

b) The consalktatlld AMT wUI be allocated among the Mambem In 
accordance wfth Iha procadun,s and prlndplaa eet forth In Proposed 
Traaaury Regulation section 1.1502-55 fn the farm such Regulation 
existed on the data on which this Agreement was emcuted. 

c) Tax benefits such as general businea1 cracf'da, foraign tax benefits, or 
other tax cradfla ahaD be apportfDned dlmctly to thoae Membenl 
whosa inveatmenls or contrlbutiona gane,ated the credit or benefit. 

If the cntdft or benefit cannot be entirely utllzed to offilet currant 
ConBOlidated tax, the conaolldatad cradll carryback or carryforward 
shal be apportioned to Iha• Mmnbera Whole lnvaatments or 
contributions ge,aalad the credit or benefl In proportion to the 
relative amounts m cradltll or benefits generated by each Member. 

d) If Iha amount of ConlOIJdatad tax allocated to any Member under this 
Agreement, aa determined above, exceeds the uparata retum tax of 
such Member, auch axcasa •hall be reallocaled among thole 
Mambanl whole allocated fax llabillly Ill lees than the amount of their 
reapeclfve aeparate retum tax liabilHles. The raallocatlon •hall be 
proportionate to lhe respective reductlona In aeparata l'lllllm tax 
llablltly of auch Membn. Any ramaWng unallocated fax llabllfty 
ahaH be a11lgned to Duke Energy. The term ,_. and •tax flabQity' 
uaed In the aubsaclfon •hall include ragular tax and AMT. 

5. TAX PAYMENTS AND Co11 fCTION§ EQB ALLOCATIONS 

DUka Energy Bhan make any calculallona on behalf of the Membenl 
neceuary to comply with Iha eatlmatad tax pmvlllonl of the Internal 
Revenue Code of 1988 • amended. Baud on 1uch calculatiana, Duka 
Energy shall charge or refund to the Member& approprlata amounts at 
intervals consistent with the dalN lndlcatad by IRC aectlon 6855. Duka 
Energy shall be llllpOnllble for paying to the Internal Rawnue S8fVica 

s 
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the consolldated current Federal Income tax llabilfty. 

After fifing the consolidated Federal Income tax rebJm and aUocaHng the 
Consolidated tax liability among the Members, Duke Energy and the 
Members agree to settle between them tha diffaranca, If any, between the 
alocable federal income tu llabllly as detannlned under this Agreement 
and the sum of all payments or Inter-company adjustments previousJv 
made relating to that lax year no rater than ninety (90) days aftar the fiKng 
of the consolidated Federal Income lax ratum. 

s. N,LOCATION OF STATE TAX LIABILITIES QB BENEFITS 

Stala and local income tax llabllltlas will be allocalad, where appn,priats, 
among Membera In accordance with principles slmll• to thoae employed in 
the Agraement for the allocation of consolidated Federal Income tax 
llablKty. 

7. TAX BEJURN ADJUSTMENTS 

In the event the conaolldatad tax ratum la aub•equanUy adJuatad by Iha 
lnlamal Ravanue Service, state tax aulhorltles, amandad reun•, clafrna for 
ndund, or otherwlle, such adjuatmenta shall be l8fleclad in the same 
manner • though Ibey had formed part of the orfghtal conaolldalad rebJm. 
lnte1BBt pak.t or ramived, and penaltlas impaled on account of any 
adjuatment wfH be allocated to the rnponalble Member. 

a. NEW MEMBERS 

If. at any time, a corporation becomes a Member of the afflllated group, 
the parties he1'8Co agree that such new Member ahall became a party to 
this Agl8ement and execute a duplicate copy of 1h11 Agreement. Unlau 
olherwlae specified, such new Member lhal have alrnllar rights and 
obJlgatlona of au other Members under this Agreement. etractive as of the 
day they become a member of the Affilfalad Group that alecla to fie a 
conaolfdalad return. 

