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1 1 KRS 278.180 30 days' notice of rates to PSC. Arny B. Spiller 

1 2 807 KAR 5:001 The original and 10 copies of application plus Arny 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. Christopher M. Jacobi 
Section 12(2) (b) Amount and kinds of stock issued and Danielle L. W eatherston 

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. 

1 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. 

1 5 807 KAR 5:001 If a corporation, the applicant shall identify in the Arny 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 Kentucky. 

1 7 807 KAR 5 :00 l 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. 
(1 )(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 JeffL. Kem 
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 application is filed 

1 11 807 KAR 5:001 Proposed tariff changes shown by present and JeffL. Kem 
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. 

1 12 807 KAR 5:001 A statement that notice has been given in Amy B. Spiller 
Section 16 compliance with Section I 7 of this administrative 
(1 )(b)(5) regulation with a copy of the notice. 

I 13 807 KAR 5 :00 l 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 of 807 KAR 5:051, Section 2. 

1 15 807 KAR 5 :00 I The financial data for the forecasted period shall Christopher M. Jacobi 
Section 16(6)(a) be presented in the form of pro forma adjustments 

to the base period. 

1 16 807 KAR 5:001 Forecasted adjustments shall be limited to the Sarah E. Lawler 
Section 16( 6)(b) twelve (12) months immediately following the Melissa B. Abernathy 

suspension period. Christopher M. Jacobi 

1 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 Christopher M. Jacobi 
Section I 6( 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 Christopher M. Jacobi 
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. 

1 20 807 KAR 5:001 The utility shall provide a reconciliation of the rate Sarah E. Lawler 
Section 16(6)(t) 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 program. 

1 22 807 KAR 5:001 Most recent capital construction budget containing Christopher M. Jacobi 
Section 16(7)(b) at minimum 3 year forecast of construction James Michael Mosley 

expenditures. Ash M. Norton 

1 23 807 KAR 5:001 Complete description, which may be in prefiled Christopher M. Jacobi 
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 Christopher M. Jacobi 
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. 

1 26 807 KAR 5:001 For each major construction project constituting Christopher M. Jacobi 
Section I 6(7)(t) 5% or more of annual construction budget within 3 James Michael Mosley 

year forecast, following information shall be filed: Ash M. Norton 
l . 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 Christopher M. Jacobi 
Section 16(7)(g) 5% of annual construction budget within 3 year James Michael Mosley 

forecast, file aggregate of information requested in Ash M. Norton 
oaragraoh (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 Christopher M. Jacobi 
Section 16(7)(h) included in capital construction budget supported John A. Verderame 

by underlying assumptions made in projecting Benjamin W. B. 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. 

I 29 807 KAR 5:001 Most recent FERC or FCC audit reports. Danielle L. Weatherston 
Section 16(7)(i) 

I 30 807 KAR 5 :00 I Prospectuses of most recent stock or bond Christopher M. Jacobi 
Section 16(7)(i) offerings. 

I 31 807 KAR 5 :00 I Most recent FERC Form I (electric), FERC Form Danielle L. Weatherston 
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 Christopher M. Jacobi 
Section 16(7)(1) statistical supplements for the most recent 2 years 

orior to application filing date. 

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

3 34 807 KAR 5 :00 I Latest 12 months of the monthly managerial Danielle L. W eatherston 
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 Danielle L. Weatherston 
Section 16(7)( o) narrative explanations, for the 12 months prior to Christopher M. Jacobi 

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

3-9 36 807 KAR 5:001 SEC's annual report for most recent 2 years, Form Danielle L. Weatherston 
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. 

9 37 807 KAR 5:001 Independent auditor's annual opinion report, with Danielle L. Weatherston 
Section 16(7)( q) any written communication which indicates the 

existence of a material weakness in internal 
controls. 

9 38 807 KAR 5:001 Quarterly reports to the stockholders for the most Christopher M. Jacobi 
Section 16(7)(r) recent 5 quarters. 
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10 39 807 KAR 5:001 Summary of latest depreciation study with John J. Spanos 
Section 16(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 stvle. 

10 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 

10 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: 
1. 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. 

IO 42 807 KAR 5 :00 l 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. 

10 43 807 KAR 5:001 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: 
l. 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. 

10 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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10 45 807 KAR 5:001 Jurisdictional rate base summary for both base and Sarah E. Lawler 
Section l 6(8)(b) forecasted periods with supporting schedules Melissa B. Abernathy 

which include detailed analyses of each Christopher M. Jacobi 
component of the rate base. John R. Panizza 

James E. Ziolkowski 
Danielle L. Weatherston 

10 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. 

10 47 807 KAR 5 :00 I Summary of jurisdictional adjustments to Sarah E. Lawler 
Section 16(8)(d) operating income by major account with Melissa B. Abernathy 

supporting schedules for individual adjustments Christopher M. Jacobi 
and jurisdictional factors. James E. Ziolkowski 

10 48 807 KAR 5 :00 I Jurisdictional federal and state income tax John R. Panizza 
Section 16(8)( e) summary for both base and forecasted periods with 

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

10 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. 

10 50 807 KAR 5:001 Analyses of payroll costs including schedules for Sarah E. Lawler 
Section 16(8)(g) wages and salaries, employee benefits, payroll Renee H. Metzler 

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

10 51 807 KAR 5:001 Computation of gross revenue conversion factor Sarah E. Lawler 
Section 16(8)(h) for forecasted period. 

10 52 807 KAR 5:001 Comparative income statements ( exclusive of Danielle L. Weatherston 
Section 16(8){i) dividends per share or earnings per share), revenue Christopher M. Jacobi 

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

IO 53 807 KAR 5:001 Cost of capital summary for both base and Christopher M. Jacobi 
Section 16(8)0) forecasted periods with supporting schedules 

providing details on each component of the capital 
structure. 

10 54 807 KAR 5:001 Comparative financial data and earnings measures Melissa B. Abernathy 
Section l 6(8)(k) for the IO most recent calendar years, base period, Christopher M. Jacobi 

and forecast period. Danielle L. W eatherston 
10 55 807 KAR 5:001 Narrative description and explanation of all JeffL. Kern 

Section 16(8)(1) proposed tariff changes. 
IO 56 807 KAR 5:001 Revenue summary for both base and forecasted JeffL. Kem 

Section 16(8)(m) periods with supporting schedules which provide 
detailed billing analvses for all customer classes. 

10 57 807 KAR 5:001 Typical bill comparison under present and JeffL. Kern 
Section I 6(8)(n) proposed rates for all customer classes. 

IO 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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10 59 807 KAR 5:001 Request for waivers from the requirements of this Legal 
Section 16(10) section shall include the specific reasons for the 

request. The commission shall grant the request 
uoon good cause shown by the utility. 

10 60 807 KAR 5:001 (I) 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. 

10 61 807 KAR 5:001 (2) Customer Notice. Amy B. Spiller 
Section 17(2) (a) Ifa 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: 

I. 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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10 62 807 KAR 5:001 (3) ProofofNotice. 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) Ifnotice 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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10 63 807 KAR 5 :00 I (4) Notice Content. Each notice issued in accordance JeffL. Kem 
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); 

(t) 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 

U) 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 
application. 

10 64 807 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 
the notice includes a coupon that may be used to 
obtain all the reQuired information. 
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11 - 807 KAR 5:001 Schedule Book (Schedules A-K) Various 
Section 16(8)(a) 
through (k) 

12 - 807 KAR 5:001 Schedule Book (Schedules L-N) JeffL. Kern 
Section 16(8)(1) 
throue:h (n) 

13 - - Work Papers Various 

14 - 807 KAR 5:001 Testimony (Volume 1 of 4) Various 
Section 16(7)(a) 

15 - 807 KAR 5:001 Testimony (Volume 2 of 4) Various 
Section 16(7)(a) 

16 - 807 KAR 5:001 Testimony (Volume 3 of 4) Various 
Section 16(7)(a) 

17 - 807 KAR 5:001 Testimony (Volume 4 of 4) Various 
Section 16(7)(a) 

18-19 - KRS 278.2205(6) Cost Allocation Manual Legal 
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TAB 36 CONTINUED 



KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 02/20/18 

Page 1 of 102 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Delaware 
(State or Other Jurisdiction 

of Incorporation) 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): February 20, 2018 

[ -, DUKE 
ENERGY 

Duke Energy Corporation 
(Exact Name of Registrant as Specified in its Charter) 

001-32853 
(Commission File Number) 

550 South Tryon Street, Charlotte, North Carolina 28202 
(Address of Principal Executive Offices, including Zip Code) 

(704) 382-3853 
(Registrant's telephone number, including area code) 

20-2777218 
(IRS Employer 

Identification No.) 

Check the appropriate box below if the Fonn 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

• Wtitten c01mnunications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

• Soliciting material pursuant to Rule l 4a-l 2 under the Exchange Act (17 CFR 240. l 4a-l 2) 

• Pre-commencement c01mnunications pursuant to Rule l 4d-2(b) under the Exchange Act (17 CFR 240. l 4d-2(b )) 

• Pre-commencement conununications pursuant to Rule l 3e-4(c) under the Exchange Act (17 CFR 240. l 3e-4(c)) 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Secutities Act of 1933 (§230.405 of this chapter) 
or Rule l 2b-2 of the Secmities Exchange Act of 1934 (§240. l 2b-2 of this chapter). 

D Emerging growth company 

• !fan emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition pe1iod for complying with 
any new or revised financial accounting standards provided pursuant to Section I 3(a) of the Exchange Act. 



Item 1.01. Entry into a Material Definitive Agreement. 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment- 8K 02/20/18 

Page 2 of 102 

On February 20, 2018, Duke Energy Corporation (the "Company") entered into an Equity Distribution Agreement dated February 20, 2018 (the 
"Equity Distribution Agreement") with Wells Fargo Securities, LLC ("Wells Fargo"), Citigroup Global Markets Inc. ("Citigroup") and J.P. Morgan Securities 
LLC ("J.P. Morgan"), each acting as agent for the Company (each, a "Sales Agent" and collectively, the "Sales Agents") and Wells Fargo Bank, National 
Association, Citibank, N.A. and JPMorgan Chase Bank, National Association, each acting as forward purchaser (each, a "Forward Purchaser" and collectively, 
the "Forward Purchasers"), establishing an at-the-market equity distribution program (the "ATM Program") pursuant to which the Company, through the 
Sales Agents, may issue, offer and sell up to an aggregate sales price of$1,000,000,000 of shares of the Company's common stock, par value $0.001 per share 
,rcommon Stock") over a period of time and from time to time. 

In addition to the issuance, offering and sale of shares of Common Stock through the Sales Agents, the Company may enter into one or more separate 
forward sale agreements (each, a "Forward Sale Agreement" and collectively, the "Forward Sale Agreements") with the Forward Purchasers. In connection 
with each Forward Sale Agreement, the relevant Forward Purchaser will, at the Company's request, borrow from third parties and, through its relevant agent, 
sell a number of shares of Common Stock equal to the number of shares of Common Stock that underlie the Forward Sale Agreement (each ofWells Fargo, 
Citigroup and J.P. Morgan, in its capacity as agent for a Forward Purchaser, a "Forward Seller" and collectively, the "Forward Sellers"). 

The Company will not initially receive any proceeds from the sale of borrowed shares of Common Stock by a Forward Seller. The Company expects 
to receive proceeds from the sale of shares of Common Stock upon future physical settlement of the relevant Forward Sale Agreement with the relevant 
Forward Purchaser on dates specified by the Company on or prior to the maturity date of the relevant Forward Sale Agreement. If the Company elects to cash 
settle or net share settle a Forward Sale Agreement, the Company may not (in the case of cash settlement) or will not (in the case of net share settlement) 
receive any proceeds, and the Company may owe cash (in the case of cash settlement) or shares of Common Stock (in the case of net share settlement) to the 
relevant Forward Purchaser. 

The shares of Common Stock will be offered at market prices prevailing at the time of sale. The sales proceeds from any shares of Common Stock 
sold through each Sales Agent under the Equity Distribution Agreement, after deducting such Sales Agent's commission and any expenses payable by the 
Company and any transaction fees imposed by any governmental, regulatory or self-regulatory organization in connection with the sales, will be the 
Company's net proceeds for the sale of the shares. In connection with each Forward Sale Agreement, the relevant Forward Seller will receive, reflected in a 
reduced initial forward price payable by the relevant Forward Purchaser under its Forward Sale Agreement, a specified commission relating to all borrowed 
shares of Common Stock sold during the applicable period by it as a Forward Seller. 

The shares will be offered pursuant to the Company's prospectus supplement, dated February 20, 2018, and the Company's automatic shelf 
registration statement on Form S-3, as amended (File No. 333-213765) originally filed with the Securities and Exchange Commission (the "SEC") on 
September 23, 2016 and subsequently filed on January 26, 2017. 

The foregoing description of the Equity Distribution Agreement and the Forward Sale Agreement does not purport to be complete and is qualified in 
its entirety by reference to the terms and conditions of the Equity Distribution Agreement and the Form ofForward Sale Agreement, which are filed as 
Exhibits 99.1 and 10.1, respectively, and are incorporated herein by reference. 



KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 02/20/18 

Page 3 of 102 

Item 9.01. Financial Statements and Exhibits. 

(d) 

5. I 

I 0.1 

23.1 

99.1 

Exhibits. 

Opinion regarding validity of the shares of Common Stock 

Form of Forward Sale Agreement 

Consent (included as part of Exhibit 5. I) 

Equity Distribution Agreement dated February 20, 2018, among the Company and Wells Fargo Securities, LLC, Citigroup Global Markets 
Inc. and J.P. Morgan Securities LLC, acting as sales agents and/or forward sellers, and Wells Fargo Bank, National Association, Citibank, 
N.A. and JPMorgan Chase Bank, National Association, acting as forward purchasers 

Information Regarding Forward-Looking Statements 

This current report includes forward-looking statements. Duke Energy Corporation based these forward-looking statements on its current expectations about 
future events in light of its knowledge of facts as of the date of this current report and its assumptions about future circumstances. Investors are cautioned that 
any such forward-looking statements are subject to risks and uncertainties and that actual results may differ materially from those projected in the forward
looking statements. The Company assumes no obligation to update any such forward-looking statement. Prospective investors should also review the risks 
and uncertainties included in the Company's most recent Annual Report on Form I 0-K and the Company's reports on Forms I 0-Q and 8-K filed with the 
SEC, including Management's Discussion and Analysis ofFinancial Condition and Results of Operations and the risks described therein from time to time. 
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Exhibit 

5.1 

JO. I 

23 .1 

99 .1 

EXHIBIT INDEX 

Opinion regarding validity of the shares of Common Stock 

Fonn of Forward Sale Agreement 

Consent (included as part of Exhibit 5.1) 

Description 
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Equity Distribution Agreement Febrnat:y 20. 2018, among the Company and Wells Fargo Secmities, LLC. Citigroup Global Markets Inc. and 
J.P. Morgan Securities LLC, acting as sales agents and/or forward sellers, and Wells Fargo Bank, National Association, Citibank. N.A. and 
JPMorgan Chase Bank. National Association, acting as forward purchasers 
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

DUKE ENERGY CORPORATION 
Date: February 20,2018 

By: Isl Robert T. Lucas III 
Name: Robert T. Lucas III 
Title: Assistant Corporate Secretary 

4 
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Exhibit5.1 

DUKE ENERGY BUSINESS SERVICES LLC 
550 S. Tryon Street 

Charlotte, North Carolina 28202 
February 20, 2018 

Re: Duke Energy Corporation's Shares of Common Stock, Par Value $0.001 Per Share to be Sold Under the Equity Distribution Agreement 

Ladies and Gentlemen: 

I am Deputy General Counsel of Duke Energy Business Services LLC, the service company subsidiary of Duke Energy Corporation, a Delaware 
corporation (the "Company"), and in such capacity I have acted as counsel to the Company in connection with the proposed issuance and sale of shares (the 
"Shares") of common stock of the Company, par value $0.001 per share, having an aggregate sales price ofup to $1,000,000,000, in one or more public 
offerings over a period of time and from time to time, pursuant to (i) the Equity Distribution Agreement dated February 20, 2018 (the "Equity Distribution 
Agreement") with Wells Fargo Securities, LLC, Citigroup Global Markets Inc. and J.P. Morgan Securities LLC, as sales agents, and Wells Fargo Bank, 
National Association, Citibank, N.A. and JPMorgan Chase Bank, National Association, as forward purchasers (each, a "Forward Purchaser" and collectively, 
the "Forward Purchasers") and (ii) forward sales transactions, as to be set forth in one or more letter agreements that may be entered into between the 
Company and a Forward Purchaser (each, a "Forward Sale Agreement" and collectively, the "Forward Sale Agreements"). 

This opinion is being delivered in accordance with the requirements ofltem 601 (b )(5) of Regulation S-K under the Securities Act of 1933, as 
amended (the "Securities Act"). 

I am a member of the bar of the State of North Carolina and my opinions set forth herein are limited to Delaware corporate law and the federal laws of 
the United States that, in my experience, are normally applicable to transactions of the type contemplated above and, to the extent that judicial or regulatory 
orders or decrees or consents, approvals, licenses, authorizations, validations, filings, recordings or registrations with governmental authorities are relevant, to 
those required under such laws (all of the foregoing being referred to as "Opined on Law"). I do not express any opinion with respect to the law of any 
jurisdiction other than Opined on Law or as to the effect of any such non-opined law on the opinions herein stated. This opinion is limited to the laws, 
including the rules and regulations, as in effect on the date hereof, which laws are subject to change with possible retroactive effect. 

In rendering the opinion set forth herein, I or attorneys under my supervision (with whom I have consulted) have examined and are familiar with 
originals or copies, certified or otherwise identified to our satisfaction, of: 

(a) the registration statement on Form S-3, as amended (File No. 333-213 765) of the Company relating to the Shares and other securities of the 
Company originally filed on September 23, 2016, and subsequently filed on January 26, 2017, with the Securities and Exchange Commission (the 
"Commission") under the Securities Act, allowing for delayed offerings pursuant to Rule 415 under the 
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Securities Act and the information deemed to be a part of such registration statement as of the date hereof pursuant to Rule 430B of the General Rules and 
Regulations under the Securities Act (the "Rules and Regulations") (such registration statement, effective upon original filing with the Commission on 
September 23, 2016 pursuant to Rule 462(e) of the Rules and Regulations, being hereinafter referred to as the "Registration Statement"); 

(b) the prospectus, dated January 26, 20 I 7 relating to the offering of securities of the Company, which forms a part of and is included in the 
Registration Statement in the form filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; 

(c) the prospectus supplement, dated February 20, 2018, and the prospectus, dated January 26, 2017, relating to the offering of the Shares in 
the form filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations (the "Prospectus"); 

(d) the Amended and Restated Certificate oflncmporation of the Company, dated as ofMay 19, 2014, as certified by the Secretary of State of 
the State of Delaware; 

(e) the Amended and Restated By-laws of the Company, effective as of January 4, 2016; 

(f) an executed copy of the Equity Distribution Agreement; 

(g) a form of the Foiward Sale Agreement; and 

(h) resolutions of the Board of Directors of the Company, adopted on August 25, 2016, relating to the preparation and filing with the 
Commission of the Registration Statement and the issuance of the Company's securities and resolutions of the Board ofDirectors of the Company, adopted 
on August 24, 2017 relating to the establishment of the Company's at-the-market equity offering program. 

I or attorneys under my supervision (with whom I have consulted) have also examined originals or copies, certified or otheiwise identified to my 
satisfaction, of such records of the Company and such agreements, certificates and receipts of public officials, certificates ofofficers or other representatives 
of the Company and others, and such other documents as I or attorneys under my supervision (with whom I have consulted) have deemed necessary or 
appropriate as a basis for the opinions set forth below. 

In my examination, I or attorneys under my supervision (with whom I have consulted) have assumed the legal capacity of all natural persons, the 
genuineness of all signatures, the authenticity ofall documents submitted to me as originals, the conformity to original documents ofall documents 
submitted to me as facsimile, electronic, certified, conformed, or photostatic copies, and the authenticity of the originals of such documents. In making my 
examination of executed documents or documents to be executed, I have assumed that the parties thereto, other than the Company had or will have the 
power, corporate or otherwise, to enter into and perform all obligations thereunder and have also assumed the due authorization by all requisite action, 
corporate or other, and the execution and delivery by such parties of such documents, and, as to parties other than the Company, the validity and binding 
effect on such parties. As to any facts material to this opinion that I or attorneys under my supervision (with whom I have consulted) did not independently 
establish or verify, we have relied upon oral or written statements and representations of officers and other representatives of the Company and others and of 
public officials. 

Based upon the foregoing, I am of the opinion that the Shares have been duly authorized and, when issued in accordance with the terms of the 
Equity Distribution Agreement, any Foiward Sale 
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Agreement, the Registration Statement and the Prospectus, the Shares will be validly issued, fully paid and nonassessable. 

I hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement through incorporation by reference of 
a current report on Form 8-K. I also hereby consent to the use ofmy name under the heading "Legal Matters" in the prospectus which forms a part of the 
Registration Statement. In giving this consent, I do not thereby admit that I am within the category of persons whose consent is required under Section 7 of 
the Securities Act or the rules and regulations of the Commission promulgated thereunder. This opinion is expressed as of the date hereofunless otherwise 
expressly stated, and I disclaim any undertaking to advise you of any subsequent changes in the facts stated or assumed herein or of any subsequent changes 
in applicable laws. 

Very truly yours, 

Isl Robert T. Lucas III 
Robert T. Lucas III, Esq. 



DATE: 

TO: 
ATTENTION: 

TELEPHONE 

FROM: 

TELEPHONE: 

SUBJECT: 

[Reference Number(s): 

[• J, 20[• J 

Duke Energy Corporation 
550 South Tryon Street 
Charlotte, North Carolina 28202-1803 

[Agent], acting as Agent for [Dealer] 

Issuer Forward Transaction 

]] 
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Exhibitl0.1 

[Dealer] 
c/o [Agent] 

as Agent for [Dealer] 
[Street Address] 

[City, State and Zip Code] 
[Telephone] 

The purpose of this letter agreement (this "Confirmation") is to confirm the terms and conditions of the Transaction entered into between [Dealer] 
("Dealer"), through its agent [Agent] (the "Agent"), and Duke Energy Corporation ("Counterparty"), on the Trade Date specified below(the 
"Transaction"). This Confirmation constitutes a "Confirmation" as referred to in the Agreement specified below. This Confirmation is a confirmation for 
purposes of Rule I 0b-10 promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act"). 

This Confirmation evidences a complete and binding agreement between Dealer and Counterparty as to the terms of the Transaction to which this 
Confirmation relates and supersedes all prior or contemporaneous written or oral communications with respect thereto. This Confirmation, together with any 
other Confirmations for registered forward transactions entered into between Dealer and Counterparty (each, an "Additional Confirmation"), shall 
supplement, form a part of, and be subject to an agreement (the "Agreement") in the form of the 1992 ISDA Master Agreement (Multicurrency- Cross 
Border) as if Dealer and Counterparty had executed an agreement in such form (without any Schedule but with the elections set forth in this Confirmation) on 
the Trade Date. The Transaction and the Transactions to which the Additional Confirmations, if any, relate (each, an "Additional Transaction") shall be the 
sole Transactions under the Agreement. Ifthere exists any ISDA Master Agreement between Dealer and Counterparty or any confirmation or other agreement 
between Dealer and Counterparty pursuant to which an ISDA Master Agreement is deemed to exist between Dealer and Counterparty, other than the 
Additional Confirmations, then notwithstanding anything to the contrary in such ISDA Master Agreement, such confirmation or agreement or any other 
agreement to which Dealer and Counterparty are parties, the Transaction shall not be considered a Transaction under, or otherwise governed by, such existing 
or deemed ISDA Master Agreement. 
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The definitions and provisions contained in the 2006 ISDA Definitions (the "Swap Definitions") and the 2002 ISDA Equity Derivatives Definitions 
(the "Equity Definitions") as published by the International Swaps and Derivatives Association, Inc. ("ISDA'') are incorporated into this Confirmation. Any 
reference to a currency shall have the meaning contained in Section 1.7 of the 2006 ISDA Definitions as published by ISDA. 

THIS CONFIRMATION AND THE AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE 
STATE OF NEW YORK, WITHOUT REFERENCE TO CHOICE OF LAW DOCTRINE THAT WOULD APPLY THE LAWS OF ANOTHER JURISDICTION. 
NOTWITHSTANDING THE FOREGOING, OR ANYTHING TO THE CONTRARY IN THIS CONFIRMATION OR THE AGREEMENT, COUNTERP AR TY 
DOES NOT BY THIS CONFIRMATION OR THE TRANSACTION HEREUNDER SUBMIT TO THE JURISDICTION OF ANY FOREIGN NATION OR 
FOREIGN SUPRANATIONAL ORGANIZATION OR SUCH ENTITY'S LAWS OR REGULATIONS, INCLUDING WITHOUT LIMITATION THE EUROPEAN 
MARKET INFRASTRUCTURE REGULATION. THIS CONFIRMATION, THE AGREEMENT AND THE TRANSACTION ARE INTENDED TO BE 
GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK AND NOT THE LAWS, RULES OR REGULATIONS OF ANY FOREIGN 
JURISDICTION. 

THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK 
AND THE UNITED STATES DISTRICT COURT LOCATED IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY IN CONNECTION WITH ALL 
MATTERS RELATING HERETO AND WAIVE ANY OBJECTION TO THE LA YING OF VENUE IN, AND ANY CLAIM OF INCONVENIENT FORUM WITH 
RESPECT TO, THESE COURTS. 

Each of Dealer and Counterparty acknowledges to and agrees with the other party hereto and to and with the Agent that (i) the Agent is acting as 
agent for Dealer under the Transaction pursuant to instructions from Dealer, (ii) the Agent is not a principal or party to the Transaction, and may transfer its 
rights and obligations with respect to the Transaction, it being understood that no such transfer shall release Dealer from any of its obligations with respect to 
the Transaction, (iii) the Agent shall have no responsibility, obligation or liability, by way of issuance, guaranty, endorsement or otherwise in any manner 
with respect to the performance of either party under the Transaction, (iv) Dealer and the Agent have not given, and Counterparty is not relying (for purposes 
of making any investment decision or otherwise) upon, any statements, opinions or representations (whether written or oral) of Dealer or the Agent, other than 
the representations expressly set forth in this Confirmation or the Agreement, and (v) each party agrees to proceed solely against the other party, and not the 
Agent, to collect or recover any money or securities owed to it in connection with the Transaction. Each party hereto acknowledges and agrees that the 
Agent is an intended third party beneficiary hereunder. Counterparty acknowledges that the Agent is an affiliate of Dealer. Dealer will be acting for its own 
account in respect of this Confirmation and the Transaction contemplated hereunder. 

2 
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The time of dealing for the Transaction will be confirmed by Dealer upon written request by Counterparty. The Agent will furnish to Counterparty 
upon written request a statement as to the source and amount ofany remuneration received or to be received by the Agent in connection with the Transaction. 

I. In the event ofany inconsistency among this Confirmation, the Swap Definitions, the Equity Definitions or the Agreement, the following 
will prevail for purposes of the Transaction in the order of precedence indicated: (i) this Confirmation; (ii) the Equity Definitions; (iii) the Swap Definitions 
and (iv) the Agreement. 

2. Each party will make each payment specified in this Confirmation as being payable by such party not later than the specified due date, for 
value on that date in the place of the account specified below or otherwise specified in writing, in freely transferable funds and in a manner customary for 
payments in the required currency. 

3. General Terms: 

Buyer: 

Seller: 

Trade Date: 

Effective Date: 

Number of Shares: 

Hedge Completion Date: 

Initial Forward Price: 

Dealer. 

Counterparty. 

[•], 20[•]. 

The first day occurring on or after the Trade Date on which Shares that are sold through [the Agent], 
acting as forward seller for Dealer, pursuant to the Equity Distribution Agreement (as hereinafter 
defined) have settled. 

The aggregate number of Shares that are sold through the Agent acting as forward seller for Dealer 
pursuant to the Equity Distribution Agreement during the period from and including the Trade Date 
through and including the Hedge Completion Date; provided, however, that on each Settlement Date, 
the Number of Shares shall be reduced by the number of Settlement Shares settled on such date. 

The earliest of(i) the date specified in writing as the Hedge Completion Date by Counterparty on or 
before such specified Hedge Completion Date, (ii) any Settlement Date and (iii) [ • ], 20[ •].Promptly 
after the Hedge Completion Date, Dealer will furnish Counterparty with a pricing supplement 
(the "Pricing Supplement") substantially in the form of Annex B hereto specifying the Number of 
Shares as of the Hedge Completion Date (the "Initial Number of Shares"), the Initial Forward Price 
and the Spread, all determined in accordance with the terms hereof. 

[ • ]%1 of the Adjusted Volume-Weighted Hedge Price. 

1 To be: I minus the Forward Hedge Selling Commission Rate (as defined in the Equity Distribution Agreement), expressed as a percentage. 
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Adjusted Volume-Weighted 
Hedge Price: 

Maturity Date: 

Daily Forward Price: 

Daily Rate: 

USD-Federal Funds Rate 

Spread: 

Forward Price Reduction Date: 

Forward Price Reduction 
Amount: 

Shares: 

Exchange: 
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The volume weighted average price at which the Shares are sold through the Agent acting as forward 
seller for Dealer pursuant to the Equity Distribution Agreement during the period from and including 
the Trade Date through and including the Hedge Completion Date (adjusted as the Calculation Agent 
determines appropriate to (i) reflect on each day during such period the sum of I and the Daily Rate 
for such day multiplied by the then-Initial Forward Price as of such day and (ii) reduce the then-Initial 
Forward Price by the relevant Forward Price Reduction Amount on each Forward Price Reduction 
Date occurring on or before the Hedge Completion Date) (such period, the "Initial Hedge Period"). 

[ • ], 20 [ •] ( or, if such date is not a Clearance System Business Day, the next following Clearance 
System Business Day). 

On the Hedge Completion Date, the Initial Forward Price, and on any other day, the Daily Forward 
Price as of the immediately preceding calendar day multiplied by the sum of(i) I and (ii) the Daily 
Rate for such day; provided that on each Forward Price Reduction Date (including, for the avoidance 
of doubt, any Forward Price Reduction Date occurring from the Trade Date to a date on or before the 
Effective Date), the Daily Forward Price in effect on such date shall be the Daily Forward Price 
otherwise in effect on such date, minus the Forward Price Reduction Amount for such Forward Price 
Reduction Date. 

For any day, (i)(A) USD-Federal Funds Rate for such day, minus (B) the Spread, divided by (ii) 365. 
For the avoidance of doubt, the Daily Rate may be negative. 

For any day, the rate set forth for such day opposite the caption "Federal funds", as such rate is 
displayed on the page "OBFR0I <Index> <GO>" on the BLOOMBERG Professional Service, or any 
successor page; provided that if no rate appears for any day on such page, the rate for the immediately 
preceding day for which a rate appears shall be used for such day. 

Each ex-dividend date for the Shares as set forth in Schedule I hereto. 

For each Forward Price Reduction Date, the Forward Price Reduction Amount set forth opposite such 
date on Schedule I. 

Common stock, $0.001 par value per share, ofCounterparty (Exchange identifier: "DUK"). 

New York Stock Exchange. 

2 To be as recorded in the applicable Placement Notice (as amended by the corresponding Acceptance, if applicable), with each such term as defined 
in the Equity Distribution Agreement. 
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Related Exchange(s): 

Clearance System: 

Valuation: 

Designated Valuation: 

Valuation Date: 

Undesignated Shares: 

Unwind Period: 

Market Disruption Event: 

All Exchanges. 

The Depository Trust Company. 
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Subject to Section 9 of this Confirmation, Counterparty shall have the right to designate a date (a 
"Designated Date") occurring on or prior to the Maturity Date for a valuation and settlement of the 
Transaction with respect to all or a portion of the Undesignated Shares as of the Designated Date by 
written notice to Dealer delivered no later than the applicable Settlement Method Election Date; 
provided that Counterparty may not designate a Designated Date occurring during an Unwind Period 
that is not the Designated Date for such Unwind Period. The portion of the Undesignated Shares 
designated for valuation and settlement in respect of a Designated Date shall be the "Designated 
Shares" for such Designated Date. If the number ofUndesignated Shares on the Maturity Date is 
greater than zero, then the Maturity Date will be a Designated Date for a Physical Settlement with a 
number of Designated Shares equal to such number ofUndesignated Shares. 

With respect to any Physical Settlement, the relevant Designated Date. With respect to any Cash 
Settlement or Net Share Settlement, the last day of the related Unwind Period. 

At any time, the Number of Shares minus the aggregate number of Designated Shares for all 
Designated Dates occurring prior to such time. 

For any Cash Settlement or Net Share Settlement, a period beginning on, and including, the 
Designated Date and ending on the date on which Dealer or its affiliates finishes unwinding Dealer's 
Hedge Positions in respect of such Designated Date. 

Section 6.3(a) of the Equity Definitions shall be amended by deleting the words "at any time during 
the one hour period that ends at the relevant Valuation Time, Latest Exercise Time, Knock-in 
Valuation Time or Knock-out Valuation Time, as the case may be" and replacing them with the words 
"at any time during the regular trading session on the Exchange, without regard to after hours or any 
other trading outside of the regular trading session hours", and by replacing "or (iii) an Early 
Closure" with: "(iii) an Early Closure, or (iv) a Regulatory Disruption." 

Section 6.3(d) of the Equity Definitions is hereby amended by deleting the remainder of the 
provision following the term "Scheduled Closing Time" in the fourth line thereof. 

Any Exchange Business Day on which, as of the date hereof, the Exchange is scheduled to close prior 
to its normal close of trading shall be deemed not to be an Exchange Business Day; if a 

5 



Consequences of Disrupted 
Days: 

Settlement: 

Settlement Date: 

Settlement Method Election: 
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closure of the Exchange prior to its normal close of trading on any Exchange Business Day is 
scheduled following the date hereof, then such Exchange Business Day shall be deemed to be a 
Disrupted Day in full. 

A "Regulatory Disruption" shall occur if Dealer determines in good faith and in its reasonable 
discretion, based on advice of counsel, that it is appropriate in light oflegal, regulatory or self
regulatory requirements or related policies or procedures (so long as such requirements, policies or 
procedures, if voluntarily adopted by Dealer, generally are applicable in similar circumstances and 
are not arbitrarily or capriciously applied) for Dealer (or its agent or affiliate) to refrain from all or any 
part of the market activity in which it would otherwise engage in connection with the Transaction. 

As set forth in Section 9 of this Confirmation. 

The date one Settlement Cycle following each Valuation Date, except that in the case of Physical 
Settlement, the date two Clearance System Business Days following the relevant Designated Date. 

Applicable; provided that: 

(i) Net Share Settlement shall be deemed to be included as an additional potential settlement 
method under Section 7.1 of the Equity Definitions; 

(ii) Counterparty may elect Cash Settlement or Net Share Settlement only ifCounterparty represents 
and warrants to Dealer in writing that, as of the date of such election, 

(A) Counterparty is not aware of any material nonpublic information concerning itself or the 
Shares; 

(B) Counterparty is electing the settlement method and designating the related Designated Date in 
good faith and not as part of a plan or scheme to evade compliance with Rule I Ob-5 under the 
Exchange Act ("Rule 1 0b-5") or any other provision of the federal securities laws; 

(C) Counterparty is not "insolvent" (as such term is defined under Section IO I (32) of the U.S. 
Bankruptcy Code (Title 11 of the United States Code) (the "Bankruptcy Code")); 

(D) Counterparty would be able to purchase, in open market transactions, a number of Shares 
equal to the number of related Designated Shares ( or, if greater in the case of a Net Share 
Settlement, a number of Shares 
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with a value as of the date of such election equal to the product of(!) such numberof 
Designated Shares and (II) the then-current Daily Forward Price) in compliance with the laws 
of Countel]larty 's jurisdiction of organization; 

(E) Countel]larty is not electing Cash Settlement or Net Share Settlement to create actual or 
apparent trading activity in the Shares (or any security convertible into or exchangeable for 
Shares) or to raise or depress or otherwise manipulate the price of the Shares (or any security 
convertible into or exchangeable for Shares) in violation of the Exchange Act or any other 
applicable laws; and 

(F) such election, and settlement in accordance therewith, does not and will not violate or conflict 
with any law, regulation or supervisory guidance applicable to Countel]larty, or any order or 
judgment of any court or other agency of government applicable to it or any of its assets, and 
any governmental consents that are required to have been obtained by Countel]larty with 
respect to such election or settlement have been obtained and are in full force and effect and 
all conditions ofany such consents have been complied with. 

(iii) Notwithstanding any election to the contrary as of any Settlement Method Election Date, 
Physical Settlement shall be applicable: 

(A) to all of the Designated Shares for the relevant Designated Date if, on the relevant Settlement 
Method Election Date, (I) the trading price per Share on the Exchange (as determined by 
Dealer) is below fifty percent (50%) of the Initial Forward Price (the "Threshold Price") or 
(II) Dealer detennines, in its good faith and reasonable judgment, that it would be unable to 
purchase a number of Shares in the market sufficient to unwind its hedge position in respect of 
the Transaction and satisfy its delivery obligation hereunder, ifany, by the Maturity Date 
(taking into account any overlapping unwind periods in any Additional Transactions) (x) in a 
manner that (A) would, if purchases by Dealer were considered purchases by Countel]larty or 
by an affiliated purchaser ofCountel]larty, be compliant with the safe harbor provided by 
Rule I Ob-l 8(b) under the Exchange Act and (B) based on the advice of counsel, would not 
raise material risks under applicable securities laws or (y) due to the lack of sufficient liquidity 
in the Shares ( each, a "Trading Condition"); 
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Electing Party: 

Settlement Method Election 
Date: 

Default Settlement Method: 

Physical Settlement: 

Prepayment: 

Variable Obligation: 

Cash Settlement Payment 
Date: 

Forward Cash Settlement 
Amount: 

Daily Cash Settlement 
Amount: 

or 
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(B) to all or a portion of the Designated Shares for the relevant Designated Date if, on any day 
during the relevant Unwind Period, (I) the trading price per Share on the Exchange (as 
determined by Dealer) is below the Threshold Price or (II) Dealer determines, in its good faith 
and reasonable judgment, that a Trading Condition has occurred, in which case the provisions 
set forth below in Section 9(c) shall apply as if such day were the "Early Valuation Date" and 
(x) forpmposes of clause (i) of such paragraph, such day shall be the last Unwind Date of such 
Unwind Period and the "Unwound Shares" shall be calculated to, and including, such day and 
(y) for purposes of clause (ii) of such paragraph, the "Remaining Amount" shall be equal to the 
number of Designated Shares for the relevant Designated Date minus the Unwound Shares 
determined in accordance with clause (x) of this sentence. 

Counterparty. 

The [second] Scheduled Trading Day immediately preceding the relevant Designated Date, except 
that in the case of Physical Settlement, the date specified in writing by Counterparty no later than 
5:00 p.m., New York City time, on the relevant Designated Date. 

Physical Settlement. 

If Physical Settlement is applicable, then on the relevant Settlement Date, Dealer will pay to 
Counterparty an amount equal to the product of(x) the number of Designated Shares for the related 
Designated Date and (y) the Daily Forward Price on such Settlement Date and Counterparty will 
deliver to Dealer a number of Shares equal to such number of Designated Shares. Section 9 .2 of the 
Equity Definitions (other than the last sentence thereof) will not apply to any Physical Settlement. 

Not Applicable. 

Not Applicable. 

The second Currency Business Day following each Valuation Date. 

The aggregate sum, for all Unwind Dates in the relevant Unwind Period, of the Daily Cash Settlement 
Amounts. 

For any Unwind Date, the product of(i) the Daily Share Number of such Unwind Date and (ii)(A) the 
Settlement Price for such Unwind Date minus (B) the Daily Forward Price on the day that is one 
Settlement Cycle immediately following such Unwind Date. 
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Each Exchange Business Day during the Unwind Period on which Dealer or its affiliates unwind any 
portion ofDealer's Hedge Positions in respect of the relevant Designated Date. 

For any Unwind Date, the number of Designated Shares with respect to which Dealer or its affiliates 
unwind any portion of Dealer's Hedge Positions in respect of the relevant Designated Date. 

For any Unwind Date, the weighted average price per Share at which Dealer or its affiliates unwind 
any portion ofDealer's Hedge Positions on such Unwind Date in respect of the relevant Designated 
Date [plus USD [ • ]). 

IfNet Share Settlement is applicable, then on the relevant Net Share Settlement Date: 

(i) if the Net Share Settlement Number is positive, then Counterparty will deliver to Dealer a 
number of Shares equal to the Net Share Settlement Number; and 

(ii) if the Net Share Settlement Number is negative, then Dealer will deliver to Counterparty a 
number of Shares equal to the absolute value of the Net Share Settlement Number; 

in either case in accordance with Section 9.2 (last sentence only), 9.4 (with the Net Share Settlement 
Date deemed to be a "Settlement Date" for purposes of such Section 9.4), 9.8, 9.9, 9.11 (as modified 
herein) and 9.12 of the Equity Definitions as if Physical Settlement were applicable. 

A number of Shares equal to the sum of(i) the Aggregate Net Share Number as of the last Unwind 
Date in any Unwind Period and (ii) the sum of the quotients (rounded to the nearest whole number), 
for each Unwind Adjustment Amount for such Unwind Period, obtained by dividing (x) such Unwind 
Adjustment Amount by (y) the Settlement Price on the Forward Price Reduction Date relating to such 
Unwind Adjustment Amount. 

As of any date, the aggregate sum, for all Unwind Dates in the relevant Unwind Period occurring on 
or prior to such date, of the quotient (rounded to the nearest whole number) obtained by dividing 
(x) the Daily Cash Settlement Amount for such Unwind Date by (y) the Settlement Price for such 
Unwind Date. 

The date one Settlement Cycle following each Valuation Date. 

For any Unwind Period, for any Forward Price Reduction Date that occurs during the period from, and 
including, the date one Settlement Cycle immediately following the relevant Designated Date to, and 
including, the date one Settlement Cycle immediately following the relevant Valuation Date, an 
amount equal to the product of(i) the relevant Forward Price Reduction Amount multiplied by (ii) 
(A) if the Aggregate Net Share Number 
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as of the date immediately prior to the date one Settlement Cycle immediately preceding the relevant 
Forward Price Reduction Date is a positive number, such Aggregate Net Share Number or 
(B) otherwise, zero. 

For any Unwind Period at any time, the aggregate sum of the Daily Share Numbers for all Unwind 
Dates in such Unwind Period that have occurred prior to such time. 

Notwithstanding anything to the contrary herein, either party may, by prior notice to the other party, 
satisfy its obligation to deliver any Shares or other securities on any date due (an "Original Delivery 
Date") by making separate deliveries of Shares or such securities, as the case may be, at more than 
one time on or prior to such Original Delivery Date, so long as the aggregate number of Shares and 
other securities so delivered on or prior to such Original Delivery Date is equal to the number 
required to be delivered on such Original Delivery Date. 

Without limiting the generality of this Confirmation, the Agreement and the Equity Definitions, if for 
any reason Counterparty fails to deliver when due any Shares required to be delivered hereunder and 
a Forward Price Reduction Date occurs on or after the date such Shares are due and on or before the 
date such Shares are delivered, Counterparty acknowledges and agrees that, in addition to any other 
amounts for which Counterparty may be liable hereunder or under law (but without duplication), 
Counterparty shall be liable to Dealer for an amount equal to the product of the number of Shares so 
due but not yet delivered on or prior to such Forward Price Reduction Date and the Forward Price 
Reduction Amount for such Forward Price Reduction Date. 

Section 9.11 of the Equity Definitions is hereby modified to exclude any representations therein 
relating to restrictions, obligations, limitations or requirements under applicable securities laws that 
exist or arise as a result of the fact that Counterparty is the Issuer of the Shares. 

Calculation Agent Adjustment; provided that Section I 1.2(e)(iii) shall be deleted and that the 
issuance of stock options, restricted stock or restricted stock units in the ordinary course pursuant to 
Counterparty's employee incentive plans shall not constitute a Potential Adjustment Event. 

Any dividend or distribution on the Shares which is not a Special Dividend and which has an ex
dividend date occurring on any day following the Trade Date (other than (i) any dividend or 
distribution of the type described in Section l l .2(e )(i) or Section l l .2(e)(ii)(A) of the Equity 
Definitions or (ii) a regular, quarterly cash dividend in an amount per Share equal to or less than the 
Forward Price Reduction Amount corresponding to the relevant 

10 



Extraordinary Events: 

Merger Event: 

Tender Offer: 

Deli sting: 

Additional Disruption Events: 

Change in Law: 

Failure to Deliver: 

Hedging Disruption: 

Increased Cost ofHedging: 

Increased Cost of Stock 
Borrow: 

Initial Stock Loan Rate: 

Loss of Stock Borrow: 

Maximum Stock Loan Rate: 

Hedging Party: 

Determining Party: 

Consequences of 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 02/20/18 

Page 19 of 102 

quarter that has an ex-dividend date no earlier than the Forward Price Reduction Date corresponding 
to the relevant quarter). 

Section 12.1 (b) of the Equity Definitions shall be amended by deleting the remainder of such 
Section following the definition of"Reverse Merger" therein. 

Applicable; provided that Section 12.1 (d) of the Equity Definitions shall be amended by replacing 
"I 0%" in the third line thereof with "15%." 

In addition to the provisions of Section 12.6(a)(iii) of the Equity Definitions, it shall also constitute a 
Delisting if the Exchange is located in the United States and the Shares are not immediately re-listed, 
re-traded or re-quoted on any of the New York Stock Exchange, NYSE MKT, The NASDAQ Global 
Select Market or The NASDAQ Global Market (or their respective successors); if the Shares are 
immediately re-listed, re-traded or re-quoted on any such exchange or quotation system, such 
exchange or quotation system shall be deemed to be the Exchange. 

Applicable; provided that Section l 2.9(a)(ii) of the Equity Definitions is hereby amended by 
(i) replacing the phrase "the interpretation" in the third line thereof with the phrase", or public 
announcement of the formal interpretation"; and (ii) replacing the word "Shares" where it appears in 
clause (X)with the words "Hedge Position." 

Applicable if Dealer is required to deliver Shares hereunder; otherwise, Not Applicable. 

Not applicable. 

Not applicable. 

Applicable; provided that clause (C) of Section 12.9(b )(v) and the third, fourth and fifth sentences 
therein shall be deleted. 

[•]basis points per annum. 

Applicable. 

[•] basis points per annum. 

For all applicable Additional Disruption Events, Dealer. 

For all applicable Extraordinary Events, Dealer. 

The consequences that would otherwise apply under Article 12 
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of the Equity Definitions to any applicable Extraordinary Event (excluding any Failure to 
Deliver, Increased Cost of Stock Borrow or any event that also constitutes a Bankruptcy Termination 
Event, but including, for the avoidance of doubt, any other applicable Additional Disruption Event) 
shall not apply, and instead, the consequences specified in Section 9 of this Confirmation shall 
apply. 

Applicable. 

Applicable. 

Applicable. 

Dealer; provided that following the occurrence and during the continuance ofan Event ofDefault of 
the type provided in Section 5(a)(vii) of the Agreement with respect to which Dealer is the Defaulting 
Party, Counterparty shall have the right to designate a leading dealer in the over-the-counter equity 
derivatives market to act as the Calculation Agent. 

[Dealer] 

ABA: [•] 
BIC: [•] 
Account: [ •] 

Beneficiary: [ •] 

REF:[•] 

[To be advised.] 

DTC Securities: [ •] 

[To be advised.] 

(a) The effectiveness of this Confirmation on the Effective Date shall be subject to the following conditions: 

(i) Shares are sold by [the Agent] acting as forward seller for Dealer on or after the Trade Date; and 

(ii) Such shares are sold on or before the Hedge Completion Date; 
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in each case pursuant to the Equity Distribution Agreement dated February 20, 2018, between Counterparty and [•],among others 
(the "Equity Distribution Agreement"). 

(b) If the Equity Distribution Agreement is terminated prior to any such sale of the Shares thereunder during such period, the parties 
shall have no further obligations in connection with this Transaction. 

5. Representations and Agreements ofCounterparty: Counterparty represents and warrants to, and agrees with, Dealer as of the date hereof 

(a) Counterparty shall promptly provide written notice to Dealer upon obtaining knowledge of(i) the occurrence or announcement of 
any event that would constitute an Event of Default as to which it is the Defaulting Party or a Potential Adjustment Event or 
(ii) any Announcement Date in respect ofan Extraordinary Event; provided that should Counterparty be in possession of material 
non-public information regarding Counterparty, Counterparty shall not communicate such information to Dealer; 

(b) Counterparty will keep available at all times, for the purpose of issuance upon settlement of the Transaction as herein provided, 
the maximum number of Shares ofCounterparty as may be issuable upon settlement of the Transaction. The Shares of 
Counterparty issuable from time to time upon settlement of the Transaction have been duly authorized and, when delivered as 
contemplated by the terms of the Transaction upon settlement of the Transaction, will be validly issued, fully-paid and non
assessable, and the issuance of such Shares will not be subject to any pre-emptive or similar rights; 

(c) [RESERVED] 

(d) Counterparty shall not take any action to reduce or decrease the number of authorized and unissued Shares below the sum of (i) the 
maximum number specified in clause (b) above plus (ii) the total number of Shares issuable upon settlement (whether by net share 
settlement or otherwise) ofany other transaction or agreement to which it is a party (or, if greater, the number of Shares reserved by 
Counterparty for settlement of or delivery under such transaction or agreement); 

(e) Counterparty will not repurchase any Shares if, immediately following such repurchase, the Outstanding Share Percentage would 
be equal to or greater than 8 .5%, and it will notify Dealer promptly upon the announcement or consummation of any repurchase of 
Shares that, taken together with the amount of all repurchases since the date of the last such notice (or, ifno such notice has been 
given, the Trade Date), would increase such percentage by more than 1 % of the number of then-outstanding Shares. The 
"Outstanding Share Percentage" as of any day 
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is a fraction (I) the numerator of which is the aggregate of the Number of Shares for this Transaction and the "Number of Shares" 
(as defined in the applicable Additional Confirmation) under any outstanding Additional Transactions and (2) the denominator of 
which is the total number of Shares outstanding on such day; 

(f) As of the Trade Date and as of the date of any payment or delivery by Counterparty or Dealer hereunder, it is not and will not be 
"insolvent" (as such term is defined under Section IO 1 (32) of the Bankruptcy Code); 

(g) Neither Counterparty nor any of its "affiliated purchasers" (as defined by Rule I Ob-18 under the Exchange Act ("Rule l0b-18")) 
shall take any action that would cause any purchases of Shares by Dealer or any of its affiliates in connection with any Cash 
Settlement or Net Share Settlement not to meet the requirements of the safe harbor provided by Rule I Ob-18 if such purchases were 
made by Counterparty. Without limiting the generality of the foregoing, during any Unwind Period, except with the prior written 
consent of Dealer, Counterparty will not, and will cause its affiliated purchasers (as defined in Rule I Ob-18) not to, directly or 
indirectly (including, without limitation, by means of a derivative instrument) purchase, offer to purchase, place any bid or limit 
order that would effect a purchase of, or announce or commence any tender offer relating to, any Shares (or equivalent interest, 
including a.unit of beneficial interest in a trust or limited partnership or a depository share) or any security convertible into or 
exchangeable for the Shares. However, the foregoing shall not (a) limit Counterparty's ability, pursuant to any issuer "plan" (as 
defined in Rule I Ob-18), to re-acquire Shares from employees in connection with such plan or program, (b) limit Counterparty's 
ability to withhold Shares to cover tax liabilities associated with such a plan, (c) prohibit any purchases effected by or for an issuer 
"plan" by an "agent independent of the issuer" (each as defined in Rule I Ob-18), (d) otherwise restrict Counterparty's or any of its 
affiliates' ability to repurchase Shares under privately negotiated, off-exchange transactions with any of its employees, officers, 
directors, affiliates or any third party that are not expected to result in market transactions or (e) limit Counterparty's ability to 
grant stock and options to "affiliated purchasers" (as defined in Rule !Ob-18) or the ability of such affiliated purchasers to acquire 
such stock or options in connection with any issuer "plan" (as defined in Rule I Ob-18) for directors, officers and employees or any 
agreements with respect to any such plan for directors, officers or employees of any entities that are acquisition targets of 
Counterparty, and in connection with any such purchase under (a) through (e) above, Counterparty will be deemed to represent to 
Dealer that such purchase does not constitute a "Rule I Ob-18 purchase" (as defined in Rule 1 Ob-18 ); 

(h) Counterparty will not engage in any "distribution" (as defined in Regulation M promulgated under the Exchange Act 
("Regulation M")) 
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that would cause a "restricted period" (as defined in Regulation M) to occur during any Unwind Period; 

(i) During any Unwind Period, Counterparty shall: (i) prior to the opening of trading in the Shares on any day on which Counterparty 
makes, or expects to be made, any public announcement (as defined in Rule l 65(f) under the Securities Act) of any Merger 
Transaction, to the extent permitted by applicable law but in no event later than the time such announcement is first made, notify 
Dealer of such public announcement; (ii) promptly notify Dealer following any such announcement that such announcement has 
been made; (iii) promptly (but in any event prior to the next opening of the regular trading session on the Exchange) provide 
Dealer with written notice specifying (A) Counterparty's average daily Rule lOb-18 Purchases (as defined in Rule lOb-18) during 
the three full calendar months immediately preceding the related announcement date that were not effected through Dealer or its 
affiliates, ifany, and (B) the number of Shares, ifany, purchased pursuant to the proviso in Rule 10b-l 8(b )(4) under the Exchange 
Act for the three full calendar months preceding such announcement date. Such written notice shall be deemed to be a 
certification by Counterparty to Dealer that such information is true and correct. In addition, Counterparty shall promptly notify 
Dealer of the earlier to occur of the completion of such transaction and the completion of the vote by target shareholders. 
Counterparty acknowledges that any such notice may result in a Regulatory Disruption or may affect the length of any ongoing 
Unwind Period; accordingly, Counterparty acknowledges that its delivery of such notice must comply with the standards set forth 
in Section 11 (c) of this Confirmation. "Securities Act" means the Securities Act of 1933, as amended. "Merger Transaction" 
means any merger, acquisition or similar transaction involving a recapitalization as contemplated by Rule 1 Ob-l 8(a)(l 3 )(iv) under 
the Exchange Act; 

(j) Counterparty is an "eligible contract participant" (as such term is defined in the Commodity Exchange Act, as amended) and an 
"accredited investor" (as defined in Section 2(a)(l 5)(ii) of the Securities Act); 

(k) Counterparty is not entering into the Transaction, and will not elect Cash Settlement or Net Share Settlement, to create actual or 
apparent trading activity in the Shares (or any security convertible into or exchangeable for Shares) or to raise or depress or 
otherwise manipulate the price of the Shares (or any security convertible into or exchangeable for Shares), in either case in 
violation of the Exchange Act or any other applicable securities laws; 

(I) Counterparty (i) is capable of evaluating investment risks independently, both in general and with regard to all transactions and 
investment strategies involving a security or securities; (ii) will exercise independent judgment in evaluating the 
recommendations of any broker-dealer or its 
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associated persons, unless it has otherwise notified the broker-dealer in writing; and (iii) has total assets ofat least $50 million as 
of the date hereof; 

(m} Without limiting the generality of Section 13.1 of the Equity Definitions, Counterparty acknowledges that Dealer is not making 
any representations or warranties with respect to the treatment ofthe Transaction, including without limitation ASC Topic 260, 
Earnings Per Share, ASC Topic 815, Derivatives and Hedging, FASB Statements 128, 133, as amended, 149 or 150, EITF 00-19, 
01-6, 03-6 or 07-5, ASC Topic 480, Distinguishing Liabilities from Equity, ASC 815-40, Derivatives and Hedging- Contracts in 
Entity's Own Equity (or any successor issue statements) or under the Financial Accounting Standards Board's Liabilities & Equity 
Project; 

(n) Counterparty is in compliance with its reporting obligations under the Exchange Act and its most recent Annual Report on 
Form 10-K, together with all reports subsequently filed or furnished by it pursuant to the Exchange Act and all public statements 
by it, taken together and as amended and supplemented to the date of this representation, do not, as of their respective dates, 
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessaiy to make 
the statements therein, in the light of the circumstances under which they were made, not misleading; 

(o} Counterparty is not aware of any material non-public information regarding itselforthe Shares; Counterparty is entering into this 
Confirmation and will provide any settlement method election notice in good faith and not as part of a plan or scheme to evade 
compliance with Rule I 0b-5 or any other provision of the federal securities laws; and Counterparty has consulted with its own 
advisors as to the legal aspects of its adoption and implementation of this Confirmation under Rule 1 0b5-1 under the Exchange 
Act ("Rule lObS-1"); 

(p} [RESERVED] 

(q) Counterparty is not, and after giving effect to the transactions contemplated hereby will not be, required to register as an 
"investment company" as such term is defined in the Investment Company Act of 1940, as amended; 

(r) Counterparty understands, agrees and acknowledges that no obligations of Dealer to it hereunder shall be entitled to the benefit of 
deposit insurance and that such obligations shall not be guaranteed by any affiliate of Dealer or any governmental agency; 
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(s) Counterparty: (i) is an "institutional account" as defined in FINRA Rule 4512(c); and (ii) is capable ofevaluating investment risks 
independently, both in general and with regard to all transactions and investment strategies involving a security or securities, and 
will exercise independent judgment in evaluating any recommendations of Dealer or its associated persons; and 

(t) COUNTERPARTY UNDERSTANDS THAT THE TRANSACTION IS SUBJECT TO COMPLEX RISKS WHICH MAY ARISE 
WITHOUT WARNING AND MAY AT TIMES BE VOLATILE AND THAT LOSSES MAY OCCUR QUICKLY AND IN 
UNANTICIPATED MAGNITUDE AND IS WILLING TO ACCEPT SUCH TERMS AND CONDITIONS AND ASSUME 
(FINANCIALLY AND OTHERWISE) SUCH RISKS. 

6. Issuance of Shares by Counterparty: Counterparty acknowledges and agrees that any Shares delivered by Counterparty to Dealer on any 
Settlement Date or Net Share Settlement Date will be newly issued. Counterparty further acknowledges and agrees that, except to the extent that the Private 
Placement Procedures in Annex A apply, any Shares delivered by Counterparty to Dealer on any Settlement Date or Net Share Settlement Date will be 
(i) approved for listing or quotation on the Exchange, subject to official notice of issuance and (ii) registered under the Exchange Act. On the basis of the 
Forward Letter (as hereinafter defined), such Shares, when delivered by Dealer (or an affiliate of Dealer) to securities lenders from whom Dealer (or an affiliate 
of Dealer) borrowed Shares in connection with hedging its exposure to the Transaction, will be freely saleable without further registration or other restrictions 
under the Securities Act in the hands of those securities lenders, irrespective of whether any such stock loan is effected by Dealer or an affiliate of Dealer. 
Accordingly, Counterparty agrees that, except to the extent that the Private Placement Procedures in Annex A apply, any Shares so delivered will not bear a 
restrictive legend and will be deposited in, and the delivery thereof shall be effected through the facilities of, the Clearance System. 

7. Termination on Bankruptcy: The parties hereto agree that, notwithstanding anything to the contrary in the Agreement or the Equity 
Definitions, the Transaction constitutes a contract to issue a security ofCounterparty as contemplated by Section 365(c)(2) of the Bankruptcy Code (as 
defined below) and that the Transaction and the obligations and rights ofCounterparty and Dealer (except for any liability as a result ofbreach ofany of the 
representations or warranties provided by Counterparty in Section 5 above) shall immediately terminate, without the necessity of any notice, payment 
(whether directly, by netting or otherwise) or other action by Counterparty or Dealer, if, on or prior to the final Settlement Date, Cash Settlement Payment 
Date or Net Share Settlement Date, an Insolvency Filing occurs (a "Bankruptcy Termination Event"). 

8. Special Dividends: Ifan ex-dividend date fora Special Dividend occurs on or after the Trade Date and on or prior to the Maturity Date (or, 
iflater, the last date on which Shares are delivered by Counterparty to Dealer in settlement of the Transaction), Counterparty shall pay to Dealer on the earlier 
of(i) the date on which such Special Dividend is paid by the Issuer to holders of record of the Shares, (ii) the Designated Date where the Undesignated Shares 
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become equal to zero and (iii) the Maturity Date an amount, as determined by the Calculation Agent, in cash equal to the product of(a) per Share amount of 
such Special Dividend, and (b) the Remaining Amount on such ex-dividend date. "Special Dividend" means any cash dividend or distribution declared by 
the Issuer with respect to the Shares that is specified by the board of directors of the Issuer as an "extraordinary" dividend and that Counterparty designates as 
a Special Dividend hereunder by written notice given to Dealer promptly after the declaration of such dividend or distribution. "Remaining Amount" means, 
at any time, the sum of (i) the number ofUndesignated Shares as of such time, (ii)(A) if any, the number of Designated Shares for any Designated Date 
occurring prior to such time for which the related Unwind Period has not been completed at such time minus (B) the number of Unwound Shares for such 
Unwind Period at such time and (iii) if any Aggregate Net Share Number or Net Share Settlement Number, as applicable, as of such time is (A) a positive 
number and (B) has not been delivered by Counterparty to Dealer pursuant to "Net Share Settlement" above, such Aggregate Net Share Number or Net Share 
Settlement Number, as applicable. 

9. Acceleration Events: 

(a) Notwithstanding anything to the contrary herein, in the Agreement or in the Equity Definitions, at any time following the 
occurrence and during the continuation ofan Acceleration Event, Dealer (or, in the case ofan Acceleration Event that is an Event 
of Default or a Termination Event, the party that would be entitled to designate an Early Termination Date in respect of such event 
pursuant to Section 6 of the Agreement) shall, by not more than 20 days' notice to the other party, have the right to designate by 
notice to the other party any Scheduled Trading Day not earlier than the day such notice is effective to be the "Early Valuation 
Date" but which, in the case ofan Acceleration Event that results from the commencement ofany proceeding with respect to 
Counterparty under the Bankruptcy Code other than in a Bankruptcy Termination Event, shall be the Scheduled Trading Day on 
which such proceeding is commenced (or, ifnot commenced on such a day, the following Scheduled Trading Day), in which case 
the provisions set forth in this Section 9 shall apply in lieu of Section 6 of the Agreement or Article 12 of the Equity Definitions. 

(b) If the Early Valuation Date occurs on a date that is not during an Unwind Period, then the Early Valuation Date shall be deemed to 
be a Designated Date for a Physical Settlement, and the number of Designated Shares for such Designated Date shall be the number 
ofUndesignated Shares on the Early Valuation Date; provided that in the case ofan Acceleration Event of the type described in 
paragraph (e)(iii) or (iv) below, the number of Designated Shares for such Designated Date shall be only such number of 
Designated Shares necessary so that such Acceleration Event shall no longer exist after such Physical Settlement, as determined by 
the Calculation Agent; and,provided,further, that in the case ofan Acceleration Event of the type described in paragraph (e) 
(i) below and resulting from the commencement of any proceeding with respect to Counterparty under the Bankruptcy Code other 
than in a Bankruptcy 
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Termination Event, the Early Valuation Date shall be deemed to be the last Unwind Date for a Cash Settlement and in such case 
the aggregate net loss or cost reasonably determined by Dealer as of the related Early Valuation Date in connection with 
unwinding its Hedge Positions shall be added to the Forward Cash Settlement Amount (or, ifan aggregate net gain is so 
determined, such gain shall be subtracted therefrom). 

(c) If the Early Valuation Date occurs during an Unwind Period, then (i) (A) the last Unwind Date of such Unwind Period shall occur 
on the Early Valuation Date, (B) a settlement shall occur in respect of such Unwind Period, and the settlement method elected by 
Counterparty in respect of such settlement shall apply, and (C) the number ofDesignated Shares for such settlement shall be 
deemed to be the number ofUnwound Shares for such Unwind Period on the Early Valuation Date, and (ii) (A) the Early Valuation 
Date shall be deemed to be an additional Designated Date for a Physical Settlement and (B) the number of Designated Shares for 
such additional Designated Date shall be the Remaining Amount on the Early Valuation Date; provided that in the case of an 
Acceleration Event of the type described in paragraph (e)(iii) or (iv) below, the number of Designated Shares for such additional 
Designated Date shall be only such number of Designated Shares necessary so that such Acceleration Event shall no longer exist 
after such Physical Settlement, as determined by the Calculation Agent; and, provided, further, that in the case of an Acceleration 
Event of the type described in paragraph (e)(i) below and resulting from the commencement of any proceeding with respect to 
Cou~terparty under the Bankruptcy Code other than in a Bankruptcy Termination Event, the Early Valuation Date shall be 
deemed to be the last Unwind Date of an additional Unwind Period for a Cash Settlement and the number of Designated Shares for 
such settlement shall be deemed to be the Remaining Amount on the Early Valuation Date and in such case the aggregate net loss 
or cost reasonably determined by Dealer as of the related Early Valuation Date in connection with unwinding its Hedge Positions 
shall be added to the Forward Cash Settlement Amount (or, ifan aggregate net gain is so determined, such gain shall be subtracted 
therefrom). 

(d) Notwithstanding the foregoing, in the case ofan Early Valuation Date that occurs due to an announcement ofa Nationalization or 
a Merger Event, ifat the time of the related Settlement Date or Net Share Settlement Date, as applicable, the Shares have changed 
into cash or any other property or the right to receive cash or any other property, such cash, other property or right shall be 
deliverable instead of such Shares. 

(e) "Acceleration Event" means: 

(i) any Event of Default or Termination Event, other than an Event of Default or Termination Event that also constitutes a 
Bankruptcy 
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Termination Event, that would give rise to the right of either party to designate an Early Termination Date pursuant to 
Section 6 of the Agreement; 

(ii) the announcement of any event or transaction that, if consummated, would result in a Merger Event, Tender Offer, 
Nationalization, Deli sting or Change in Law, in each case, as detennined by the Calculation Agent; 

(iii) a Loss of Stock Borrow; 

(iv) the declaration or payment by Counterparty of any Extraordinary Dividend; 

(v) the occurrence ofa Market Disruption Event during an Unwind Period and the continuance of such Market Disruption 
Event for at least eight Scheduled Trading Days; 

(vi) the occurrence of an Excess Section 13 Ownership Position or Excess Regulatory Ownership Position; or 

(vii) the occurrence of the Maturity Date during an Unwind Period. 

I 0. Private Placement Procedures: If either Dealer or Counterparty reasonably determines in good faith, based on the advice of counsel, that 
Counterparty will be unable to comply with the covenant set forth in the second sentence of Section 6 of this Confirmation because ofa change in law or a 
change in the policy of the Securities and Exchange Commission ("SEC") or its staff (the "Staff''), or Dealer otherwise reasonably determines, based on the 
advice of counsel, that in its reasonable opinion any Shares to be delivered to Dealer by Counterparty hereunder may not be freely returned by Dealer or its 
affiliates to securities lenders as contemplated by Section 6 of this Confirmation (in either case without regard to exceptions therein), then delivery ofany 
such Shares (the "Restricted Shares") shall be effected pursuant to Annex A hereto, unless waived by Dealer. 

11. Rule IObS-1; Share Purchases by Dealer 

(a) The parties acknowledge that, following any election of Cash Settlement or Net Share Settlement by Counterparty, this 
Confirmation is intended to constitute a binding contract satisfying the requirements of Rule 1 0b5-l (c) of the Exchange Act and 
agree that this Confirmation shall be interpreted to comply with such requirements. 

(b) The times and prices at which Dealer (or its agent or affiliate) purchases any Shares during any Unwind Period shall be at Dealer's 
good faith and commercially reasonable discretion. Counterparty acknowledges that during any Unwind Period Counterparty 
does not have, and shall not attempt to exercise, any influence over how, when or whether to effect purchases of Shares or any 
other transactions by Dealer (or its agent or 
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affiliate) in connection with this Confirmation. Counterparty agrees that during any Unwind Period it will not enter into or alter 
any corresponding or hedging transaction or position with respect to the Shares. 

(c) Counterparty hereby agrees with Dealer that during any Unwind Period Counterparty shall not communicate, directly or indirectly, 
any material non-public information (within the meaning of such term under Rule 10b5-l) to any employee of Dealer (or its agents 
or affiliates) who is directly involved with the hedging of, and trading with respect to, the Transaction. Counterparty 
acknowledges and agrees that any amendment, modification, waiver or termination of the Transaction must be effected in 
accordance with the requirements for the amendment or termination ofa contract, instruction or plan under Rule 1 0b5-l (c ). 
Without limiting the generality of the foregoing, any such amendment, modification, waiver or termination shall be made in good 
faith and not as part ofa plan or scheme to evade the prohibitions of Rule l0b-5 under the Exchange Act, and no such amendment, 
modification or waiver shall be made at any time at which Counterparty or any officer, director, manager or similar person of 
Counterparty is aware of any material non-public information regarding Counterparty or the Shares. 

(d) Following any election of Cash Settlement or Net Share Settlement by Counterparty, in addition to the representations, warranties 
and covenants in the Agreement and elsewhere in this Confirmation, Dealer represents, warrants and covenants to Counterparty 
that Dealer shall use commercially reasonable efforts, during any Unwind Period, to make all purchases of Shares in connection 
with such election in a manner that would comply with the limitations set forth in clauses (b )(1 ), (b )(2), (b )(3) and (b )(4) and (c) of 
Rule l0b-18, as if such rule were applicable to such purchases (and considering only such purchases when determining 
compliance with the foregoing provisions), after taking into account any applicable SEC no-action letters as appropriate, subject 
to any delays between the execution and reporting ofa trade of the Shares on the Exchange and other circumstances beyond 
Dealer's control; provided that, during any Unwind Period, the foregoing agreement shall not apply to purchases made to 
dynamically hedge for Dealer's own account or the account of its affiliate(s) the optionality arising under in connection with such 
Settlement (including, for the avoidance of doubt, timing optionality); and provided.further, that, without limiting the generality 
of the first sentence of this paragraph (d), Dealer shall not be responsible for any failure to comply with Rule 1 0b-1 S(b )(3) to the 
extent any transaction that was executed (or deemed to be executed) by or on behalf ofCounterparty or an "affiliated purchaser" 
(as defined under Rule 1 0b-18) pursuant to a separate agreement is not deemed to be an "independent bid" or an "independent 
transaction" for purposes of Rule 1 0b-1 S(b )(3 ). 
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12. Capped Number of Shares: Notwithstanding any other provision of the Agreement or this Confirmation, in no event will Counterparty be 
required to deliver in the aggregate in respect of all Settlement Dates, Net Share Settlement Dates or other dates on which Shares are delivered in respect of 
any amount owed under this Confirmation a number of Shares greater than the product of 1.5 and the Number of Shares (the "Capped Number"). 
Counterparty represents and warrants to Dealer (which representation and warranty shall be deemed to be repeated on each day that the Transaction is 
outstanding) that the Capped Number is equal to or less than the number of authorized but unissued Shares that are not reserved for future issuance in 
connection with transactions in the Shares (other than the Transaction) on the date of the determination of the Capped Number (such Shares, the "Available 
Shares"). In the event Counterparty shall not have delivered the full numberofShares otherwise deliverable as a result of this Section 12 (the resulting 
deficit, the "Deficit Shares"), Counterparty shall be obligated to deliver Shares, from time to time until the full number of Deficit Shares have been delivered 
pursuant to this paragraph, when, and to the extent, that (A) Shares are repurchased, acquired or otherwise received by Counterparty or any of its subsidiaries 
after the Trade Date (whether or not in exchange for cash, fair value or any other consideration) and are not required to be used for any other purpose, 
(B) authorized and unissued Shares reserved for issuance in respect of other transactions as of the Trade Date become no longer so reserved and (C) 
Counterparty authorizes any additional unissued Shares that are not reserved for other transactions (such events as set forth in clauses (A), (B) and (C) above, 
collectively, the "Share Issuance Events"). Counterparty shall promptly notify Dealerofthe occurrence of any of the Share Issuance Events (including the 
number of Shares subject to clause (A), (B) or (C) and the corresponding number of Shares to be delivered) and, as promptly as reasonably practicable after 
such Share Issuance Event (or, iflater, on the Settlement Date or the date ofany Private Placement Settlement for which there are Deficit Shares), deliver such 
Shares. Counterparty shall not, until Counterparty's obligations under the Transaction have been satisfied in full, use any Shares that become available for 
potential delivery to Dealer as a result of any Share Issuance Event for the settlement or satisfaction of any transaction or obligation other than the 
Transaction, any Additional Transaction and any other transaction under a confirmation entered into by the Company and another dealer pursuant to the 
Equity Distribution Agreement (each, an "Other Dealer's Transaction"), or reserve any such Shares for future issuance for any purpose other than to satisfy 
Counterparty's obligations to Dealer under the Transaction, any Additional Transaction or any Other Dealer's Transaction. Allocation of any Shares that 
become available for potential delivery to Dealer or any dealer party to an Other Dealer's Transaction as a result of any Share Issuance Event shall be 
allocated to the Transaction, any Additional Transaction and any Other Dealer's Transaction on a ratable basis in accordance with the respective remaining 
Share delivery obligations thereunder. 

13. Transfer, Assignment and Designation: 

(a} Notwithstanding any provision of the Agreement to the contrary, Dealer may assign, transfer and set over all rights, title and 
interest, powers, privileges and remedies of Dealer under the Transaction, in whole or part, to an affiliate of Dealer without the 
consent ofCounterparty;provided that (i) no Event of Default, Potential Event of Default or Termination Event with respect to 
which Dealer or such affiliate is the Defaulting Party or an Affected Party, as the case may be, exists or would result therefrom, (ii) 
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no Acceleration Event or other event giving rise to a right or responsibility to designate an Early Valuation Date or otherwise 
terminate or cancel the Transaction or to make an adjustment to the terms of the Transaction would result therefrom, and 
(iii) Counterparty shall not, as a result of such assignment or transfer, (A) be required to pay to Dealer or such affiliate an additional 
amount in respect ofan Indemnifiable Tax, (8) receive a payment from which an amount is required to be deducted or withheld for 
or on account of a Tax as to which no additional amount is required to be paid, or (C) become subject to the jurisdiction of any 
state or country other than the United States of America. 

(b) Notwithstanding any other provision in this Confirmation to the contrary requiring or allowing Dealer to purchase, sell, receive or 
deliver any Shares or other securities to or from Counterparty, Dealer may designate any of its affiliates to purchase, sell, receive or 
deliver such Shares or other securities and otherwise to perform Dealer's obligations in respect of the Transaction and any such 
designee may assume such obligations. Dealer shall be discharged of its obligations to Counterparty to the extent ofany such 
performance. 

14. Indemnity: Counterparty agrees to indemnify Dealer and its affiliates and their respective directors, officers, agents and controlling parties 
(Dealer and each such affiliate or person being an "Indemnified Party") from and against any and all losses, claims, damages and liabilities, joint and several, 
incurred by or asserted against such Indemnified Party, that arise out of, are in connection with, or relate to, a breach ofany covenant or representation made 
by Counterparty in this Confirmation or the Agreement, and Counterparty will reimburse any Indemnified Party for all reasonable expenses (including 
reasonable legal fees and expenses) in connection with the investigation of, preparation for, or defense of any pending or threatened claim or any action or 
proceeding arising therefrom, whether or not such Indemnified Party is a party thereto. Counterparty will not be liable under this Indemnity paragraph to the 
extent that any such loss, claim, damage, liability or expense results from an Indemnified Party's gross negligence, bad faith or willful misconduct or Dealer's 
breach of this Confirmation or the Agreement. If for any reason the foregoing indemnification is unavailable to any Indemnified Party or insufficient to hold 
harmless any Indemnified Party, then Counterparty shall contribute, to the maximum extent permitted by law, to the amount paid or payable by the 
Indemnified Party as a result of such loss, claim, damage or liability not resulting from its gross negligence, bad faith or willful misconduct,provided that no 
person guilty of fraudulent misrepresentation shall be entitled to contribution. 

15. No Collateral; Netting; Seto ff: 

(a) Notwithstanding any provision of the Agreement or any other agreement between the parties to the contrary, the obligations of 
Counterparty hereunder are not secured by any collateral. 

(b) If on any date any Shares would otherwise be deliverable under the Transaction or any Additional Transaction by Counterparty to 
Dealer and 
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by Dealer to Counterparty, then, on such date, each party's obligations to make delivery of such Shares will be automatically 
satisfied and discharged and, if the aggregate number of Shares that would otherwise have been deliverable by one party exceeds 
the aggregate number of Shares that would have otherwise been deliverable by the other party, replaced by an obligation upon the 
party by whom the larger aggregate number of Shares would have been deliverable to deliver to the other party the excess of the 
larger aggregate number over the smaller aggregate number. 

(c) The parties agree that upon the occurrence of an Event of Default or Termination Event with respect to a party who is the 
Defaulting Party or the Affected Party ("X"), the other party ("Y") will have the right (but not be obliged) without prior notice to X 
or any other person to set-off or apply any obligation ofX owed to Y (or any affiliate ofY) (whether or not matured or contingent 
and whether or not arising under the Agreement, and regardless of the currency, place of payment or booking office of the 
obligation) against any obligation ofY (or any affiliate ofY) owed to X (whether or not matured or contingent and whether or not 
arising under the Agreement, and regardless of the currency, place of payment or booking office of the obligation). Y will give 
notice to the other party of any set-off effected under this Section 15. 

(d) Amounts (or the relevant portion of such amounts) subject to set-off may be converted by Y into the Tennination Currency or into 
Shares, at the election ofY, at the rate of exchange at which such party would be able, acting in a reasonable manner and in good 
faith, to purchase the relevant amount of such currency or Shares. If any obligation is unascertained, Y may in good faith estimate 
that obligation and set-off in respect of the estimate, subject to the relevant party accounting to the other when the obligation is 
ascertained. Nothing in this Section 15 shall be effective to create a charge or other security interest. This Section 15 shall be 
without prejudice and in addition to any right of set-off, combination ofaccounts, lien or other right to which any party is at any 
time otherwise entitled (whether by operation oflaw, contract or otherwise). 

(e) Notwithstanding anything to the contrary in the foregoing, Dealer agrees not to set off or net amounts due from Counterparty with 
respect to the Transaction against amounts due from Dealer (or its affiliate) to Counterparty with respect to contracts or instruments 
that are not Equity Contracts;provided, however, that, and notwithstanding any provision to the contrary set forth in this 
Confirmation or in the Agreement, Dealer may not use this provision or any other set-off or recoupment right under this 
Confirmation or the Agreement as a basis for any action under or nonperformance of its obligations under any loan, letter of credit 
or other borrowing arrangement with Counterparty as borrower and to which Dealer or any affiliate of Dealer is a participating 
lender, with respect to 
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which the terms of such loan, letter of credit or other borrowing arrangement shall control. "Equity Contract" means any 
transaction or instrument that does not convey to Dealer rights, or the ability to assert claims, that are senior to the rights and 
claims of common stockholders in the event ofCounterparty's bankruptcy. 

16. Delivery of Cash: For the avoidance of doubt, nothing in this Confirmation shall be interpreted as requiring Counterparty to deliver cash 
in respect of the settlement of the Transaction, except (i) as set forth under Section 8 above or (ii) in circumstances where the cash settlement thereofis within 
Counterparty's control (including, without limitation, where Counterparty so elects to deliver cash or fails timely to deliver Shares in respect of such 
settlement). For the avoidance of doubt, the preceding sentence shall not be construed as limiting any damages that may be payable by Counterparty as a 
result of a breach of or an indemnity under this Confirmation or the Agreement. 

17. Status of Claims in Bankruptcy: Dealer acknowledges and agrees that this Confirmation is not intended to convey to Dealer rights with 
respect to the transactions contemplated hereby that are senior to the claims of common stockholders in any U.S. bankruptcy proceedings of Counterparty; 
provided that nothing herein shall limit or shall be deemed to limit Dealer's right to pursue remedies in the event ofa breach by Counterparty of its 
obligations and agreements with respect to this Confirmation and the Agreement; and provided further that nothing herein shall limit or shall be deemed to 
limit Dealer's rights in respect ofany transaction other than the Transaction. 

18. Limit on Beneficial Ownership: Notwithstanding anything to the contrary in the Agreement or this Confirmation, in no event shall Dealer 
be entitled to receive, or be deemed to receive, Shares to the extent that, upon such receipt of such Shares, and after taking into account any Shares 
concurrently delivered by Seller under any Other Confirmation, (i) the "beneficial ownership" (within the meaning of Section 13 of the Exchange Act and the 
rules promulgated thereunder) of Shares by Dealer, any of its affiliates' business units subject to aggregation with Dealer for purposes of the "beneficial 
ownership" test under Section 13 of the Exchange Act and all persons who may form a "group" (within the meaning of Rule 13d-5(b )(1) under the Exchange 
Act) with Dealer with respect to "beneficial ownership" ofany Shares (collectively, "Dealer Group") would be equal to or greater than [8.5]% of the 
outstanding Shares (an "Excess Section 13 Ownership Position") or (ii) Dealer, Dealer Group or any person whose ownership position would be aggregated 
with that of Dealer or Dealer Group (Dealer, Dealer Group or any such person, a "Dealer Person") under Section 203 of the Delaware General Corporation 
Law (the "DGCL Takeover Statute") or any state or federal bank holding company or banking laws, or other federal, state or local laws (including, without 
limitation, the Federal Power Act), regulations or regulatory orders applicable to ownership of Shares ("Applicable Laws"), would own, beneficially own, 
constructively own, control, hold the power to vote or otherwise meet a relevant definition of ownership in excess ofa number of Shares equal to (x) the lesser 
of(A) the maximum number of Shares that would be permitted under Applicable Laws and (B) the number of Shares that would give rise to reporting or 
registration obligations or other requirements (including obtaining prior approval by a state or federal regulator, such as a state or federal banking regulator 
or the Federal Energy Regulatory Commission) ofa Dealer Person under Applicable Laws (including, without limitation, 
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"interested stockholder" or "acquiring person" status under the DGCL Takeover Statute) and with respect to which such requirements have not been met or 
the relevant approval has not been received or that would give rise to any consequences under the constitutive documents of Counterparty or any contract or 
agreement to which Counterparty is a party, in each case minus (y) I% of the number of Shares outstanding on the date of detennination (such condition 
described in clause (ii), an "Excess Regulatory Ownership Position"). Dealer shall notify Counterparty promptly if, at any time, an Excess Section 13 
Ownership Position or an Excess Regulatory Ownership Position has occurred or would occur as a result ofa delivery by Counterparty to Dealer. If any 
delivery owed to Dealer hereunder is not made, in whole or in part, as a result of this provision, Counterparty's obligation to make such delivery shall not be 
extinguished and Counterparty shall make such delivery as promptly as practicable after, but in no event later than one Exchange Business Day after, Dealer 
gives notice to Counterparty that such delivery would not result in (x) Dealer Group directly or indirectly so beneficially owning in excess of8.5% of the 
outstanding Shares or (y) the occurrence of an Excess Regulatory Ownership Position. 

19. Acknowledgements: 

(a) Counterparty acknowledges that: 

(i) During the tenn of the Transaction, Dealer and its affiliates may buy or sell Shares or other securities or buy or sell options 
or futures contracts or enter into swaps or other derivative securities in order to establish, adjust or unwind its hedge 
position with respect to the Transaction. 

(ii) Dealer and its affiliates may also be active in the market for the Shares and derivatives linked to the Shares other than in 
connection with hedging activities in relation to the Transaction, including acting as agent or as principal and for its own 
account or on behalf of customers. 

(iii) Dealer shall make its own detennination as to whether, when or in what manner any hedging or market activities in 
Counterparty's securities shall be conducted and shall do so in a manner that it deems appropriate to hedge its price and 
market risk with respect to the Settlement Price. 

(iv) Any market activities of Dealer and its affiliates with respect to the Shares may affect the market price of the Shares, as 
well as any Settlement Price, each in a manner that may be adverse to Counterparty. 

(v) The Transaction is a derivative transaction; Dealer and its affiliates may purchase or sell Shares for their own account at 
prices that may be greater than, or less than, the prices paid or received by Counterparty under the tenns of the 
Transaction. 
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(b) The parties intend for this Confirmation to constitute a "Contract" as described in the letter dated October 6, 2003 submitted on 
behalfofGS&Co. to Paula Dubberly of the Staff to which the Staff responded in an interpretive letter dated October 9, 2003 (the 
"Forward Letter"). 

(c) The parties hereto intend for: 

(i) this Transaction to be a "securities contract" as defined in Section 741 (7) of the Bankruptcy Code, qualifying for the 
protections under Sections 362(b )(6), 362(b )(27), 362(0 ), 546(e), 546(j), 548(d)(2), 555 and 561 of the Bankruptcy Code; 

(ii) the rights given to Dealer pursuant to "Acceleration Events" in Section 9 above to constitute "contractual rights" to cause 
the liquidation ofa "securities contract" and to set off mutual debts and claims in connection with a "securities contract", 
as such terms are used in Sections 555 and 362(b)(6) of the Bankruptcy Code; 

(iii) Dealer to be a "financial institution" within the meaning of Section 101(22) of the Bankruptcy Code; 

(iv) any cash, securities or other property provided as performance assurance, credit support or collateral with respect to the 
Transaction to constitute "margin payments" and "transfers" under a "securities contract" as defined in the Bankruptcy 
Code; 

(v) all payments for, under or in connection with the Transaction, all payments for Shares and the transfer of Shares to 
constitute "settlement payments" and "transfers" under a "securities contract" as defined in the Bankruptcy Code; and 

(vi) any or all obligations that either party has with respect to this Confirmation or the Agreement to constitute property held 
by or due from such party to margin, guaranty or settle obligations of the other party with respect to the transactions under 
the Agreement (including the Transaction) or any other agreement between such parties. 

(d) In addition to the representations and warranties in the Agreement and elsewhere in this Confirmation, Dealer represents and 
warrants to Counterparty that it is an "eligible contract participant" (as such term is defined in the Commodity Exchange Act, as 
amended) and an "accredited investor" (as defined in Section 2(a)(l 5)(ii) of the Securities Act) and that it is entering into the 
Transaction as principal and not for the benefit ofany third party. 

20. Wall Street Transparency and Accountability Act. In connection with Section 739 of the Wall Street Transparency and Accountability 
Act of20 IO ("WST AA"), the parties 
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hereby agree that neither the enactment ofWST AA or any regulation under the WST AA, nor any requirement under WST AA or an amendment made by 
WST AA, shall limit or otherwise impair either party's otherwise applicable rights to terminate, renegotiate, modify, amend or supplement this Confirmation 
or the Agreement, as applicable, arising from a termination event, force majeure, illegality, increased costs, regulatory change or similar event under this 
Confirmation, the Swap Definitions or Equity Definitions incorporated herein or the Agreement (including, but not limited to, rights arising from an 
Acceleration Event, Increased Cost of Stock Borrow, any condition described in clause (i) of Section 18, an Excess Regulatory Ownership Position or 
Illegality (as defined in the Agreement)). 

21. [RESERVED] 

22. [RESERVED] 

23. Notices: For the purpose of Section 12(a) of the Agreement: 

(a) Address for notices or communications to Dealer: 

[Dealer] 
[Street Address] 
[City, State and Zip Code] 
Attention: [ •] 
Fax: [•] 
Phone: [•] 
Email: [•] 

with a copy to 

[Dealer] 
[Street Address] 
[City, State and Zip Code] 
Attention: Legal Department, Equity Derivatives 

(b) Address for notices or communications to Counterparty: 

Address: Jack Sullivan 
Corporate Finance Director and Assistant Treasurer 
Duke Energy Corporation 
550 South Tryon Street 
Charlotte, NC 28202 
Telephone: [ •] 
Email: [•] 

(c) Section 12(a) of the Agreement hereby is amended by adding, immediately before the comma, the words "or, in the case of e-mail, 
on the date it is delivered." 
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24. Waiver of Rieht to Trial by Jury: EACH OF COUNTERP AR TY AND DEALER HEREBY IRREVOCABLY WAIVES (ON SUCH 
PARTY'S OWN BEHALF AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF SUCH PARTY'S STOCKHOLDERS) ALL RIGHT 
TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING 
OUT OF OR RELATING TO THIS CONFIRMATION OR THE ACTIONS OF COUNTERP AR TY AND DEALER OR ANY OF THEIR AFFILIATES IN THE 
NEGOTIATION, PERFORMANCE OR ENFORCEMENT HEREOF. 

25. Severability: If any term, provision, covenant or condition of this Confirmation, or the application thereof to any party or circumstance, 
shall be held to be invalid or unenforceable in whole or in part for any reason, the remaining terms, provisions, covenants, and conditions hereof shall 
continue in full force and effect as if this Confirmation had been executed with the invalid or unenforceable provision eliminated, so long as this 
Confirmation as so modified continues to express, without material change, the original intentions of the parties as to the subject matter of this Confirmation 
and the deletion of such portion of this Confirmation will not substantially impair the respective benefits or expectations of parties to the Agreement; 
provided that this severability provision shall not be applicable if any provision of Section 2, 5, 6 or 13 of the Agreement (or any definition or provision in 
Section 14 of the Agreement to the extent that it relates to, or is used in or in connection with any such Section) shall be so held to be invalid or 
unenforceable. 

26. Tax Disclosure: Notwithstanding anything to the contrary herein, in the Equity Definitions or in the Agreement, and notwithstanding any 
express or implied claims of exclusivity or proprietary rights, the parties (and each of their employees, representatives or other agents) are authorized to 
disclose to any and all persons, beginning immediately upon commencement of their discussions and without limitation of any kind, the tax treatment and 
tax structure of the Transaction, and all materials ofany kind (including opinions or other tax analyses) that are provided by either party to the other relating 
to such tax treatment and tax structure. 

27. Schedule Provisions: 

(a) For so long as the Agreement is in the form of the 1992 ISDA Master Agreement, for purposes of Section 6(e) of the Agreement and 
this Transaction: 

(i) Loss will apply. 

(ii) The Second Method will apply. 

(b) The Termination Currency shall be USD. 

(c) Other: 

The text beginning with the word "if' in Section 5(a)(i) of the Agreement shall be amended to read as follows: "if such failure is 
not remedied on or 

29 



KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 02/20/18 

Page 38 of 102 

before the second Local Business Day after notice of such failure is given to the party." 

Cross Default: The provisions of Section 5(a)(vi) of the Agreement will apply to Dealer and will apply to Counterparty with a 
Threshold Amount of3% of shareholders equity for each of [Dealer] [Dealer's ultimate parent company] and Counterparty 
(provided that, in each case, (a) the text", or becoming capable at such time of being declared," shall be deleted from Section 5(a) 
(vi)(!) of the Agreement, (b) the following provision shall be added to the end of Section S(a)(vi) of the Agreement: "but a default 
under clause (2) above shall not constitute an Event of Default if (x) the default was caused solely by error or omission of an 
administrative or operational nature, (y) funds were available to enable the party to make the payment when due and (z) the 
payment is made within two Local Business Days of such party's receipt of written notice of its failure to pay" and (c) the term 
"Specified Indebtedness" shall have the meaning specified in Section 14 of the Agreement, except that such term shall not include 
obligations in respect of deposits received in the ordinary course ofa party's banking business). 

The "Automatic Early Termination" provision of Section 6(a) of the Agreement will not apply to Dealer and will not apply to 
Counterparty. 

(d) Part 2(b) of the ISDA Schedule - Payee Representation: 

For the purpose of Section 3(f) of the Agreement, Counterparty makes the following representation to Dealer: 

Counterparty is a corporation established under the laws of the State of Delaware and is a U.S. person (as that term is defined in 
Section 770 I (a)(30) of the United States Internal Revenue Code of 1986, as amended). 

[For the purpose of Section 3(f) of the Agreement, Dealer makes the following representation to Counterparty: 

(A) Each payment received or to be received by it in connection with the Agreement is effectively connected with its 
conduct of a trade or business within the United States; and 

(B) It is a "foreign person" (as that term is used in Section I .604 l-4(a)(4) of the United States Treasury Regulations) 
for United States federal income tax purposes.]3 

3 To be customized as applicable. 
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(e) Part 3(a) of the ISDA Schedule -Tax Forms: 

Party Required to Deliver Document 

Counterparty 

Dealer 

Form/Document/Certificate 

A complete l!,nd duly executed United 
States Internal Revenue Service Form W-9 
(or successor thereto.) 

A complete and duly executed United 
States Internal Revenue Service Form [W-
8ECI]4 (or successor thereto.) 

(f) Section 2(c)will not apply to the Transaction. 
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Date by which to be Delivered 

(i) Upon execution and delivery of the 
Agreement; (ii) promptly upon reasonable 
demand by Dealer; and (iii) promptiy upon 
learning tlrnt any such Form previously 
provided by Counterparty has become 
obsolete orincorrect. 
(i) Upon execution and delivery of the 
Agreement; and (ii) promptly upon learning 
that any such Form previously provided by 
Dealer has become obsolete or incorrect. 

(g) Section 12(a)(ii) of the Agreement hereby is amended by deleting the text thereof and inserting "[Reserved]" in place of such text. 
Section 12(b) of the Agreement hereby is amended by striking the word "telex" and the comma immediately preceding such word. 
For the avoidance of doubt, the text "electronic messaging system" as used in Section 12 of the Agreement shall mean only 
electronic mail (also known as e-mail). 

28. Any calculation, adjustment, judgment or other determination made hereunder by Dealer or any of its affiliates with respect to the 
Transaction (including, for the avoidance of doubt, in its capacity as Calculation Agent) shall be furnished to Counterparty by Dealer as soon as is reasonably 
practicable, together with a report (in a commonly used file format for storage and manipulation of financial data but without disclosing any proprietary 
models of the Calculation Agent or other information that may be proprietary or subject to contractual, legal or regulatory obligations to not disclose such 
information) displaying in reasonable detail such calculation, adjustment judgment or other determination, as the case may be, and the basis therefor; 
provided, that, in the case of determinations that are not calculations, adjustments or other amounts, such a report shall be required only to the extent that 
such a report is reasonably necessary to show such determination or the basis therefor because such determination or basis is not apparent and such a report 
shall not be required where such determination is stated to be at Dealer's sole election or discretion. 

29. "Indemnifiable Tax" as defined in Section 14 of the Agreement shall not include (i) any tax imposed on payments treated as dividends from 
sources within the United States under Section 871 (m) of the United States Internal Revenue Code of 1986, as amended (the "Code"), or any regulations 
issued thereunder (a "Section 871(m) Tax") or (ii) any U.S. federal 

4 To be customized for each Dealer. 
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withholding tax imposed or collected pursuant to Sections 14 71 through 14 74 of the Code, any current or future regulations or official interpretations 
thereof, any agreement entered into pursuant to Section 14 71 (b) of the Code, or any fiscal or regulatory legislation, rules or practices adopted pursuant to any 
intergovernmental agreement entered into in connection with the implementation of such Sections of the Code (a "FATCA Withholding Tax"). For the 
avoidance of doubt, each ofa Section 87l(m) Tax and a FATCA Withholding Tax is a Tax the deduction or withholding of which is required by applicable 
law for the purposes of Section 2(d) of the Agreement. 

30. Other Forward(s). Counterparty agrees that (x) it shall not cause to occur, or permit to exist, any Initial Hedge Period at any time there is 
(I) an "Initial Hedge Period" (or equivalent term) relating to any Other Dealer's Transaction or (2) any "Unwind Period" (or equivalent term) hereunder or 
under any Other Dealer's Transaction, and (y) it shall not cause to occur, or permit to exist, an Unwind Period at any time there is an "Unwind Period" 
(or equivalent term) under any Other Dealer's Transaction or an "Initial Hedge Period" (or equivalent term) relating to any Transaction or any Other Dealer's 
Transaction. 

[Signature page to follow. Remainder of page intentionally left blank.] 
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Confirmed as of the date first above written: 

DUKE ENERGY CORPORATION 

By: 
Name: 
Title: 

Yours sincerely, 
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[AGENT], ACTING AS AGENT 
FOR [DEALER] 

By: 
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5 Insert expected ex-dividend dates. 
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SCHEDULEI 

FORWARD PRICE REDUCTION DATES AND AMOUNTS 

Schedule 1-1 
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ANNEXA 

IfCounterparty delivers Restricted Shares pursuant to Section IO above (a "Private Placement Settlement"), then: 

(a) the delivery of Restricted Shares by Counterparty shall be effected in accordance with customary private placement procedures for 
issuers comparable to Counterparty with respect to such Restricted Shares reasonably acceptable to Dealer. Counterparty shall not 
take, or cause to be taken, any action that would make unavailable either the exemption pursuant to Section 4(2) of the Securities 
Act for the sale by Counterparty to Dealer (or any affiliate designated by Dealer) of the Restricted Shares or the exemption 
pursuant to Section 4(a)(l) or Section 4(a)(3) of the Securities Act for resales of the Restricted Shares by Dealer (or any such 
affiliate of Dealer); 

(b) as ofor prior to the date of delivery, Dealer and any potential purchaserofany such Restricted Shares from Dealer (or any affiliate 
of Dealer designated by Dealer) identified by Dealer shall be afforded a commercially reasonable opportunity to conduct a due 
diligence investigation with respect to Counterparty customary in scope for similarly-sized private placements of equity securities 
for issuers comparable to Counterparty (including, without limitation, the right to have made available to them for inspection all 
financial and other records, pertinent corporate documents and other information reasonably requested by them); provided that, 
prior to receiving or being granted access to any such information, any such potential purchaser may be required by Counterparty 
to enter into a customary non-disclosure agreement with Counterparty in respect of any such due diligence investigation; 

(c) as of the date of delivery, Counterparty shall enter into an agreement (a "Private Placement Agreement") with Dealer (or any 
affiliate of Dealer designated by Dealer) in connection with the private placement of such Restricted Shares by Counterparty to 
Dealer (or any such affiliate) and the private resale of such Restricted Shares by Dealer (or any such affiliate), substantially similar 
to private placement purchase agreements customary for private placements of equity securities of similar size for issuers 
comparable to Counterparty, in form and substance commercially reasonably satisfactory to Dealer, which Private Placement 
Agreement shall include, without limitation, provisions substantially similar to those contained in such private placement 
purchase agreements relating, without limitation, to the mutual indemnification of, and contribution in connection with the 
liability of the parties and the provision of customary opinions, accountants' comfort letters and lawyers' negative assurance 
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letters, and shall provide for the payment by Counterparty of all reasonable fees and expenses in connection with such resale, 
including all reasonable fees and expenses of counsel for Dealer, and shall contain representations, warranties, covenants and 
agreements ofCounterparty customary for issuers comparable to Counterparty and reasonably necessary or advisable to establish 
and maintain the availability ofan exemption from the registration requirements of the Securities Act for such resales; and 

(d) in connection with the private placement of such Restricted Shares by Counterparty to Dealer (or any such affiliate) and the private 
resale of such Restricted Shares by Dealer (or any such affiliate), Counterparty shall, ifso requested by Dealer, prepare, in 
cooperation with Dealer, a private placement memorandum customary for comparable private placements and issuers comparable 
to Counterparty and otherwise in form and substance reasonably satisfactory to Dealer. 

In the case of a Private Placement Settlement, Dealer shall, in its good faith discretion, adjust the amount of Restricted Shares to be delivered to 
Dealer hereunder and/or the applicable Daily Forward Price(s) in a commercially reasonable manner to reflect the fact that such Restricted Shares may not be 
freely returned to securities lenders by Dealer and may only be saleable by Dealer at a discount to reflect the lack of transferability and liquidity in Restricted 
Shares based on actual charges incurred or discounts given. 

IfCounterparty delivers any Restricted Shares in respect of the Transaction, Counterparty agrees that (i) such Shares may be transferred by and 
among Dealer and its affiliates and (ii) after the minimum "holding period" within the meaning of Rule 144(d) under the Securities Act has elapsed after the 
applicable Settlement Date, Counterparty shall (so long as Dealer or any such affiliate is not an "affiliate" of Counterparty within the meaning of Rule 144 
under the Securities Act) promptly remove, or cause the transfer agent for the Shares to remove, any legends referring to any transfer restrictions from such 
Shares upon delivery by Dealer (or such affiliate of Dealer) to Counterparty or such transfer agent of seller's and broker's representation letters customarily 
delivered in connection with resales ofrestricted securities pursuant to Rule 144 under the Securities Act, each without any further requirement for the 
delivery of any certificate, consent, agreement, opinion of counsel, notice or any other document, any transfer tax stamps or payment of any other amount or 
any other action by Dealer (or such affiliate of Dealer). 

Annex A-2 



[•], 20[•] 

Duke Energy Corporation 
550 South Tryon Street 
Charlotte, North Carolina 28202-1803 

PRICING SUPPLEMENT 

[Dealer Letterhead] 

Attn: Jack Sullivan, Corporate Finance Director and Assistant Treasurer 
Telephone: [ •] 
E-mail: [•] 

Ladies and Gentlemen: 
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ANNEXB 

This is the "Pricing Supplement" contemplated by the Issuer Forward Transaction dated [ • ], 20[ •] (the "Confirmation"), between Duke Energy 
Corporation ("Counterparty") and [ • l ("Dealer"). 

For all purposes under the Confirmation, 

(a) the Hedge Completion Date is [ • ]; 

(b) the Number of Shares shall be[•], subject to further adjustment in accordance with the terms of the Confirmation; 

(c) the Initial Forward Price shall be USD [•];and 

(d) the Spread shall be[•] basis points. 

Confirmed as of the date first above written: 

DUKE ENERGY CORPORATION 

By: 
Name: 
Title: 

Very truly yours, 

[DEALER] 

By: 
Name: 
Title: 

Annex B-1 



Dated: February 20, 2018 

DUKE ENERGY CORPORATION 

Shares of Common Stock 
(par value $0.001 per share) 
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With an Aggregate Sales Price ofUp to $1,000,000,000 
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Wells Fargo Securities, LLC 
375 Park Avenue 
NewYork,NewYork 10152 

Wells Fargo Bank, National Association 
3 75 Park Avenue, 4th Floor 
NewYork,NewYork 10152 

Citigroup Global Markets Inc. 
388 Greenwich Street 
NewYork,NewYork 10013 

Citibank, N.A. 
390 Greenwich Street 
NewYork,NewYork 10013 

J.P. Morgan Securities LLC 
383 Madison Avenue 
NewYork,NewYork 10179 

JPMorgan Chase Bank, National Association 
25 Bank Street 
Canary Wharf 
London El4 5JP 
United Kingdom 

Ladies and Gentlemen: 

DUKE ENERGY CORPORATION 

Shares of Common Stock 
(par value $0.001 per share) 
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With an Aggregate Sales Price ofUp to $1,000,000,000 

EQUITY DISTRIBUTION AGREEMENT 

February 20, 2018 

DUKE ENERGY CORPORATION, a Delaware corporation (the "Company"), confirms its agreement (this "Agreement") with Wells Fargo Bank, 
National Association, Citibank, N.A. and JPMorgan Chase Bank, National Association (or their affiliates) (each in its capacity as purchaserunder any 
Confirmation (as defined below), a "Forward Purchaser'' and together, the "Forward Purchasers"), and Wells Fargo Securities, LLC, Citigroup Global Markets 
Inc. and J.P. Morgan Securities LLC (each in its capacity as agent for the Company and/or principal in connection with the offering and sale of any Issuance 
Shares (as defined below) hereunder, an "Agent" and together, the "Agents", and each in its capacity as agent for each Forward Purchaser 
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in connection with the offering and sale ofany Forward Hedge Shares (as defined below) hereunder, a "Forward Seller" and together, the "Forward Sellers"), 
as follows: 

SECTION I. Description of Shares. 

The Company has authorized and proposes to issue and sell, in the manner contemplated by this Agreement, Shares (as defined below) of the 
Company's common stock, par value $0.00 I per share (the "Common Stock") having an aggregate Sales Price (as defined below) ofup to $1,000,000,000 
(the "Maximum Amount"), upon the terms and subject to the conditions contained herein. The issuance and sale of the Shares will be effected pursuant to 
the Registration Statement (as defined below) filed by the Company which became effective upon filing with the Securities and Exchange Commission (the 
"Commission") pursuant to Rule 462 of the rules and regulations of the Commission under the Securities Act (as defined below), although nothing in this 
Agreement shall be construed as requiring the Company to use the Registration Statement to issue the Shares. The Company agrees that whenever it 
determines to sell Shares directly to an Agent, as principal, it will enter into a separate written agreement with such Agent containing the terms and 
conditions of such sale. 

The Company has filed, in accordance with the provisions of the Securities Act of 1933, as amended, and the rules and regulations thereunder 
(collectively, the "Securities Act"), with the Commission an automatic shelf registration statement on Form S-3, as amended (File No. 333-213765) (the 
"Original Registration Statement"), including a base prospectus, relating to certain securities, including the Shares to be issued from time to time by the 
Company, and which incorporates by reference documents that the Company has filed or will file in accordance with the provisions of the Securities 
Exchange Act of 1934, as amended, and the rules and regulations thereunder (collectively, the "Exchange Act"). The Company has prepared a prospectus 
supplement specifically relating to the Shares (the "Original Prospectus Supplement") to the base prospectus included as part of the Original Registration 
Statement. Except where the context otherwise requires, the "Registration Statement" refers to (i) initially, the Original Registration Statement and (ii) on 
and after the date on which the Shares may no longer be offered and sold pursuant to the Original Registration Statement, the registration statement, if any, 
filed by the Company for the purpose of continuing the offering of the Shares following any such date, in each case, as amended when it became or becomes 
effective, including all documents filed as part thereof or incorporated by reference therein, and including any information contained in a Prospectus (as 
defined below) subsequently filed with the Commission pursuant to Rule 424(b) under the Securities Act or deemed to be a part thereof pursuant to 
Rule 430B under the Securities Act (the "Rule 430B Information"). The base prospectus, including all documents incorporated therein by reference, included 
in the Registration Statement, supplemented by the most recent prospectus supplement prepared by the Company specifically relating to the Shares, which 
shall initially be the Original Prospectus Supplement, in the form in which such prospectus and/or prospectus supplement have most recently been filed by 
the Company with the Commission pursuant to Rule 424(b) under the Securities Act is herein called the "Prospectus." Any reference herein to the 
Registration Statement, the Prospectus or any amendment or supplement thereto shall be deemed to refer to and include the documents incorporated by 
reference therein, and any reference herein to the terms "amend," "amendment" or "supplement" with respect to the Registration Statement or the 

2 



KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment- 8K 02/20/18 

Page 51 of 102 

Prospectus shall be deemed to refer to and include the filing after the execution hereof of any document with the Commission deemed to be incorporated by 
reference therein. For purposes of this Agreement, all references to the Registration Statement, the Prospectus or to any amendment or supplement thereto 
shall be deemed to include any copy filed with the Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval system ("EDGAR"). 

All references in this Agreement to financial statements and schedules and other information that is "contained," "included" or "stated" in the 
Registration Statement or the Prospectus (and all other references oflike import) shall be deemed to mean and include all such financial statements and 
schedules and other information that is incorporated by reference in the Registration Statement or the Prospectus, as the case may be. 

All references in this Agreement to any Issuer Free Writing Prospectus (as defined below) (other than any Issuer Free Writing Prospectuses that, 
pursuant to Rule 433 under the Securities Act, are not required to be filed with the Commission) shall be deemed to include the copy thereof filed with the 
Commission pursuant to EDGAR. 

The Agents have been appointed by the Company as its agents to sell the Issuance Shares and agree to use commercially reasonable efforts 
consistent with their normal trading and sales practices to sell the Issuance Shares offered by the Company upon the terms and subject to the conditions 
contained herein. The Forward Sellers have been appointed by the Company and the Forward Purchasers as agents to sell the Forward Hedge Shares and agree 
with the Company and the Forward Purchasers to use commercially reasonable efforts consistent with their normal trading and sales practices to sell the 
Forward Hedge Shares. 

The aggregate Sales Price of the Shares that may be sold pursuant to this Agreement shall not exceed the Maximum Amount. Notwithstanding 
anything to the contrary contained herein, the parties hereto agree that compliance with the limitations set forth in this Section 1 regarding the aggregate 
Sales Price of the Shares issued and sold under this Agreement shall be the sole responsibility of the Company, and none of the Agents, the Forward Sellers or 
the Forward Purchasers shall have any obligation in connection with such compliance. 

As used in this Agreement, the following terms have the respective meanings set forth below: 

"Actual Sold Forward Amount" means, for any Forward Hedge Selling Period (as defined below) for any Forward (as defined below), the number of 
Forward Hedge Shares that a Forward Seller has sold during such Forward Hedge Selling Period. 

"Applicable Time" means the time ofeach sale of any Shares pursuant to this Agreement. 

"Capped Number'' means, for any Confirmation, the meaning set forth in such Confirmation. 

"Commitment Period" means the period commencing on the date of this Agreement and expiring on the date this Agreement is terminated pursuant 
to Section 13. 
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"Confirmation" means a Confirmation, substantially in the form set forth in Exhibit G, of the terms and conditions ofa Transaction (as defined in 
such Confirmation) in relation to any Foiward, by and between the Company and the applicable Foiward Purchaser, including all provisions incorporated by 
reference therein. 

"FINRA" means the Financial Industry Regulatory Authority, Inc. 

"Foiward" means the transaction resulting from each Placement Notice (as defined below) (as amended by the corresponding Acceptance (as defined 
below), ifapplicable) specifying that it relates to a "Foiward" and requiring a Foiward Seller to use its commercially reasonable efforts consistent with its 
normal trading and sales practices to sell, as specified in such Placement Notice and subject to the terms and conditions of this Agreement and the applicable 
Confirmation, the Foiward Hedge Shares. 

"Foiward Hedge Amount" means, for any Foiward, the amount specified as such in the Placement Notice for such Foiward, which amount shall be 
the target aggregate Sales Price of the Foiward Hedge Shares to be sold by the Foiward Seller, subject to the terms and conditions of this Agreement. 

"Forward Hedge Price" means, for any Confirmation, the product of(x) an amount equal to one (1) minus the Foiward Hedge Selling Commission 
Rate for such Confirmation and (y) the "Adjusted Volume-Weighted Hedge Price" (as defined in such Confirmation). 

"Foiward Hedge Selling Commission" means, for any Confirmation, the product of(x) the Foiward Hedge Selling Commission Rate for such 
Confirmation and (y) the "Adjusted Volume-Weighted Hedge Price" (as defined in such Confirmation). 

"Foiward Hedge Selling Commission Rate" means, for any Confirmation, the amount of any commission, discount or other compensation to be paid 
by the Company to the Foiward Seller in connection with the sale of the Foiward Hedge Shares, which shall be determined in accordance with the terms set 
forth on Exhibit C and recorded in the applicable Placement Notice (as amended by the corresponding Acceptance, if applicable). 

"Foiward Hedge Selling Period" means, for any Confirmation, the period beginning on the "Trade Date" (as defined in such Confirmation) and 
ending on the earliest of(i) the "Hedge Completion Date" (as defined in such Confirmation), (ii) the "Early Valuation Date" (as defined in such 
Confirmation) and (iii) the occurrence ofa "Bankruptcy Termination Event" (as defined in such Confirmation). 

"Foiward Hedge Settlement Date" means, for any Confirmation, unless specified in the applicable Placement Notice (as amended by the 
corresponding Acceptance, if applicable), the second (2nd) Trading Day (as defined below) (or such earlier day as is industry practice for regular-way trading) 
following the date on which such sales are made. 

"Foiward Hedge Shares" means all Common Stock borrowed by a Foiward Purchaser or its affiliate and offered and sold by a Foiward Seller in 
connection with any Forward that has occurred or may occur in accordance with the terms and conditions of this Agreement. 
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"Issuance" means each occasion the Company elects to exercise its right to deliver a Placement Notice that does not involve a Forward and that 
specifies that it relates to an "Issuance" and requires an Agent to use its commercially reasonable efforts consistent with its normal trading and sales practices 
to sell the Issuance Shares as specified in such Placement Notice, subject to the terms and conditions of this Agreement. 

"Issuance Amount" means, for any Issuance, the amount specified as such in the Placement Notice for such Issuance, which amount shall be the 
target aggregate Sales Price of the Issuance Shares to be sold by an Agent, subject to the terms and conditions of this Agreement. 

"Issuance Selling Period" means the period of Trading Days (as determined by the Company in the Company's sole discretion and specified in the 
applicable Placement Notice specifying that it relates to an "Issuance") beginning on the date specified in the applicable Placement Notice (as amended by 
the corresponding Acceptance, ifapplicable) or, if such date is not a Trading Day, the next Trading Day following such date. 

"Issuance Settlement Date" means, unless otherwise specified in the applicable Placement Notice (as amended by the corresponding Acceptance, if 
applicable), the second (2nd) Trading Day ( or such earlier day as is industry practice for regular-way trading) following the date on which such sales are 
made. 

"Issuance Shares" means all shares of Common Stock issued or issuable pursuant to an Issuance that has occurred or may occur in accordance with 
the terms and conditions of this Agreement. 

"Issuer Free Writing Prospectus" means any "issuer free writing prospectus," as defined in Rule 433 under the Securities Act, relating to the Shares 
that (i) is required to be filed with the Commission by the Company, (ii) is a "road show'' that is a "written communication" within the meaning of 
Rule 433(d)(8)(i) under the Securities Act whether or not required to be filed with the Commission, or (iii) is exempt from filing pursuant to Rule 433(d)(5) 
(i) under the Securities Act because it contains a description of the Shares or of the offering that does not reflect the final terms, and all free writing 
prospectuses that are listed on Exhibit F, in each case in the form furnished (electronically or otherwise) to the Agents or the Forward Sellers for use in 
connection with the offering of the Shares. 

"NYSE" means the New York Stock Exchange. 

"Sales Price" means, for each Forward or each Issuance hereunder, the actual sale execution price of each Forward Hedge Share or Issuance Share, as 
the case may be, sold by an Agent or a Forward Seller on the NYSE hereunder in the case of ordinary brokers' transactions, or as otherwise agreed by the 
parties in other methods of sale. 

"Selling Period" means any Forward Hedge Selling Period or any Issuance Selling Period. 

"Settlement Date" means, unless the Company and an Agent shall otherwise agree, any Forward Hedge Settlement Date or any Issuance Settlement 
Date, as applicable. 
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"Trading Day" means any day on which shares of Common Stock are purchased and sold on the principal market on which the Common Stock is 
listed or quoted. 

SECTION 2. Placements. In reliance upon the representations, warranties and agreements herein contained, and subject to the terms and conditions 
set forth herein, the parties agree as follows: 

(a) On any Trading Day during the Commitment Period on which (i) the conditions set forth in Section 9 have been satisfied and (ii) with 
respect to any Forward, during a Forward Hedge Selling Period, the Company may issue (in the case of an Issuance) and sell or cause to be sold the Shares 
hereunder (each, a "Placement"), by the delivery of a notice to an Agent (in the case of an Issuance), or to a Forward Seller and the applicable Forward 
Purchaser (in the case ofa Forward), in each case, by an email (or other method mutually agreed to in writing by the parties) containing the parameters in 
accordance with which it desires the Shares to be sold, which shall specify whether it relates to an "Issuance" or a "Forward" and include the maximum 
number of Shares to be sold (the "Placement Shares"), the time period during which sales are requested to be made, any limitation on the number of Shares 
that may be sold in any one day, any minimum price below which sales may not be made or a formula pursuant to which such minimum price shall be 
determined and, as applicable, certain specified terms of the Forward (a "Placement Notice"), a form of which containing such minimum sales parameters 
necessary with respect to Issuances and Forwards is attached hereto as Exhibit A. The Placement Notice shall originate from any of the individuals from the 
Company set forth on Exhibit B (with a copy to each of the other individuals from the Company set forth on Exhibit B), and shall be addressed to each of the 
individuals from the applicable Agent or the applicable Forward Seller and Forward Purchaser set forth on Exhibit B (as such Exhibit B may be amended from 
time to time). In the case of a Forward, along with the Placement Notice, the Company shall deliver a duly executed Confirmation, with terms corresponding 
to such Placement. 

(b) If an Agent or a Forward Seller and a Forward Purchaser, as applicable, wish to accept such proposed terms included in the Placement Notice 
and, in the case ofa Forward, the Confirmation (which they may decline to do for any reason in their sole discretion) or, following discussion with the 
Company, wish to accept amended terms, such Agent or such Forward Seller and Forward Purchaser, as applicable, will, prior to 4:30 p.m. (New York City 
Time) on the business day following the business day on which such Placement Notice was delivered to such Agent or such Forward Seller and Forward 
Purchaser, as applicable, issue to the Company a notice by email (or other method mutually agreed to in writing by the parties) addressed to all of the 
individuals from the Company and such Agent or such Forward Seller and Forward Purchaser, as applicable, set forth on Exhibit B, setting forth the terms that 
such Agent or such Forward Seller and Forward Purchaser, as applicable, are willing to accept. Where the terms provided in the Placement Notice are amended 
as provided for in the immediately preceding sentence, such terms will not be binding on the Company or an Agent or a Forward Seller and Forward 
Purchaser, as applicable, until the Company delivers to such Agent or such Forward Seller and Forward Purchaser, as applicable, an acceptance by email (or 
other method mutually agreed to in writing by the parties) ofall of the terms of such Placement Notice, as amended (an 
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"Acceptance"), which email shall be addressed to all of the individuals from the Company and such Agent or such Forward Seller and Forward Purchaser, as 
applicable, set forth on Exhibit B, along with, in the case ofa Forward, a duly executed amended Confirmation, with terms corresponding to such Placement 
(as amended). The Placement Notice (as amended by the corresponding Acceptance, ifapplicable) shall be effective upon receipt by the Company ofan 
Agent's or a Forward Seller's and Forward Purchaser's, as applicable, acceptance of the terms of the Placement Notice or upon receipt by an Agent or a 
Forward Seller and Forward Purchaser, as applicable, of the Company's Acceptance, as the case may be, unless and until (i) the entire amount of the 
Placement Shares has been sold, (ii) in accordance with the notice requirements set forth in the second sentence of the prior paragraph, the Company 
terminates the Placement Notice, (iii) the Company issues a subsequent Placement Notice with parameters superseding those on the earlier dated Placement 
Notice, (iv) this Agreement has been terminated pursuant to Section 13 or (v) any party shall have suspended the sale of the Placement Shares in accordance 
with Section 4. With respect to an Issuance, it is expressly acknowledged and agreed that neither the Company nor any Agent will have any obligation 
whatsoever with respect to a Placement or any Placement Shares unless and until the Company delivers a Placement Notice to an Agent and either (i) such 
Agent accepts the terms of such Placement Notice or (ii) where the terms of such Placement Notice are amended by such Agent, the Company accepts such 
amended terms by means ofan Acceptance pursuant to the terms set forth above, and then only upon the terms specified in the Placement Notice (as amended 
by the corresponding Acceptance, if applicable) and herein. With respect to a Forward, it is expressly acknowledged and agreed that the Company, the 
applicable Forward Seller and Forward Purchaser will have no obligation whatsoever with respect to a Placement or any Placement Shares unless and until 
(i) the Company delivers a Placement Notice to such Forward Seller and Forward Purchaser and either (x) such Forward Seller and Forward Purchaser accept 
the terms of such Placement Notice or (y) where the terms of such Placement Notice are amended by such Forward Seller or Forward Purchaser, the Company 
accepts such amended terms by means of an Acceptance pursuant to the terms set forth above, and then only upon the terms specified in the Placement Notice 
(as amended by the corresponding Acceptance, ifapplicable), this Agreement and the applicable Confirmation, and (ii) the Forward Purchaser executes and 
delivers to the Company the applicable Confirmation. In the event ofa conflict between the terms of this Agreement and the terms ofa Placement Notice (as 
amended by the corresponding Acceptance, ifapplicable), the terms of the Placement Notice (as amended by the corresponding Acceptance, ifapplicable) 
will control. 

(c) (i) No Placement Notice may be delivered hereunder other than on a Trading Day during the Commitment Period, (ii) no Placement Notice 
may be delivered hereunder if the Selling Period specified therein would overlap in whole or in part with any Selling Period specified in any other Placement 
Notice (as amended by the corresponding Acceptance, ifapplicable) delivered hereunderunless the Shares to be sold under all such previously delivered 
Placement Notices have all been sold, (iii) no Placement Notice may be delivered hereunder if any Selling Period specified therein would overlap in whole or 
in part with any Unwind Period under any Confirmation (as defined in such Confirmation) entered into between the Company and any Forward Purchaser and 
(iv) no Placement Notice specifying that it relates to a "Forward" may be delivered if such Placement Notice, together with all prior Placement Notices (as 
amended by the corresponding Acceptance, if applicable) delivered by the Company relating to a "Forward" hereunder, would result in the aggregate Capped 
Number under all Confirmations 
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entered into or to be entered into between the Company and the Forward Purchasers exceeding 19 .99% of the number of shares of Common Stock 
outstanding as of the date of this Agreement. 

(d) Notwithstanding any other provision of this Agreement, any notice required to be delivered by the Company orby an Agent (in the case of 
an Issuance) or a Forward Seller and Forward Purchaser (in the case ofa Forward) pursuant to this Section 2 may be delivered by telephone (confirmed 
promptly by facsimile, email or other method mutually agreed to in writing by the parties, addressed to all of the individuals from the Company and such 
Agent (in the case ofan Issuance) or such Forward Seller and Forward Purchaser (in the case ofa Forward) set forth on Exhibit B (as such Exhibit B may be 
amended from time to time), which confirmation will be promptly acknowledged by the receiving party) or other method mutually agreed to in writing by the 
parties. For the avoidance of doubt, notices delivered by telephone shall originate from any of the individuals from the Company or an Agent (in the case of 
an Issuance) or a Forward Seller and a Forward Purchaser (in the case ofa Forward) set forth on Exhibit B (as such Exhibit B may be amended from time to 
time). 

SECTION 3. Sale of Shares. 

(a) Subject to the provisions of Section 6(a), upon the delivery ofa Placement Notice (as amended by the corresponding Acceptance, if 
applicable) to an Agent specifying that it relates to an "Issuance," such Agent will use its commercially reasonable efforts consistent with its normal trading 
and sales practices to sell the Issuance Shares at market prevailing prices up to the amount specified, and otherwise in accordance with the terms of such 
Placement Notice (as amended by the corresponding Acceptance, ifapplicable ). The Agent will provide written confirmation by email (or other method 
mutually agreed to in writing by the parties) to all of the individuals from the Company set forth on Exhibit B (as such Exhibit B may be amended from time 
to time) no later than the opening of the Trading Day immediately following the Trading Day on which it has made sales oflssuance Shares hereunder setting 
forth the number oflssuance Shares sold on such day, the corresponding Sales Price, the compensation payable by the Company to such Agent pursuant to 
this Section 3(a) with respect to such sales, and the Net Proceeds (as defined in Section 6(b )) payable to the Company, with an itemization of the deductions 
made by the Agent (as set forth in Section 6(b )) from the Gross Proceeds (as defined in Section 6(b )) (prior to deductions for transaction fees) that it receives 
from such sales. The amount of any commission, discount or other compensation to be paid by the Company to an Agent, when such Agent is acting as agent, 
in connection with the sale of the Issuance Shares shall be determined in accordance with the terms set forth on Exhibit C. The amount ofany commission, 
discount or other compensation to be paid by the Company to an Agent, when such Agent is acting as principal, in connection with the sale of the Shares 
shall be as separately agreed in writing among the relevant parties hereto at the time ofany such sales. 

(b) In addition, subject to the provisions of Section 6(d) and the applicable Confirmation, upon the delivery of a Placement Notice (as amended 
by the corresponding Acceptance, if applicable) specifying that it relates to a "Forward" and execution and delivery by the parties thereto ofthe applicable 
Confirmation, the applicable Forward Purchaser will use its commercially reasonable efforts to borrow or cause its affiliate to borrow, offer and sell Forward 
Hedge Shares through the applicable Forward Seller to hedge the Forward, and the applicable 
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F01ward Seller will use its commercially reasonable efforts consistent with its normal trading and sales practices to sell such Forward Hedge Shares at market 
prevailing prices up to the Forward Hedge Amount specified in such Placement Notice (as amended by the corresponding Acceptance, ifapplicable), and 
otherwise in accordance with the terms of such Placement Notice (as amended by the corresponding Acceptance, if applicable). Such Forward Seller will 
provide written confirmation by email (or other method mutually agreed to in writing by the parties) to all of the individuals from the Company set forth on 
Exhibit B (as such Exhibit B may be amended from time to time) and to the applicable Forward Purchaserno later than the opening of the Trading Day 
immediately following the Trading Day on which it has made sales ofForward Hedge Shares hereunder setting forth the number ofForward Hedge Shares 
sold on such day, the corresponding Sales Price and the Forward Hedge Price payable to such Forward Purchaser in respect thereof. 

(c) Promptly following the completion of the Forward Hedge Selling Period, the applicable Forward Purchaser shall execute and deliver to the 
Company a Pricing Supplement (in the form set forth on Annex A to the applicable Confirmation), which shall set forth the initial "Number of Shares" for 
such Forward (which shall be the Actual Sold Forward Amount for such Forward Hedge Selling Period), the "Hedge Completion Date" for such Forward and 
the "Initial Forward Price" for such Forward. 

(d) Notwithstanding anything herein to the contrary, any Forward Purchaser's obligation to use its commercially reasonable efforts to borrow or 
cause its affiliate to borrow all or any portion of the Forward Hedge Shares (and the applicable Forward Seller's obligation to use its commercially reasonable 
efforts consistent with its normal trading and sales practices to sell such portion of the Forward Hedge Shares) for any Forward hereunder shall be subject in 
all respects to the last paragraph of Section 4 of the applicable Confirmation. 

(e) The Shares may be offered and sold by any method permitted by law deemed to be an "at the market" offering as defined in Rule 415 under 
the Securities Act, including without limitation sales made directly on the NYSE, on any other existing trading market for the Common Stock or to or 
through a market maker, or subject to the terms of the Placement Notice (as amended by the corresponding Acceptance, ifapplicable), any other method 
permitted by law, including but not limited to, privately negotiated transactions. 

(f) If the Company or any Agent has reason to believe that the exemptive provisions set forth in Rule I0l(c)(l) of Regulation Munder the 
Exchange Act are not satisfied with respect to the Company or the Shares, it shall promptly notify the other parties, and sales of Shares under this Agreement 
shall be suspended until that or other ex emptive provisions have been satisfied in the judgment of all parties. 

SECTION 4. Suspension of Sales. The Company, an Agent or a Forward Seller or Forward Purchaser may, upon notice to the other parties in writing 
(including by email correspondence or other method mutually agreed to in writing by the parties) to each of the individuals of the other party set forth on 
Exhibit B (as such Exhibit B may be amended from time to time), if receipt of such correspondence is actually acknowledged by any of the individuals to 
whom the notice is sent, other than via auto-reply, orby telephone (confirmed 
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immediately by verifiable facsimile transmission, email correspondence or other method mutually agreed to in writing by the parties) to each of the 
individuals of the other party set forth on Exhibit B (as such Exhibit B may be amended from time to time), suspend any sale of Shares, and the applicable 
Selling Period shall immediately terminate;provided, however, that such suspension and termination shall not affect or impair any party's obligations with 
respect to any Shares sold hereunder prior to the receipt of such notice (and, in the case of any Foiward Hedge Shares, the resulting Confirmation). The 
Company agrees that no such notice shall be effective against an Agent, a Foiward Seller or a Foiward Purchaser unless it is made to one of the individuals 
named on Exhibit B (as such Exhibit B may be amended from time to time); provided, however, that the failure by the Company to deliver such notice shall 
in no way affect its right to suspend the sale of Shares hereunder. Each of the Agents, the Foiward Sellers and the Foiward Purchasers agree that no such notice 
shall be effective against the Company unless it is made to one of the individuals named on Exhibit B (as such Exhibit B may be amended from time to time); 
provided, however, that the failure by an Agent, a Foiward Seller or a Foiward Purchaser to deliver such notice shall in no way effect such party's right to 
suspend the sale of Shares hereunder. 

SECTION 5. Representations and Warranties. 

(a) Representations and Warranties of the Company. The Company represents and warrants to each Agent, each Foiward Seller and each 
Foiward Purchaser as of the date hereof, as of each Representation Date (as defined below) on which a certificate is required to be delivered pursuant to 
Section 7(o) of this Agreement, as of each Applicable Time and as of each Settlement Date, and agrees with each Agent, each Foiward Seller and each 
Foiward Purchaser, as follows: 

(i) The Shares have been duly registered under the Securities Act pursuant to the Registration Statement. The Registration Statement 
became effective upon filing with the Commission pursuant to Rule 462 under the Securities Act, and no stop order suspending the effectiveness of 
the Registration Statement has been issued and no proceedings for such purpose or pursuant to Section 8A of the Securities Act have been initiated 
or threatened by the Commission, and any request on the part of the Commission for additional information has been complied with. 

At the respective times each of the Registration Statement and any post-effective amendments thereto became or becomes effective and as 
of the date hereof, the Registration Statement and any amendments and supplements thereto complied, will comply and comply in all material 
respects with the requirements of the Securities Act. The conditions for the use of Form S-3, as set forth in the General Instructions thereto, and the 
Registration Statement meets, and the offering and sale of the Shares as contemplated hereby complies with, the requirements of Rule 415 under the 
Securities Act (including, without limitation, Rule 415(a)(5)underthe Securities Act). The Registration Statement, as of the date hereof and as of 
each effective date with respect thereto, did not and will not contain an untrue statement of a material fact or omit to state a material fact required to 
be stated therein or necessary to make the statements therein not misleading. Neither the Prospectus nor any amendments or supplements thereto, as 
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of their respective dates, as of each Applicable Time and as of each Settlement Date, included or will include an untrue statement of a material fact or 
omitted or will omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were 
made, not misleading. 

The representations and warranties set forth in the immediately preceding paragraph shall not apply to statements in or omissions from the 
Registration Statement or the Prospectus, as amended or supplemented, made in reliance upon and in conformity with information furnished to the 
Company in writing by the Agents, the Forward Sellers or the Forward Purchasers expressly for use therein. For purposes of this Agreement, the only 
information so furnished shall be the legal and/or marketing names of the Agents, the Forward Sellers and the Forward Purchasers appearing on the 
front cover page of the Prospectus. 

The copies of the Registration Statement and any amendments thereto, each Issuer Free Writing Prospectus that is required to be filed with 
the Commission pursuant to Rule 433 under the Securities Act and the Prospectus and any amendments or supplements thereto delivered and to be 
delivered to the Agents or the Forward Sellers (electronically orotherwise) in connection with the offering of the Shares are and will be identical to 
the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T. 

Each Issuer Free Writing Prospectus relating to the Shares specified on Exhibit F, as of its date, as of the date hereof, as of each Applicable 
Time and as of each Settlement Date, did not, does not and will not include any information that conflicted, conflicts or will conflict with the 
information contained in the Registration Statement or the Prospectus, including any incorporated document deemed to be a part thereof, that has 
not been superseded or modified, or included, includes or will include an untrue statement of a material fact or omitted, omits or will omit to state a 
material fact necessary in order to make the statements therein, in light of the circumstances, prevailing at that subsequent time, not misleading. 

Any electronic roadshow or other written communication that constitutes an offer to buy the Shares provided to investors by, or with the 
approval of, the Company, as of each Applicable Time and Settlement Date, did not include any untrue statement of a material fact or omit to state 
any material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading, 
except that the Company makes no warranty or representation to the Agents, the Forward Sellers or the Forward Purchasers with respect to any 
statements or omissions made in reliance upon and in conformity with written information furnished to the Company by the Agents, the Forward 
Sellers or the Forward Purchasers specifically for use in any such roadshow or other written communication. 

At (i)(a) the time of the initial filing of the Registration Statement, (b) the time of the most recent amendment thereto for the purposes of 
complying with Section 1 0(a)(3) of the Securities Act (whether such amendment was by post-effective amendment, incorporated report filed 
pursuant to Section 13 or l 5(d) of the Exchange Act or form of 
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prospectus) and (c) at the earliest time the Company or another offering participant made a bona fide offer (within the meaning of Rule l 64(h)(2) of 
the Securities Act) of the Shares, the Company was not an ineligible issuer as defined in Rule 405 of the Securities Act. The Company is, and was at 
the time ofthe initial filing ofthe Registration Statement, and will be as of each Applicable Time and Settlement Date, eligible to use Form S-3 
under the 1933 Act. 

(ii) Any proforma financial statements of the Company and its subsidiaries and the related notes thereto incorporated by reference in 
the Registration Statement and the Prospectus have been prepared in accordance with the Commission's rules and guidelines with respect to pro 
forma financial statements and have been properly compiled on the bases described therein. 

(iii) The documents and interactive data in extensible Business Reporting Language incorporated or deemed to be incorporated by 
reference in the Registration Statement and the Prospectus, at the time they were filed or hereafter are filed with the Commission, complied and will 
comply in all material respects with the requirements of the Exchange Act, and, when read together with the other information in the Prospectus, 
(a) at the time the Registration Statement became effective, (b) as of each Representation Date on which a certificate is required to be delivered 
pursuant to Section 7(o) of this Agreement, (c) as of each Applicable Time and (d) as of each Settlement Date, did not and will not contain an untrue 
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading. 

(iv) The Company is not required to be qualified as a foreign corporation to transact business in Indiana, North Carolina, Ohio, South 
Carolina and Florida. 

(v) Each of Duke Energy Carolinas, LLC, a North Carolina limited liability company, Duke Energy Indiana, LLC, an Indiana limited 
liability company, Progress Energy, Inc., a North Carolina corporation, Duke Energy Progress, LLC, a North Carolina limited liability company, and 
Duke Energy Florida, LLC, a Florida limited liability company, is a "significant subsidiary" of the Company within the meaning ofRule 1-02 of 
Regulation S-X under the Securities Act (herein collectively referred to, along with Duke Energy Ohio, Inc., an Ohio corporation, and Piedmont 
Natural Gas Company, Inc., a North Carolina corporation, as the "Principal Subsidiaries"). 

(vi) This Agreement has been duly authorized, executed and delivered by the Company. 

(vii) The Confirmations, ifany, will be duly authorized, executed and delivered by the Company. 

(viii) The Shares, ifany, to be issued and sold by the Company hereunder and, in the case ofany Forward, the related Confirmation, 
have been duly authorized for issuance and sale to the Agents pursuant to this Agreement and, in the case of any 
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Forward, the related Confirmation, and when issued and delivered by the Company pursuant to this Agreement and, in the case ofany Forward, the 
related Confirmation, against payment of the consideration set forth herein, will be validly issued, fully paid and nonassessable. The Common Stock 
conforms in all material respects to the description thereof in the base prospectus included as part of the Registration Statement under the caption 
"Description of Capital Stock." The Shares issuable pursuant to each Confirmation, if any, have been duly authorized by the Company for such 
issuance and, when issued and delivered by the Company to the applicable Forward Purchaser pursuant to such Confirmation, against payment of 
any consideration required to be paid by the Forward Purchaser pursuant to the terms of such Confirmation, will be validly issued, fully paid and 
non-assessable, and the issuance thereof is not subject to any preemptive or similar rights ofany security holder of the Company. No holder of the 
Shares or shares of Common Stock issuable under any Confirmations will be subject to personal liability by reason ofbeing such a holder; and the 
issuance of the Shares is not subject to the preemptive or other similar rights of any security holder of the Company. 

(ix) The compliance by the Company with all of the provisions of this Agreement and any Confirmations have been duly authorized 
by all necessary corporate action and the consummation of the transactions contemplated herein or therein will not conflict with or result in a breach 
or violation of any of the terms or provisions of, or constitute a default under, any indenture, mortgage, deed of trust, loan agreement or other 
agreement or instrument to which the Company or any of its Principal Subsidiaries is a party or by which any of them or their respective property is 
bound or to which any of their properties or assets is subject that would have a material adverse effect on the business, financial condition or results 
of operations of the Company and its subsidiaries, taken as a whole, nor will such action result in any violation of the provisions of the amended and 
restated Certificate oflncorporation of the Company (the "Certificate oflncorporation"), the amended and restated By-Laws of the Company (the 
"By-Laws") or any statute or any order, rule or regulation of any court or governmental agency or body having jurisdiction over the Company or the 
Principal Subsidiaries or any of their respective properties that would have a material adverse effect on the business, financial condition or results of 
operations of the Company and its subsidiaries, taken as a whole. 

(x) No consent, approval, authorization, order, registration or qualification of or with any such court or governmental agency or body 
is required for the consummation by the Company of the transactions contemplated by this Agreement or any Confirmations, except for the approval 
of the North Carolina Utilities Commission which has been received as of the date of this Agreement, registration under the Securities Act of the 
Shares and such consents, approvals, authorizations, registrations or qualifications as may be required under state securities or Blue Sky laws in 
connection with the purchase and distribution of the Shares by the Agents, the Forward Sellers and the Forward Purchasers. 

(xi) The Common Stock is an "actively traded security" excepted from the requirements of Rule IO I of Regulation Munder the 
Exchange Act by subsection (c)(l) of such rule. 
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(xii) Other than excepted activity pursuant to Regulation Munder the Exchange Act, the Company has not taken and will not take, 
directly or indirectly, any action designed to or that would constitute or that might reasonably be expected to cause or result in the stabilization or 
manipulation of the price ofany security to facilitate the sale or resale of the Shares. 

(xiii) Any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument filed or incorporated by reference as an 
exhibit to the Registration Statement or the Annual Report on Form 10-Kofthe Company for the fiscal year ended December 31, 2016 or any 
subsequent Annual Report on Form 10-K or Quarterly Report on Form 10-Q of the Company or Current Report on Form 8-K of the Company, except 
to the extent that such agreement is no longer in effect or to the extent that neither the Company nor any subsidiary of the Company is currently a 
party to such agreement, are all indentures, mortgages, deeds of trust, loan agreements or other agreements or instruments that are material to the 
Company. 

(xiv) The Company acknowledges and agrees that the Agents or the Forward Sellers, as applicable, have informed the Company that 
such Agents or Forward Sellers may, to the extent permitted under the Securities Act and the Exchange Act, purchase and sell shares of Common 
Stock for their own account while this Agreement is in effect, and shall be under no obligation to purchase Shares on a principal basis pursuant to 
this Agreement, subject to Section 1 and except as otherwise agreed to by an Agent or a Forward Seller, as applicable, in the applicable Placement 
Notice (as amended by the corresponding Acceptance, ifapplicable). 

(b) Certificates. Any certificate signed by any officer of the Company or any of its subsidiaries and delivered to the Agents, the Forward 
Sellers or the Forward Purchasers or to counsel for the Agents, the Forward Sellers and the Forward Purchasers shall be deemed a representation and warranty 
by the Company to the Agents, the Forward Sellers and the Forward Purchasers as to the matters covered thereby. 

SECTION 6. Sale and Delivery: Settlement. 

(a) Sale of Issuance Shares. On the basis of the representations and warranties herein contained and subject to the terms and conditions herein 
set forth, upon an Agent's acceptance of the terms ofa Placement Notice specifying that it relates to an "Issuance" or upon receipt by an Agent ofan 
Acceptance, as the case may be, and unless the sale of the Issuance Shares described therein has been declined, suspended, or otherwise terminated in 
accordance with the terms of this Agreement, such Agent will, for the period specified in such Placement Notice (as amended by the corresponding 
Acceptance, if applicable), use its commercially reasonable efforts consistent with its normal trading and sales practices to sell such Issuance Shares at market 
prevailing prices up to the amount specified, and otherwise in accordance with the terms of such Placement Notice (as amended by the corresponding 
Acceptance, ifapplicable). The Company acknowledges and agrees that (i) there can be no assurance that any Agent will be successful in selling Issuance 
Shares, (ii) no Agent will incur any liability orobligation to the Company or any other person or entity ifit does not sell Issuance Shares for any reason other 
than a failure by 
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such Agent to use its commercially reasonable efforts consistent with its normal trading and sales practices to sell such Issuance Shares as required under this 
Section 6 and (iii) no Agent shall be under any obligation to purchase Issuance Shares on a principal basis pursuant to this Agreement, except as otherwise 
agreed by such Agent in a Placement Notice (as amended by the corresponding Acceptance, if applicable) and subject to Section I hereof. 

(b) Settlement of Issuance Shares. On each Issuance Settlement Date, the Issuance Shares sold through an Agent for settlement on such date 
shall be delivered by the Company to such Agent against payment of(i) the Net Proceeds from the sale of such Issuance Shares or (ii) as mutually agreed 
between the Company and such Agent, the Gross Proceeds from the sale of such Issuance Shares. The gross proceeds to the Company (the "Gross Proceeds") 
shall be equal to the aggregate offering price received by an Agent at which such Issuance Shares were sold, after deduction for any transaction fees imposed 
by any governmental or self-regulatory organization in respect of such sales. The net proceeds to the Company (the "Net Proceeds") shall be equal to the 
Gross Proceeds less such Agent's commission, discount or other compensation payable by the Company pursuant to Section 3 and any other amounts due 
and payable by the Company to such Agent hereunder pursuant to Section 8(a). In the event the Company and an Agent have mutually agreed to the delivery 
of Gross Proceeds at an Issuance Settlement Date, such Agent's commission, discount or other compensation for such sales payable by the Company pursuant 
to Section 3 hereof and any other amounts due and payable by the Company to such Agent hereunder pursuant to Section 8(a) shall be set forth and invoiced 
in a periodic statement from such Agent to the Company, payment to be made by the Company promptly after its receipt thereof. 

(c) Delivery of Issuance Shares. On or before each Issuance Settlement Date, the Company will, or will cause its transfer agent to, electronically 
transfer the Issuance Shares being sold by crediting the applicable Agent's or its designee's account (provided such Agent shall have given the Company 
written notice of such designee prior to the Issuance Settlement Date) at The Depository Trust Company through its Deposit and Withdrawal at Custodian 
System or by such other means of delivery as may be mutually agreed upon by the relevant parties hereto which in all cases shall be freely tradable, 
transferable, registered shares in good deliverable form. On each Issuance Settlement Date, the applicable Agent will deliver the related Net Proceeds or Gross 
Proceeds, as applicable, in same day funds to an account designated by the Company prior to the Issuance Settlement Date. The Company agrees that if the 
Company, or its transfer agent (if applicable), defaults in its obligation to deliver Issuance Shares on an Issuance Settlement Date, the Company, in addition 
to and in no way limiting the rights and obligations set forth in Section 10 and Section 11, will (i) hold such Agent harmless against any loss, liability, claim, 
damage, or expense whatsoever (including reasonable legal fees and expenses), as incurred, arising out of or in connection with such default by the Company 
or its transfer agent (if applicable) and (ii) pay to such Agent any commission, discount, or other compensation to which it would otherwise have been 
entitled absent such default. 

(d) Sale of Forward Hedge Shares. On the basis of the representations and warranties herein contained and subject to the terms and conditions 
in this Agreement and the Confirmation, upon a Foiward Purchaser and Foiward Seller's acceptance of the terms ofa Placement Notice specifying that it 
relates to a "Foiward" or upon receipt by a Foiward Purchaser and Foiward Seller of an Acceptance, as the case may be, and execution and delivery by all 
relevant parties of 
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the related Confirmation, and unless the sale of the F01ward Hedge Shares described therein has been declined, suspended, or otherwise terminated in 
accordance with the terms of this Agreement or such Confirmation, such Forward Purchaser will use its commercially reasonable efforts to borrow or cause its 
affiliate to borrow a number of Forward Hedge Shares sufficient to have an aggregate Sales Price as close as reasonably practicable to the Forward Hedge 
Amount specified in the Placement Notice (as amended by the corresponding Acceptance, if applicable) and the applicable Forward Seller will use its 
commercially reasonable efforts consistent with its normal trading and sales practices to sell such Forward Hedge Shares at market prevailing prices, and 
otherwise in accordance with the terms of such Placement Notice (as amended by the corresponding Acceptance, ifapplicable). Each of the Company and the 
Forward Purchasers acknowledges and agrees that (i) there can be no assurance that any Forward Purchaser or its affiliate will be successful in borrowing or 
that any Forward Seller will be successful in selling Forward Hedge Shares, (ii) no Forward Seller will incur any liability or obligation to the Company, any 
Forward Purchaser, or any other person or entity if it does not sell Forward Hedge Shares borrowed by such Forward Purchaser or its affiliate for any reason 
other than a failure by such Forward Seller to use its commercially reasonable efforts consistent with its normal trading and sales practices to sell such 
Forward Hedge Shares as required under this Section 6, and (iii) no Forward Purchaser will incur any liability or obligation to the Company, the Forward 
Seller, or any other person or entity ifit or its affiliate does not borrow Forward Hedge Shares for any reason other than a failure by such Forward Purchaser to 
use its commercially reasonable efforts to borrow or cause its affiliate to borrow such Forward Hedge Shares as required under this Section 6. In acting 
hereunder, each Forward Seller will be acting as an agent for the applicable Forward Purchaser and not as principal. 

(e) Delivery of Forward Hedge Shares. On or before each Forward Hedge Settlement Date, the applicable Forward Purchaser will, or will cause 
its transfer agent to, electronically transfer the Forward Hedge Shares being sold by crediting the applicable Forward Seller or its designee's account 
(provided such Forward Seller shall have given the applicable Forward Purchaser written notice of such designee prior to the Forward Hedge Settlement Date) 
at The Depository Trust Company through its Deposit and Withdrawal at Custodian System or by such other means of delivery as may be mutually agreed 
upon by the parties hereto which in all cases shall be freely tradable, transferable, registered shares in good deliverable form. On each Forward Hedge 
Settlement Date, the applicable Forward Seller will deliver the related aggregate Forward Hedge Price to the applicable Forward Purchaser in same day funds 
to an account designated by such Forward Purchaser prior to the relevant Forward Hedge Settlement Date. 

(f) Denominations; Registration. The Shares shall be in such denominations and registered in such names as an Agent or a Forward Seller, as 
applicable, may request in writing at least one full business day before the Settlement Date. The Company or a Forward Purchaser, as applicable, shall deliver 
the Shares, ifany, through the facilities of The Depository Trust Company as described in the preceding paragraphs unless such Agent or such Forward Seller, 
as applicable, shall otherwise instruct. 

(g) Limitations on Qffering Size. Under no circumstances shall the Company cause or request the offer or sale of any Shares if, after giving 
effect to the sale of such Shares, the aggregate offering price of the Shares sold pursuant to this Agreement would exceed the lesser of(i) the Maximum 
Amount, (ii) the amount available for offer and sale under the currently 
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effective Registration Statement, or (iii) the amount authorized from time to time to be issued and sold under this Agreement by the Board of Directors of the 
Company or a duly authorized committee thereof. Under no circumstances shall the Company cause or request the offer or sale of any Shares pursuant to this 
Agreement at a price lower than the minimum price authorized from time to time by the Board of Directors of the Company and notified to an Agent or a 
Forward Seller, as applicable, in writing. 

(h) Limitations on Agents and Forward Sellers. The Company agrees that any offer to sell, any solicitation ofan offer to buy or any sales of 
Shares or any other equity security of the Company shall only be effected by or through one Agent or Forward Seller, as the case may be, on any single given 
day, but in no event more than one, and the Company shall in no event request that more than one Agent or Forward Seller, as the case may be, sell Shares on 
the same day; provided, however, that (a) the foregoing limitation shall not apply to (i) the exercise ofany option, warrant, right or any conversion privilege 
set forth in the instrument governing such security or (ii) sales solely to employees, directors or security holders of the Company or its subsidiaries, or to a 
trustee or other person acquiring such Shares for the accounts of such persons, (b) such limitation shall not apply on any day during which no sales are made 
pursuant to this Agreement, and (c) such limitation shall not apply if,priorto any such request to sell Shares, all Shares the Company has previously 
requested the Agents or the Forward Sellers to sell have been sold. 

(i) Certain Blackout Periods. Notwithstanding any other provision of this Agreement, the Company shall not offer, sell or deliver, or request 
the offer or sale of, any Shares and, by notice to an Agent (in the case ofan Issuance) or a Forward Seller and Forward Purchaser (in the case ofa Forward) 
given by telephone (confirmed promptly by facsimile transmission, email or other method mutually agreed to in writing by the parties), shall cancel any 
instructions for the offer or sale of any Shares, and no Agent, Forward Seller or Forward Purchaser, as the case may be, shall be obligated to offer or sell any 
Shares (i) during the period beginning on the I 0th business day after the end ofeach calendar quarter through and including the first date (each, an 
"Announcement Date") on which the Company shall issue a press release containing, or shall otherwise publicly announce, its earnings or revenue results for 
a completed fiscal year or quarter (each, an "Earnings Announcement"), (ii) except as provided in Section 6(j) below, at any time from and including an 
Announcement Date through and including the time that the Company files (a "Filing Time") a Quarterly Report on Form I 0-Q or an Annual Report on 
Form I 0-K that includes consolidated financial statements as of and for the same period or periods, as the case may be, covered by such Earnings 
Announcement, or (iii) during any other period in which the Company is in possession of material non-public information; provided that, unless otherwise 
agreed between the Company and an Agent, a Forward Seller or a Forward Purchaser, as the case may be, for purposes of(i) and (ii) above, such period shall 
be deemed to end at the relevant Filing Time. 

(i) Filing of Earnings 8-K. If the Company wishes to offer, sell or deliver Shares at any time during the period from and including an 
Announcement Date through and including the corresponding Filing Time, the Company shall (i) prepare and deliver to the Agents (in the case of an 
Issuance) or the Forward Sellers and Forward Purchasers (in the case ofa Forward) (with a copy to their respective counsel) a Current Report on Form 8-K 
which shall include substantially the same financial and related information as was set forth in the relevant Earnings 
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Announcement (other than any earnings projections, similar fotward-looking data and officers' quotations) (each, an "Earnings 8-K"), in form and substance 
reasonably satisfactory to the Agents or the Foiward Sellers and Fotward Purchasers, as the case may be, and obtain the consent of the Agents or the Foiward 
Sellers and Fotward Purchasers, as the case may be, to the filing thereof(such consent not to be unreasonably withheld); (ii) provide the Agents or the 
Fotward Sellers and Foiward Purchasers, as the case may be, with the officers' certificate, opinions/letters of counsel and accountants' letter called for by 
Sections 7(o ), (p) and (q) hereof, respectively; (iii) afford the Agents or the Foiward Sellers and the Foiward Purchasers, as the case may be, the opportunity to 
conduct a due diligence review in accordance with Section 7(m) hereof; and (iv) file such Earnings 8-K with the Commission. The provisions of clause (ii) of 
Section 6(i) shall not be applicable for the period from and after the time at which the foregoing conditions shall have been satisfied (or, iflater, the time that 
is 24 hours after the time that the relevant Earnings Announcement was first publicly released) through and including the Filing Time of the relevant 
Quarterly Report on Form 10-Q or Annual Report on Form 10-K under the Exchange Act, as the case may be. For purposes of clarity, the parties hereto agree 
that (A) the delivery of any officers' certificate, opinions/letters of counsel and accountants' letter pursuant to this Section 6(j) shall not relieve the Company 
from any of its obligations under this Agreement with respect to any Quarterly Report on Form 10-Q or Annual Report on Form 10-K, as the case may be, 
including, without limitation, the obligation to deliver officers' certificates, opinions/letters of counsel and accountants' letters as provided in Sections 7(o), 
(p) and (q) hereofand (B) other than as set forth in this Section 6(j), this Section 6(j) shall in no way affect or limit the operation of the provisions of clauses 
(i) and (iii) of Section 6(i), which shall have independent application. 

SECTION 7. Covenants of the Company. The Company covenants with each of the Agents, the Foiward Sellers and the Foiward Purchasers as 
follows: 

(a) The Company will not file any amendment or supplement to the Registration Statement or Prospectus, other than documents incorporated 
by reference, unless a copy thereof has been submitted to the Agents, the Foiward Sellers and the Foiward Purchasers within a reasonable period of time 
before the filing and the Agents, the Fotward Sellers and the Foiward Purchasers have not reasonably objected thereto (provided, however, that the failure of 
the Agents, the Foiward Sellers or the Foiward Purchasers to make such objection shall not relieve the Company of any obligation or liability hereunder, or 
affect the Agents', the Foiward Sellers' or the Fotward Purchasers' right to rely on the representations and warranties made by the Company in this 
Agreement) and the Company will promptly notify the Agents, the Fotward Sellers and the Fotward Purchasers when any such filing has been made or 
become effective, as applicable, and furnish to the Agents, the Fotward Sellers and the Fotward Purchasers at the time of filing thereofa copy ofany 
document that upon filing is deemed to be incorporated by reference into the Registration Statement or Prospectus, except for those documents available via 
EDGAR. The Company will cause each amendment or supplement to the Prospectus, other than documents incorporated by reference or an amendment or 
supplement relating solely to the issuance or offering of securities other than the Shares, to be filed with the Commission as required pursuant to the 
applicable paragraph of Rule 424(b) under the Securities Act (without reliance on Rule 424(b )(8) under the Securities Act). 
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(b) The Company will advise the Agents, the Foiward Sellers and the Foiward Purchasers promptly of the institution by the Commission of any 
stop order proceedings in respect of the Registration Statement or any proceedings pursuant to Section 8A of the Securities Act, and will use its best efforts to 
prevent the issuance ofany such stop order and to obtain as soon as possible its lifting, if issued. 

(c) The Company will furnish to the Agents, the Foiward Sellers and the Foiward Purchasers, without charge, copies of the Registration 
Statement (which will include all exhibits other than those incorporated by reference), the Prospectus, any Issuer Free Writing Prospectuses, and all 
amendments and supplements to such documents, in each case as soon as available and in such quantities as the Agents, the Foiward Sellers and the Foiward 
Purchasers may reasonably request. 

(d) The Company, during any period when a prospectus relating to the Shares is required to be delivered under the Securities Act, will timely 
file all documents required to be filed with the Commission pursuant to Section 13 or 14 of the Exchange Act. If at any time when a prospectus relating to 
the Shares (or the notice referred to in Rule l 73(a) under the Securities Act) is required to be delivered under the Securities Act any event occurs as a result of 
which the Prospectus as then amended or supplemented would include an untrue statement of a material fact, or omit to state any material fact necessary to 
make the statements therein, in the light of the circumstances under which they were made, not misleading, or ifit is necessary at any time to amend the 
Prospectus to comply with the Securities Act, the Company will prepare and file with the Commission an amendment, supplement or an appropriate 
document pursuant to Section 13 or 14 of the Exchange Act which will correct such statement or omission or which will effect such compliance. 

(e) Without the prior consent of the Agents, the Foiward Sellers and the Foiward Purchasers, the Company has not made and will not make any 
offer relating to the Shares that would constitute a "free writing prospectus" as defined in Rule 405 under the Securities Act, other than an Issuer Free Writing 
Prospectus; each Agent, Foiward Seller and Foiward Purchaser, severally and not jointly, represents and agrees that, without the prior consent of the 
Company, it has not made and will not make any offer relating to the Shares that would constitute a "free writing prospectus" as defined in Rule 405 under 
the Securities Act, other than an Issuer Free Writing Prospectus or a free writing prospectus that is not required to be filed by the Company pursuant to 
Rule 433 under the Securities Act; any such free writing prospectus, the use of which has been consented to by the Company and the Agents, the Foiward 
Sellers and the Foiward Purchasers, is listed herein on Exhibit F. 

(f) The Company represents that it has treated or agrees that it will treat each Issuer Free Writing Prospectus as an "issuer free writing 
prospectus," as defined in Rule 433 under the Securities Act, and has complied and will comply with the requirements of Rule 433 under the Securities Act 
applicable to any Issuer Free Writing Prospectus, including timely filing with the Commission where required, legending and record keeping. The Company 
agrees that if at any time following the issuance of an Issuer Free Writing Prospectus or any electronic roadshow or other written communication that 
constitutes an offer to buy the Shares provided to investors by, or with the approval of, the Company, any event occurs as a result of which such Issuer Free 
Writing Prospectus or such electronic roadshow or other written communication would conflict 
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with the information in the Registration Statement or the Prospectus or would include an untrue statement of a material fact or omit to state any material fact 
necessary in order to make the statements therein, in light of the circumstances then prevailing, not misleading, the Company will give prompt notice thereof 
to the Agents, the Forward Sellers and the Forward Purchasers, and, ifrequested by the Agents, the Forward Sellers and the Forward Purchasers, will prepare 
and furnish without charge to each Agent, Forward Seller and Forward Purchaser a free writing prospectus or other document, the use of which has been 
consented to by the Agents, which will correct such conflict, statement or omission. 

(g) The Company will arrange or cooperate in arrangements, if necessary, for the qualification of the Shares for sale under the laws of such 
jurisdictions as you designate and will continue such qualifications in effect so long as required for the distribution; provided, however, that the Company 
shall not be required to qualify as a foreign corporation orto file any general consents to service of process under the laws of any jurisdiction where it is not 
now so subject. 

(h) The Company will make generally available to its security holders, in each case as soon as practicable but not later than 60 days after the 
close of the period covered thereby, earnings statements (in form complying with the provisions of Rule 15 8 under the Securities Act, which need not be 
certified by independent certified public accountants unless required by the Securities Act) covering (i) a twelve-month period beginning not later than the 
first day of the Company's fiscal quarter next following the effective date of the Registration Statement and (ii) a twelve-month period beginning not later 
than the first day of the Company's fiscal quarter next following the date of this Agreement. 

(i) The Company will use the net proceeds received by it from the sale of the Shares in the manner specified in the Prospectus under "Use of 
Proceeds." 

G) During any Selling Period or period in which the Prospectus relating to the Shares is required by the Securities Act to be delivered in 
connection with a pending sale of the Shares (including in circumstances where such requirement may be satisfied pursuant to Rule 172 under the Securities 
Act), the Company will use its commercially reasonable efforts to cause the Shares to be listed on the NYSE. 

(k) The Company, during any period when the Prospectus is required to be delivered under the Securities Act (including in circumstances 
where such requirement may be satisfied pursuant to Rule 172 under the Securities Act), will file all documents required to be filed with the Commission 
pursuant to the Exchange Act within the time periods required by the Exchange Act. 

(I) The Company will, at any time during a fiscal quarter in which the Company intends to tender a Placement Notice or sell Shares, advise the 
Agents, Forward Sellers and Forward Purchasers promptly after it shall have received notice or obtained knowledge, of any information or fact that would 
alter or affect in any material respect any opinion, certificate, letter or other document provided to the Agents, the Forward Sellers or the Forward Purchasers, 
as applicable, pursuant to this Agreement. 
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(m) The Company will cooperate with any due diligence review reasonably requested by the Agents or the Forward Sellers and Forward 
Purchasers, as applicable, in connection with the transactions contemplated hereby, including, without limitation, and upon reasonable notice, providing 
information and making available documents and appropriate coiporate officers, during regular business hours and at the Company's principal offices, as the 
Agents, Forward Sellers and Forward Purchasers may reasonably request. 

(n) The Company will disclose in its Quarterly Reports on Form 10-Q and in its Annual Reports on Form I 0-K the number of Shares sold 
pursuant to this Agreement and the Net Proceeds to the Company, together with any other information that the Company reasonably believes is required to 
comply with the Securities Act and the Exchange Act. 

(o) (1) each time the Company: 

(i) files the Prospectus relating to the Shares or amends or supplements the Registration Statement or the Prospectus relating 
to the Shares by means ofa post-effective amendment, sticker, or supplement but not by means ofincoiporation of documents by reference 
into the Registration Statement or the Prospectus relating to the Shares; 

(ii) files an Annual Report on Form 10-K under the Exchange Act; 

(iii) files a Quarterly Report on Form 10-Q under the Exchange Act; or 

(iv) files a Current Report on Form 8-K that contains financial statements or proforma financial statements required under 
Item 2.0 I or Item 4.02 or files financial statements or pro forma financial statements or pro forma financial information under Item 9 .0 I of 
Form 8-K; and 

(2) at any other time reasonably requested by the Agents, the Forward Sellers or the Forward Purchasers (each such date of filing of one 
or more of the documents referred to in clauses (l)(i) through (iv) above and any time ofrequest pursuant to this Section 7(o) shall be a 
"Representation Date"), 

the Company shall furnish the Agents, the Forward Sellers and the Forward Purchasers with a certificate in the form attached hereto as Exhibit E. The 
requirement to provide a certificate under this Section 7(o) shall be waived (i) on the date of this Agreement and (ii) for any Representation Date occurring at 
a time at which no Placement Notice (as amended by the corresponding Acceptance, if applicable) is pending, which waiver shall continue until the earlier to 
occur of the date the Company delivers a Placement Notice hereunder (which for such calendar quarter shall be considered a Representation Date) and the 
next occurring Representation Date; provided, however, that such waiver shall not apply for any Representation Date on which the Company files its Annual 
Report on Form 10-K. Notwithstanding the foregoing, if the Company subsequently decides to sell Shares following a Representation Date when the 
Company relied on such waiver and did not provide the Agents with a certificate under this Section 7(o ), then before the Company delivers the Placement 
Notice or any Agent or Forward Seller sells any Shares, the 
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Company shall provide the Agents, the Forward Sellers and the Foiward Purchasers with a certificate, in the form attached hereto as Exhibit E, dated the date 
such certificate is delivered. 

(p) The Company shall cause to be furnished to the Agents, the Forward Sellers and the Foiward Purchasers (A) on the date of this Agreement, a 
written opinion of Hunton & Williams LLP ("Company Counsel"), or other counsel satisfactory to the Agents, the Foiward Sellers and the Foiward 
Purchasers, in form and substance satisfactory to the Agents, the Foiward Sellers and the Foiward Purchasers and their counsel, dated the date that the opinion 
is required to be delivered, substantially similar to the form attached hereto as Exhibit D-1 and (B) on each Representation Date with respect to which the 
Company is obligated to deliver a certificate in the form attached hereto as Exhibit E for which no waiver is applicable, (i) a written opinion and, ifnot 
covered in such opinion, a negative assurance letter, of Company Counsel, or other counsel satisfactory to the Agents, the Foiward Sellers and the Foiward 
Purchasers, in form and substance satisfactory to the Agents, the Foiward Sellers and the Foiward Purchasers and their counsel, dated the date that the opinion 
is required to be delivered, substantially similar to the form attached hereto as Exhibit D-2 and (ii) a written opinion of Robert T. Lucas III, Esq., Deputy 
General Counsel of Duke Energy Business Services LLC, a service company subsidiary of the Company ("Deputy General Counsel"), or other counsel 
satisfactory to the Agents, the Foiward Sellers and the Foiward Purchasers, in form and substance satisfactory to the Agents, the Forward Sellers and the 
Foiward Purchasers and their counsel, dated the date that the opinion is required to be delivered, substantially similar to the form attached hereto as 
Exhibit D-3; in each case, modified as necessary to relate to the Registration Statement and the Prospectus as then amended or supplemented; provided, 
however, that in lieu of such opinions for subsequent Representation Dates, Company Counsel and Deputy General Counsel may each furnish the Agents, the 
Foiward Sellers and the Foiward Purchasers with a reliance letter to the effect that the Agents, the Foiward Sellers and the Foiward Purchasers may rely on a 
prior opinion delivered under this Section 7(p )(B) to the same extent as ifit were dated the date of such letter (except that statements in such prior opinion 
shall be deemed to relate to the Registration Statement and the Prospectus as amended or supplemented at such Representation Date). 

(q) On each Representation Date with respect to which the Company is obligated to deliver a certificate in the form attached hereto as 
Exhibit E for which no waiver is applicable, the Company shall cause its independent accountants (and any other independent accountants whose report is 
included in the Registration Statement or the Prospectus) to furnish the Agents, the Foiward Sellers and the Foiward Purchasers a letter (the "Comfort Letter"), 
dated the date the Comfort Letter is delivered, in form and substance satisfactory to the Agents, the Foiward Sellers and the Foiward Purchasers (i) confirming 
that they are an independent registered public accounting firm within the meaning of the Securities Act, the Exchange Act and the Public Company 
Accounting Oversight Board and (ii) stating, as of such date, the conclusions and findings of such firm with respect to the financial information and other 
matters ordinarily covered by accountants' "comfort letters" to underwriters in connection with registered public offerings. 

(r) On each Representation Date with respect to which the Company is obligated to deliver a certificate in the form attached hereto as 
Exhibit E for which no waiver is applicable, the Agents, the Foiward Sellers and the Forward Purchasers shall have received the favorable 

22 



KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment- SK 02/20/18 

Page 71 of102 

written opinion or opinions of Sidley Austin LLP, counsel for the Agents, the Forward Sellers and the Forward Purchasers, dated such date, with respect to 
such matters as the Agents, the Forward Sellers and the Forward Purchasers may reasonably request. 

(s) The Company will not, directly or indirectly, (i) take any action designed to cause or result in, or that constitutes or might reasonably be 
expected to constitute, the stabilization or manipulation of the price ofany security of the Company to facilitate the sale or resale of the Shares or (ii) sell, bid 
for, or purchase the Shares to be issued and sold pursuant to this Agreement, or pay anyone any compensation for soliciting purchases of the Shares to be 
issued and sold pursuant to this Agreement other than the Agents and the Forward Sellers; provided, however, that the Company may bid for and purchase its 
Common Stock in accordance with Rule 1 0b-18 under the Exchange Act; and provided further, that no such bids or purchases shall be made by the Company 
during the two (2) Trading Days before or after any sale of any Shares pursuant to this Agreement. 

(t) The Company consents to the Agents or the Forward Sellers, as applicable, trading in the Company's Common Stock for their own account 
and for the account of their clients at the same time as sales of Shares occur pursuant to this Agreement. 

(u) Other than a "free writing prospectus" (as defined in Rule 405 under the Securities Act) approved in advance in writing by the Company 
and the Agents in their capacity as principals or agents hereunder or the Forward Sellers in their capacity as agents hereunder, the Company (including its 
agents and representatives, other than the Agents in their capacity as such) will not, directly or indirectly, make, use, prepare, authorize, approve or refer to 
any free writing prospectus relating to the Shares to be sold by the Agents or the Forward Sellers as principals or agents hereunder. 

(v) The Company shall reserve and keep available at all times, free of pre-emptive rights, Shares for the purpose of enabling the Company to 
satisfy its obligations under this Agreement and each Confirmation. 

(w) In connection with entering into any Forward, neither the Company nor any of its affiliates will acquire any long position (either directly or 
indirectly, including through a derivative transaction) with respect to shares of Common Stock. 

(x) If immediately prior to the third anniversary (the "Renewal Deadline") of the initial effective date of the Registration Statement, any of the 
Shares remain unsold by the Agents, the Company will, prior to the Renewal Deadline file, ifit has not already done so and is eligible to do so, a new 
automatic shelf registration statement relating to the Shares, in a form reasonably satisfactory to the Agents. If the Company is not eligible to file an 
automatic shelfregistration statement, the Company will, prior to the Renewal Deadline, if it has not already done so, file a new shelfregistration statement 
relating to the Shares, in a form reasonably satisfactory to the Agents, and will use its commercially reasonable efforts to cause such registration statement to 
be declared effective within 180 days after the Renewal Deadline. The Company will take all other action necessary or appropriate to permit the public 
offering and sale of the Shares to continue as contemplated in the expired registration statement. References 
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herein to the Registration Statement shall include such new automatic shelf registration statement or such new shelf registration statement, as the case may 
be. 