9. MEMBERS LEAVING THE AFFILIATED GROUP 

In the event that any Member of the Affllfalad Group at any time leaves the 
Group and, under any applicable statutory provfllon or regulation, that 
Member II anignad and II deemed to take with it all or a portion of any of 
the tax atlributaa (lncludlng, but not llmfled to, net operalfng loaea, cndlt 
canyforwarda, and Minimum Tax Credit carryforwardl) of the Affllfaled 
Group, then, to the extent the amount af the attribute• ao aulgned dfflin 
from the amount of IUch attJlwles p,avlaUIJv aHocated to IUCh Member 
under thl• Agreement, the leaving Member lhaU approprfalllly aellle wllh 
tha Group. Such settlement shaU canlllt of payment on a dollar-for-dollar 
ba8fa for al diff'erences In cndb and, In the caN of net operating re.. 
dlflnnces, ln an amount computed by refalance to the highest nmglnal 
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corporate tax rate. The settlement amounts shall be allocated among the 
remaining Members of the Group In proportion to the ralalive level of 
attributes possessed by each Member and the attributes of each Member 
shall be adjusted accordingly. 

10. successaRs, ASSIGNS 
The provisions and terms of the Agreement shall be binding on and Inure to 
the benefit of any successor or assignee by reaaon of merger, acqulsfflon of 
assela, or otheJWlse, of any of the Members herein. 

11. AMENDMENTS AND IEBMINATION 

Thi• Agreement may be amended at any time by the written agreement of 
the parties hereto at Iha date of such amendment and may be terminated 
at any time by Iha written consent of all auch parties. 

12. GOVERNING LAW 

This Agreement is made ll"lder the law of the State of Defawara, which law 
shal be conb'Dling in all mallena relating to the fntarpndatlon, construction, 
or enfon:ament haraof. 

13. EFFECTIVE DATE 

This Agreement I• effective for the allocaUon of the a.anent Federal income 
tax llablHtiee of the Membera for the consofidated tax year 2018 and all 
sub9equent yeans until 1h11 Agreement la revised in writing. 

The above procedure for apportioning the conaolldated amual net cuffl!Jnt federal 
and state tax IJabilHi8I and tax baneflts of Duke Energy and consenting Membera 
of Ha COnaolldatad Group hava baen agraed to by each of the below Datad 
Members of the Con,atklaled Group •• avklanced by the algnature or an officer 
of each entity. 

7 



KyPSC Case No. 2018-00261 
Duke Energy Ken1'0i&'g_*~~ 

Page 3MSAU~!il 
Page 7 of 17 

IN WITNESS WHEREOF, each of the parties hereto has caused this 
Agreement to be •ecuted on Is behalf by an appropriate officer thereunto duly 
authorized. 

LLC 
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ou1re11.-=-r 

By:~~~~"!H--JIJNH .......... 

By: 
NancyM. . I 
Aaaialant arporate Secretary 
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By·;_· ~~~'l-J.'.L..I.....JJ.~'f'IV 
NancyM. ht 
Assistant Corporate Secretary 
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By•._.LJ,ir/flJJ~~(..JJ;q.£J~ 
Nan M. t 
Aulatant Secretary 

DUKE 

~~d· IN~ ,.~ 
Secretary 

DUKE GY ONE, INC. 

s,:~t...,61~~,µ...L..J.~WD""' 

VICES, INC. 
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By:._t.-,t:.~';;.J.A'-1--~~~-
Na M. t 
Assistant Corporate 

DUKE 

By!..,_,;,-,.,,a~~~Jlij~::;..; 
NancyM. t 
Assistant Secratary 
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RPORATION 

BISON INSURANCE COMPANY LIMITED 

8\rat:o~~ ~ 
Keith Bone 
secretary 

NORTHSOUTH INSURANCE COMPANY LIMITED 

ey.iia:a'£':t~~ 
Secretary 

16 

KyPSC Case No. 2018-00261 
Duke Energy Kentiotl&'O~~ 

Page 3 aJ!fJfq(ij.fgJ 
Page 15 of 17 



DUJCE ENERlllfflRM'llDIW-,u.c 
By; A+, 

Stap~May 
TreasurarMca Pruldant 

DUKE ENERGY 01.0ML INVESTMBNTS, U.C 

a., ,M✓ 
s~ 
TreaaurerlVlce Praaldant 
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INTERCOMPANY ASSET TRANSFER AGREEMENT 