SECTION 8. Payment of Expenses. 

(a) Expenses. The Company will pay all expenses incident to the performance of its obligations under this Agreement and any Confirmations, 
including (i) the printing and filing of the Registration Statement and the printing of this Agreement and any Blue Sky Survey, (ii) the preparation and 
printing ofcertificates for the Shares, (iii) the issuance and delivery of the Shares as specified herein, (iv) the fees and disbursements ofcounsel for the Agents, 
the Forward Sellers and the Forward Purchasers in connection with the qualification of the Shares under the securities laws ofany jurisdiction and in 
connection with the preparation of the Blue Sky Survey, such fees not to exceed $5,000, (v) the printing and delivery to the Agents, the Forward Sellers and 
the Forward Purchasers, in quantities as hereinabove referred to, of copies of the Registration Statement and any amendments thereto, of the Prospectus, of 
any Issuer Free Writing Prospectus and any amendments or supplements thereto, (vi) any fees and expenses in connection with the listing of the Shares on the 
NYSE, (vii) any filing fee required by FINRA, (viii) the costs ofany depository arrangements for the Shares with DTC or any successor depositary, (ix) the 
costs and expenses of the Company relating to investor presentations on any "road show" undertaken in connection with the marketing of the offering of the 
Shares, including, without limitation, expenses associated with the production of road show slides and graphics, fees and expenses of any consultants 
engaged in connection with the road show presentations with the prior approval of the Company, travel and lodging expenses of the Agents, the Forward 
Sellers and the Forward Purchasers and officers of the Company and any such consultants, and the cost ofany aircraft chartered in connection with the road 
show, (x) the reasonable fees and disbursements of counsel for the Agents, the Forward Sellers and the Forward Purchasers in connection with the transactions 
contemplated by this Agreement, (xi) any transaction fees, transfer taxes or similar taxes or fees imposed by any governmental entity or self-regulatory 
organization in respect of sales of Shares and (xii) all other costs and expenses incident to the Company's performance of its obligations hereunder for which 
provision is not otherwise made in this Section 8. 

(b) Termination of Agreement. If this Agreement is terminated by an Agent, a Forward Seller or a Forward Purchaser in accordance with the 
provisions of Section 9(b) or Section l 3(a)(i) hereof, the Company shall reimburse such Agent, Forward Seller or Forward Purchaser for all of it's out of pocket 
expenses, including the reasonable fees and disbursements of counsel for such Agent, Forward Seller or Forward Purchaser, as applicable. 

SECTION 9. Conditions Precedent to the Obligations of the Agents, the Forward Sellers and the Forward Purchasers. 

(a) The right of the Company to deliver a Placement Notice hereunder, the obligation ofan Agent and a Forward Seller, as applicable, to use its 
commercially reasonable efforts consistent with its normal trading and sales practices to sell Shares in accordance with the terms 
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of such Placement Notice (as amended by the corresponding Acceptance, if applicable) and the obligation of a Forward Purchaser to use its commercially 
reasonable efforts to borrow or cause its affiliate to borrow Forward Hedge Shares in connection with a Placement Notice (as amended by the corresponding 
Acceptance, ifapplicable) are subject to the continuing accuracy of the representations and warranties of the Company contained in this Agreement or 
certificates ofany officer of the Company delivered pursuant to the provisions hereof, the performance by the Company of its covenants and obligations 
hereunder, and the satisfaction, on the applicable Settlement Date, of each of the following conditions, except to the extent waived by the applicable Agent, 
Forward Seller and Forward Purchaser, in its sole discretion: 

(I) The Registration Statement shall remain effective and shall be available for (i) the sale of all Shares issued pursuant to all prior 
Placement Notices (each as amended by a corresponding Acceptance, ifapplicable) and (ii) the sale ofall Shares contemplated to be issued by any 
Placement Notice (each as amended by a corresponding Acceptance, ifapplicable). The Company shall have paid the required Commission filing 
fees relating to the Shares within the time required by Rule 456(b )(1 )(i) under the Securities Act without regard to the proviso therein and otherwise 
in accordance with Rules 456(b) and 457(r) under the Securities Act (including, ifapplicable, by updating the "Calculation of Registration Fee" 
table in accordance with Rule 45 6(b )(I )(ii) under the Securities Act either in a post-effective amendment to the Registration Statement or on the 
cover page of the Prospectus). 

(2) None of the following events shall have occurred and be continuing: (i) receipt by the Company or any of its subsidiaries ofany 
request for additional information from the Commission or any other federal or state governmental authority during the period of effectiveness of the 
Registration Statement, the response to which would require any post-effective amendments or supplements to the Registration Statement or the 
Prospectus; (ii) the issuance by the Commission or any other federal or state governmental authority of any stop order suspending the effectiveness 
of the Registration Statement or the initiation of any proceedings for that purpose or pursuant to Section 8A of the Securities Act; (iii) receipt by the 
Company of any notification with respect to the suspension of the qualification or exemption from qualification of the Common Stock for sale in 
any jurisdiction or the initiation or threatening of any proceeding for such purpose; (iv) the occurrence of any event that makes any material 
statement made in the Registration Statement or the Prospectus, or any Issuer Free Writing Prospectus, or any material document incorporated or 
deemed to be incorporated therein by reference untrue in any material respect or that requires the making of any changes in the Registration 
Statement, related Prospectus, or any Issuer Free Writing Prospectus, or such documents so that, in the case of the Registration Statement, it will not 
contain any materially untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the 
statements therein not misleading and, that in the case of the Prospectus and any Issuer Free Writing Prospectus, it will not contain any materially 
untrue statement ofa material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading. 
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(3) None of the Agents, the Foiward Sellers or the Foiward Purchasers shall have advised the Company that the Registration Statement 
or Prospectus, or any Issuer Free Writing Prospectus, or any amendment or supplement thereto, contains an untrue statement of fact that in such 
Agent's, Foiward Seller's or Foiward Purchaser's reasonable opinion is material, or omits to state a fact that in such Agent's, Foiward Seller's or 
Foiward Purchaser's opinion is material and is required to be stated therein or is necessary to make the statements therein not misleading. 

(4) Except as contemplated in the Prospectus, or disclosed in the Company's reports filed with the Commission, there shall not have 
been any material adverse change in the condition of the Company, financial or otheiwise, and except as reflected in or contemplated by the 
Prospectus, or disclosed in the Company's reports filed with the Commission, and, since the date of such disclosure, there shall not have been any 
material transaction entered into by the Company other than transactions contemplated by the Prospectus, or disclosed in the Company's reports 
filed with the Commission, and transactions in the ordinary course of business, the effect of which in your reasonable judgment is so material and 
adverse as to make it impracticable or inadvisable to proceed with the public offering or the delivery of the Shares on the terms and in the manner 
contemplated by the Prospectus. 

(5) The Agents, the Foiward Sellers and the Foiward Purchasers shall have received the favorable opinions of Company Counsel and 
Deputy General Counsel, required to be delivered pursuant to Section 7(p) on the date on which such delivery of such opinion is required pursuant 
to Section 7 (p ). 

(6) The Agents, the Foiward Sellers and the Foiward Purchasers shall have received the favorable opinions of Sidley Austin LLP, 
counsel to the Agents, the Foiward Sellers and the Foiward Purchasers, required to be delivered pursuant to Section 7(r) on the date on which such 
delivery of such opinion is required pursuant to Section 7(r). 

(7) The Agents, the Foiward Sellers and the Foiward Purchasers shall have received the certificate required to be delivered pursuant to 
Section 7(o) on the date on which delivery of such certificate is required pursuant to Section 7(o). 

(8) The Agents, the Foiward Sellers and the Foiward Purchasers shall have received the Comfort Letter required to be delivered 
pursuant Section 7(q) on the date on which such delivery of such opinion is required pursuant to Section 7(q). 

(9) The Shares shall either have been (i) approved for listing on the NYSE, subject only to notice of issuance, or (ii) the Company shall 
have filed an application for listing of the Shares on the NYSE at, or prior to, the issuance ofany Placement Notice. 

(10) Trading in the Shares shall not have been suspended on the NYSE. 

(11) On each date on which the Company is required to deliver a certificate pursuant to Section 7(o), counsel for the Agents, the 
Foiward Sellers and the Foiward Purchasers shall have been furnished with such 

26 



KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 02/20/18 

Page 75 of 102 

documents as they may require for the purpose of enabling them to issue the opinion required to be delivered pursuant to Section 7(r), or in order to 
evidence the accuracy ofany of the representations or warranties, or the fulfillment of any of the conditions, contained in this Agreement. 

(12) All filings with the Commission required by Rule 424 under the Securities Act to have been filed prior to the issuance ofany 
Placement Notice hereunder shall have been made within the applicable time period prescribed for such filing by Rule 424 under the Securities Act. 

(13) In no event may the Company issue a Placement Notice to sell an Issuance Amount or a Forward Hedge Amount, as the case may 
be, to the extent that the sum of(i) the Sales Price of the requested Issuance Amount or Forward Hedge Amount, as applicable, plus (ii) the aggregate 
Sales Price of all Shares issued under all previous Issuances and Forwards effected pursuant to this Agreement would exceed the Maximum Amount. 

(b) Termination of Agreement. If any condition specified in this Section 9 shall not have been fulfilled when and as required to be fulfilled, 
this Agreement may be terminated by any Agent, Forward Seller or Forward Purchaser by written notice to the Company, and such termination shall be 
without liability ofany party to any other party except as provided in Section 8 hereofand except that, in the case ofany termination of this Agreement, 
Sections 5, I 0, 11, 12 and 15 hereof shall survive such termination and remain in full force and effect. 

SECTION I 0. Indemnification. 

(a) Indemnification by the Company. The Company agrees to indemnify and hold harmless each of the Agents, the Forward Sellers and the 
Forward Purchasers, their respective affiliates, officers and directors, and each person, ifany, who controls any of the Agents, the Forward Sellers or the 
Forward Purchasers (the "Indemnified Parties") within the meaning of Section 15 of the Securities Act, as follows: 

(i) against any and all loss, liability, claim, damage and expense whatsoever arising out ofany untrue statement or alleged 
untrue statement ofa material fact contained in the Registration Statement (or any amendment thereto), including the Rule 430B 
Information, or the omission or alleged omission therefrom of a material fact required to be stated therein or necessary to make the 
statements therein not misleading or arising out of any untrue statement or alleged untrue statement of a material fact contained in the 
Prospectus (or any amendment or supplement thereto), any Issuer Free Writing Prospectus or any electronic roadshow or other written 
communication that constitutes an offer to buy the Shares provided to investors by, or with the approval of, the Company, or the omission 
or alleged omission therefrom of a material fact necessary in order to make the statements therein, in the light of the circumstances under 
which they were made, not misleading, unless such statement or omission or such alleged statement or omission was made in reliance upon 
and in conformity with written 
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information furnished to the Company by the Agents, the Forward Purchasers or the Forward Sellers expressly for use in the Registration 
Statement (or any amendment thereto) or the Prospectus (or any amendment or supplement thereto); 

(ii) against any and all loss, liability, claim, damage and expense whatsoever to the extent of the aggregate amount paid in 
settlement of any litigation, commenced or threatened, or of any claim whatsoever arising out of or based upon any such untrue statement 
or omission or any such alleged untrue statement or omission, if such settlement is effected with the written consent of the Company; and 

(iii) against any and all expense whatsoever reasonably incurred in investigating, preparing or defending against any 
litigation, commenced or threatened, or any claim whatsoever based upon any such untrue statement or omission, or any such alleged 
untrue statement or omission, to the extent that any such expense is not paid under (i) or (ii) of this Section 10. 

In no case shall the Company be liable under this indemnity agreement with respect to any claim made against any Indemnified Party unless the 
Company shall be notified in writing of the nature of the claim within a reasonable time after the assertion thereof, but failure to so notify the Company shall 
not relieve it from any liability which it may have otherwise than under this Section lO(a). The Company shall be entitled to participate at its own expense in 
the defense, or, if it so elects, within a reasonable time after receipt of such notice, to assume the defense of any suit brought to enforce any such claim, but if 
it so elects to assume the defense, such defense shall be conducted by counsel chosen by it and approved by the applicable Indemnified Party or Parties in 
any suit so brought, which approval shall not be unreasonably withheld. In any such suit, any Indemnified Party shall have the right to employ its own 
counsel, but the fees and expenses of such counsel shall be at the expense of such Indemnified Party unless (i) the Company and such Indemnified Party shall 
have mutually agreed to the employment of such counsel, or (ii) the named parties to any such action (including any impleaded parties) include both such 
Indemnified Party and the Company and such Indemnified Party shall have been advised by such counsel that a conflict of interest between the Company 
and such Indemnified Party may arise and for this reason it is not desirable for the same counsel to represent both the indemnifying party and also the 
indemnified party (it being understood, however, that the Company shall not, in connection with any one such action or separate but substantially similar or 
related actions in the same jurisdiction arising out of the same general allegations or circumstances, be liable for the reasonable fees and expenses of more 
than one separate firm ofattomeys for all such Indemnified Parties, which firm shall be designated in writing by you). The Company agrees to notify you 
within a reasonable time of the assertion ofany claim against it, any of its officers or directors or any person who controls the Company within the meaning of 
Section 15 of the Securities Act, in connection with the sale of the Shares. 

(b) (i) Each Agent, Forward Seller and Forward Purchaser, severally and not jointly, agrees that it will indemnify and hold harmless the 
Company, its directors and each of the officers of the Company who signed the Registration Statement and each person, ifany, who controls the 
Company within the meaning of Section 15 of the Securities Act to the same extent as the indemnity contained in Section I O(a), but only with 
respect to 
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statements or omissions made in the Registration Statement ( or any amendment thereto) or the Prospectus (or any amendment or supplement 
thereto), in reliance upon and in conformity with written information furnished to the Company by the Agents, the Forward Sellers or Forward 
Purchasers expressly for use in the Registration Statement (or any amendment thereto) or the Prospectus (or any amendment or supplement thereto). 
In case any action shall be brought against the Company or any person so indemnified based on the Registration Statement (or any amendment 
thereto) or the Prospectus (or any amendment or supplement thereto) and in respect of which indemnity may be sought against any Agent, Forward 
Seller or Forward Purchaser, such Agent, Forward Seller or Forward Purchaser shall have the rights and duties given to the Company, and the 
Company and each person so indemnified shall have the rights and duties given to the Agents, the Forward Sellers and the Forward Purchasers and 
the affiliates, officers, directors and controlling persons by the provisions of Section I 0(a). 

(ii) No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement ofany pending or 
threatened proceeding in respect of which any indemnified party is or could have been a party and indemnity could have been sought hereunder by 
such indemnified party, unless such settlement includes an unconditional release of such indemnified party from all liability on claims that are the 
subject matter of such proceeding and does not include a statement as to or an admission of fault, culpability or a failure to act, by or on behalf of 
any indemnified party. 

SECTION 11. Contribution. If the indemnification provided for in Section 10 is unavailable to or insufficient to hold harmless an indemnified 
party in respect of any and all loss, liability, claim, damage and expense whatsoever ( or actions in respect thereof) that would otherwise have been 
indemnified under the terms of such indemnity, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a 
result of such loss, liability, claim, damage or expense (or actions in respect thereof) in such proportion as is appropriate to reflect the relative benefits 
received by the Company, on the one hand, and the relevant Agent, Forward Seller and Forward Purchaser, on the other, from the offering of the Shares. If, 
however, the allocation provided by the immediately preceding sentence is not permitted by applicable law or if the indemnified party failed to give the 
notice required above, then each indemnifying party shall contribute to such amount paid or payable by such indemnified party in such proportion as is 
appropriate to reflect not only such relative benefits but also the relative fault of the Company, on the one hand, and the relevant Agent, Forward Seller and 
Forward Purchaser, on the other, in connection with the statements or omissions which resulted in such loss, liability, claim, damage or expense (or actions in 
respect thereof), as well as any other relevant equitable considerations. The relative benefits received by the Company, on the one hand, and the relevant 
Agent, Forward Seller and Forward Purchaser, on the other, shall be deemed to be in the same proportions as (a) in the case of the Company, (x) the total net 
proceeds from the offering of the Issuance Shares for each Issuance under this Agreement (before deducting expenses) received by the Company, bear to the 
aggregate Sales Price of the Issuance Shares, or (y) the Actual Sold Forward Amount for each Forward under this Agreement, multiplied by the Forward Hedge 
Price for such Forward (the "Net Forward Proceeds"), bear to the sum of the Net Forward Proceeds and the Actual Forward Commission (as defined below) 
(such sum, the "Gross Forward Amount"), (b) in the case of the Agents, the 
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total commissions received by the Agents, bear to the aggregate Sales Price of the Issuance Shares, (c) in the case of the Forward Sellers, the Actual Sold 
Forward Amount for each Forward under this Agreement, multiplied by the Forward Hedge Selling Commission for such Forward (the "Actual Forward 
Commission"), bear to the Gross Forward Amount, and (d) in the case of the Forward Purchasers, the net Spread (as such term is defined in the related 
Confirmation for each Forward and net of any related stock borrow costs or other costs or expenses actually incurred) for each Confirmation executed in 
connection with this Agreement, bear to the Gross Forward Amount. The relative fault shall be determined by reference to, among other things, whether the 
untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the 
Company, on the one hand, or the Agents, the Forward Sellers and the Forward Purchasers, on the other, and the parties' relative intent, knowledge, access to 
information and opportunity to correct or prevent such statement or omission. The Company, the Agents, the Forward Sellers and the Forward Purchasers 
agree that it would not be just and equitable if contributions pursuant to this Section were determined by pro rata allocation (even if the Agents, the Forward 
Sellers and the Forward Purchasers were treated as one entity for such purpose) or by any other method of allocation which does not take account of the 
equitable considerations referred to above in this Section 11. The amount paid or payable by an indemnified party as a result ofthe losses, liabilities, claims, 
damages or expenses (or actions in respect thereof) referred to above in this Section shall be deemed to include any legal or other expenses reasonably 
incurred by such indemnified party in connection with investigating or defending any such action or claim. Notwithstanding the provisions of this 
Section 11, (i) no Agent or Forward Seller shall in any event be required to contribute any amount in excess of the amount by which the commissions with 
respect to the offering of the Issuance Shares or the aggregate Forward Hedge Selling Commissions, as the case may be, received by it under this Agreement 
exceeds the amount of any damages which such Agent or Forward Seller has otherwise been required to pay by reason of such untrue or alleged untrue 
statement or omission or alleged omission, and (ii) the Forward Purchaser shall in no event be required to contribute any amount in excess of the amount by 
which the net Spread (as such term is defined in the Confirmations and net of any related stock borrow costs or other costs or expenses actually incurred) for 
all Confirmations entered into pursuant to this Agreement exceeds the amount of any damages such Forward Purchaser has otherwise been required to pay by 
reason of such untrue or alleged untrue statement or omissions or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of 
Section 1 l(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The Agents', 
the Forward Sellers' and the Forward Purchasers' obligations to contribute are several in proportion to their respective obligations and not joint. 

SECTION 12. Representations, Warranties and Agreements to Survive Delivery. All representations, warranties and agreements contained in this 
Agreement or in certificates of officers or other representatives of the Company or any of its subsidiaries submitted pursuant hereto, shall remain operative 
and in full force and effect, regardless of (i) any investigation made by or on behalf of the Agents, the Forward Sellers, the Forward Purchasers or any their 
respective affiliates, officers and directors, and each person, if any, who controls any of the Agents, the Forward Sellers or the Forward Purchasers, or by or on 
behalf of the Company or its directors, each of the Company's officers who signed the Registration Statement, and each 
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person, if any, who controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, (ii) delivery and 
acceptance of the Shares and payment therefor, (iii) the settlement ofany Confirmations or (iv) any termination of this Agreement or any Confirmations. 

SECTION 13. Termination of Agreement. 

(a) Termination; General. Each Agent, Forward Seller or Forward Purchaser may terminate the right of the Company to effect any Issuances or 
Forwards under this Agreement, solely with respect to such Agent, Forward Seller or Forward Purchaser, by notice to the Company, as hereinafter specified at 
any time ifthere has been (i) a suspension or material limitation in trading in securities generally or of the securities of the Company, on the New York Stock 
Exchange; or (ii) a general moratorium on commercial banking activities in New York declared by either Federal or New York State authorities or a material 
disruption in commercial banking services or securities settlement or clearance services in the United States; or (iii) the outbreak or escalation of hostilities 
involving the United States or the declaration by the United States ofa national emergency or war, if the effect ofany such event specified in this subsection 
l 3(a) in your reasonable judgment makes it impracticable or inadvisable to market the Shares or to enforce contracts for the sale of the Shares. In such event 
there shall be no liability on the part of any party to any other party except as otherwise provided in Section 10 hereof and except for the expenses to be 
borne by the Company as provided in Section 8(a) hereof. Any such termination shall have no effect on the obligations of any other Agent, Forward Seller or 
Forward Purchaser under this Agreement. 

(b) Termination by the Company. The Company shall have the right, by giving two (2) days' notice as hereinafter specified, to terminate this 
Agreement in its sole discretion at any time after the date of this Agreement. 

(c) Termination by the Agents, Forward Sellers or Forward Purchasers. Each Agent, Forward Seller and Forward Purchaser shall have the 
right, by giving two (2) days' notice as hereinafter specified, to terminate this Agreement in its sole discretion at any time after the date of this Agreement, 
solely with respect to such Agent, Forward Seller or Forward Purchaser. 

(d) Automatic Termination. Unless earlier terminated pursuant to this Section 13, this Agreement shall automatically terminate on the earlier of 
(i) the date that the aggregate offering price of the Shares sold pursuant to this Agreement, including any separate underwriting or similar agreement covering 
principal transactions, equals the Maximum Amount, or (ii) September 23, 2019; provided, however, that this Agreement will continue in effect for the 
duration of, and solely with respect to, any Confirmation entered into, but not yet settled, before September 23, 2019. 

(e) Continued Force and Effect. This Agreement shall remain in full force and effect unless terminated pursuant to Sections 13(a), (b ), (c) or 
(d) above or otherwise by mutual agreement of the parties. 

(f) Effectiveness of Termination. Any termination of this Agreement shall be effective on the date specified in such notice of termination, 
subject to Section 13(d);provided, 
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however, that such termination shall not be effective until the close of business on the date of receipt of such notice by the Agents, the Forward Sellers or 
Forward Purchasers or the Company, as the case may be. If such termination shall occur prior to the Settlement Date for any sale of Shares, such Shares shall 
settle in accordance with the provisions of this Agreement. 

(g) Liabilities. If this Agreement is terminated pursuant to this Section 13, such termination shall be without liability of any party to any other 
party except as provided in Section 8, and except that, in the case ofany termination ofthis Agreement, Section 5, Section 10, Section 11, Section 12, and 
Section 15 hereof shall survive such termination and remain in full force and effect. 

SECTION 14. Notices. Except as otherwise provided in this Agreement, all notices and other communications hereunder shall be in writing and 
shall be deemed to have been duly given if mailed or transmitted by any standard form of telecommunication. Notices to the Agents shall be directed to 
Wells Fargo Securities, LLC, 375 Park Avenue, New York, New York 10152, fax no. (212) 214-5918, Attention of Equity Syndicate Department, Citigroup 
Global Markets Inc., 388 Greenwich Street, New York, New York 10013, fax no. (646) 291-1469, Attention of General Counsel, and J.P. Morgan Securities 
LLC, 383 Madison Avenue, 10th Floor, New York, New York 10179, Attention of Special Equities Group, Adam Rosenbluth (email: 
adam.s.rosenbluth@jpmorgan.com); notices to the Forward Sellers shall be directed to Wells Fargo Securities, LLC, 3 7 5 Park Avenue, New York, New York 
IO 152, fax no. (212) 214-5918, Attention of Equity Syndicate Department, Citigroup Global Markets Inc., 388 Greenwich Street, New York, New York 
I 0013, fax no. (646) 291-1469, Attention of General Counsel, and J.P. Morgan Securities LLC, 383 Madison Avenue, 10th Floor, New York, New York 
10179, Attention of Special Equities Group, Adam Rosenbluth (email: adam.s.rosenbluth@jpmorgan.com); notices to the Forward Purchasers shall be 
directed to Wells Fargo Bank, National Association, 375 Park Avenue, New York, New York 10152, fax no. (212) 214-6101, Attention of Structuring Services 
Group, with a copy to CorpEqDerivSales@wellsfargo.com, Citibank, N.A., 390 Greenwich Street, 3rd Floor, New York, New York 10013, telephone no. (212) 
723-5770, (212) 723-7310, (212) 723-3170, Attention ofDustin Sheppard; Eric Natelson; Joseph Stoots, and JPMorgan Chase Bank, National Association, 
25 Bank Street, Canary Wharf, London El4 5JP, United Kingdom, fax no. 1-866-886-4506, Attention ofEDG Marketing Support, E-mail 
edg_ notices@jpmorgan.com and edg_ ny _ corporate_sales _ support@jpmorgan.com with a copy to Adam Rosenbluth; and notices to the Company shall be 
directed to it at 550 S. Tryon Street, Charlotte, North Carolina 28202 fax no. (980) 3 73-3699, Attention of Treasurer. 

SECTION 15. Absence ofFiduciary Relationship. The Company acknowledges and agrees that (a) the Sales Price of the Shares to be sold pursuant 
to this Agreement will not be established by the Agents, the Forward Sellers or the Forward Purchasers, (b) the determination of the discounts and 
commissions to be paid pursuant to this Agreement is an arm's-length commercial transaction between the Company, on the one hand, and Agents, the 
Forward Sellers and the Forward Purchasers, on the other hand, (c) in connection with any sale contemplated hereby and the process leading to any such 
transaction, each of the Agents, the Forward Sellers and the Forward Purchasers are acting solely as sales agent and/or principal in connection with 
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the purchase and sale of the Shares and none of the Agents, the Foiward Sellers or the Foiward Purchasers are the fiduciary of the Company, or its 
stockholders, creditors, employees or any other party, (d) the Agents, the Foiward Sellers and the Foiward Purchasers have not assumed and will not assume 
an advisory or fiduciary responsibility in favor of the Company with respect to any sale contemplated hereby or the process leading thereto (irrespective of 
whether the Agents, the Foiward Sellers or the Foiward Purchasers have advised or are currently advising the Company on other matters) and the Agents, the 
Foiward Sellers and the Foiward Purchasers do not have any obligation to the Company with respect to any sale contemplated hereby except the obligations 
expressly set forth in this Agreement, (e) the Agents, the Foiward Sellers, the Foiward Purchasers and their respective affiliates may be engaged in a broad 
range of transactions that involve interests that differ from those of the Company, and (f) the Agents, the Foiward Sellers and the Foiward Purchasers have not 
provided any legal, accounting, regulatory or tax advice with respect to any sale contemplated hereby and the Company has consulted its own respective 
legal, accounting, regulatory and tax advisors to the extent it deemed appropriate. Furthermore, the Company agrees that it is solely responsible for making 
its own judgments in connection with the offering (irrespective of whether the Agents, the Foiward Sellers or the Foiward Purchasers have advised or are 
currently advising the Company on related or other matters). The Company agrees that it will not claim that the Agents, the Foiward Sellers or the Foiward 
Purchasers have rendered advisory services of any nature or respect, or owe an agency, fiduciary or similar duty to the Company, in connection with such 
transaction or the process leading thereto. 

SECTION 16. Research Analyst Independence. The Company acknowledges that each Agent's, Foiward Seller's and Foiward Purchaser's research 
analysts and research departments are required to be independent from its investment banking division and are subject to certain regulations and internal 
policies, and that each Agent's, Foiward Seller's and Foiward Purchaser's research analysts may hold views and make statements or investment 
recommendations and/or publish research reports with respect to the Company and/or the offering that differ from the views of their respective investment 
banking divisions. The Company hereby waives and releases, to the fullest extent permitted by law, any claims that the Company may have against any 
Agent, Foiward Seller or Foiward Purchaser with respect to any conflict of interest that may arise from the fact that the views expressed by its research analysts 
and research department may be different from or inconsistent with the views or advice communicated to the Company by any of the Agent's, Foiward 
Seller's or Foiward Purchaser's investment banking divisions. The Company acknowledges that each of the Agents, the Foiward Sellers and the Foiward 
Purchasers is a full service securities firm and as such from time to time, subject to applicable securities laws, may effect transactions for its own account or 
the account of its customers and hold long or short positions in debt or equity securities of the Company and any other companies that may be the subject of 
the transactions contemplated by this Agreement. 

SECTION 17. Parties. This Agreement shall inure to the benefit of and be binding upon each Agent, Foiward Seller and Foiward Purchaser, the 
Company and their respective successors. Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or 
corporation, other than the Agents, the Foiward Sellers and Foiward Purchasers, the Company and their respective successors and the controlling persons and 
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officers, directors and affiliates referred to in Sections IO and 11 and their heirs and legal representatives, any legal or equitable right, remedy or claim under 
or in respect of this Agreement or any provision herein contained. This Agreement and all conditions and provisions hereof are intended to be for the sole 
and exclusive benefit of each Agent, Foiward Seller and Foiward Purchaser, the Company and their respective successors, and said controlling persons and 
officers, directors and affiliates and their heirs and legal representatives, and for the benefit of no other person, firm or corporation. No purchaser of Shares 
through or from any Agent or Foiward Seller shall be deemed to be a successor by reason merely of such purchase. 

SECTION 18. Adjustments for Stock Splits. The parties acknowledge and agree that all stock-related numbers contained in this Agreement shall be 
adjusted to take into account any stock split, stock dividend or similar event effected with respect to the Shares. 

SECTION 19. Compliance with USA Patriot Act. In accordance with the requirements of the USA Patriot Act (Title III of Pub. L. I 07-56 (signed into 
law October 26, 200 I)), the Agents, Foiward Sellers and Foiward Purchasers are required to obtain, verify and record information that identifies their 
respective clients, including the Company, which information may include the name and address of their respective clients, as well as other information that 
will allow the Agents, Foiward Sellers and Foiward Purchasers to properly identify their respective clients. 

SECTION 20. Governing Law and Time. THIS AGREEMENT, AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER OR 
RELATED THERETO, SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK 
SPECIFIED TIMES OF DAY REFER TO NEW YORK CITY TIME. ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR BASED UPON 
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE INSTITUTED IN (I) THE FEDERAL COURTS OF THE UNITED 
STATES OF AMERICA LOCATED IN THE CITY AND COUNTY OF NEW YORK, BOROUGH OF MANHA TT AN OR (II) THE COURTS OF THE STATE OF 
NEW YORK LOCATED IN THE CITY AND COUNTY OF NEW YORK, BOROUGH OF MANHATTAN, AND EACH PARTY IRREVOCABLY SUBMITS TO 
THE EXCLUSIVE JURISDICTION (EXCEPT FOR PROCEEDINGS INSTITUTED IN REGARD TO THE ENFORCEMENT OF A JUDGMENT OF ANY SUCH 
COURT, AS TO WHICH SUCH JURISDICTOIN IS NON-EXCLUSIVE) OF SUCH COURTS IN ANY SUCH SUIT, ACTION OR PROCEEDING. 

SECTION 21. Effect of Headings. The Section and Exhibit headings herein are for convenience only and shall not affect the construction hereof. 

SECTION 22. Counteq,arts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of 
which together shall constitute one and the same instrument. Delivery of an executed Agreement by one party to the other may be made by facsimile ore
mail transmission. 
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If the foregoing is in accordance with your understanding ofour agreement, please sign and return to the Company a counterpart hereof, whereupon 
this instrument, along with all counterparts, will become a binding agreement between the Agents, the Forward Sellers and Forward Purchasers and the 
Company in accordance with its terms. 

Very truly yours, 

DUKE ENERGY CORPORATION 

By: /s/ John L. Sullivan, III 
Name: John L. Sullivan, III 
Title: Assistant Treasurer 
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CONFIRMED AND ACCEPTED, as of the date first above written: 

WELLS FARGO SECURITIES, LLC, 
as Agent and Forward Seller 

By Isl Craig McCracken 
Authorized Signatory 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Forward Purchaser 

By Isl Craig McCracken 
Authorized Signatory 
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CITIGROUP GLOBAL MARKETS INC., 
as Agent and Foiward Seller 

By Isl Todd Guenther 
Authorized Signatory 

CITIBANK, NA, 
as Foiward Purchaser 

By Isl Herman Hirsch 
Authorized Signatory 
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J.P. MORGAN SECURITIES LLC, 
as Agent and Foiward Seller 

By Isl Adam Rosenbluth 
Authorized Signatory 

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, 
as Foiward Purchaser 

By Isl Adam Rosenbluth 
Authorized Signatory 
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From: 

Cc: 

To: 

Subject: Equity Distribution-Placement Notice 

Ladies and Gentlemen: 

EXHIBIT A 

FORM OF PLACEMENT NOTICE 
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Reference is made to the Equity Distribution Agreement among Duke Energy Corporation (the "Company"), [ • l (the "Forward Purchaser'') and [ •] (in its 
capacity as agent for the Company in connection with the offering and sale of any Issuance Shares thereunder, the "Agent," and in its capacity as agent for 
the Forward Purchaser in connection with the offering and sale ofany Forward Hedge Shares thereunder, the "Forward Seller"), dated as of February 20, 2018 
(the "Equity Distribution Agreement"). Capitalized terms used in this Placement Notice without definition shall have the respective definitions ascribed to 
them in the Equity Distribution Agreement. This Placement Notice relates to [an "Issuance"] [a "Forward"]. The Company confirms that all conditions to the 
delivery of this Placement Notice are satisfied as of the date hereof. 

The Company represents and warrants that each representation, warranty, covenant and other agreement of the Company contained in the Equity Distribution 
Agreement [and the Confirmation for this Forward (which accompanies this Placement Notice)] 1 is true and correct on the date hereof, and that the Prospectus, 
including the documents incorporated by reference therein, and any applicable Issuer Free Writing Prospectus, as of the date hereof, do not contain an untrue 
statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in light of the circumstances under which they 
were made, not misleading. 

Number of Days in [Issuance) [Forivard Hedge]Selling Period: 

First Date of[Issuance] [Forward Hedge] Selling Period: 

Maximum Number of Shares to be Sold: 

[Issuance] [Foiward Hedge] Amount: 

Minimum Price (Adjustable by Company during the [Issuance] [Forward Hedge] Selling 
Period, and in no event less than $1.00 per share): · 

[[Forward Hedge Selling Commission Rate]: 

Forward Price Reduction Date 

1 Insert for a Placement Notice relating to a Forward. 

A-1 

$ 

$ 

$ 

% 

[• l 

[•] 

[• l 

[•] 

[•] 

per share 

$ 
$ 
$ 
$ 

Forward Price 
Reduction Amounts 



Spread: 

Initial Stock Loan Rate: 

Maximum Stock Loan Rate: 

Regular Dividend Amounts: 

For any calendar quarter ending on or prior to [December 31, 20[ ]: 

For any calendar quarter ending after [December 31, 20[ ]: 

Maturity Date: [ ] 

Minimum Price (Adjustable.by Company during the [Issuance] [Forward Hedge] Selling 
Period, and in no event less than $1.00 per share): 

$ 

$ 

$ 
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[• J basis points 

[• ]basis points 

[•]basis points 

[•] 

per share 

2 Insert fora Placement Notice that relates to a "Forward." Regular Dividend Amounts shall not exceed the Forward Price Reduction Amount for 
the Forward Price Reduction Date occurring in the relevant quarter (or, if none, shall not exceed zero). 
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AUTHORIZED INDIVIDUALS FOR PLACEMENT NOTICES AND ACCEPTANCES 

Duke Energy Corporation 

Stephen G. De May 
Senior Vice President, Tax & Treasurer 

John L. Sullivan, III 
Director, Corporate Finance & Assistant Treasurer 

Wells Fargo Securities, LLC 

1. Jennifer Lynch 
2. William O'Connell 
3. Josie Callanan 
4. Elizabeth Alvarez 
5. Craig Stampone 
6. Thomas DeLoache 
7. Shannon Chiao 
8. Tom Yates 
9. Jan Debeuckelaer 
IO. Aaron Smith 
11. Kevin Fuller 
12. Vamsi Manda 

Wells Fargo Bank, National Association 

1. Jennifer Lynch 
2. William O'Connell 
3. Josie Callanan 
4. Elizabeth Alvarez 
5. Craig Stampone 
6. Thomas DeLoache 
7. Shannon Chiao 
8. Tom Yates 
9. Jan Debeuckelaer 
10. Aaron Smith 
11. Kevin Fuller 
12. Vamsi Manda 

Citigroup Global Markets Inc. 

Robert G. Leonard 
(212) 723-7368 
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Citibank, N.A. 

Dustin Sheppard 
Eric Natelson 
Joseph Stoots 

J.P. Morgan Securities LLC 

Adam Rosenbluth 
Ara Movsesian 
JimmySalih 

JPMorgan Chase Bank, National Association 

Adam Rosenbluth 
Ara Movsesian 
Jimmy Salih 
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EXHIBIT C 

COMPENSATION 
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The Agents shall be paid compensation not exceeding 2.0% of the Sales Price oflssuance Shares sold pursuant to the terms of this Agreement. 

The Foiward Sellers shall be paid compensation not exceeding 2.0% of the Sales Price ofFoiward Hedge Shares sold pursuant to the terms of this 
Agreement. 
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FORM OF OPINION OF COMPANY COUNSEL TO BE DELIVERED ONLY ON THE DATE OF THE AGREEMENT 

(i) The Registration Statement, when filed, and the Prospectus, as of its date, each appeared on their face to be appropriately responsive in all 
material respects relevant to the offering of the Shares to the requirements of the Securities Act (except, in each case, that we express no 
view with respect to the financial statements, schedules and other financial and accounting information included or incorporated by 
reference therein or excluded therefrom or compliance with XBRL interactive data requirements); and 

(ii) The Shares, if any, to be issued and sold by the Company have been duly authorized, and, upon payment and delivery in accordance with 
this Agreement, such Shares will be validly issued, fully paid and nonassessable; there are no preemptive rights under federal or New York 
law or under the General Corporation Law of the State of Delaware to subscribe for or to purchase any Shares. The shares of Common Stock 
issuable pursuant to any Confirmations have been duly authorized for such issuance and, upon issuance pursuant to the terms of the 
relevant Confirmation), will be validly issued, fully paid and nonassessable. There are no preemptive or other similar rights to subscribe for 
or to purchase shares of Common Stock pursuant to the Certificate of Incorporation or By-Laws of the Company or any agreement or other 
instrument filed or incorporated by reference therein, or as an exhibit to, the Registration Statement. 
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FORM OF OPINION OF COMPANY COUNSEL TO BE 
DELIVERED ON EACH REPRESENTATION DATE 

(i) The Registration Statement, when filed, and the Prospectus, as of its date, each appeared on their face to be appropriately responsive in all material 
respects relevant to the offering of the Shares to the requirements of the Securities Act (except that, in each case, we express no view with respect to 
the financial statements, schedules and other financial and accounting information included or incorporated by reference therein or excluded 
therefrom or compliance with XBRL interactive data requirements); 

(ii) The Agreement has been, and each Confirmation (ifany) will be, duly authorized, executed and delivered by the Company. 

(iii) The Agreement is, and each Confirmation (if any) will be, valid and binding agreements of the Company, enforceable against the Company in 
accordance with their terms. 

(iv) The execution and delivery by the Company of the Agreement and any Confirmation and the consummation by the Company of the transactions 
contemplated thereby, including the issuance and sale of the Shares or other shares of Common Stock, if any, to be issued and sold by the Company 
thereunder, will not (i) conflict with the Company's certificate of incorporation or Bylaws, (ii) constitute a violation of, or a breach ofor default 
under, the terms of any of the contracts set forth on Schedule [ • l hereto or (iii) violate or conflict with, or result in any contravention of, any 
Applicable Law. "Applicable Law" means the General Corporation Law of the State of Delaware and those laws, rules and regulations of the States 
ofNewYork and North Carolina and those federal laws, rules and regulations of the United States of America, in each case that, in such counsel's 
experience, are normally applicable to transactions of the type contemplated by this Agreement (other than the United States federal securities laws, 
state securities or blue sky laws, antifraud laws and the rules and regulations of the Financial Industry Regulatory Authority, Inc., the North Carolina 
Public Utilities Act, the rules and regulations of the North Carolina Utilities Commission and the New York State Public Service Commission and 
the New York State Public Service Law), but without our having made any special investigation as to the applicability of any specific law, rule or 
regulation. 

(v) No Governmental Approval, which has not been obtained or taken and is not in full force and effect, is required to authorize, or is required for, the 
execution or delivery of the Agreement or any Confirmation by the Company or the consummation by the Company of the transactions 
contemplated thereby, except for (A) registration of the Shares under the Securities Act and (B) such consents, approvals, authorizations, orders, 
registrations or qualifications as may be required under state securities or 
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Blue Sky Jaws in connection with the purchase and distribution of the Shares by the Agents or Forward Sellers or the borrowing of the shares of 
Common Stock by the Forward Purchasers. "Governmental Approval" means any consent, approval, license, authorization or validation of, or 
filing, qualification or registration with, any Governmental Authority required to be made or obtained by the Company pursuant to Applicable 
Laws, other than any consent, approval, license, authorization, validation, filing, qualification or registration that may have become applicable as a 
result of the involvement of any party (other than the Company) in the transactions contemplated by this Agreement or any Confirmation or because 
of such parties' legal or regulatory status or because of any other facts specifically pertaining to such parties and "Governmental Authority" means 
any court, regulatory body, administrative agency or governmental body of the State of North Carolina, the State of New York or the State of 
Delaware or the United States of America having jurisdiction over the Company under Applicable Law but excluding the North Carolina Utilities 
Commission, the New York Public Service Commission and the Delaware Public Service Commission. 

(vi) The Company has been duly incorporated and is validly existing in good standing under the laws of the State of Delaware, and has the corporate 
power and corporate authority to execute and deliver the Agreement and any Confirmation and to consummate the transactions contemplated 
thereby. 

(vii) The Shares, ifany, to be issued and sold by the Company have been duly authorized, and, upon payment and delivery in accordance with this 
Agreement, such Shares will be validly issued, fully paid and nonassessable; there are no preemptive rights under federal or New York law or under 
the General Corporation Law of the State of Delaware or pursuant to the Certificate oflncorporation or By-Laws of the Company or any agreement or 
other instrument filed or incorporated by reference therein, or as an exhibit to, the Registration Statement, to subscribe for or to purchase any shares 
of Common Stock. The shares of Common Stock issuable pursuant to each Confirmation (ifany) have been duly authorized for such issuance and, 
upon issuance pursuant to the terms of such Confirmation, will be validly issued, fully paid and nonassessable. 

(viii) The Company is not and, solely after giving effect to the offering and sale of the Shares and the application of the proceeds thereofas described in 
the Prospectus, will not be an "investment company," as such term is defined in the Investment Company Act ofl 940, as amended. 

(ix) The statements set forth in the Prospectus under the caption "Plan of Distribution (Conflicts oflnterest)," insofar as such statements purport to 
summarize certain provisions of the Agreement, fairly summarize such provisions in all material respects. 
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(x) The statements set forth (i) under the caption "Description of Capital Stock" in the Base Prospectus, insofar as such statements purport to summarize 
the terms of the Shares, fairly summarize such terms in all material respects. 

The Agents, the Forward Sellers and the Forward Purchasers shall also receive a statement from Hunton & Williams LLP, counsel to the Company, on 
each Representation Date, to the effect that: 

No facts have come to our attention that have caused us to believe that (i) the documents filed by the Company under the Exchange Act 
that are incorporated by reference in the Prospectus, when filed, were not, on their face, appropriately responsive in all material respects to the 
requirements of the Exchange Act (except that we express no view with respect to the financial statements, schedules and other financial and 
accounting information included or incorporated by reference therein or excluded therefrom or compliance with XBRL interactive data 
requirements), (ii) the Registration Statement, when filed, and the Prospectus, as of its date, appeared on their face to be appropriately responsive in 
all material respects to the requirements of the Securities Act (except that, in each case, we express no view with respect to the financial statements, 
schedules and other financial and accounting information included or incorporated by reference therein or excluded therefrom or compliance with 
XBRL interactive data requirements) and (iii) no facts have come to our attention that have caused us to believe that the Registration Statement, as 
of its most recent effective date, contained an untrue statement of a material fact or omitted to state a material fact required to be stated therein or 
necessary to make the statements therein not misleading, or that the Prospectus, as of its date and as of each Applicable Time, contained or contains 
an untrue statement of a material fact or omitted or omits to state a material fact necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading (except that, in each case, we do not express any view as to the financial statements, 
schedules and other financial and accounting information included or incorporated by reference therein or excluded therefrom, including XBRL 
interactive data, or the statements contained in the exhibits to the Registration Statement). 

In addition, such statement shall confirm that: 

The Prospectus has been filed with the Commission within the time period required by Rule 424 under the Securities Act and any required 
filing of an Issuer Free Writing Prospectus pursuant to Rule 433 under the Securities Act has been filed with the Commission within the time period 
required by Rule 433(d) under the Securities Act. Assuming the accuracy of the representations and warranties of the Company set forth in Section 5 
of the Agreement, the Registration Statement became effective upon filing with the Commission pursuant to Rule 462 under the Securities Act, and 
that based solely on our review of the Commission's website, no stop order suspending the effectiveness of the Registration Statement has been 
issued and, to our knowledge, no proceedings for that purpose have been instituted or are pending or threatened by the Commission. 
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Hunton & Williams LLP may state that they have relied as to certain factual matters on information obtained from public officials, officers and 
representatives of the Company and that the signatures on all documents examined by them are genuine, assumptions of which such counsel has not 
independently verified. 
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FORM OF OPINION OF DEPUTY GENERAL COUNSEL TO BE DELIVERED ON EACH REPRESENTATION DATE 

(a) Each of Duke Energy Ohio, Inc. and Progress Energy, Inc., and Piedmont Natural Gas Company, Inc., has been duly incorporated 
and is validly existing in good standing under the laws of the jurisdiction of its incorporation and has the respective corporate power and authority 
and foreign qualifications necessary to own its properties and to conduct its business as described in the Prospectus. Each of Duke Energy Carolinas, 
LLC, Duke Energy Florida, LLC, Duke Energy Indiana, LLC and Duke Energy Progress, LLC has been duly organized and is validly existing and in 
good standing as a limited liability company under the laws of the State ofNorth Carolina, the State ofFlorida, the State of Indiana and the State of 
North Carolina, respectively, and has full limited liability company power and authority necessary to own its properties and to conduct its business 
as described in the Prospectus; 

(b) Each of the Company and the Principal Subsidiaries is duly qualified to do business in each jurisdiction in which the ownership or 
leasing of its property or the conduct of its business requires such qualification, except where the failure to so qualify, considering all such cases in 
the aggregate, does not have a material adverse effect on the business, properties, financial condition or results of operations of the Company and its 
subsidiaries taken as a whole; 

(c) The Registration Statement became effective upon filing with the Commission pursuant to Rule 462 of the Securities Act, and, to 
the best ofmy knowledge, no stop order suspending the effectiveness of the Registration Statement has been issued and no proceedings for that 
purpose have been instituted or are pending or threatened under the Securities Act; 

(d) The descriptions in the Registration Statement and the Prospectus ofany legal or governmental proceedings are accurate and fairly 
present the information required to be shown, and I do not know of any litigation or any legal or governmental proceeding instituted or threatened 
against the Company or any of its Principal Subsidiaries or any of their respective properties that would be required to be disclosed in the 
Registration Statement or the Prospectus and is not so disclosed; 

(e) The Agreement has been, and each Confirmation (ifany) will be, duly authorized, executed and delivered by the Company; 

(f) Each Confirmation (ifany) will be, valid and binding agreements of the Company, enforceable against the Company in accordance 
with its terms; 

(g) The execution, delivery and performance by the Company of the Agreement and the consummation by the Company of the 
transactions contemplated thereby, including the issuance and sale of Shares to be issued and sold by the Company 
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under the Agreement and any Confirmations, will not violate or contravene any of the provisions of the Certificate of Incorporation or By-Laws or 
any statute or any order, rule or regulation of which I am aware, of any court or governmental agency or body having jurisdiction over the Company 
or any of its Principal Subsidiaries or any of their respective property, nor will such action conflict with or result in a breach or violation ofany of 
the terms or provisions of, or constitute a default under any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument 
known to me to which the Company or any of its Principal Subsidiaries is a party orby which any of them or their respective property is bound orto 
which any of its property or assets is subject, which affects in a material way the Company's ability to perform its obligations under the Agreement 
or any Confirmations; 

(h) No consent, approval, authorization, order, registration or qualification is required to authorize, or for the Company to 
consummate the transactions contemplated by the Agreement or any Confirmations, except for such consents, approvals, authorizations, 
registrations or qualifications as may be required under state securities or Blue Sky laws in connection with the purchase and distribution of the 
Shares by the Agents, the Forward Sellers and the Forward Purchasers and except as required in (i) Condition 7 .6 of the order of the North Carolina 
Utilities Commission dated September 29, 2016, in Docket Nos. E-7, Sub 1100, E-2, Sub I 095, and G-9, Sub 682 and (ii) Condition 7 .6(b) of the 
orders of the Public Service Commission of South Carolina dated July 11, 2012 and November 2, 2016, in Docket No. 2011-158-E, which 
conditions have been complied with; and 

(i) The Shares, ifany, to be issued and sold by the Company under the Agreement have been duly authorized, and, upon payment and 
delivery in accordance with the Agreement, will be validly issued, fully paid and nonassessable. The shares of Common Stock issuable pursuant to 
any Confirmations have been duly authorized for such issuance and, upon issuance pursuant to the terms of the relevant Confirmation), will be 
validly issued, fully paid and nonassessable. There are no preemptive or other similar rights to subscribe for or to purchase shares of Common Stock 
pursuant to the Certificate oflncorporation or By-Laws of the Company or any agreement or other instrument filed or incorporated by reference 
therein, or as an exhibit to, the Registration Statement. 

Such counsel shall state that nothing has come to his attention that has caused him to believe that each document incorporated by reference in the 
Registration Statement and the Prospectus, when filed, was not, on its face, appropriately responsive, in all material respects, to the requirements of the 
Exchange Act. Such counsel shall also state that nothing has come to his attention that has caused him to believe that (i) the Registration Statement, 
including the Rule 430B Information, as ofits effective date and at each deemed effective date with respect to the Agents pursuant to Rule 430B(f)(2) of the 
Securities Act, contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the 
statements therein not misleading or (ii) that the Prospectus or any amendment or supplement thereto, as of their respective dates and at each Applicable Time 
and Settlement Date, contained or contains any untrue statement of a material fact or omitted or omits to state any material fact necessary in order to make the 
statements therein, in light of the circumstances under which they 
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were made, not misleading. Such counsel may also state that, except as otherwise expressly provided in such opinion, he does not assume any responsibility 
for the accuracy, completeness or fairness of the statements contained in or incorporated by reference into the Registration Statement or the Prospectus and 
does not express any opinion or belief as to (i) the financial statements or other financial and accounting data contained or incorporated by reference therein, 
including XBRL interactive data or (ii) the information in the Prospectus under the caption "Book-Entry System." 

In rendering the foregoing opinion, such counsel may state that he does not express any opinion concerning any law other than the law of the State 
ofNorth Carolina or, to the extent set forth in the foregoing opinions, the federal securities laws and may rely as to all matters of the laws of the States of 
South Carolina, Ohio, Indiana and Florida on appropriate counsel reasonably satisfactory to the Representatives, which may include the Company's other 
"in-house" counsel). Such counsel may also state that he has relied as to certain factual matters on information obtained from public officials, officers of the 
Company and other sources believed by him to be responsible. 
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The undersigned, the duly qualified and elected[•], of Duke Energy Cotporation (the "Company"), a Delaware corporation, does hereby certify in 
such capacity and on behalfofthe Company, pursuant to Section 7(o) of the Equity Distribution Agreement dated February 20, 2018 (the "Agreement") 
between the Company and Wells Fargo Bank, National Association, Citibank, N.A. and JPMorgan Chase Bank, National Association (or their affiliates) (each 
in their capacity as purchaser under any Confirmation, a "Foiward Purchaser'' and together, the "Foiward Purchasers"), and Wells Fargo Securities, LLC, 
Citigroup Global Markets Inc. and J.P. Morgan Securities LLC (each in its capacity as agent for the Company and/or principal in connection with the offering 
and sale of any Issuance Shares, an "Agent" and together, the "Agents", and each in its capacity as agent for each Foiward Purchaser in connection with the 
offering and sale ofany Foiward Hedge Shares, the "Foiward Seller" and together, the "F01ward Sellers"), that to the knowledge of the undersigned: 

(i) The representations and warranties of the Company in Section 5 of the Agreement (A) to the extent such representations and warranties are 
subject to qualifications and exceptions contained therein relating to materiality, are true and correct on and as of the date hereof with the same force and 
effect as if expressly made on and as of the date hereof, except for those representations and warranties that speak solely as ofa specific date and which were 
true and correct as of such date, and (B) to the extent such representations and warranties are not subject to any qualifications or exceptions, are true and 
correct in all material respects as of the date hereof as if made on and as ofthe date hereofwith the same force and effect as if expressly made on and as of the 
date hereof except for those representations and warranties that speak solely as of a specific date and which were true and correct as of such date; and 

(ii) The Company has complied in all material respects with all agreements and satisfied all conditions on their part to be performed or satisfied 
pursuant to the Agreement at or prior to the date hereof(otherthan those conditions waived by the Agents, the Foiward Sellers or the Foiward Purchasers, as 
applicable). 
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EXHIBITF 

ISSUER FREE WRITING PROSPECTUSES 

None 
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FORM OF FORWARD CONFIRMATION 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): February 20, 2018 

Registrant, State of Incorporation or Organization, 
Address of Principal Executive Offices, and Telephone Number 

DUKE ENERGY CORPORATION 

IRS Employer 
Identification No. 

20-2777218 

Check the appropriate box below if the Fonn 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

• Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

• Soliciting material pursuant to Rule l 4a- l 2 under the Exchange Act (17 CFR 240. l 4a-l 2) 

• Pre-commencement communications pursuant to Rule l 4d-2(b) under the Exchange Act (17 CFR 240. l 4d-2(b )) 

• Pre-commencement communications pursuant to Rule l 3e-4(c) under the Exchange Act (17 CFR 240. l 3e-4(c)) 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) 
or Rule l 2b-2 of the Securities Exchange Act of 1934 (§240. l 2b-2 of this chapter). Emerging growth company D 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition pe1iod for complying with any new or 
revised financial accounting standards provided pursuant to Section I 3(a) of the Exchange Act. D 



Item 2.02 Results of Operations and Financial Conditions. 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 02/20/18_2 

Page 2 of 35 

On Febrnary 20, 2018, Duke Energy Corporation will issue and post a news release to its website (www.Duke-Energy.com/investors) announcing its 
financial results for the fouith quarter ended December 31, 20 I 7. A copy of this news release is attached hereto as Exhibit 99. I. The infonnation in Exhibit 
99. I is being furnished pursuant to this Item 2.02. 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits 

99 . I News Release to be issued by Duke Energy Co1:poration on Februarv 20, 2018 
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this Report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Dated: February 20, 2018 

DUKE ENERGY CORPORATION 

/s/ WILLIAM E. CURRENS JR. 

William E. Currens Jr. 

Senior Vice President, Chief Accounting Officer and Controller 
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( ~ DUKE 
ENERGY® 

Duke Energy reports fourth quarter and full-year 2017 financial results 

• GAAP reported diluted earnings per share (EPS) were $4.36 in 2017 compared to $3.11 in 2016; adjusted 
diluted EPS was $4.57 for 2017 compared to $4.69 for 2016 

• Company achieves financial results near the high end of narrowed 2017 adjusted diluted guidance range 

• 2018 adjusted diluted EPS guidance range set at $4.55 to $4.85, including estimated impacts of the Tax 
Act 

• Company reaffirms and extends to 2022 long-term earnings growth expectation of 4 to 6 percent off 
original 2017 midpoint of $4.60 

CHARLOTTE, N.C. - Duke Energy (NYSE: DUK) today announced 2017 full-year reported diluted EPS, prepared in 
accordance with Generally Accepted Accounting Principles (GAAP) of $4.36, compared to $3.11 for full-year 2016. Duke 
Energy's full-year 2017 adjusted diluted EPS was $4.57, compared to $4.69 for full-year 2016. 

Adjusted diluted EPS excludes the impact of certain items that are included in GAAP reported diluted EPS. The 
difference between 2017 GAAP reported diluted EPS and adjusted diluted EPS was largely due to costs to achieve the 
Piedmont merger, charges related to regulatory settlements and Commercial Renewables impairments; partially offset by 
the estimated impacts of the Tax Cuts and Jobs Act (the Tax Act) enacted in December 2017 . 

Full-year 2017 adjusted results were driven by unfavorable weather and the absence of International Energy, which was 
sold in December 2016. Partially offsetting these drivers were growth in the electric and gas businesses, including the 
addition of a full year's earnings contribution from Piedmont Natural Gas, and ongoing cost management efforts. 

"This was an exceptional year for Duke Energy as we executed on our strategy and delivered on our commitments in 
2017," said Lynn Good, Duke Energy chairman, president and CEO. "By focusing on cost management and operational 
excellence, we achieved strong financial results , ending the year near the high end of our narrowed guidance range. 

"Looking forward, we have the right long-term strategy in place, supported by a solid capital growth plan. Our vision is 
clear- we are investing in infrastructure our customers value and delivering sustainable growth for our investors." 



KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 02/20/18_2 

Page 5 of35 

Duke E:nergy News Releas€ 2 

Duke Energy's fourth quarter 2017 GAAP reported EPS was $1 .00, compared to a loss per share of $0.33 for fourth 
quarter 2016 . The loss per share in 2016 was primarily driven by a loss on the sale of International Energy. Fourth 
quarter 2017 adjusted diluted EPS was $0.94 compared to $0.81 for fourth quarter 2016. Higher adjusted results were 
driven by disciplined cost management efforts, including higher planned spending in fourth quarter 2016, and favorable 
weather; partially offset by the absence of International Energy. 

The company has set its 2018 adjusted diluted EPS guidance range of $4.55 to $4.85, and reaffirmed and extended its 
long-term adjusted diluted EPS growth rate of 4 to 6 percent through 2022 . The growth rate continues to be anchored to 
the midpoint of the original 2017 adjusted diluted guidance range, or $4.60 per share, and is supported by the company's 
robust growth capital plan. 

Business segment results 

In addition to the following summary of fourth quarter 2017 business segment performance, comprehensive tables with 
detailed EPS drivers for the quarter and full year 2017, compared to prior year, are provided in the tables at the end of 
this news release. 

The discussion below of fourth quarter results includes both GAAP segment income and adjusted segment income, 
which is a non-GAAP financial measure. The tables at the end of th is news release present a full reconciliation of GAAP 
reported results to adjusted results. 

Electric Utilities and Infrastructure 

On a reported basis, Electric Utilities and Infrastructure recogn ized fourth quarter 2017 segment income of $826 mil lion, 
compared to $483 million in the fourth quarter of 2016. In add ition to the drivers outlined below, fourth quarter 2017 
results were impacted by a $231 million benefit related to the Tax Act and a $14 million after-tax charge related to 
regulatory settlements. These amounts were treated as special items and excluded from adjusted earnings . 

On an adjusted basis, Electric Utilities and Infrastructure recognized fourth quarter 2017 adjusted segment income of 
$609 million , compared to $483 million in the fourth quarter of 2016, an increase of $0.18 per share. 

Higher quarterly results at Electric Utilities and Infrastructure were primarily due to favorable weather (+$0.08 per share) 
and lower operation and maintenance expense (+$0.11 per share), driven by ongoing cost management and higher 
planned spending in 2016. 

Gas Utilities and Infrastructure 

On a reported basis, Gas Utilities and Infrastructure recogn ized fourth quarter segment income of $140 million, compared 
to $89 million in the fourth quarter of 2016. In addition to the drivers outlined below, fourth quarter 2017 results were 
impacted by a $26 million benefit related to the Tax Act, which was treated as a special item and excluded from adjusted 
earnings. 
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On an adjusted basis, Gas Utilities and Infrastructure recognized fourth quarter adjusted segment income of $114 million, 
compared to $89 million in the fourth quarter of 2016, an increase of $0.04 per share. 

Higher quarterly results at Gas Utilities and Infrastructure were driven by customer growth and increased integrity 
management investments at Piedmont (+$0.02 per share), as well as higher earnings from increased investment in the 
Atlantic Coast Pipeline (+$0.01 per share). 

Commercial Renewables 

On a reported basis, Commercial Renewables recognized fourth quarter 2017 segment income of $439 million , 
compared to $10 million in the fourth quarter of 2016. In addition to the drivers outlined below, fourth quarter 2017 results 
were impacted by a $442 million benefit related to the Tax Act and an $18 million after-tax impairment charge related to 
certain renewables investments. These amounts were treated as special items and excluded from adjusted earnings. 

On an adjusted basis, Commercial Renewables recognized fourth quarter 2017 segment income of $15 million, 
compared to $10 million in the fourth quarter of 2016, an increase of $0.01 per share. Higher quarterly results at 
Commercial Renewables were primarily due to a new wind project brought on-line in late 2016 and improved wind 
resources. 

Other 

Other primarily includes interest expense on holding company debt and other unallocated corporate costs. It also 
includes results from Duke Energy's captive insurance company and the equity method investment in NMC. 

On a reported basis, Other recognized fourth quarter 2017 net expense of $700 million, compared to net expense of $209 
million in the fourth quarter of 2016. In addition to the drivers outlined below, fourth quarter 2017 results were impacted 
by a $597 million charge related to the Tax Act and lower after-tax costs to achieve the Piedmont merger. These charges 
were treated as special items and excluded from adjusted earnings. 

On an adjusted basis, Other recognized fourth quarter 2017 adjusted net expense of $82 million, compared to adjusted 
net expense of $57 million in the fourth quarter of 2016, a difference of $0.04 per share. Lower quarterly results at Other 
were primarily due to higher income tax expense (-$0.05 per share). 

Duke Energy's consolidated reported effective tax rate for the fourth quarter of 2017 was 18.6%, compared to 26.6% in 
the fourth quarter of 2016, primarily due to the estimated impacts of the Tax Act in 2017. The consolidated adjusted 
effective tax rate for fourth quarter 2017 was 31.5%, compared to 30.4% in 2016. Adjusted effective tax rate is a non
GAAP financial measure. The tables at the end of this news release present a reconciliation of the GAAP reported 
effective tax rate to the adjusted effective tax rate . 

Discontinued Operations 

For the fourth quarter of 2016, Duke Energy's GAAP reported Loss from Discontinued Operations, net of tax included a 
loss on the sale of the International Disposal Group and other 
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transaction-related costs, partially offset by the operating results of the International Disposal Group prior to the sale of 
$40 million. The operating results of $40 million, or $0.06 per share, were included in Duke Energy's adjusted earnings 
for the fourth quarter of 2016. 

Earnings conference call for analysts 

An earnings conference call for analysts is scheduled from 10 to 11 a.m. ET today. In addition to discussing fourth 
quarter and year-end 2017 financial results, the company will provide its 2018 adjusted diluted earnings per share 
guidance range and other business and financial updates. 

The conference call will be hosted by Lynn Good, chairman, president and chief executive officer, and Steve Young, 
executive vice president and chief financial officer. 

The call can be accessed via the investors' section (www.duke-energy.com/investors) of Duke Energy's website or by 
dialing 888-428-9473 in the United States or 719-325-4869 outside the United States. The confirmation code is 
5459491. Please call in 10 to 15 minutes prior to the scheduled start time. 

A replay of the conference call will be available until 1 p.m. ET, March 2, 2018, by calling 888-203-1112 in the United 
States or 719-457-0820 outside the United States and using the code 5459491. An audio replay and transcript will also 
be available by accessing the investors' section of the company's website. 

Special Items and Non-GAAP Reconciliation 

The following tables present a reconciliation of GAAP reported to adjusted diluted EPS for fourth quarter and full-year 
2017 and 2016 financial results: 

After-Tax 4Q 2017 4Q 2016 
(In millions, except per-share amounts) Amount EPS EPS 

Diluted EPS , as reported $ 1.00 $ (0.33) 

Adjustments to reported EPS: 

Fourth Quarter 2017 

Costs to achieve Piedmont merger $ 21 0.03 

Regulatory settlements 14 0.02 

Commercial Renewables impairments 18 0.03 

Impacts of the Tax Act(•I (102) (0.14) 

Discontinued operations 2 -

Fourth Quarter 2016 

Costs to achieve mergers 134 0.19 

Cost saving initiatives 18 0.03 

Discontinued operations(bl 640 0.92 

Total adjustments $ (0.06) $ 1.14 

Diluted EPS, adjusted $ 0.94 $ 0.81 
(a) The Tax Act reduced the corporate income tax rate from 35 percent to 21 percent, effective January 1, 2018. As the tax change was enacted in 2017, 

Duke Energy is required to remeasure its deferred tax assets and liabilities at the lower rate. For Duke Energy's regulated operations, where the 
reduction is expected to be returned to customers in future rates , the remeasurement has been deferred as a regulatory liability. 

(b) Includes a loss on sale of the International Disposal Group. Represents the GAAP reported Loss from Discontinued Operations, less the International 
Disposal Group operating results , which are included in adjusted earnings. 



(In millions, except per-share amounts) 

Diluted EPS, as reported 

Adjustments to reported EPS : 

Full-Year 2017 

Costs to achieve Piedmont merger 

Regulatory settlements 

Commercial Renewables impairments 

Impacts of the Tax Act(a) 

Discontinued operations 

Full-Year 2016 

Costs to achieve mergers 

Cost saving initiatives 

Commercial Renewables impairment 

Discontinued operations(b) 

Total adjustments 

Diluted EPS , adjusted 
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After-Tax Full-Year Full- Year 
Amount 2017 EPS 2016 EPS 

$ 4.36 $ 3.11 

$ 64 0.09 

98 0.14 

74 0.11 

(102) (0.14) 

6 0.01 

329 0.48 

57 0.08 

45 0.07 

661 0.95 

$ 0.21 $ 1.58 

$ 4.57 $ 4.69 
(a) The Tax Act reduced the corporate income tax rate from 35 percent to 21 percent, effective January 1, 2018. As the tax change was enacted in 2017, 

Duke Energy is required to remeasure its deferred tax assets and liabilities at the lower rate. For Duke Energy's regulated operations, where the 
reduction is expected to be returned to customers in future rates, the remeasurement has been deferred as a regulatory liability. 

(b) Includes a loss on sale of the International Disposal Group. Represents the GAAP reported Loss from Discontinued Operations, less the International 
Disposal Group operating results , which are included in adjusted earnings. 

Non-GAAP financial measures 

Management evaluates financial performance in part based on non-GAAP financial measures, including adjusted 
earnings and adjusted diluted EPS. 

Adjusted earnings and adjusted diluted EPS represent income from continuing operations attributable to Duke Energy, 
adjusted for the dollar and per share impact of special items. As discussed below, special items include certain charges 
and credits which management believes are not indicative of Duke Energy's ongoing performance. Management 
believes the presentation of adjusted earnings and adjusted diluted EPS provides useful information to investors, as it 
provides them with an additional relevant comparison of Duke Energy's performance across periods. Management uses 
these non-GAAP financial measures for planning and forecasting, and for reporting financial results to the Duke Energy 
Board of Directors, employees, stockholders, analysts and investors. Adjusted diluted EPS is also used as a basis for 
employee incentive bonuses. The most directly comparable GAAP measures for adjusted earnings and adjusted diluted 
EPS are Net Income Attributable to Duk_e Energy Corporation (GAAP Reported Earnings) and Diluted EPS Attributable 
to Duke Energy Corporation common stockholders (GAAP Reported EPS), respectively. 

Special items included in the periods presented include the following items which management believes do not reflect 
ongoing costs: 

Costs to achieve mergers represent charges that result from strategic acquisitions. 

Cost savings initiatives represent severance charges related to company-wide initiatives, excluding merger 
integration, to standardize processes and systems, leverage technology and workforce optimization . 
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• Regulatory settlements represent charges related to the Levy nuclear project in Florida and the Mayo Zero Liquid 
Discharge and Sutton combustion turbine projects in North Carolina. 

• Commercial Renewables impairments represent other-than-temporary, asset and goodwill impairments. 

• Impacts of the Tax Act represent estimated amounts recognized related to the Tax Cuts and Jobs Act. 

Adjusted earnings also include operating results of the International Disposal Group, which has been classified as 
discontinued operations. Management believes inclusion of the operating results of the International Disposal Group 
within adjusted earnings and adjusted diluted EPS results in a better reflection of Duke Energy's financial performance 
during the period. 

Due to the forward-looking nature of any forecasted adjusted earnings guidance, information to reconcile this non-GAAP 
financial measure to the most directly comparable GAAP financial measure is not available at this time, as management 
is unable to project all special items for future periods (such as legal settlements, the impact of regulatory orders or asset 
impairments). 

Management evaluates segment performance based on segment income and other net expense. Segment income is 
defined as income from continuing operations attributable to Duke Energy. Segment income includes intercompany 
revenues and expenses that are eliminated in the Consolidated Financial Statements. Management also uses adjusted 
segment income as a measure of historical and anticipated future segment performance. Adjusted segment income is a 
non-GAAP financial measure, as it is based upon segment income adjusted for special items, which are discussed 
above. Management believes the presentation of adjusted segment income provides useful information to investors, as it 
provides them with an additional relevant comparison of a segment's performance across periods. The most directly 
comparable GAAP measure for adjusted segment income or adjusted other net expense is segment income and other 
net expense. 

Due to the forward-looking nature of any forecasted adjusted segment income or adjusted other net expense and any 
related growth rates for future periods, information to reconcile these non-GAAP financial measures to the most directly 
comparable GAAP financial measures is not available at this time, as the company is unable to forecast all special items, 
as discussed above. 

Duke Energy's adjusted earnings, adjusted diluted EPS and adjusted segment income may not be comparable to 
similarly titled measures of another company because other companies may not calculate the measures in the same 
manner. 

Headquartered in Charlotte, N.C., Duke Energy is one of the largest energy holding companies in the United States. Its 
Electric Utilities and Infrastructure business unit serves approximately 7.6 million customers located in six states in the 
Southeast and Midwest. The company's Gas Utilities and Infrastructure business unit distributes natural gas to 
approximately 1.5 million 
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customers in the Carolinas, Ohio, Kentucky and Tennessee. Its Commercial Renewables business unit operates a 
growing renewable energy portfolio across the United States. 

Duke Energy is a Fortune 125 company traded on the New York Stock Exchange under the symbol DUK. More 
information about the company is available at duke-energy.com. 

The Duke Energy News Center serves as a multimedia resource for journalists and features news releases, helpful links, 
photos and videos. Hosted by Duke Energy, illumination is an on line destination for stories about people, innovations, 
and community and environmental topics. It also offers glimpses into the past and insights into the future of energy. 

Follow Duke Energy on Twitter, Linkedln , lnstagram and Facebook. 
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This document includes forward-looking statements within the meaning of Section 27 A of the Securities Act of 1933 and 
Section 21 E of the Securities Exchange Act of 1934. Forward-looking statements are based on management's beliefs 
and assumptions and can often be identified by terms and phrases that include "anticipate," "believe," "intend," 
"estimate," "expect," "continue," "should," "could," "may," "plan," "project," "predict," "will," "potential ," "forecast," "target," 
"guidance," "outlook" or other similar terminology. Various factors may cause actual results to be materially different than 
the suggested outcomes within forward-looking statements; accordingly, there is no assurance that such results will be 
realized. These factors include, but are not limited to: state, federal and foreign legislative and regulatory initiatives, 
including costs of compliance with existing and future environmental requirements, including those related to climate 
change, as well as rulings that affect cost and investment recovery or have an impact on rate structures or market prices; 
the extent and timing of costs and liabilities to comply with federal and state laws, regulations and legal requirements 
related to coal ash remediation, including amounts for required closure of certain ash impoundments, are uncertain and 
difficult to estimate; the ability to recover eligible costs, including amounts associated with coal ash impoundment 
retirement obligations and costs related to significant weather events, and to earn an adequate return on investment 
through rate case proceedings and the regulatory process; the costs of decommissioning Crystal River Unit 3 and other 
nuclear facilities could prove to be more extensive than amounts estimated and all costs may not be fully recoverable 
through the regulatory process; costs and effects of legal and administrative proceedings, settlements, investigations and 
claims; industrial , commercial and residential growth or decline in service territories or customer bases resulting from 
sustained downturns of the economy and the economic health of our service territories or variations in customer usage 
patterns, including energy efficiency efforts and use of alternative energy sources, such as self-generation and 
distributed generation technologies; federal and state regulations, laws and other efforts designed to promote and 
expand the use of energy efficiency measures and distributed generation technologies, such as private solar and battery 
storage, in Duke Energy's service territories could result in customers leaving the electric distribution system, excess 
generation resources as well as stranded costs; advancements in technology; additional competition in electric and 
natural gas markets and continued industry consolidation; the influence of weather and other natural phenomena on 
operations, including the economic, operational and other effects of severe storms, hurricanes, droughts, earthquakes 
and tornadoes, including extreme weather associated with climate change; the ability to successfully operate electric 
generating facilities and deliver electricity to customers including direct or indirect effects to the company resulting from 
an incident that affects the U.S. electric grid or generating resources; the ability to complete necessary or desirable 
pipeline expansion or infrastructure projects in our natural gas business; operational interruptions to our gas distribution 
and transmission activities; the availability of adequate interstate pipeline transportation capacity and natural gas supply; 
the impact on facilities and business from a terrorist attack, cybersecurity threats, data security breaches, and other 
catastrophic events such as fires, explosions, pandemic health events or other similar occurrences; the inherent risks 
associated with the operation of nuclear facilities, including 
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environmental, health, safety, regulatory and financial risks, including the financial stability of third party service 
providers; the timing and extent of changes in commodity prices and interest rates and the ability to recover such costs 
through the regulatory process, where appropriate, and their impact on liquidity positions and the value of underlying 
assets; the results of financing efforts, including the ability to obtain financing on favorable terms, which can be affected 
by various factors, including credit ratings, interest rate fluctuations, compliance with debt covenants and conditions and 
general market and economic conditions; the credit ratings may be different from what the company and its subsidiaries 
expect; declines in the market prices of equity and fixed income securities and resultant cash funding requirements for 
defined benefit pension plans, other post-retirement benefit plans, and nuclear decommissioning trust funds; construction 
and development risks associated with the completion of Duke Energy and its subsidiaries' capital investment projects, 
including risks related to financing, obtaining and complying with terms of permits, meeting construction budgets and 
schedules, and satisfying operating and environmental performance standards, as well as the ability to recover costs 
from customers in a timely manner or at all; changes in rules for regional transmission organizations, including changes 
in rate designs and new and evolving capacity markets, and risks related to obligations created by the default of other 
participants; the ability to control operation and maintenance costs; the level of creditworthiness of counterparties to 
transactions; employee workforce factors, including the potential inability to attract and retain key personnel; the ability of 
subsidiaries to pay dividends or distributions to Duke Energy Corporation holding company (the Parent); the 
performance of projects undertaken by our nonregulated businesses and the success of efforts to invest in and develop 
new opportunities; the effect of accounting pronouncements issued periodically by accounting standard-setting bodies; 
substantial revision to the U.S. tax code, such as changes to the corporate tax rate or a material change in the 
deductibility of interest; the impact of potential goodwill impairments; the ability to successfully complete future merger, 
acquisition or divestiture plans; and the ability to implement our business strategy. 

Additional risks and uncertainties are identified and discussed in Duke Energy's and its subsidiaries' reports filed with 
the SEC and available at the SE C's website at www.sec.gov. In light of these risks, uncertainties and assumptions, the 
events described in the forward-looking statements might not occur or might occur to a different extent or at a different 
time than described. Forward-looking statements speak only as of the date they are made; Duke Energy expressly 
disclaims an obligation to publicly update or revise any forward-looking statements, whether as a result of new 
information, future events or otherwise. 

### 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Three Months Ended December 31, 2017 
(Dollars in millions, except per-share amounts) 

Special Items 

Costs to 
Achieve Commercial Impacts 

Reported Piedmont Regulatory Renewables of the Discontinued Total Adjusted 
Earnings Merger Settlements Impairments Tax Act Operations Adjustments Earnings 

SEGMENT INCOME 

Electric Utilities and Infrastructure $ 826 $ $ 14 B$ $ (231) $ $ (217) $ 609 

Gas Utilities and Infrastructure 140 (26) D (26) 114 

Commercial Renewables 439 18 C (442) (424) 15 

.· Tota) Reportable Segment Income 1,4()~. 14 18 (699) (667) 738 

Other (700) 21 A 597 618 (82) 

Discontinued Operations (2) 2 E 2 

Net Income Attributable to Duke $ 703 $ 21 $ 14 $ 18 $ (102) D $ 2 $ (47) $ 656 
Energy Corporation 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORP, DILUTED $ 1 .. 00 $ 0.03 $ 0.02 $ 0.03 $ (0.14) $ $ (0.06) $ 0.94 

A - Net of $13 million tax benefit. $34 million recorded within Operating Expenses on the Consolidated Statements of Operations. 

B - Net of $9 million tax benefrt. $19 million recorded within Impairment Charges and $4 million recorded within Other Income and Expenses on the Consolidated Statements of 
Operations. 

C - Recorded within Impairment Charges on the Consolidated Statements of Operations. 

D - $118 million benefit recorded within Income Tax Expense from Continuing Operations, offset by $16 million expense recorded within Gas Utilities and Infrastructure's Equity 
in Earnings of Unconsolidated Affiliates on the Consolidated Statements of Operations. 

E - Recorded in (Loss) Income from Discontinued Operations, net of tax on the Consolidated Statements of Operations. 

Weighted Average Shares, Diluted (reported and adjusted) • 700 million 

···--·-·-···-···---·--· ---------------------- -------·----··-···-··----··-·---·-
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SEGMENT INCOME 

Electric Utllltles and Infrastructure 

Gas Utilities and Infrastructure 

Commercial Renewables 

Total Reportable Segment Income 

Other 

Dlsconilnu·eii Operations 

Net Income Attributable to Duke Energy Corporation 

EPS ATTRIBUTABLE TO DUKE ENERGY CORP, Ci/LUTED 

DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Twelve Months Ended December 31, 2017 
(Dollars in millions, except per-share amounts) 

Special Items 

Costs to 
Achieve Commercial 

Reported Piedmont Regulatory Renewables Impacts of Discontinued 
Earnings Merger Settlements Impairments the Tax Act Operations 

$ 3,210 $ $ 98 B $ $ (231) $ 

319 (26)0 

441 74 C (442) 

3,970 98 74 (699) 

(905) 64A 597 

(6) 6E 

$ 3,059 $ 64 $ 98 $ 74 $ (102)0 $ 6 

$ 4.36 $ o.o9· $ 0.14 $ 0.11 $ (0.14} $ 0.01 

Total 
Adjustments 

$ (133) $ 

(26) 

(368) 

(527) 

661 

6 

$ 140 $ 

$ 0.21 $ 

A - Net of $39 million tax benefit. $102 million recorded within Operating Expenses and $1 million recorded within Interest Expense on the Consolidated Statements of 

0 perations. 

Adjusted 
Earnings 

3,077 

293 

73 

3,443 

(244) 

3,199 

4.57 

B - Net of $60 million tax benefit. $154 recorded within Impairment Charges and $4 million recorded within Other Income and Expenses on the Consolidated Statements of 
Operations. 

C - Net of $28 million tax benefit. $92 million recorded within Impairment Charges and $10 million recorded within Other Income and Expenses on the Consolidated Statements 
of Operations. 

D - $118 million benefit recorded within Income Tax Expense from Continuing Operations, offset by $16 million expense recorded within Gas Utilities and Infrastructure's Equity 

in Earnings of Unconsolidated Affiliates on the Consolidated Statements of Operations. 

E - Recorded in (Loss) Income from Discontinued Operations, net of tax on the Consolidated Statements of Operations. 

Weighted Average Shares, Diluted (reported and adjusted) - 700 million 



SEGMENT INCOME 

El~ctric Utilities and Jnfrastructure 

Gas Utilities and Infrastructure 

Commercial Renewables 

Total Reportable Segment Income 

International Energy 

Other 

lntercompany Eliminations 

Discontinued Operations 

Net Income Attributable to Duke Energy 
Corporation 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, DILUTED 

DUKE ENERGY CORPORATION 
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REPORTED TO ADJUSTED EARNINGS RECONCILIATION 
Three Months Ended December 31, 2016 

(Dollars in millions, except per-share amounts) 

Special Items 

Costs to Cost International 
Reported Achieve Savings Energy Discontinued Total Adjusted 
Earnings Mergers Initiatives Operations Operations Adjustments Earnings 

$ 483 $ $ $ $ $ $ 483 

89 89 

10 10 

582 582 

40 C 40 40 

(209) 134A 18 B 152 (57) 

1 (1) (1} 

(601) (40) C 641 D 601 

$ (227) . $ 134 $ 18 $ $ 640 $ 792 $ 565 

$ (0.33) $ 0.19 $ 0.03 $ $ 0.92 $ 1.14 $ 0.81 

A- Net of $74 million tax benefit. $10 million recorded wrrhin Operating Revenues, $198 million recorded within Operating Expenses on the Consolidated Statements of 
Operations. 

B - Net of $11 million tax benefit. Primarily consists of severance costs recorded wrrhin Operation, maintenance and other on the Consolidated Statements of Operations. 

C - Net of $26 million tax expense. Operating results of the International Disposal Group, which exclude the loss and transaction-related costs described below, recorded within 
(Loss) Income from Discontinued Operations, net of tax on the Consolidated Statements of Operations. 

D - Recorded within (Loss) Income From Discontinued Operations, net of tax on the Consolidated Statements of Operations. Includes a loss on the sale of the International 
Disposal Group and other transaction-related costs. 

Weighted Average Shares, Diluted (reported and adjusted) - 699 million 
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REPORTED TO ADJUSTED EARNINGS RECONCILIATION 
Twelve Months Ended December 31, 2016 

(Dollars in millions, except per-share amounts) 

Special Items 

Costs to Cost Commercial International 
Reported Achieve Savings Renewable& Energy Discontinued Total Adjusted 
Earnings Mergers Initiatives Impairment Operations Operations Adjustments Earnings 

SEGMENT INCOME 

Electric Utilities and Infrastructure $ 3,040 $ $ $ $ $ $ $ 3,040 

Gas Utilities and Infrastructure 152 152 

Commercial Renewables 23 45 C . 45 68 

Total Reportable Segment Income 3,215 45 45 3,260 

International Energy 243 D 243 243 

Other (645) 329 A 57 B 386 (259) 

lntercompany Eliminations (1) (1) 

Discontinued Operations (419) (243) D 662 E 419 

Net Income Attributable to Duke Energy Corporation $ 2,152 $ 329 $ 57 $ 45 $ $ 661 $ 1,092 $ 3,244 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, DILUTED$ 3.11 $ 0.48 $ 0.08 $ 0.07 $ $ 0.95 $ 1.58 $ 4.69 

A - Net of $194 million tax benefit. Includes $11 million recorded within Operating Revenues, $278 million recorded within Operating Expenses and $234 million recorded within 
Interest Expense on the Consolidated Statements of Operations. The interest expense primarily relates to losses on forward-starting interest rate swaps associated with the 
Piedmont acquisition financing. 

B - Net of $35 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consolidated Statements of Operations. 

C - Net of $26 million tax benefit. Other-than-temporary impairment included within Equity in earnings (losses) of unconsolidated affiliates on the Consolidated Statements of 
Operations. 

D - Net of $27 million tax expense. Operating results of the International Disposal Group, which exclude the loss and impairment described below and other miscellaneous 
transaction-related costs, recorded within (Loss) Income from Discontinued Operations, net of tax on the Consolidated Statements of Operations. 

E - Recorded within (Loss) Income From Discontinued Operations, net of tax on the Consolidated Statements of Operations. Includes a loss on the sale of the International 
Disposal Group, an impairment related to certain assets in Central America, and a tax benefit related to previously sold businesses. 

Weighted Average Shares, Diluted (reported and adjusted) - 691 million 
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ADJUSTED EFFECTIVE TAX RECONCILIATION 
December 2017 

(Dollars in millions) 

Three Months Ended Year Ended 
December 31, 2017 December 31, 2017 

Balance Effective Tax Rate Balance Effective Tax Rate 

Reported Income From Continuing Operations Before-Income 
Taxes $ 866 $ 4,266 

Costs to Achieve Piedmont Merger 34 103 

Regulatory Settlements 23 158 

Commercial Renewables Impairments 18 102 

Impacts of the Tax Act 16 16 

Noncontrolling Interests (5) 

Adjusted Pretax Income $ 957 $ 4,640 

Reported Income Tax Expense From Continuing Operations $ 161 18.6% $ 1,196 28.0% 

Costs to Achieve Piedmont Merger 13 39 

Regulatory Settlements 9 60 

Commercial Renewables Impairments 28 

Impacts cifthe Tax Act 118 118 

Adjusted Tax Expense $ 301 31.5% . $ 1,441 31.1% 

Three Months Ended Year Ended 
December 31, 2016 December 31, 2016 

Balance Effective Tax Rate Balance Effective Tax Rate 

Reported Income From Continuing Operations Before Income 
Taxes $ 512 $ 3;734 

Costs to Achieve Mergers 208 523 

Cost Saving Initiatives 29 92 

Commercial Renewables Impairment 71 

International Energy Operations 66 270 

Noncontrolling Interests (2) (7) 

lntercompany Eliminations (1) (1) 

Adjusted Pretax Income $ 812 $ 4,682 

Reported Income Tax Expense From Continuing Operations $ 136 26.6% $ 1,156 31.0% 

Costs to Achieve Mergers 74 194 

Cost Saving Initiatives 11 35 

Commercial Renewables Impairment 26 

International Energy Operations 26 27 

Adjusted Tax Expense $ 247 30.4% . $ 1,438 30.7% 

. 

. 
*Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using pretax earnings and income tax expense, both adjusted for the impact of special 
items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the impact of special items. 
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December 2017 

QUARTERLY HIGHLIGHTS 

(Unaudited) 

Three Months Ended Years Ended 

December 31, December 31, 

(In millions, except per-share amounts and where noted) 2017 2016 2017 2016 

Earnings Per Share - Basic and Diluted 

Income fn:im continuing operations athibutable to Duke Energy Corporation common stockholders 

Basic $ 1.00 $ 0.53 $ 4.37 $ 3.71 

Diluted $ 1.00 $ 0.53 $ 4.37 $ 3.71 

Loss from discontinued operations attributable to Duke Energy Corporation common stockholders 

Basic $ $ (0.86) $ (0.01) $ (0.60) 

Diluted $ $ (0.86) $ (0.01) $ (0.60) 

Ne;t Income (loss) attributable to Duke Energy Corporation common stockholders 

Basic $ 1.00 $ (0.33) $ 4.36 $ 3.11 

Diluted $ 1.00. $ (0.33) $ 4.36 $ 3.11 

Weighted average shares outstanding 

Basic 700 699 700 691 

Diluted 700 699 700 691 

INCOME (LOSS) BY BUSINESS SEGMENT 

Electric Utilities and lnfrastructure(aXb) $ 826 $ 483 $ 3,210 $ 3,040 

Gas Utilities and lnfrastructure(cXd) -140 89 319 152 

Commercial Renewables(eJ(f) 439 10 441 23 

Total Reportable Segment Income 1,405 582 3;970 3,215 

Other{Q)(hlQJli) (700) (209) (905) (645) 

fntercompanY · EliminBttons 

Loss from Discontinued Operations{k) (2) (601) (6) (419) 

Net income (loss) Attributable to Duke Energy Corporation $ 703 $ (227) $ 3,059 $ 2,152 

CAPITALIZATION 

Total Common Equity (%) 43% 45% 

Total Debt(%) 57% 55% 

Total Debt $ 54,442 $ 50,382 

Book Value Per Share $ 59.62 $ 58.63 

Actual Shares Outstanding 700 700 

CAPITAL AND INVESTMENT EXPENDITURES 

Electric Utilities and Infrastructure $ 1,898 $ 2,070 $ 7,024 $ 6,649 

Geis Utilities and Infrastructure(!) 5,242 907 5,519 

Commercial Renewables 16 428 92 857 

Othe~m) 43 124 175 190 

Total Capital and Investment Expenditures $ 1,957 $ 7,864 $ 8,198 $ 13,215 

(a) Includes charges related to regulatory settlements in Florida· and North Carolina of $14 million (net of tax of $9 million) for the three months ended December 31, 2017, and $98 million (net of tax of 
$60 million) for the year ended December 31, 2017. 

(b) Includes benefit of $231 million from impacts of the Tax Act for the three months and year ended December 31, 2017. 

(c) Includes $95 million of Piedmont's earnings for the year ended December 31, 2017, and $67 million for the three months and year ended December 31, 2016. 

(d) Includes benefit of $26 million from impacts of the Tax Act for the three months and year ended December 31, 2017. 

(e) Includes impairment charges of $18 million for the three months ended December 31, 2017, $74 million (net of tax of $28 million) for the year ended December 31, 2017, and $45 million (net of tax of 
$26 million) for the year ended December 31, 2016. 

(f) Includes benefit of $442 million from impacts of the Tax Act for the three months and year ended December 31, 2017. 

(g) Includes costs to achieve the Piedmont merger of $21 million (net of tax of $13 million) for the three months ended December 31, 2017, and $64 million (net of tax of $39 million) for the year ended 
December 31, 2017. 

(h) Includes charge of $597 million from impacts of the Tax Act for the three months and year ended December 31, 2017. 

(i) Includes costs to achieve mergers of $134 million (net of tax of $74 million) for the three months ended December 31, 2016, and $329 million (net of tax of $194 million) for the year ended December 
31, 2016. 

(j) Includes a charge of $57 million (net of tax of $35 million) for the year ended December 31, 2016, primarily consisting of severance expense related to cost saving initiatives. 

(k) Includes a loss on the sale of the International Disposal Group of $640 million (including tax charges of $126 million) for the three months and year ended December 31, 2016. 

(I) Includes $5 billion related to the Piedmont acquisition for the three months and year ended December 31, 2016. 

(m) Includes capital expenditures of the International Disposal Group prior to the sale for the year ended December 31, 2016. 



(In millions) 

ELECTRIC UTILITIES AND INFRASTRUCTURE 

Operating Revenues 

Operating Expenses 

Fuel used· in electric generation: and purchased pOwer 

Operation, maintenance and other 

DepreciaUon and amortization 

Property and other taxes 

lrnpairment charges 

Total operating expenses 

Gains (Loss) on Sales of Other Assets and Other, net 

Operating Income 

Other In.come a~d .. Ex:penses 

Interest Expense 

tnc;:ome Before lnc~me Taxes 

Income Tax Expense 

S.egment Income 

GAS UTILITIES AND INFRASTRUCTURE 

()pe"ratirig Rev80ues 

Operating Expenses 

Cost of natural gas 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Total operating expenst;!s 

Loss on Sales of Other Assets and Other, net 

Operating In.come 

Other Income and Expenses 

1.nterest Expense 

Income Before Income Taxes 

Income Tax Expense 

Segment Income 

COMMERCIAL RENEWABLES 

Operating Revenues 

Operating Expenses 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Impairment charges 

Total operating expenses 

(Loss) Gains on Sallis of Other Assets and Other, net 

Operating (Loss) Income 

Other Income and Expenses 

Interest Expense 

Loss Before Jncome Taxes 

Income Tax Benefit 

Less: Loss Attributable to Noncontrolling Interests 

Segment Income 

OTHER 

Operating Revenues 

Operating Expenses 

Fuel used in electric generation and purchased power 

December 2017 

QUARTERLY HIGHLIGHTS 

(Unaudited) 
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Three Months Ended Years Ended 

December 31, December 31, 

2017 2016 2017 2016 

$ 5,097 $ 4,936 $ 21,331 $ 21,366 

1,504 1,493 6,379 6,595 

1,363 1,473 5,196 5,292 

782 758 3,010 2,897 

271 222 1,079 1,021 

42 4 176 16 

3,962 3,950 15,840 15,821 

2 (3) 6 

1,137 983 5,497 5,545 

86 88 308 303 

315 307 1,240 1,136 

908 764 4,565 4,712 

82 281 1,355 1,672 

$ 826 $ 483 $ 3,210 $ 3,040 

$ 593 $ 543 $ 1,836 $ 901 

230 201 632 265 

1p2 96 393 186 

60 56 231 115 

25 26 106 70 

417 379 1,362 636 

(1) (1) 

176 163 474 264 

6 11 66 24 

27 27 105 46 

155 147 435 242 

15 58 116 90 

$ 140 $ 89 $ 319 $ 152 

$ 127 $ 119 $ 460 $ 484 

76 84 267 337 

39 34 155 130 

7 5 33 25 

23 99 

145 123 554 492 

(4) 5 

(22) (3) (93) (3) 

(5) (12) (83) 

23 15 87 53 

(45) (23) (192) (139) 

(482) (33) (628) (160) 

(2) (5) (2) 

$ 439 $ 10 $ 441 $ 23 

$ 35 $ 26 $ 138 $ 117 

16 14 58 51 



Operation, maintenance .and other (3) 

Depreciation and amortization 52 

Property and .other taxes 4 

Impairment charges 

Total operating expenses 69. 

Gains on Sales of Other Assets and Other, net 6 

Operating Loss (28) 

Other Income and Expenses 27 

Interest Expe.nse· 151 

Loss Before Income Taxes (152) 

Income Tax Expense (Benefit) 546 

Less: Income Attributable to Noncontrolllng Interests 2 

Other Net Expense $ (700) $ 
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226 44 371 

44 131 152 

3 14 28. 

7 2 

287 254 604 

9 21 23 

(252) (95) (464) 

15 127 75 

140 574 693 

(377) (542) (1,082) 

(170) 353 (446) 

2 10 9 

(209) $ (905) $ (645) 

---~-------«- ---~ 
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CONSOLIDATED STATEMENTS OF OPERATIONS 
(Unaudited) 

(In millions, except per-share amounts) 

Years Ended December 31, 

2017 2016 2015 

Operating Revenues 

Regulated electric $ 21,177 $ 21,221 $ 21,379 

Regulated natural gas 1,734 863 536 

Nonregulated electric and other 654 659 456 

Total operating revenues 23,565 22,743 22,371 

Operating Expenses 

Fuel used in electric generation and purchased power 6,350 6,625 7,355 

Cost of natural gas 632 265 141 

Operation, maintenance and other 5,788 6,085 5,539 

Depreciation and amortization 3,527 3,294 3,053 

Property and other taxes 1,233 1,142 1,129 

Impairment charges 282 18 106. 

Total operating expenses 17,812 17,429 17,323 

Gains on Sales of Other Assets and Other, net 28 27 30 

Operating Income 5,781 5,341 5,078 

Other Income and Expenses 

Equity in earnings (losses) of unconsolidated affiliates 119 (15) 69 

Other income anq expenses, net 352 324 290. 

Total other income and expenses 471 309 359 

Interest Expense 1,986 1,916 1,527 

Income From Continuing Operations Before Income Taxes 4,266 3,734 3,910 

Income Tax Expense from Continuing Operations 1,196 1,156 1,256 

Income From Continuing Operations 3,070 2,578 2,654 

(Loss) Income From Discoritinu.ed Operations, net of tax (6) (408) 17.7 

Net Income 3,064 2,170 2,831 

Less: Net Income Attributable to Noncontrolling Interests 5 18 15 

Net Income Attributable to Duke Energy Corporation $ 3,059 $ 2,152 $ 2,816 

Earnings Per Share - Basic and Diluted 

Income from continuing operations attributable to Duke Energy Corporation 
common stockholders 

Basic $ 4.37 $ 3.71 $ 3.80 

Diluted $ 4.37 $ 3.71 $ 3.80 
(Loss) Income from discontinued operations attributable to Duke Energy 
Corporation common stockholders 

Basic $ (0.01) $ (0.60) $ 0.25 

Diluted $ (0.01) $ (0.60) $ 0.25 

Net income attributable to Duke Energy Corporation common stockholders 

Basic $ 4.36 $ 3.11 $ 4.05 

Diluted $ 4.36 $ 3.11 $ 4.05 

Weighted average shares outstanding 

Basic 700 691 694 

Diluted 700 691 694 



(in millions) 

ASSETS 

Current Assets 

Cash. and cash equivalents 

DUKE ENERGY CORPORATION 
CONSOLIDATED BALANCE SHEETS 

(Unaudited) 

Receivables (net of allowance for doubtful accounts of $14 at 2017 and 2016) 

Receivables of VIEs (net of allowance for doubtful accounts of $54 at 2017 and 2016) 

Inventory 

Regulatory assets (includes $51 at 2017 and $50 at 2016 related to VIEs) 

Other 

T otat current assets 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Generation facilities to be retired, net 

Net property, plant and equipment 

O.ther Noncurrent Assets 

Goodwill 

Regulatory assets (jncl1.1dei; $1,091 at 2017 and $1,142 at 2016 related to VIES) 

Nuclear decommissioning trust funds 

Investments in equity method unconsolidated affiliates 

Other 

Total other noncurrent assets 

Total Assets 

LIABILITIES AND EQUITY 

Current Liabilities 

Accounts payable 

Notes payable and commercial paper 

Taxes accrued 

Interest accrued 

Current maturities of long-term debt (includes $225 at 2017 and $260 at 201 E) related to VI Es) 

Asset retirement obligations 

Regulatory liabilities 

Other 

Total current liabilities 

Long-Term Debt (includes $4,306 at 2017 and $3,587 at 2016 related to VIEs) 

Other Nbncurrent. Liabilities 

Deferred income taxes 

Asset retirement obligations 

Regulatory liabilities 

Accrued pension and other post-retirement benef~ costs 

Investment tax credits 

Other 

Total other noncurrent liabilities 

Commitments and Contingencies 

Equity 

Common stock, $0.001 par value, 2 billion shares authorized; 700 million shares outstanding at 2017 and 2016 

Additional paid-in capital 

Retained earnings 

Accumulated other comprehensive loss 

Total Duke Energy Corporation stockholders' equity 

Noncontrolling interests 

Total equity 

Total Liabilities and Equity 
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December 31, 2017 December 31, 2016 

$ 358 $ 392 

779 751 

1,995 1,893 

3,250 3,522 

1;437 1,023 

634 458 

8,453 8,039 

127,507 121 ;397 

(41,537) (39,406) 

421 529 

86,391 82,520 

19,396 19,425 

12.,.442 12,878 

7,097 6,205 

1,175 925 

2,960 2,769 

43,070 42,202 

$ 137,914 $ 132,761 

$ 3,043 $ 2,994 

2,163 2,487 

551 384 

525 503 

3,244 2,319 

689 411 

402 409 

1,865 2,044 

12,482 11,551 

49,035 45,576 

6,621 14,155 

9,486 10,200 

15,330 6,881 

1,103 1,111 

539 493 

1,581 1,753 

34,660 34,593 

38,792 38,741 

3,013 2,384 

(67) (93) 

41,739 41,033 

(2) 8 

41,737 41,041 

$ 137,914 $ 132,761 
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CASH FLOWS FROM OPERATING ACTIVITIES 

Net Income 

DUKE ENERGY CORPORATION 

CONSOLIDATED STATEMENTS OF CASH FLOWS 
(Unaudited) 
(In millions) 

Adjustments to reconcile net income to net cash provided by operating activities 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES 

Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 

Net cash provided by (used in) financing activities 

Changes in cash and cash equivalents associated with assets held for sale 

Net (decrease) increase in cash and cash equivalents 

Cash and cash equivalents at beginning of period 

Cash and cash equivalents at end of period 

$ 

$ 

Years Ended December 31, 

2017 2016 2015 

3,064 $ 2,170 $ 2,831 

3,570 4,647 3,869 

6,634 6,817 6,700 

(8,450) (11,533) (5,277) 

1,782 4,251 (2,602) 

474 1,099 

(34) 9 (80) 

392 383 463 

358 $ 392 $ 383 



($ per share) 

2016 QTD Reported Earnings Per Share, Diluted 

Costs to Achieve Mergers 

Cost Savings Initiatives 

International Energy Operations 

Discontinued Operations<•) 

2016 QTD Adjusted Earnings Per Share, Diluted 

Weather 

Volume 

Pricing and Riders 

Operations and maintenance, net of recoverables(bJ 

Midstream Gas Pipelines 

Duke Energy Renewables 

Interest Expense 

Other(cXd) 

Change in effective income tax rate(•l 

Latin America, including foreign exchange rates 

2017 QTD Adjusted Earnings Per Share, Diluted 

Costs to Achieve Piedmont Merger 

Regulatory Settlements 

Commercial Renewables Impairments 

Impacts of the Tax Act 

2017 QTD Reported Earnings Per Share, Diluted 

DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

December 2017 QTD vs. Prior Year 

Electric Utilities Gas 
and Utilities and Commercial 

Infrastructure Infrastructure Renewables 

$ 0.69 $ 0.13 $ 0.01 

- - -

- - -
- - -

- - -
$ 0.69 $ 0.13 $ 0.01 

0.08 - -
0.02 0.01 -

0.03 0.01 -
0.11 - -

- 0.01 -
- - 0.01 

(0.01) - -
(0.08) - -

0.03 0.01 -
- - -

$ 0.87 $ 0.17 $ 0.02 

- - -

(0.02) - -
- - (0.03) 

0.33 0.04 0.63 

$ 1.18 $ 0.21 $ 0.62 
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International Discontinued 
Energy Other Operations Consolidated 

$ - $ (0.30) $ (0.86) $ (0.33) 

- 0.19 - 0.19 

- 0.03 - 0.03 

0.06 - (0.06) -

- - 0.92 0.92 

$ 0.06 $ (0.08) $ - $ 0.81 

- - - 0.08 

- - - 0.03 

- - - 0.04 

- - - 0.11 

- - - 0.01 

- - - 0.01 

- (0.01) - (0.02) 

- 0.02 - (0.06) 

- (0.05) - (0.01) 

(0.06) - - (0.06) 

$ - $ (0.12) $ - $ 0.94 

- (0.03) - (0.03) 

- - - (0.02) 

- - - (0.03) 

- (0.86) - 0.14 

$ - $ (1.01) $ - $ 1.00 

Note: Earnings Per Share amounts are calculated using the consolidated statutory income tax rate for all drivers except Duke Energy Renewables, which uses an effective 
rate. 

(a) Represents a loss on the sale of the International Disposal Group and other transaction-related costs. 

(b) Primarily due to ongoing cost management and higher planned O&M spending in-2016. 

(c) Electric Utilities and Infrastructure includes higher depreciation and amortization (-$0.02) and higher property taxes (-$0.02). 

(d) Other includes lower Foundation contributions (+$0.02) and lower claims at the captive insurer (+$0.01). 

(e) Primarily due to tax true-ups that offset between Electric Util~ies and Infrastructure, Gas Utilities and Infrastructure, and Other. 



Electric 

DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

December 2017 YTD vs. Prior Year 

Gas 
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Utilities and Utilities and Commercial International Discontinued 
($ per share) 

2016 YTD Reported Earnings Per 
Share, Diluted 

Costs to Achieve Mergers 

Cost Savings Initiatives 

Commercial Renewables Impairment 

International Energy Operations 

Discontinued Operations 

2016 YTO Adjusted Earnings Per 
Share, Diluted 

Change in share count<al 

Weather-relatedl"l 

Volume 

Pricing and Riders 

Operations and maintenance, net of 
recoverables<cl 

Piedmont Natural Gas contribution 

Midstream Gas Pipelines 

Duke Energy Renewables 

National Methanol Company (NMC) 

Interest Expense 

Other<'ll•I 

Change in effective income tax rate 

Latin America, including foreign exchange 
rates 

2017 YTD Adjusted Earnings Per 
Share, Diluted 

Costs to Achieve Piedmont Merger 

Regulatory Settlements 

Commercial Renewables Impairments 

Impacts of the Tax Act 

Discontinued Operations 

2017 YTD Reported Earnings Per 
Share, Diluted 

Infrastructure 

$ 4.40 

-

-
-
-
-

$ 4.40 

(0.06) 

(0.26) 

0.08 

0.16 

0.20 

-
-

-
-

(0.08) 

(0.06) 

0.02 

-

$ 4.40 

-

(0.14) 

-
0.33 

-

$ 4.59 

Infrastructure Renew ables 

$ 0.22 $ 0.03 

- -

- -
- 0.07 

- -
- -

$ 0.22 $ 0.10 

- -
- -

0.01 -

0.01 -

- -

0.14 -
0.04 -

- 0.01 

- -
- -

(0.01) -

0.01 -

- -

$ 0.42 $ 0.11 

- -

- -
- (0.11) 

0.04 0.63 

- -

$ 0.46 $ 0.63 

Energy Other Operations Consolidated 

$ - $ (0.94) $ (0.60) $ 3.11 

- 0.48 - 0.48 

- 0.08 - 0.08 

- - - 0.07 

0.35 - (0.35) -
- - 0.95 0.95 

$ 0.35 $ (0.38) $ - $ 4.69 

- - - (0.06) 

- - - (0.26) 

- - - 0.09 

- - - 0.17 

- - - 0.20 

- - - 0.14 

- - - 0.04 

- - - 0.01 

- 0.02 - 0.02 

- (0.10) - (0.18) 

- 0.11 - 0.04 

(0.09) (0.01) - (0.07) 

(0.26) - - (0.26) 

$ - $ (0.36) $ - $ 4.57 

- (0.09) - (0.09) 

- - - (0.14) 

- - - (0.11) 

- (0.86) - 0.14 

- - (0.01) (0.01) 

$ - $ (1.31) $ (0.01) $ 4.36 

Note: Earnings Per Share amounts are calculated using the consolidated statutory income tax rate for all dr.ivers except Duke Energy Renewables, which uses an 
effective rate. 

(a) Due to the Q4 2016 share issuance used to partially fund the Piedmont acquisition. Weighted average diluted shares outstanding increased from 691 million shares 
to 700 million shares. 

(b) Weather-related amounts include estimated volume impacts of Hurricane Irma (approximately -$0.02). 

(c) Primarily due to ongoing cost management efforts, including higher planned O&M spending in 2016. 

(d) Electric Utilities and Infrastructure is primarily due to higher depreciation and amortization (-$0.07) and higher property taxes (-$0.03), partially offset by higher 
AFUDC equity (+$0.05). 

(e) Other includes lower contributions to the Duke Energy Foundation (+$0.05), a benefit related to a litigation settlement (+$0.02), higher returns on investments 
( +$0.01) and lower claims at the captive insurer ( +$0.01 ). 



Electric Utilltles and Infrastructure 

Quarterly Highlights 

December 2017 

Three Months Ended December 31, 

% lnc.(Dec.) 
% Weather 

2017 2016 lnc.(Dec.) Normal (2) 

GWh Sales (1) 

Residential 18,559 18,057 2.8% 1.9% 

General Service 18,301 18,473 (0.9%) -% 

Industrial 12,619 12,748 (1.0%) -% 

Other Energy Sales 139 144 (3.5%) 

Unbilled Sales 1;193 (328) 463.7% n/a 

Total Retail Sales 50,811 49,094 3.5% 0.7% 

Wholesale .and Other 10,722 9,251 15.9% 

Total Consolidated Electric Sales - Electric Utilities 
and Infrastructure 61,533 58,345 5.5% 

Average Number of Customers (Electric) 

Residential 6;576,621 6,481,081" 1.5% 

General Service 978,073 966,777 1.2% 

Industrial 17,691 17,768 (0.4%) 

Other Energy Sales 23,406 23,177 1.0% 

Total Retai/Customers· 7,595,791 7,488,803 1-4% 

Wholesale and Other 54 60 (10.0%) 

Total Ave~age Number of Customers - Electric 
1:sss,845 UtilitieS and Infrastructure 7,488,863 1;4% 

Sources of Electric Energy (GWh) 

Generated - Net Output (3) 

Coal 15,598 15,400 1.3% 

Nuclear 18,665 18,375 1.6% 

Hydro 321 153 109".8% 

Oil and Natural Gas 16,396 13,689 19.8% 

Renewable Energy 89 37 140.5% 

Total Generation (4) 51,069 47,654 7.2% 

Purchased Power and Netlnterchange (5) 13,988 13,625 2.7% 

Total Sources of Energy 65,057 61,279 6.2% 

Less: Line Loss and Other 3,801 2,934 29.6% 

Total GWh Sources 61,256 58,345 5.0% 

Owned MW Capacity (3) 

Summer 

Winter 

Nuclear Capacity Factor(%) (6) 
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Years Ended December 31, 

% lnc.(Dec.) 
% Weather 

2017 2016 lnc.(Dec.) Normal (2) 

80,536 83,507 (3.6%) 1.0% 

76,343 77,764 (1.8%) (0.1%) 

51,645 51,895 (0.5%) 0.3% 

565 579 (2.4%) 

1,124 750 49.9% n/a 

210,213 214,495 (2.0%) 0.4% 

42,289 43,034 (1.7%) 

252,502 257,529 (2.0%) 

6,538,590 6,450,046 1.4% 

973,612 962,629 1.1% 

17,722 17,843 (0.7%) 

23,318 23,132 0.8% 

7;553,242 7,453,650 1:3% 

56 61 (8.2%) 

7,553,298 7,453,711 1.3% 

72,730 73,767 (1.4%) 

73,892 74,160 (0.4%) 

1,335 1,655 (19.3%) 

62,702 62,150 0.9% 

418 195 114.4% 

211,077 211,927 (0.4%) 

54,722 59,382 (7.8%) 

265,799 271,309 (2.0%) 

13,574 13,780 (1.5%) 

252,225 257,529 (2.1%) 

49,506 49,338 

53,065 52,515 

96 96 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the 
respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 

(4) Generation by source is reported net of auxiliary power. 

(5) Purchased power includes renewable energy purchases. 

(6) Statistics reflect 100% of jointly owned stations. 



GWhSale&(1) 

Residential 

General Service 

lrdustrial 

Other Energy Sales 

Unbilled Bales 

Total Retail Sales 

Wholesale and Other 

Total Consolidated Electric Sales- Duke Energy Carolinas 

Average Number of Customers 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Retail Customers 

Wholesale and Other 

Total Av8rWJ6 Number of Customets - Duke Energy Carolinas 

Sources of Eledric Energy (GWh) 

Generated - Net Output (3) 

Coal 

Nuclear 

Hycto 

Oil and Natural Gas 

Renewable Energy 

Total Generation (4) 

PIJ'Chased Power and Net Interchange {5) 

Total Sources of Energy 

Less: Line Loss and other 

Total GWh Sources 

Owned MW Capacity (3) 

SL111mer 

Winter 

Nu dear Capacity Factor(%) (6) 

Heating and Cooling Deg~Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variance from Nam al 

Heating D09"ee Days 

Cooling Degee Days 

Duke Energy C..-olinas 

Quarterly Highlights 

Supplemental Electric Utilities and Infrastructure Information 

2017 

6,014 

6,746 

5,313 

75 

745 

18,893 

2,253 

21,146 

2,194,579 

355,583 

6,229 

15,429 

2,571;820 

23 

2,571,843 

4,841 

10,829 

175 

2,894 

30 

18,769 

3,291 

22,060 

913 

21,147 

1,196 

83 

(5.7%) 

144.1% 

December 2017 

Three Months Ended December 31, 

2016 

5,884 

6,801 

5,396 

76 

128 

18,285 

2,370 

20,655 

2,159,930 

351,145 

6,270 

15,250 

2,532,596 

23 

2,532,618 

5,5$1 

11,417 

20 

2,885 

.3 

19,877 

1,941 

21,818 

1,163 

20,655 

1,047 

60 

(18.1%) 

71.4% 

% 
lnc.(Dac.) 

2.2% 

(0.8%) 

(1.5%) 

(1.3%) 

482.0% 

3.3% 

(4.9%) 

2.4% 

1.6% 

1.3% 

(Q.7%) 

12% 

1.5% 

-% 

1.5% 

(12.8%) 

(5.2%) 

775.0'/4. 

0.3% 

90110% 

(5.6%) 

69.6% 

1.1% 

(21.5%) 

2.4% 

14.2% 

38.3% 

n/a 

n/a 

%1nc.(Dec.) 
Weather 

Normal(2) 

1.3% 
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2017 

26,593. 

28,388 

21,776 

301 

376 

77,434 

9,871 

87,305 

2,181,646 

353,856 

6,239 

15,375 

2,557,116 

25 

2,557,141 

25,573 

44,387 

650 

10,965 

126 

81,701 

10,346 

92,047 

4,741 

87,306 

19,568 

20,425 

96 

2,629 

1,629 

(19.2%) 

7.5% 

Years Ended December 31, 

2016 

27,939 

28,906 

21,942 

304 

Jn 

79,463 

9,082 

88,545 

2,148,432 

349,400 

6,295 

15,100 

2,519,317 

24 

2,519,341 

26,607 

44,826 

822 

11,779 

13 

83,047 

10,737 

93,784 

5,239 

88,545 

19,685 

20,390 

96 

2,908 

1,950 

(11.4%) 

29.9% 

% 
lnc.(Dac.) 

(4.8%) 

(1.8%) 

(0.8%) 

(1.0%) 

1.1% 

(2.6%) 

8.7% 

(1.4%) 

1.5% 

1.3% 

(0,9%) 

1.2% 

1.5% 

4.2% 

1.5% 

(0.1%) 

(1.0%) 

(20.9%) 

(6.9%) 

869.2% 

(1.6%) 

(3.6%) 

(1.9%) 

(9.5%) 

(1.4%) 

(9.6%) 

(16.5%) 

n/a 

n/a 

% lnc~Dac.) 
Weather 

NormaI(2) 

0.6% 

(1) Except as indicated in footnote (2), represents nOll-wealher normalized billed sales, with energy delivered but not yet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 



(4) Generation by source is reported net of auxiliary po.ver. 

(5) Purchased pc;NVer inclu:les renev.,able energy pu-chases. 

(6) Statistics reHect 100% of jointly CM1ned stations. 
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GWhSalea(1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

OribilledSales 

Total Retail Sales 

Wholesale and Other 

Total Consolidated Electric Sales- Duke Energy Prcvess 

Average Number of Customers 

.Resid_ential 

General Service 

lnrJ~tri81 

Other Energy Sales 

Tqtal Retaii Customers 

Wholesale and Other 

Total Average Number of customers - Duke Energy Progres~ 

sources oj Eloctrlc Energy (GWh) 

Gererated - Net Output (3) 

Coa 

Nuclear 

Hydro 

Oil a,d Natural Gas 

Renewable Ener.gy 

Total Generation (4) 

Pu-chased Power and Net Interchange (5) 

Total Sources of Energy 

Less: Line Loss ·anct Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Nudear Capacity Factor(%) (6) 

Heating and Cooling Degree Days 

Actual 

Heating Degree Days 

Cooling Deg-ee Days 

Variance from Normal 

Heating Degree Days 

Cooling Dqee Days 

Duke Energy Progress 

QuarterlyHlghllghts 

Supplemental Electric Utilities and Infrastructure Information 

2017 

3,875 

3,593 

2,559 

19 

506 

10,552 

6,244 

16,796 

1,317,821 

233,023 

4,106 

1,452 

1,556,402 

15 

1,556,417 

1,790 

7,836 

103 

5,917 

50 

15,696 

1,731 

17,427 

631 

16,796 

1,102 

115 

(3.1%) 

113.0% 

December 2017 

Three Months Ended Decemb« 31, 

2016 

3,683 

3,550 

2,462 

21 

164 

9,900 

5,138 

15,038 

1,297,292 

229,936 

4,115 

1,498 

1,532,841 

15 

1,532,a56 

2,062 

6,958 

41 

4,679 

31 

13,m 

1,990 

15,761 

723 

15,038 

1,013 

78 

(11.7%) 

39.3% 

% 
lnc.(Dec.) 

5.2% 

1.2% 

3.1% 

(9.5%) 

208.5% 

6.6% 

21.5% 

11.7% 

1.6% 

1.3% 

{0.2%) 

(3.1%) 

1.5% 

-% 

1.5% 

(13.2'/,) 

12.6% 

151.2% 

26.5% 

61.3% 

14.0% 

(13.0%) 

10.6% 

(12.7%) 

11.7% 

8.8% 

47.4% 

n/a 

n/a 

%Inc.(Dac.) 
Weather 

NormaI(2) 

-% 
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2017 

tt.228 

15,354 

10,391 

80 

217 

43,270 

23,552 

66,822 

1,309,966 

231,950 

4,122 

1,466 

1,547,496 

14 

1,547,510 

8,598 

29,505 

481 

22,565 

266 

61,405 

7,752 

69,157 

2,335 

66,822 

12,809-

14,011 

95 

2,390 

1,896 

(19.0%) 

14.8% 

Years Ended December 31, 

2016 

17,686 

15,557 

10,274 

89 

262 

43,868 

26,181 

69,049 

1,291,742 

229,007 

4,136 

1,537 

1,526,422 

15 

1,526,437 

11,570 

29,334 

490 

22,716 

1n 

64,287 

7,381 

71,668 

2,619 

69,049 

12,935 

14,034 

94 

2,706 

2,033 

(9.0%) 

23.9% 

% 
lnc.(Dec.) 

(2,6%) 

(1.3%) 

1,1% 

(10.1%) 

(17.2%) 

(1.4%) 

(6.5%) 

(3.2%) 

1.4% 

1.3% 

(0.3%) 

(5.3%) 

1:4% 

(6.7%) 

1.4% 

(25.7%) 

0.6% 

(1.8%) 

(0.7%) 

,44.6% 

(4.5%) 

5.0% 

(3.5%) 

(10.8%) 

(3.2%) 

(11.7%) 

(6.7%) 

n/a 

n/a 

% lnc.(Dec.) 
Weather 

Normal(2) 

0.2'/o 

(1) Except as indicated in footnole (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., bil.led and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 



(4) Generation by source is reported net of auxiliary pcN1er. 

(5) Purchased power includes reneY.table energy purchases. 

(6) Statistics reflect 100% r:ljoinUy 01Nned stations. 
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GWh Sales(1) 

Resid8nti~ 

General Service 

lndusJriaf 

Other Energy Sales 

Unbilled Sales 

Tdal Retail Sales 

Wholesale and Other 

Total Electric Sales - Duke Energy Florida 

AverageNumbwofCu~omers 

Resic;tential 

General Service 

Industrial 

Other Energy Sales 

Tolal Relail CUS(<lmert 

Wholesale and other 

total Average Number of C~tomers ._ .Duke Energy Florida 

Sources of EJectrlc Energy (GWh) 

Ganer- - Nat Outpul (3) 

Coal 

Oil and Nah.Jral Gas 

Renewable Energy 

Total Generation (4) 

l'urchased Power and Nat lnlerchange (5) 

Total Sources of Energy 

Less: Line Loss and other 

Total GWh Sources 

Owned MW Capacity (3) 

Summar 

Winter 

Heating and Cooling Degree Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degree Days 

Duke Energy Florida 

Quarterly Highlights 

Supplemental Electric Utilities and Infrastructure Information 

2017 

4,705 

3,742 

m 

(300) 

8,925 

489 

9.414 

1,583.852 

200,139 

2,127 

1,517 

1,787,435 

10 

1,787,445 

1,257' 

7,063 

6 

8,326 

1,454 

9,780 

644 

9,136 

131 

550 

(33.3%) 

17.5% 

December 2017 

Three Months Ended December 31, 

2016 

4,612 

3,795 

816 

(755) 

B.474 

388 

8,862 

1,555,990 

196,708 

2,157 

1,528 

' 1,756,383 

14 

1,756,397 

2,247 

5,513 

7,763 

1,591 

9,354 

492 

8,862 

81 

572 

(60.0%) 

22.3% 

% 
lnc~Dac.) 

2.0% 

(1.4%) 

(5.4%) 

-% 

60.3% 

5.3% 

26.0% 

6.2% 

1.8% 

1.7% 

(1.4%) 

(0.7%) 

1.8% 

(28.6%) 

1.8% 

(44.1%) 

28.1% 

,rva 

7.3% 

(8.6%) 

4.6% 

30.9% 

3.1% 

61.7% 

(3.8%) 

n/a 

rva 

%1nc~Dac.) 
Weather 

Normal(2) 

2.9% 
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2017 

19,791 

15,089 

3,120 

24 

301 

38.325 

2,266 

40,591 

1,573,087 

198,712 

2;142 

1,518 

1;775,459 

11 

1,775,470 

8,722 

27,370 

16 

36,108 

6,557 

42665 

2,352 

40,313 

9,305 

10,278 

308 

3,454 

(47.6%) 

9.2% 

Ynrs Ended December 31, 

2016 

20.265 

15.268 

3,197 

24 

(257) 

38,517 

1,887 

40,404 

1,548,681 

195,728 

2,177 

1,532 

1,748,118 

14 

1,748,132 

8,852 

24,884 

5 

33,741 

8,998 

42,739 

2,335 

40,404 

8,839 

9,732 

482 

3,481 

(19.8%) 

10.1% 

% 
lnc.(Dec.) 

(2.3%) 

(1.3%) 

(2.4%) 

-% 

217.1% 

(0.5%) 

20.1% 

0.5% 

1.6% 

1.5% 

(1.6%) 

(0.9%) 

1.6% 

(21.4%) 

1.6% 

(1.5%) 

10.0% 

rva 

7.0% 

(27.1%) 

(0.2%) 

0.7% 

(0.2%) 

(36.1%) 

(0.8%) 

n/a 

n/a 

% lnc.(Dec.) 
Weather 

Norma1(2) 

2.1% 

(1) Except as incicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 

(4) Generation by source is reported net of auxiliary power. 

(5) Purchased power includes renewable energy purchases. 



GWh Salas (1) 

RBSidential· 

General Service 

Industrial 

Other Energy Sales 

Unbilled Sales· 

Total Retail Sales 

Wholesale and Other 

Total Electric Sales - Duke Energy Ohio 

Residential 

General Service 

Industrial 

other Energy Sales 

Total Retail Customers 

Wholesale and Other 

Tol;af Average Number of Cust.omers ':" Duke Energy Ohio 

Sources of _Electric Energy (GWh) 

Generated - Net Output (3) 

Coal 

Oil and Nahral Gas 

Toial Generation(4) 

Purchased Pcmer and Net Interchange (5) 

Total SourCes of Energy 

Less: Line Loss and Other 

Tctal GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Heating and Coolln9 Degree Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variance frcm Normal 

Heating Degree Days 

Cooling Degree Days 

Duka Energy Ohio 

Quarterly High lights 

Supplemental Electric Utilltles and lnfrastrudure Information 

2017 

1.944 

2,244 

1,364 

26 

144 

5,722 

285 

6,007 

763,079 

88,069 

2,501 

3,324 

B56,973 

856,974 

1,041 

1,041 

6,130 

7,171 

1,164 

6,007 

1,842 

46 

(0.6%) 

187.5% 

December 2017 

Three Months Ended December 311 

2016 

1.897 

2,307 

1,467 

27 

ff/ 

5,785 

281 

6,046 

756,044 

87,931 

2;507 

3,274 

849,756 

849,757 

1,017 

4 

1,021 

5,507 

6,528 

482 

6,046 

1,635 

55 

(12.6%) 

223.5% 

% 
lnc.(Dec.) 

2.5% 

(2.7%) 

(7.0%) 

(3.7%) 

114.9% 

(0.7%) 

1.4% 

(0.6%) 

!).9% 

0.2% 

(0.2%) 

1.5% 

0.8% 

-% 

0.8% 

2.4% 

(100.0%) 

2,0% 

11.3% 

9.8% 

141.5% 

(0.6%) 

12.7% 

(16.4%) 

n/a 

n/a 

%Inc.(Doc.) 
Weather 

Normal(2) 

(1.6%) 
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2017 

B.349 

9.333 

5,786 

108 

1.12 

23,688 

951 

24,639 

759,865 

87,931 

2,501 

3,305 

853,60,1 

853,603 

4,270 

13 

4,283 

23,318 

27,601 

2,962 

24,639 

1,080 

1,168 

4,245 

1,079 

(14.0%) 

(1.6%) 

Years Ended December 31, 

2016 

8.699 

9,633 

5,945 

109 

203 

24,589 

574 

25,163 

753,409 

87,625 

2,514 

3,258 

846;806 

846,807 

3,Bff/ 

32 

3,699 

23,648 

27,347 

2,184 

25,163 

1,062 

1,164 

4,463 

1.400 

(9.9%) 

28.0% 

% 
lnc.(Dec.) 

(4.0%) 

(3.1%) 

(2.7%) 

(0.9%) 

(44.8%) 

(3.7%) 

65.7% 

(2.1%) 

0.9% 

0.3% 

(0.5%) 

1.4% 

0.8% 

-% 

0.8% 

11;U% 

(59.4%) 

15.8% 

(1.4%) 

0.9% 

35.6% 

(2.1%) 

(5.3%) 

(22.9%) 

n/a 

nla 

o/alnc.(Dec.) 
Weather 

Normal(2) 

(1.4%) 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e., mbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of joinUy owned stations. 

(4) Generation by source is reported net of auxiliary paNer. 

( 5) Purchased po.ver includes renewable energy purchases. 



GWh Salas (1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Unbilled Sale& 

Total Retail Sales 

Wholesale and Other 

Total Electric Sales- Duke Energy Indiana 

AwrageNumberofCu~omers 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Retail Custcmers 

Wholesale and Other 

Total Average Number of Customer$ - Duke Energy Indiana 

Sources of Electric Energy (GWh) 

Generated- Net Output (3) 

Coal 

Hydro 

Oil and Natural Gas 

Renewable Energy 

TdS1 Generation (4) 

Purchased Power and Net Interchange (5) 

TdS1 Sources of Energy 

Less: Line Loss and Other 

Tdal GWh Soorces 

Owned MW Capacity (3) 

Summer 

Winter 

Heating and Cooling Degree Days 

Actual 

Heating De(Jee Days 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degee Days 

Duke Energy Indiana 

Quarterly Highlights 

Supplemental Electric Utllltles and lnfrastrudure Information 

2017 

2.021 

1,976 

2.611 

13 

98 

6,719 

1,451 

8,170 

717,490 

101,259 

2,728 

1,684 

lrl.3;161 

lrl.3,166 

6,669 

43 

522 

7,237 

1,382 

8,619 

449 

8,170 

1,970 

38 

(0.6%) 

153.3% 

December 2017 

Three Months Ended December 31, 

2016 

1,981 

2,020 

2,587 

14 

68 

6,670 

1,074 

7,744 

711,825 

101,057 

2,719 

1,627 

817,228 · 

817,235, 

4;523 

92 

607 

5,222 

2,596 

7,818 

74 

7,744 

1,782 

40 

(10.9%) 

166.7% 

% 
lnc.(Dec.) 

2.0% 

(22%) 

0.9% 

(7.1%) 

44.1% 

0.7% 

35.1% 

5.5% 

0.8% 

0.2% 

0.3o/(I 

3.SC'/o 

0.7% 

(28.6%) 

0.7% 

47.4% 

(53.3%) 

(14.0%) 

nla 

38.6% 

(46.8%) 

10,2% 

506.8% 

5.5% 

10.5% 

(5.0%) 

nla 

nla 

%1nc.(Dec.) 
Weather 

Norma1(2) 

(0.5%) 
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2017 

8,575 

8,179 

10,572 

52 

118 

27,496 

5,649 

33,145 

714,024 

101,163 

2.718 

1,664 

819,569 

819,574 

25,567 

204 

1,789 

20 

27,580 

6,749 

34,328 

1,184 

33,145 

6,744 

7,163 

4,589 

1,094 

(13.5%) 

(0.6%) 

Years Ended December 31, 

2016 

8.918 

8,380 

10,537 

53 

170 

28,058 

6,310 

34,368 

707,71P. 

100,869 

2;721 

1,615 

·812,987 

7 

812,994 

24,071 

343 

2,739 

27,153 

8,618 

35,771 

1,403 

34,368 

6,817 

7,195 

4,846 

1,348 

(9.3%) 

24.5% 

% 
lnc.(Dec.) 

(3.8%) 

(2.4%) 

0.3% 

(1.9%) 

(30.6%) 

(2.0%) 

(10.5%) 

(3.6%) 

0.9% 

0.3% 

(0;1%) 

3.0% 

0.8% 

(28.6%) 

0.8% 

6.2% 

(40.5%) 

(34.7%) 

nla 

1.6% 

(21.7%) 

(4.0%) 

(15.6%) 

(3.6%) 

(5.3%) 

(18.8%) 

nla 

nla 

o/alnc.(Dec.) 
Weather 

Normal(2) 

(0.4%) 

(1) Except as inclcated in footnote (2), represents non-weather normalized billed sales, with energy delivered but ootyet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sates). 

(3) Statistics reflect Duke Energy's (Ml'nefShipshare of jointly owned stations. 

(4) Generation by source is reported net of auxiliary power. 



(5) PlSchased pow-er inclines reneNable energy PL,rchases. 
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Total Sales 

PiedmootNatural Gas Local DistributionCompa,y (LDC)throughpLi (dekatherms) (1) (2) 

Duke Energy Midwest LDC throughput (Met) 

Average Number of Customers - Piedmont Natural Gas (1) 

Residential 

Commercial 

lnd~trial 

P<mer Generation 

Total Average Number of Gas Customers·-Piedmont Natural Gas 

Average Number of Custo~ ... DukeEnB1"9y Midwest 

Residential 

Commercial 

IOOustrial 

Other 

Total Average Number of Gas Customers- DIJ(e Energy Midwest 

Gas Utilities and Infrastructure 

Quarterly Highlights 

December 2017 

KyPSC Case No. 2019-00271 
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Three Months Ended December 31, Years Ended December 31, 

2017 

133,478,461 

27,994,428 

950,873 

101,671 

966 

17 

1,053,527 

483,155 

43,278 

1,587 

138 

528,158 

2016 

120,90l:l,506 

24,846,503 

933,760 

100,321 

900 

15 

1,034,996 

478,761 

43,196 

1,609 

142 

523,706 

% 
lnc.(Dec.) 

10.4% 

12.7% 

1.8% 

1.3% 

7.3% 

13.3% 

1.8% 

0.9"/4 

0.2% 

(1.4%) 

(2.8%) 

0.8% 

% 
2017 2016 lnc.(Dec.) 

468i59,777 495,122,794 (5.4%) 

80,934,836 81,870,489 (1.1%) 

949,515 933,344 1.7% 

101,863 100,819 1.0% 

966 948 1.9"/4 

16 15 6.7% 

1,052,360 1,035,128 1.7% 

481,645 477,729 0.8% 

43,118 43,124 -:-% 

1,582 1,609 (1.7%) 

140 144 (2.8%) 

526,465 522,606 0.7% 

(1) Sales and customer data for Piedmont Natural Gas include amounts prior to the acquisition on October 3, 2016, for comparative purposes. DLi<.e Energy's consolidated financial results for 2016 do not inclLXie Piedmont's results of operations prior 
to the date of acqlisition. 

(2) Piedmont has a margin decol4)1ing mechanism in North Carolina arx::I weather normalization mechanisms in South Carolina and Tennessee that si!}lificantly eliminate the impact of throughput changes on earnings. Duke Energy Ohio's rate desi!}l 
also serves to offset this impact. 

2017 

Renewable Plant Production, GWh 

Net Proportional MW Capacity in Operation 

Commercial Renewables 

Quarterly Highlights 

December 2017 

Three Months Ended December 31, 

1,984 

n/a 

2016 

1,825 

n/a 

% lnc.(Dec,) 

8.7% 

2017 

Years Ended December 31, 

8,260 

2,907 

2016 

7,446 

2,892 

% lnc.(Dec.) 

10.9% 

0.5% 
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Item 8.01 Other Events 

On Febmary 23, 2018, the North Carolina Utilities Commission (the "NCUC") issued an order (the "Order") approving, without modification , the Agreement 
and Stipulation of Partial Settlement dated November 22, 2017, between Duke Energy Progress, LLC ("DEP") and the Public Staff- North Carolina Utilities 
Commission (the "Public Staff') (the "Settlement") which settled certain issues in the rate case proceeding which DEP filed on June I, 2017, with the NCUC. 
The Settlement includes, among other things, a return on equity of9.9% based upon a capital stmcture of52% equity and 48% debt. 

The Order also resolves the outstanding items in the rate case proceeding, including the recove1y of deferred stonn costs and the recovery of deferred coal ash 
costs which were deemed to be reasonable and pmdent, known and measureable and used and useful in the provision of service to customers. Specifically, 
the Order: 

• Disallows $9.5 million of deferred coal ash basin costs related to ash hauling at DEP's Asheville Plant; 

• Approves recove1y ofremaining $232 million deferred costs over a 5 year pe1iod with a return at DEP's weighted average cost of capital 
(" WACC"); 

• Assesses a $30 million management penalty by reducing the annual recovery of the deferred costs by $6 million per year for five years; and 

• Denies DEP's request for recovery of the estimated ongoing annual coal ash costs of$ l 29 million. Instead, these costs will be deferred with a 
return at DEP's WACC, to be considered for recovery in the next rate case. 

With respect to deferred storm costs, the Order reduces DEP's recovery from its request of$80 million to $51 million and directs that a five-year amo1tization 
of these costs should begin in October 2016 rather than when rates are effective. DEP is pe1mitted a full WACC return du1ing the remaining amortization 
pe1iod. 

The prelimina1y estimate for rate base for DEP's retail customers in North Carolina addressed in the rate case is approximately $8 .148 billion. New rates will 
become effective one day after the Commission approves the filing by DEP recalculating the revenue requirements based on the findings and conclusions in 
the Order, currently estimated by mid-March. 

As a result of the Order, Duke Energy will take an estimated pre-tax charge ofapproximately $ I 00 million in the first quaiter of2018, primarily related to the 
coal ash basin disallowance and management penalty and deferred storm cost adjustments, which will be excluded from adjusted diluted earnings per share 
and treated as a special item. 

An overview providing additional detail on the Order is attached to this Fom1 8-K as Exhibit 99. I. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

99.1 Duke Energv Progress Summmy of Order Issued by the No1th Carolina Utilities Commission 

2 
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Exhibit 99.1 

Summary of Order Issued by the North Carolina Utilities Commission 
(Docket No. E-2, Sub 1142) 

Background 

• On June 1, 2017, Duke Energy Progress (DEP) filed a rate case with the North Carolina Utilities Commission (NCUC) to request an average 14.9 percent 
increase in retail revenues, or approximately $477 million: 

• The rate case filing requested an overall rate ofreturn of7.66% based on approval ofa 10.75% return on equity and a 53% equity component of 
the capital structure 

• The filing was based on a North Carolina rate base of$8.l billion as ofDec. 31, 2016 and adjusted for known and measurable changes through 
August 2017 

• On Nov. 22, 2017, DEP and the Public Staff - North Carolina Utilities Commission (Public Staff), the State's consumer representative, filed an Agreement 
and Stipulation of Partial Settlement (Stipulation) resolving certain issues in the base rate proceeding 

• The NCUC held an evidentiary hearing on the case from Nov. 27 through Dec. 7, 2017 
• On Feb. 23, 2018, the NCUC issued an order approving the Stipulation without modification, and addressing the outstanding items in the case 

Major Components of the Order 

• Approves the Stipulation with the Public Staff, including a return on equity of9.9% based upon a capital structure of52% equity and 48% debt 
• Approves recovery of deferred coal ash costs as reasonable and prudent, known and measureable and used and useful in the provision of service to 

customers 

• Disallows $9.5 million of deferred coal ash basin costs related to ash hauling at Asheville 
• Approves recovery ofremaining $232 million deferred costs over a 5 year period with a return at DEP's weighted average cost of capital 

(WACC) 
• Assesses a $30 million management penalty by reducing the annual recovery of the deferred coal ash costs by $6 million per year for five years 

• Denies DEP's request for recovery of the estimated ongoing annual coal ash costs of$ l 29 million. Instead, these costs will be deferred with a return at 
DEP's WACC, to be considered for recovery in the next rate case 

• Reduces DEP's recovery of deferred storm costs from its request of$80 million to $51 million and directs that a five-year amortization of these costs 
should begin in October 2016 rather than when rates are effective. DEP is permitted a full WACC return during the remaining amortization period 

• The preliminary estimate for rate base for DEP NC retail addressed in the case is $8.148 billion 
• New rates may be effective one day after the Commission approves this compliance filing, currently estimated by mid-March 

Additional Information 

• As a result of the Order, Duke Energy will take an estimated pre-tax charge ofapproximately $100 million in QI 2018, primarily related to the coal ash 
basin disallowance and management penalty and deferred storm cost adjustments described above, which will be treated as a "special item" (excluded 
from adjusted diluted earnings per share) 

Estimated Annual Rate Increase Impacts to Customer Bills 

The figures below are pending review of the Public Staff and are, therefore, subject to change. Once confirmed by Public Staff, the updated revenue 
requirement will be filed with the Commission, currently expected later this week, for review and approval. 



($ in millions) 

Annualizec[base rates 
Return of Excess Deferred State Income Taxes over 4-year period 
Cumulative Net Annualized Customer Increase($) 
Cumulative Net Annualized Customer Increase(%) 

Reconciliation of Request to Order 

($ in millions) 

Original request adjusted for Sept. 2017 supplemental filing{ll 
Reduced ROE<2l 
Reduced equity component of capital structure<2l 
Reduction in depreciation expense<2) 

Reduction in Customer Connect costs (to be deferred with a retum)<2l 
Other revenue reductions<2) 

Move return of Excess Deferred State Income Taxes from base rates to ridd2l 
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Years 1-4 Thereafter 

$ 193 $ 193 
(43) 

$ 151 $ 193 
4.7% 6.0% 

Years 1-4 Thereafter 

$ 420 $ 420 
$ (57) $ (57) 
$ (10) $ (10) 
$ (15) $ (15) 
$ (8) $ (8) 
$ (19) $ (19) 
$ 38 $ 38 

Return of Excess Deferred State Income Taxes over 4-yearperiod through a rider (versus 5-years in request)<2l 
Coal ash basin deferred.cost disallowed 

$ 
$ 

(43) 
(8) $ (8) 

Coal ash basin ongoing costs 
2016 deferred storm costs 
Tentative revenue increase, subject to review and approval 

(I) Reflects $57 million in updates since original request 
(2l Per the Stipulation approved by the Commission 
Note: totals may not add due to rounding 

$ 
$ 
$ 

(129) $ (129) 
{17) $ (17) 
151 $ 193 
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Duke Energy Carolinas, LLC ("DEC") and the Public Staff- North Carolina Utilities Co1mnission (the "Public Staff") have reached a partial settlement 
resolving certain issues in the rate case which DEC filed on August 25, 2017, with the North Carolina Utilities Commission (the "NCUC"). The partial 
settlement includes, among other things, (I) a return on equity of9 .9% based upon a capital structure of 52% equity and 48% debt , (2) the return to customers 
of excess North Carolina state deferred income taxes over four years, and (3) the removal of recovery of Customer Connect project costs while pennitting 
defe1rnl treatment of project costs. Excluding the items which have not been settled (as described below), this partial settlement results in an approximate 
$105 million annual customer rate increase prior to the reductions from the return of excess North Carolina state deferred income taxes , or approximately $45 
million after applying such reductions. 

DEC and the Public Staff have not reached a compromise on a number of items, including coal ash basin deferred costs to be recovered and amortization 
pe1iod , and ongoing coal ash costs to be included in rates; the timing of adoption, costs to be included and stmcture ofa Grid Reliability and Resiliency 
Rider; the impacts of the Federal Tax Cuts and Jobs Act; and the allowance ofa return on the unarno1tized balance of Lee Nuclear project development costs 
during the arno1tization pe1iod. 

On March I, 2018 , DEC also filed supplemental conunents with the NCUC in the Federal Tax Act Proceeding that propose how DEC could implement the 
impacts of the Federal Tax Cut and Jobs Act of 201 7. 

An overview providing additional detail on these filings is attached to this Fonn 8-K as Exhibit 99.1. 

An evidentiary hearing on the partial settlement and other issues in the case will commence March 5, 2018 . The partial settlement will be subject to the 
review and approval of the NCUC. 

Item 9.01. Financial Statements and Exhibits. 

(d) 

99.1 

Exhibits. 

Duke Energy Carolinas Summaiy of Partial Settlement in North Carolina Rate Case (Docket E-7 Sub 1146); Supplemental Comments in 
Federal Tax Act Proceeding (Docket M-100 Sub 148) 

2 
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Executive Vice President, Executive Affairs, Chief Legal Officer 
and Secretary 



KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - SK 03/01/18 

Page 4 of6 

Exhibit 99.1 

Duke Energy Carolinas 
Partial Settlement in North Carolina Rate Case (Docket E-7 Sub 1146) 

Supplemental Comments in Federal Tax Act Proceeding (Docket M-100 Sub 148) 

RATE CASE FILINGIDocketE-7 Sub 1146) 

Background: 

• On August 25, 2017, Duke Energy Carolinas filed a rate case with the North Carolina Utilities Commission (NCUC) to request an average 13.6 percent 
increase in retail revenues, or approximately $64 7 million: 

• The rate case filing requests an overall rate of return of7.93% based on approval ofa 10.75% return on equity and a 53% equity component of 
the capital structure 

• The filing is based on a North Carolina rate base of$13.8 billion as of December 31, 2016 and adjusted for known and measurable changes 
through November 2017 

• On Mar. I, 2018, Duke Energy Carolinas (DEC) and the Public Staff - North Carolina Utilities Commission (Public Staff) filed testimony consistent with 
their Agreement and Stipulation of Partial Settlement (Stipulation) resolving certain issues in the base rate proceeding 

Major components of the Stipulation: 

• $105 million annual customer rate increase prior to reductions from the return to customers ofN.C. state excess deferred income taxes (NC EDIT) over 
four years (rather than five years as proposed by DEC). After applying the NC EDIT reductions, the average annual retail rate increase is $45 million. 
This equates to a 2% average retail rate increase and I% increase after the NC EDIT reduction. 

• Return on equity of9.9% based upon a capital structure of52% equity and 48% debt 
• Removes recovery of Customer Connect project costs from the revenue requirement. Permits deferral of costs associated with the Customer Connect 

project 

Key issues on which the parties have not reached a compromise include: 

• Coal ash basin deferred costs to be recovered and amortization period, and ongoing coal ash costs to be included in rates 
• Whether a Grid Reliability and Resiliency Rider (GRR) should be adopted in this proceeding, and if so, which costs would be included in the GRR and 

the structure of a GRR 
• Impacts of the Federal Tax Cuts and Jobs Act (see section below for summary of supplemental testimony filed in Federal Tax Act Proceeding) 
• Whether it is appropriate to allow a return on the unamortized balance of Lee Nuclear project development costs during the amortization period 
• The method of determining adjustments to reflect post-test year additions and the amount of annual depreciation expense 

Additional Information: 

• The Stipulation is subject to the review and approval of the NCUC. An evidentiary hearing to review the Stipulation and other issues in the case will 
start on Mar. 5, 2018 

• DEC has requested new rates go into effect May I, 2018 

Estimated Annual Rate Increase Impacts to Customer Bills 

($ in millions) 

Annualized base rates 
Return ofN.C. State Excess Deferred Income Taxes over 4-year period 
Cumulative Net Annualized Customer Increase ($) 
Cumulative Net Annualized Customer Increase (%) 

Years 1-4 

$ 

$ 

Thereafter 
105 $ 105 
(60) 
45 $ 105 

1% 2% 



Reconciliation of Request to Reflect Stipulation 

($ in millions) 
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Years 1-4 Thereafter 

Original requestU>. $ 647 $ 647 
Post-filing, pre-Stipulation adjustments to filed request $ 23 $ 23 
Amounts inch.1ded in Company request to be decided by the Commission (Coal ash, GRR, Lee Nuclear, 

.Depreciation) · $ (465) $ (465) 
Company request for items addressed in the partial settlement 
Agreed upori adjustments: 

$ 205 $ 205 

$ 65 $ 65 Move return ofN.C. State Excess Deferred Income Taxes from base rates to rider 
Reduced ROE $ (100) $ (100) 
Reduced equity component of capital structure 
Reduction iri Customer Connect costs (t<> be deferred with a return} 
Other revenue reductions 

$ 
$ 
$ 

(18) 
(11) 
(36) 

$ (18) 
$ . (11) 
$ (36) 

Total agreed upon adjustments $ (100) $ (100) 
Return ofN.C. State Excess Deferred Income Taxes over 4-year period through a rider 
Revenue increase related to agreed upon items 

Note: Totals may not add due to rounding. 

Additional information on the Original Rate Case Request: 

$ 
$ 

• Major capital investments<2> including pro-forma adjustments to reflect known and measurable changes include: 

• The new W.S. Lee Combined Cycle unit - $557 million 
• Lee Nuclear Project development costs - $527 million 
• Two new solar facilities - $ I 56 million 
• The Carolinas West Primary Control Center - $ 120 million 
• Advanced Metering Infrastructure (AMI) - $123 million 
• Relicensing 13 hydro facilities on the Catawba-Wateree river basins - $109 million 

• Lee Nuclear Project cancellation 

(60) 
45 $ 105 

• Duke Energy Carolinas is requesting NCUC approval to cancel the development of the Lee Nuclear Project while maintaining the Combined 
Operating License as an option for the future in case circumstances change 

• The associated revenue requirement is $53 million to recover incurred project development expenses over a 12 year period, as permitted by 
statute 

• Coal Ash Pond Closure costs include: 

• $ 135 million annually to recover previously incurred expenses over a five year period 
• $201 million annually for ongoing expenses 

• The Grid Reliability and Resiliency Rider includes: 

• Duke Energy Carolinas has requested a new Grid Reliability and Resiliency Rider to recover grid modernization costs. 
• The Grid Reliability and Resiliency Rider revenue requirement reflects: 

• $309 million of capital investment in 2018 for NC Retail customers 
• $20 million for Operating & Maintenance expense related to these investments 

TAX DOCKET FILINGS IDocketM-100 Sub 148}: 

• On Mar. 1, 2018, Duke Energy Carolinas filed supplemental comments in the Federal Tax Act Proceeding, proposing how DEC could implement the 
impacts of the Tax Act, including: 

• Reduction in federal tax rate from 35% to 21 %, resulting in a $216 million reduction in revenue requirements 
• Return of the net<3l protected federal excess deferred income taxes (Federal EDIT) resulting in a $34 million reduction in revenue requirements 

(ll Original request and all amounts presented exclude potential impacts of the Federal Tax Cuts and Jobs Act (Tax Act). See Tax Docket Filings section 
below for summary of supplemental testimony filed in Federal Tax Act Proceeding. 
(2l Represents Duke Energy Carolinas total investment, which is allocated -67% to NC. 
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• Return of the net(3) unprotected Federal EDIT related to property plant and equipment (PP&E), but not subject to normalization rules, over 20 
years, resulting in a $37 million reduction in revenue requirements 

• Return ofunprotected Federal EDIT not related to PP&E as follows: 
• $40 million lower operating expenses returned through a Rider annually over 5 years, 
• $15 million increase in revenue requirements due to increased rate base 

• Acceleration ofrecovery of certain expenses, resulting in a $200 million increase in revenue requirements (e.g. accelerated depreciation for 
AMR meters and/or certain coal fired plants, ongoing coal ash basin closure compliance costs, or other environmental compliance costs) 

(3) Net amount incorporates both the decrease in operating expenses related to the tax rate change and the increase in rate base associated with the lesser 
amount of accumulated deferred income taxes that are deducted from rate base. 
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On March 6, 2018, Duke Energy Corporation (the "Company") entered into separate forward sale agreements relating to 18,500,000 shares of the 
Company's common stock, par value $0.001 per share ( or 21,275,000 shares of the Company's common stock if the underwriters exercise their option to 
purchase additional shares of common stock in full, solely to cover any over-allotments), documented under individual confirmations subject to separate 
master agreements and incorporating certain other terms (collectively, the "Original Forward Sale Agreements") with each of Credit Suisse Capital LLC and 
JPMorgan Chase Bank, National Association, London Branch, acting in their capacity as forward purchasers (in such capacities, the "Forward Purchasers"). 
On March 7, 2018, the underwriters exercised in full theirover-allotment option to purchase an additional 2,775,000 shares of the Company's common 
stock. In connection therewith, the Company and the Forward Purchasers entered into separate additional forward sale agreements relating to such number of 
shares, documented under individual confirmations subject to separate master agreements and incorporating certain other terms (together, the "Additional 
Forward Sale Agreements"). 

In connection with the Original Forward Sale Agreements and the Additional Forward Sale Agreements (each, a "Forward Sale Agreement"), the 
Company entered into an Underwriting Agreement on March 6, 2018 (the "Underwriting Agreement") with Credit Suisse Securities (USA) LLC, J.P. Morgan 
Securities LLC, Barclays Capital Inc. and Goldman Sachs & Co. LLC, as representatives of the several underwriters named therein, Credit Suisse Capital LLC 
and J.P. Morgan Securities LLC, acting in their capacity as forward sellers (in such capacities, the "Forward Sellers"), and the Forward Purchasers, pursuant to 
which the Forward Sellers sold to the underwriters an aggregate of21,275,000 shares. Also in connection with the Forward Sale Agreements, the Forward 
Sellers borrowed 21,275,000 shares of the Company's common stock from third parties. 

Upon physical settlement of each Forward Sale Agreement, the Company will receive from the relevant Forward Purchaser an amount equal to the 
net proceeds of corresponding borrowed shares of common stock sold pursuant to the Underwriting Agreement, subject to certain adjustments pursuant to 
such Forward Sale Agreement. The Company will receive such amount at a forward sale price that initially will be $74.0720 per share (which is the per share 
proceeds, before expenses, to the Company) but that will be subject to certain adjustments pursuant to such Forward Sale Agreement. 

The Company expects each Forward Sale Agreement to settle on or prior to December 31, 2018. The Company may, subject to certain conditions, 
elect to accelerate the settlement of all or a portion of the number of shares of common stock underlying such Forward Sale Agreement and the relevant 
Forward Purchaser may accelerate settlement of its Forward Sale Agreement upon the occurrence of certain events. 

On a settlement date, if the Company decides to physically settle a Forward Sale Agreement, the Company will issue and deliver shares of common 
stock to the relevant Forward Purchaser under its Forward Sale Agreement at the then-applicable forward sale price. Each Forward Sale Agreement provides 
that the forward sale price will be subject to adjustment on a daily basis based on a floating interest rate factor equal to the overnight bank funding rate, less a 
spread, and will be decreased on certain dates by amounts related to expected dividends on shares ofthe Company's common stock during the term of such 
Forward Sale Agreement. If the overnight bank funding rate is less than the spread for any day, the interest rate factor will result in a reduction of the forward 
sale price for such day. 

Except under circumstances described in each Forward Sale Agreement, the Company has the right to elect physical, cash or net share settlement 
under such Forward Sale Agreement. Although the Company expects to settle the Forward Sale Agreements entirely by the full physical delivery of shares of 
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the Company's common stock to the Forward Purchasers in exchange for cash proceeds, the Company may, subject to certain conditions, elect cash 
settlement or net share settlement for all or a portion of its obligations under each Forward Sale Agreement ifit concludes that doing so is in the best interest 
of the Company. In the event the Company elects to cash settle or net share settle a Forward Sale Agreement, the settlement amount generally will be related 
to (l)(a) the weighted average price per share at which the relevant Forward Purchaser or its affiliate purchases shares of the Company's common stock on 
each exchange business day during the unwind period for such settlement under such Forward Sale Agreement minus (b) the forward sale price; multiplied by 
(2) the number of shares of the Company's common stock underlying such Forward Sale Agreement and subject to such cash settlement or net share 
settlement. If this settlement amount is a negative number, the relevant Forward Purchaser will pay the Company the absolute value of that amount (in the 
case of cash settlement) or deliver to the Company a number of shares of the Company's common stock having a value equal to the absolute value of such 
amount (in the case of net share settlement). Ifthis settlement amount is a positive number, the Company will pay the relevant Forward Purchaser that amount 
(in the case of cash settlement) or deliver to such Forward Purchaser a number of shares of the Company's common stock having a value equal to such amount 
(in the case of net share settlement). In connection with any cash settlement or net share settlement, the Company would expect each Forward Purchaser or its 
affiliate to purchase shares of the Company's common stock in secondary market transactions for delivery to third-party stock lenders in order to close out its, 
or its affiliate's, hedge position in respect of the relevant Forward Sale Agreement. 

Each Forward Purchaser will have the right to accelerate its Forward Sale Agreement (with respect to all or any portion of the transaction under such 
Forward Sale Agreement that such Forward Purchaser determines is affected) and require the Company to settle on a date specified by such Forward Purchaser 
if: (1) such Forward Purchaser is unable, after using commercially reasonable efforts, to borrow (or maintain a borrowing of) sufficient shares of the 
Company's common stock to hedge its position under its Forward Sale Agreement at a rate equal to or less than an agreed maximum stock loan rate; (2) such 
Forward Purchaser determines that it has an excess Section 13 ownership position or an excess regulatory ownership position (as such terms are defined in 
such Forward Sale Agreement) with respect to certain ownership restrictions and related filing requirements under federal securities laws, Delaware corporate 
laws or other applicable laws and regulations, as applicable; (3) the Company declares a dividend or distribution on the shares of its common stock that 
constitutes an extraordinary dividend (as defined in such Forward Sale Agreement); (4) there occurs a public announcement ofan event or transaction that, if 
consummated, would result in a merger event, tender offer, nationalization, delisting or change in law (in each case, as determined pursuant to the terms of 
such Forward Sale Agreement); or (5) certain other events of default, termination events or other specified events occur, including, among other things, any 
material misrepresentation made by the Company in connection with entering into such Forward Sale Agreement, certain bankruptcy events (excluding 
certain insolvency filings by the Company or an appropriate authority or consented to by the Company) or a market disruption event during a specified 
period that lasts for more than eight scheduled trading days (in each case, as determined pursuant to the terms of such Forward Sale Agreement). Each Forward 
Purchaser's decision to exercise its right to accelerate the settlement of its Forward Sale Agreement will be made irrespective of the Company's interests, 
including the Company's need for capital. In any such case, the Company could be required to issue and deliver shares of the Company's common stock 
under the physical settlement provisions of such Forward Sale Agreement, irrespective of the Company's capital needs, which would result in dilution to the 
Company's earnings per share, return on equity and dividends per share. In addition, upon certain insolvency filings relating to the Company, each Forward 
Sale Agreement will automatically terminate without further liability of either party. Following any such termination, the Company would not issue any 
shares of the Company's common stock orreceive any proceeds pursuant to such Forward Sale Agreement. 

2 
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The description of the Forward Sale Agreements set forth above does not purport to be complete and is qualified in its entirety by reference to the 
terms and conditions of the Forward Sale Agreements, which are filed as Exhibits 10.1, 10.2,10.3 and I 0.4, respectively, and are incorporated herein by 
reference. 

Item 8.01. Other Events. 

On March 6, 2018, the Company entered into an Underwriting Agreement (the "Underwriting Agreement") with Credit Suisse Securities (USA) LLC, 
J.P. Morgan Securities LLC, Barclays Capital Inc. and Goldman Sachs & Co. LLC, as representatives of the several underwriters named therein, Credit Suisse 
Capital LLC and J.P. Morgan Securities LLC, acting in their capacity as forward sellers, and Credit Suisse Capital LLC and JPMorgan Chase Bank, National 
Association, London Branch, acting in their capacity as forward purchasers, relating to the registered public offering and sale by the forward sellers of 
18,500,000 shares of the Company's common stock, par value $0.001 per share. On March 7, 2018, the underwriters exercised in full their over-allotment 
option to purchase an additional 2,775,000 shares of the Company's common stock pursuant to the Underwriting Agreement. 

The description of the Underwriting Agreement set forth above does not purport to be complete and is qualified in its entirety by reference to the 
terms and conditions of the Underwriting Agreement, which is filed as Exhibit 99.1 and incorporated herein by reference. 

Also, in connection with the issuance and sale of the shares of common stock, the Company is filing a legal opinion regarding the validity of the 
shares of common stock as Exhibit 5.1 for the purpose of incorporating the opinion into the Company's Registration Statement No. 333-213765. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits 

Exhibit 

Exhibit 5.1 

Exhibit 10.1 

Exhibit 10.2 

Exhibit 10 .3 

Exhibit 10.4 

Exhibit 23 .1 

Exhibit 99 .1 

Description 

Opinion regarding validity of the shares of Common Stock 

Confirmation of Forward Sale Transaction, dated March 6, 2018, between the Company and Credit Suisse Securities (USA) LLC, acting 
as agent for Credit Suisse Capital LLC 

Confirmation of Forward Sale Transaction, dated March 6, 2018, between the Company and JPMorgan Chase Bank, National 
Association, London Branch 

Additional Confirmation ofForward Sale Transaction, dated March 7, 2018, between the Company and Credit Suisse Securities (USA) 
LLC, acting as agent for Credit Suisse Capital LLC 

Additional Confirmation ofForward Sale Transaction, dated March 7, 2018, between the Company and JPMorgan Chase Bank, National 
Association, London Branch 

Consent (included as part of Exhibit 5.1) 

Underwriting Agreement, dated March 6, 2018, among the Company, Credit Suisse Securities (USA) LLC, J.P. Morgan Securities LLC, 
Barclays Capital Inc. and Goldman Sachs & Co. LLC, as representatives of the several underwriters named therein, Credit Suisse Capital 
LLC and J.P. Morgan Securities LLC, acting in their capacity as forward sellers, and Credit Suisse Capital LLC and JPMorgan Chase 
Bank, National Association, London Branch, acting in their capacity as forward purchasers 

3 
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Information Regarding Forward-Looking Statements 

This current report includes forward-looking statements. Duke Energy Corporation based these forward-looking statements on its current 
expectations about future events in light of its knowledge of facts as of the date of this current report and its assumptions about future circumstances. 
Investors are cautioned that any such forward-looking statements are subject to risks and uncertainties and that actual results may differ materially from those 
projected in the forward-looking statements. The Company assumes no obligation to update any such forward-looking statement. Prospective investors 
should also review the risks and uncertainties included in the Company 's most recent Annual Report on Form I 0-K and the Company 's reports on Forms 10-
Q and 8-K filed with the SEC, including Management's Discussion and Analysis of Financial Condition and Results of Operations and the risks described 
therein from time to time. 

Exhibit 

Exhibit 5.1 

Exhibit IO.I 

Exhibit I 0.2 

Exhibit 10.3 

Exhibit 10.4 

Exhibit 23. I 

Exhibit 99.1 

EXHIBIT INDEX 

Description 

Opinion regarding validity of the shares of Common Stock 

Confinnation of Forward Sale Transaction, dated March 6, 2018, between the Company and Credit Suisse Securities {USA) LLC, acting 
as agent for Credit Suisse Capital LLC 

Confirmation of Forward Sale Transaction, dated March 6, 2018, between the Company and JPMorgan Chase Bank, National 
Association, London Branch 

Additional Confirmation of Forward Sale Transaction, dated March 7, 2018, between the Company and Credit Suisse Securities (USA) 
LLC, acting as agent for Credit Suisse Capital LLC 

Additional Confirmation of Forward Sale Transaction. dated March 7, 2018, between the Company and JPMorgan Chase Bank. National 
Association. London Branch 

Consent {included as part of Exhibit 5.1) 

Underwriting Agreement, dated March 6.2018, among the Company, Credit Suisse Securities (USA) LLC, J.P. Morgan Securities LLC, 
Barclays Capital Inc. and Goldman Sachs & Co. LLC, as representatives of the several underwriters named therein. Credit Suisse Capital 
LLC and J.P. Morgan Securities LLC, acting in their capacity as forward sellers, and Credit Suisse Capital LLC and JPMorgan Chase 
Bank, National Association, London Branch, acting in their capacity as forward purchasers 

4 
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Pursuant to the requirements of the Securities and Exchange Act ofl 934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

DUKE ENERGY CORPORATION 

Date: March 9, 2018 

By: /s/ Robert T. Lucas III 
Name: Robert T. Lucas III 
Title: Assistant Corporate Secretary 

5 
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ExhibitS.1 

Re: Duke Energy Corporation 21,275,000 Shares of Common Stock, Par Value $0.001 Per Share 

Ladies and Gentlemen: 

I am Deputy General Counsel of Duke Energy Business Services LLC, the service company subsidiary of Duke Energy Corporation, a Delaware 
corporation (the "Company"), and in such capacity I have acted as counsel to the Company in connection with the public offer and sale ofup to 21,275,000 
shares of common stock of the Company, par value $0.00 I per share (inclusive of shares of the Company's common stock that may be issued upon exercise of 
an option granted to the underwriters to purchase 2,775,000 additional shares of the Company's common stock, solely to cover any over-allotments) 
(collectively, the "Shares"), pursuant to the Underwriting Agreement, dated March 6, 2018 (the "Underwriting Agreement"), among the Company, the 
underwriters named therein and each of Credit Suisse Capital LLC and J.P. Morgan Securities LLC, acting in their capacity as forward sellers, and Credit 
Suisse Capital LLC and JPMorgan Chase Bank, National Association, London Branch, acting in their capacity as forward purchasers (collectively, the 
"Forward Purchasers"). In connection therewith, the Company and the Forward Purchasers entered into individual confirmations subject-to separate master 
agreements and incorporating certain other terms, each dated March 6, 2018 (collectively, the "Forward Sale Agreements"). On March 7, 2018, the Company 
and the Forward Purchasers entered into additional forward sale agreements relating to such number of shares, documented under separate individual 
confirmations subject to separate master agreements and incorporating certain other terms (collectively, the "Additional Forward Sale Agreements") in 
connection with the underwriters' exercise of their over-allotment option. 

This opinion is being delivered in accordance with the requirements ofltem 601 (b )(5) of Regulation S-K under the Securities Act of 1933, as 
amended (the "Securities Act"). 

I am a member of the bar of the State ofNorth Carolina and my opinions set forth herein are limited to Delaware corporate law and the federal laws of 
the United States that, in my experience, are normally applicable to transactions of the type contemplated above and, to the extent that judicial or regulatory 
orders or decrees or consents, approvals, licenses, authorizations, validations, filings, recordings or registrations with governmental authorities are relevant, to 
those required under such laws (all of the foregoing being referred to as "Opined on Law"). I do not express any opinion with respect to the law ofany 
jurisdiction other than Opined on Law or as to the effect of any such non-opined law on the opinions herein stated. This opinion is limited to the laws, 
including the rules and regulations, as in effect on the date hereof, which laws are subject to change with possible retroactive effect. 
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In rendering the opinion set forth herein, I or attorneys under my supervision (with whom I have consulted) have examined and are familiar with 
originals or copies, certified or otherwise identified to our satisfaction, of: 

(a) the registration statement on Form S-3, as amended (File No. 333-213765) of the Company relating to the Shares and other securities of the 
Company originally filed on September 23, 2016, and subsequently filed on January 26, 2017, with the Securities and Exchange Commission (the 
"Commission") under the Securities Act, allowing for delayed offerings pursuant to Rule 415 under the Securities Act and the information deemed to be a 
part of such registration statement as of the date hereof pursuant to Rule 430B of the General Rules and Regulations under the Securities Act (the "Rules and 
Regulations") (such registration statement, effective upon original filing with the Commission on September 23, 2016 pursuant to Rule 462(e) of the 
Rules and Regulations, being hereinafter referred to as the "Registration Statement"); 

(b) the prospectus, dated January 26, 2017 relating to the offering of securities of the Company, which forms a part ofand is included in the 
Registration Statement in the form filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; 

(c) the preliminary prospectus supplement, dated March 6, 2018, and the prospectus, dated January 26, 2017, relating to the offering of the 
Shares in the form filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; 

(d) the prospectus supplement, dated March 6, 2018, and the prospectus, dated January 26, 2017, relating to the offering of the Shares in the 
form filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations (together with the preliminary prospectus supplement, the 
"Prospectus"); 

(e) the Amended and Restated Certificate oflncorporation of the Company, dated as ofMay 19, 2014, as certified by the Secretary of State of 
the State ofDelaware; 

(f) the Amended and Restated By-laws of the Company, effective as of January 4, 2016; 

(g) an executed copy of the Underwriting Agreement; 

(h) executed copies of the Forward Sale Agreements; 

(i) executed copies of the Additional Forward Sale Agreements; and 

G) resolutions of the Pricing Committee of the Board ofDirectors of the Company, dated March 6, 2018, acting pursuant to the authorization 
given by the Board of Directors of the Company, pursuant to the resolutions thereof, adopted on August 25, 2016 and March 1, 2018. 

I or attorneys under my supervision (with whom I have consulted) have also examined originals or copies, certified or otherwise identified to my 
satisfaction, of such records of the Company and such agreements, certificates and receipts of public officials, certificates of officers or other representatives 
of the Company and others, and such other documents as I or attorneys under my supervision (with whom I have consulted) have deemed necessary or 
appropriate as a basis for the opinions set forth below. 

In my examination, I or attorneys under my supervision (with whom I have consulted) have assumed the legal capacity of all natural persons, the 
genuineness ofall signatures, the authenticity ofall documents submitted to me as originals, the conformity to original documents ofall documents 
submitted 
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to me as facsimile, electronic, certified, conformed, or photostatic copies, and the authenticity ofthe originals of such documents. In making my examination 
of executed documents or documents to be executed, I have assumed that the parties thereto, other than the Company had or will have the power, corporate or 
otherwise, to enter into and perform all obligations thereunder and have also assumed the due authorization by all requisite action, corporate or other, and the 
execution and delivery by such parties of such documents, and, as to parties other than the Company, the validity and binding effect on such parties. As to 
any facts material to this opinion that I or attorneys under my supeivision (with whom I have consulted) did not independently establish or verify, we have 
relied upon oral or written statements and representations of officers and other representatives of the Company and others and of public officials. 

Based upon the foregoing, I am of the opinion that the Shares have been duly authorized and, when issued in accordance with the terms of the 
Underwriting Agreement, the Registration Statement and the Prospectus, the Shares will be validly issued, fully paid and nonassessable. 

I hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement through incorporation by reference of 
a current report on Form 8-K. I also hereby consent to the use ofmy name under the heading "Legal Matters" in the prospectus which forms a part of the 
Registration Statement. In giving this consent, I do not thereby admit that I am within the category of persons whose consent is required under Section 7 of 
the Securities Act or the rules and regulations of the Commission promulgated thereunder. This opinion is expressed as of the date hereof unless otherwise 
expressly stated, and I disclaim any undertaking to advise you of any subsequent changes in the facts stated or assumed herein or of any subsequent changes 
in applicable laws. 