This Intcrcompany Asset Transfer Agreement (this "Agreement") is made and entered 
into by nnd among Duke Energy Carolinas, LLC ("DEci'), a North Carolina limited liability 
company, Duke Energy Ohio, [nc. ("DEO"), an Ohio corporation, Duke Energy Indiana, LLC 
("DEi''), an Indiana limited liability company, Duke Energy Progress, LLC ('"DEP"), a North 
Carolina limited liability company, Duke Ener1:,,y Florida, LLC ("DEF"), a Florida limited 
liability company, Duke Energy Kentucky, Inc. ("DEK''), a Kentucky corporation, and Piedmont 
Natural · Gas Company, Inc., a North Carolina corporation (collectively the "Operating 
Companies" and, individually, an "Operating Company"). The Effective Date as stated herein is 
the date on which this Agreement is executed or, as may be required, submitted to the 
appropriate regulatory body for approval, whichever occurs last. This Agreement supersedes and 
replaces in its entirety all previous Intercompany Asset Transfer Agreements dated before the 
Effective Date of this Agreement. 

WITNESS ETH: 

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

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

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

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

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

ARTICLE 1. TRANSFER OF ASSETS 

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

Section 1.2 Compensation. Except to the extent otherwise required by Section 
482 of the Internal Revenue Code or analogous state tax law, Recipient shall compensate 
Transferor for any Assets transferred hereunder at Cost. ''Cost" means (i) for items of inventory 
accounted for in the FERC Unifonn System of Accounts account I 54 ("Inventory Items"), the 
average unit price of such Inventory Items as recorded on the books of the Transferor, plus stores, 
freight, handling, and other applicable costs, and (ii) for assets other than Inventory Items, net 
book value. 

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

Section I .3 Payment. Each Operating Company shall reasonably cooperate with 
each other Operating Company to record billings and payments required hereunder in their 
common accounting systems. 

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

ARTICLE 2. WARRANTIES 

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

Section 2.2 Disclaimer. WITH RESPECT TO ANY ASSETS TRANSFERRED 
HEREUNDER, EACH OPERA TING COMPANY AS TRANSFEROR MAKES NO 
WARRANTY OR REPRESENTATION OTHER THAN AS SET FORTH IN SECTION 2. l, 
AND THE PARTIES HERETO HEREBY AGREE THAT NO OTHER WARRANTY, 
WHETHER STATUTORY, EXPRESS OR IMPLIED (INCLUDING BUT NOT LIMITED TO 
ALL WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR 
PURPOSE AND WARRANTIES ARISING FROM COURSE OF DEALING OR USAGE OF 
TRADE), SHALL BE APPLICABLE TO SUCH ASSETS. THE PARTIES FURTHER AGREE 
THAT THE REMEDIES STATED HEREIN ARE EXCLUSIVE AND SHALL CONSTITUTE 
THE SOLE AND EXCLUSIVE REMEDY OF ANY PARTY HERETO FOR A FAILURE BY 
ANY OTHER PARTY HERETO TO COMPLY WITH ITS WARRANTY OBLIGATIONS. 

ARTICLE 3. INDEMNIFICATION 

Section 3.1 Indemnification; Limitation of Liabili1Y. 

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

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

Section 3.2 Procedure for Indemnification. Within 15 business days after receipt by an 
Indemnified Party of notice of any claim or the commencement of any action, suit, litigation or 
other proceeding against it (a "Proceeding") with respect to which it is eligible for 
indemnification hereunder, the Indemnified Party shall notify the Indemnifying Party thereof in 
writing (it being understood that failure so to notify the Indemnifying Party shall not relieve the 
latter of its indemnification obligation, unless the Indemnifying Party establishes that defense 
thereof has been prejudiced by such failure). Thereafter, the Indemnifying Party shall be entitled 
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to participate in such Proceeding and, at its election upon notice to such Indemnified Pnrty and at 
jts expense, to assume the defense of such Proceeding. Without the prior written consent of such 
Indemnified Party, Indemnifying Party shall not enter into any settlement of any third-party claim 
that would Jead to liability or create any financial or other obligation on the part of such 
Indemnified Party for which such Indemnified Party is not entitled to indemnification hereunder. 
If such Indemnified Pnrty has given timely notice to Indemnifying Party of the commencement of 
such Proceeding, but Indemnifying Party has not, within 1 S business days after receipt of such 
notice, given notice to Indemnified Pnrty of its election to assume the defense thereof, 
Indemnifying Party shall be bound by any detennination made in such Proceeding or any 
compromise or settlement made by Indemnified Party. A claim for indemnification for any 
matter not involving a third-party claim may be asserted by notice from the applicable 
Indemnified Party to Indemnifying Party. 

ARTICLE 4. MISCELLANEOUS 

Section 4. 1 Amendments. Any amendments to this Agreement shall be in writing 
executed by each of the parties hereto. To the extent that applicable state law or regulation or 
other binding obligation requires that any such amendment be filed with any affected state public 
utility commission for its review or otherwise, each Operating Company shall comply in all 
respects with any such requirements. 

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

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

Section 4.4 Severabil ity. If any provision of this Agreement or any application thereof 
shall be detennined to be invaJid or unenforceable, the remainder of this Agreement and any 
other application thereof shall not be affected thereby. 

Section 4.S Assignment. Neither this Agreement nor any of the rights, interests or 
obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by 
any party hereto without the prior written consent of the other party. Any attempted or purported 
assignment in violation of the preceding sentence shaJI be null and void and of no effect 
whatsoever. Subject to the preceding two sentences, this Agreement shall be binding upon, inure 
to the benefit of, and be enforceable by, the parties and their respective successors and assigns. 
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Section 4.6 Governing Law. This Agreement shall be construed and enforced under 
and in accordance with the laws of the State of New York, without regard to conflicts of laws 
principles. · 

Section 4. 7 Captions, etc. The captions and headings used in this Agreement are for 
convenience of reference only and shall not affect the construction to be accorded any of the 
provisions hereof. As used in this Agreement, "hereof," "hereunder,° "herein," "hereto,n and 
words of like import refer to this Agreement as a whole and not to any particular section or other 
paragraph or subparagraph thereof. 

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

Section 4.9 DEC, DEP, and Piedmont Conditions. In addition to the tenns and 
conditions set forth herein, with respect to DEC, DEP, and Piedmont, the provisions set out in 
Exhibit A are hereby incorporated herein by reference. In addition, except with respect to the 
pricing of Asset transfers as set forth herein, DEC's, DEP's and Piedmont's participation in this 
Agreement is explicitly subject to the Regulatory Conditions and Code of Conduct approved by 
the NCUC in its Order Approving Merger Subject to Regulatory Conditions and Code of 
Conduct issued in Docket No. E-2, Sub 1095, Docket No. E-7, Sub 1 JOO, and Docket No. G-9, 
Sub 682 ("Merger Ordern), as such Regulatory Conditions and Code of Conduct may be 
amended from time to time. In accordance with Regulatory Condition 3.9 as approved in the 
Merger Order, nothing in this Agreement shall be construed or interpreted so as to commit DEC 
or DEP, or to involve DEC or DEP in, joint planning, coordination, or operation of generation, 
transmission, or distribution facilities with one or more affiliates nor shall it be interpreted as 
otherwise altering DEC's or DEP's obligations with respect to the Regulatory Conditions 
approved in the Merger Order. In the event of a conflict between the provisions of this 
Agreement and the Regulatory Conditions and Code, the Regulatory Conditions and Code shall 
govern, except as altered by the Commission by Order for this Agreement. 

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

Section 4.1 I Regulatory Approvals. This Agreement is expressly contingent on the 
receipt of all regulatory approvals or waivers deemed necessary by the parties. 

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on ___ _,, 201_, on its behalf by an appropriate officer thereunto duly 
authorized. 

Page S 



KyPSC Case No. 2018-00261 
Duke Energy Ken!fF#w ~J'tA.qijl 

Page ~!IH'f~~f 
Page 6 of7 

By:.....,,'-H,~.¥...,,____,,f-..!,---,.~~:..----
Nancy M. right' 
Assistant Secretary 

By:.---'~w,-:.""'h'iw-~-.,;-,:.~~~--
NancyM. 1 t 
Assistant Secretary 
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Duke Energy Carolinas, LLC, Duke Energy Proeress. LLC and Piedmont Natural Gas 
Company, Inc. Conditions 

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

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

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

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

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