Very truly yours, 

Isl Robert T. Lucas ill 
Robert T. Lucas ill, Esq. 
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ATTENTION: 

TELEPHONE 
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March6,2018 

Duke Energy Corporation 

550 South Tryon Street 
Charlotte, North Carolina 28202-1803 
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Exhibit 10.1 

Credit Suisse Capital LLC 
c/o Credit Suisse Securities (USA) LLC 
as Agent for Credit Suisse Capital LLC 

11 Madison Avenue 
NewYork,NewYork 10010 

Facsimile: (212) 743-3661 
Telephone: (212) 325-9182 

Credit Suisse Securities (USA) LLC, acting as Agent for Credit Suisse Capital LLC 

(212) 325-9182 

Issuer Forward Transaction 

The purpose of this letter agreement (this "Confirmation") is to confirm the terms and conditions of the Transaction entered into between Credit 
Suisse Capital LLC ("Dealer"), through its agent Credit Suisse Securities (USA) LLC (the "Agent''), and Duke Energy Corporation ("Counterparty"), on the 
Trade Date specified below (the "Transaction"). This Confirmation constitutes a "Confirmation" as referred to in the Agreement specified below. This 
Confirmation is a confirmation for purposes of Rule 1Ob-10 promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act"). 

This Confirmation evidences a complete and binding agreement between Dealer and Counterparty as to the terms of the Transaction to which this 
Confirmation relates and supersedes all prior or contemporaneous written or oral communications with respect thereto. This Confirmation shall supplement, 
form a part of, and be subject to an agreement (the "Agreement") in the form of the 1992 ISDA Master Agreement (Multicurrency - Cross Border) as if 
Dealer and Counterparty had executed an agreement in such form (without any Schedule but with the elections set forth in this Confirmation) on the Trade 
Date. The Transaction hereunder shall be the sole Transaction under the Agreement. Ifthere exists any ISDA Master Agreement between Dealer and 
Counterparty or any confirmation or other agreement between Dealer and Counterparty pursuant to which an ISDA Master Agreement is deemed to exist 
between Dealer and Counterparty then notwithstanding anything to the contrary in such ISDA Master Agreement, such confirmation or agreement or any 
other agreement to which Dealer and Counterparty are parties, the Transaction shall not be considered a Transaction under, or otherwise governed by, such 
existing or deemed ISDA Master Agreement. 

The definitions and provisions contained in the 2006 ISDA Definitions (the "Swap Definitions") and the 2002 ISDA Equity Derivatives Definitions 
(the "Equity Definitions") as published by the International Swaps and Derivatives Association, Inc. ("ISDA'') are incorporated into this Confirmation. Any 
reference to a currency shall have the meaning contained in Section 1.7 of the 2006 ISDA Definitions as published by ISDA._ 
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THIS CONFIRMATION AND THE AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE 
STATE OF NEW YORK, WITHOUT REFERENCE TO CHOICE OF LAW DOCTRINE THAT WOULD APPLY THE LAWS OF ANOTHER JURISDICTION. 
NOTWITHSTANDING THE FOREGOING, OR ANYTHING TO THE CONTRARY IN nus CONFIRMATION OR THE AGREEMENT, COUNTERP AR TY 
DOES NOT BY THIS CONFIRMATION OR THE TRANSACTION HEREUNDER SUBMIT TO THE JURISDICTION OF ANY FOREIGN NATION OR 
FOREIGN SUPRANATIONAL ORGANIZATION OR SUCH ENTITY'S LAWS OR REGULATIONS, INCLUDING WITHOUT LIMITATION THE EUROPEAN 
MARKET INFRASTRUCTURE REGULATION. THIS CONFIRMATION, THE AGREEMENT AND THE TRANSACTION ARE INTENDED TO BE 
GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK AND NOT THE LAWS, RULES OR REGULATIONS OF ANY FOREIGN 
JURISDICTION. 

THE PAR TIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK 
AND THE UNITED STATES DISTRICT COURT LOCATED IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY IN CONNECTION WITH ALL 
MATTERS RELATING HERETO AND WAIVE ANY OBJECTION TO THE LA YING OF VENUE IN, AND ANY CLAIM OF INCONVENIENT FORUM WITH 
RESPECT TO, THESE COURTS. 

Each of Dealer and Counterparty acknowledges to and agrees with the other party hereto and to and with the Agent that (i) the Agent is acting as 
agent for Dealer under the Transaction pursuant to instructions from Dealer, (ii) the Agent is not a principal or party to the Transaction, and may transfer its 
rights and obligations with respect to the Transaction, it being understood that no such transfer shall release Dealer from any of its obligations with respect to 
the Transaction, (iii) the Agent shall have no responsibility, obligation orliability, by way of issuance, guaranty, endorsement or otherwise in any manner 
with respect to the performance of either party under the Transaction, (iv) Dealer and the Agent have not given, and Counterparty is not relying (for purposes 
of making any investment decision or otherwise) upon, any statements, opinions or representations (whether written or oral) of Dealer or the Agent, other than 
the representations expressly set forth in this Confirmation or the Agreement, and (v) each party agrees to proceed solely against the other party, and not the 
Agent, to collect or recover any money or securities owed to it in connection with the Transaction. Each party hereto acknowledges and agrees that the 
Agent is an intended third party beneficiary hereunder. Counterparty acknowledges that the Agent is an affiliate of Dealer. Dealer will be acting for its own 
account in respect of this Confirmation and the Transaction contemplated hereunder. 

The time of dealing for the Transaction will be confirmed by Dealer upon written request by Counterparty. 

1. In the event of any inconsistency among this Confirmation, the Swap Definitions, the Equity Definitions or the Agreement, the following 
will prevail for purposes of the Transaction in the order of precedence indicated: (i) this Confirmation; (ii) the Equity Definitions; (iii) the Swap Definitions 
and (iv) the Agreement. 

2 
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2. Each party will make each payment specified in this Confirmation as being payable by such party not later than the specified due date, for 
value on that date in the place of the account specified below or otherwise specified in writing, in freely transferable funds and in a manner customary for 
payments in the required currency. 

3. General Terms: 

Buyer: 

Seller: 

Trade Date: 

Effective Date: 

Number of Shares: 

Maturity Date: 

Daily Forward Price: 

Initial Forward Price: 

Daily Rate: 

Overnight Bank Rate 

Spread: 

Forward Price Reduction Date: 

Dealer. 

Counterparty. 

March 6, 2018. 

March 9, 2018, or such later date on which the conditions set forth in Section 4 of this 
Confirmation have been satisfied. 

Initially, (x) ifno Initial Hedging Disruption (as defined in Section 4(b)) occurs, 9,250,000 
Shares (the "Full Number of Shares") or (y) ifan Initial Hedging Disruption occurs, the 
Reduced Number of Shares (as defined in Section 4(b )). 

December 27, 2018 (or, if such date is not a Clearance System Business Day, the next 
following Clearance System Business Day). 

On the Effective Date, the Initial Forward Price, and on any other day, the Daily Forward 
Price as of the immediately preceding calendar day multiplied by the sum of (i) 1 and (ii) the 
Daily Rate for such day; provided that on each Forward Price Reduction Date (including, 
for the avoidance of doubt, any Forward Price Reduction Date occurring from the Trade 
Date to a date on or before the Effective Date), the Daily Forward Price in effect on such date 
shall be the Daily Forward Price otherwise in effect on such date, minus the Forward Price 
Reduction Amount for such Forward Price Reduction Date. 

USD $74.0720 per Share. 

For any day, (i)(A) Overnight Bank Rate for such day, minus (B) the Spread, divided by 
(ii) 365. For the avoidance of doubt, the Daily Rate may be negative. 

For any day, the rate set forth for such day opposite the caption "Overnight bank funding 
rate", as such rate is displayed on the page "OBFR0I <Index> <GO>" on the BLOOMBERG 
Professional Service, or any successor page; provided that ifno rate appears for any day on 
such page, the rate for the immediately preceding day for which a rate appears shall be used 
for such day. 

65 basis points. 

Each ex-dividend date for the Shares as set forth in Schedule I hereto. 

3 



Forward Price Reduction Amount: 

Shares: 

Exchange: 

Related Exchange(s): 

Clearance System: 

Valuation: 

Designated Valuation: 

Valuation Date: 

Undesignated Shares: 

Unwind Period: 

Market Disruption Event: 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment- SK 03/06/18 

Page 13 of 199 

For each Forward Price Reduction Date, the Forward Price Reduction Amount set forth 
opposite such date on Schedule I. 

Common stock, $0.001 par value per share, of Counterparty (Exchange identifier: "DUK"). 

New York Stock Exchange. 

All Exchanges. 

The Depository Trust Company. 

Subject to Section 9 of this Confirmation, Counterparty shall have the right to designate a 
date (a "Designated Date") occurring on or prior to the Maturity Date for a valuation and 
settlement of the Transaction with respect to all or a portion of the Undesignated Shares as 
of the Designated Date by written notice to Dealer delivered no later than the applicable 
Settlement Method Election Date; provided that Counterparty may not designate a 
Designated Date occurring during an Unwind Period related to a different Designated Date. 
The portion of the Un designated Shares designated for valuation and settlement in respect 
of a Designated Date shall be the "Designated Shares" for such Designated Date. If the 
number ofUndesignated Shares on the Maturity Date is greater than zero, then the Maturity 
Date will be a Designated Date for a Physical Settlement with a number of Designated 
Shares equal to such number ofUndesignated Shares. 

With respect to any Physical Settlement, the relevant Designated Date. With respect to any 
Cash Settlement or Net Share Settlement, the last day of the related Unwind Period. 

At any time, the Number of Shares minus the aggregate number of Designated Shares for all 
Designated Dates occurring prior to such time. 

For any Cash Settlement or Net Share Settlement, a period beginning on, and including, the 
Designated Date and ending on the date on which Dealer or its affiliates finishes unwinding 
Dealer's Hedge Positions in respect of such Designated Date. 

Section 6.3(a) of the Equity Definitions shall be amended by deleting the words "at any 
time during the one hour period that ends at the relevant Valuation Time, Latest Exercise 
Time, Knock-in Valuation Time or Knock-out Valuation Time, as the case may be" and 
replacing them with the words "at any time during the regular trading session on the 
Exchange, without regard to after hours or any other trading outside of the regular trading 
session hours", and by replacing "or (iii) an Early Closure" with: "(iii) an Early Closure, or 
(iv) a Regulatory Disruption." 

4 



Consequences of Disrupted Days: 

Settlement: 

Settlement Date: 

Settlement Method Election: 
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Section 6.3(d) of the Equity Definitions is hereby amended by deleting the remainder of the 
provision following the term "Scheduled Closing Time" in the fourth line thereof. 

Any Exchange Business Day on which, as of the date hereof, the Exchange is scheduled to 
close prior to its normal close of trading shall be deemed not to be an Exchange Business 
Day; ifa closure of the Exchange prior to its normal close of trading on any Exchange 
Business Day is scheduled following the date hereof, then such Exchange Business Day 
shall be deemed to be a Disrupted Day in full. 

A "Regulatory Disruption" shall occur if Dealer determines in good faith and in its 
reasonable discretion, based on advice of counsel, that it is appropriate in light oflegal, 
regulatory or self-regulatory requirements or related policies or procedures (so long as such 
requirements, policies or procedures, ifvoluntarily adopted by Dealer, generally are 
applicable in similar circumstances and are not arbitrarily or capriciously applied) for 
Dealer (or its agent or affiliate) to refrain from all or any part of the market activity in which 
it would otherwise engage in connection with the Transaction. 

As set forth in Section 9 of this Confirmation. 

The date one Settlement Cycle following each Valuation Date, except that in the case of 
Physical Settlement, the date two Clearance System Business Days following the relevant 
Designated Date. 

Applicable; provided that: 

(i) Net Share Settlement shall be deemed to be included as an additional potential 
settlement method under Section 7.1 of the Equity Definitions; 

(ii) Counterparty may elect Cash Settlement or Net Share Settlement only ifCounterparty 
represents and warrants to Dealer in writing that, as of the date of such election, 

(A) Counterparty is not aware of any material nonpublic information concerning 
itselfor the Shares; 

(B) Counterparty is electing the settlement method and designating the related 
Designated Date in good faith and not as part of a plan or scheme to evade 
compliance with Rule 1 0b-5 under the Exchange Act ("Rule lOb-5") or any 
other provision of the federal securities laws; 

(C) Counterparty is not "insolvent" (as such term is defined under Section 101(32) 
of the U.S. Bankruptcy 
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Code (Title 11 ofthe United States Code) (the "Bankruptcy Code")); 

(D) Counterparty would be able to purchase, in open market transactions, a number 
ofShares equal to the numberofrelated Designated Shares (or, if greater in the 
case ofa Net Share Settlement, a number of Shares with a value as of the date of 
such election equal to the product of (1) such number of Designated Shares and 
(1I) the then-current Daily Forward Price) in compliance with the laws of 
Counterparty's jurisdiction of organization; 

(E) Counterparty is not electing Cash Settlement or Net Share Settlement to create 
actual or apparent trading activity in the Shares (or any security convertible 
into or exchangeable for Shares) or to raise or depress or otherwise manipulate 
the price of the Shares (or any security convertible into or exchangeable for 
Shares) in violation of the Exchange Act or any other applicable securities 
laws; and 

(F) such election, and settlement in accordance therewith, does not and will not 
violate or conflict with any law, regulation or supervisory guidance applicable 
to Counterparty, or any order or judgment of any court or other agency of 
government applicable to it or any of its assets, and any governmental consents 
that are required to have been obtained by Counterparty with respect to such 
election or settlement have been obtained and are in full force and effect and 
all conditions of any such consents have been complied with. 

(iii) Notwithstanding any election to the contrary as ofany Settlement Method Election 
Date, Physical Settlement shall be applicable: 

(A) to all of the Designated Shares for the relevant Designated Date if, on the 
relevant Settlement Method Election Date, (1) the trading price per Share oi:t the 
Exchange (as determined by Dealer) is below fifty percent (50%) of the Initial 
Forward Price (the "Threshold Price") or (1I) Dealer determines, in its good 
faith and reasonable judgment, that it would be unable to purchase a number of 
Shares in the market sufficient to unwind its hedge position in respect of the 
Transaction and satisfy its delivery obligation hereunder, if any, by the 
Maturity Date (x) in a manner that (A)would, if purchases by Dealer were 
considered purchases by Counterparty or by an affiliated purchaser of 
Counterparty, be compliant with the safe harbor provided by Rule 1 Ob-
18(b) under the 
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Electing Party: 

Settlement Method Election Date: 

Default Settlement Method: 

Physical Settlement: 

Prepayment: 

Variable Obligation: 

Cash Settlement Payment Date: 

Forward Cash Settlement Amount: 
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Exchange Act and (B) based on the advice of counsel, would not raise material 
risks under applicable securities laws or (y) due to the lack of sufficient 
liquidity in the Shares (each, a "Trading Condition"); or 

(B) to all or a portion of the Designated Shares for the relevant Designated Date if, 
on any day during the relevant Unwind Period, (I) the trading price per Share 
on the Exchange (as determined by Dealer) is below the Threshold Price or 
(II) Dealer determines, in its good faith and reasonable judgment, that a Trading 
Condition has occurred, in which case the provisions set forth below in 
Section 9(c) shall apply as if such day were the "Early Valuation Date" and 
(x) for purposes of clause (i) of such paragraph, such day shall be the last 
Unwind Date of such Unwind Period and the "Unwound Shares" shall be 
calculated to, and including, such day and (y) for purposes of clause (ii) of such 
paragraph, the "Remaining Amount" shall be equal to the number of 
Designated Shares for the relevant Designated Date minus the Unwound Shares 
determined in accordance with clause (x) of this sentence. 

Counterparty. 

The second Scheduled Trading Day immediately preceding the relevant Designated Date, 
except that in the case of Physical Settlement, the date specified in writing by Counterparty 
no later than 5 :00 p.m., New Yori<: City time, on the relevant Designated Date. 

Physical Settlement. 

If Physical Settlement is applicable, then on the relevant Settlement Date, Dealer will pay to 
Counterparty an amount equal to the product of (x) the number of Designated Shares for the 
related Designated Date and (y) the Daily Forward Price on such Settlement Date and 
Counterparty will deliver to Dealer a number of Shares equal to such number of Designated 
Shares. Section 9.2 of the Equity Definitions (other than the last sentence thereof) will not 
apply to any Physical Settlement. 

Not Applicable. 

Not Applicable. 

The second Currency Business Day following each Valuation Date. 

The aggregate sum, for all Unwind Dates in the relevant Unwind Period, of the Daily Cash 
Settlement Amounts. 
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Daily Cash Settlement Amount: 

Unwind Date: 

Daily Share Number: 

Settlement Price: 

Net Share Settlement: 

Net Share Settlement Number: 

Aggregate Net Share Number: 

Net Share Settlement Date: 
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For any Unwind Date, the product of (i) the Daily Share Number of such Unwind Date and 
(ii)(A) the Settlement Price for such Unwind Date minus (B) the Daily Forward Price on the 
day that is one Settlement Cycle immediately following such Unwind Date. 

Each Exchange Business Day during the Unwind Period on which Dealer or its affiliates 
unwind any portion of Dealer's Hedge Positions in respect of the relevant Designated Date. 

For any Unwind Date, the number of Designated Shares with respect to which Dealer or its 
affiliates unwind any portion ofDealer's Hedge Positions in respect of the relevant 
Designated Date. 

For any Unwind Date, the weighted average price per Share at which Dealer or its affiliates 
unwind any portion ofDealer's Hedge Positions on such Unwind Date in respect of the 
relevant Designated Date. 

IfNet Share Settlement is applicable, then on the relevant Net Share Settlement Date: 

(i) if the Net Share Settlement Number is positive, then Counterparty will deliver to 
Dealer a number of Shares equal to the Net Share Settlement Number; and 

(ii) if the Net Share Settlement Number is negative, then Dealer will deliver to 
Counterparty a number of Shares equal to the absolute value of the Net Share 
Settlement Number; 

in either case in accordance with Section 9.2 (last sentence only), 9.4 (with the Net Share 
Settlement Date deemed to be a "Settlement Date" for purposes of such Section 9.4), 9.8, 
9.9, 9.11 (as modified herein) and 9.12 of the Equity Definitions as if Physical Settlement 
were applicable. 

A number of Shares equal to the sum of(i) the Aggregate Net Share Number as of the last 
Unwind Date in any Unwind Period and (ii) the sum of the quotients (rounded to the nearest 
whole number), for each Unwind Adjustment Amount for such Unwind Period, obtained by 
dividing (x) such Unwind Adjustment Amount by (y) the Settlement Price on the Forward 
Price Reduction Date relating to such Unwind Adjustment Amount. 

As ofany date, the aggregate sum, for all Unwind Dates in the relevant Unwind Period 
occurring on or prior to such date, of the quotient (rounded to the nearest whole number) 
obtained by dividing (x) the Daily Cash Settlement Amount for such Unwind Date by 
(y) the Settlement Price for such Unwind Date. 

The date one Settlement Cycle following each Valuation Date. 
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Unwind Adjustment Amount: 

Unwound Shares: 

Delivery of Shares: 

Consequences of Late Delivery: 

Representation and Agreement: 

Share Adjustments: 

Method of Adjustment: 
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For any Unwind Period, for any Forward Price Reduction Date that occurs during the period 
from, and including, the date one Settlement Cycle immediately following the relevant 
Designated Date to, and including, the date one Settlement Cycle immediately following 
the relevant Valuation Date, an amount equal to the product of (i) the relevant Forward Price 
Reduction Amount multiplied by (ii)(A) if the Aggregate Net Share Number as of the date 
immediately prior to the date one Settlement Cycle immediately preceding the relevant 
Forward Price Reduction Date is a positive number, such Aggregate Net Share Number or 
(B) otherwise, zero. 

For any Unwind Period at any time, the aggregate sum of the Daily Share Numbers for all 
Unwind Dates in such Unwind Period that have occurred prior to such time. 

Notwithstanding anything to the contrary herein, either party may, by prior notice to the 
other party, satisfy its obligation to deliver any Shares or other securities on any date due 
(an "Original Delivery Date") by making separate deliveries of Shares or such securities, as 
the case may be, at more than one time on or prior to such Original Delivery Date, so long as 
the aggregate number of Shares and other securities so delivered on or prior to such Original 
Delivery Date is equal to the number required to be delivered on such Original Delivery 
Date. 

Without limiting the generality of this Confirmation, the Agreement and the Equity 
Definitions, if for any reason Counterparty fails to deliver when due any Shares required to 
be delivered hereunder and a Forward Price Reduction Date occurs on or after the date such 
Shares are due and on or before the date such Shares are delivered, Counterparty 
acknowledges and agrees that, in addition to any other amounts for which Counterparty 
may be liable hereunder or under law (but without duplication), Counterparty shall be liable 
to Dealer for an amount equal to the product of the number of Shares so due but not yet 
delivered on or prior to such Forward Price Reduction Date and the Forward Price 
Reduction Amount for such Forward Price Reduction Date. 

Section 9.11 ofthe Equity Definitions is hereby modified to exclude any representations 
therein relating to restrictions, obligations, limitations or requirements under applicable 
securities laws that exist or arise as a result of the fact that Counterparty is the Issuer of the 
Shares. 

Calculation Agent Adjustment; provided that Section l l .2(e)(iii) shall be deleted and that 
the issuance of stock options, restricted stock orrestricted stock units in the ordinary course 
pursuant to Counterparty's employee incentive plans shall not constitute a Potential 
Adjustment Event. 
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Extraordinary Dividend: 

Extraordinary Events: 

Merger Event: 

Tender Offer: 

Delisting: 

Additional Disruption Events: 
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Initial Stock Loan Rate: 
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Any dividend or distribution on the Shares which is not a Special Dividend and which has 
an ex-dividend date occurring on any day following the Trade Date (other than (i) any 
dividend or distribution of the type described in Section l l.2(e)(i) or Section l l.2(e)(ii) 
(A) of the Equity Definitions or (ii) a regular, quarterly cash dividend in an amount per 
Share equal to or less than the Foiward Price Reduction Amount corresponding to the 
relevant quarter that has an ex-dividend date no earlier than the Foiward Price Reduction 
Date corresponding to the relevant quarter). 

Section 12.l (b) of the Equity Definitions shall be amended by deleting the remainder of 
such Section following the definition of"Reverse Merger" therein. 

Applicable; provided that Section 12.l (d) of the Equity Definitions shall be amended by 
replacing "10%" in the third line thereof with "15%." 

In addition to the provisions of Section 12.6(a)(iii) of the Equity Definitions, it shall also 
constitute a Delisting if the Exchange is located in the United States and the Shares are not 
immediately re-listed, re-traded or re-quoted on any of the New York Stock Exchange, 
NYSE MKT, The NASDAQ Global Select Market or The NASDAQ Global Market (or their 
respective successors); ifthe Shares are immediately re-listed, re-traded or re-quoted on any 
such exchange or quotation system, such exchange or quotation system shall be deemed to 
be the Exchange. 

Applicable; provided that Section 12.9(a)(ii) of the Equity Definitions is hereby amended 
by (i) replacing the phrase "the interpretation" in the third line thereof with the phrase", or 
public announcement of the formal interpretation"; and (ii) replacing the word "Shares" 
where it appears in clause (X) with the words "Hedge Position." 

Applicable if Dealer is required to deliver Shares hereunder; otherwise, Not Applicable. 

Not applicable. 

Not applicable. 

Applicable; provided that clause (C) of Section 12.9(b )(v) and the third, fourth and fifth 
sentences therein shall be deleted. 

50 basis points per annum. 

Applicable. 
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Maximum Stock Loan Rate: 

Hedging Party: 

Determining Party: 

Consequences ofExtraordinary 
Events: 

Acknowledgements: 

Non-Reliance: 

Agreements and Acknowledgements 
Regarding Hedging Activities: 

Additional Acknowledgements: 

Calculation Agent: 

Account Details: 

Payments to Dealer: 

Payments to Counterparty: 

Delivery of Shares to Dealer: 

Delivery of Shares to Counterparty: 

300 basis points per annum. 
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For all applicable Additional Disruption Events, Dealer. 

For all applicable Extraordinary Events, Dealer. 

The consequences that would otherwise apply under Article 12 of the Equity Definitions to 
any applicable Extraordinary Event (excluding any Failure to Deliver, Increased Cost of 
Stock Borrow or any event that also constitutes a Bankruptcy Termination Event, but 
including, for the avoidance of doubt, any other applicable Additional Disruption Event) 
shall not apply, and instead, the consequences specified in Section 9 of this Confirmation 
shall apply. 

Applicable. 

Applicable. 

Applicable. 

Dealer; provided that following the occurrence and during the continuance ofan Event of 
Default of the type provided in Section S(a)(vii) of the Agreement with respect to which 
Dealer is the Defaulting Party, Counterparty shall have the right to designate a leading 
dealer in the over-the-counter equity derivatives market to act as the Calculation Agent. 

Credit Suisse Capital LLC 
Bank: 
ABA: 
SWIFT 
BIC: 
Account: 
Beneficiary: 
REF: 

Bank: 
Account Name: 
Account Number: 
ABA: 

DTC Securities: 

DTC LPA Number: 
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(a) The effectiveness of this Confirmation on the Effective Date shall be subject to the following conditions: 

(i) The representations and warranties ofCounterparty contained in the Underwriting Agreement dated March 6, 2018 and 
made by it with Dealer and the specified representatives of the underwriters named therein, among others (the 
"Underwriting Agreement''), and any certificate delivered pursuant thereto by Counterparty shall be true and correct on 
the Effective Date as if made as of the Effective Date; 

(ii) Counterparty shall have performed all of the obligations required to be perforined by it under the Underwriting 
Agreement on or prior to the Effective Date; 

(iii) All of the conditions set forth in Section 8 of the Underwriting Agreement shall have been satisfied; 

(iv) The First Time ofDelivery (as defined in the Underwriting Agreement) shall have occurred as provided in the 
Underwriting Agreement; 

(v) All of the representations and warranties ofCounterparty hereunder and under the Agreement shall be true and correct on 
the Effective Date as if made as of the Effective Date; 

(vi) Counterparty shall have performed all of the obligations required to be performed by it hereunder and under the 
Agreement on or prior to the Effective Date, including without limitation its obligations under Sections 5, 6 and 11 
hereof; and 

(vii) Counterparty shall have delivered to Dealer an opinion of counsel in form and substance reasonably satisfactory to Dealer 
with respect to matters set forth in Section 3(a) of the Agreement and that the Shares initially issuable hereunder have 
been duly authorized and, upon issuance pursuant to the terms of the Transaction, will be validly issued, fully paid and 
nonassessable (subject to customary exceptions, limitations and other qualifications). 

(b) Notwithstanding the foregoing or any other provision of this Confirmation, if (x) on or prior to 9:00 a.m, New Yotk City time, on 
the date the First Time ofDelivery (as defined in the Underwriting Agreement) is scheduled to occur, Dealer, in its good faith and 

12 



5. 
that: 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 03/06/18 

Page 22 of 199 

commercially reasonable judgment, is unable to borrow and deliver for sale the Full Number of Shares or (y) in Dealer's good faith 
and commercially reasonable judgment, it would incur a stock loan cost of more than 50 basis points per annum with respect to all 
or any portion of the Full Number of Shares (in each case, an "Initial Hedging Disruption"), the effectiveness of this Confirmation 
and the Transaction shall be limited to the number of Shares Dealer may borrow at a cost of not more than 50 basis points per 
annum (such number of Shares, the "Reduced Number of Shares"), which, for the avoidance of doubt, may be zero. 

Representations and Agreements ofCountemarty: Counterparty represents and warrants to, and agrees with, Dealer as of the date hereof 

(a) Counterparty shall promptly provide written notice to Dealer upon obtaining knowledge of (i) the occurrence or announcement of 
any event that would constitute an Event of Default as to which it is the Defaulting Party or a Potential Adjustment Event or 
(ii) any Announcement Date in respect of an Extraordinary Event; provided that should Counterparty be in possession of material 
non-public information regarding Counterparty, Counterparty shall not communicate such information to Dealer; 

(b) Counterparty will keep available at all times, for the purpose of issuance upon settlement of the Transaction as herein provided, 
the maximum number of Shares ofCounterparty as may be issuable upon settlement of the Transaction. The Shares of 
Counterparty issuable from time to time upon settlement of the Transaction have been duly authorized and, when delivered as 
contemplated by the terms of the Transaction upon settlement of the Transaction, will be validly issued, fully-paid and non
assessable, and the issuance of such Shares will not be subject to any pre-emptive or similar rights; 

(c) [RESERVED] 

(d) Counterparty shall not take any action to reduce or decrease the number of authorized and unissued Shares below the sum of (i) the 
maximum number of Shares ofCounterparty as may be issuable upon settlement of the Transaction plus (ii) the total number of 
Shares issuable upon settlement (whether by net share settlement or otherwise) of any other transaction or agreement to which it is 
a party (or, if greater, the number of Shares reserved by Counterparty for settlement of or delivery under such transaction or 
agreement); 

(e) Counterparty will not repurchase any Shares if, immediately following such repurchase, the Number of Shares plus the "Number of 
Shares" under any letter agreement (an "Option Forward Confirmation"), dated within 30 calendar days of the Trade Date, 
between Dealer and Counterparty in a 
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form substantially similar to this Confirmation, except for the "Number of Shares," "Trade Date" and "Effective Date", would be 
equal to or greater than 8.5% of the number of then-outstanding Shares and it will notify Dealer promptly upon the announcement 
or consummation of any repurchase of Shares that, taken together with the amount ofall repurchases since the date of the last such 
notice (or, ifno such notice has been given, the Trade Date), would increase such percentage by more than I% ofthe number of 
then-outstanding Shares; 

(f) As of the Trade Date and as of the date of any payment or delivery by Counterparty or Dealer hereunder, it is not and will not be 
"insolvent" (as such term is defined under Section 101(32) of the Bankruptcy Code); 

(g) Neither Counterparty nor any of its "affiliated purchasers" (as defined by Rule I 0b-18 under the Exchange Act ("Rule lOb-18")) 
shall take any action that would cause any purchases of Shares by Dealer or any of its affiliates in connection with any Cash 
Settlement or Net Share Settlement not to meet the requirements of the safe harbor provided by Rule I 0b-18 if such purchases were 
made by Counterparty. Without limiting the generality of the foregoing, during any Unwind Period, except with the prior written 
consent of Dealer, Counterparty will not, and will cause its affiliated purchasers (as defined in Rule 1 0b-18) not to, directly or 
indirectly (including, without limitation, by means of a derivative instrument) purchase, offer to purchase, place any bid or limit 
order that would effect a purchase of, or announce or commence any tender offer relating to, any Shares (or equivalent interest, 
including a unit ofbeneficial interest in a trust or limited partnership or a depository share) or any security convertible into or 
exchangeable for the Shares. However, the foregoing shall not (a) limit Counterparty's ability, pursuant to any issuer "plan" (as 
defined in Rule 1 0b-18), to re-acquire Shares from employees in connection with such plan or program, (b) limit Counterparty's 
ability to withhold Shares to cover tax liabilities associated with such a plan, (c) prohibit any purchases effected by or for an issuer 
"plan" by an "agent independent of the issuer'' (each as defined in Rule lOb-18), (d) otherwise restrict Counterparty's or any of its 
affiliates' ability to repurchase Shares under privately negotiated, off-exchange transactions with any of its employees, officers, 
directors, affiliates or any third party that are not expected to result in market transactions or (e) limit Counterparty's ability to 
grant stock and options to "affiliated purchasers" (as defined in Rule I 0b-18) or the ability of such affiliated purchasers to acquire 
such stock or options in connection with any issuer "plan" (as defined in Rule 1 0b-18) for directors, officers and employees or any 
agreements with respect to any such plan for directors, officers or employees of any entities that are acquisition targets of 
Counterparty, and in connection with any such purchase under (a) through (e) above, Counterparty will be deemed to represent to 
Dealer that such purchase does not constitute a "Rule l0b-18 purchase" (as defined in Rule l0b-18); 
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(h) Counterparty will not engage in any "distribution" (as defined in Regulation M promulgated under the Exchange Act 
("Regulation M")) that would cause a "restricted period" (as defined in Regulation M) to occur during any Unwind Period; 

(i) During any Unwind Period, Counterparty shall: (i)priorto the opening of trading in the Shares on any day on which Counterparty 
makes, or expects to be made, any public announcement (as defined in Rule l 65(f) under the Securities Act) of any Merger 
Transaction, to the extent permitted by applicable law but in no event later than the time such announcement is first made, notify 
Dealer of such public announcement; (ii) promptly notify Dealer following any such announcement that such announcement has 
been made; (iii) promptly (but in any event prior to the next opening of the regular trading session on the Exchange) provide 
Dealer with written notice specifying (A) Counterparty's average daily Rule 1 Ob-18 Purchases (as defined in Rule 1 Ob-18) during 
the three full calendar months immediately preceding the related announcement date that were not effected through Dealer or its 
affiliates, if any, and (B) the number of Shares, if any, purchased pursuant to the proviso in Rule 1 Ob-I 8(b )( 4) under the Exchange 
Act for the three full calendar months preceding such announcement date. Such written notice shall be deemed to be a 
certification by Counterparty to Dealer that such information is true and correct. In addition, Counterparty shall promptly notify 
Dealer of the earlier to occur of the completion of such transaction and the completion of the vote by target shareholders. 
Counterparty acknowledges that any such notice may result in a Regulatory Disruption or may affect the length of any ongoing 
Unwind Period; accordingly, Counterparty acknowledges that its delivery of such notice must comply with the standards set forth 
in Section 11 (c) of this Confirmation. "Securities Act" means the Securities Act of 1933, as amended. "Merger Transaction" 
means any merger, acquisition or similar transaction involving a recapitalization as contemplated by Rule I Ob-l 8(a)(l 3 )(iv) under 
the Exchange Act; 

G) Counterparty is an "eligible contract participant" (as such term is defined in the Commodity Exchange Act, as amended) and an 
"accredited investor" (as defined in Section 2(a)(l S)(ii) of the Securities Act); 

(k) Counterparty is not entering into the Transaction, and will not elect Cash Settlement or Net Share Settlement, to create actual or 
apparent trading activity in the Shares (or any security convertible into or exchangeable for Shares) or to raise or depress or 
otherwise manipulate the price of the Shares (or any security convertible into or exchangeable for Shares), in either case in 
violation of the Exchange Act or any other applicable securities laws; 

(I) Counterparty (i) is capable of evaluating investment risks independently, both in general and with regard to all transactions and 
investment 
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strategies involving a security or securities; (ii) will exercise independent judgment in evaluating the recommendations of any 
broker-dealer or its associated persons, unless it has otherwise notified the broker-dealer in writing; and (iii) has total assets of at 
least $50 million as of the date hereof; 

(m) Without limiting the generality of Section 13 .1 of the Equity Definitions, Counterparty acknowledges that Dealer is not making 
any representations or warranties with respect to the treatment of the Transaction, including without limitation ASC Topic 260, 
Earnings Per Share, ASC Topic 815,Derivatives and Hedging, FASB Statements 128, 133, as amended, 149 or 150, EITF 00-19, 
01-6, 03-6 or 07-5, ASC Topic 480, Distinguishing Liabilities from Equity, ASC 815-40, Derivatives and Hedging- Contracts in 
Entity's Own Equity (or any successor issue statements) or under the Financial Accounting Standards Board's Liabilities & Equity 
Project; 

(n) Counterparty is in compliance with its reporting obligations under the Exchange Act and its most recent Annual Report on 
Form 10-K, together with all reports subsequently filed or furnished by it pursuant to the Exchange Act and all public statements 
by it, taken together and as amended and supplemented to the date of this representation, do not, as of their respective dates, 
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make 
the statements therein, in the light of the circumstances under which they were made, not misleading; 

(o) Counterparty is not aware of any material non-public information regarding itselfor the Shares; Counterparty is entering into this 
Confirmation and will provide any settlement method election notice in good faith and not as part of a plan or scheme to evade 
compliance with Rule lOb-5 or any other provision of the federal securities laws; and Counterparty has consulted with its own 
advisors as to the legal aspects of its adoption and implementation ofthis Confirmation under Rule 10b5-1 under the Exchange 
Act ("Rule 10b5-1"); 

(p) [RESERVED] 

(q) Counterparty is not, and after giving effect to the transactions contemplated hereby will not be, required to register as an 
"investment company" as such term is defined in the Investment Company Act of 1940, as amended; 

(r) Counterparty understands, agrees and acknowledges that no obligations of Dealer to it hereunder shall be entitled to the benefit of 
deposit insurance and that such obligations shall not be guaranteed by any affiliate of Dealer or any governmental agency; 
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(s) Counterparty: (i) is an "institutional account" as defined in FINRA Rule 45 l 2(c ); and (ii) is capable of evaluating investment risks 
independently, both in general and with regard to all transactions and investment strategies involving a security or securities, and 
will exercise independent judgment in evaluating any recommendations of Dealer or its associated persons; and 

(t) COUNTERPARTYUNDERSTANDS THAT THE TRANSACTION IS SUBJECT TO COMPLEX RISKS WHICH MAY ARISE 
WITHOUT WARNING AND MAY AT TIMES BE VOLATILE AND THAT LOSSES MAY OCCUR QUICKLY AND IN 
UNANTICIPATED MAGNITUDE AND IS WILLING TO ACCEPT SUCH TERMS AND CONDITIONS AND ASSUME 
(FINANCIALLY AND OTHERWISE) SUCH RISKS. 

6. Issuance of Shares by Counterparty: Counterparty acknowledges and agrees that any Shares delivered by Counterparty to Dealer on any 
Settlement Date or Net Share Settlement Date will be newly issued. Counterparty further acknowledges and agrees that, except to the extent that the Private 
Placement Procedures in Annex A apply, any Shares delivered by Counterparty to Dealer on any Settlement Date or Net Share Settlement Date will be 
(i) approved for listing or quotation on the Exchange, subject to official notice of issuance and (ii) registered under the Exchange Act. On the basis of the 
Foiward Letter (as hereinafter defined), such Shares, when delivered by Dealer (or an affiliate of Dealer) to securities lenders from whom Dealer (or an affiliate 
of Dealer) borrowed Shares in connection with hedging its exposure to the Transaction, will be freely saleable without further registration or other restrictions 
under the Securities Act in the hands of those securities lenders, irrespective of whether any such stock loan is effected by Dealer or an affiliate of Dealer. 
Accordingly, Counterparty agrees that, except to the extent that the Private Placement Procedures in Annex A apply, any Shares so delivered will not bear a 
restrictive legend and will be deposited in, and the delivery thereof shall be effected through the facilities ot; the Clearance System. 

7. Termination on Bankruptcy: The parties hereto agree that, notwithstanding anything to the contrary in the Agreement or the Equity 
Definitions, the Transaction constitutes a contract to issue a security ofCounterparty as contemplated by Section 365(c)(2) of the Bankruptcy Code (as 
defined below) and that the Transaction and the obligations and rights ofCounterparty and Dealer (except for any liability as a result ofbreach ofany of the 
representations or warranties provided by Counterparty in Section 5 above) shall immediately terminate, without the necessity of any notice, payment 
(whether directly, by netting or otherwise) or other action by Counterparty or Dealer, it; on or prior to the final Settlement Date, Cash Settlement Payment 
Date or Net Share Settlement Date, an Insolvency Filing occurs (a "Bankruptcy Termination Event"). 

8. Special Dividends: !fan ex-dividend date fora Special Divipend occurs on or after the Trade Date and on or prior to the Maturity Date (or, 
iflater, the last date on which Shares are delivered by Counterparty to Dealer in settlement of the Transaction), Counterparty shall pay to Dealer on the earlier 
of(i) the date on which such Special Dividend is paid by the Issuer to holders of record of the Shares, (ii) the Designated Date where the Undesignated Shares 
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become equal to zero and (iii) the Maturity Date an amount, as determined by the Calculation Agent, in cash equal to the product of (a) per Share amount of 
such Special Dividend, and (b) the Remaining Amount on such ex-dividend date. "Special Dividend" means any cash dividend or distribution declared by 
the Issuer with respect to the Shares that is specified by the board of directors of the Issuer as an "extraordinary" dividend and that Counterparty designates as 
a Special Dividend hereunder by written notice given to Dealer promptly after the declaration of such dividend or distribution. "Remaining Amount" means, 
at any time, the sum of (i) the number ofUndesignated Shares as of such time, (ii)(A) if any, the number of Designated Shares for any Designated Date 
occurring prior to such time for which the related Unwind Period has not been completed at such time minus (B) the number of Unwound Shares for such 
Unwind Period at such time and (iii) if any Aggregate Net Share Number or Net Share Settlement Number, as applicable, as of such time is (A) a positive 
number and (B) has not been delivered by Counterparty to Dealer pursuant to "Net Share Settlement" above, such Aggregate Net Share Number or Net Share 
Settlement Number, as applicable. 

9. Acceleration Events: 

(a) Notwithstanding anything to the contrary herein, in the Agreement or in the Equity Definitions, at any time following the 
occurrence and during the continuation ofan Acceleration Event, Dealer (or, in the case ofan Acceleration Event that is an Event 
of Default or a Termination Event, the party that would be entitled to designate an Early Termination Date in respect of such event 
pursuant to Section 6 of the Agreement) shall, by not more than 20 days' notice to the other party, have the right to designate by 
notice to the other party any Scheduled Trading Day not earlier than the day such notice is effective to be the "Early Valuation 
Date" but which, in the case of an Acceleration Event that results from the commencement of any proceeding with respect to 
Counterparty under the Bankruptcy Code other than in a Bankruptcy Termination Event, shall be the Scheduled Trading Day on 
which such proceeding is commenced (or, if not commenced on such a day, the following Scheduled Trading Day), in which case 
the provisions set forth in this Section 9 shall apply in lieu of Section 6 of the Agreement or Article 12 of the Equity Definitions. 

(b) If the Early Valuation Date occurs on a date that is not during an Unwind Period, then the Early Valuation Date shall be deemed to 
be a Designated Date for a Physical Settlement, and the number of Designated Shares for such Designated Date shall be the number 
ofUndesignated Shares on the Early Valuation Date; provided that in the case of an Acceleration Event of the type described in 
paragraph (e)(iii) or (iv) below, the number of Designated Shares for such Designated Date shall be only such number of 
Designated Shares necessary so that such Acceleration Event shall no longer exist after such Physical Settlement, as determined by 
the Calculation Agent; and,provided.further, that in the case ofan Acceleration Event of the type described in paragraph (e) 
(i) below and resulting from the commencement of any proceeding with respect to Counterparty under the Bankruptcy Code other 
than in a Bankruptcy 
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Termination Event, the Early Valuation Date shall be deemed to be the last Unwind Date for a Cash Settlement and in such case 
the aggregate net loss or cost reasonably determined by Dealer as of the related Early Valuation Date in connection with 
unwinding its Hedge Positions shall be added to the Forward Cash Settlement Amount (or, ifan aggregate net gain is so 
determined, such gain shall be subtracted therefrom). 

(c) If the Early Valuation Date occurs during an Unwind Period, then (i) (A) the last Unwind Date of such Unwind Period shall occur 
on the Early Valuation Date, (B) a settlement shall occur in respect of such Unwind Period, and the settlement method elected by 
Counterparty in respect of such settlement shall apply, and (C) the number of Designated Shares for such settlement shall be 
deemed to be the number of Unwound Shares for such Unwind Period on the Early Valuation Date, and (ii) (A) the Early Valuation 
Date shall be deemed to be an additional Designated Date for a Physical Settlement and (B) the number of Designated Shares for 
such additional Designated Date shall be the Remaining Amount on the Early Valuation Date; provided that in the case of an 
Acceleration Event of the type described in paragraph (e )(iii) or (iv) below, the number of Designated Shares for such additional 
Designated Date shall be only such number of Designated Shares necessary so that such Acceleration Event shall no longer exist 
after such Physical Settlement, as determined by the Calculation Agent; and, provided, further, that in the case of an Acceleration 
Event of the type described in paragraph (e)(i) below and resulting from the commencement ofany proceeding with respect to 
Counterparty under the Bankruptcy Code other than in a Bankruptcy Termination Event, the Early Valuation Date shall be 
deemed to be the last Unwind Date of an additional Unwind Period for a Cash Settlement and the number of Designated Shares for 
such settlement shall be deemed to be the Remaining Amount on the Early Valuation Date and in such case the aggregate net loss 
or cost reasonably determined by Dealer as of the related Early Valuation Date in connection with unwinding its Hedge Positions 
shall be added to the Forward Cash Settlement Amount (or, ifan aggregate net gain is so determined, such gain shall be subtracted 
therefrom). 

(d) Notwithstanding the foregoing, in the case ofan Early Valuation Date that occurs due to an announcement ofa Nationalization or 
a Merger Event, if at the time of the related Settlement Date or Net Share Settlement Date, as applicable, the Shares have changed 
into cash or any other property or the right to receive cash or any other property, such cash, other property or right shall be 
deliverable instead of such Shares. 

(e) "Acceleration Event" means: 

(i) any Event of Default or Termination Event, other than an Event of Default or Termination Event that also constitutes a 
Bankruptcy 
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Termination Event, that would give rise to the right of either party to designate an Early Termination Date pursuant to 
Section 6 of the Agreement; 

(ii) the announcement of any event or transaction that, if consummated, would result in a Merger Event, Tender Offer, 
Nationalization, Delisting or Change in Law, in each case, as determined by the Calculation Agent; 

(iii) a Loss of Stock Borrow; 

(iv) the declaration or payment by Counterparty ofany Extraordinary Dividend; 

(v) the occurrence ofa Market Disruption Event during an Unwind Period and the continuance of such Market Disruption 
Event for at least eight Scheduled Trading Days; 

(vi) the occurrence of an Excess Section 13 Ownership Position or Excess Regulatory Ownership Position; or 

(vii) the occurrence of the Maturity Date during an Unwind Period. 

10. Private Placement Procedures: If either Dealer or Counterparty reasonably determines in good faith, based on the advice of counsel, that 
Counterparty will be unable to comply with the covenant set forth in the second sentence of Section 6 of this Confirmation because of a change in law or a 
change in the policy of the Securities and Exchange Commission ("SEC") or its staff (the "Staff''), or Dealer otherwise reasonably determines, based on the 
advice of counsel, that in its reasonable opinion any Shares to be delivered to Dealer by Counterparty hereunder may not be freely returned by Dealer or its 
affiliates to securities lenders as contemplated by Section 6 of this Confirmation (in either case without regard to exceptions therein), then delivery of any 
such Shares (the "Restricted Shares") shall be effected pursuant to Annex A hereto, unless waived by Dealer. 

11. Rule lObS-1; Share Purchases by Dealer 

(a) The parties acknowledge that, following any election of Cash Settlement or Net Share Settlement by Counterparty, this 
Confirmation is intended to constitute a binding contract satisfying the requirements of Rule 1 0b5-l ( c) of the Exchange Act and 
agree that this Confirmation shall be interpreted to comply with such requirements. 

(b) The times and prices at which Dealer (or its agent or affiliate) purchases any Shares during any Unwind Period shall be at Dealer's 
good faith and commercially reasonable discretion. Counterparty acknowledges that during any Unwind Period Counterparty 
does not have, and shall not attempt to exercise, any influence over how, when or whether to effect purchases of Shares or any 
other transactions by Dealer (or its agent or 
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affiliate) in connection with this Confirmation. Counterparty agrees that during any Unwind Period it will not enter into or alter 
any corresponding or hedging transaction or position with respect to the Shares. 

(c) Counterparty hereby agrees with Dealer that during any Unwind Period Counterparty shall not communicate, directly or indirectly, 
any material non-public information (within the meaning of such term under Rule 1 0bS-1) to any employee of Dealer (or its agents 
or affiliates) who is directly involved with the hedging of, and trading with respect to, the Transaction. Counterparty 
acknowledges and agrees that any amendment, modification, waiver or termination of the Transaction must be effected in 
accordance with the requirements for the amendment or termination of a contract, instruction or plan under Rule 1 0bS-1 (c ). 
Without limiting the generality of the foregoing, any such amendment, modification, waiver or termination shall be made in good 
faith and not as part of a plan or scheme to evade the prohibitions of Rule 1 0b-5 under the Exchange Act, and no such amendment, 
modification or waiver shall be made at any time at which Counterparty or any officer, director, manager or similar person of 
Counterparty is aware ofany material non-public information regarding Counterparty or the Shares. 

(d) Following any election of Cash Settlement or Net Share Settlement by Counterparty, in addition to the representations, warranties 
and covenants in the Agreement and elsewhere in this Confirmation, Dealer represents, warrants and covenants to Counterparty 
that Dealer shall use commercially reasonable efforts, during any Unwind Period, to make all purchases of Shares in connection 
with such election in a manner that would comply with the limitations set forth in clauses (b)(l), (b)(2), (b)(3) and (b)(4) and (c) of 
Rule 1 0b-18, as if such rule were applicable to such purchases (and considering only such purchases when determining 
compliance with the foregoing provisions), after taking into account any applicable SEC no-action letters as appropriate, subject 
to any delays between the execution and reporting ofa trade of the Shares on the Exchange and other circumstances beyond 
Dealer's control; provided that, during any Unwind Period, the foregoing agreement shall not apply to purchases made to 
dynamically hedge for Dealer's own account or the account of its affiliate(s) the optionality arising under in connection with such 
Settlement (including, for the avoidance of doubt, timing optionality); andprovided,further, that, without limiting the generality 
of the first sentence of this paragraph (d), Dealer shall not be responsible for any failure to comply with Rule 10b-18(b)(3) to the 
extent any transaction that was executed (or deemed to be executed) by or on behalf ofCounterparty or an "affiliated purchaser" 
(as defined under Rule 1 0b-18) pursuant to a separate agreement is not deemed to be an "independent bid" or an "independent 
transaction" for purposes ofRule 10b-18(b)(3). 
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12. Capped Number of Shares: Notwithstanding any other provision of the Agreement or this Confirmation, in no event will Counterparty be 
required to deliver in the aggregate in respect of all Settlement Dates, Net Share Settlement Dates or other dates on which Shares are delivered in respect of 
any amount owed under this Confirmation a number of Shares greater than the product of 1.5 and the Number of Shares (the "Capped Number"). 
Counterparty represents and warrants to Dealer (which representation and warranty shall be deemed to be repeated on each day that the Transaction is 
outstanding) that the Capped Number is equal to or less than the number of authorized but unissued Shares that are not reserved for future issuance in 
connection with transactions in the Shares (other than the Transaction) on the date of the determination of the Capped Number (such Shares, the "Available 
Shares"). In the event Counterparty shall not have delivered the full number of Shares otherwise deliverable as a result of this Section 12 (the resulting 
deficit, the "Deficit Shares"), Counterparty shall be obligated to deliver Shares, from time to time until the full number of Deficit Shares have been delivered 
pursuant to this paragraph, when, and to the extent, that (A) Shares are repurchased, acquired or otherwise received by Counterparty or any of its subsidiaries 
after the Trade Date (whether or not in exchange for cash, fair value or any other consideration) and are not required to be used for any other purpose, 
(B) authorized and unissued Shares reserved for issuance in respect of other transactions as of the Trade Date become no longer so reserved and (C) 
Counterparty authorizes any additional unissued Shares that are not reserved for other transactions (such events as set forth in clauses (A), (B) and (C) above, 
collectively, the "Share Issuance Events"). Counterparty shall promptly notify Dealer of the occurrence of any ofthe Share Issuance Events (including the 
number of Shares subject to clause (A), (B) or (C) and the corresponding number of Shares to be delivered) and, as promptly as reasonably practicable after 
such Share Issuance Event (or, iflater, on the Settlement Date or the date ofany Private Placement Settlement for which there are Deficit Shares), deliver such 
Shares. Counterparty shall not, until Counterparty's obligations under the Transaction have been satisfied in full, use any Shares that become available for 
potential delivery to Dealer as a result of any Share Issuance Event for the settlement or satisfaction of any transaction or obligation other than the 
Transaction, the "Transaction" under any Option Forward Confirmation or any other forward transaction under a confirmation entered into by the 
Counterparty and another dealer pursuant to the Underwriting Agreement or pursuant to any other equity distribution agreement related to the Shares (each, 
an "Other Dealer's Transaction") or reserve any such Shares for future issuance for any purpose other than to satisfy Counterparty's obligations to Dealer 
under the Transaction, the "Transaction" under any Option Forward Confirmation or any Other Dealer's Transaction. Allocation of any Shares that become 
available for potential delivery to Dealer or any dealer party to an Other Dealer's Transaction as a result of any Share Issuance Event shall be allocated to the 
Transaction, the "Transaction" under any Option Forward Confirmation and any Other Dealer's Transaction on a ratable basis in accordance with the 
respective remaining Share delivery obligations thereunder. 

13. Transfer, Assignment and Designation: 

(a) Notwithstanding any provision of the Agreement to the contrary, Dealer may assign, transfer and set over all rights, title and 
interest, powers, privileges and remedies of Dealer under the Transaction, in whole or part, to an affiliate of Dealer without the 
consent ofCounterparty; provided that (i) no Event of Default, Potential Event of Default or Termination Event 
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with respect to which Dealer or such affiliate is the Defaulting Party or an Affected Party, as the case may be, exists or would result 
therefrom, (ii) no Acceleration Event or other event giving rise to a right or responsibility to designate an Early Valuation Date or 
otherwise terminate or cancel the Transaction or to make an adjustment to the terms of the Transaction would result therefrom, and 
(iii) Counterparty shall not, as a result of such assignment or transfer, (A) be required to pay to Dealer or such affiliate an additional 
amount in respect of an Indemnifiable Tax, (B) receive a payment from which an amount is required to be deducted or withheld for 
oron account ofa Tax as to which no additional amount is required to be paid, or(C) become subject to the jurisdiction of any 
state or country other than the United States of America. 

(b) Notwithstanding any other provision in this Confirmation to the contrary requiring or allowing Dealer to purchase, sell, receive or 
deliver any Shares or other securities to or from Counterparty, Dealer may designate any of its affiliates to purchase, sell, receive or 
deliver such Shares or other securities and otherwise to perform Dealer's obligations in respect of the Transaction and any such 
designee may assume such obligations. Dealer shall be discharged of its obligations to Counterparty to the extent ofany such 
performance. 

14. Indemnity: Counterparty agrees to indemnify Dealer and its affiliates and their respective directors, officers, agents and controlling parties 
(Dealer and each such affiliate or person being an "Indemnified Party") from and against any and all losses, claims, damages and liabilities,joint and several, 
incurred by or asserted against such Indemnified Party, that arise out of, are in connection with, or relate to, a breach of any covenant or representation made 
by Counterparty in this Confirmation or the Agreement, and Counterparty will reimburse any Indemnified Party for all reasonable expenses (including 
reasonable legal fees and expenses) in connection with the investigation of, preparation for, or defense of any pending or threatened claim or any action or 
proceeding arising therefrom, whether or not such Indemnified Party is a party thereto. Counterparty will not be liable under this Indemnity paragraph to the 
extent that any such loss, claim, damage, liability or expense results from an Indemnified Party's gross negligence, bad faith or willful misconduct or Dealer's 
breach of this Confirmation or the Agreement. If for any reason the foregoing indemnification is unavailable to any Indemnified Party or insufficient to hold 
harmless any Indemnified Party, then Counterparty shall contribute, to the maximum extent permitted by law, to the amount paid or payable by the 
Indemnified Party as a result of such loss, claim, damage or liability not resulting from its gross negligence, bad faith or willful misconduct,provided that no 
person guilty of fraudulent misrepresentation shall be entitled to contribution. 

15. No Collateral; Netting; Setoff: 

(a) Notwithstanding any provision of the Agreement or any other agreement between the parties to the contrary, the obligations of 
Counterparty hereunder are not secured by any collateral. 

23 



KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment- 8K 03/06/18 

Page 33 of 199 

(b) If on any date any Shares would otherwise be deliverable under the Transaction or any Option Forward Confirmation by 
Counterparty to Dealer and by Dealer to Counterparty, then, on such date, each party's obligations to make delivery of such Shares 
will be automatically satisfied and discharged and, if the aggregate number of Shares that would otherwise have been deliverable 
by one party exceeds the aggregate number of Shares that would have otherwise been deliverable by the other party, replaced by 
an obligation upon the party by whom the larger aggregate number of Shares would have been deliverable to deliver to the other 
party the excess of the larger aggregate number over the smaller aggregate number. 

(c) The parties agree that upon the occurrence ofan Event of Default or Termination Event with respect to a party who is the 
Defaulting Party or the Affected Party ("X"), the other party ("Y'') will have the right (but not be obliged) without prior notice to X 
or any other person to set-off or apply any obligation ofX owed to Y (or any affiliate ofY) (whether or not matured or contingent 
and whether or not arising under the Agreement, and regardless of the currency, place of payment or booking office of the 
obligation) against any obligation ofY (or any affiliate ofY) owed to X (whether or not matured or contingent and whether or not 
arising under the Agreement, and regardless of the currency, place of payment or booking office of the obligation). Y will give 
notice to the other party of any set-off effected under this Section 15. 

(d) Amounts (or the relevant portion of such amounts) subject to set-off may be converted by Yinto the Termination Currency or into 
Shares, at the election ofY, at the rate of exchange at which such party would be able, acting in a reasonable manner and in good 
faith, to purchase the relevant amount of such currency or Shares. If any obligation is unascertained, Y may in good faith estimate 
that obligation and set-off in respect of the estimate, subject to the relevant party accounting to the other when the obligation is 
ascertained. Nothing in this Section 15 shall be effective to create a charge or other security interest. This Section 15 shall be 
without prejudice and in addition to any right of set-off, combination of accounts, lien or other right to which any party is at any 
time otherwise entitled (whether by operation oflaw, contract or otherwise). 

(e) Notwithstanding anything to the contrary in the foregoing, Dealer agrees not to set off or net amounts due from Counterparty with 
respect to the Transaction against amounts due from Dealer ( or its affiliate) to Counterparty with respect to contracts or instruments 
that are not Equity Contracts;provided, however, that, and notwithstanding any provision to the contrary set forth in this 
Confirmation or in the Agreement, Dealer may not use this provision or any other set-off or recoupment right under this 
Confirmation or the Agreement as a basis for any action under or nonperformance of its obligations under any loan, letter of credit 
or other 
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borrowing arrangement with Counterparty as borrower and to which Dealer or any affiliate of Dealer is a participating lender, with 
respect to which the terms of such loan, letter of credit or other borrowing arrangement shall control. "Equity Contract" means 
any transaction or instrument that does not convey to Dealer rights, or the ability to assert claims, that are senior to the rights and 
claims of common stockholders in the event ofCounterparty's bankruptcy. 

16. Delivery of Cash: For the avoidance of doubt, nothing in this Confirmation shall be interpreted as requiring Counterparty to deliver cash 
in respect of the settlement of the Transaction, except (i) as set forth under Section 8 above or (ii) in circumstances where the cash settlement thereof is within 
Counterparty's control (including, without limitation, where Counterparty so elects to deliver cash or fails timely to deliver Shares in respect of such 
settlement). For the avoidance of doubt, the preceding sentence shall not be construed as limiting any damages that may be payable by Counterparty as a 
result of a breach of or an indemnity under this Confirmation or the Agreement. 

17. Status of Claims in Bankruptcy: Dealer acknowledges and agrees that this Confirmation is not intended to convey to Dealer rights with 
respect to the transactions contemplated hereby that are senior to the claims ofcommon stockholders in any U.S. bankruptcy proceedings ofCounterparty; 
provided that nothing herein shall limit or shall be deemed to limit Dealer's right to pursue remedies in the event of a breach by Counterparty of its 
obligations and agreements with respect to this Confirmation and the Agreement; and provided further that nothing herein shall limit or shall be deemed to 
limit Dealer's rights in respect of any transaction other than the Transaction. 

18. Limit on Beneficial Ownership: Notwithstanding anything to the contrary in the Agreement or this Confirmation, in no event shall Dealer 
be entitled to receive, or be deemed to receive, Shares to the extent that, upon such receipt of such Shares, and after taking into account any Shares 
concurrently delivered by Seller under any Option Foiward Confirmation, (i) the "beneficial ownership" (within the meaning of Section 13 of the Exchange 
Act and the rules promulgated thereunder) of Shares by Dealer, any of its affiliates' business units subject to aggregation with Dealer for purposes of the 
"beneficial ownership" test under Section 13 of the Exchange Act and all persons who may form a "group" (within the meaning of Rule 13d-5(b )(1) under the 
Exchange Act) with Dealer with respect to "beneficial ownership" of any Shares (collectively, "Dealer Group") would be equal to or greater than 8.5% of the 
outstanding Shares (an "Excess Section 13 Ownership Position") or (ii) Dealer, Dealer Group or any person whose ownership position would be aggregated 
with that of Dealer or Dealer Group (Dealer, Dealer Group or any such person, a "Dealer Person") under Section 203 of the Delaware General Corporation 
Law (the "DGCL Takeover Statute") or any state or federal bank holding company or banking laws, or other federal, state or local laws (including, without 
limitation, the Federal Power Act), regulations or regulatory orders applicable to ownership of Shares ("Applicable Laws"), would own, beneficially own, 
constructively own, control, hold the power to vote or otherwise meet a relevant definition of ownership in excess of a number of Shares equal to (x) the lesser 
of(A) the maximum number of Shares that would be permitted under Applicable Laws and (B) the number of Shares that would give rise to reporting or 
registration obligations or other requirements (including obtaining prior approval by a state or federal 
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regulator, such as a state or federal banking regulator or the Federal Energy Regulatory Commission) of a Dealer Person under Applicable Laws (including, 
without limitation, "interested stockholder" or "acquiring person" status under the DGCL Takeover Statute) and with respect to which such requirements 
have not been met or the relevant approval has not been received or that would give rise to any consequences under the constitutive documents of 
Counterparty or any contract or agreement to which Counterparty is a party, in each case minus (y) I% of the number of Shares outstanding on the date of 
determination (such condition described in clause (ii), an "Excess Regulatory Ownership Position"). Dealer shall notify Counterparty promptly if, at any 
time, an Excess Section 13 Ownership Position or an Excess Regulatory Ownership Position has occurred or would occur as a result of a delivery by 
Counterparty to Dealer. If any delivery owed to Dealer hereunder is not made, in whole or in part, as a result of this provision, Counterparty's obligation to 
make such delivery shall not be extinguished and Counterparty shall make such delivery as promptly as practicable after, but in no event later than one 
Exchange Business Day after, Dealer gives notice to Counterparty that such delivery would not result in (x) Dealer Group directly or indirectly so 
beneficially owning in excess of8.5% of the outstanding Shares or (y) the occurrence ofan Excess Regulatory Ownership Position. 

19. Acknowledgements: 

(a) Counterparty acknowledges that: 

(i) During the term of the Transaction, Dealer and its affiliates may buy or sell Shares or other securities or buy or sell options 
or futures contracts or enter into swaps or other derivative securities in order to establish, adjust or unwind its hedge 
position with respect to the Transaction. 

(ii) Dealer and its affiliates may also be active in the market for the Shares and derivatives linked to the Shares other than in 
connection with hedging activities in relation to the Transaction, including acting as agent or as principal and for its own 
account or on behalf of customers. 

(iii) Dealer shall make its own determination as to whether, when or in what manner any hedging or market activities in 
Counterparty's securities shall be conducted and shall do so in a manner that it deems appropriate to hedge its price and 
market risk with respect to the Settlement Price. 

(iv) Any market activities ofDealer and its affiliates with respect to the Shares may affect the market price of the Shares, as 
well as any Settlement Price, each in a manner that may be adverse to Counterparty. 

(v) The Transaction is a derivative transaction; Dealer and its affiliates may purchase or sell Shares for their own account at 
prices that 
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may be greater than, or less than, the prices paid or received by Counterparty under the terms of the Transaction. 

(b) The parties intend for this Confirmation to constitute a "Contract" as described in the letter dated October 6, 2003 submitted on 
behalfofGS&Co. to Paula Dubberly of the Staff to which the Staff responded in an interpretive letter dated October 9, 2003 (the 
"Forward Letter"). 

( c) The parties hereto intend for: 

(i) this Transaction to be a "securities contract" as defined in Section 741(7) of the Bankruptcy Code, qualifying for the 
protections under Sections 362(b)(6), 362(b)(27), 362(0), 546(e), 546(j), 548(d)(2), 555 and 561 of the Bankruptcy Code; 

(ii) the rights given to Dealer pursuant to "Acceleration Events" in Section 9 above to constitute "contractual rights" to cause 
the liquidation ofa "securities contract" and to set off mutual debts and claims in connection with a "securities contract", 
as such terms are used in Sections 555 and 362(b )(6) of the Bankruptcy Code; 

(iii) Dealer to be a "financial institution" within the meaning of Section 101(22) of the Bankruptcy Code; 

(iv) any cash, securities or other property provided as performance assurance, credit support or collateral with respect to the 
Transaction to constitute "margin payments" and "transfers" under a "securities contract" as defined in the Bankruptcy 
Code; 

(v) all payments for, under or in connection with the Transaction, all payments for Shares and the transfer of Shares to 
constitute "settlement payments" and "transfers" under a "securities contract" as defined in the Bankruptcy Code; and 

(vi) any or all obligations that either party has with respect to this Confirmation or the Agreement to constitute property held 
by or due from such party to margin, guaranty or settle obligations of the other party with respect to the transactions under 
the Agreement (including the Transaction) or any other agreement between such parties. 

(d) In addition to the representations and warranties in the Agreement and elsewhere in this Confirmation, Dealer represents and 
warrants to Counterparty that it is an "eligible contract participant" (as such term is defined in the Commodity Exchange Act, as 
amended) and an "accredited investor" (as defined in Section 2(a)(15)(ii) of the Securities Act) and that it is entering into the 
Transaction as principal and not for the benefit of any third party. 
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20. Wall Street Transparency and Accountability Act. In connection with Section 739 of the Wall Street Transparency and Accountability 
Act of 2010 ("WSTAA"), the parties hereby agree that neither the enactment ofWST AA or any regulation under the WSTAA, nor any requirement under 
WSTAA or an amendment made by WST AA, shall limit or otherwise impair either party's otherwise applicable rights to terminate, renegotiate, modify, 
amend or supplement this Confirmation or the Agreement, as applicable, arising from a termination event, force majeure, illegality, increased costs, 
regulatory change or similar event under this Confirmation, the Swap Definitions or Equity Definitions incorporated herein or the Agreement (including, but 
not limited to, rights arising from an Acceleration Event, Increased Cost of Stock Borrow, any condition described in clause (i) of Section 18, an Excess 
Regulatory Ownership Position or Illegality (as defined in the Agreement)). 

21. Guarantee of Credit Suisse (USA}, Inc. The obligations of Dealer in respect of the Transaction hereunder will be guaranteed by Credit 
Suisse (USA), Inc. pursuant to (i) the Guarantee, dated May 16, 2001, made by Credit Suisse First Boston (USA), Inc. (by which name Credit Suisse (USA), Inc. 
formerly was known) relating to certain financial transactions of Credit Suisse First Boston Capital LLC (by which name Dealer formerly was known) or 
(ii) any replacement or successor guarantee, which may be in the form of a general guarantee or a guarantee that specifically references the Transaction (in 
each case, the "Guarantee"). The parties agree and acknowledge that the Guarantee shall be a Credit Support Document hereunder and that Credit Suisse 
(USA), Inc. or any successor guarantor shall be a Credit Support Provider hereunder. 

22. Role of Agent. As a broker-dealer registered with the SEC, Credit Suisse Securities (USA) LLC in its capacity as Agent will be responsible 
for (i) effecting the Transactions, (ii) issuing all required confirmations and statements to Dealer and Counterparty, (iii) maintaining books and records 
relating to the Transactions as required by Rules l ?a-3 and 1 ?a-4 under the Exchange Act and (iv) unless otherwise requested by Counterparty, receiving, 
delivering, and safeguarding Counterparty's funds and any securities in connection with each Transaction, in compliance with Rule 15c3-3 under the 
Exchange Act. 

Credit Suisse Securities (USA) LLC is acting in connection with the Transactions solely in its capacity as Agent for Dealer and Counterparty 
pursuant to instructions from Dealer and Counterparty. Credit Suisse Securities (USA) LLC shall have no responsibility or personal liability to Dealer or 
Counterparty arising from any failure by Dealer or Counterparty to pay or perform any obligations hereunder, or to monitor or enforce compliance by Dealer 
or Counterparty with any obligation hereunder, including without limitation, any obligations to maintain collateral. Each ofDealer and Counterparty agrees 
to proceed solely against the other to collect or recover any securities or monies owing to it in connection with or as a result of the Transactions. Credit Suisse 
Securities (USA) LLC shall otherwise have no liability in respect of the Transactions, except for its gross negligence or willful misconduct in performing its 
duties as Agent. 

The date and time of the Transaction evidenced hereby will be furnished by the Agent to Dealer and Counterparty upon written request. 
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The Agent will furnish to Counterparty upon written request a statement as to the source and amount of any remuneration received or to be received 
by the Agent in connection with the Transaction evidenced hereby. 

Dealer is not a member of the SIPC (Securities Investor Protection Corporation). 

Dealer represents that it is an "OTC derivatives dealer" as such term is defined in the Exchange Act and is an affiliate of a broker-dealer that is 
registered with and fully-regulated by the SEC, Credit Suisse 'Securities (USA) LLC. 

23. Notices: For the purpose of Section 12(a) ofthe Agreement: 

(a) Address for notices or communications to Dealer: 

Credit Suisse Capital LLC 
c/o Credit Suisse Securities (USA) LLC 
Eleven Madison Avenue 
NewYork,NY 10010 
Attention: Tucker Martin 
Telephone: 
Facsimile: 
Email: 

with a copy to: 

Credit Suisse Securities (USA) LLC 
I Madison Avenue, 9th Floor 
NewYork,NewYork 10010 
Attention: Senior Legal Officer 
Telephone: 
Facsimile: 
Email: 

(b) Address for notices or communications to Counterparty: 

Address: Jack Sullivan 
Corporate Finance Director and Assistant Treasurer 
Duke Energy Corporation 
550 South Tryon Street 
Charlotte, NC 28202 
Telephone: 
Email: 

(c) Section 12(a) ofthe Agreement hereby is amended by adding, immediately before the comma, the words "or, in the case of e-mail, 
on the date it is delivered." 

24. Waiver of Right to Trial by Jury: EACH OF COUNTERP AR TY AND DEALER HEREBY IRREVOCABLY WAIVES (ON SUCH 
PARTY'S OWN BEHALF AND, 
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TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF SUCH PAR TY'S STOCKHOLDERS) ALL RIGHT TO TRIAL BY JURY IN ANY 
ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO 
TIDS CONFIRMATION OR THE ACTIONS OF COUNTERP AR TY AND DEALER OR ANY OF THEIR AFFILIATES IN THE NEGOTIATION, 
PERFORMANCE OR ENFORCEMENT HEREOF. 

25. Severability: If any term, provision, covenant or condition of this Confirmation, or the application thereof to any party or circumstance, 
shall be held to be invalid or unenforceable in whole or in part for any reason, the remaining terms, provisions, covenants, and conditions hereof shall 
continue in full force and effect as if this Confirmation had been executed with the invalid or unenforceable provision eliminated, so long as this 
Confirmation as so modified continues to express, without material change, the original intentions of the parties as to the subject matter of this Confirmation 
and the deletion of such portion of this Confirmation will not substantially impair the respective benefits or expectations of parties to the Agreement; 
provided that this severability provision shall not be applicable ifany provision of Section 2, 5, 6 or 13 of the Agreement (or any definition or provision in 
Section 14 of the Agreement to the extent that it relates to, or is used in or in connection with any such Section) shall be so held to be invalid or 
unenforceable. 

26. Tax Disclosure: Notwithstanding anything to the contrary herein, in the Equity Definitions or in the Agreement, and notwithstanding any 
express or implied claims of exclusivity or proprietary rights, the parties (and each of their employees, representatives or other agents) are authorized to 
disclose to any and all persons, beginning immediately upon commencement of their discussions and without limitation of any kind, the tax treatment and 
tax structure of the Transaction, and all materials of any kind (including opinions or other tax analyses) that are provided by either party to the other relating 
to such tax treatment and tax structure. 

27. Schedule Provisions: 

(a) For so long as the Agreement is in the form of the 1992 ISDAMaster Agreement, forputposes of Section 6(e) of the Agreement and 
this Transaction: 

(i) Loss will apply. 
(ii) The Second Method will apply. 

(b) The Termination Currency shall be USD. 

(c) Other: 

The text beginning with the word "if' in Section 5(a)(i) of the Agreement shall be amended to read as follows: "if such failure is 
not remedied on or before the second Local Business Day after notice of such failure is given to the party." 
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Cross Default: The provisions of Section 5(a)(vi) of the Agreement will apply to Dealer and will apply to Counterparty with a 
Threshold Amount of3% of shareholders equity for each of Dealer's Credit Support Provider and Counterparty (provided that, in 
each case, (a) the text", or becoming capable at such time of being declared," shall be deleted from Section 5(a)(vi)(l) of the 
Agreement, (b) the following provision shall be added to the end of Section 5(a)(vi) of the Agreement: "but a default under clause 
(2) above shall not constitute an Event of Default if (x) the default was caused solely by error or omission of an administrative or 
operational nature, (y) funds were available to enable the party to make the payment when due and (z) the payment is made within 
two Local Business Days of such party's receipt of written notice of its failure to pay" and (c) the term "Specified Indebtedness" 
shall have the meaning specified in Section 14 of the Agreement, except that such term shall not include obligations in respect of 
deposits received in the ordinary course ofa party's banking business). 

The "Automatic Early Termination" provision of Section 6(a) of the Agreement will not apply to Dealer and will not apply to 
Counterparty. 

(d) Part 2(b) of the ISDA Schedule - Payee Representation: 

For the purpose of Section 3(f) of the Agreement, Counterparty makes the following representation to Dealer: 

Counterparty is a corporation established under the laws of the State of Delaware and is a U.S. person (as that term is defined in 
Section 770 I (a)(30) of the United States Internal Revenue Code of 1986, as amended). 

For the purpose of Section 3(f) of the Agreement, Dealer makes the following representation to Counterparty: 

Dealer is a limited liability company established under the laws of the State of Delaware and is a U.S. person (as that term is 
defined in Section 7701 (a)(30) of the United States Internal Revenue Code of 1986, as amended). 

(e) Part 3(a) of the ISDA Schedule-Tax Forms: 

Party Required to Deliver Document 

Counterparty 
Form/Document/Certificate 

A complete and duly executed United States 
Internal Revenue Service Form W-9 (or 
successor thereto.) 

31 

Date by which to be Delivered 

(i) Upon execution and delivery of the 
Agreement; (ii) promptly upon reasonable 
demand by Dealer; and (iii) promptly upon 
learning that any such Form previously 
provided by Counterparty has become obsolete 
or incorrect. 



Dealer A complete and duly executed United States 
Internal Revenue Service Form W-9 (or 
successor thereto.) 

(t) Section 2(c) will not apply to the Transaction. 
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(i) Upon execution and delivery of the 
Agreement; and (ii) promptly upon learning that 
any such Form previously provided by Dealer 
has become obsolete or incorrect. 

(g) Section 12(a)(ii) of the Agreement hereby is amended by deleting the text thereofand inserting "[Reserved]" in place of such text. 
Section l 2(b) of the Agreement hereby is amended by striking the word "telex" and the comma immediately preceding such word. 
For the avoidance of doubt, the text "electronic messaging system" as used in Section 12 of the Agreement shall mean only 
electronic mail (also known as e-mail). 

28. Any calculation, adjustment,judgment or other determination made hereunder by Dealer orany of its affiliates with respect to the 
Transaction (including, for the avoidance of doubt, in its capacity as Calculation Agent) shall be furnished to Counterparty by Dealer as soon as is reasonably 
practicable, together with a report (in a commonly used file format for storage and manipulation of financial data but without disclosing any proprietary 
models of the Calculation Agent or other information that may be proprietary or subject to contractual, legal or regulatory obligations to not disclose such 
information) displaying in reasonable detail such calculation, adjustment judgment or other determination, as the case may be, and the basis therefor; 
provided, that, in the case of determinations that are not calculations, adjustments or other amounts, such a report shall be required only to the extent that 
such a report is reasonably necessary to show such determination or the basis therefor because such detennination or basis is not apparent and such a report 
shall not be required where such determination is stated to be at Dealer's sole election or discretion. 

29. "Tax" and "Indemnifiable Tax" as defined in Section 14 of the Agreement shall not include (i) any tax imposed on payments treated as 
dividends from sources within the United States under Section 871 (m) of the United States Internal Revenue Code of 1986, as amended (the "Code"), or any 
regulations issued thereunder (a "Section 87l(m) Tax") or (ii) any U.S. federal withholding tax imposed or collected pursuant to Sections 14 71 through 14 74 
of the Code, any current or future regulations or official interpretations thereof, any agreement entered into pursuant to Section 1471 (b) of the Code, or any 
fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovernmental agreement entered into in connection with the implementation 
of such Sections of the Code (a "FATCA Withholding Tax"). For the avoidance of doubt, each of a Section 87l(m) Tax and a FATCA Withholding Tax is a 
Tax the deduction or withholding of which is required by applicable law for the purposes of Section 2(d) of the Agreement. 

30. Other Forward Transactions. Counterparty agrees that it shall not cause to occur, or permit to exist, an Unwind Period at any time that 
there is an "Unwind Period" (or equivalent term) under any Other Dealer's Transaction. 

[Signature page to follow. Remainder of page intentionally left blank.] 
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CREDIT SUISSE CAPITAL LLC 

By: Isl Shui Wong 
Name: Shui Wong 
Title: Authorized Signatory 

By: Isl Bik Kwan Chung 
Name: Bik Kwan Chung 
Title: Authorized Signatory 

CREDIT SUISSE SECURITIES (USA) LLC, 
acting as agent for Credit Suisse Capital LLC 

By: Isl Shui Wong 
Name: Shui Wong 
Title: Vice President 



Confirmed as of the date first above written: 

DUKE ENERGY CORPORATION 

By: Isl John L. Sullivan, ill 
Name: John L. Sullivan, ill 
Title: Assistant Treasurer 
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FORWARD PRICE REDUCTION DATES AND AMOUNTS 

Schedule I-1 

SCHEDULE I 



PRIVATE PLACEMENT PROCEDURES 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 03/06/18 

Page 45 of 199 

ANNEXA 

IfCounterparty delivers Restricted Shares pursuant to Section 10 above (a "Private Placement Settlement"), then: 

(a) the delivery of Restricted Shares by Counterparty shall be effected in accordance with customary private placement procedures for 
issuers comparable to Counterparty with respect to such Restricted Shares reasonably acceptable to Dealer. Counterparty shall not 
take, or cause to be taken, any action that would make unavailable either the exemption pursuant to Section 4(2) of the Securities 
Act for the sale by Counterparty to Dealer ( or any affiliate designated by Dealer) of the Restricted Shares or the exemption 
pursuant to Section 4(a)(l) or Section 4(a)(3) of the Securities Act for resales of the Restricted Shares by Dealer (or any such 
affiliate ofDealer); 

(b) as of or prior to the date of delivery, Dealer and any potential purchaser of any such Restricted Shares from Dealer ( or any affiliate 
of Dealer designated by Dealer) identified by Dealer shall be afforded a commercially reasonable opportunity to conduct a due 
diligence investigation with respect to Counterparty customary in scope for similarly-sized private placements of equity securities 
for issuers comparable to Counterparty (including, without limitation, the right to have made available to them for inspection all 
financial and other records, pertinent corporate documents and other information reasonably requested by them); provided that, 
prior to receiving or being granted access to any such information, any such potential purchaser may be required by Counterparty 
to enter into a customary non-disclosure agreement with Counterparty in respect of any such due diligence investigation; 

(c) as of the date of delivery, Counterparty shall enter into an agreement (a "Private Placement Agreement") with Dealer (or any 
affiliate of Dealer designated by Dealer) in connection with the private placement of such Restricted Shares by Counterparty to 
Dealer (or any such affiliate) and the private resale of such Restricted Shares by Dealer (or any such affiliate), substantially similar 
to private placement purchase agreements customary for private placements of equity securities of similar size for issuers 
comparable to Counterparty, in form and substance commercially reasonably satisfactory to Dealer, which Private Placement 
Agreement shall include, without limitation, provisions substantially similar to those contained in such private placement 
purchase agreements relating, without limitation, to the mutual indemnification of, and contribution in connection with the 
liability of the parties and the provision of customary opinions, accountants' comfort letters and lawyers' negative assurance 

AnnexA-1 
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letters, and shall provide for the payment by Counterparty of all reasonable fees and expenses in connection with such resale, 
including all reasonable fees and expenses of counsel for Dealer, and shall contain representations, warranties, covenants and 
agreements ofCounterparty customary for issuers comparable to Counterparty and reasonably necessary or advisable to establish 
and maintain the availability ofan exemption from the registration requirements of the Securities Act for such resales; and 

(d) in connection with the private placement of such Restricted Shares by Counterparty to Dealer (or any such affiliate) and the private 
resale of such Restricted Shares by Dealer ( or any such affiliate), Counterparty shall, if so requested by Dealer, prepare, in 
cooperation with Dealer, a private placement memorandum customary for comparable private placements and issuers comparable 
to Counterparty and otherwise in form and substance reasonably satisfactory to Dealer. 

In the case of a Private Placement Settlement, Dealer shall, in its good faith discretion, adjust the amount of Restricted Shares to be delivered to 
Dealer hereunder and/or the applicable Daily Forward Price(s) in a commercially reasonable manner to reflect the fact that such Restricted Shares may not be 
freely returned to securities lenders by Dealer and may only be saleable by Dealer at a discount to reflect the lack of transferability and liquidity in Restricted 
Shares based on actual charges incurred or discounts given. 

IfCounterparty delivers any Restricted Shares in respect of the Transaction, Counterparty agrees that (i) such Shares may be transferred by and 
among Dealer and its affiliates and (ii) after the minimum "holding period" within the meaning of Rule 144(d) under the Securities Act has elapsed after the 
applicable Settlement Date, Counterparty shall (so long as Dealer or any such affiliate is not an "affiliate" of Counterparty within the meaning of Rule 144 
under the Securities Act) promptly remove, or cause the transfer agent for the Shares to remove, any legends referring to any transfer restrictions from such 
Shares upon delivery by Dealer (or such affiliate of Dealer) to Counterparty or such transfer agent of seller's and broker's representation letters customarily 
delivered in connection with resales of restricted securities pursuant to Rule 144 under the Securities Act, each without any further requirement for the 
delivery of any certificate, consent, agreement, opinion of counsel, notice or any other document, any transfer tax stamps or payment of any other amount or 
any other action by Dealer (or such affiliate of Dealer). 
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DATE: 

TO: 

ATTENTION: 

TELEPHONE 

FROM: 

SUBJECT: 

March6,2018 

Duke Energy Corporation 

550 South Tryon Street 
Charlotte, North Carolina 28202-1803 
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Exhibit 10.2 

JPMorgan Chase Bank, 
National Association, 

London Branch 
25 Bank Street 
Canary Wharf 

London E14 5JP 
England 

JPMorgan Chase Bank, National Association, London Branch 

Issuer Forward Transaction 

,Toe purpose of this letter agreement (this "Confirmation") is to confirm the terms and conditions of the Transaction entered into between JPMorgan 
Chase Bank, National Association, London Branch ("Dealer") and Duke Energy Corporation ("Counterparty"), on the Trade Date specified below (the 
"Transaction"). This Confirmation constitutes a "Confirmation" as referred to in the Agreement specified below. This Confirmation is a confirmation for 
purposes of Rule 1 Ob-IO promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act"). 

This Confirmation evidences a complete and binding agreement between Dealer and Counterparty as to the terms of the Transaction to which this 
Confirmation relates and supersedes all prior or contemporaneous written or oral communications with respect thereto. This Confirmation shall supplement, 
form a part of, and be subject to an agreement (the "Agreement") in the form of the 1992 ISDA Master Agreement (Multicurrency - Cross Border) as if 
Dealer and Counterparty had executed an agreement in such form (without any Schedule but with the elections set forth in this Confirmation) on the Trade 
Date. The Transaction hereunder shall be the sole Transaction under the Agreement. If there exists any ISDA Master Agreement between Dealer and 
Counterparty or any confirmation or other agreement between Dealer and Counterparty pursuant to which an ISDA Master Agreement is deemed to exist 
between Dealer and Counterparty then notwithstanding anything to the contrary in such ISDA Master Agreement, such confirmation or agreement or any 
other agreement to which Dealer and Counterparty are parties, the Transaction shall not be considered a Transaction under, or otherwise governed by, such 
existing or deemed ISDA Master Agreement. 

The definitions and provisions contained in the 2006 ISDA Definitions (the "Swap Definitions") and the 2002 ISDA Equity Derivatives Definitions 
(the "Eqnity Definitions") as published by the International Swaps and Derivatives Association, Inc. ("ISDA'') are incorporated into this Confirmation. Any 
reference to a currency shall have the meaning contained in Section 1.7 of the 2006 ISDA Definitions as published by ISDA. 
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THIS CONFIRMATION AND THE AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE 
STATE OF NEW YORK, WITHOUT REFERENCE TO CHOICE OF LAW DOCTRINE THAT WOULD APPLY THE LAWS OF ANOTHER JURISDICTION. 
NOTWITHSTANDING THE FOREGOING, OR ANYTHING TO THE CONTRARY IN THIS CONFIRMATION OR THE AGREEMENT, COUNTERP AR TY 
DOES NOT BY THIS CONFIRMATION OR THE TRANSACTION HEREUNDER SUBMIT TO THE JURISDICTION OF ANY FOREIGN NATION OR 
FOREIGN SUPRANATIONAL ORGANIZATION OR SUCH ENTITY'S LAWS OR REGULATIONS, INCLUDING WITHOUT LIMITATION THE EUROPEAN 
MARKET INFRASTRUCTURE REGULATION. THIS CONFIRMATION, THE AGREEMENT AND THE TRANSACTION ARE INTENDED TO BE 
GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK.AND NOT THE LAWS, RULES OR REGULATIONS OF ANY FOREIGN 
JURISDICTION. 

THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK 
AND THE UNITED STATES DISTRICT COURT LOCATED IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY IN CONNECTION WITH ALL 
MATTERS RELATING HERETO AND WAIVE ANY OBJECTION TO THE LA YING OF VENUE IN, AND ANY CLAIM OF INCONVENIENT FORUM WITH 
RESPECT TO, THESE COURTS. 

The time of dealing for the Transaction will be confirmed by Dealer upon written request by Counterparty. 

1. In the event of any inconsistency among this Confirmation, the Swap Definitions, the Equity Definitions or the Agreement, the following 
will prevail for purposes of the Transaction in the order of precedence indicated: (i) this Confirmation; (ii) the Equity Definitions; (iii) the Swap Definitions 
and (iv) the Agreement. 

2. Each party will make each payment specified in this Confirmation as being payable by such party not later than the specified due date, for 
value on that date in the place of the account specified below or otherwise specified in writing, in freely transferable funds and in a manner customary for 
payments in the required currency. 

3. General Terms: 

Buyer: 

Seller: 

Trade Date: 

Effective Date: 

Number of Shares: 

Dealer. 

Counterparty. 

March6,2018. 

March 9, 2018, or such later date on which the conditions set forth in Section 4 of this 
Confirmation have been satisfied. 

Initially, (x) ifno Initial Hedging Disruption (as defined in Section 4(b )) occurs, 9,250,000 
Shares (the "Full Number of Shares") or (y) ifan Initial Hedging Disruption occurs, the 
Reduced Number of Shares (as defined in Section 4(b )). 
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Maturity Date: 

Daily Foiward Price: 

Initial Foiward Price: 

Daily Rate: 

Overnight Bank Rate 

Spread: 

Foiward Price Reduction Date: 

Foiward Price Reduction 
Amount: 

Shares: 

Exchange: 

Related Exchange(s): 

Clearance System: 

Valuation: 

Designated Valuation: 
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December 2 7, 2018 ( or, if such date is not a Clearance System Business Day, the next 
following Clearance System Business Day). 

On the Effective Date, the Initial Foiward Price, and on any other day, the Daily Foiward Price 
as of the immediately preceding calendar day multiplied by the sum of (i) 1 and (ii) the Daily 
Rate for such day; provided that on each Foiward Price Reduction Date (including, for the 
avoidance of doubt, any Foiward Price Reduction Date occurring from the Trade Date to a date 
on or before the Effective Date), the Daily Foiward Price in effect on such date shall be the 
Daily Foiward Price otheiwise in effect on such date, minus the Foiward Price Reduction 
Amount for such Foiward Price Reduction Date. 

USD $74.0720 per Share. 

For any day, (i)(A) Overnight Bank Rate for such day, minus (B) the Spread, divided by 
(ii) 365. For the avoidance of doubt, the Daily Rate may be negative. 

For any day, the rate set forth for such day opposite the caption "Overnight bank funding rate", 
as such rate is displayed on the page "OBFR0 1 <Index> <GO>" on the BLOOMBERG 
Professional Service, or any successorpage;provided that ifno rate appears for any day on 
such page, the rate for the immediately preceding day for which a rate appears shall be used for 
such day. 

65 basis points. 

Each ex-dividend date for the Shares as set forth in Schedule I hereto. 

For each Foiward Price Reduction Date, the Foiward Price Reduction Amount set forth 
opposite such date on Schedule I. 

Common stock, $0.001 par value per share, ofCounterparty (Exchange identifier: "DUK"). 

New York Stock Exchange. 

All Exchanges. 

The Depository Trust Company. 

Subject to Section 9 of this Confirmation, Counterparty shall have the right to designate a date 
(a "Designated Date") occurring on or prior to the Maturity Date for a valuation and settlement 
of the Transaction with respect to all or a portion of the Undesignated Shares as of the 
Designated Date by written notice to Dealer delivered no later than the applicable Settlement 
Method Election Date; provided that Counterparty may not designate a Designated Date 
occurring during an Unwind Period 
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Valuation Date: 

Undesignated Shares: 

Unwind Period: 

Market Disruption Event: 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 03/06/18 

Page 50 of 199 

related to a different Designated Date. The portion of the Undesignated Shares designated for 
valuation and settlement in respect of a Designated Date shall be the "Designated Shares" for 
such Designated Date. If the number ofUndesignated Shares on the Maturity Date is greater 
than zero, then the Maturity Date will be a Designated Date for a Physical Settlement with a 
number of Designated Shares equal to such number ofUndesignated Shares. 

With respect to any Physical Settlement, the relevant Designated Date. With respect to any 
Cash Settlement ot Net Share Settlement, the last day of the related Unwind Period. 

At any time, the Number of Shares minus the aggregate number of Designated Shares for all 
Designated Dates occurring prior to such time. 

For any Cash Settlement or Net Share Settlement, a period beginning on, and including, the 
Designated Date and ending on the date on which Dealer or its affiliates finishes unwinding 
Dealer's Hedge Positions in respect of such Designated Date. 

Section 6.3(a) of the Equity Definitions shall be amended by deleting the words "at any time 
during the one hour period that ends at the relevant Valuation Time, Latest Exercise Time, 
Knock-in Valuation Time or Knock-out Valuation Time, as the case may be" and replacing 
them with the words "at any time during the regular trading session on the Exchange, without 
regard to after hours or any other trading outside of the regular trading session hours", and by 
replacing "or (iii) an Early Closure" with: "(iii) an Early Closure, or (iv) a Regulatory 
Disruption." 

Section 6.3(d) of the Equity Definitions is hereby amended by deleting the remainder of the 
provision following the term "Scheduled Closing Time" in the fourth line thereof 

Any Exchange Business Day on which, as of the date hereof, the Exchange is scheduled to 
close prior to its normal close oftrading shall be deemed not to be an Exchange Business Day; 
ifa closure of the Exchange prior to its normal close of trading on any Exchange Business Day 
is scheduled following the date hereof, then such Exchange Business Day shall be deemed to 
be a Disrupted Day in full. 

A "Regulatory Disruption" shall occur if Dealer determines in good faith and in its reasonable 
discretio'n, based on advice of counsel, that it is appropriate in light oflegal, regulatm:y or self
regulatory requirements or related policies or procedures (so long as such requirements, 
policies or procedures, if voluntarily adopted by Dealer, generally are applicable in similar 
circumstances and are not arbitrarily or capriciously applied) for Dealer (or its agent or 
affiliate) to refrain from all or any part of the market activity in which it would otherwise 
engage in 
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Consequences of Disrupted Days: 

Settlement: 

Settlement Date: 

Settlement Method Election: 

connection with the Transaction. 

As set forth in Section 9 of this Confirmation. 
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The date one Settlement Cycle following each Valuation Date, except that in the case of 
Physical Settlement, the date two Clearance System Business Days following the relevant 
Designated Date. 

Applicable; provided that: 

(i) Net Share Settlement shall be deemed to be included as an additional potential settlement 
method under Section 7.1 of the Equity Definitions; 

(ii) Counterparty may elect Cash Settlement or Net Share Settlement only ifCounterparty 
represents and warrants to Dealer in writing that, as of the date of such election, 

(A) Counterparty is not aware of any material nonpublic information concerning itself or 
the Shares; 

(B) Counterparty is electing the settlement method and designating the related 
Designated Date in good faith and not as part of a plan or scheme to evade 
compliance with Rule 1 0b-5 under the Exchange Act ("Rule lOb-5") orany other 
provision of the federal securities laws; 

(C) Counterparty is not "insolvent" (as such term is defined under Section 101 (32) of the 
U.S. Bankruptcy Code (Title 11 of the United States Code) (the "Bankruptcy 
Code")); 

(D) Counterparty would be able to purchase, in open marlcet transactions, a number of 
Shares equal to the number of related Designated Shares (or, if greater in the case ofa 
Net Share Settlement, a number of Shares with a value as of the date of such election 
equal to the product of(I) such number of Designated Shares and (II) the then-current 
Daily Forward Price) in compliance with the laws ofCounterparty'sjurisdiction of 
organization; 

(E) Counterparty is not electing Cash Settlement or Net Share Settlement to create actual 
or apparent trading activity in the Shares (or any security convertible into or 
exchangeable for Shares) or to raise or depress or otherwise manipulate the price of the 
Shares (or any security convertible into or exchangeable for Shares) in violation of the 
Exchange Act or any other applicable securities laws; and 
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(F) such election, and settlement in accordance therewith, does not and will not violate or 
conflict with any law, regulation or supervisory guidance applicable to Counterparty, 
or any order or judgment of any court or other agency of government applicable to it 
or any of its assets, and any governmental consents that are required to have been 
obtained by Counterparty with respect to such election or settlement have been 
obtained and are in full force and effect and all conditions of any such consents have 
been complied with. 

(iii) Notwithstanding any election to the contrary as ofany Settlement Method Election Date, 
Physical Settlement shall be applicable: 

(A) to all of the Designated Shares for the relevant Designated Date if, on the relevant 
Settlement Method Election Date, (I) the trading price per Share on the Exchange (as 
determined by Dealer) is below fifty percent (50%) of the Initial Forward Price 
(the "Threshold Price") or (II) Dealer determines, in its good faith and reasonable 
judgment, that it would be unable to purchase a number of Shares in the market 
sufficient to unwind its hedge position in respect of the Transaction and satisfy its 
delivery obligation hereunder, if any, by the Maturity Date (x) in a manner that 
(A) would, if purchases by Dealer were considered purchases by Counterparty orby an 
affiliated purchaser of Counterparty, be compliant with the safe harbor provided by 
Rule 1 Ob-l 8(b) under the Exchange Act and (B) based on the advice of counsel, 
would not raise material risks under applicable securities laws or (y) due to the lack of 
sufficient liquidity in the Shares (each, a "Trading Condition"); or 

(B) to all or a portion of the Designated Shares for the relevant Designated Date if, on any 
day during the relevant Unwind Period, (I) the trading price per Share on the 
Exchange (as determined by Dealer) is below the Threshold Price or (II) Dealer 
determines, in its good faith and reasonable judgment, that a Trading Condition has 
occurred, in which case the provisions set forth below in Section 9(c) shall apply as if 
such day were the "Early Valuation Date" and (x) for purposes ofclause (i) of such 
paragraph, such day shall be the last Unwind Date of such Unwind Period and the 
"Unwound Shares" shall be calculated to, and including, such day and (y) for 
purposes of clause (ii) of such paragraph, the "Remaining Amount" shall be equal to 
the number of Designated Shares for the 
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relevant Designated Date minus the Unwound Shares determined in accordance with 
clause (x) of this sentence. 

Counterparty. 

The second Scheduled Trading Day immediately preceding the relevant Designated Date, 
except that in the case of Physical Settlement, the date specified in writing by Counterparty no 
later than 5 :00 p.m., New York City time, on the relevant Designated Date. 

Physical Settlement. 

If Physical Settlement is applicable, then on the relevant Settlement Date, Dealer will pay to 
Counterparty an amount equal to the product of(x) the number of Designated Shares for the 
related Designated Date and (y) the Daily Forward Price on such Settlement Date and 
Counterparty will deliver to Dealer a number of Shares equal to such number of Designated 
Shares. Section 9.2 of the Equity Definitions (other than the last sentence thereof) will not 
apply to any Physical Settlement. 

Not Applicable. 

Not Applicable. 

The second Currency Business Day following each Valuation Date. 

The aggregate sum, for all Unwind Dates in the relevant Unwind Period, of the Daily Cash 
Settlement Amounts. 

For any Unwind Date, the product of (i) the Daily Share Number of such Unwind Date and (ii) 
(A) the Settlement Price for such Unwind Date minus (B) the Daily Forward Price on the day 
that is one Settlement Cycle immediately following such Unwind Date. 

Each Exchange Business Day during the Unwind Period on which Dealer or its affiliates 
unwind any portion ofDealer's Hedge Positions in respect of the relevant Designated Date. 

For any Unwind Date, the number of Designated Shares with respect to which Dealer or its 
affiliates unwind any portion of Dealer's Hedge Positions in respect of the relevant Designated 
Date. 

For any Unwind Date, the weighted average price per Share at which Dealer or its affiliates 
unwind any portion ofDealer's Hedge Positions on such Unwind Date in respect of the 
relevant Designated Date. 

IfNet Share Settlement is applicable, then on the relevant Net Share Settlement Date: 

(i) if the Net Share Settlement Number is positive, then 
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Counterparty will deliver to Dealer a number of Shares equal to the Net Share Settlement 
Number; and 

(ii) if the Net Share Settlement Number is negative, then Dealer will deliver to Counterparty 
a number of Shares equal to the absolute value of the Net Share Settlement Number; 

in either case in accordance with Section 9.2 (last sentence only), 9.4 (with the Net Share 
Settlement Date deemed to be a "Settlement Date" for purposes of such Section 9.4), 9.8, 9.9, 
9.11 (as modified herein) and 9.12 of the Equity Definitions as if Physical Settlement were 
applicable. 

A number of Shares equal to the sum of(i) the Aggregate Net Share Number as of the last 
Unwind Date in any Unwind Period and (ii) the sum of the quotients (rounded to the nearest 
whole number), for each Unwind Adjustment Amount for such Unwind Period, obtained by 
dividing (x) such Unwind Adjustment Amount by (y) the Settlement Price on the Forward Price 
Reduction Date relating to such Unwind Adjustment Amount. 

As of any date, the aggregate sum, for all Unwind Dates in the relevant Unwind Period 
occurring on or prior to such date, of the quotient (rounded to the nearest whole number) 
obtained by dividing (x) the Daily Cash Settlement Amount for such Unwind Date by (y) the 
Settlement Price for such Unwind Date. 

The date one Settlement Cycle following each Valuation Date. 

For any Unwind Period, for any Forward Price Reduction Date that occurs during the period 
from, and including, the date one Settlement Cycle immediately following the relevant 
Designated Date to, and including, the date one Settlement Cycle immediately following the 
relevant Valuation Date, an amount equal to the product of (i) the relevant Forward Price 
Reduction Amount multiplied by (ii)(A) if the Aggregate Net Share Number as of the date 
immediately prior to the date one Settlement Cycle immediately preceding the relevant 
Forward Price Reduction Date is a positive number, such Aggregate Net Share Number or 
(B) otherwise, zero. 

For any Unwind Period at any time, the aggregate sum of the Daily Share Numbers for all 
Unwind Dates in such Unwind Period that have occurred prior to such time. 

Notwithstanding anything to the contrary herein, either party may, by prior notice to the other 
party, satisfy its obligation to deliver any Shares or other securities on any date due (an 
"Original Delivery Date") by making separate deliveries of Shares or such securities, as the 
case may be, at more than one time on or prior to such Original Delivery Date, so long as the 
aggregate number of Shares and other securities so delivered on or prior to such Original 
Delivery Date is equal to the number 
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required to be delivered on such Original Delivery Date. 

Without limiting the generality of this Confirmation, the Agreement and the Equity 
Definitions, if for any reason Counterparty fails to deliver when due any Shares required to be 
delivered hereunder and a Forward Price Reduction Date occurs on or after the date such Shares 
are due and on or before the date such Shares are delivered, Counterparty acknowledges and 
agrees that, in addition to any other amounts for which Counterparty may be liable hereunder 
or under law (but without duplication), Counterparty shall be liable to Dealer for an amount 
equal to the product of the number of Shares so due but not yet delivered on or prior to such 
Forward Price Reduction Date and the Forward Price Reduction Amount for such Forward Price 
Reduction Date. 

Section 9.11 of the Equity Definitions is hereby modified to exclude any representations 
therein relating to restrictions, obligations, limitations or requirements under applicable 
securities laws that exist or arise as a result of the fact that Counterparty is the Issuer of the 
Shares. 

Calculation Agent Adjustment; provided that Section l l .2(e)(iii) shall be deleted and that the 
issuance of stock options, restricted stock or restricted stock units in the ordinary course 
pursuant to Counterparty's employee incentive plans shall not constitute a Potential 
Adjustment Event. 

Any dividend or distribution on the Shares which is not a Special Dividend and which has an 
ex-dividend date occurring on any day following the Trade Date (other than (i) any dividend 
or distribution of the type described in Section l l .2(e )(i) or Section l l .2(e )(ii)(A) of the Equity 
Definitions or (ii) a regular, quarterly cash dividend in an amount per Share equal to or less 
than the Forward Price Reduction Amount corresponding to the relevant quarter that has an ex
dividend date no earlier than the Forward Price Reduction Date corresponding to the relevant 
quarter). 

Section 12.1 (b) of the Equity Definitions shall be amended by deleting the remainderof such 
Section following the definition of"Reverse Merger'' therein. 

Applicable; provided that Section 12.l(d) of the Equity Definitions shall be amended by 
replacing "10%" in the third line thereofwith "15%." 

In addition to the provisions of Section 12.6(a)(iii) ofthe Equity Definitions, it shall also 
constitute a Delisting if the Exchange is located in the United States and the Shares are not 
immediately re-listed, re-traded or re-quoted on any of the New York Stock 
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Exchange, NYSE MKT, The NASDAQ Global Select Market or The NASDAQ Global Market 
(or their respective successors); ifthe Shares are immediately re-listed, re-traded or re-quoted 
on any such exchange or quotation system, such exchange or quotation system shall be 
deemed to be the Exchange. 

Applicable; provided that Section l 2.9(a)(ii) of the Equity Definitions is hereby amended by 
(i) replacing the phrase "the interpretation" in the third line thereof with the phrase", or public 
announcement of the formal interpretation"; and (ii) replacing the word "Shares" where it 
appears in clause (X) with the words "Hedge Position." 

Applicable if Dealer is required to deliver Shares hereunder; otherwise, Not Applicable. 

Not applicable. 

Not applicable. 

Applicable; provided that clause (C) of Section 12.9(b )(v) and the third, fourth and fifth 
sentences therein shall be deleted. 

50 basis points per annum. 

Applicable. 

300 basis points per annum. 

For all applicable Additional Disruption Events, Dealer. 

For all applicable Extraordinary Events, Dealer. 

The consequences that would otherwise apply under Article 12 of the Equity Definitions to 
any applicable Extraordinary Event (excluding any Failure to Deliver, Increased Cost of Stock 
Borrow or any event that also constitutes a Bankruptcy Termination Event, but including, for 
the avoidance of doubt, any other applicable Additional Disruption Event) shall not apply, 
and instead, the consequences specified in Section 9 of this Confirmation shall apply. 

Applicable. 

Applicable. 
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Dealer; provided that following the occurrence and during the continuance ofan Event of 
Default of the type provided in Section S(a)(vii) of the Agreement with respect to which Dealer 
is the Defaulting Party, Counterparty shall have the right to designate a leading dealer in the 
over-the-counter equity derivatives market to act as the Calculation Agent. 

Bank: 
ABA: 
Account: 
Beneficiary: 
REF: 

Bank: 
Account Name: 
Account Number: 
ABA: 

DTC Securities: 

DTC LPA Number: 

(a) The effectiveness of this Confirmation on the Effective Date shall be subject to the following conditions: 

(i) The representations and warranties ofCounterparty contained in the Underwriting Agreement dated March 6, 2018 and 
made by it with Dealer and the specified representatives of the underwriters named therein, among others (the 
"Underwriting Agreement"), and any certificate delivered pursuant thereto by Counterparty shall be true and correct on 
the Effective Date as if made as of the Effective Date; 

(ii) Counterparty shall have performed all of the obligations required to be performed by it under the Underwriting 
Agreement on or prior to the Effective Date; 

(iii) All of the conditions set forth in Section 8 of the Underwriting Agreement shall have been satisfied; 
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(iv) The First Time ofDelivery (as defined in the Underwriting Agreement) shall have occurred as provided in the 
Underwriting Agreement; 

(v) All of the representations and warranties ofCounterparty hereunder and under the Agreement shall be true and correct on 
the Effective Date as if made as of the Effective Date; 

(vi) Counterparty shall have performed all of the obligations required to be performed by it hereunder and under the 
Agreement on or prior to the Effective Date, including without limitation its obligations under Sections 5, 6 and 11 
hereof; and 

(vii) Counterparty shall have delivered to Dealer an opinion of counsel in form and substance reasonably satisfactory to 
Dealer with respect to matters set forth in Section 3(a) of the Agreement and that the Shares initially issuable hereunder 
have been duly authorized and, upon issuance pursuant to the terms of the Transaction, will be validly issued, fully paid 
and nonassessable (subject to customary exceptions, limitations and other qualifications). 

(b) Notwithstanding the foregoing or any other provision of this Confirmation, if(x) on or prior to 9:00 a.m, New York City time, on 
the date the First Time ofDelivery (as defined in the Underwriting Agreement) is scheduled to occur, Dealer, in its good faith and 
commercially reasonable judgment, is unable to borrow and deliver for sale the Full Number of Shares or (y) in Dealer's good faith 
and commercially reasonable judgment, it would incur a stock loan cost of more_ than 50 basis points per annum with respect to all 
or any portion of the Full Number of Shares (in each case, an "Initial Hedging Disruption"), the effectiveness of this Confirmation 
and the Transaction shall be limited to the number of Shares Dealer may borrow at a cost of not more than 50 basis points per 
annum (such number of Shares, the "Reduced Number of Shares"), which, for the avoidance of doubt, may be zero. 

5. Representations and Agreements of Counterparty: Counterparty represents and warrants to, and agrees with, Dealer as of the date hereof 

(a) Counterparty shall promptly provide written notice to Dealer upon obtaining knowledge of(i) the occurrence or announcement of 
any event that would constitute an Event of Default as to which it is the Defaulting Party or a Potential Adjustment Event or 
(ii) any Announcement Date in respect of an Extraordinary Event; provided that should Counterparty be in possession of material 
non-public information regarding Counterparty, Counterparty shall not communicate such information to Dealer; 
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(b) Counterparty will keep available at all times, for the purpose of issuance upon settlement of the Transaction as herein provided, 
the maximum number of Shares ofCounterparty as may be issuable upon settlement of the Transaction. The Shares of 
Counterparty issuable from time to time upon settlement of the Transaction have been duly authorized and, when delivered as 
contemplated by the terms of the Transaction upon settlement of the Transaction, will be validly issued, fully-paid and non
assessable, and the issuance of such Shares will not be subject to any pre-emptive or similar rights; 

(c) [RESERVED] 

(d) Counterparty shall not take any action to reduce or decrease the number ofauthorized and unissued Shares below the sum of (i) the 
maximum number of Shares ofCounterparty as may be issuable upon settlement of the Transaction plus (ii) the total number of 
Shares issuable upon settlement (whether by net share settlement or otherwise) of any other transaction or agreement to which it is 
a party (or, if greater, the number of Shares reserved by Counterparty for settlement of or delivery under such transaction or 
agreement); 

(e) Counterparty will not repurchase any Shares if, immediately following such repurchase, the Number of Shares plus the ''Numberof 
Shares" under any letter agreement (an "Option Forward Confirmation"), dated within 30 calendar days of the Trade Date, 
between Dealer and Counterparty in a form substantially similar to this Confirmation, except for the "Number of Shares," "Trade 
Date" and "Effective Date", would be equal to or greater than 8.5% of the number of then-outstanding Shares and it will notify 
Dealer promptly upon the announcement or consummation of any repurchase of Shares that, taken together with the amount of all 
repurchases since the date ofthe last such notice (or, ifno such notice has been given, the Trade Date), would increase such 
percentage by more than 1 % of the number of then-outstanding Shares; 

(f) As of the Trade Date and as of the date ofany payment or delivery by Counterparty or Dealer hereunder, it is not and will not be 
"insolvent" (as such term is defined under Section 101 (32) of the Bankruptcy Code); 

(g) Neither Counterparty nor any of its "affiliated purchasers" (as defined by Rule 1 0b-18 under the Exchange Act ("Rule lOb-18")) 
shall take any action that would cause any purchases of Shares by Dealer or any of its affiliates in connection with any Cash 
Settlement or Net Share Settlement not to meet the requirements of the safe harbor provided by Rule 1 0b-18 if such purchases were 
made by Counterparty. Without limiting the generality of the foregoing, during any Unwind Period, except with the prior written 
consent of Dealer, Counterparty will not, and will cause its affiliated purchasers (as defined in Rule 1 0b-18) not to, directly or 
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indirectly (including, without limitation, by means ofa derivative instrument) purchase, offer to purchase, place any bid or limit 
order that would effect a purchase of, or announce or commence any tender offer relating to, any Shares (or equivalent interest, 
including a unit ofbeneficial interest in a trust or limited partnership or a depository share) or any security convertible into or 
exchangeable for the Shares. However, the foregoing shall not (a) limit Counterparty's ability, pursuant to any issuer"plan" (as 
defined in Rule l0b-18), to re-acquire Shares from employees in connection with such plan or program, (b) limit Counterparty's 
ability to withhold Shares to cover tax liabilities associated with such a plan, (c) prohibit any purchases effected by or for an issuer 
"plan" by an "agent independent of the issuer" (each as defined in Rule 1 0b-18), (d) otherwise restrict Counterparty's or any ofits 
affiliates' ability to repurchase Shares under privately negotiated, off-exchange transactions with any of its employees, officers, 
directors, affiliates or any third party that are not expected to result in market transactions or (e) limit Counterparty's ability to 
grant stock and options to "affiliated purchasers" (as defined in Rule 1 0b-18) or the ability of such affiliated purchasers to acquire 
such stock or options in connection with any issuer "plan" (as defined in Rule 1 0b-18) for directors, officers and employees or any 
agreements with respect to any such plan for directors, officers or employees of any entities that are acquisition targets of 
Counterparty, and in connection with any such purchase under (a) through (e) above, Counterparty will be deemed to represent to 
Dealer that such purchase does not constitute a "Rule l0b-18 purchase" (as defined in Rule l0b-18); 

(h) Counterparty will not engage in any "distribution" (as defined in Regulation M promulgated under the Exchange Act 
("Regulation M'')) that would cause a "restricted period" (as defined in Regulation M) to occur during any Unwind Period; 

(i) During any Unwind Period, Counterparty shall: (i)priorto the opening oftrading in the Shares on any day on which Counterparty 
makes, or expects to be made, any public announcement (as defined in Rule 165(£) under the Securities Act) of any Merger 
Transaction, to the extent permitted by applicable law but in no event later than the time such announcement is first made, notify 
Dealer of such public announcement; (ii) promptly notify Dealer following any such announcement that such announcement has 
been made; (iii) promptly (but in any event prior to the next opening of the regular trading session on the Exchange) provide 
Dealer with written notice specifying (A) Counterparty's average daily Rule I 0b-18 Purchases (as defined in Rule 1 0b-18) during 
the three full calendar months immediately preceding the related announcement date that were not effected through Dealer or its 
affiliates, if any, and (B) the number of Shares, if any, purchased pursuant to the proviso in Rule 1 0b-18(b )( 4) under the Exchange 
Act for the three full calendar months preceding such announcement date. Such written notice shall be deemed to be a 
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certification by Counterparty to Dealer that such information is true and correct. In addition, Counterparty shall promptly notify 
Dealer of the earlier to occur of the completion of such transaction and the completion of the vote by target shareholders. 
Counterparty acknowledges that any such notice may result in a Regulatory Disruption or may affect the length of any ongoing 
Unwind Period; accordingly, Counterparty acknowledges that its delivery of such notice must comply with the standards set forth 
in Section l l(c) of this Confirmation. "Securities Act'' means the Securities Act of 1933, as amended. "Merger Transaction" 
means any merger, acquisition or similar transaction involving a recapitalization as contemplated by Rule 1 0b-l 8(a)(l 3)(iv) under 
the Exchange Act; 

(j) Counterparty is an "eligible contract participant" (as such term is defined in the Commodity Exchange Act, as amended) and an 
"accredited investor" (as defined in Section 2(a)(l 5)(ii) of the Securities Act); -

(k) Counterparty is not entering into the Transaction, and will not elect Cash Settlement or Net Share Settlement, to create actual or 
apparent trading activity in the Shares (or any security convertible into or exchangeable for Shares) or to raise or depress or 
otherwise manipulate the price of the Shares (or any security convertible into or exchangeable for Shares), in either case in 
violation of the Exchange Act or any other applicable securities laws; 

(!) Counterparty (i) is capable of evaluating investment risks independently, both in general and with regard to all transactions and 
investment strategies involving a security or securities; (ii) will exercise independent judgment in evaluating the 
recommendations of any broker-dealer or its associated persons, unless it has otherwise notified the broker-dealer in writing; and 
(iii) has total assets of at least $50 million as of the date hereof; 

(m) Without limiting the generality of Section 13 .1 of the Equity Definitions, Counterparty acknowledges that Dealer is not making 
any representations or warranties with respect to the treatment of the Transaction, including without limitation ASC Topic 260, 
Earnings Per Share, ASC Topic 815,Derivatives and Hedging, FASB Statements 128, 133, as amended, 149 or 150, EITF 00-19, 
01-6, 03-6 or 07-5, ASC Topic 480, Distinguishing Liabilities from Equity, ASC 815-40, Derivatives and Hedging- Contracts in 
Entity's Own Equity (or any successor issue statements) or under the Financial Accounting Standards Board's Liabilities & Equity 
Project; 

(n) Counterparty is in compliance with its reporting obligations under the Exchange Act and its most recent Annual Report on 
Form 10-K, together with all reports subsequently filed or furnished by it pursuant to the Exchange Act and all public statements 
by it, taken together and as 
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amended and supplemented to the date of this representation, do not, as of their respective dates, contain any untrue statement ofa 
material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in the light 
of the circumstances under which they were made, not misleading; 

(o) Counterparty is not aware ofany material non-public information regarding itselforthe Shares; Counterparty is entering into this 
Confirmation and will provide any settlement method election notice in good faith and not as part of a plan or scheme to evade 
compliance with Rule 1 0b-5 or any other provision of the federal securities laws; and Counterparty has consulted with its own 
advisors as to the legal aspects of its adoption and implementation ofthis Confirmation under Rule 10b5-1 under the Exchange 
Act ("Rule lObS-1"); 

(p) [RESERVED] 

(q) Counterparty is not, and after giving effect to the transactions contemplated hereby will not be, required to register as an 
"investment company" as such term is defined in the Investment Company Act of 1940, as amended; 

(r) Counterparty understands, agrees and acknowledges that no obligations of Dealer to it hereunder shall be entitled to the benefit of 
deposit insurance and that such obligations shall not be guaranteed by any affiliate of Dealer or any governmental agency; 

(s) Counterparty: (i) is an "institutional account" as defined in FINRARule 4512(c); and (ii) is capable of evaluating investment risks 
independently, both in general and with regard to all transactions and investment strategies involving a security or securities, and 
will exercise independent judgment in evaluating any recommendations of Dealer or its associated persons; and 

(t) COUNTERPAR TY UNDERSTANDS THAT THE TRANSACTION IS SUBJECT TO COMPLEX RISKS WHICH MAY ARISE 
WITHOUT WARNING AND MAY AT TIMES BE VOLATILE AND THAT LOSSES MAY OCCUR QUICKLY AND IN 
UNANTICIPATED MAGNITUDE AND IS WILLING TO ACCEPT SUCH TERMS AND CONDITIONS AND ASSUME 
(FINANCIALLY AND OTHERWISE) SUCH RISKS. 

6. Issuance of Shares by Counterparty: Counterparty acknowledges and agrees that any Shares delivered by Counterparty to Dealer on any 
Settlement Date or Net Share Settlement Date will be newly issued. Counterparty further acknowledges and agrees that, except to the extent that the Private 
Placement Procedures in Annex A apply, any Shares delivered by Counterparty to Dealer on any Settlement Date or Net Share Settlement Date will be 
(i) approved 
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for listing or quotation on the Exchange, subject to official notice ofissuance and (ii) registered under the Exchange Act. On the basis of the Forward Letter 
(as hereinafter defined), such Shares, when delivered by Dealer (or an affiliate of Dealer) to securities lenders from whom Dealer (or an affiliate of Dealer) 
borrowed Shares in connection with hedging its exposure to the Transaction, will be freely saleable without further registration or other restrictions under the 
Securities Act in the hands of those securities lenders, irrespective of whether any such stock loan is effected by Dealer or an affiliate of Dealer. Accordingly, 
Counterparty agrees that, except to the extent that the Private Placement Procedures in Annex A apply, any Shares so delivered will not bear a restrictive 
legend and will be deposited in, and the delivery thereof shall be effected through the facilities of, the Clearance System. 

7. Termination on Bankruptcy: The parties hereto agree that, notwithstanding anything to the contrary in the Agreement or the Equity 
Definitions, the Transaction constitutes a contract to issue a security ofCounterparty as contemplated by Section 365(c)(2) of the Bankruptcy Code (as 
defined below) and that the Transaction and the obligations and rights ofCounterparty and Dealer (except for any liability a:s a result of breach ofany of the 
representations or warranties provided by Counterparty in Section 5 above) shall immediately tenninate, without the necessity of any notice, payment 
(whether directly, by netting or otherwise) or other action by Counterparty or Dealer, if, on or prior to the final Settlement Date, Cash Settlement Payment 
Date or Net Share Settlement Date, an Insolvency Filing occurs (a "Bankruptcy Termination Event"). 

8. Special Dividends: Ifan ex-dividend date fora Special Dividend occurs on or after the Trade Date and on or prior to the Maturity Date (or, 
iflater, the last date on which Shares are delivered by Counterparty to Dealer in settlement of the Transaction), Counterparty shall pay to Dealer on the earlier 
of(i) the date on which such Special Dividend is paid by the Issuer to holders of record of the Shares, (ii) the Designated Date where the Undesignated Shares 
become equal to zero and (iii) the Maturity Date an amount, as detennined by the Calculation Agent, in cash equal to the product of(a) per Share amount of 
such Special Dividend, and (b) the Remaining Amount on such ex-dividend date. "Special Dividend" means any cash dividend or distribution declared by 
the Issuer with respect to the Shares that is specified by the board of directors of the Issuer as an "extraordinary" dividend and that Counterparty designates as 
a Special Dividend hereunder by written notice given to Dealer promptly after the declaration of such dividend or distribution. "Remaining Amount" means, 
at any time, the sum of (i) the number ofUndesignated Shares as of such time, (ii)(A) if any, the number of Designated Shares for any Designated Date 
occurring prior to such time for which the related Unwind Period has not been completed at such time minus (B) the number of Unwound Shares for such 
Unwind Period at such time and (iii) if any Aggregate Net Share Number or Net Share Settlement Number, as applicable, as of such time is (A) a positive 
number and (B) has not been delivered by Counterparty to Dealer pursuant to "Net Share Settlement" above, such Aggregate Net Share Number or Net Share 
Settlement Number, as applicable. 

9. Acceleration Events: 

(a) Notwithstanding anything to the contrary herein, in the Agreement or in the Equity Definitions, at any time following the 
occurrence and during the continuation of an Acceleration Event, Dealer ( or, in the case of an 
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Acceleration Event that is an Event of Default or a Termination Event, the party that would be entitled to designate an Early 
Termination Date in respect of such event pursuant to Section 6 ofthe Agreement) shall, by not more than 20 days' notice to the 
other party, have the right to designate by notice to the other party any Scheduled Trading Day not earlier than the day such notice 
is effective to be the "Early Valuation Date" but which, in the case of an Acceleration Event that results from the commencement 
of any proceeding with respect to Counterparty under the Bankruptcy Code other than in a Bankruptcy Termination Event, shall 
be the Scheduled Trading Day on which such proceeding is commenced ( or, if not commenced on such a day, the following 
Scheduled Trading Day), in which case the provisions set forth in this Section 9 shall apply in lieu of Section 6 of the Agreement 
or Article 12 of the Equity Definitions. 

(b) If the Early Valuation Date occurs on a date that is not during an Unwind Period, then the Early Valuation Date shall be deemed to 
be a Designated Date for a Physical Settlement, and the number of Designated Shares for such Designated Date shall be the number 
ofUndesignated Shares on the Early Valuation Date; provided that in the case of an Acceleration Event of the type described in 
paragraph (e )(iii) or (iv) below, the number of Designated Shares for such Designated Date shall be only such number of 
Designated Shares necessary so that such Acceleration Event shall no longer exist after such Physical Settlement, as determined by 
the Calculation Agent; and,provided,further, that in the case ofan Acceleration Event of the type described in paragraph (e) 
(i) below and resulting from the commencement of any proceeding with respect to Counterparty under the Bankruptcy Code other 
than in a Bankruptcy Termination Event, the Early Valuation Date shall be deemed to be the last Unwind Date for a Cash 
Settlement and in such case the aggregate net loss or cost reasonably determined by Dealer as of the related Early Valuation Date 
in connection with unwinding its Hedge Positions shall be added to the Forward Cash Settlement Amount (or, ifan aggregate net 
gain is so determined, such gain shall be subtracted therefrom). 

(c) If the Early Valuation Date occurs during an Unwind Period, then (i) (A) the last Unwind Date of such Unwind Period shall occur 
on the Early Valuation Date, (B) a settlement shall occur in respect of such Unwind Period, and the settlement method elected by 
Counterparty in respect of such settlement shall apply, and (C) the number of Designated Shares for such settlement shall be 
deemed to be the number of Unwound Shares for such Unwind Peri.od on the Early Valuation Date, and (ii) (A) the Early Valuation 
Date shall be deemed to be an additional Designated Date for a Physical Settlement and (B) the number of Designated Shares for 
such additional Designated Date shall be the Remaining Amount on the Early Valuation Date; provided that in the case of an 
Acceleration Event of the type described in paragraph (e)(iii) or (iv) below, the numberofDesignated Shares for such additional 
Designated Date shall be only such 
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number of Designated Shares necessary so that such Acceleration Event shall no longer exist after such Physical Settlement, as 
determined by the Calculation Agent; and, provided, further, that in the case ofan Acceleration Event of the type described in 
paragraph (e)(i) below and resulting from the commencement of any proceeding with respect to Counterparty under the 
Bankruptcy Code other than in a Bankruptcy Termination Event, the Early Valuation Date shall be deemed to be the last Unwind 
Date of an additional Unwind Period for a Cash Settlement and the number of Designated Shares for such settlement shall be 
deemed to be the Remaining Amount on the Early Valuation Date and in such case the aggregate net loss or cost reasonably 
determined by Dealer as of the related Early Valuation Date in connection with unwinding its Hedge Positions shall be added to 
the Forward Cash Settlement Amount (or, ifan aggregate net gain is so determined, such gain shall be subtracted therefrom). 

(d) Notwithstanding the foregoing, in the case ofan Early Valuation Date that occurs due to an announcement ofa Nationalization or 
a Merger Event, if at the time of the related Settlement Date or Net Share Settlement Date, as applicable, the Shares have changed 
into cash or any other property or the right to receive cash or any other property, such cash, other property or right shall be 
deliverable instead of such Shares. 

(e) "Acceleration Event" means: 

(i) any Event of Default or Termination Event, other than an Event of Default or Termination Event that also constitutes a 
Bankruptcy Termination Event, that would give rise to the right of either party to designate an Early Termination Date 
pursuant to Section 6 of the Agreement; 

(ii) the announcement of any event or transaction that, if consummated, would result in a Merger Event, Tender Offer, 
Nationalization, Delisting or Change in Law, in each case, as determined by the Calculation Agent; 

(iii) a Loss of Stock Borrow; 

(iv) the declaration or payment by Counterparty of any Extraordinary Dividend; 

(v) the occurrence ofa Market Disruption Event during an Unwind Period and the continuance of such Market Disruption 
Event for at least eight Scheduled Trading Days; 

(vi) the occurrence of an Excess Section 13 Ownership Position or Excess Regulatory Ownership Position; or 
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10. Private Placement Procedures: If either Dealer or Counterparty reasonably determines in good faith, based on the advice of counsel, that 
Counterparty will be unable to comply with the covenant set forth in the second sentence of Section 6 of this Confirmation because ofa change in law or a 
change in the policy of the Securities and Exchange Commission ("SEC") or its staff(the "Staff''), or Dealer otherwise reasonably determines, based on the 
advice of counsel, that in its reasonable opinion any Shares to be delivered to Dealer by Counterparty hereunder may not be freely returned by Dealer or its 
affiliates to securities lenders as contemplated by Section 6 of this Confirmation (in either case without regard to exceptions therein), then delivery of any 
such Shares (the "Restricted Shares") shall be effected pursuant to Annex A hereto, unless waived by Dealer. 

11. Rule 10b5-1; Share Purchases by Dealer 

(a) The parties acknowledge that, following any election of Cash Settlement or Net Share Settlement by Counterparty, this 
Confirmation is intended to constitute a binding contract satisfying the requirements ofRule 10b5-l(c) of the Exchange Act and 
agree that this Confirmation shall be interpreted to comply with such requirements. 

(b) The times and prices at which Dealer (or its agent or affiliate) purchases any Shares during any Unwind Period shall be at Dealer's 
good faith and commercially reasonable discretion. Counterparty acknowledges that during any Unwind Period Counterparty 
does not have, and shall not attempt to exercise, any influence over how, when or whether to effect purchases of Shares or any 
other transactions by Dealer (or its agent or affiliate) in connection with this Confirmation. Counterparty agrees that during any 
Unwind Period it will not enter into or alter any corresponding or hedging transaction or position with respect to the Shares. 

(c) Counterparty hereby agrees with Dealer that during any Unwind Period Counterparty shall not communicate, directly or indirectly, 
any material non-public information (within the meaning of such term under Rule 1 0b5-l) to any employee of Dealer (or its agents 
or affiliates) who is directly involved with the hedging of, and trading with respect to, the Transaction. Counterparty 
acknowledges and agrees that any amendment, modification, waiver or termination of the Transaction must be effected in 
accordance with the requirements for the amendment or termination ofa contract, instruction or plan under Rule 1 0b5-l ( c ). 
Without limiting the generality of the foregoing, any such amendment, modification, waiver or termination shall be made in good 
faith and not as part of a plan or scheme to evade the prohibitions of Rule 1 0b-5 under the Exchange Act, and no such amendment, 
modification or waiver shall be made at any time at which Counterparty or any officer, director, manager or similar person of 
Counterparty is aware of any material non-public information regarding Counterparty or the Shares. 
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(d) Following any election of Cash Settlement or Net Share Settlement by Counterparty, in addition to the representations, warranties 
and covenants in the Agreement and elsewhere in this Confirmation, Dealer represents, warrants and covenants to Counterparty 
that Dealer shall use commercially reasonable efforts, during any Unwind Period, to make all purchases of Shares in connection 
with such election in a manner that would comply with the limitations set forth in clauses (b)(l), (b)(2), (b)(3) and (b)(4) and (c) of 
Rule 1 Ob-18, as if such rule were applicable to such purchases (and considering only such purchases when determining 
compliance with the foregoing provisions}, after taking into account any applicable SEC no-action letters as appropriate, subject 
to any delays between the execution and reporting of a trade of the Shares on the Exchange and other circumstances beyond 
Dealer's control; provided that, during any Unwind Period, the foregoing agreement shall not apply to purchases made to 
dynamically hedge for Dealer's own account or the account of its affiliate(s) the optionality arising under in connection with such 
Settlement (including, for the avoidance of doubt, timing optionality); and provided,farther, that, without limiting the generality 
of the first sentence of this paragraph (d), Dealer shall not be responsible for any failure to comply with Rule 1 Ob-l 8(b )(3) to the 
extent any transaction that was executed (or deemed to be executed) by or on behalf of Counterparty or an "affiliated purchaser'' 
(as defined under Rule 1 Ob-18) pursuant to a separate agreement is not deemed to be an "independent bid" or an "independent 
transaction" for purposes of Rule 10b-l 8(b )(3). 

12. Capped Number of Shares: Notwithstanding any other provision of the Agreement or this Confirmation, in no event will Counterparty be 
required to deliver in the aggregate in respect of all Settlement Dates, Net Share Settlement Dates or other dates on which Shares are delivered in respect of 
any amount owed under this Confirmation a number of Shares greater than the product of 1.5 and the Number of Shares (the "Capped Number"). 
Counterparty represents and warrants to Dealer (which representation and warranty shall be deemed to be repeated on each day that the Transaction is 
outstanding) that the Capped Number is equal to or less than the number of authorized but unissued Shares that are not reserved for future issuance in 
connection with transactions in the Shares (other than the Transaction) on the date ofthe determination of the Capped Number(such Shares, the "Available 
Shares"). In the event Counterparty shall not have delivered the full number of Shares otherwise deliverable as a result of this Section 12 (the resulting 
deficit, the "Deficit Shares"), Counterparty shall be obligated to deliver Shares, from time to time until the full number of Deficit Shares have been delivered 
pursuant to this paragraph, when, and to the extent, that (A) Shares are repurchased, acquired or otherwise received by Counterparty or any of its subsidiaries 
after the Trade Date (whether or not in exchange for cash, fair value or any other consideration) and are not required to be used for any other purpose, 
(B) authorized and unissued Shares reserved for issuance in respect of other transactions as of the Trade Date become no longer so reserved and (C) 
Counterparty authorizes any additional unissued Shares that are not reserved for other transactions (such events as set forth in clauses (A), (B) and (C) above, 
collectively, the "Share Issuance Events"). Counterparty shall promptly notify Dealerofthe occurrence of any ofthe Share Issuance Events (including the 
number of Shares subject to clause (A), (B) or (C) and the corresponding number 
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of Shares to be delivered) and, as promptly as reasonably practicable after such Share Issuance Event (or, iflater, on the Settlement Date or the date of any 
Private Placement Settlement for which there are Deficit Shares), deliver such Shares. Counterparty shall not, until Counterparty's obligations under the 
Transaction have been satisfied in full, use any Shares that become available for potential delivery to Dealer as a result of any Share Issuance Event for the 
settlement or satisfaction of any transaction or obligation other than the Transaction, the "Transaction" under any Option Forward Confirmation or any other 
forward transaction under a confirmation entered into by the Counterparty and another dealer pursuant to the Underwriting Agreement or pursuant to any 
other equity distribution agreement related to the Shares (each, an "Other Dealer's Transaction") or reserve any such Shares for future issuance for any 
purpose other than to satisfy Counterparty's obligations to Dealer under the Transaction, the "Transaction" under any Option Forward Confirmation or any 
Other Dealer's Transaction. Allocation of any Shares that become available for potential delivery to Dealer or any dealer party to an Other Dealer's 
Transaction as a result of any Share Issuance Event shall be allocated to the Transaction, the "Transaction" under any Option Forward Confirmation and any 
Other Dealer's Transaction on a ratable basis in accordance with the respective remaining Share delivery obligations thereunder. 

13. Transfer, Assignment and Designation: 

(a) Notwithstanding any provision of the Agreement to the contrary, Dealer may assign, transfer and set over all rights, title and 
interest, powers, privileges and remedies of Dealer under the Transaction, in whole or part, to an affiliate of Dealer without the 
consent ofCounterparty; provided that (i) no Event of Default, Potential Event of Default or Termination Event with respect to 
which Dealer or such affiliate is the Defaulting Party or an Affected Party, as the case may be, exists or would result therefrom, 
(ii) no Acceleration Event or other event giving rise to a right or responsibility to designate an Early Valuation Date or otherwise 
terminate or cancel the Transaction or to make an adjustment to the terms of the Transaction would result therefrom, and 
(iii) Counterparty shall not, as a result of such assignment or transfer, (A) be required to pay to Dealer or such affiliate an additional 
amount in respect of an lndernnifiable Tax, (B) receive a payment from which an amount is required to be deducted or withheld for 
oron account ofa Tax as to which no additional amount is required to be paid, or (C) become subject to the jurisdiction ofany 
state or country other than the United States of America. 

(b) Notwithstanding any other provision in this Confirmation to the contrary requiring or allowing Dealer to purchase, sell, receive or 
deliver any Shares or other securities to or from Counterparty, Dealer may designate any of its affiliates to purchase, sell, receive or 
deliver such Shares or other securities and otherwise to perform Dealer's obligations in respect of the Transaction and any such 
designee may assume such obligations. Dealer shall be discharged of its obligations to Counterparty to the extent ofany such 
performance. 
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14. Indemnity: Counterparty agrees to indemnify Dealer and its affiliates and their respective directors, officers, agents and controlling parties 
(Dealer and each such affiliate or person being an "Indemnified Party") from and against any and all losses, claims, damages and liabilities, joint and several, 
incurred by or asserted against such Indemnified Party, that arise out of, are in connection with, or relate to, a breach of any covenant or representation made 
by Counterparty in this Confirmation or the Agreement, and Counterparty will reimburse any Indemnified Party for all reasonable expenses (including 
reasonable legal fees and expenses) in connection with the investigation of, preparation for, or defense of any pending or threatened claim or any action or 
proceeding arising therefrom, whether or not such Indemnified Party is a party thereto. Counterparty will not be liable under this Indemnity paragraph to the 
extent that any such loss, claim, damage, liability or expense results from an Indemnified Party's gross negligence, bad faith or willful misconduct or Dealer's 
breach of this Confirmation or the Agreement. If for any reason the foregoing indemnification is unavailable to any Indemnified Party or insufficient to hold 
harmless any Indemnified Party, then Counterparty shall contribute, to the maximum extent permitted by law, to the amount paid or payable by the 
Indemnified Party as a result of such loss, claim, damage orliability not resulting from its gross negligence, bad faith or willful misconduct,provided that no 
person guilty of fraudulent misrepresentation shall be entitled to contribution. 

15. No Collateral; Netting; Setoff: 

(a) Notwithstanding any provision of the Agreement or any other agreement between the parties to the contrary, the obligations of 
Counterparty hereunder are not secured by any collateral. 

(b) If on any date any Shares would otherwise be deliverable under the Transaction or any Option Forward Confirmation by 
Counterparty to Dealer and by Dealer to Counterparty, then, on such date, each party's obligations to make delivery of such Shares 
will be automatically satisfied and discharged and, if the aggregate number of Shares that would otherwise have been deliverable 
by one party exceeds the aggregate numberof Shares that would have otherwise been deliverable by the other party, replaced by 
an obligation upon the party by whom the larger aggregate number of Shares would have been deliverable to deliver to the other 
party the excess of the larger aggregate number over the smaller aggregate number. 

(c) The parties agree that upon the occurrence ofan Event of Default or Termination Event with respect to a party who is the 
Defaulting Party or the Affected Party ("X''), the other party ("Y'') will have the right (but not be obliged) without prior notice to X 
or any other person to set-off or apply any obligation ofX owed to Y (or any affiliate ofY) (whether or not matured or contingent 
and whether or not arising under the Agreement, and regardless of the currency, place of payment or booking office of the 
obligation) against any obligation ofY (or any affiliate ofY) owed to X (whether or not matured or contingent and whether or not 
arising under the Agreement, and regardless of the currency, place of payment or booking 
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office of the obligation). Ywill give notice to the other party ofany set-off effected under this Section 15. 

(d) Amounts (or the relevant portion of such amounts) subject to set-off may be converted by Y into the Termination Currency or into 
Shares, at the election ofY, at the rate of exchange at which such party would be able, acting in a reasonable manner and in good 
faith, to purchase the relevant amount of such currency or Shares. If any obligation is unascertained, Y may in good faith estimate 
that obligation and set-off in respect of the estimate, subject to the relevant party accounting to the other when the obligation is 
ascertained. Nothing in this Section 15 shall be effective to create a charge or other security interest. This Section 15 shall be 
without prejudice and in addition to any right of set-off, combination of accounts, lien or other right to which any party is at any 
time otherwise entitled (whether by operation oflaw, contract or otherwise). 

(e) Notwithstanding anything to the contrary in the foregoing, Dealer agrees not to set offornet amounts due from Counterparty with 
respect to the Transaction against amounts due from Dealer ( or its affiliate) to Counterparty with respect to contracts or instruments 
that are not Equity Contracts; provided, however, that, and notwithstanding any provision to the contrary set forth in this 
Confirmation or in the Agreement, Dealer may not use this provision or any other set-off or recoupment right under this 
Confirmation or the Agreement as a basis for any action under or nonperformance of its obligations under any loan, letter of credit 
or other borrowing arrangement with Counterparty as borrower and to which Dealer or any affiliate of Dealer is a participating 
lender, with respect to which the terms of such loan, letter of credit or other borrowing arrangement shall control. "Equity 
Contract" means any transaction or instrument that does not convey to Dealer rights, or the ability to assert claims, that are senior 
to the rights and claims of common stockholders in the event ofCounterparty's bankruptcy. 

16. Delivery of Cash: For the avoidance of doubt, nothing in this Confirmation shall be interpreted as requiring Counterparty to deliver cash 
in respect of the settlement of the Transaction, except (i) as set forth under Section 8 above or (ii) in circumstances where the cash settlement thereof is within 
Counterparty's control (including, without limitation, where Counterparty so elects to deliver cash or fails timely to deliver Shares in respect of such 
settlement). For the avoidance of doubt, the preceding sentence shall not be construed as limiting any damages that may be payable by Counterparty as a 
result of a breach of or an indemnity under this Confirmation or the Agreement. 

17. Status of Claims in Bankruptcy: Dealer acknowledges and agrees that this Confirmation is not intended to convey to Dealer rights with 
respect to the transactions contemplated hereby that are senior to the claims of common stockholders in any U.S. bankruptcy proceedings of Counterparty; 
provided that nothing herein shall limit or shall be deemed to limit Dealer's right to pursue remedies in the event ofa breach by Counterparty of its 
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obligations and agreements with respect to this Confirmation and the Agreement; and provided further that nothing herein shall limit or shall be deemed to 
limit Dealer's rights in respect of any transaction other than the Transaction. 

18. Limit on Beneficial Ownership: Notwithstanding anything to the contrary in the Agreement or this Confirmation, in no event shall Dealer 
be entitled to receive, or be deemed to receive, Shares to the extent that, upon such receipt of such Shares, and after taking into account any Shares 
concurrently delivered by Seller under any Option Forward Confirmation, (i) the "beneficial ownership" (within the meaning of Section 13 of the Exchange 
Act and the rules promulgated thereunder) of Shares by Dealer, any of its affiliates' business units subject to aggregation with Dealer for purposes of the 
"beneficial ownership" test under Section 13 of the Exchange Act and all persons who may form a "group" (within the meaning of Rule l 3d-5(b )(1) under the 
Exchange Act) with Dealer with respect to "beneficial ownership" of any Shares (collectively, "Dealer Group") would be equal to or greater than 8.5% of the 
outstanding Shares (an "Excess Section 13 Ownership Position") or (ii) Dealer, Dealer Group or any person whose ownership position would be aggregated 
with that of Dealer or Dealer Group (Dealer, Dealer Group or any such person, a "Dealer Person") under Section 203 of the Delaware General Corporation 
Law (the "DGCL Takeover Statute") or any state or federal bank holding company or banking laws, or other federal, state or local laws (including, without 
limitation, the Federal Power Act), regulations or regulatory orders applicable to ownership of Shares ("Applicable Laws"), would own, beneficially own, 
constructively own, control, hold the power to vote or otherwise meet a relevant definition ofownership in excess of a number of Shares equal to (x) the lesser 
of(A) the maximum number of Shares that would be permitted under Applicable Laws and (8) the number of Shares that would give rise to reporting or 
registration obligations or other requirements (including obtaining prior approval by a state or federal regulator, such as a state or federal banking regulator 
or the Federal Energy Regulatory Commission) of a Dealer Person under Applicable Laws (including, without limitation, "interested stockholder'' or 
"acquiring person" status under the DGCL Takeover Statute) and with respect to which such requirements have not been met or the relevant approval has not 
been received or that would give rise to any consequences under the constitutive documents of Counterparty or any contract or agreement to which 
Counterparty is a party, in each case minus (y) I% of the numberofShares outstanding on the date of determination (such condition described in clause (ii), 
an "Excess Regulatory Ownership Position"). Dealer shall notify Counterparty promptly if, at any time, an Excess Section 13 Ownership Position or an 
Excess Regulatory Ownership Position has occurred or would occur as a result of a delivery by Counterparty to Dealer. If any delivery owed to Dealer 
hereunder is not made, in whole or in part, as a result of this provision, Counterparty's obligation to make such delivery shall not be extinguished and 
Counterparty shall make such delivery as promptly as practicable after, but in no event later than one Exchange Business Day after, Dealer gives notice to 
Counterparty that such delivery would not result in (x) Dealer Group directly or indirectly so beneficially owning in excess of8.5% of the outstanding Shares 
or (y) the occurrence of an Excess Regulatory Ownership Position. 
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(i) During the term of the Transaction, Dealer and its affiliates may buy or sell Shares or other securities or buy or sell options 
or futures contracts or enter into swaps or other derivative securities in order to establish, adjust or unwind its hedge 
position with respect to the Transaction. 

(ii) Dealer and its affiliates may also be active in the market for the Shares and derivatives linked to the Shares other than in 
connection with hedging activities in relation to the Transaction, including acting as agent or as principal and for its own 
account or on behalf of customers. 

(iii) Dealer shall make its own determination as to whether, when or in what manner any hedging or matket activities in 
Counterparty's securities shall be conducted and shall do so in a manner that it deems appropriate to hedge its price and 
market risk with respect to the Settlement Price. 

(iv) Any market activities ofDealer and its affiliates with respect to the Shares may affect the market price of the Shares, as 
well as any Settlement Price, each in a manner that may be adverse to Counterparty. 

(v) The Transaction is a derivative transaction; Dealer and its affiliates may purchase or sell Shares for their own account at 
prices that may be greater than, or less than, the prices paid or received by Counterparty under the terms of the 
Transaction. 

(b) The parties intend for this Confirmation to constitute a "Contract" as described in the letter dated October 6, 2003 submitted on 
behalf ofGS&Co. to Paula Dubberly of the Staff to which the Staff responded in an interpretive letter dated October 9, 2003 (the 
"Forward Letter"). 

( c) The parties hereto intend for: 

(i) this Transaction to be a "securities contract" as defined in Section 741(7) ofthe Bankruptcy Code, qualifying for the 
protections under Sections 362(b)(6), 362(b)(27), 362(0), 546(e), 546(j), 548(d)(2), 555 and 561 ofthe Bankruptcy Code; 

(ii) the rights given to Dealer pursuant to "Acceleration Events" in Section 9 above to constitute "contractual rights" to 
cause the liquidation ofa "securities contract" and to set off mutual debts 
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and claims in connection with a "securities contract", as such terms are used in Sections 555 and 362(b )(6) of the 
Bankruptcy Code; 

(iii) Dealer to be a "financial institution" within the meaning of Section 101(22) of the Bankruptcy Code; 

(iv) any cash, securities or other property provided as performance assurance, credit support or collateral with respect to the 
Transaction to constitute "margin payments" and "transfers" under a "securities contract" as defined in the Bankruptcy 
Code; 

(v) all payments for, under or in connection with the Transaction, all payments for Shares and the transfer of Shares to 
constitute "settlement payments" and "transfers" under a "securities contract" as defined in the Bankruptcy Code; and 

(vi) any or all obligations that either party has with respect to this Confirmation or the Agreement to constitute property held 
by or due from such party to margin, guaranty or settle obligations of the other party with respect to the transactions under 
the Agreement (including the Transaction) or any other agreement between such parties. 

(d) In addition to the representations and warranties in the Agreement and elsewhere in this Confirmation, Dealer represents and 
warrants to Counterparty that it is an "eligible contract participant" (as such term is defined in the Commodity Exchange Act, as 
amended) and an "accredited investor" (as defined in Section 2(a)(J 5)(ii) of the Securities Act) and that it is entering into the 
Transaction as principal and not for the benefit of any third party. 

20. Wall Street Transparency and Accountability Act. In connection with Section 739 of the Wall Street Transparency and Accountability 
Act of2010 ("WST AA"), the parties hereby agree that neither the enactment ofWSTAA or any regulation under the WSTAA, nor any requirement under 
WST AA or an amendment made by WSTAA, shall limit or otherwise impair either party's otherwise applicable rights to terminate, renegotiate, modify, 
amend or supplement this Confirmation or the Agreement, as applicable, arising from a termination event, force majeure, illegality, increased costs, 
regulatory change or similar event under this Confirmation, the Swap Definitions or Equity Definitions incorporated herein or the Agreement (including, but 
not limited to, rights arising from an Acceleration Event, Increased Cost of Stock Borrow, any condition described in clause (i) of Section 18, an Excess 
Regulatory Ownership Position or Illegality (as defined in the Agreement)). 

21. London Branch. Dealer is entering into this Confirmation and the Agreement through its London Branch. Notwithstanding the foregoing, 
Dealer represents to Counterparty that the obligations of Dealer are the same as if it had entered into this Confirmation and the Agreement through its head or 
home office in New York. 
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22. Communications with Employees of J.P. Morgan Securities LLC. IfCounterparty interacts with any employee of J.P. Morgan Securities 
LLC with respect to the Transaction, Counterparty is hereby notified that such employee will act solely as an authorized representative of Dealer (and not as a 
representative of J.P. Morgan Securities LLC) in connection with the Transaction. 

23. Notices: For the purpose of Section 12(a) of the Agreement: 

(a) Address for notices or communications to Dealer: 

JPMorgan Chase Bank, National Association, London Branch 
Attention: EDG Marketing Support 
Email: 

with a copy to: 

J.P. Morgan Securities LLC 
Attention: Santo sh Sreenivasan, Managing Director 
Telephone: 
Email: 

(b) Address for notices or communications to Counterparty: 

Address: Jack Sullivan 
Corporate Finance Director and Assistant Treasurer 
Duke Energy Corporation 
550 South Tryon Street 
Charlotte, NC 28202 
Telephone: 
Email: 

(c) Section 12(a) of the Agreement hereby is amended by adding, immediately before the comma, the words "or, in the case of e-mail, 
on the date it is delivered." 

24. Waiver of Right to Trial by Jury: EACH OF COUNTERP AR TY AND DEALER HEREBY lRREVOCABL Y WAIVES (ON SUCH 
PAR TY'S OWN BEHALF AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF SUCH PARTY'S STOCKHOLDERS) ALL RIGHT 
TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING 
OUT OF OR RELATING TO THIS CONFIRMATION OR THE ACTIONS OF COUNTERPARTY AND DEALER OR ANY OF THEIR AFFILIATES IN THE 
NEGOTIATION, PERFORMANCE OR ENFORCEMENT HEREOF. 

25. Severability: If any term, provision, covenant or condition of this Confirmation, or the application thereof to any party or circumstance, 
shall be held to be invalid or unenforceable in whole or in part for any reason, the remaining terms, provisions, covenants, and conditions hereof shall 
continue in full force and effect as if this Confirmation had been executed with the invalid or unenforceable provision eliminated, so long as this 
Confirmation as so modified continues to express, without material change, the original intentions of the parties as to 
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the subject matter of this Confirmation and the deletion of such portion of this Confirmation will not substantially impair the respective benefits or 
expectations of parties to the Agreement; provided that this severability provision shall not be applicable if any provision of Section 2, 5, 6 or 13 of the 
Agreement (or any definition or provision in Section 14 of the Agreement to the extent that it relates to, or is used in or in connection with any such Section) 
shall be so held to be invalid or unenforceable. 

26. Tax Disclosure: Notwithstanding anything to the contrary herein, in the Equity Definitions or in the Agreement, and notwithstanding any 
express or implied claims of exclusivity or proprietary rights, the parties (and each of their employees, representatives or other agents) are authorized to 
disclose to any and all persons, beginning immediately upon commencement of their discussions and without limitation of any kind, the tax treatment and 
tax structure of the Transaction, and all materials of any kind (including opinions or other tax analyses) that are provided by either party to the other relating 
to such tax treatment and tax structure. 

27. Schedule Provisions: 

(a) For so long as the Agreement is in the form of the 1992 ISDA Master Agreement, for purposes of Section 6(e) of the Agreement and 
this Transaction: 

(i) Loss will apply. 

(ii) The Second Method will apply. 

(b) The Termination Currency shall be USD. 

(c) Other: 

The text beginning with the word "if' in Section S(a)(i) of the Agreement shall be amended to read as follows: "if such failure is 
not remedied on or before the second Local Business Day after notice of such failure is given to the party." 

Cross Default: The provisions of Section S(a)(vi) of the Agreement will apply to Dealer and will apply to Counterparty with a 
Threshold Amount of3% of shareholders equity for each of Dealer and Counterparty (provided that, in each case, (a) the text", or 
becoming capable at such time of being declared," shall be deleted from Section S(a)(vi)(l) of the Agreement, (b) the following 
provision shall be added to the end of Section S(a)(vi) of the Agreement: "but a default under clause (2) above shall not constitute 
an Event of Default if(x) the default was caused solely by error or omission of an administrative or operational nature, (y) funds 
were available to enable the party to make the payment when due and (z) the payment is made within two Local Business Days of 
such party's receipt of written notice of its failure to pay" and (c) the term "Specified Indebtedness" shall have the meaning 
specified in Section 14 of the 
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Agreement, except that such term shall not include obligations in respect of deposits received in the ordinary course ofa party's 
banking business). 

The "Automatic Early Tennination" provision of Section 6(a) of the Agreement will not apply to Dealer and will not apply to 
Counterparty. 

(d) Part 2(b) of the ISDA Schedule - Payee Representation: 

For the purpose of Section 3(f) of the Agreement, Counterparty makes the following representation to Dealer: 

Counterparty is a corporation established under the laws of the State of Delaware and is a U.S. person (as that term is defined in 
Section 770 I (a)(30) of the United States Internal Revenue Code of I 986, as amended). 

For the purpose of Section 3(f) of the Agreement, Dealer makes the following representation to Counterparty: 

Dealer is a national banking association organized or formed under the Jaws of the United States and is an exempt recipient under 
U.S. Treasury Regulation Section J.6049-4(c)(l)(ii)(M). 

(e) Part 3(a) of the ISDA Schedule- Tax Forms: 

Party Required to Deliver Document 

Counterparty 

Dealer 

Form/Document/Certificate 

A complete and duly executed United 
States Internal Revenue Service Form W-9 
(or successor thereto.) 

A complete and duly executed United 
States Internal Revenue Service Form W-9 
(or successor thereto.) 

(f) Section 2(c) will not apply to the Transaction. 

Date by which to be Delivered 

(i) Upon execution and delivery of the 
Agreement; (ii) promptly upon reasonable 
demand by Dealer; and (iii) promptly upon 
learning that any such Fonn previously 
provided by Counterparty has become 
obsolete or incorrect. 
(i) Upon execution and delivery of the 
Agreement; and (ii) promptly upon learning 
that any such Form previously provided by 
Dealer has become obsolete or incorrect. 

(g) Section 12(a)(ii) of the Agreement hereby is amended by deleting the text thereof and inserting "[Reserved]" in place of such text. 
Section 12(b) of the Agreement hereby is amended by striking the word "telex" and the comma immediately preceding such word. 
For the avoidance of doubt, the text "electronic messaging system" as used in Section 12 of the Agreement shall mean only 
electronic mail (also known as e-mail). 
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28. Any calculation, adjustment,judgment or other determination made hereunder by Dealer or any of its affiliates with respect to the 
Transaction (including, for the avoidance of doubt, in its capacity as Calculation Agent) shall be furnished to Counterparty by Dealer as soon as is reasonably 
practicable, together with a report (in a commonly used file format for storage and manipulation of financial data but without disclosing any proprietary 
models of the Calculation Agent or other information that may be proprietary or subject to contractual, legal or regulatory obligations to not disclose such 
information) displaying in reasonable detail such calculation, adjustment judgment or other determination, as the case may be, and the basis therefor; 
provided, that, in the case of determinations that are not calculations, adjustments or other amounts, such a report shall be required only to the extent that 
such a report is reasonably necessary to show such determination or the basis therefor because such determination or basis is not apparent and such a report 
shall not be required where such determination is stated to be at Dealer's sole election or discretion. 

29. "Tax" and "Indemnifiable Tax" as defined in Section 14 of the Agreement shall not include (i) any tax imposed on payments treated as 
dividends from sources within the United States under Section 871 (m) of the United States Internal Revenue Code of 1986, as amended (the "Code"), or any 
regulations issued thereunder (a "Section 871(m) Tax") or (ii) any U.S. federal withholding tax imposed or collected pursuant to Sections 1471 through 1474 
of the Code, any current or future regulations or official interpretations thereof, any agreement entered into pursuant to Section 14 71 (b) of the Code, or any 
fiscal orregulatory legislation, rules or practices adopted pursuant to any intergovernmental agreement entered into in connection with the implementation 
of such Sections of the Code (a "FATCA Withholding Tax"). For the avoidance of doubt, each ofa Section 871(m) Tax and a FATCA Withholding Tax is a 
Tax the deduction or withholding of which is required by applicable law for the purposes of Section 2(d) of the Agreement. 

30. Other Forward Transactions. Counterparty agrees that it shall not cause to occur, or permit to exist, an Unwind Period at any time that 
there is an "Unwind Period" (or equivalent term) under any Other Dealer's Transaction. 

[Signature page to follow. Remainder of page intentionally left blank.] 
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JPMORGAN CHASE BANK, 
NATIONAL ASSOCIATION, 
LONDON BRANCH 

By: Isl Kevin Cheng 
Name: Kevin Cheng 
Title: Vice President 



Confirmed as of the date first above written: 

DUKE ENERGY CORPORATION 

By: /s/ John L. Sullivan, III 
Name: John L. Sullivan, III 
Title: Assistant Treasurer 
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FORWARD PRICE REDUCTION DATES AND AMOUNTS 

Schedule I-1 

SCHEDULE I 



PRIVATE PLACEMENT PROCEDURES 
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ANNEXA 

IfCounterparty delivers Restricted Shares pursuant to Section 10 above (a "Private Placement Settlement''), then: 

(a) the delivery of Restricted Shares by Counterparty shall be effected in accordance with customary private placement procedures for 
issuers comparable to Counterparty with respect to such Restricted Shares reasonably acceptable to Dealer. Counterparty shall not 
take, or cause to be taken, any action that would make unavailable either the exemption pursuant to Section 4(2) of the Securities 
Act for the sale by Counterparty to Dealer (or any affiliate designated by Dealer) of the Restricted Shares or the exemption 
pursuant to Section 4(a)(l) or Section 4(a)(3) of the Securities Act for resales of the Restricted Shares by Dealer (or any such 
affiliate ofDealer); 

(b) as ofor prior to the date of delivery, Dealer and any potential purchaserof any such Restricted Shares from Dealer (or any affiliate 
of Dealer designated by Dealer) identified by Dealer shall be afforded a commercially reasonable opportunity to conduct a due 
diligence investigation with respect to Counterparty customary in scope for similarly-sized private placements of equity securities 
for issuers comparable to Counterparty (including, without limitation, the right to have made available to them for inspection all 
financial and other records, pertinent corporate documents and other information reasonably requested by them); provided that, 
prior to receiving or being granted access to any such information, any such potential purchaser may be required by Counterparty 
to enter into a customary non-disclosure agreement with Counterparty in respect of any such due diligence investigation; 

(c) as of the date of delivery, Counterparty shall enter into an agreement (a "Private Placement Agreement") with Dealer (or any 
affiliate of Dealer designated by Dealer) in connection with the private placement of such Restricted Shares by Counterparty to 
Dealer (or any such affiliate) and the private resale of such Restricted Shares by Dealer (or any such affiliate), substantially similar 
to private placement purchase agreements customary for private placements of equity securities of similar size for issuers 
comparable to Counterparty, in form and substance commercially reasonably satisfactory to Dealer, which Private Placement 
Agreement shall include, without limitation, provisions substantially similar to those contained in such private placement 
purchase agreements relating, without limitation, to the mutual indemnification of, and contribution in connection with the 
liability of the parties and the provision of customary opinions, accountants' comfort letters and lawyers' negative assurance 

Annex A-1 
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letters, and shall provide for the payment by Counterparty of all reasonable fees and expenses in connection with such resale, 
including all reasonable fees and expenses of counsel for Dealer, and shall contain representations, warranties, covenants and 
agreements ofCounterparty customary for issuers comparable to Counterparty and reasonably necessary or advisable to establish 
and maintain the availability ofan exemption from the registration requirements of the Securities Act for such resales; and 

(d) in connection with the private placement of such Restricted Shares by Counterparty to Dealer (or any such affiliate) and the private 
resale of such Restricted Shares by Dealer (or any such affiliate), Counterparty shall, if so requested by Dealer, prepare, in 
cooperation with Dealer, a private placement memorandum customary for comparable private placements and issuers comparable 
to Counterparty and otherwise in form and substance reasonably satisfactory to Dealer. 

In the case of a Private Placement Settlement, Dealer shall, in its good faith discretion, adjust the amount of Restricted Shares to be delivered to 
Dealer hereunder and/or the applicable Daily Forward Price(s) in a commercially reasonable manner to reflect the fact that such Restricted Shares may not be 
freely returned to securities lenders by Dealer and may only be saleable by Dealer at a discount to reflect the lack of transferability and liquidity in Restricted 
Shares based on actual charges incurred or discounts given. 

IfCounterparty delivers any Restricted Shares in respect of the Transaction, Counterparty agrees that (i) such Shares may be transferred by and 
among Dealer and its affiliates and (ii) after the minimum "holding period" within the meaning of Rule l 44(d) under the Securities Act has elapsed after the 
applicable Settlement Date, Counterparty shall (so long as Dealer or any such affiliate is not an "affiliate" of Counterparty within the meaning of Rule 144 
under the Securities Act) promptly remove, or cause the transfer agent for the Shares to remove, any legends referring to any transfer restrictions from such 
Shares upon delivery by Dealer (or such affiliate of Dealer) to Counterparty or such transfer agent of seller's and broker's representation letters customarily 
delivered in connection with resales of restricted securities pursuant to Rule 144 under the Securities Act, each without any further requirement for the 
delivery of any certificate, consent, agreement, opinion of counsel, notice or any other document, any transfer tax stamps or payment of any other amount or 
any other action by Dealer ( or such affiliate of Dealer). 
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DATE: 

TO: 

ATTENTION: 

TELEPHONE: 

FROM: 

TELEPHONE: 

SUBJECT: 

March 7,2018 

Duke Energy Corporation 

550 South Tryon Street 
Charlotte, North Carolina 28202-1803 
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Exhibit 10.3 

Credit Suisse Capital LLC 
c/o Credit Suisse Securities (USA) LLC 
as Agent for Credit Suisse Capital LLC 

11 Madison Avenue 
New York, New York 10010 

Facsimile: (212) 743-3661 
Telephone: (212)325-9182 

Credit Suisse Securities (USA) LLC, acting as Agent for Credit Suisse Capital LLC 

(212) 325-9182 

Issuer Forward Transaction 

The purpose of this Jetter agreement (this "Confirmation") is to confirm the terms and conditions of the Transaction entered into between Credit 
Suisse Capital LLC ("Dealer"), through its agent Credit Suisse Securities (USA) LLC (the "Agent''), and Duke Energy Corporation ("Counterparty"), on the 
Trade Date specified below (the "Transaction"). This Confirmation constitutes a "Confirmation" as referred to in the Agreement specified below. This 
Confirmation is a confirmation for purposes of Rule 1Ob-10 promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act''). 

This Confirmation evidences a complete and binding agreement between Dealer and Counterparty as to the terms of the Transaction to which this 
Confirmation relates and supersedes all prior or contemporaneous written or oral communications with respect thereto. This Confirmation shall supplement, 
form a part of, and be subject to an agreement (the "Agreement") in the form of the 1992 ISDA Master Agreement (Multicurrency- Cross Border) as if 
Dealer and Counterparty had executed an agreement in such form (without any Schedule but with the elections set forth in this Confirmation) on the Trade 
Date. The Transaction hereunder shall be the sole Transaction under the Agreement. Ifthere exists any ISDA Master Agreement between Dealer and 
Counterparty or any confirmation or other agreement between Dealer and Counterparty pursuant to which an ISDA Master Agreement is deemed to exist 
between Dealer and Counterparty then notwithstanding anything to the contrary in such ISDA Master Agreement, such confirmation or agreement or any 
other agreement to which Dealer and Counterparty are parties, the Transaction shall not be considered a Transaction under, or otherwise governed by, such 
existing or deemed ISDA Master Agreement. 

The definitions and provisions contained in the 2006 ISDA Definitions (the "Swap Definitions") and the 2002 ISDA Equity Derivatives Definitions 
(the "Equity Definitions") as published by the International Swaps and Derivatives Association, Inc. ("ISDA'') are incorporated 
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into this Confirmation. Any reference to a currency shall have the meaning contained in Section 1.7 of the 2006 ISDA Definitions as published by ISDA. 

TIDS CONFIRMATION AND THE AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE 
STATE OF NEW YORK, WITHOUT REFERENCE TO CHOICE OF LAW DOCTRINE THAT WOULD APPLY THE LAWS OF ANOTHER JURISDICTION. 
NOTWITHSTANDING THE FOREGOING, OR ANYTHING TO THE CONTRARY IN THIS CONFIRMATION OR THE AGREEMENT, COUNTERP AR TY 
DOES NOT BY TIDS CONFIRMATION OR THE TRANSACTION HEREUNDER SUBMIT TO THE JURISDICTION OF ANY FOREIGN NATION OR 
FOREIGN SUPRANATIONAL ORGANIZATION OR SUCH ENTITY'S LAWS OR REGULATIONS, INCLUDING WITHOUT LIMITATION THE EUROPEAN 
MARKET INFRASTRUCTURE REGULATION. THIS CONFIRMATION, THE AGREEMENT AND THE TRANSACTION ARE INTENDED TO BE 
GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK AND NOT THE LAWS, RULES OR REGULATIONS OF ANY FOREIGN 
JURISDICTION. 

THE PARTIES HERETO IR.REVOCABL Y SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK 
AND THE UNITED STATES DISTRICT COURT LOCATED IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY IN CONNECTION WITH ALL 
MATTERS RELATING HERETO AND WAIVE ANY OBJECTION TO THE LA YING OF VENUE IN, AND ANY CLAIM OF INCONVENIENT FORUM WITH 
RESPECT TO, THESE COURTS. 

Each of Dealer and Counterparty acknowledges to and agrees with the other party hereto and to and with the Agent that (i) the Agent is acting as 
agent for Dealer under the Transaction pursuant to instructions from Dealer, (ii) the Agent is not a principal or party to the Transaction, and may transfer its 
rights and obligations with respect to the Transaction, it being understood that no such transfer shall release Dealer from any of its obligations with respect to 
the Transaction, (iii) the Agent shall have no responsibility, obligation or liability, by way of issuance, guaranty, endorsement or otherwise in any manner 
with respect to the performance of either party under the Transaction, (iv) Dealer and the Agent have not given, and Counterparty is not relying (for purposes 
of making any investment decision or otherwise) upon, any statements, opinions or representations (whether written or oral) of Dealer or the Agent, other than 
the representations expressly set forth in this Confirmation or the Agreement, and (v) each party agrees to proceed solely against the other party, and not the 
Agent, to collect or recover any money or securities owed to it in connection with the Transaction. Each party hereto acknowledges and agrees that the 
Agent is an intended third party beneficiary hereunder. Counterparty acknowledges that the Agent is an affiliate of Dealer. Dealer will be acting for its own 
account in respect of this Confirmation and the Transaction contemplated hereunder. 

The time of dealing for the Transaction will be confirmed by Dealer upon written request by Counterparty. 

1. In the event of any inconsistency among this Confirmation, the Swap Definitions, the Equity Definitions or the Agreement, the following 
will prevail for purposes of the 
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Transaction in the order of precedence indicated: (i) this Confirmation; (ii) the Equity Definitions; (iii) the Swap Definitions and (iv) the Agreement. 

2. Each party will make each payment specified in this Confirmation as being payable by such party not later than the specified due date, for 
value on that date in the place of the account specified below or otherwise specified in writing, in freely transferable funds and in a manner customary for 
payments in the required currency. 

3. General Terms: 

Buyer: 

Seller: 

Trade Date: 

Effective Date: 

Number of Shares: 

Maturity Date: 

Daily Forward Price: 

Initial Forward Price: 

Daily Rate: 

Overnight Bank Rate 

Spread: 

Dealer. 

Counterparty. 

March 7,2018. 

March 9, 2018, or such later date on which the conditions set forth in Section 4 of this Confirmation 
have been satisfied. 

Initially, (x) ifno Initial Hedging Disruption (as defined in Section 4(b )) occurs, 1,387,500 Shares (the 
"Full Number of Shares") or (y) if an Initial Hedging Disruption occurs, the Reduced Number of Shares 
(as defined in Section 4(b )). 

December 27, 2018 (or, if such date is not a Clearance System Business Day, the next following 
Clearance System Business Day). 

On the Effective Date, the Initial Forward Price, and on any other day, the Daily Forward Price as of the 
immediately preceding calendar day multiplied by the sum of(i) 1 and (ii) the Daily Rate for such day; 
provided that on each Forward Price Reduction Date (including, for the avoidance of doubt, any Forward 
Price Reduction Date occurring from the Trade Date to a date on or before the Effective Date), the Daily 
Forward Price in effect on such date shall be the Daily Forward Price otherwise in effect on such date, 
minus the Forward Price Reduction Amount for such Forward Price Reduction Date. 

USD $74.0720 per Share. 

For any day, (i)(A) Overnight Bank Rate for such day, minus (B) the Spread, divided by (ii) 365. For the 
avoidance of doubt, the Daily Rate may be negative. 

For any day, the rate set forth for such day opposite the caption "Overnight bank funding rate", as such 
rate is displayed on the page "OBFR0 1 <Index> <GO>" on the BLOOMBERG Professional Service, or 
any successor page; provided that if no rate appears for any day on such page, the rate for the 
immediately preceding day for which a rate appears shall be used for such day. 

65 basis points. 
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Forward Price Reduction 
Date: 

Forward Price Reduction 
Amount: 

Shares: 

Exchange: 

Related Exchange(s): 

Clearance System: 

Valuation: 

Designated Valuation: 

Valuation Date: 

Undesignated Shares: 

Unwind Period: 
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Each ex-dividend date for the Shares as set forth in Schedule I hereto. 

For each Forward Price Reduction Date, the Forward Price Reduction Amount set forth opposite such 
date on Schedule I. 

Common stock, $0.001 par value per share, ofCounterparty (Exchange identifier: "DUK"). 

New York Stock Exchange. 

All Exchanges. 

The Depository Trust Company. 

Subject to Section 9 of this Confirmation, Counterparty shall have the right to designate a date (a 
"Designated Date") occurring on or prior to the Maturity Date for a valuation and settlement of the 
Transaction with respect to all or a portion of the Undesignated Shares as of the Designated Date by 
written notice to Dealer delivered no later than the applicable Settlement Method Election Date; 
provided that Counterparty may not designate a Designated Date occurring during an Unwind Period 
related to a different Designated Date. The portion of the Undesignated Shares designated for valuation 
and settlement in respect of a Designated Date shall be the "Designated Shares" for such Designated 
Date. If the numberofUndesignated Shares on the Maturity Date is greater than zero, then the Maturity 
Date will be a Designated Date for a Physical Settlement with a number of Designated Shares equal to 
such number ofUndesignated Shares. 

With respect to any Physical Settlement, the relevant Designated Date. With respect to any Cash 
Settlement or Net Share Settlement, the last day of the related Unwind Period. 

At any time, the Number of Shares minus the aggregate number of Designated Shares for all Designated 
Dates occurring prior to such time. 

For any Cash Settlement or Net Share Settlement, a period beginning on, and including, the Designated 
Date and ending on the date on which Dealer or its affiliates finishes unwinding Dealer's Hedge 
Positions in respect of such Designated Date. 
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Market Disruption Event: 
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Section 6.3(a) of the Equity Definitions shall be amended by deleting the words "at any time during the 
one hour period that ends at the relevant Valuation Time, Latest Exercise Time, Knock-in Valuation 
Time or Knock-out Valuation Time, as the case may be" and replacing them with the words "at any time 
during the regular trading session on the Exchange, without regard to after hours or any other trading 
outside of the regular trading session hours", and by replacing "or (iii) an Early Closure" with: "(iii) an 
Early Closure, or (iv) a Regulatory Disruption." 

Section 6.3(d) of the Equity Definitions is hereby amended by deleting the remainder of the provision 
following the term "Scheduled Closing Time" in the fourth line thereof 

Any Exchange Business Day on which, as of the date hereof, the Exchange is scheduled to close prior to 
its normal close of trading shall be deemed not to be an Exchange Business Day; if a closure of the 
Exchange prior to its normal close of trading on any Exchange Business Day is scheduled following the 
date hereof, then such Exchange Business Day shall be deemed to be a Disrupted Day in full. 

A "Regulatory Disruption" shall occur if Dealer determines in good faith and in its reasonable 
discretion, based on advice of counsel, that it is appropriate in light oflegal, regulatory or self
regulatory requirements or related policies or procedures (so long as such requirements, policies or 
procedures, if voluntarily adopted by Dealer, generally are applicable in similar circumstances and are 
not arbitrarily or capriciously applied) for Dealer (or its agent or affiliate) to refrain from all or any part of 
the market activity in which it would otherwise engage in connection with the Transaction. 

Consequences ofDisrupted As set forth in Section 9 of this Confirmation. 
Days: 

Settlement: 

Settlement Date: 

Settlement Method 
Election: 

The date one Settlement Cycle following each Valuation Date, except that in the case of Physical 
Settlement, the date two Clearance System Business Days following the relevant Designated Date. 

Applicable; provided that: 

(i) Net Share Settlement shall be deemed to be included as an additional potential settlement method 
under Section 7.1 of the Equity Definitions; 

(ii) Counterparty may elect Cash Settlement or Net Share Settlement only ifCounterparty represents 
and warrants to Dealer in writing that, as of the date of such election, 
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(A) Counterparty is not aware of any material nonpublic information concerning itselfor the 
Shares; 

(B) Counterparty is electing the settlement method and designating the related Designated Date in 
good faith and not as part of a plan or scheme to evade compliance with Rule 1 0b-5 under the 
Exchange Act ("Rule lOb-5") or any other provision of the federal securities laws; 

(C) Counterparty is not "insolvent" (as such term is defined under Section 101 (32) of the U.S. 
Bankruptcy Code (Title 11 of the United States Code) (the "Bankruptcy Code")); 

(D) Counterparty would be able to purchase, in open market transactions, a number of Shares equal 
to the number of related Designated Shares ( or, if greater in the case of a Net Share Settlement, a 
number of Shares with a value as ofthe date of such election equal to the product of(!) such 
number of Designated Shares and {lI) the then-current Daily Forward Price) in compliance with 
the laws of Counterparty's jurisdiction of organization; 

(E) Counterparty is not electing Cash Settlement or Net Share Settlement to create actual or 
apparent trading activity in the Shares (or any security convertible into or exchangeable for 
Shares) or to raise or depress or otherwise manipulate the price of the Shares (or any security 
convertible into or exchangeable for Shares) in violation of the Exchange Act or any other 
applicable securities laws; and 

(F) such election, and settlement in accordance therewith, does not and will not violate or conflict 
with any law, regulation or supervisory guidance applicable to Counterparty, or any order or 
judgment of any court or other agency of government applicable to it or any of its assets, and 
any governmental consents that are required to have been obtained by Counterparty with 
respect to such election or settlement have been obtained and are in full force and effect and all 
conditions of any such consents have been complied with. 

(iii) Notwithstanding any election to the contrary as of any Settlement Method Election Date, Physical 
Settlement shall be applicable: 

(A) to all ofthe Designated Shares for the relevant Designated Date if, on the relevant Settlement 
Method Election Date, {I) the trading price per Share on the Exchange (as determined by 
Dealer) is below 
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fifty percent (50%) of the Initial Forward Price (the "Threshold Price") or (II) Dealer 
detennines, in its good faith and reasonable judgment, that it would be unable to purchase a 
number of Shares in the market sufficient to unwind its hedge position in respect of the 
Transaction and satisfy its delivery obligation hereunder, if any, by the Maturity Date (x) in a 
manner that (A) would, if purchases by Dealer were considered purchases by Counterparty or by 
an affiliated purchaserofCounterparty, be compliant with the safe harbor provided by 
Rule 1 0b-l 8(b) under the Exchange Act and (B) based on the advice of counsel, would not raise 
material risks under applicable securities laws or (y) due to the lack of sufficient liquidity in the 
Shares (each, a "Trading Condition"); or 

(B) to all or a portion of the Designated Shares for the relevant Designated Date if, on any day 
during the relevant Unwind Period, (I) the trading price per Share on the Exchange (as 
detennined by Dealer) is below the Threshold Price or (II) Dealer detennines, in its good faith 
and reasonable judgment, that a Trading Condition has occurred, in which case the provisions 
set forth below in Section 9(c) shall apply as if such day were the "Early Valuation Date" and 
(x) for purposes of clause (i) of such paragraph, such day shall be the last Unwind Date of such 
Unwind Period and the "Unwound Shares" shall be calculated to, and including, such day and 
(y) for purposes of clause (ii) of such paragraph, the "Remaining Amount" shall be equal to the 
number of Designated Shares for the relevant Designated Date minus the Unwound Shares 
detennined in accordance with clause (x) of this sentence. 

Counterparty. 

The second Scheduled Trading Day immediately preceding the relevant Designated Date, except that in 
the case of Physical Settlement, the date specified in writing by Counterparty no later than 5 :00 p.m., 
New York City time, on the relevant Designated Date. 

Physical Settlement. 

If Physical Settlement is applicable, then on the relevant Settlement Date, Dealer will pay to 
Counterparty an amount equal to the product of(x) the number ofDesignated Shares for the related 
Designated Date and (y) the Daily Forward Price on such Settlement Date and Counterparty will deliver 
to Dealer a number of Shares equal to such number of Designated Shares. 
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Section 9.2 of the Equity Definitions (other than the last sentence thereof) will not apply to any Physical 
Settlement. 

Not Applicable. 

Not Applicable. 

The second Currency Business Day following each Valuation Date. 

The aggregate sum, for all Unwind Dates in the relevant Unwind Period, of the Daily Cash Settlement 
Amounts. 

For any Unwind Date, the product of (i) the Daily Share Number of such Unwind Date and (ii)(A) the 
Settlement Price for such Unwind Date minus (B) the Daily Forward Price on the day that is one 
Settlement Cycle immediately following such Unwind Date. 

Each Exchange Business Day during the Unwind Period on which Dealer or its affiliates unwind any 
portion of Dealer's Hedge Positions in respect of the relevant Designated Date. 

For any Unwind Date, the number of Designated Shares with respect to which Dealer or its affiliates 
unwind any portion ofDealer's Hedge Positions in respect of the relevant Designated Date. 

For any Unwind Date, the weighted average price per Share at which Dealer or its affiliates unwind any 
portion ofDealer's Hedge Positions on such Unwind Date in respect of the relevant Designated Date. 

IfNet Share Settlement is applicable, then on the relevant Net Share Settlement Date: 

(i) if the Net Share Settlement Number is positive, then Counterparty will deliver to Dealer a number 
of Shares equal to the Net Share Settlement Number; and 

(ii) if the Net Share Settlement Number is negative, then Dealer will deliver to Counterparty a 
number of Shares equal to the absolute value of the Net Share Settlement Number; 

in either case in accordance with Section 9.2 (last sentence only), 9.4 (with the Net Share Settlement 
Date deemed to be a "Settlement Date" for purposes of such Section 9.4), 9.8, 9.9, 9.11 (as modified 
herein) and 9.12 ofthe Equity Definitions as if Physical Settlement were applicable. 

A number of Shares equal to the sum of(i) the Aggregate Net Share Number as of the last Unwind Date in 
any Unwind Period and (ii) the sum of the quotients (rounded to the nearest whole number), for each 
Unwind Adjustment Amount for such Unwind Period, obtained by dividing (x) such Unwind Adjustment 
Amount by (y) the Settlement Price on the Forward Price 

8 



Aggregate Net Share 
Number: 

Net Share Settlement Date: 

Unwind Adjustment 
Amount: 

Unwound Shares: 

Delivery of Shares: 

Consequences ofLate 
Delivery: 

Representation and 
Agreement: 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - SK 03/06/18 

Page 91 of 199 

Reduction Date relating to such Unwind Adjustment Amount. 

As of any date, the aggregate sum, for all Unwind Dates in the relevant Unwind Period occurring on or 
prior to such date, of the quotient (rounded to the nearest whole number) obtained by dividing (x) the 
Daily Cash Settlement Amount for such Unwind Date by (y) the Settlement Price for such Unwind Date. 

The date one Settlement Cycle following each Valuation Date. 

For any Unwind Period, for any Forward Price Reduction Date that occurs during the period from, and 
including, the date one Settlement Cycle immediately following the relevant Designated Date to, and 
including, the date one Settlement Cycle immediately following the relevant Valuation Date, an amount 
equal to the product of(i) the relevant Forward Price Reduction Amount multiplied by (ii)(A) if the 
Aggregate Net Share Number as of the date immediately prior to the date one Settlement Cycle 
immediately preceding the relevant Forward Price Reduction Date is a positive number, such Aggregate 
Net Share Number or (8) otherwise, zero. 

For any Unwind Period at any time, the aggregate sum of the Daily Share Numbers for all Unwind Dates 
in such Unwind Period that have occurred prior to such time. 

Notwithstanding anything to the contrary herein, either party may, by prior notice to the other party, 
satisfy its obligation to deliver any Shares or other securities on any date due (an "Original Delivery 
Date") by making separate deliveries of Shares or such securities, as the case may be, at more than one 
time on or prior to such Original Delivery Date, so long as the aggregate number of Shares and other 
securities so delivered on or prior to such Original Delivery Date is equal to the number required to be 
delivered on such Original Delivery Date. 

Without limiting the generality of this Confirmation, the Agreement and the Equity Definitions, if for 
any reason Counterparty fails to deliver when due any Shares required to be delivered hereunder and a 
Forward Price Reduction Date occurs on or after the date such Shares are due and on or before the date 
such Shares are delivered, Counterparty acknowledges and agrees that, in addition to any other amounts 
for which Counterparty may be liable hereunderorunder law (but without duplication), Counterparty 
shall be liable to Dealer for an amount equal to the product of the number of Shares so due but not yet 
delivered on or prior to such Forward Price Reduction Date and the Forward Price Reduction Amount for 
such Forward Price Reduction Date. 

Section 9 .11 of the Equity Definitions is hereby modified to exclude any representations therein relating 
to restrictions, obligations, limitations or requirements under applicable 
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securities laws that exist or arise as a result of the fact that Counterparty is the Issuer of the Shares. 

Calculation Agent Adjustment; provided that Section 1 l .2(e )(iii) shall be deleted and that the issuance 
of stock options, restricted stock or restricted stock units in the ordinary course pursuant to 
Counterparty's employee incentive plans shall not constitute a Potential Adjustment Event. 

Any dividend or distribution on the Shares which is not a Special Dividend and which has an ex
dividend date occurring on any day following the Trade Date (other than (i) any dividend or distribution 
of the type described in Section 11.2(e)(i) or Section 1 l .2(e)(ii)(A) of the Equity Definitions or (ii) a 
regular, quarterly cash dividend in an amount per Share equal to or less than the Forward Price 
Reduction Amount corresponding to the relevant quarter that has an ex-dividend date no earlier than the 
Forward Price Reduction Date corresponding to the relevant quarter). 

Section 12.1 (b) of the Equity Definitions shall be amended by deleting the remainderof such 
Section following the definition of"Reverse Merger" therein. 

Applicable; provided that Section 12.l(d) of the Equity Definitions shall be amended by replacing 
"10%" in the third line thereofwith "15%." 

In addition to the provisions of Section 12.6(a)(iii) ofthe Equity Definitions, it shall also constitute a 
Delisting if the Exchange is located in the United States and the Shares are not immediately re-listed, re
traded or re-quoted on any of the New York Stock Exchange, NYSE MKT, The NASDAQ Global Select 
Market or The NASDAQ Global Market (or their respective successors); if the Shares are immediately re
listed, re-traded or re-quoted on any such exchange or quotation system, such exchange or quotation 
system shall be deemed to be the Exchange. 

Applicable;provided that Section 12.9(a)(ii) of the Equity Definitions is hereby amended by 
(i) replacing the phrase "the interpretation" in the third line thereof with the phrase", or public 
announcement of the formal interpretation"; and (ii) replacing the word "Shares" where it appears in 
clause (X) with the words "Hedge Position." 

Applicable if Dealer is required to deliver Shares hereunder; otherwise, Not Applicable. 

Not applicable. 
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Applicable; provided that clause (C) of Section 12.9(b )(v) and the third, fourth and fifth sentences 
therein shall be deleted. 

50 basis points per annum. 

Applicable. 

3 00 basis points per annum. 

For all applicable Additional Disruption Events, Dealer. 

For all applicable Extraordinary Events, Dealer. 

The consequences that would otherwise apply under Article 12 of the Equity Definitions to any 
applicable Extraordinary Event (excluding any Failure to Deliver, Increased Cost of Stock Borrow or 
any event that also constitutes a Bankruptcy Termination Event, but including, for the avoidance of 
doubt, any other applicable Additional Disruption Event) shall not apply, and instead, the consequences 
specified in Section 9 of this Confirmation shall apply. 

Applicable. 

Applicable. 

Applicable. 

Dealer; provided that following the occurrence and during the continuance ofan Event ofDefault of the 
type provided in Section 5(a)(vii) of the Agreement with respect to which Dealer is the Defaulting Party, 
Counterparty shall have the right to designate a leading dealer in the over-the-counter equity derivatives 
market to act as the Calculation Agent. 

Credit Suisse Capital LLC 
Bank: 
ABA: 
SWIFT 
BIC: 
Account: 
Beneficiary: 
REF: 

Bank: 
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(a) The effectiveness of this Confirmation on the Effective Date shall be subject to the following conditions: 

(i) The representations and warranties ofCounterparty contained in the Underwriting Agreement dated March 6, 2018 and 
made by it with Dealer and the specified representatives of the underwriters named therein, among others (the 
"Underwriting Agreement"), and any certificate delivered pursuant thereto by Counterparty shall be true and correct on 
the Effective Date as if made as of the Effective Date; 

(ii) Counterparty shall have performed all of the obligations required to be performed by it under the Underwriting 
Agreement on or prior to the Effective Date; 

(iii) All of the conditions set forth in Section 8 of the Underwriting Agreement shall have been satisfied; 

(iv) The Option Time ofDelivery (as defined in the Underwriting Agreement) shall have occurred as provided in the 
Underwriting Agreement; 

(v) All of the representations and warranties ofCounterparty hereunder and under the Agreement shall be true and correct on 
the Effective Date as if made as of the Effective Date; 

(vi) Counterparty shall have performed all of the obligations required to be performed by it hereunder and under the 
Agreement on or prior to the Effective Date, including without limitation its obligations under Sections 5, 6 and 11 
hereof; and 

(vii) Counterparty shall have delivered to Dealer an opinion of counsel in form and substance reasonably satisfactory to 
Dealer with respect to matters set forth in Section 3(a) of the Agreement and that the Shares initially issuable hereunder 
have been duly authorized and, upon issuance pursuant to the terms of the 
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Transaction, will be validly issued, fully paid and nonassessable (subject to customary exceptions, limitations and other 
qualifications). 

(b) Notwithstanding the foregoing or any other provision of this Confirmation, if(x) on or prior to 9:00 a.m, New York City time, on 
the date the Option Time ofDelivery (as defined in the Underwriting Agreement) is scheduled to occur, Dealer, in its good faith 
and commercially reasonable judgment, is unable to borrow and deliver for sale the Full Number of Shares or (y) in Dealer's good 
faith and commercially reasonable judgment, it would incur a stock loan cost of more than 50 basis points per annum with respect 
to all or any portion of the Full Number of Shares (in each case, an "Initial Hedging Disruption"), the effectiveness of this 
Confirmation and the Transaction shall be limited to the number of Shares Dealer may borrow at a cost of not more than 50 basis 
points per annum (such number of Shares, the "Reduced Number of Shares"), which, for the avoidance of doubt, may be zero. 

Representations and Agreements ofCounterparty: Counterparty represents and warrants to, and agrees with, Dealer as of the date hereof 

(a) Counterparty shall promptly provide written notice to Dealer upon obtaining knowledge of(i) the occurrence or announcement of 
any event that would constitute an Event of Default as to which it is the Defaulting Party or a Potential Adjustment Event or 
(ii) any Announcement Date in respect of an Extraordinary Event; provided that should Counterparty be in possession of material 
non-public information regarding Counterparty, Counterparty shall not communicate such information to Dealer; 

(b) Counterparty will keep available at all times, for the purpose of issuance upon settlement of the Transaction as herein provided, 
the maximum number of Shares ofCounterparty as may be issuable upon settlement of the Transaction. The Shares of 
Counterparty issuable from time to time upon settlement of the Transaction have been duly authorized and, when delivered as 
contemplated by the terms of the Transaction upon settlement of the Transaction, will be validly issued, fully-paid and non
assessable, and the issuance of such Shares will not be subject to any pre-emptive or similar rights; 

(c) [RESERVED] 

(d) Counterparty shall not take any action to reduce or decrease the number of authorized and unissued Shares below the sum of (i) the 
maximum number of Shares ofCounterparty as may be issuable upon settlement of the Transaction plus (ii) the total number of 
Shares issuable upon settlement (whether by net share settlement or otherwise) of any other 
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transaction or agreement to which it is a party (or, if greater, the number of Shares reserved by Counterparty for settlement of or 
delivery under such transaction or agreement); 

( e) Counterparty will not repurchase any Shares if, immediate! y following such repurchase, the Number of Shares plus the "Number of 
Shares" under the letter agreement (the "Base Confirmation"), dated March 6, 2018, between Dealer and Counterparty, relating to 
the forward sale of Shares, would be equal to or greater than 8.5% of the number of then-outstanding Shares and it will notify 
Dealer promptly upon the announcement or consummation of any repurchase of Shares that, taken together with the amount of all 
repurchases since the date ofthe last such notice (or, ifno such notice has been given, the Trade Date for the Base Confirmation), 
would increase such percentage by more than I% of the number of then-outstanding Shares; 

(f) As of the Trade Date and as of the date of any payment or delivery by Counterparty or Dealer hereunder, it is not and will not be 
"insolvent" (as such term is defined under Section I 01 (32) of the Bankruptcy Code); 

(g) Neither Counterparty nor any of its "affiliated purchasers" (as defined by Rule I 0b-18 under the Exchange Act ("Rule lOb-18")) 
shall take any action that would cause any purchases of Shares by Dealer or any of its affiliates in connection with any Cash 
Settlement or Net Share Settlement not to meet the requirements of the safe harbor provided by Rule 1 0b-18 if such purchases were 
made by Counterparty. Without limiting the generality of the foregoing, during any Unwind Period, except with the prior written 
consent of Dealer, Counterparty will not, and will cause its affiliated purchasers (as defined in Rule I 0b-18) not to, directly or 
indirectly (including, without limitation, by means of a derivative instrument) purchase, offer to purchase, place any bid or limit 
order that would effect a purchase of, or announce or commence any tender offer relating to, any Shares (or equivalent interest, 
including a unit of beneficial interest in a trust or limited partnership or a depository share) or any security convertible into or 
exchangeable for the Shares. However, the foregoing shall not (a) limit Counterparty's ability, pursuant to any issuer "plan" (as 
defined in Rule I 0b-18), to re-acquire Shares from employees in connection with such plan or program, (b) limit Counterparty's 
ability to withhold Shares to cover tax liabilities associated with such a plan, (c) prohibit any purchases effected by or for an issuer 
"plan" by an "agent independent of the issuer" (each as defined in Rule I 0b-18), (d) otherwise restrict Counterparty's or any of its 
affiliates' ability to repurchase Shares under privately negotiated, off-exchange transactions with any of its employees, officers, 
directors, affiliates or any third party that are not expected to result in market transactions or (e) limit Counterparty's ability to 
grant stock and options to "affiliated purchasers" (as defined in Rule 1 0b-18) or the ability of such affiliated purchasers to 
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acquire such stock or options in connection with any issuer "plan" (as defined in Rule 1 0b-18) for directors, officers and 
employees or any agreements with respect to any such plan for directors, officers or employees of any entities that are acquisition 
targets of Counterparty, and in connection with any such purchase under (a) through ( e) above, Counterparty will be deemed to 
represent to Dealer that such purchase does not constitute a "Rule l0b-18 purchase" (as defined in Rule l0b-18); 

(h) Counterparty will not engage in any "distribution" (as defined in Regulation M promulgated under the Exchange Act 
("Regulation M")) that would cause a "restricted period" (as defined in Regulation M) to occur during any Unwind Period; 

(i) During any Unwind Period, Counterparty shall: (i) prior to the opening of trading in the Shares on any day on which Counterparty 
makes, or expects to be made, any public announcement (as defined in Rule 165(f) under the Securities Act) ofany Merger 
Transaction, to the extent permitted by applicable law but in no event later than the time such announcement is first made, notify 
Dealer of such public announcement; (ii) promptly notify Dealer following any such announcement that such announcement has 
been made; (iii) promptly (but in any event prior to the next opening of the regular trading session on the Exchange) provide 
Dealer with written notice specifying (A) Counterparty's average daily Rule l0b-18 Purchases (as defined in Rule l0b-18) during 
the three full calendar months immediately preceding the related announcement date that were not effected through Dealer or its 
affiliates, if any, and (B) the number of Shares, ifany, purchased pursuant to the proviso in Rule 1 0b-18(b )( 4) under the Exchange 
Act for the three full calendar months preceding such announcement date. Such written notice shall be deemed to be a 
certification by Counterparty to Dealer that such information is true and correct. In addition, Counterparty shall promptly notify 
Dealer of the earlier to occur of the completion of such transaction and the completion of the vote by target shareholders. 
Counterparty acknowledges that any such notice may result in a Regulatory Disruption or may affect the length of any ongoing 
Unwind Period; accordingly, Counterparty acknowledges that its delivery of such notice must comply with the standards set forth 
in Section 1 l(c) of this Confirmation. "Securities Act'' means the Securities Act of 1933, as amended. "Merger Transaction" 
means any merger, acquisition or similar transaction involving a recapitalization as contemplated by Rule 1 0b-18(a)(13)(iv) under 
the Exchange Act; 

(j) Counterparty is an "eligible contract participant" (as such term is defined in the Commodity Exchange Act, as amended) and an 
"accredited investor" (as defined in Section 2(a)(15)(ii) of the Securities Act); 

(k) Counterparty is not entering into the Transaction, and will not elect Cash Settlement or Net Share Settlement, to create actual or 
apparent trading 
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activity in the Shares (or any security convertible into or exchangeable for Shares) orto raise or depress or otherwise manipulate 
the price of the Shares (or any security convertible into or exchangeable for Shares), in either case in violation of the Exchange Act 
or any other applicable securities laws; 

(I) Counteiparty (i) is capable of evaluating investment risks independently, both in general and with regard to all transactions and 
investment strategies involving a security or securities; (ii) will exercise independent judgment in evaluating the 
recommendations of any broker-dealer or its associated persons, unless it has otherwise notified the broker-dealer in writing; and 
(iii) has total assets ofat least $50 million as of the date hereof; 

(m) Without limiting the generality of Section 13.1 of the Equity Definitions, Counteiparty acknowledges that Dealer is not making 
any representations or warranties with respect to the treatment of the Transaction, including without limitation ASC Topic 260, 
Earnings Per Share, ASC Topic 815,Derivatives and Hedging, FASB Statements 128, 133, as amended, 149 or 150, EITF 00-19, 
01-6, 03-6 or 07-5, ASC Topic 480, Distinguishing Liabilities from Equity, ASC 815-40, Derivatives and Hedging - Contracts in 
Entity's Own Equity (or any successor issue statements) or under the Financial Accounting Standards Board's Liabilities & Equity 
Project; 

(n) Counteiparty is in compliance with its reporting obligations under the Exchange Act and its most recent Annual Report on 
Form 10-K, together with all reports subsequently filed or furnished by it pursuant to the Exchange Act and all public statements 
by it, taken together and as amended and supplemented to the date of this representation, do not, as of their respective dates, 
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make 
the statements therein, in the light of the circumstances under which they were made, not misleading; 

(o) Counteiparty is not aware of any material non-public information regarding itself or the Shares; Counteiparty is entering into this 
Confirmation and will provide any settlement method election notice in good faith and not as part of a plan or scheme to evade 
compliance with Rule 1 0b-5 or any other provision of the federal securities laws; and Counteiparty has consulted with its own 
advisors as to the legal aspects of its adoption and implementation of this Confirmation under Rule 1 0b5-l under the Exchange 
Act ("Rule 10b5-1"); 

(p) [RESERVED] 
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(q) Counterparty is not, and after giving effect to the transactions contemplated hereby will not be, required to register as an 
"investment company" as such term is defined in the Investment Company Act of 1940, as amended; 

(r) Counterparty understands, agrees and acknowledges that no obligations of Dealer to it hereunder shall be entitled to the benefit of 
deposit insurance and that such obligations shall not be guaranteed by any affiliate of Dealer or any governmental agency; 

(s) Counterparty: (i) is an "institutional account" as defined in FINRA Rule 4512(c ); and (ii) is capable of evaluating investment risks 
independently, both in general and with regard to all transactions and investment strategies involving a security or securities, and 
will exercise independent judgment in evaluating any recommendations of Dealer or its associated persons; and 

(t) COUNTERPARTY UNDERSTANDS THAT THE TRANSACTION IS SUBJECT TO COMPLEX RISKS WHICH MAY ARISE 
WITHOUT WARNING AND MAY AT TIMES BE VOLATILE AND THAT LOSSES MAY OCCUR QUICKLY AND IN 
UNANTICIPATED MAGNITUDE AND IS WILLING TO ACCEPT SUCH TERMS AND CONDITIONS AND ASSUME 
(FINANCIALLY AND OTHERWISE) SUCH RISKS. 

6. Issuance of Shares by Counterparty: Counterparty acknowledges and agrees that any Shares delivered by Counterparty to Dealer on any 
Settlement Date or Net Share Settlement Date will be newly issued. Counterparty further acknowledges and agrees that, except to the extent that the Private 
Placement Procedures in Annex A apply, any Shares delivered by Counterparty to Dealer on any Settlement Date or Net Share Settlement Date will be 
(i) approved for listing or quotation on the Exchange, subject to official notice of issuance and (ii) registered under the Exchange Act. On the basis of the 
Forward Letter (as hereinafter defined), such Shares, when delivered by Dealer (or an affiliate of Dealer) to securities lenders from whom Dealer (or an affiliate 
of Dealer) borrowed Shares in connection with hedging its exposure to the Transaction, will be freely saleable without further registration or other restrictions 
under the Securities Act in the hands of those securities lenders, irrespective of whether any such stock loan is effected by Dealer or an affiliate of Dealer. 
Accordingly, Counterparty agrees that, except to the extent that the Private Placement Procedures in Annex A apply, any Shares so delivered will not bear a 
restrictive legend and will be deposited in, and the delivery thereof shall be effected through the facilities of, the Clearance System. 

7. Termination on Bankruptcy: The parties hereto agree that, notwithstanding anything to the contrary in the Agreement or the Equity 
Definitions, the Transaction constitutes a contract to issue a security ofCounterparty as contemplated by Section 365(c)(2) ofthe Bankruptcy Code (as 
defined below) and that the Transaction and the obligations and rights ofCounterparty and Dealer (except for any liability as a result ofbreach of any of the 
representations or warranties provided by Counterparty in Section 5 above) shall immediately 
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terminate, without the necessity of any notice, payment (whether directly, by netting or otherwise) or other action by Counterparty or Dealer, if, on or prior to 
the final Settlement Date, Cash Settlement Payment Date or Net Share Settlement Date, an Insolvency Filing occurs (a "Bankruptcy Termination Event''). 

8. Special Dividends: !fan ex-dividend date for a Special Dividend occurs on or after the Trade Date and on or prior to the Maturity Date (or, 
iflater, the last date on which Shares are delivered by Counterparty to Dealer in settlement of the Transaction), Counterparty shall pay to Dealer on the earlier 
of(i) the date on which such Special Dividend is paid by the Issuer to holders of record of the Shares, (ii) the Designated Date where the Undesignated Shares 
become equal to zero and (iii) the Maturity Date an amount, as determined by the Calculation Agent, in cash equal to the product of(a) per Share amount of 
such Special Dividend, and (b) the Remaining Amount on such ex-dividend date. "Special Dividend" means any cash dividend or distribution declared by 
the Issuer with respect to the Shares that is specified by the board of directors of the Issuer as an "extraordinary" dividend and that Counterparty designates as 
a Special Dividend hereunder by written notice given to Dealer promptly after the declaration of such dividend or distribution. "Remaining Amount'' means, 
at any time, the sum of (i) the number ofUndesignated Shares as of such time, (ii)(A) if any, the number of Designated Shares for any Designated Date 
occurring prior to such time for which the related Unwind Period has not been completed at such time minus (B) the number of Unwound Shares for such 
Unwind Period at such time and (iii) if any Aggregate Net Share Number or Net Share Settlement Number, as applicable, as of such time is (A) a positive 
number and (B) has not been delivered by Counterparty to Dealer pursuant to "Net Share Settlement" above, such Aggregate Net Share Number or Net Share 
Settlement Number, as applicable. 

9. Acceleration Events: 

(a) Notwithstanding anything to the contrary herein, in the Agreement or in the Equity Definitions, at any time following the 
occurrence and during the continuation ofan Acceleration Event, Dealer (or, in the case ofan Acceleration Event that is an Event 
of Default or a Termination Event, the party that would be entitled to designate an Early Termination Date in respect of such event 
pursuant to Section 6 ofthe Agreement) shall, by not more than 20 days' notice to the other party, have the right to designate by 
notice to the other party any Scheduled Tradiug Day not earlier than the day such notice is effective to be the "Early Valuation 
Date" but which, in the case of an Acceleration Event that results from the commencement of any proceeding with respect to 
Counterparty under the Bankruptcy Code other than in a Bankruptcy Termination Event, shall be the Scheduled Trading Day on 
which such proceeding is commenced (or, ifnot commenced on such a day, the following Scheduled Trading Day), in which case 
the provisions set forth in this Section 9 shall apply in lieu of Section 6 of the Agreement or Article 12 of the Equity Definitions. 

(b) If the Early Valuation Date occurs on a date that is not during an Unwind Period, then the Early Valuation Date shall be deemed to 
be a Designated Date for a Physical Settlement, and the number of Designated Shares for 
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such Designated Date shall be the number ofUndesignated Shares on the Early Valuation Date; provided that in the case of an 
Acceleration Event of the type described in paragraph (e)(iii) or (iv) below, the number of Designated Shares for such Designated 
Date shall be only such number of Designated Shares necessary so that such Acceleration Event shall no longer exist after such 
Physical Settlement, as determined by the Calculation Agent; and,provided,further, that in the case ofan Acceleration Event of 
the type described in paragraph (e)(i) below and resulting from the commencement of any proceeding with respect to Counterparty 
under the Bankruptcy Code other than in a Bankruptcy Termination Event, the Early Valuation Date shall be deemed to be the last 
Unwind Date for a Cash Settlement and in such case the aggregate net loss or cost reasonably determined by Dealer as of the 
related Early Valuation Date in connection with unwinding its Hedge Positions shall be added to the Forward Cash Settlement 
Amount (or, ifan aggregate net gain is so determined, such gain shall be subtracted therefrom). 

(c) If the Early Valuation Date occurs during an Unwind Period, then (i) (A) the last Unwind Date of such Unwind Period shall occur 
on the Early Valuation Date, (B) a settlement shall occur in respect of such Unwind Period, and the settlement method elected by 
Counterparty in respect of such settlement shall apply, and (C) the number of Designated Shares for such settlement shall be 
deemed to be the number of Unwound Shares for such Unwind Period on the Early Valuation Date, and (ii) (A) the Early Valuation 
Date shall be deemed to be an additional Designated Date for a Physical Settlement and (B) the number of Designated Shares for 
such additional Designated Date shall be the Remaining Amount on the Early Valuation Date; provided that in the case of an 
Acceleration Event of the type described in paragraph (e)(iii) or (iv) below, the numberofDesignated Shares for such additional 
Designated Date shall be only such number of Designated Shares necessary so that such Acceleration Event shall no longer exist 
after such Physical Settlement, as determined by the Calculation Agent; and, provided, further, that in the case of an Acceleration 
Event of the type described in paragraph (e)(i) below and resulting from the commencement of any proceeding with respect to 
Counterparty under the Bankruptcy Code other than in a Bankruptcy Termination Event, the Early Valuation Date shall be 
deemed to be the last Unwind Date of an additional Unwind Period for a Cash Settlement and the number of Designated Shares for 
such settlement shall be deemed to be the Remaining Amount on the Early Valuation Date and in such case the aggregate net loss 
or cost reasonably determined by Dealer as of the related Early Valuation Date in connection with unwinding its Hedge Positions 
shall be added to the Forward Cash Settlement Amount (or, ifan aggregate net gain is so determined, such gain shall be subtracted 
therefrom). 
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(d) Notwithstanding the foregoing, in the case ofan Early Valuation Date that occurs due to an announcement ofa Nationalization or 
a Merger Event, if at the time of the related Settlement Date or Net Share Settlement Date, as applicable, the Shares have changed 
into cash or any other property or the right to receive cash or any other property, such cash, other property or right shall be 
deliverable instead of such Shares. 

(e) "Acceleration Event" means: 

(i) any Event of Default or Termination Event, other than an Event of Default or Termination Event that also constitutes a 
Bankruptcy Termination Event, that would give rise to the right of either party to designate an Early Termination Date 
pursuant to Section 6 of the Agreement; 

(ii) the announcement of any event or transaction that, if consummated, would result in a Merger Event, Tender Offer, 
Nationalization, Delisting or Change in Law, in each case, as determined by the Calculation Agent; 

(iii) a Loss of Stock Borrow; 

(iv) the declaration or payment by Counterparty ofany Extraordinary Dividend; 

(v) the occurrence of a Market Disruption Event during an Unwind Period and the continuance of such Market Disruption 
Event for at least eight Scheduled Trading Days; 

(vi) the occurrence of an Excess Section 13 Ownership Position or Excess Regulatory Ownership Position; or 

(vii) the occurrence of the Maturity Date during an Unwind Period. 

10. Private Placement Procedures: IfeitherDealerorCounterparty reasonably determines in good faith, based on the advice of counsel, that 
Counterparty will be unable to comply with the covenant set forth in the second sentence of Section 6 of this Confirmation because of a change in law or a 
change in the policy of the Securities and Exchange Commission ("SEC") or its staff(the "Staff''), or Dealer otherwise reasonably determines, based on the 
advice of counsel, that in its reasonable opinion any Shares to be delivered to Dealer by Counterparty hereunder may not be freely returned by Dealer or its 
affiliates to securities lenders as contemplated by Section 6 of this Confirmation (in either case without regard to exceptions therein), then delivery of any 
such Shares (the "Restricted Shares") shall be effected pursuant to Annex A hereto, unless waived by Dealer. 
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(a) The parties acknowledge that, following any election of Cash Settlement or Net Share Settlement by Counterparty, this 
Confirmation is intended to constitute a binding contract satisfying the requirements ofRule 10b5-l(c) of the Exchange Act and 
agree that this Confirmation shall be interpreted to comply with such requirements. 

(b) The times and prices at which Dealer (or its agent or affiliate) purchases any Shares during any Unwind Period shall be at Dealer's 
good faith and commercially reasonable discretion. Counterparty acknowledges that during any Unwind Period Counterparty 
does not have, and shall not attempt to exercise, any influence over how, when or whether to effect purchases of Shares or any 
other transactions by Dealer (or its agent or affiliate) in connection with this Confirmation. Counterparty agrees that during any 
Unwind Period it will not enter into or alter any corresponding or hedging transaction or position with respect to the Shares. 

(c) Counterparty hereby agrees with Dealer that during any Unwind Period Counterparty shall not communicate, directly or indirectly, 
any material non-public information (within the meaning of such term under Rule 1 0bS-1) to any employee of Dealer (or its agents 
or affiliates) who is directly involved with the hedging of, and trading with respect to, the Transaction. Counterparty 
acknowledges and agrees that any amendment, modification, waiver or termination of the Transaction must be effected in 
accordance with the requirements for the amendment or termination of a contract, instruction or plan under Rule 1 0bS-1 (c ). 
Without limiting the generality of the foregoing, any such amendment, modification, waiver or termination shall be made in good 
faith and not as part of a plan or scheme to evade the prohibitions of Rule 1 0b-5 under the Exchange Act, and no such amendment, 
modification or waiver shall be made at any time at which Counterparty or any officer, director, manager or similar person of 
Counterparty is aware of any material non-public information regarding Counterparty or the Shares. 

(d) Following any election of Cash Settlement or Net Share Settlement by Counterparty, in addition to the representations, warranties 
and covenants in the Agreement and elsewhere in this Confirmation, Dealer represents, warrants and covenants to Counterparty 
that Dealer shall use commercially reasonable efforts, during any Unwind Period, to make all purchases of Shares in connection 
with such election in a manner that would comply with the limitations set forth in clauses (b )(1 ), (b )(2), (b )(3) and (b )(4) and (c) of 
Rule 1 0b-18, as if such rule were applicable to such purchases (and considering only such purchases when determining 
compliance with the foregoing provisions), after taking into account any applicable SEC no-action letters as appropriate, subject 
to any delays between the execution and reporting of a trade of the Shares on the Exchange and other circumstances beyond 
Dealer's control; provided that, during any Unwind Period, the foregoing agreement shall not apply to 
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purchases made to dynamically hedge for Dealer's own account or the account of its affiliate(s) the optionality arising under in 
connection with such Settlement (including, for the avoidance of doubt, timing optionality); andprovided,further, that, without 
limiting the generality of the first sentence of this paragraph (d), Dealer shall not be responsible for any failure to comply with 
Rule 1 Ob-l 8(b )(3) to the extent any transaction that was executed (or deemed to be executed) by or on behalf ofCounterparty or 
an "affiliated purchaser" (as defined under Rule 1 Ob-18) pursuant to a separate agreement is not deemed to be an "independent 
bid" or an "independent transaction" for purposes of Rule 1 Ob-18(b )(3 ). 

12. Capped Number of Shares: Notwithstanding any other provision of the Agreement or this Confirmation, in no event will Counterparty be 
required to deliver in the aggregate in respect of all Settlement Dates, Net Share Settlement Dates or other dates on which Shares are delivered in respect of 
any amount owed under this Confirmation a number of Shares greater than the product of 1.5 and the Number of Shares (the "Capped Number"). 
Counterparty represents and warrants to Dealer (which representation and warranty shall be deemed to be repeated on each day that the Transaction is 
outstanding) that the Capped Number is equal to or less than the number ofauthorized but unissued Shares that are not reserved for future issuance in 
connection with transactions in the Shares (other than the Transaction) on the date of the determination of the Capped Number (such Shares, the "Available 
Shares"). In the event Counterparty shall not have delivered the full number of Shares otherwise deliverable as a result of this Section 12 (the resulting 
deficit, the "Deficit Shares"), Counterparty shall be obligated to deliver Shares, from time to time until the full number of Deficit Shares have been delivered 
pursuant to this paragraph, when, and to the extent, that (A) Shares are repurchased, acquired or otherwise received by Counterparty or any of its subsidiaries 
after the Trade Date (whether or not in exchange for cash, fair value or any other consideration) and are not required to be used for any other purpose, 
(B) authorized and unissued Shares reserved for issuance in respect of other transactions as of the Trade Date become no longer so reserved and (C) 
Counterparty authorizes any additional unissued Shares that are not reserved for other transactions (such events as set forth in clauses (A), (B) and (C) above, 
collectively, the "Share Issuance Events"). Counterparty shall promptly notify Dealer of the occurrence ofany of the Share Issuance Events (including the 
number of Shares subject to clause (A), (B) or (C) and the corresponding number of Shares to be delivered) and, as promptly as reasonably practicable after 
such Share Issuance Event (or, iflater, on the Settlement Date or the date ofany Private Placement Settlement for which there are Deficit Shares), deliver such 
Shares. Counterparty shall not, until Counterparty's obligations under the Transaction have been satisfied in full, use any Shares that become available for 
potential delivery to Dealer as a result of any Share Issuance Event for the settlement or satisfaction of any transaction or obligation other than the 
Transaction, the "Transaction" under the Base Confirmation or any other forward transaction under a confirmation entered into by the Counterparty and 
another dealer pursuant to the Underwriting Agreement or pursuant to any other equity distribution agreement related to the Shares ( each, an "Other Dealer's 
Transaction") or reserve any such Shares for future issuance for any purpose other than to satisfy Counterparty's obligations to Dealer under the Transaction, 
the "Transaction" under the Base Confirmation or any Other Dealer's Transaction. Allocation of any Shares that become available for potential delivery to 
Dealer or any dealer party to an Other Dealer's Transaction as a result of any Share Issuance Event shall be allocated to the 
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Transaction, the "Transaction" under the Base Confirmation and any Other Dealer's Transaction on a ratable basis in accordance with the respective 
remaining Share delivery obligations thereunder. 

13. Transfer, Assignment and Designation: 

(a) Notwithstanding any provision of the Agreement to the contrary, Dealer may assign, transfer and set over all rights, title and 
interest, powers, privileges and remedies of Dealer under the Transaction, in whole or part, to an affiliate of Dealer without the 
consent ofCounterparty; provided that (i) no Event of Default, Potential Event of Default or Termination Event with respect to 
which Dealer or such affiliate is the Defaulting Party or an Affected Party, as the case may be, exists or would result therefrom, 
(ii) no Acceleration Event or other event giving rise to a right or responsibility to designate an Early Valuation Date or otherwise 
terminate or cancel the Transaction or to make an adjustment to the terms of the Transaction would result therefrom, and 
(iii) Counterparty shall not, as a result of such assignment or transfer, (A) be required to pay to Dealer or such affiliate an additional 
amount in respect of an Indemnifiable Tax, (B) receive a payment from which an amount is required to be deducted or withheld for 
or on account of a Tax as to which no additional amount is required to be paid, or (C) become subject to the jurisdiction of any 
state or country other than the United States of America. 

(b) Notwithstanding any other provision in this Confirmation to the contrary requiring or allowing Dealer to purchase, sell, receive or 
deliver any Shares or other securities to or from Counterparty, Dealer may designate any of its affiliates to purchase, sell, receive or 
deliver such Shares or other securities and otherwise to perform Dealer's obligations in respect of the Transaction and any such 
designee may assume such obligations. Dealer shall be discharged of its obligations to Counterparty to the extent of any such 
performance. 

14. Indemnity: Counterparty agrees to indemnify Dealer and its affiliates and their respective directors, officers, agents and controlling parties 
(Dealer and each such affiliate or person being an "Indemnified Party") from and against any and all losses, claims, damages and liabilities, joint and several, 
incurred by or asserted against such Indemnified Party, that arise out of, are in connection with, or relate to, a breach of any covenant or representation made 
by Counterparty in this Confirmation or the Agreement, and Counterparty will reimburse any Indemnified Party for all reasonable expenses (including 
reasonable legal fees and expenses) in connection with the investigation of, preparation for, or defense of any pending or threatened claim or any action or 
proceeding arising therefrom, whether or not such Indemnified Party is a party thereto. Counterparty will not be liable under this Indemnity paragraph to the 
extent that any such loss, claim, damage, liability or expense results from an Indemnified Party's gross negligence, bad faith or willful misconduct or Dealer's 
breach of this Confirmation or the Agreement. If for any reason the foregoing indemnification is unavailable to any Indemnified Party or insufficient to hold 
harmless any Indemnified Party, then Counterparty shall contribute, 
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to the maximum extent permitted by law, to the amount paid or payable by the Indemnified Party as a result of such loss, claim, damage or liability not 
resulting from its gross negligence, bad faith or willful misconduct,provided that no person guilty of fraudulent misrepresentation shall be entitled to 
contribution. 

15. No Collateral; Netting; Setoff: 

(a) Notwithstanding any provision of the Agreement or any other agreement between the parties to the contrary, the obligations of 
Counterparty hereunder are not secured by any collateral. 

(b) If on any date any Shares would otherwise be deliverable under the Transaction or the Base Confirmation by Counterparty to 
Dealer and by Dealer to Counterparty, then, on such date, each party's obligations to make delivery of such Shares will be 
automatically satisfied and discharged and, if the aggregate number of Shares that would otherwise have been deliverable by one 
party exceeds the aggregate number of Shares that would have otherwise been deliverable by the other party, replaced by an 
obligation upon the party by whom the larger aggregate number of Shares would have been deliverable to deliver to the other 
party the excess of the larger aggregate number over the smaller aggregate number. 

(c) The parties agree that upon the occurrence ofan Event ofDefault or Termination Event with respect to a party who is the 
Defaulting Party or the Affected Party ("X"), the other party ("Y'') will have the right (but not be obliged) without prior notice to X 
or any other person to set-off or apply any obligation ofX owed to Y (or any affiliate ofY) (whether or not matured or contingent 
and whether or not arising under the Agreement, and regardless of the currency, place of payment or booking office of the 
obligation) against any obligation ofY (or any affiliate ofY) owed to X (whether or not matured or contingent and whetheror not 
arising under the Agreement, and regardless of the currency, place of payment or booking office ofthe obligation). Ywill give 
notice to the other party ofany set-off effected under this Section 15. 

(d) Amounts (or the relevant portion of such amounts) subject to set-off may be converted by Y into the Termination Currency or into 
Shares, at the election ofY, at the rate of exchange at which such party would be able, acting in a reasonable manner and in good 
faith, to purchase the relevant amount of such currency or Shares. If any obligation is unascertained, Y may in good faith estimate 
that obligation and set-off in respect of the estimate, subject to the relevant party accounting to the other when the obligation is 
ascertained. Nothing in this Section 15 shall be effective to create a charge or other security interest. This Section 15 shall be 
without prejudice and in addition to any right of set-off, combination ofaccounts, 
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lien or other right to which any party is at any time otherwise entitled (whether by operation oflaw, contract or otherwise). 

(e) Notwithstanding anything to the contrary in the foregoing, Dealer agrees not to set off or net amounts due from Counterparty with 
respect to the Transaction against amounts due from Dealer (or its affiliate) to Counterparty with respect to contracts or instruments 
that are not Equity Contracts; provided, however, that, and notwithstanding any provision to the contrary set forth in this 
Confirmation or in the Agreement, Dealer may not use this provision or any other set-off or recoupment right under this 
Confirmation or the Agreement as a basis for any action under or nonperformance of its obligations under any loan, letter of credit 
or other borrowing arrangement with Counterparty as borrower and to which Dealer or any affiliate of Dealer is a participating 
lender, with respect to which the terms of such loan, letter of credit or other borrowing arrangement shall control. "Equity 
Contract" means any transaction or instrument that does not convey to Dealer rights, or the ability to assert claims, that are senior 
to the rights and claims ofcommon stockholders in the event ofCounterparty's bankruptcy. 

16. Delivery of Cash: For the avoidance of doubt, nothing in this Confirmation shall be interpreted as requiring Counterparty to deliver cash 
in respect of the settlement of the Transaction, except (i) as set forth under Section 8 above m (ii) in circumstances where the cash settlement thereof is within 
Counterparty's control (including, without limitation, where Counterparty so elects to deliver cash or fails timely to deliver Shares in respect of such 
settlement). For the avoidance of doubt, the preceding sentence shall not be construed as limiting any damages that may be payable by Counterparty as a 
result of a breach of or an indemnity under this Confirmation or the Agreement. 

17. Status of Claims in Bankruptcy: Dealer acknowledges and agrees that this Confirmation is not intended to convey to Dealer rights with 
respect to the transactions contemplated hereby that are senior to the claims of common stockholders in any U.S. bankruptcy proceedings ofCounterparty; 
provided that nothing herein shall limit or shall be deemed to limit Dealer's right to pursue remedies in the event of a breach by Counterparty of its 
obligations and agreements with respect to this Confirmation and the Agreement; and provided further that nothing herein shall limit or shall be deemed to 
limit Dealer's rights in respect of any transaction other than the Transaction. 

18. Limit on Beneficial Ownership: Notwithstanding anything to the contrary in the Agreement or this Confirmation, in no event shall Dealer 
be entitled to receive, or be deemed to receive, Shares to the extent that, upon such receipt of such Shares, and after taking into account any Shares 
concurrently delivered by Seller under the Base Confirmation, (i) the "beneficial ownership" (within the meaning of Section 13 of the Exchange Act and the 
rules promulgated thereunder) of Shares by Dealer, any of its affiliates' business units subject to aggregation with Dealer for purposes of the "beneficial 
ownership" test under Section 13 of the Exchange Act and all persons who may form a "group" (within the meaning of Rule l 3d-5(b )(1) under the Exchange 
Act) with Dealer with respect to "beneficial ownership" ofany Shares (collectively, 
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"Dealer Group") would be equal to or greater than 8.5% of the outstanding Shares (an "Excess Section 13 Ownership Position") or (ii) Dealer, Dealer Group 
or any person whose ownership position would be aggregated with that of Dealer or Dealer Group (Dealer, Dealer Group or any such person, a "Dealer 
Person") under Section 203 of the Delaware General Corporation Law (the "DGCL Takeover Statute") or any state or federal bank holding company or 
banking laws, or other federal, state or local laws (including, without limitation, the Federal Power Act), regulations or regulatory orders applicable to 
ownership of Shares ("Applicable Laws"), would own, beneficially own, constructively own, control, hold the power to vote or otherwise meet a relevant 
definition ofownership in excess ofa number of Shares equal to (x) the lesser of(A) the maximum number of Shares that would be permitted under 
Applicable Laws and (8) the number of Shares that would give rise to reporting or registration obligations or other requirements (including obtaining prior 
approval by a state or federal regulator, such as a state or federal banking regulator or the Federal Energy Regulatory Commission) of a Dealer Person under 
Applicable Laws (including, without limitation, "interested stockholder" or "acquiring person" status under the DGCL Takeover Statute) and with respect to 
which such requirements have not been met or the relevant approval has not been received or that would give rise to any consequences under the constitutive 
documents of Counterparty or any contract or agreement to which Counterparty is a party, in each case minus (y) 1 % of the number of Shares outstanding on 
the date of determination (such condition described in clause (ii), an "Excess Regulatory Ownership Position"). Dealer shall notify Counterparty promptly 
if, at any time, an Excess Section 13 Ownership Position or an Excess Regulatory Ownership Position has occurred or would occur as a result of a delivery by 
Counterparty to Dealer. If any delivery owed to Dealer hereunder is not made, in whole or in part, as a result of this provision, Counterparty's obligation to 
make such delivery shall not be extinguished and Counterparty shall make such delivery as promptly as practicable after, but in no event later than one 
Exchange Business Day after, Dealer gives notice to Counterparty that such delivery would not result in (x) Dealer Group directly or indirectly so 
beneficially owning in excess of8.5% of the outstanding Shares or (y) the occurrence ofan Excess Regulatory Ownership Position. 

19. Acknowledgements: 

(a) Counterparty acknowledges that: 

(i) During the term of the Transaction, Dealer and its affiliates may buy or sell Shares or other securities or buy or sell options 
or futures contracts or enter into swaps or other derivative securities in order to establish, adjust or unwind its hedge 
position with respect to the Transaction. 

(ii) Dealer and its affiliates may also be active in the market for the Shares and derivatives linked to the Shares other than in 
connection with hedging activities in relation to the Transaction, including acting as agent or as principal and for its own 
account or on behalf of customers. 

(iii) Dealer shall make its own determination as to whether, when or in what manner any hedging or market activities in 
Counterparty's 
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securities shall be conducted and shall do so in a manner that it deems appropriate to hedge its price and market risk with 
respect to the Settlement Price. 

(iv) Any matket activities ofDealer and its affiliates with respect to the Shares may affect the matket price of the Shares, as 
well as any Settlement Price, each in a manner that may be adverse to Counterparty. 

(v) The Transaction is a derivative transaction; Dealer and its affiliates may purchase or sell Shares for their own account at 
prices that may be greater than, or less than, the prices paid or received by Counterparty under the terms of the 
Transaction. 

(b) The parties intend for this Confirmation to constitute a "Contract" as described in the letter dated October 6, 2003 submitted on 
behalfofGS&Co. to Paula Dubberly of the Staff to which the Staff responded in an interpretive letter dated October 9, 2003 (the 
"Forward Letter"). 

( c) The parties hereto intend for: 

(i) this Transaction to be a "securities contract" as defined in Section 741(7) of the Bankruptcy Code, qualifying for the 
protections under Sections 3 62(b )(6), 3 62(b )(2 7), 3 62( o ), 546( e ), 546G), 548( d)(2), 5 5 5 and 561 of the Bankruptcy Code; 

(ii) the rights given to Dealer pursuant to "Acceleration Events" in Section 9 above to constitute "contractual rights" to 
cause the liquidation ofa "securities contract" and to set off mutual debts and claims in connection with a "securities 
contract", as such terms are used in Sections 555 and 362(b )(6) of the Bankruptcy Code; 

(iii) Dealer to be a "financial institution" within the meaning of Section 101 (22) of the Bankruptcy Code; 

(iv) any cash, securities or other property provided as performance assurance, credit support or collateral with respect to the 
Transaction to constitute "margin payments" and "transfers" under a "securities contract" as defined in the Bankruptcy 
Code; 

(v) all payments for, under or in connection with the Transaction, all payments for Shares and the transfer of Shares to 
constitute "settlement payments" and "transfers" under a "securities contract" as defined in the Bankruptcy Gode; and 

(vi) any or all obligations that either party has with respect to this Confirmation or the Agreement to constitute property held 
by or due from such party to margin, guaranty or settle obligations of the 
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other party with respect to the transactions under the Agreement (including the Transaction) or any other agreement 
between such parties. 

(d) In addition to the representations and warranties in the Agreement and elsewhere in this Confirmation, Dealer represents and 
warrants to Counterparty that it is an "eligible contract participant" (as such term is defined in the Commodity Exchange Act, as 
amended) and an "accredited investor'' (as defined in Section 2(a)(l 5)(ii) of the Securities Act) and that it is entering into the 
Transaction as principal and not for the benefit of any third party. 

20. Wall Street Transparency and Accountability Act. In connection with Section 739 of the Wall Street Transparency and Accountability 
Act of2010 ("WST AA"), the parties hereby agree that neither the enactment ofWSTAA or any regulation under the WST AA, nor any requirement under 
WST AA or an amendment made by WSTAA, shall limit or otherwise impair either party's otherwise applicable rights to terminate, renegotiate, modify, 
amend or supplement this Confirmation or the Agreement, as applicable, arising from a termination event, force majeure, illegality, increased costs, 
regulatory change or similar event under this Confirmation, the Swap Definitions or Equity Definitions incorporated herein or the Agreement (including, but 
not limited to, rights arising from an Acceleration Event, Increased Cost of Stock Borrow, any condition described in clause (i) of Section 18, an Excess 
Regulatory Ownership Position or Illegality (as defined in the Agreement)). 

21. Guarantee of Credit Suisse <USA), Inc. The obligations of Dealer in respect of the Transaction hereunder will be guaranteed by Credit 
Suisse (USA), Inc .. pursuant to (i) the Guarantee, dated May 16, 2001, made by Credit Suisse First Boston (USA), Inc. (by which name Credit Suisse 
(USA), Inc. formerly was known) relating to certain financial transactions of Credit Suisse First Boston Capital LLC (by which name Dealer formerly was 
known) or (ii) any replacement or successor guarantee, which may be in the form of a general guarantee or a guarantee that specifically references the 
Transaction (in each case, the "Guarantee"). The parties agree and acknowledge that the Guarantee shall be a Credit Support Document hereunder and that 
Credit Suisse (USA), Inc. or any successor guarantor shall be a Credit Support Provider hereunder. 

22. Role of Agent. As a broker-dealer registered with the SEC, Credit Suisse Securities (USA) LLC in its capacity as Agent will be responsible 
for (i) effecting the Transactions, (ii) issuing all required confirmations and statements to Dealer and Counterparty, (iii) maintaining books and records 
relating to the Transactions as required by Rules 17a-3 and 17a-4 under the Exchange Act and (iv) unless otherwise requested by Counterparty, receiving, 
delivering, and safeguarding Counterparty's funds and any securities in connection with each Transaction, in compliance with Rule 15c3-3 under the 
Exchange Act. 

Credit Suisse Securities (USA) LLC is acting in connection with the Transactions solely in its capacity as Agent for Dealer and Counterparty 
pursuant to instructions from Dealer and Counterparty. Credit Suisse Securities (USA) LLC shall have no responsibility or personal liability to Dealer or 
Counterparty arising from any failure by Dealer or Counterparty to pay or 
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perform any obligations hereunder, or to monitor or enforce compliance by Dealer or Counterparty with any obligation hereunder, including without 
limitation, any obligations to maintain collateral. Each of Dealer and Counterparty agrees to proceed solely against the other to collect or recover any 
securities or monies owing to it in connection with or as a result of the Transactions. Credit Suisse Securities (USA) LLC shall otherwise have no liability in 
respect of the Transactions, except for its gross negligence or willful misconduct in performing its duties as Agent. 

The date and time of the Transaction evidenced hereby will be furnished by the Agent to Dealer and Counterparty upon written request. 

The Agent will furnish to Counterparty upon written request a statement as to the source and amount of any remuneration received orto be received 
by the Agent in connection with the Transaction evidenced hereby. 

Dealer is not a member of the SIPC (Securities Investor Protection Corporation). 

Dealer represents that it is an "OTC derivatives dealer'' as such term is defined in the Exchange Act and is an affiliate of a broker-dealer that is 
registered with and fully-regulated by the SEC, Credit Suisse Securities (USA) LLC. 

23. Notices: For the purpose of Section 12(a) of the Agreement: 

(a) Address for notices or communications to Dealer: 

Credit Suisse Capital LLC 
c/o Credit Suisse Securities (USA) LLC 
Eleven Madison Avenue 
New York, NY 10010 
Attention: Tucker Martin 
Telephone: 
Facsimile: 
Email: 

with a copy to: 

Credit Suisse Securities (USA) LLC 
l Madison Avenue, 9th Floor 
NewYork,NewY01k 10010 
Attention: Senior Legal Officer 
Telephone: 
Facsimile: 
Email: 

(b) Address for notices or communications to Counterparty: 

Address: Jack Sullivan 
Corporate Finance Director and Assistant Treasurer 
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Duke Energy Corporation 
550 South Tryon Street 
Charlotte, NC 28202 
Telephone: 
Email: 
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(c) Section 12(a) of the Agreement hereby is amended by adding, immediately before the comma, the words "or, in the case of e-mail, 
on the date it is delivered." 

24. Waiver of Right to Trial by Jury: EACH OF COUNTERP AR TY AND DEALER HEREBY IRREVOCABLY WAIVES (ON SUCH 
PARTY'S OWN BEHALF AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF SUCH PARTY'S STOCKHOLDERS) ALL RIGHT 
TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHER WISE) ARISING 
OUT OF OR RELATING TO THIS CONFIRMATION OR THE ACTIONS OF COUNTERP AR TY AND DEALER OR ANY OF THEIR AFFILIATES IN THE 
NEGOTIATION, PERFORMANCE OR ENFORCEMENT HEREOF. 

25. Severability: If any term, provision, covenant or condition of this Confirmation, or the application thereof to any party or circumstance, 
shall be held to be invalid or unenforceable in whole or in part for any reason, the remaining terms, provisions, covenants, and conditions hereof shall 
continue in full force and effect as if this Confirmation had been executed with the invalid or unenforceable provision eliminated, so long as this 
Confirmation as so modified continues to express, without material change, the original intentions of the parties as to the subject matter of this Confirmation 
and the deletion of such portion of this Confirmation will not substantially impair the respective benefits or expectations of parties to the Agreement; 
provided that this severability provision shall not be applicable if any provision of Section 2, 5, 6 or 13 of the Agreement (or any definition or provision in 
Section 14 of the Agreement to the extent that it relates to, or is used in or in connection with any such Section) shall be so held to be invalid or 
unenforceable. 

26. Tax Disclosure: Notwithstanding anything to the contrary herein, in the Equity Definitions or in the Agreement, and notwithstanding any 
express or implied claims of exclusivity or proprietary rights, the parties (and each of their employees, representatives or other agents) are authorized to 
disclose to any and all persons, beginning immediately upon commencement of their discussions and without limitation of any kind, the tax treatment and 
tax structure of the Transaction, and all materials ofany kind (including opinions orother tax analyses) that are provided by either party to the other relating 
to such tax treatment and tax structure. 

27. Schedule Provisions: 

(a) For so long as the Agreement is in the form of the 1992 ISDAMaster Agreement, for purposes of Section 6(e) of the Agreement and 
this Transaction: 

30 



(i) Loss will apply. 

(ii) The Second Method will apply. 

(b) The Termination Currency shall be USD. 

(c) Other: 
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The text beginning with the word "if' in Section 5(a)(i) of the Agreement shall be amended to read as follows: "if such failure is 
not remedied on or before the second Local Business Day after notice of such failure is given to the party." 

Cross Default: The provisions of Section 5(a)(vi) of the Agreement will apply to Dealer and will apply to Counterparty with a 
Threshold Amount of3% of shareholders equity for each of Dealer's Credit Support Provider and Counterparty (provided that, in 
each case, (a) the text", or becoming capable at such time ofbeing declared," shall be deleted from Section 5(a)(vi){l) of the 
Agreement, (b) the following provision shall be added to the end of Section 5(a)(vi) of the Agreement: "but a default under clause 
(2) above shall not constitute an Event of Default if (x) the default was caused solely by error or omission of an administrative or 
operational nature, (y) funds were available to enable the party to make the payment when due and (z) the payment is made within 
two Local Business Days of such party's receipt of written notice of its failure to pay" and (c) the term "Specified Indebtedness" 
shall have the meaning specified in Section 14 of the Agreement, except that such term shall not include obligations in respect of 
deposits received in the ordinary course ofa party's banking business). 

The "Automatic Early Termination" provision of Section 6(a) of the Agreement will not apply to Dealer and will not apply to 
Counterparty. 

(d) Part 2(b) of the ISDA Schedule - Payee Representation: 

For the purpose of Section 3(£) of the Agreement, Counterparty makes the following representation to Dealer: 

Counterparty is a corporation established under the laws of the State of Delaware and is a U.S. person (as that term is defined in 
Section 7701(a)(30) of the United States Internal Revenue Code of 1986, as amended). 

For the purpose of Section 3(£) of the Agreement, Dealer makes the following representation to Counterparty: 

Dealer is a limited liability company established under the laws of the State of Delaware and is a U.S. person (as that term is 
defined in Section 
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7701 (a)(30) of the United States Internal Revenue Code of 1986, as amended). 

(e) Part 3(a) of the ISDA Schedule~ Tax Forms: 

Party Required to Deliver Document 

Counterparty 

Dealer 

Form/Document/Certificate 

A complete and duly executed United States 
Internal Revenue Service Form W-9 (or 
successor thereto .) 

A complete and duly executed United States 
Internal Revenue Service Form W-9 (or 
successor thereto.) 

(f) Section 2(c) will not apply to the Transaction. 

Date by which to be Delivered 

(i) Upon execution and delivery of the 
Agreement; (ii) promptly upon reasonable 
demand by Dealer; and (iii) promptly upon 
learning that any such Fonn previously 
provided by Counterparty has become obsolete 
or incorrect. 
(i) Upon execution and delivery of the 
Agreement; and (ii) promptly upon learning that 
any such Form previously provided by Dealer 
has become obsolete or incorrect. 

(g) Section 12(a)(ii) of the Agreement hereby is amended by deleting the text thereof and inserting "[Reserved]" in place of such text. 
Section l 2(b) of the Agreement hereby is amended by striking the word "telex" and the comma immediately preceding such word. 
For the avoidance of doubt, the text "electronic messaging system" as used in Section 12 of the Agreement shall mean only 
electronic mail (also known as e-mail). 

28. Any calculation, adjustment, judgment or other determination made hereunder by Dealer or any of its affiliates with respect to the 
Transaction (including, for the avoidance of doubt, in its capacity as Calculation Agent) shall be furnished to Counterparty by Dealer as soon as is reasonably 
practicable, together with a report (in a commonly used file format for storage and manipulation of financial data but without disclosing any proprietary 
models of the Calculation Agent or other information that may be proprietary or subject to contractual, legal or regulatory obligations to not disclose such 
information) displaying in reasonable detail such calculation, adjustment judgment or other determination, as the case may be, and the basis therefor; 
provided, that, in the case of determinations that are not calculations, adjustments or other amounts, such a report shall be required only to the extent that 
such a report is reasonably necessary to show such determination or the basis therefor because such determination or basis is not apparent and such a report 
shall not be required where such determination is stated to be at Dealer' s sole election or discretion. 

29 . "Tax" and "Indemnifiable Tax" as defined in Section 14 of the Agreement shall not include (i) any tax imposed on payments treated as 
dividends from sources within the United States under Section 871 (m) of the United States Internal Revenue Code of 1986, as amended 
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(the "Code"), or any regulations issued thereunder (a "Section 871(m) Tax") or (ii) any U.S. federal withholding tax imposed or collected pursuant to 
Sections 14 71 through 14 7 4 of the Code, any current or future regulations or official interpretations thereof, any agreement entered into pursuant to 
Section 14 71 (b) of the Code, or any fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovernmental agreement entered into in 
connection with the implementation of such Sections of the Code (a "FATCA Withholding Tax"). For the avoidance of doubt, each of a Section 871 (m) Tax 
and a FATCA Withholding Tax is a Tax the deduction or withholding of which is required by applicable law for the purposes of Section 2(d) of the 
Agreement. 

30. Other Forward Transactions. Counterparty agrees that it shall not cause to occur, or permit to exist, an Unwind Period at any time that 
there is an "Unwind Period" (or equivalent term) under any Other Dealer's Transaction. 

[Signature page to follow. Remainder of page intentionally left blank.] 
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Yours sincerely, 

CREDIT SUISSE CAPITAL LLC 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

Isl Bany Dixon 
Barry Dixon 
Authorized Signatory 

Isl Shui Wong 
ShuiWong 
Authorized Signatory 

CREDIT SUISSE SECURITIES (USA) LLC, 
acting as agent for Credit Suisse Capital LLC 

By: 
Name: 
Title: 

Isl Barry Dixon 
Barry Dixon 
Director 



Confirmed as of the date first above written: 

DUKE ENERGY CORPORATION 

By: 
Name: 
Title: 

Isl John L. Sullivan, ill 
John L. Sullivan, ill 
Assistant Treasurer 
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SCHEDULE I 

FORWARD PRICE REDUCTION DATES AND AMOUNTS 

Schedule I-1 



PRIVATE PLACEMENT PROCEDURES 
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ANNEXA 

IfCounterparty delivers Restricted Shares pursuant to Section 10 above (a "Private Placement Settlement"), then: 

(a) the delivery of Restricted Shares by Counterparty shall be effected in accordance with customary private placement procedures for 
issuers comparable to Counterparty with respect to such Restricted Shares reasonably acceptable to Dealer. Counterparty shall not 
take, or cause to be taken, any action that would make unavailable either the exemption pursuant to Section 4(2) of the Securities 
Act for the sale by Counterparty to Dealer (or any affiliate designated by Dealer) of the Restricted Shares or the exemption 
pursuant to Section 4(a)(l) or Section 4(a)(3) of the Securities Act for resales of the Restricted Shares by Dealer (or any such 
affiliate of Dealer); 

(b) as of or prior to the date of delivery, Dealer and any potential purchaser of any such Restricted Shares from Dealer (or any affiliate 
of Dealer designated by Dealer) identified by Dealer shall be afforded a commercially reasonable opportunity to conduct a due 
diligence investigation with respect to Counterparty customary in scope for similarly-sized private placements of equity securities 
for issuers comparable to Counterparty (including, without limitation, the right to have made available to them for inspection all 
financial and other records, pertinent corporate documents and other information reasonably requested by them); provided that, 
prior to receiving or being granted access to any such information, any such potential purchaser may be required by Counterparty 
to enter into a customary non-disclosure agreement with Counterparty in respect of any such due diligence investigation; 

(c) as of the date of delivery, Counterparty shall enter into an agreement (a "Private Placement Agreement'') with Dealer (or any 
affiliate of Dealer designated by Dealer) in connection with the private placement of such Restricted Shares by Counterparty to 
Dealer (or any such affiliate) and the private resale of such Restricted Shares by Dealer (or any such affiliate), substantially similar 
to private placement purchase agreements customary for private placements of equity securities of similar size for issuers 
comparable to Counterparty, in form and substance commercially reasonably satisfactory to Dealer, which Private Placement 
Agreement shall include, without limitation, provisions substantially similar to those contained in such private placement 
purchase agreements relating, without limitation, to the mutual indemnification of, and contribution in connection with the 
liability of the parties and the provision of customary opinions, accountants' comfort letters and lawyers' negative assurance 

Annex A- I 
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letters, and shall provide for the payment by Counterparty ofall reasonable fees and expenses in connection with such resale, 
including all reasonable fees and expenses of counsel for Dealer, and shall contain representations, warranties, covenants and 
agreements ofCounterparty customary for issuers comparable to Counterparty and reasonably necessary or advisable to establish 
and maintain the availability ofan exemption from the registration requirements of the Securities Act for such resales; and 

(d) in connection with the private placement of such Restricted Shares by Counterparty to Dealer (or any such affiliate) and the private 
resale of such Restricted Shares by Dealer (or any such affiliate), Counterparty shall, if so requested by Dealer, prepare, in 
cooperation with Dealer, a private placement memorandum customary for comparable private placements and issuers comparable 
to Counterparty and otherwise in form and substance reasonably satisfactory to Dealer. 

In the case of a Private Placement Settlement, Dealer shall, in its good faith discretion, adjust the amount of Restricted Shares to be delivered to 
Dealer hereunder and/or the applicable Daily Forward Price(s) in a commercially reasonable manner to reflect the fact that such Restricted Shares may not be 
freely returned to securities lenders by Dealer and may only be saleable by Dealer at a discount to reflect the lack of transferability and liquidity in Restricted 
Shares based on actual charges incurred or discounts given. 

IfCounterparty delivers any Restricted Shares in respect of the Transaction, Counterparty agrees that (i) such Shares may be transferred by and 
among Dealer and its affiliates and (ii) after the minimum "holding period" within the meaning of Rule 144(d) under the Securities Act has elapsed after the 
applicable Settlement Date, Counterparty shall (so long as Dealer or any such affiliate is not an "affiliate" of Counterparty within the meaning of Rule 144 
under the Securities Act) promptly remove, or cause the transfer agent for the Shares to remove, any legends referring to any transfer restrictions from such 
Shares upon delivery by Dealer (or such affiliate of Dealer) to Counterparty or such transfer agent of seller's and broker's representation letters customarily 
delivered in connection with resales of restricted securities pursuant to Rule 144 under the Securities Act, each without any further requirement for the 
delivery of any certificate, consent, agreement, opinion of counsel, notice or any other document, any transfer tax stamps or payment of any other amount or 
any other action by Dealer (or such affiliate ofDealer). 



DATE: 

TO: 

ATTENTION: 

TELEPHONE: 

FROM: 

SUBJECT: 

March 7,2018 

Duke Energy Corporation 

550 South Tryon Street 
Charlotte, North Carolina 28202-1803 

JPMorgan Chase Bank, National Association, London Branch 

Issuer Forward Transaction 
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Exhibit 10.4 

JPMorgan Chase Bank, 
National Association, 

London Branch 
25 Bank Street 
Canary Wharf 

London El4 5JP 
England 

The purpose of this letter agreement (this "Confirmation") is to confirm the terms and conditions of the Transaction entered into between JPMorgan 
Chase Bank, National Association, London Branch ("Dealer") and Duke Energy Corporation ("Counterparty"), on the Trade Date specified below (the 
"Transaction"). This Confirmation constitutes a "Confirmation" as referred to in the Agreement specified below. This Confirmation is a confirmation for 
purposes of Rule I 0b-10 promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act"). 

This Confirmation evidences a complete and binding agreement between Dealer and Counterparty as to the terms of the Transaction to which this 
Confirmation relates and supersedes all prior or contemporaneous written or oral communications with respect thereto. This Confirmation shall supplement, 
form a part of, and be subject to an agreement (the "Agreement") in the form of the 1992 ISDA Master Agreement (Multicurrency - Cross Border) as if 
Dealer and Counterparty had executed an agreement in such form (without any Schedule but with the elections set forth in this Confirmation) on the Trade 
Date. The Transaction hereunder shall be the sole Transaction under the Agreement. If there exists any ISDA Master Agreement between Dealer and 
Counterparty or any confirmation or other agreement between Dealer and Counterparty pursuant to which an ISDA Master Agreement is deemed to exist 
between Dealer and Counterparty then notwithstanding anything to the contrary in such ISDA Master Agreement, such confirmation or agreement or any 
other agreement to which Dealer and Counterparty are parties, the Transaction shall not be considered a Transaction under, or otherwise governed by, such 
existing or deemed ISDA Master Agreement. 

The definitions and provisions contained in the 2006 ISDA Definitions (the "Swap Definitions") and the 2002 ISDA Equity Derivatives Definitions 
(the "Equity Definitions") as published by the International Swaps and Derivatives Association, Inc. ("ISDA'') are incorporated into this Confirmation. Any 
reference to a currency shall have the meaning contained in Section 1.7 of the 2006 ISDA Definitions as published by ISDA. 
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TIDS CONFIRMATION AND THE AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE 
STATE OF NEW YORK, WITHOUT REFERENCE TO CHOICE OF LAW DOCTRINE THAT WOULD APPLY THE LAWS OF ANOTHER JURISDICTION. 
NOTWITHSTANDING THE FOREGOING, OR ANYTHING TO THE CONTRARY IN TIDS CONFIRMATION OR THE AGREEMENT, COUNTERPAR TY 
DOES NOT BY TIDS CONFIRMATION OR THE TRANSACTION HEREUNDER SUBMIT TO THE JURISDICTION OF ANY FOREIGN NATION OR 
FOREIGN SUPRANATIONAL ORGANIZATION OR SUCH ENTITY'S LAWS OR REGULATIONS, INCLUDING WITHOUT LIMITATION THE EUROPEAN 
MARKET INFRASTRUCTURE REGULATION. TIDS CONFIRMATION, THE AGREEMENT AND THE TRANSACTION ARE INTENDED TO BE 
GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK AND NOT THE LAWS, RULES OR REGULATIONS OF ANY FOREIGN 
JURISDICTION. 

THE PAR TIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK 
AND THE UNITED STATES DISTRICT COURT LOCATED IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY IN CONNECTION WITH ALL 
MATTERS RELATING HERETO AND WAIVE ANY OBJECTION TO THE LA YING OF VENUE IN, AND ANY CLAIM OF INCONVENIENT FORUM WITH 
RESPECT TO, THESE COURTS. 

The time of dealing for the Transaction will be confirmed by Dealer upon written request by Counterparty. 

1. In the event of any inconsistency among this Confirmation, the Swap Definitions, the Equity Definitions or the Agreement, the following 
will prevail for purposes of the Transaction in the order of precedence indicated: (i) this Confirmation; (ii) the Equity Definitions; (iii) the Swap Definitions 
and (iv) the Agreement. 

2. Each party will make each payment specified in this Confirmation as being payable by such party not later than the specified due date, for 
value on that date in the place of the account specified below or otherwise specified in writing, in freely transferable funds and in a manner customary for 
payments in the required currency. 

3. General Terms: 

Buyer: 

Seller: 

Trade Date: 

Effective Date: 

Number of Shares: 

Dealer. 

Counterparty. 

March 7,2018. 

March 9, 2018, or such later date on which the conditions set forth in Section 4 of this 
Confirmation have been satisfied. 

Initially, (x) ifno Initial Hedging Disruption (as defined in Section 4(b )) occurs, 1,387,500 
Shares (the "Full Number of Shares") or (y) if an Initial Hedging Disruption occurs, the 
Reduced Number of Shares (as defined in Section 4(b )). 

2 



Maturity Date:. 

Daily Forward Price: 

fuitial Forward Price: 

Daily Rate: 

Overnight Bank Rate 

Spread: 

Forward Price Reduction Date: 

Forward Price Reduction Amount: 

Shares: 

Exchange: 

Related Exchange(s): 

Clearance System: 

Valuation: 

Designated Valuation: 
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December 27, 2018 (or, if such date is not a Clearance System Business Day, the next 
following Clearance System Business Day). 

On the Effective Date, the fuitial Forward Price, and on any other day, the Daily Forward Price 
as of the immediately preceding calendar day multiplied by the sum of(i) 1 and (ii) the Daily 
Rate for such day; provided that on each Forward Price Reduction Date (including, for the 
avoidance of doubt, any Forward Price Reduction Date occurring from the Trade Date to a date 
on or before the Effective Date), the Daily Forward Price in effect on such date shall be the 
Daily Forward Price otherwise in effect on such date, minus the Forward Price Reduction 
Amount for such Forward Price Reduction Date. 

USD $74.0720 per Share. 

For any day, (i)(A) Overnight Bank Rate for such day, minus (B) the Spread, divided by 
(ii) 365. For the avoidance of doubt, the Daily Rate may be negative. 

For any day, the rate set forth for such day opposite the caption "Overnight bank funding 
rate", as such rate is displayed on the page "OB FRO 1 <fudex> <GO>" on the BLOOMBERG 
Professional Service, or any successor page; provided that if no rate appears for any day on 
such page, the rate for the immediately preceding day for which a rate appears shall be used for 
such day. 

65 basis points. 

Each ex-dividend date for the Shares as set forth in Schedule I hereto. 

For each Forward Price Reduction Date, the Forward Price Reduction Amount set forth 
opposite such date on Schedule I. 

Common stock, $0.001 par value per share, ofCounterparty (Exchange identifier: "DUK"). 

New York Stock Exchange. 

All Exchanges. 

The Depository Trust Company. 

Subject to Section 9 of this Confirmation, Counterparty shall have the right to designate a date 
(a "Designated Date") occurring on or prior to the Maturity Date for a valuation and 
settlement of the Transaction with respect to all or a portion of the Undesignated Shares as of 
the Designated Date by written notice to Dealer delivered no later than the applicable 
Settlement Method Election Date; provided that Counterparty may not designate a Designated 
Date occurring during an Unwind Period 

3 



Valuation Date: 

Undesignated Shares: 

Unwind Period: 

Market Disruption Event: 
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related to a different Designated Date. The portion of the Undesignated Shares designated for 
valuation and settlement in respect of a Designated Date shall be the "Designated Shares" for 
such Designated Date. If the number ofUndesignated Shares on the Maturity Date is greater 
than zero, then the Maturity Date will be a Designated Date for a Physical Settlement with a 
number of Designated Shares equal to such number ofUndesignated Shares. 

With respect to any Physical Settlement, the relevant Designated Date. With respect to any 
Cash Settlement or Net Share Settlement, the last day of the related Unwind Period. 

At any time, the Number of Shares minus the aggregate number of Designated Shares for all 
Designated Dates occurring prior to such time. 

For any Cash Settlement or Net Share Settlement, a period beginning on, and including, the 
Designated Date and ending on the date on which Dealer or its affiliates finishes unwinding 
Dealer's Hedge Positions in respect of such Designated Date. 

Section 6.3(a) of the Equity Definitions shall be amended by deleting the words "at any time 
during the one hour period that ends at the relevant Valuation Time, Latest Exercise Time, 
Knock-in Valuation Time or Knock-out Valuation Time, as the case may be" and replacing 
them with the words "at any time during the regular trading session on the Exchange, without 
regard to after hours or any other trading outside of the regular trading session hours", and by 
replacing "or (iii) an Early Closure" with: "(iii) an Early Closure, or (iv) a Regulatory 
Disruption." 

Section 6.3(d) of the Equity Definitions is hereby amended by deleting the remainder of the 
provision following the term "Scheduled Closing Time" in the fourth line thereo£ 

Any Exchange Business Day on which, as of the date hereof, the Exchange is scheduled to 
close prior to its normal close of trading shall be deemed not to be an Exchange Business Day; 
ifa closure of the Exchange prior to its normal close of trading on any Exchange Business Day 
is scheduled following the date hereof, then such Exchange Business Day shall be deemed to 
be a Disrupted Day in full. 

A "Regulatory Disruption" shall occur if Dealer determines in good faith and in its reasonable 
discretion, based on advice of counsel, that it is appropriate in light oflegal, regulatory or self
regulatory requirements or related policies or procedures (so long as such requirements, 
policies or procedures, if voluntarily adopted by Dealer, generally are applicable in similar 
circumstances and are not arbitrarily or capriciously applied) for Dealer (or its agent or 
affiliate) to refrain from all or any part of the market activity in which it would otherwise 
engage in 
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Consequences of Disrupted Days: 

Settlement: 

Settlement Date: 

Settlement Method Election: 

connection with the Transaction. 

As set forth in Section 9 of this Confirmation. 
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The date one Settlement Cycle following each Valuation Date, except that in the case of 
Physical Settlement, the date two Clearance System Business Days following the relevant 
Designated Date. 

Applicable; provided that: 

(i) Net Share Settlement shall be deemed to be included as an additional potential 
settlement method under Section 7.1 of the Equity Definitions; 

(ii) Counterparty may elect Cash Settlement or Net Share Settlement only ifCounterparty 
represents and warrants to Dealer in writing that, as of the date of such election, 

(A) Counterparty is not aware ofany material nonpublic information concerning itself 
or the Shares; 

(B) Counterparty is electing the settlement method and designating the related 
Designated Date in good faith and not as part of a plan or scheme to evade 
compliance with Rule 1 0b-5 under the Exchange Act ("Rule lOb-5") or any other 
provision of the federal securities laws; 

(C) Counterparty is not "insolvent" (as such term is defined under Section 101 (32) of 
the U.S. Bankruptcy Code (Title 11 of the United States Code) (the "Bankruptcy 
Code")); 

(D) Counterparty would be able to purchase, in open market transactions, a number of 
Shares equal to the number of related Designated Shares ( or, if greater in the case 
ofa Net Share Settlement, a number of Shares with a value as of the date of such 
election equal to the product of(l) such number of Designated Shares and (II) the 
then-current Daily Forward Price) in compliance with the laws ofCounterparty's 
jurisdiction of organization; 

(E) Counterparty is not electing Cash Settlement or Net Share Settlement to create 
actual or apparent trading activity in the Shares (or any security convertible into 
or exchangeable for Shares) or to raise or depress or otherwise manipulate the 
price of the Shares (or any security convertible into or exchangeable for Shares) in 
violation of the Exchange Act or any other applicable securities laws; and 
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(F) such election, and settlement in accordance therewith, does not and will not 
violate or conflict with any law, regulation or supervisory guidance applicable to 
Counterparty, or any order or judgment of any court or other agency of 
government applicable to it or any of its assets, and any governmental consents 
that are required to have been obtained by Counterparty with respect to such 
election or settlement have been obtained and are in full force and effect and all 
conditions of any such consents have been complied with. 

(iii) Notwithstanding any election to the contrary as of any Settlement Method Election 
Date, Physical Settlement shall be applicable: 

(A) to all of the Designated Shares for the relevant Designated Date if, on the relevant 
Settlement Method Election Date, (I) the trading price per Share on the Exchange 
(as determined by Dealer) is below fifty percent (50%) of the Initial Forward Price 
(the "Threshold Price") or (Il) Dealer determines, in its good faith and reasonable 
judgment, that it would be unable to purchase a number of Shares in the market 
sufficient to unwind its hedge position in respect of the Transaction and satisfy its 
delivery obligation hereunder, ifany, by the Maturity Date (x) in a manner that 
(A) would, if purchases by Dealer were considered purchases by Counterparty or 
by an affiliated purchaser ofCounterparty, be compliant with the safe harbor 
provided by Rule !Ob-18(b)underthe Exchange Act and (B) based on the advice 
of counsel, would not raise material risks under applicable securities laws or 
(y) due to the lack of sufficient liquidity in the Shares (each, a "Trading 
Condition"); or 

(B) to all or a portion of the Designated Shares for the relevant Designated Date if, on 
any day during the relevant Unwind Period, (I) the trading price per Share on the 
Exchange (as determined by Dealer) is below the Threshold Price or (Il) Dealer 
determines, in its good faith and reasonable judgment, that a Trading Condition 
has occurred, in which case the provisions set forth below in Section 9( c) shall 
apply as if such day were the "Early Valuation Date" and (x) for purposes of 
clause (i) of such paragraph, such day shall be the last Unwind Date of such 
Unwind Period and the "Unwound Shares" shall be calculated to, and including, 
such day and (y) for purposes of clause (ii) of such paragraph, the "Remaining 
Amount" shall be equal to the number of Designated Shares for the 
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Forward Cash Settlement Amount: 
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Net Share Settlement: 
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relevant Designated Date minus the Unwound Shares determined in accordance 
with clause (x) of this sentence. 

Counterparty. 

The second Scheduled Trading Day immediately preceding the relevant Designated Date, 
except that in the case of Physical Settlement, the date specified in writing by Counterparty no 
later than 5:00 p.m., New York City time, on the relevant Designated Date. 

Physical Settlement. 

If Physical Settlement is applicable, then on the relevant Settlement Date, Dealer will pay to 
Counterparty an amount equal to the product of(x) the number of Designated Shares for the 
related Designated Date and (y) the Daily Forward Price on such Settlement Date and 
Counterparty will deliver to Dealer a number of Shares equal to such number of Designated 
Shares. Section 9.2 of the Equity Definitions (other than the last sentence thereof) will not 
apply to any Physical Settlement. ' 

Not Applicable. 

Not Applicable. 

The second Currency Business Day following each Valuation Date. 

The aggregate sum, for all Unwind Dates in the relevant Unwind Period, of the Daily Cash 
Settlement Amounts. 

For any Unwind Date, the product of(i) the Daily Share Numberofsuch Unwind Date and (ii) 
(A) the Settlement Price for such Unwind Date minus (B) the Daily Forward Price on the day 
that is one Settlement Cycle immediately following such Unwind Date. 

Each Exchange Business Day during the Unwind Period on which Dealer or its affiliates 
unwind any portion ofDealer's Hedge Positions in respect of the relevant Designated Date. 

For any Unwind Date, the number of Designated Shares with respect to which Dealer or its 
affiliates unwind any portion ofDealer's Hedge Positions in respect of the relevant Designated 
Date. 

For any Unwind Date, the weighted average price per Share at which Dealer or its affiliates 
unwind any portion of Dealer's Hedge Positions on such Unwind Date in respect of the 
relevant Designated Date. 

IfNet Share Settlement is applicable, then on the relevant Net Share Settlement Date: 

(i) if the Net Share Settlement Number is positive, then 
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Counterparty will deliver to Dealer a number of Shares equal to the Net Share 
Settlement Number; and 

(ii) if the Net Share Settlement Number is negative, then Dealer will deliver to 
Counterparty a number of Shares equal to the absolute value of the Net Share 
Settlement Number; 

in either case in accordance with Section 9.2 (last sentence only), 9.4 (with the Net Share 
Settlement Date deemed to be a "Settlement Date" for purposes of such Section 9.4), 9.8, 9.9, 
9.11 (as modified herein) and 9.12 of the Equity Definitions as if Physical Settlement were 
applicable. 

A number of Shares equal to the sum of(i) the Aggregate Net Share Number as of the last 
Unwind Date in any Unwind Period and (ii) the sum of the quotients (rounded to the nearest 
whole number), for each Unwind Adjustment Amount for such Unwind Period, obtained by 
dividing (x) such Unwind Adjustment Amount by (y) the Settlement Price on the Forward 
Price Reduction Date relating to such Unwind Adjustment Amount. 

As of any date, the aggregate sum, for all Unwind Dates in the relevant Unwind Period 
occurring on or prior to such date, of the quotient (rounded to the nearest whole number) 
obtained by dividing (x) the Daily Cash Settlement Amount for such Unwind Date by (y) the 
Settlement Price for such Unwind Date. 

The date one Settlement Cycle following each Valuation Date. 

For any Unwind Period, for any Forward Price Reduction Date that occurs during the period 
from, and including, the date one Settlement Cycle immediately following the relevant 
Designated Date to, and including, the date one Settlement Cycle immediately following the 
relevant Valuation Date, an amount equal to the product of(i) the relevant Forward Price 
Reduction Amount multiplied by (ii)(A) if the Aggregate Net Share Number as of the date 
immediately prior to the date one Settlement Cycle immediately preceding the relevant 
Forward Price Reduction Date is a positive number, such Aggregate Net Share Number or 
(B) otherwise, zero. 

For any Unwind Period at any time, the aggregate sum of the Daily Share Numbers for all 
Unwind Dates in such Unwind Period that have occurred prior to such time. 

Notwithstanding anything to the contrary herein, either party may, by prior notice to the other 
party, satisfy its obligation to deliver any Shares or other securities on any date due (an 
"Original Delivery Date") by making separate deliveries of Shares or such securities, as the 
case may be, at more than one time on or prior to such Original Delivery Date, so long as the 
aggregate number of Shares and other securities so delivered on or prior to such Original 
Delivery Date is equal to the number 
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required to be delivered on such Original Delivery Date. 

Without limiting the generality of this Confirmation, the Agreement and the Equity 
Definitions, if for any reason Counterparty fails to deliver when due any Shares required to be 
delivered hereunder and a Forward Price Reduction Date occurs on or after the date such 
Shares are due and on or before the date such Shares are delivered, Counterparty acknowledges 
and agrees that, in addition to any other amounts for which Counterparty may be liable 
hereunder or under law (but without duplication), Counterparty shall be liable to Dealer for an 
amount equal to the product of the number of Shares so due but not yet delivered on or prior to 
such Forward Price Reduction Date and the Forward Price Reduction Amount for such Forward 
Price Reduction Date. 

Section 9.11 of the Equity Definitions is hereby modified to exclude any representations 
therein relating to restrictions, obligations, limitations or requirements under applicable 
securities laws that exist or arise as a result of the fact that Counterparty is the Issuer of the 
Shares. 

Calculation Agent Adjustment; provided that Section 1 l.2(e)(iii) shall be deleted and that the 
issuance of stock options, restricted stock or restricted stock units in the ordinary course 
pursuant to Counterparty's employee incentive plans shall not constitute a Potential 
Adjustment Event. 

Any dividend or distribution on the Shares which is not a Special Dividend and which has an 
ex-dividend date occurring on any day following the Trade Date (other than (i) any dividend 
or distribution of the type described in Section 1 l.2(e)(i) or Section l 1.2(e)(ii)(A) of the Equity 
Definitions or (ii) a regular, quarterly cash dividend in an amount per Share equal to or less 
than the Forward Price Reduction Amount corresponding to the relevant quarter that has an 
ex-dividend date no earlier than the Forward Price Reduction Date corresponding to the 
relevant quarter). 

Section 12.1 (b) of the Equity Definitions shall be amended by deleting the remainder of such 
Section following the definition of"Reverse Merger" therein. 

Applicable; provided that Section 12.1 (d) of the Equity Definitions shall be amended by 
replacing "10%" in the third line thereof with "15%." 

In addition to the provisions of Section 12.6(a)(iii) of the Equity Definitions, it shall also 
constitute a Delisting if the Exchange is located in the United States and the Shares are not 
immediately re-listed, re-traded or re-quoted on any of the New York Stock 
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Exchange, NYSE MKT, The NASDAQ Global Select Market or The NASDAQ Global Market 
(or their respective successors); ifthe Shares are immediately re-listed, re-traded or re-quoted 
on any such exchange or quotation system, such exchange or quotation system shall be 
deemed to be the Exchange. 

Applicable;provided that Section 12.9(a)(ii) of the Equity Definitions is hereby amended by 
(i) replacing the phrase "the interpretation" in the third line thereof with the phrase", or public 
announcement of the formal interpretation"; and (ii) replacing the word "Shares" where it 
appears in clause (X) with the words "Hedge Position." 

Applicable if Dealer is required to deliver Shares hereunder; otherwise, Not Applicable. 

Not applicable. 

Not applicable. 

Applicable;provided that clause (C) of Section 12.9(b )(v) and the third, fourth and fifth 
sentences therein shall be deleted. 

50 basis points per annum. 

Applicable. 

300 basis points per annum. 

For all applicable Additional Disruption Events, Dealer. 

For all applicable Extraordinary Events, Dealer. 

The consequences that would otherwise apply under Article 12 ofthe Equity Definitions to 
any applicable Extraordinary Event (excluding any Failure to Deliver, Increased Cost of Stock 
Borrow or any event that also constitutes a Bankruptcy Termination Event, but including, for 
the avoidance of doubt, any other applicable Additional Disruption Event) shall not apply, 
and instead, the consequences specified in Section 9 of this Confirmation shall apply. 

Applicable. 

Applicable. 

Applicable. 
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Dealer; provided that following the occurrence and during the continuance ofan Event of 
Default of the type provided in Section S(a)(vii) of the Agreement with respect to which Dealer 
is the Defaulting Party, Counterparty shall have the right to designate a leading dealer in the 
over-the-counter equity derivatives market to act as the Calculation Agent. 

Bank: 
ABA: 
Account: 
Beneficiary: 
REF: 

Bank: 
Account 
Name: 
Account Number: 
ABA: 

DTC Securities: 

DTC LPA Number: 

(a) The effectiveness of this Confirmation on the Effective Date shall be subject to the following conditions: 

(i) The representations and warranties ofCounterparty contained in the Underwriting Agreement dated March 6, 2018 and 
made by it with Dealer and the specified representatives of the underwriters named therein, among others (the 
"Underwriting Agreement''), and any certificate delivered pursuant thereto by Counterparty shall be true and correct on 
the Effective Date as if made as of the Effective Date; 

(ii) Counterparty shall have performed all of the obligations required to be performed by it under the Underwriting 
Agreement on or prior to the Effective Date; 

(iii) All of the conditions set forth in Section 8 of the Underwriting Agreement shall have been satisfied; 

(iv) The Option Time ofDelivery (as defined in the Underwriting Agreement) shall have occurred as provided in the 
Underwriting Agreement; 
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(v) All of the representations and warranties ofCounterparty hereunder and under the Agreement shall be true and correct on 
the Effective Date as if made as of the Effective Date; 

(vi) Counterparty shall have performed all of the obligations required to be performed by it hereunder and under the 
Agreement on or prior to the Effective Date, including without limitation its obligations under Sections 5, 6 and 11 
hereof; and 

(vii) Counterparty shall have delivered to Dealer an opinion of counsel in form and substance reasonably satisfactory to 
Dealer with respect to matters set forth in Section 3(a) of the Agreement and that the Shares initially issuable hereunder 
have been duly authorized and, upon issuance pursuant to the terms of the Transaction, will be validly issued, fully paid 
and nonassessable (subject to customary exceptions, limitations and other qualifications). 

(b) Notwithstanding the foregoing or any other provision of this Confirmation, if(x) on or prior to 9:00 a.m, New York City time, on 
the date the Option Time ofDelivery (as defined in the Underwriting Agreement) is scheduled to occur, Dealer, in its good faith 
and commercially reasonable judgment, is unable to borrow and deliver for sale the Full Number of Shares or (y) in Dealer's good 
faith and commercially reasonable judgment, it would incur a stock loan cost of more than 50 basis points per annum with respect 
to all or any portion of the Full Number of Shares (in each case, an "Initial Hedging Disruption"), the effectiveness of this 
Confirmation and the Transaction shall be limited to the number of Shares Dealer may borrow at a cost of not more than 50 basis 
points per annum (such number of Shares, the "Reduced Number of Shares"), which, for the avoidance of doubt, may be zero. 

Representations and Agreements of Counterparty: Counterparty represents and warrants to, and agrees with, Dealer as of the date hereof 

(a) Counterparty shall promptly provide written notice to Dealerupon obtaining knowledge of(i) the occurrence or announcement of 
any event that would constitute an Event of Default as to which it is the Defaulting Party or a Potential Adjustment Event or 
(ii) any Announcement Date in respect of an Extraordinary Event; provided that should Counterparty be in possession of material 
non-public information regarding Counterparty, Counterparty shall not communicate such information to Dealer; 

(b) Counterparty will keep available at all times, for the purpose of issuance upon settlement of the Transaction as herein provided, 
the maximum number of Shares ofCounterparty as may be issuable upon settlement of 
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the Transaction. The Shares ofCounterparty issuable from time to time upon settlement of the Transaction have been duly 
authorized and, when delivered as contemplated by the terms of the Transaction upon settlement of the Transaction, will be 
validly issued, fully-paid and non-assessable, and the issuance of such Shares will not be subject to any pre-emptive or similar 
rights; 

(c) [RESERVED] 

(d) Counterparty shall not take any action to reduce or decrease the number of authorized and unissued Shares below the sum of (i) the 
maximum number of Shares ofCounterparty as may be issuable upon settlement of the Transaction plus (ii) the total number of 
Shares issuable upon settlement (whether by net share settlement or otherwise) of any other transaction or agreement to which it is 
a party ( or, if greater, the number of Shares reserved by Counterparty for settlement of or delivery under such transaction or 
agreement); 

(e) Counterparty will not repurchase any Shares if, immediately following such repurchase, the Number of Shares plus the "Number of 
Shares" under the letter agreement (the "Base Confirmation"), dated March 6, 2018, between Dealer and Counterparty, relating to 
the forward sale of Shares, would be equal to or greater than 8.5% of the number of then-outstanding Shares and it will notify 
Dealer promptly upon the announcement or consummation of any repurchase of Shares that, taken together with the amount of all 
repurchases since the date of the last such notice (or, ifno such notice has been given, the Trade Date for the Base Confirmation), 
would increase such percentage by more than I% of the number of then-outstanding Shares; 

(f) As of the Trade Date and as of the date of any payment or delivery by Counterparty or Dealer hereunder, it is not and will not be 
"insolvent" (as such term is defined under Section 101(32) ofthe Bankruptcy Code); 

(g) Neither Counterparty nor any of its "affiliated purchasers" (as defined by Rule !Ob-18 under the Exchange Act ("Rule lOb-18")) 
shall take any action that would cause any purchases of Shares by Dealer or any of its affiliates in connection with any Cash 
Settlement or Net Share Settlement not to meet the requirements of the safe harbor provided by Rule I 0b-18 if such purchases were 
made by Counterparty. Without limiting the generality of the foregoing, during any Unwind Period, except with the prior written 
consent of Dealer, Counterparty will not, and will cause its affiliated purchasers (as defined in Rule I 0b-18) not to, directly or 
indirectly (including, without limitation, by means of a derivative instrument) purchase, offer to purchase, place any bid or limit 
order that would effect a purchase of, or announce or commence any tender offer relating to, any Shares (or equivalent interest, 
including a unit of 
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beneficial interest in a trust or limited partnership or a depository share) or any security convertible into or exchangeable for the 
Shares. However, the foregoing shall not (a) limit Counterparty's ability, pursuant to any issuer "plan" (as defined in Rule lOb-
18), to re-acquire Shares from employees in connection with such plan or program, (b) limit Counterparty's ability to withhold 
Shares to cover tax liabilities associated with such a plan, (c) prohibit any purchases effected by or for an issuer "plan" by an 
"agent independent of the issuer" (each as defined in Rule lOb-18), (d) otherwise restrict Counterparty's or any of its affiliates' 
ability to repurchase Shares under privately negotiated, off-exchange transactions with any of its employees, officers, directors, 
affiliates or any third party that are not expected to result in market transactions or (e) limit Counterparty's ability to grant stock 
and options to "affiliated purchasers" (as defined in Rule 1 0b-18) or the ability of such affiliated purchasers to acquire such stock 
or options in connection with any issuer "plan" (as defined in Rule 1 0b-18) for directors, officers and employees or any agreements 
with respect to any such plan for directors, officers or employees of any entities that are acquisition targets of Counterparty, and in 
connection with any such purchase under (a) through (e) above, Counterparty will be deemed to represent to Dealer that such 
purchase does not constitute a "Rule lOb-18 purchase" (as defined in Rule 1 0b-18); 

(h) Counterparty will not engage in any "distribution" (as defined in Regulation M promulgated under the Exchange Act 
("Regulation M'')) that would cause a "restricted period" (as defined in Regulation M) to occur during any Unwind Period; 

(i) During any Unwind Period, Counterparty shall: (i)priorto the opening of trading in the Shares on any day on which Counterparty 
makes, or expects to be made, any public announcement (as defined in Rule l 65(f) under the Securities Act) ofany Merger 
Transaction, to the extent permitted by applicable law but in no event later than the time such announcement is first made, notify 
Dealer of such public announcement; (ii) promptly notify Dealer following any such announcement that such announcement has 
been made; (iii) promptly (but in any event prior to the next opening of the regular trading session on the Exchange) provide 
Dealer with written notice specifying (A) Counterparty's average daily Rule 1 0b-18 Purchases (as defined in Rule 1 0b-18) during 
the three full calendar months immediately preceding the related announcement date that were not effected through Dealer or its 
affiliates, if any, and (B) the numberof Shares, ifany, purchased pursuant to the proviso in Rule 1 0b-1 S(b )( 4) under the Exchange 
Act for the three full calendar months preceding such announcement date. Such written notice shall be deemed to be a 
certification by Counterparty to Dealer that such information is true and correct. In addition, Counterparty shall promptly notify 
Dealer of the earlier to occur of the completion of such transaction and the completion of the vote by target shareholders. 
Counterparty acknowledges that any 
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such notice may result in a Regulatory Disruption or may affect the length of any ongoing Unwind Period; accordingly, 
Counterparty acknowledges that its delivery of such notice must comply with the standards set forth in Section l l(c) ofthis 
Confirmation. "Securities Act'' means the Securities Act of 193 3, as amended. "Merger Transaction" means any merger, 
acquisition or similar transaction involving a recapitalization as contemplated by Rule 1 0b-18(a)(l 3)(iv) under the Exchange Act; 

G) Counterparty is an "eligible contract participant" (as such term is defined in the Commodity Exchange Act, as amended) and an 
"accredited investor" (as defined in Section 2(a)(l 5)(ii) of the Securities Act); 

(k) Counterparty is not entering into the Transaction, and will not elect Cash Settlement or Net Share Settlement, to create actual or 
apparent trading activity in the Shares (or any security convertible into or exchangeable for Shares) or to raise or depress or 
otherwise manipulate the price of the Shares (or any security convertible into or exchangeable for Shares), in either case in 
violation of the Exchange Act or any other applicable securities laws; 

(I) Counterparty (i) is capable of evaluating investment risks independently, both in general and with regard to all transactions and 
investment strategies involving a security or securities; (ii) will exercise independent judgment in evaluating the 
recommendations of any broker-dealer or its associated persons, unless it has otherwise notified the broker-dealer in writing; and 
(iii) has total assets of at least $50 million as of the date hereof; 

(m) Without limiting the generality of Section 13.1 of the Equity Definitions, Counterparty acknowledges that Dealer is not making 
any representations or warranties with respect to the treatment of the Transaction, including without limitation ASC Topic 260, 
Earnings Per Share, ASC Topic 815,Derivatives and Hedging, FASB Statements 128, 133, as amended, 149 or 150, EITF 00-19, 
01-6, 03-6 or 07-5, ASC Topic 480, Distinguishing Liabilities from Equity, ASC 815-40, Derivatives and Hedging - Contracts in 
Entity's Own Equity (or any successor issue statements) or under the Financial Accounting Standards Board's Liabilities & Equity 
Project; 

(n) Counterparty is in compliance with its reporting obligations under the Exchange Act and its most recent Annual Report on 
Form 10-K, together with all reports subsequently filed or furnished by it pursuant to the Exchange Act and all public statements 
by it, taken together and as amended and supplemented to the date of this representation, do not, as of their respective dates, 
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to 
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make the statements therein, in the light of the circumstances under which they were made, not misleading; 

(o) Counterparty is not aware of any material non-public information regarding itselfor the Shares; Counterparty is entering into this 
Confirmation and will provide any settlement method election notice in good faith and not as part of a plan or scheme to evade 
compliance with Rule l0b-5 or any other provision of the federal securities laws; and Counterparty has consulted with its own 
advisors as to the legal aspects of its adoption and implementation of this Confirmation under Rule 10b5-1 under the Exchange 
Act ("Rule lObS-1"); 

(p) [RESERVED] 

(q) Counterparty is not, and after giving effect to the transactions contemplated hereby will not be, required to register as an 
"investment company" as such term is defined in the Investment Company Act of 1940, as amended; 

(r) Counterparty understands, agrees and acknowledges that no obligations of Dealer to it hereunder shall be entitled to the benefit of 
deposit insurance and that such obligations shall not be guaranteed by any affiliate of Dealer or any governmental agency; 

(s) Counterparty: (i) is an "institutional account" as defined in FINRA Rule 45 l 2(c ); and (ii) is capable of evaluating investment risks 
independently, both in general and with regard to all transactions and investment strategies involving a security or securities, and 
will exercise independent judgment in evaluating any recommendations of Dealer or its associated persons; and 

(t) COUNTERP ARTY UNDERSTANDS THAT THE TRANSACTION IS SUBJECT TO COMPLEX RISKS WHICH MAY ARISE 
WITHOUT WARNING AND MAY AT TIMES BE VOLATILE AND THAT LOSSES MAY OCCUR QUICKLY AND IN 
UNANTICIPATED MAGNITUDE AND IS WILLING TO ACCEPT SUCH TERMS AND CONDITIONS AND ASSUME 
(FINANCIALLY AND OTHERWISE) SUCH RISKS. 

6. Issuance of Shares by Counterparty: Counterparty acknowledges and agrees that any Shares delivered by Counterparty to Dealer on any 
Settlement Date or Net Share Settlement Date will be newly issued. Counterparty further acknowledges and agrees that, except to the extent that the Private 
Placement Procedures in Annex A apply, any Shares delivered by Counterparty to Dealer on any Settlement Date or Net Share Settlement Date will be 
(i) approved for listing or quotation on the Exchange, subject to official notice of issuance and (ii) registered under the Exchange Act. On the basis of the 
Forward Letter (as hereinafter defined), such Shares, when delivered by Dealer (or an affiliate of Dealer) to securities lenders from whom 
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Dealer (or an affiliate of Dealer) borrowed Shares in connection with hedging its exposure to the Transaction, will be freely saleable without further 
registration or otherrestrictions under the Securities Act in the hands of those securities lenders, irrespective of whether any such stock loan is effected by 
Dealer or an affiliate of Dealer. Accordingly, Counterparty agrees that, except to the extent that the Private Placement Procedures in Annex A apply, any 
Shares so delivered will not bear a restrictive legend and will be deposited in, and the delivery thereof shall be effected through the facilities of, the Clearance 
System. 

7. Termination on Bankruptcy: The parties hereto agree that, notwithstanding anything to the contrary in the Agreement or the Equity 
Definitions, the Transaction constitutes a contract to issue a security ofCounterparty as contemplated by Section 365(c)(2) of the Bankruptcy Code (as 
defined below) and that the Transaction and the obligations and rights ofCounterparty and Dealer (except for any liability as a result of breach of any of the 
representations or warranties provided by Counterparty in Section 5 above) shall immediately terminate, without the necessity of any notice, payment 
(whether directly, by netting or otherwise) or other action by Counterparty or Dealer, if, on or prior to the final Settlement Date, Cash Settlement Payment 
Date or Net Share Settlement Date, an Insolvency Filing occurs (a "Bankruptcy Termination Event"). 

8. Special Dividends: Ifan ex-dividend date for a Special Dividend occurs on or after the Trade Date and on or prior to the Maturity Date (or, 
iflater, the last date on which Shares are delivered by Counterparty to Dealer in settlement of the Transaction), Counterparty shall pay to Dealer on the earlier 
of(i) the date on which such Special Dividend is paid by the Issuer to holders of record of the Shares, (ii) the Designated Date where the Undesignated Shares 
become equal to zero and (iii) the Maturity Date an amount, as determined by the Calculation Agent, in cash equal to the product of(a) per Share amount of 
such Special Dividend, and (b) the Remaining Amount on such ex-dividend date. "Special Dividend" means any cash dividend or distribution declared by 
the Issuer with respect to the Shares that is specified by the board of directors of the Issuer as an "extraordinary" dividend and that Counterparty designates as 
a Special Dividend hereunder by written notice given to Dealer promptly after the declaration of such dividend or distribution. "Remaining Amount" means, 
at any time, the sum of (i) the number ofUndesignated Shares as of such time, (ii)(A) if any, the number of Designated Shares for any Designated Date 
occurring prior to such time for which the related Unwind Period has not been completed at such time minus (B) the number of Unwound Shares for such 
Unwind Period at such time and (iii) if any Aggregate Net Share Number or Net Share Settlement Number, as applicable, as of such time is (A) a positive 
number and (B) has not been delivered by Counterparty to Dealer pursuant to "Net Share Settlement" above, such Aggregate Net Share Number or Net Share 
Settlement Number, as applicable. 

9. Acceleration Events: 

(a) Notwithstanding anything to the contrary herein, in the Agreement or in the Equity Definitions, at any time following the 
occurrence and during the continuation ofan Acceleration Event, Dealer (or, in the case ofan Acceleration Event that is an Event 
of Default or a Termination Event, the party that would be entitled to designate an Early Termination Date in respect of such event 
pursuant to Section 6 of the Agreement) shall, by not 
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more than 20 days' notice to the other party, have the right to designate by notice to the other party any Scheduled Trading Day 
not earlier than the day such notice is effective to be the "Early Valuation Date" but which, in the case of an Acceleration Event 
that results from the commencement of any proceeding with respect to Counterparty under the Bankruptcy Code other than in a 
Bankruptcy Termination Event, shall be the Scheduled Trading Day on which such proceeding is commenced (or, ifnot 
commenced on such a day, the following Scheduled Trading Day), in which case the provisions set forth in this Section 9 shall 
apply in lieu of Section 6 ofthe Agreement or Article 12 of the Equity Definitions. 

(b) If the Early Valuation Date occurs on a date that is not during an Unwind Period, then the Early Valuation Date shall be deemed to 
be a Designated Date for a Physical Settlement, and the number of Designated Shares for such Designated Date shall be the number 
ofUndesignated Shares on the Early Valuation Date; provided that in the case of an Acceleration Event of the type described in 
paragraph (e)(iii) or (iv) below, the number of Designated Shares for such Designated Date shall be only such number of 
Designated Shares necessary so that such Acceleration Event shall no longer exist after such Physical Settlement, as determined by 
the Calculation Agent; and,provided,further, that in the case ofan Acceleration Event ofthe type described in paragraph (e) 
(i) below and resulting from the commencement ofany proceeding with respect to Counterparty under the Bankruptcy Code other 
than in a Bankruptcy Termination Event, the Early Valuation Date shall be deemed to be the last Unwind Date for a Cash 
Settlement and in such case the aggregate net loss or cost reasonably determined by Dealer as of the related Early Valuation Date 
in connection with unwinding its Hedge Positions shall be added to the Forward Cash Settlement Amount (or, ifan aggregate net 
gain is so determined, such gain shall be subtracted therefrom). 

(c) If the Early Valuation Date occurs during an Unwind Period, then (i) (A) the last Unwind Date of such Unwind Period shall occur 
on the Early Valuation Date, (B) a settlement shall occur in respect of such Unwind Period, and the settlement method elected by 
Counterparty in respect of such settlement shall apply, and (C) the number of Designated Shares for such settlement shall be 
deemed to be the number of Unwound Shares for such Unwind Period on the Early Valuation Date, and (ii) (A) the Early Valuation 
Date shall be deemed to be an additional Designated Date for a Physical Settlement and (B) the number of Designated Shares for 
such additional Designated Date shall be the Remaining Amount on the Early Valuation Date; provided that in the case of an 
Acceleration Event of the type described in paragraph (e)(iii) or (iv) below, the number of Designated Shares for such additional 
Designated Date shall be only such number of Designated Shares necessary so that such Acceleration Event shall no longer exist 
after such Physical Settlement, as determined by the Calculation Agent; and, provided, further, that in the case of an 
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Acceleration Event of the type described in paragraph (e)(i) below and resulting from the commencement ofany proceeding with 
respect to Counterparty under the Bankruptcy Code other than in a Bankruptcy Termination Event, the Early Valuation Date shall 
be deemed to be the last Unwind Date of an additional Unwind Period for a Cash Settlement and the number of Designated Shares 
for such settlement shall be deemed to be the Remaining Amount on the Early Valuation Date and in such case the aggregate net 
loss or cost reasonably determined by Dealer as of the related Early Valuation Date in connection with unwinding its Hedge 
Positions shall be added to the Forward Cash Settlement Amount (or, ifan aggregate net gain is so determined, such gain shall be 
subtracted therefrom). 

(d) Notwithstanding the foregoing, in the case ofan Early Valuation Date that occurs due to an announcement ofa Nationalization or 
a Merger Event, if at the time of the related Settlement Date or Net Share Settlement Date, as applicable, the Shares have changed 
into cash or any other property or the right to receive cash or any other property, such cash, other property or right shall be 
deliverable instead of such Shares. 

(e) "Acceleration Event" means: 

(i) any Event of Default or Termination Event, other than an Event of Default or Termination Event that also constitutes a 
Bankruptcy Termination Event, that would give rise to the right of either party to designate an Early Termination Date 
pursuant to Section 6 of the Agreement; 

(ii) the announcement of any event or transaction that, if consummated, would result in a Merger Event, Tender Offer, 
Nationalization, Delisting or Change in Law, in each case, as determined by the Calculation Agent; 

(iii) a Loss of Stock Borrow; 

(iv) the declaration or payment by Counterparty of any Extraordinary Dividend; 

(v) the occurrence ofa Market Disruption Event during an Unwind Period and the continuance of such Market Disruption 
Event for at least eight Scheduled Trading Days; 

(vi) the occurrence of an Excess Section 13 Ownership Position or Excess Regulatory Ownership Position; or 

(vii) the occurrence of the Maturity Date during an Unwind Period. 
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10. Private Placement Procedures: If either Dealer or Counterparty reasonably determines in good faith, based on the advice of counsel, that 
Counterparty will be unable to comply with the covenant set forth in the second sentence of Section 6 of this Confirmation because ofa change in law ora 
change in the policy of the Securities and Exchange Commission ("SEC") or its staff (the "Staff'), or Dealer otherwise reasonably determines, based on the 
advice of counsel, that in its reasonable opinion any Shares to be delivered to Dealer by Counterparty hereunder may not be freely returned by Dealer or its 
affiliates to securities lenders as contemplated by Section 6 of this Confirmation (in either case without regard to exceptions therein), then delivery ofany 
such Shares (the "Restricted Shares") shall be effected pursuant to Annex A hereto, unless waived by Dealer. 

11. Rule lObS-1; Share Purchases by Dealer 

(a) The parties acknowledge that, following any election of Cash Settlement or Net Share Settlement by Counterparty, this 
Confirmation is intended to constitute a binding contract satisfying the requirements of Rule 1 0b5-1 (c) of the Exchange Act and 
agree that this Confirmation shall be interpreted to comply with such requirements. 

(b) The times and prices at which Dealer (or its agent or affiliate) purchases any Shares during any Unwind Period shall be at Dealer's 
good faith and commercially reasonable discretion. Counterparty acknowledges that during any Unwind Period Counterparty 
does not have, and shall not attempt to exercise, any influence over how, when or whether to effect purchases of Shares or any 
other transactions by Dealer (or its agent or affiliate) in connection with this Confirmation. Counterparty agrees that during any 
Unwind Period it will not enter into or alter any corresponding or hedging transaction or position with respect to the Shares. 

(c) Counterparty hereby agrees with Dealer that during any Unwind Period Counterparty shall not communicate, directly or indirectly, 
any material non-public information (within the meaning of such term under Rule 1 0b5-1) to any employee of Dealer (or its agents 
or affiliates) who is directly involved with the hedging of, and trading with respect to, the Transaction. Counterparty 
acknowledges and agrees that any amendment, modification, waiver or termination of the Transaction must be effected in 
accordance with the requirements for the amendment or termination of a contract, instruction or plan under Rule 1 0b5-l (c ). 
Without limiting the generality of the foregoing, any such amendment, modification, waiver or termination shall be made in good 
faith and not as part of a plan or scheme to evade the prohibitions of Rule 1 0b-5 under the Exchange Act, and no such amendment, 
modification or waiver shall be made at any time at which Counterparty or any officer, director, manager or similar person of 
Counterparty is aware of any material non-public information regarding Counterparty or the Shares. 
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(d) Following any election of Cash Settlement or Net Share Settlement by Counterparty, in addition to the representations, warranties 
and covenants in the Agreement and elsewhere in this Confirmation, Dealer represents, warrants and covenants to Counterparty 
that Dealer shall use commercially reasonable efforts, during any Unwind Period, to make all purchases of Shares in connection 
with such election in a manner that would comply with the limitations set forth in clauses (b)(l), (b)(2), (b)(3) and (b)(4) and (c) of 
Rule I 0b-18, as if such rule were applicable to such purchases (and considering only such purchases when determining 
compliance with the foregoing provisions), after taking into account any applicable SEC no-action letters as appropriate, subject 
to any delays between the execution and reporting ofa trade of the Shares on the Exchange and other circumstances beyond 
Dealer's control; provided that, during any Unwind Period, the foregoing agreement shall not apply to purchases made to 
dynamically hedge for Dealer's own account or the account of its affiliate(s) the optionality arising under in connection with such 
Settlement (including, for the avoidance of doubt, timing optionality); and provided,further, that, without limiting the generality 
of the first sentence of this paragraph (d), Dealer shall not be responsible for any failure to comply with Rule 1 0b-18(b )(3) to the 
extent any transaction that was executed (or deemed to be executed) by or on behalf ofCounterparty or an "affiliated purchaser" 
(as defined under Rule 1 0b-18) pursuant to a separate agreement is not deemed to be an "independent bid" or an "independent 
transaction" for purposes of Rule 1 0b-l 8(b )(3). 

12. Capped Number of Shares: Notwithstanding any other provision of the Agreement or this Confirmation, in no event will Counterparty be 
required to deliver in the aggregate in respect of all Settlement Dates, Net Share Settlement Dates or other dates on which Shares are delivered in respect of 
any amount owed under this Confirmation a number of Shares greater than the product of 1.5 and the Number of Shares (the "Capped Number"). 
Counterparty represents and warrants to Dealer (which representation and warranty shall be deemed to be repeated on each day that the Transaction is 
outstanding) that the Capped Number is equal to or less than the number of authorized but unissued Shares that are not reserved for future issuance in 
connection with transactions in the Shares (other than the Transaction) on the date of the determination of the Capped Number (such Shares, the "Available 
Shares"). In the event Counterparty shall not have delivered the full numberofShares otherwise deliverable as a result ofthis Section 12 (the resulting 
deficit, the "Deficit Shares"), Counterparty shall be obligated to deliver Shares, from time to time until the full number of Deficit Shares have been delivered 
pursuant to this paragraph, when, and to the extent, that (A) Shares are repurchased, acquired or otherwise received by Counterparty or any of its subsidiaries 
after tlie Trade Date (whether or not in exchange for cash, fair value or any other consideration) and are not required to be used for any other purpose, 
(B) authorized and unissued Shares reserved for issuance in respect of other transactions as of the Trade Date become no longer so reserved and (C) 
Counterparty authorizes any additional unissued Shares that are not reserved for other transactions (such events as set forth in clauses (A), (B) and (C) above, 
collectively, the "Share Issuance Events"). Counterparty shall promptly notify Dealer of the occurrence of any of the Share Issuance Events (including the 
numberofShares subject to clause (A), (B) or (C) and the corresponding number 
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of Shares to be delivered) and, as promptly as reasonably practicable after such Share Issuance Event (or, iflater, on the Settlement Date or the date of any 
Private Placement Settlement for which there are Deficit Shares), deliver such Shares. Counterparty shall not, until Counterparty's obligations under the 
Transaction have been satisfied in full, use any Shares that become available for potential delivery to Dealer as a result of any Share Issuance Event for the 
settlement or satisfaction of any transaction or obligation other than the Transaction, the "Transaction" under the Base Confirmation or any other forward 
transaction under a confirmation entered into by the Counterparty and another dealer pursuant to the Underwriting Agreement or pursuant to any other equity 
distribution agreement related to the Shares (each, an "Other Dealer's Transaction") or reserve any such Shares for future issuance for any purpose other 
than to satisfy Counterparty's obligations to Dealer under the Transaction, the "Transaction" under the Base Confirmation or any Other Dealer's Transaction. 
Allocation of any Shares that become available for potential delivery to Dealer or any dealer party to an Other Dealer's Transaction as a result of any Share 
Issuance Event shall be allocated to the Transaction, the "Transaction" under the Base Confirmation and any Other Dealer's Transaction on a ratable basis in 
accordance with the respective remaining Share delivery obligations thereunder. 

13. Transfer, Assignment and Designation: 

(a) Notwithstanding any provision of the Agreement to the contrary, Dealer may assign, transfer and set over all rights, title and 
interest, powers, privileges and remedies of Dealer under the Transaction, in whole or part, to an affiliate of Dealer without the 
consent of Counterparty; provided that (i) no Event of Default, Potential Event of Default or Termination Event with respect to 
which Dealer or such affiliate is the Defaulting Party or an Affected Party, as the case may be, exists or would result therefrom, 
(ii) no Acceleration Event or other event giving rise to a right or responsibility to designate an Early Valuation Date or otherwise 
terminate or cancel the Transaction or to make an adjustment to the terms of the Transaction would result therefrom, and 
(iii) Counterparty shall not, as a result of such assignment or transfer, (A) be required to pay to Dealer or such affiliate an additional 
amount in respect of an Indemnifiable Tax, (B) receive a payment from which an amount is required to be deducted or withheld for 
or on account of a Tax as to which no additional amount is required to be paid, or (C) become subject to the jurisdiction of any 
state or country other than the United States of America. 

(b) Notwithstanding any other provision in this Confirmation to the contrary requiring or allowing Dealer to purchase, sell, receive or 
deliver any Shares or other securities to or from Counterparty, Dealer may designate any of its affiliates to purchase, sell, receive or 
deliver such Shares or other securities and otherwise to perform Dealer's obligations in respect of the Transaction and any such 
designee may assume such obligations. Dealer shall be discharged of its obligations to Counterparty to the extent ofany such 
performance. 
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14. Indemnity: Counterparty agrees to indemnify Dealer and its affiliates and their respective directors, officers, agents and controlling parties 
(Dealer and each such affiliate or person being an "Indemnified Party") from and against any and all losses, claims, damages and liabilities, joint and several, 
incurred by or asserted against such Indemnified Party, that arise out of, are in connection with, or relate to, a breach of any covenant or representation made 
by Counterparty in this Confirmation or the Agreement, and Counterparty will reimburse any Indemnified Party for all reasonable expenses (including 
reasonable legal fees and expenses) in connection with the investigation of, preparation for, or defense of any pending or threatened claim or any action or 
proceeding arising therefrom, whether or not such Indemnified Party is a party thereto. Counterparty will not be liable under this Indemnity paragraph to the 
extent that any such loss, claim, damage, liability or expense results from an Indemnified Party's gross negligence, bad faith or willful misconduct or Dealer's 
breach of this Confirmation or the Agreement. Iffor any reason the foregoing indemnification is unavailable to any Indemnified Party or insufficient to hold 
harmless any Indemnified Party, then Counterparty shall contribute, to the maximum extent permitted by law, to the amount paid or payable by the 
Indemnified Party as a result of such loss, claim, damage or liability not resulting from its gross negligence, bad faith or willful misconduct,provided that no 
person guilty of fraudulent misrepresentation shall be entitled to contribution. 

15. No Collateral; Netting; Setoff: 

(a) Notwithstanding any provision of the Agreement or any other agreement between the parties to the contrary, the obligations of 
Counterparty hereunder are not secured by any collateral. 

(b) If on any date any Shares would otherwise be deliverable under the Transaction or the Base Confirmation by Counterparty to 
Dealer and by Dealer to Counterparty, then, on such date, each party's obligations to make delivery of such Shares will be 
automatically satisfied and discharged and, if the aggregate number of Shares that would otherwise have been deliverable by one 
party exceeds the aggregate numberofShares that would have otherwise been deliverable by the other party, replaced by an 
obligation upon the party by whom the larger aggregate number of Shares would have been deliverable to deliver to the other 
party the excess of the larger aggregate number over the smaller aggregate number. 

(c) The parties agree that upon the occurrence ofan Event ofDefault or Termination Event with respect to a party who is the 
Defaulting Party or the Affected Party ("X''), the other party ("Y'') will have the right (but not be obliged) without prior notice to X 
or any other person to set-off or apply any obligation ofX owed to Y (or any affiliate ofY) (whether or not matured or contingent 
and whether or not arising under the Agreement, and regardless of the currency, place of payment or booking office of the 
obligation) against any obligation ofY (or any affiliate ofY) owed to X (whether or not matured or contingent and whether or not 
arising under the Agreement, and regardless of the currency, place of payment or booking 
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office of the obligation). Ywill give notice to the other party ofany set-off effected under this Section 15. 

(d) Amounts (or the relevant portion of such amounts) subject to set-off may be converted by Y into the Termination Currency or into 
Shares, at the election ofY, at the rate of exchange at which such party would be able, acting in a reasonable manner and in good 
faith, to purchase the relevant amount of such currency or Shares. If any obligation is unascertained, Y may in good faith estimate 
that obligation and set-off in respect of the estimate, subject to the relevant party accounting to the other when the obligation is 
ascertained. Nothing in this Section 15 shall be effective to create a charge or other security interest. This Section 15 shall be 
without prejudice and in addition to any right of set-off, combination of accounts, lien or other right to which any party is at any 
time otherwise entitled (whether by operation oflaw, contract or otherwise). 

(e) Notwithstanding anything to the contrary in the foregoing, Dealer agrees not to set off or net amounts due from Counterparty with 
respect to the Transaction against amounts due from Dealer ( or its affiliate) to Counterparty with respect to contracts or instruments 
that are not Equity Contracts;provided, however, that, and notwithstanding any provision to the contrary set forth in this 
Confirmation or in the Agreement, Dealer may not use this provision or any other set-off or recoupment right under this 
Confirmation or the Agreement as a basis for any action under or nonperformance of its obligations under any loan, letter of credit 
or other borrowing arrangement with Counterparty as borrower and to which Dealer or any affiliate of Dealer is a participating 
lender, with respect to which the terms of such loan, letter of credit or other borrowing arrangement shall control. "Equity 
Contract'' means any transaction or instrument that does not convey to Dealer rights, or the ability to assert claims, that are senior 
to the rights and claims of common stockholders in the event ofCounterparty's bankruptcy. 

16. Delivery of Cash: For the avoidance of doubt, nothing in this Confirmation shall be interpreted as requiring Counterparty to deliver cash 
in respect of the settlement of the Transaction, except (i) as set forth under Section 8 above or (ii) in circumstances where the cash settlement thereof is within 
Counterparty's control (including, without limitation, where Counterparty so elects to deliver cash or fails timely to deliver Shares in respect of such 
settlement). For the avoidance of doubt, the preceding sentence shall not be construed as limiting any damages that may be payable by Counterparty as a 
result of a breach of or an indemnity under this Confirmation or the Agreement. 

17. Status of Claims in Bankruptcy: Dealer acknowledges and agrees that this Confirmation is not intended to convey to Dealer rights with 
respect to the transactions contemplated hereby that are senior to the claims of common stockholders in any U.S. bankruptcy proceedings ofCounterparty; 
provided that nothing herein shall limit or shall be deemed to limit Dealer's right to pursue remedies in the event ofa breach by Counterparty of its 
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obligations and agreements with respect to this Confirmation and the Agreement; and provided further that nothing herein shall limit or shall be deemed to 
limit Dealer's rights in respect of any transaction other than the Transaction. 

18. Limit on Beneficial Ownership: Notwithstanding anything to the contrary in the Agreement or this Confirmation, in no event shall Dealer 
be entitled to receive, or be deemed to receive, Shares to the extent that, upon such receipt of such Shares, and after taking into account any Shares 
concurrently delivered by Seller under the Base Confirmation, (i) the "beneficial ownership" (within the meaning of Section 13 of the Exchange Act and the 
rules promulgated thereunder) of Shares by Dealer, any of its affiliates' business units subject to aggregation with Dealer for purposes of the "beneficial 
ownership" test under Section 13 of the Exchange Act and all persons who may form a "group" (within the meaning of Rule 13d-5(b )(1) under the Exchange 
Act) with Dealer with respect to "beneficial ownership" of any Shares (collectively, "Dealer Group") would be equal to or greater than 8.5% of the 
outstanding Shares (an "Excess Section 13 Ownership Position") or (ii) Dealer, Dealer Group or any person whose ownership position would be aggregated 
with that of Dealer or Dealer Group (Dealer, Dealer Group or any such person, a "Dealer Person") under Section 203 of the Delaware General Corporation 
Law (the "DGCL Takeover Statute") or any state or federal bank holding company or banking laws, or other federal, state or local laws (including, without 
limitation, the Federal Power Act), regulations or regulatory orders applicable to ownership of Shares ("Applicable Laws"), would own, beneficially own, 
constructively own, control, hold the power to vote or otherwise meet a relevant definition of ownership in excess of a number of Shares equal to (x) the lesser 
of(A) the maximum number of Shares that would be permitted under Applicable Laws and (B) the number of Shares that would give rise to reporting or 
registration obligations or other requirements (including obtaining prior approval by a state or federal regulator, such as a state or federal banking regulator 
or the Federal Energy Regulatory Commission) of a Dealer Person under Applicable Laws (including, without limitation, "interested stockholder" or 
"acquiring person" status under the DGCL Takeover Statute) and with respect to which such requirements have not been met or the relevant approval has not 
been received or that would give rise to any consequences under the constitutive documents ofCounterparty or any contract or agreement to which 
Counterparty is a party, in each case minus (y) 1 % of the numberofShares outstanding on the date of determination (such condition described in clause (ii), 
an "Excess Regulatory Ownership Position"). Dealer shall notify Counterparty promptly if, at any time, an Excess Section 13 Ownership Position or an 
Excess Regulatory Ownership Position has occurred or would occur as a result of a delivery by Counterparty to Dealer. If any delivery owed to Dealer 
hereunder is not made, in whole or in part, as a result of this provision, Counterparty's obligation to make such delivery shall not be extinguished and 
Counterparty shall make such delivery as promptly as practicable after, but in no event later than one Exchange Business Day after, Dealer gives notice to 
Counterparty that such delivery would not result in (x) Dealer Group directly or indirectly so beneficially owning in excess of8.5% of the outstanding Shares 
or (y) the occurrence of an Excess Regulatory Ownership Position. 

19. Acknowledgements: 

(a) Counterparty acknowledges that: 
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(i) During the term of the Transaction, Dealer and its affiliates may buy or sell Shares or other securities or buy or sell options 
or futures contracts or enter into swaps or other derivative securities in order to establish, adjust or unwind its hedge 
position with respect to the Transaction. 

(ii) Dealer and its affiliates may also be active in the market for the Shares and derivatives linked to the Shares other than in 
connection with hedging activities in relation to the Transaction, including acting as agent or as principal and for its own 
account or on behalf of customers. 

(iii) Dealer shall make its own determination as to whether, when or in what manner any hedging or market activities in 
Counterparty's securities shall be conducted and shall do so in a manner that it deems appropriate to hedge its price and 
market risk with respect to the Settlement Price. 

(iv) Any market activities of Dealer and its affiliates with respect to the Shares may affect the market price of the Shares, as 
well as any Settlement Price, each in a manner that may be adverse to Counterparty. 

(v) The Transaction is a derivative transaction; Dealer and its affiliates may purchase or sell Shares for their own account at 
prices that may be greater than, or less than, the prices paid or received by Counterparty under the terms of the 
Transaction. 

(b) The parties intend for this Confirmation to constitute a "Contract" as described in the letter dated October 6, 2003 submitted on 
behalf ofGS&Co. to Paula Dubberly of the Staff to which the Staff responded in an interpretive letter dated October 9, 2003 (the 
"Forward Letter"). 

( c) The parties hereto intend for: 

(i) this Transaction to be a "securities contract" as defined in Section 741(7) of the Bankruptcy Code, qualifying for the 
protections under Sections 362(b )(6), 3 62(b )(2 7), 3 62( o ), 546( e ), 546G), 548( d)(2 ), 5 5 5 and 561 of the Bankruptcy Code; 

(ii) the rights given to Dealer pursuant to "Acceleration Events" in Section 9 above to constitute "contractual rights" to 
cause the liquidation ofa "securities contract" and to set off mutual debts and claims in connection with a "securities 
contract", as such terms are used in Sections 555 and 362(b )(6) of the Bankruptcy Code; 

(iii) Dealer to be a "financial institution" within the meaning of Section 101 (22) of the Bankruptcy Code; 
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(iv) any cash, securities or other property provided as performance assurance, credit support or collateral with respect to the 
Transaction to constitute "margin payments" and "transfers" under a "securities contract" as defined in the Bankruptcy 
Code; 

(v) all payments for, under or in connection with the Transaction, all payments for Shares and the transfer of Shares to 
constitute "settlement payments" and "transfers" under a "securities contract" as defined in the Bankruptcy Code; and 

(vi) any or all obligations that either party has with respect to this Confirmation or the Agreement to constitute property held 
by or due from such party to margin, guaranty or settle obligations of the othc;_r party with respect to the transactions under 
the Agreement (including the Transaction) or any other agreement between such parties. 

(d) In addition to the representations and warranties in the Agreement and elsewhere in this Confirmation, Dealer represents and 
warrants to Counterparty that it is an "eligible contract participant" (as such term is defined in the Commodity Exchange Act, as 
amended) and an "accredited investor'' (as defined in Section 2(a)(l 5)(ii) of the Securities Act) and that it is entering into the 
Transaction as principal and not for the benefit ofany third party. 

20. Wall Street Transparency and Accountability Act. In connection with Section 739 of the Wall Street Transparency and Accountability 
Act of20 IO ("WST AA"), the parties hereby agree that neither the enactment ofWST AA or any regulation under the WST AA, nor any requirement under 
WST AA or an amendment made by WST AA, shall limit or otherwise impair either party's otherwise applicable rights to terminate, renegotiate, modify, 
amend or supplement this Confirmation cir the Agreement, as applicable, arising from a termination event, force majeure, illegality, increased costs, 
regulatory change or similar event under this Confirmation, the Swap Definitions or Equity Definitions incorporated herein or the Agreement (including, but 
not limited to, rights arising from an Acceleration Event, Increased Cost of Stock Borrow, any condition described in clause (i) of Section 18, an Excess 
Regulatory Ownership Position or Illegality (as defined in the Agreement)). 
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21. London Branch. Dealer is entering into this Confirmation and the Agreement through its London Branch. Notwithstanding the foregoing, 
Dealer represents to Counterparty that the obligations ofDealer are the same as ifit had entered into this Confirmation and the Agreement through its head or 
home office in New York. 

22. Communications with Employees of J.P. Morgan Securities LLC. IfCounterparty interacts with any employee of J.P. Morgan Securities 
LLC with respect to the Transaction, Counterparty is hereby notified that such employee will act solely as an authorized representative of Dealer (and not as a 
representative of J.P. Morgan Securities LLC} in connection with the Transaction. 

23. Notices: For the purpose of Section 12(a) ofthe Agreement: 

(a) Address for notices or communications to Dealer: 

JPMorgan Chase Bank, National Association, London Branch 
Attention: EDG Marketing Support 
Email: 

with a copy to: 

J.P. Morgan Securities LLC 
Attention: Santosh Sreenivasan, Managing Director 
Telephone: 
Email: 

(b) Address for notices or communications to Counterparty: 

Address: Jack Sullivan 
Corporate Finance Director and Assistant Treasurer 
Duke Energy Corporation 
550 South Tryon Street 
Charlotte, NC 28202 
Telephone: 
Email: 

(c) Section 12(a) of the Agreement hereby is amended by adding, immediately before the comma, the words "or, in the case of e-mail, 
on the date it is delivered." 

24. Waiver of Right to Trial by Jury: EACH OF COUNTERPARTY AND DEALER HEREBY IRREVOCABLY WAIVES (ON SUCH 
PAR TY'S OWN BEHALF AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF SUCH PARTY'S STOCKHOLDERS) ALL RIGHT 
TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING 
OUT OF OR RELATING TO TIDS CONFIRMATION OR THE ACTIONS OF COUNTERPARTY AND DEALER OR ANY OF THEIR AFFILIATES IN THE 
NEGOTIATION, PERFORMANCE OR ENFORCEMENT HEREOF. 
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25. Severability: If any term, provision, covenant or condition of this Confirmation, or the application thereof to any party or circumstance, 
shall be held to be invalid or unenforceable in whole or in part for any reason, the remaining terms, provisions, covenants, and conditions hereof shall 
continue in full force and effect as if this Confirmation had been executed with the invalid or unenforceable provision eliminated, so long as this 
Confirmation as so modified continues to express, without material change, the original intentions of the parties as to the subject matter of this Confirmation 
and the deletion of such portion of this Confirmation will not substantially impair the respective benefits or expectations of parties to the Agreement; 
provided that this severability provision shall not be applicable if any provision of Section 2, 5, 6 or I 3 of the Agreement (or any definition or provision in 
Section 14 of the Agreement to the extent that it relates to, or is used in or in connection with any such Section) shall be so held to be invalid or 
unenforceable. 

26. Tax Disclosure: Notwithstanding anything to the contrary herein, in the Equity Definitions or in the Agreement, and notwithstanding any 
express or implied claims of exclusivity or proprietary rights, the parties (and each of their employees, representatives or other agents) are authorized to 
disclose to any and all persons, beginning immediately upon commencement of their discussions and without limitation ofany kind, the tax treatment and 
tax structure of the Transaction, and all materials of any kind (including opinions or other tax analyses) that are provided by either party to the other relating 
to such tax treatment and tax structure. 

27. Schedule Provisions: 

(a) For so Jong as the Agreement is in the form of the 1992 ISDA Master Agreement, for purposes of Section 6(e) of the Agreement and 
this Transaction: 

(i) Loss will apply. 

(ii) The Second Method will apply. 

(b) The Termination Currency shall be USD. 

(c) Other: 

The text beginning with the word "if' in Section 5(a)(i) ofthe Agreement shall be amended to read as follows: "if such failure is 
not remedied on or before the second Local Business Day after notice of such failure is given to the party." 

Cross Default: The provisions of Section 5(a)(vi) of the Agreement will apply to Dealer and will apply to Counterparty with a 
Threshold Amount of3% of shareholders equity for each of Dealer and Counterparty (provided that, in each case, (a) the text", or 
becoming capable at such time of being declared," shall be deleted from Section 5(a)(vi)(l) of the Agreement, (b) the following 
provision shall be added to the end of Section 5(a)(vi) of the Agreement: "but a default under clause (2) above 
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shall not constitute an Event of Default if (x) the default was caused solely by error or omission of an administrative or operational 
nature, (y) funds were available to enable the party to make the payment when due and (z) the payment is made within two Local 
Business Days of such party's receipt of written notice of its failure to pay" and (c) the term "Specified Indebtedness" shall have 
the meaning specified in Section 14 of the Agreement, except that such term shall not include obligations in respect of deposits 
received in the ordinary course ofa party's banking business). 

The "Automatic Early Termination" provision of Section 6(a) of the Agreement will not apply to Dealer and will not apply to 
Counterparty. 

(d) Part 2(b) of the ISDA Schedule - Payee Representation: 

For the purpose of Section 3(f) of the Agreement, Counterparty makes the following representation to Dealer: 

Counterparty is a corporation established under the laws of the State of Delaware and is a U.S. person (as that term is defined in 
Section 7701 (a)(30) of the United States Internal Revenue Code of 1986, as amended). 

For the purpose of Section 3(f) of the Agreement, Dealer makes the following representation to Counterparty: 

Dealer is a national banking association organized or formed under the laws of the United States and is an exempt recipient under 
U.S. Treasury Regulation Section l .6049-4(c)(l )(ii)(M). 

(e) Part 3(a) of the ISDA Schedule -Tax Forms: 

Party Reguired to Deliver Document 

Counterparty 

Dealer 

Form/Document/Certificate 

A complete and duly executed United States 
Internal Revenue Service Form W-9 (or successor 
thereto .) 

A complete and duly executed United States 
Internal Revenue Service Form W-9 (or successor 
thereto.) 

(f) Section 2(c) will not apply to the Transaction. 

30 

Date by which to be Delivered 

(i) Upon execution and delivery of the 
Agreement; (ii) promptly upon reasonable 
demand by Dealer; and (iii) promptly upon 
learning that any such Form previously provided 
by Counterparty has become obsolete or incorrect. 
(i) Upon execution and delivery of the 
Agreement; and (ii) promptly upon learning that 
any such Form previously provided by Dealer has 
become obsolete or incorrect. 
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(g) Section 12(a)(ii) of the Agreement hereby is amended by deleting the text thereof and inserting "[Reserved]" in place of such text. 
Section 12(b) of the Agreement hereby is amended by striking the word "telex" and the comma immediately preceding such word. 
For the avoidance of doubt, the text "electronic messaging system" as used in Section 12 ofthe Agreement shall mean only 
electronic mail (also known as e-mail). 

28. Any calculation, adjustment, judgment or other determination made hereunder by Dealer or any ofits affiliates with respect to the 
Transaction (including, for the avoidance of doubt, in its capacity as Calculation Agent) shall be furnished to Counterparty by Dealer as soon as is reasonably 
practicable, together with a report (in a commonly used file format for storage and manipulation of financial data but without disclosing any proprietary 
models of the Calculation Agent or other information that may be proprietary or subject to contractual, legal or regulatory obligations to not disclose such 
information) displaying in reasonable detail such calculation, adjustment judgment or other determination, as the case may be, and the basis therefor; 
provided, that, in the case of determinations that are not calculations, adjustments or other amounts, such a report shall be required only to the extent that 
such a report is reasonably necessary to show such determination or the basis therefor because such determination or basis is not apparent and such a report 
shall not be required where such determination is stated to be at Dealer's sole election or discretion. 

29. "Tax" and "Indemnifiable Tax" as defined in Section 14 of the Agreement shall not include (i) any tax imposed on payments treated as 
dividends from sources within the United States under Section 871 (m) of the United States Internal Revenue Code of 1986, as amended (the "Code"), or any 
regulations issued thereunder (a "Section 871(m) Tax") or (ii) any U.S. federal withholding tax imposed or collected pursuant to Sections 14 71 through 14 74 
of the Code, any current or future regulations or official interpretations thereof, any agreement entered into pursuant to Section 14 71 (b) of the Code, or any 
fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovernmental agreement entered into in connection with the implementation 
of such Sections of the Code (a "FATCA Withholding Tax"). For the avoidance of doubt, each ofa Section 871(m) Tax and a FATCA Withholding Tax is a 
Tax the deduction or withholding of which is required by applicable law for the purposes of Section 2(d) of the Agreement. 

30. Other Forward Transactions. Counterparty agrees that it shall not cause to occur, or permit to exist, an Unwind Period at any time that 
there is an "Unwind Period" (or equivalent term) under any Other Dealer's Transaction. 

[Signature page to follow. Remainder of page intentionally left blank.] 
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JPMORGAN CHASE BANK, 
NATIONAL ASSOCIATION, 
LONDON BRANCH 

By: Isl Kevin Cheng 
Name: Kevin Cheng 
Title: Vice President 



Confirmed as of the date first above written: 

DUKE ENERGY CORPORATION 

By: Isl John L. Sullivan, ID 
Name: John L. Sullivan, ID 
Title: Assistant Treasurer 
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SCHEDULE I 

FORWARD PRICE REDUCTION DATES AND AMOUNTS 

Schedule 1-1 



PRIVATE PLACEMENT PROCEDURES 
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ANNEXA 

IfCounteiparty delivers Restricted Shares pursuant to Section 10 above (a "Private Placement Settlement"), then: 

(a) the delivery of Restricted Shares by Counteiparty shall be effected in accordance with customary private placement procedures for 
issuers comparable to Counteiparty with respect to such Restricted Shares reasonably acceptable to Dealer. Counteiparty shall not 
take, or cause to be taken, any action that would make unavailable either the exemption pursuant to Section 4(2) of the Securities 
Act for the sale by Counteiparty to Dealer (or any affiliate designated by Dealer) of the Restricted Shares or the exemption 
pursuant to Section 4(a)(l) or Section 4(a)(3) of the Securities Act for resales of the Restricted Shares by Dealer (or any such 
affiliate ofDealer); 

(b) as ofor prior to the date of delivery, Dealer and any potential purchaser ofany such Restricted Shares from Dealer (or any affiliate 
of Dealer designated by Dealer) identified by Dealer shall be afforded a commercially reasonable opportunity to conduct a due 
diligence investigation with respect to Counteiparty customary in scope for similarly-sized private placements of equity securities 
for issuers comparable to Counteiparty (including, without limitation, the right to have made available to them for inspection all 
financial and other records, pertinent coiporate documents and other information reasonably requested by them); provided that, 
prior to receiving or being granted access to any such information, any such potential purchaser may be required by Counteiparty 
to enter into a customary non-disclosure agreement with Counteiparty in respect of any such due diligence investigation; 

(c) as of the date of delivery, Counteiparty shall enter into an agreement (a "Private Placement Agreement") with Dealer (or any 
affiliate of Dealer designated by Dealer) in connection with the private placement of such Restricted Shares by Counteiparty to 
Dealer (or any such affiliate) and the private resale of such Restricted Shares by Dealer (or any such affiliate), substantially similar 
to private placement purchase agreements customary for private placements of equity securities of similar size for issuers 
comparable to Counteiparty, in form and substance commercially reasonably satisfactory to Dealer, which Private Placement 
Agreement shall include, without limitation, provisions substantially similar to those contained in such private placement 
purchase agreements relating, without limitation, to the mutual indemnification of, and contribution in connection with the 
liability of the parties and the provision of customary opinions, accountants' comfort letters and lawyers' negative assurance 

AnnexA-1 



KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 03/06/18 

Page 156 of 199 

letters, and shall provide for the payment by Counterparty of all reasonable fees and expenses in connection with such resale, 
including all reasonable fees and expenses of counsel for Dealer, and shall contain representations, warranties, covenants and 
agreements ofCounterparty customary for issuers comparable to Counterparty and reasonably necessary or advisable to establish 
and maintain the availability ofan exemption from the registration requirements of the Securities Act for such resales; and 

(d) in connection with the private placement of such Restricted Shares by Counterparty to Dealer (or any such affiliate) and the private 
resale of such Restricted Shares by Dealer (or any such affiliate), Counterparty shall, ifso requested by Dealer, prepare, in 
cooperation with Dealer, a private placement memorandum customary for comparable private placements and issuers comparable 
to Counterparty and otherwise in form and substance reasonably satisfactory to Dealer. 

In the case of a Private Placement Settlement, Dealer shall, in its good faith discretion, adjust the amount of Restricted Shares to be delivered to 
Dealer hereunder and/or the applicable Daily Forward Price(s) in a commercially reasonable manner to reflect the fact that such Restricted Shares may not be 
freely returned to securities lenders by Dealer and may only be saleable by Dealer at a discount to reflect the lack of transferability and liquidity in Restricted 
Shares based on actual charges incurred or discounts given. 

IfCounterparty delivers any Restricted Shares in respect of the Transaction, Counterparty agrees that (i) such Shares may be transferred by and 
among Dealer and its affiliates and (ii) after the minimum "holding period" within the meaning ofRule 144(d) under the Securities Act has elapsed after the 
applicable Settlement Date, Counterparty shall (so long as Dealer or any such affiliate is not an "affiliate" of Counterparty within the meaning of Rule 144 
under the Securities Act) promptly remove, or cause the transfer agent for the Shares to remove, any legends referring to any transfer restrictions from such 
Shares upon delivery by Dealer (or such affiliate of Dealer) to Counterparty or such transfer agent of seller's and broker's representation letters customarily 
delivered in connection with resales of restricted securities pursuant to Rule 144 under the Securities Act, each without any further requirement for the 
delivery of any certificate, consent, agreement, opinion of counsel, notice or any other document, any transfer tax stamps or payment of any other amount or 
any other action by Dealer (or such affiliate of Dealer). 
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Exhibit 99.1 

March 6, 2018 

1. Introductory. DUKE ENERGY CORPORATION, a Delaware corporation (the "Corporation"), and Credit Suisse Capital LLC ("Credit Suisse 
Capital") and J.P. Morgan Securities LLC, each in its capacity as agent and affiliate of a Forward Purchaser (as defined below) and/or seller of Shares (as 
defined below) hereunder (each in such capacity, a "Forward Seller" and collectively, the "Forward Sellers"), at the request of the Corporation in 
connection with the Forward Sale Agreements (as defined below), confirm their respective agreements with you and each of the several Underwriters listed in 
Schedule I hereto (the "Underwriters"), for whom you are acting as representatives (the "Representatives"), with respect to (a) subject to Section 11 hereof, 
the sale by the Forward Sellers and the purchase by the Underwriters, in each case acting severally and not jointly, ofan aggregate ofl8,500,000 shares of 
common stock, par value $0.001 per share, of the Corporation (such common stock, the "Common Stock" and such shares of Common Stock, the "Borrowed 
Underwritten Shares") and (b) the grant by the Corporation to the Underwriters, acting severally and not jointly, of the option described in Section 4 hereof 
to purchase all or any portion ofan additional 2,775,000 shares of Common Stock (the "Borrowed Option Shares"). The Corporation understands that the 
several Underwriters propose to offer the Shares (as defined below) for sale upon the terms and conditions contemplated by (i) this Agreement and (ii) the 
Base Prospectus, the Preliminary Prospectus (each, as defined in Section 2 hereof), any Permitted Free Writing Prospectus (as defined in Section 7 hereof) 
issued at or prior to the Applicable Time (as defined below) and the information included on Schedule II hereto (such documents and information referred to 
in this subclause (ii) are collectively referred to as the "Pricing Disclosure Package"). 

The Borrowed Underwritten Shares and the Corporation Top-Up Underwritten Shares (as defined in Section 11 hereof) are herein referred to collectively as 
the "Underwritten Shares." The Borrowed Option Shares and the Corporation Top-Up Option Shares (as defined in 



KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment- SK 03/06/18 

Page 158 of 199 

Section 11 hereof) are herein referred to collectively as the "Option Shares." The Corporation Top-Up Underwritten Shares and the Corporation Top-Up 
Option Shares are herein referred to collectively as the "Corporation Shares." The Borrowed Underwritten Shares and the Borrowed Option Shares are herein 
referred to collectively as the "Borrowed Shares." The Underwritten Shares and the Option Shares are herein referred to collectively as the "Shares." 

As used herein, "Forward Sale Agreements" means the letter agreements dated the date hereofbetween the Corporation and each of Credit Suisse Capital 
and JPMorgan Chase Bank, National Association (each, a "Forward Purchaser" and collectively, the "Forward Purchasers") relating to the forward sale by 
the Corporation, subject to the Corporation's right to elect Cash Settlement or Net Share Settlement (as such terms are defined in the Forward Sale 
Agreements), of a number of shares of Common Stock equal to the number of Borrowed Underwritten Shares sold by the Forward Sellers pursuant to this 
Agreement, and the term "Additional Forward Sale Agreements" has the meaning set forth in Section 4 hereof. 

2. Representations and Warranties of the Corporation. The Corporation represents and warrants to, and agrees with, the several Underwriters, the 
Forward Purchasers and the Forward Sellers that: 

(a) Registration statement, as amended (No. 333-213765), including a prospectus, relating to the Shares and certain other securities has been filed 
with the Securities and Exchange Commission (the "Commission") under the Securities Act of 1933, as amended (the "1933 Act''). Such 
registration statement and any post-effective amendment thereto, each in the form heretofore delivered to you, became effective upon filing with 
the Commission pursuant to Rule 462 of the rules and regulations of the Commission under the 1933 Act (the "1933 Act Regulations"), and no 
stop order suspending the effectiveness of such registration statement has been issued and no proceeding for that purpose or pursuant to 
Section 8A of the 1933 Act has been initiated or threatened by the Commission (if prepared, any preliminary prospectus supplement specifically 
relating to the Shares immediately prior to the Applicable Time included in such registration statement or filed with the Commission pursuant to 
Rule 424(b) of the 1933 Act Regulations being hereinafter called a "Preliminary Prospectus"); the term "Registration Statement'' means the 
registration statement as deemed revised pursuant to Rule 430B(f)(l) of the 1933 Act Regulations on the date of such registration statement's 
effectiveness for purposes of Section 11 of the 1933 Act, as such section applies to the Corporation and the Underwriters for the Shares pursuant 
to Rule 430B(f)(2) of the 1933 Act Regulations (the "Effective Date"), including all exhibits thereto and including the documents incorporated 
by reference in the prospectus contained in the Registration Statement at the time such part of the Registration Statement became effective; the 
term "Base Prospectus" means the prospectus filed with the Commission on the date hereof by the Corporation; and the term "Prospectus" 
means the Base Prospectus together with the prospectus supplement specifically relating to the Shares prepared in accordance with the provisions 
of Rule 430B and promptly filed after execution and delivery of this Agreement pursuant to Rule 430B or Rule 424(b) of the 1933 Act 
Regulations; any information included in such Prospectus that was omitted from the Registration Statement at the time it became effective but 
that is deemed to be a part ofand included in such registration statement pursuant to Rule 430B is referred to as "Rule 
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430B Information;" and any reference herein to any Registration Statement, Preliminary Prospectus or the Prospectus shall be deemed to refer to 
and include the documents incorporated by reference therein prior to the date hereof; any reference to any amendment or supplement to any 
Preliminary Prospectus or Prospectus shall be deemed to refer to and include any documents filed after the date of such Preliminary Prospectus or 
Prospectus, as the case may be, under the Securities Exchange Act of 1934, as amended (the "1934 Act"), and incorporated by reference in such 
Preliminary Prospectus or Prospectus, as the case may be; and any reference to any amendment to the Registration Statement shall be deemed to 
refer to and include any annual report of the Corporation filed pursuant to Section 13(a) or 15(d) of the 1934 Act after the effective date of the 
Registration Statement that is incorporated by reference in the Registration Statement. For purposes of this Agreement, the term "Applicable 
Time" means 6:45 p.m. (New York City time) on the date hereof. 

(b) The Registration Statement, any Permitted Free Writing Prospectus specified on Schedule III hereto, any Preliminary Prospectus and the 
Prospectus conform, and any amendments or supplements thereto will conform, in all material respects to the requirements of the 1933 Act and 
the 1933 Act Regulations, and (A) the Registration Statement, as of its original effective date and at each deemed effective date with respect to 
the Underwriters pursuant to Rule 430B(t)(2) of the 1933 Act Regulations, and at each Time ofDelivery (as defined in Section 6 hereof), did not 
and will not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the 
statements therein not misleading, and (B) (i) the Pricing Disclosure Package, as of the Applicable Time, did not, (ii) the Prospectus and any 
amendment or supplement thereto, as of their dates, will not, and (iii) the Prospectus as of each Time of Delivery will not, include any untrue 
statement of a material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading, except that the Corporation makes no warranty or representation to the Underwriters, the Forward 
Purchasers or the Forward Sellers with respect to any statements or omissions made in reliance upon and in conformity with written information 
furnished to the Corporation by the Representatives on behalfofthe Underwriters, the Forward Purchasers or Forward Sellers specifically for use 
in the Registration Statement, any Permitted Free Writing Prospectus, any Preliminary Prospectus or the Prospectus. Any electronic roadshow or 
other written communication that constitutes an offer to buy the Shares provided to investors by, or with the approval of, the Corporation, as of 
the Applicable Time, when considered together with the Pricing Disclosure Package, did not include any untrue statement of a material fact or 
omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not 
misleading, except that the Corporation makes no warranty or representation to the Underwriters, the Forward Purchasers or the Forward Sellers 
with respect to any statements or omissions made in reliance upon an in conformity with written information furnished to the Corporation by the 
Representatives on behalf of the Underwriters, the Forward Purchasers or Forward Sellers specifically for use in any such roadshow or other 
written communication. 
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(c) Any Permitted Free Writing Prospectus specified on Schedule III hereto and any electronic roadshow or other written communication that 
constitutes an offer to buy the Shares provided to investors by, or with the approval of, the Corporation, as of its respective issue date and at all 
subsequent times through the completion of the public offer and sale of the Shares or until any earlier date that the Corporation notified or 
notifies the Underwriters and the Forward Sellers as described in Section 7(e) hereof did not, does not and will not include any information that 
conflicts with the information contained in the Registration Statement, any Preliminary Prospectus or the Prospectus, including any incorporated 
document deemed to be a part thereof, that has not been superseded or modified, or, when taken together with the information contained in the 
Registration Statement, any Preliminary Prospectus or the Prospectus, including any incorporated document deemed to be a part thereof, 
included, includes or will include an untrue statement of a material fact or omitted, omits or will omit to state a material fact necessary in order to 
make the statements therein, in light of the circumstances prevailing at that subsequent time, not misleading. 

(d) At the earliest time the Corporation or anotheroffering participant made a bona fide offer (within the meaning ofRule 164(h)(2) of the 1933 Act 
Regulations) of the Shares, the Corporation was not an "ineligible issuer'' as defined in Rule 405 of the 1933 Act Regulations. The Corporation 
is, and was at the time of the initial filing of the Registration Statement, eligible to use Form S-3 under the 1933 Act. 

(e) The documents and interactive data in eXtensible Business Reporting Language ("XBRL") incorporated or deemed to be incorporated by 
reference in the Registration Statement, the Pricing Disclosure Package and the Prospectus, at the time they were filed or hereafter are filed with 
the Commission, complied and will comply in all material respects with the requirements of the 1934 Act and the rules and regulations of the 
Commission thereunder (the "1934 Act Regulations"), and, when read together with the other information in the Prospectus, (a) at the time the 
Registration Statement became effective, (b) at the Applicable Time and (c) at each Time ofDelivery did not and will not contain an untrue 
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of 
the circumstances under which they were made, not misleading. 

(f) The compliance by the Corporation with all of the provisions of this Agreement, the Forward Sale Agreements and the Additional Forward Sale 
Agreements, if any, has been duly authorized by all necessary corporate action and the consummation of the transactions herein or therein 
contemplated will not conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default under, any 
indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which the Corporation or any of its Principal Subsidiaries 
(as hereinafter defined) is a party or by which any of them or their respective property is bound or to which any of their properties or assets is 
subject that would have a material adverse effect on the business, financial condition or results of operations of the Corporation and its 
subsidiaries, taken as a whole, nor will such action result in any violation ofthe provisions ofthe amended and restated Certificate of 
Incorporation of the Corporation (the "Certificate oflncorporation"), the amended and restated By-Laws of the 
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Corporation (the "By-Laws") or any statute or any order, rule or regulation of any court or governmental agency or body having jurisdiction over 
the Corporation or its Principal Subsidiaries or any of their respective properties that would have a material adverse effect on the business, 
financial condition or results of operations of the Corporation and its subsidiaries, taken as a whole. 

(g) No consent, approval, authorization, order, registration or qualification of or with any such court or governmental agency or body is required for 
the consummation by the Corporation ofthe transactions contemplated by this Agreement, the Forward Sale Agreements or the Additional 
Forward Sale Agreements, if any, except for the approval of the North Carolina Utilities Commission, which has been received as of the date of 
this Agreement, and the registration under the 1933 Act of the Shares and such consents, approvals, authorizations, registrations or qualifications 
as may be required under state securities or Blue Sky laws in connection with the purchase and distribution of the Shares by the Underwriters, the 
Forward Sellers and the Forward Purchasers. 

(h) This Agreement has been duly authorized, executed and delivered by the Corporation. 

(i) Each Forward Sale Agreement has been, and each Additional Forward Sale Agreement, if any, will be, duly authorized, executed and delivered 
by the Corporation. 

(j) Each ofDuke Energy Carolinas, LLC, a North Carolina limited liability company, Duke Energy Indiana, LLC, an Indiana limited liability 
company, Progress Energy, Inc., a North Carolina corporation, Duke Energy Progress, LLC, a North Carolina limited liability company, and Duke 
Energy Florida, LLC, a Florida limited liability company, is a "significant subsidiary" of the Corporation within the meaning ofRule 1-02 of 
Regulation S-X under the 1933 Act (herein collectively referred to, along with Duke Energy Ohio, Inc., an Ohio corporation, and Piedmont 
Natural Gas Company, Inc., a North Carolina corporation, as the "Principal Subsidiaries"). 

(k) The Corporation Shares, if any, to be issued and sold by the Corporation hereunder have been duly authorized for issuance and sale to the 
Underwriters pursuant to this Agreement and, when issued and delivered by the Corporation pursuant to this Agreement against payment of the 
consideration set forth herein, will be validly issued, fully paid and nonassessable; no holder of the Corporation Shares issued hereunder will be 
subject to personal liability by reason of being such a holder; and the issuance of the Corporation Shares is not subject to the preemptive or other 
similar rights of any security holder of the Corporation. The Common Stock will conform in all material respects to the description thereof in the 
Prospectus under the caption "Description of Capital Stock." A number of shares of Common Stock equal to 1.5 times the aggregate "Full 
Number of Shares" (as such term is defined in the Forward Sale Agreements) for all Forward Sale AgreemeJ1ts and Additional Forward Sale 
Agreements, if any, have been duly authorized and reserved for issuance under the Forward Sale Agreements and the Additional Forward Sale 
Agreements, if any, and when any such shares of Common Stock are issued and delivered by the Corporation 
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to a Forward Purchaser pursuant to the terms of the relevant Forward Sale Agreement or the relevant Additional Foiward Sale Agreement, as 
applicable, against payment of any consideration required to be paid by the relevant Fotward Purchaser pursuant to the terms of such Forward 
Sale Agreement or Additional Foiward Sale Agreement, as applicable, such shares of Common Stock will be validly issued, fully paid and 
nonassessable, and the issuance thereof is not subject to any preemptive or similar rights of any security holder of the Corporation. 

(I) Any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument set forth on Schedule IV hereto or filed or incorporated 
by reference as an exhibit to the Registration Statement or the Annual Report on Form I 0-K of the Corporation for the fiscal year ended 
December 31, 2017 or any subsequent Quarterly Report on Form 10-Q of the Corporation or Current Report on Form 8-Kofthe Corporation, 
except to the extent that such agreement is no longer in effect or to the extent that neither the Corporation nor any subsidiary of the Corporation 
is currently a party to such agreement, are all indentures, mortgages, deeds of trust, loan agreements or other agreements or instruments that are 
material to the Corporation. 

(m) The Corporation is not required to be qualified as a foreign corporation to transact business in lndiana, North Carolina, Ohio, South Carolina and 
Florida. 

(n) Any proforma financial statements of the Corporation and its subsidiaries and the related notes thereto incorporated by reference in the 
Registration Statement, the Pricing Disclosure Package and the Prospectus ha"e been prepared in accordance with the Commission's rules and 
guidelines with respect to pro forma financial statements and have been properly compiled on the bases described therein. 

3. Representations and Warranties of the Forward Sellers. Each Fotward Seller, severally and not jointly, represents and warrants to, and agrees 
with, each Undetwriter and the Corporation that: 

(a) This Agreement has been duly authorized, executed and delivered by such Foiward Seller and, at each Time ofDelivery, such Foiward Seller will 
have full right, power and authority to sell, transfer and deliver the Borrowed Undetwritten Shares or the Borrowed Option Shares, as the case may 
be, to the extent that it is required to transfer such Borrowed Shares hereunder. 

(b) The Foiward Sale Agreement to which it (as Foiward Purchaser) or its affiliated Foiward Purchaser is a party has been, and the Additional Forward 
Sale Agreement, if any, to which it (as Fotward Purchaser) or its affiliated Fotward Purchaser will be a party, will be, duly authorized, executed 
and delivered by such Forward Purchaser and constitutes or will constitute, as applicable, a valid and binding agreement of such Foiward 
Purchaser, enforceable against such Foiward Purchaser in accordance with its terms, except to the extent that enforceability thereof may be 
limited by applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting 
creditors' rights generally and by general 
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principles of equity (regardless of whether enforceability is considered in a proceeding in equity or at law). 

(c) Such Forward Seller will, at the relevant Time ofDelivery, have the free and unqualified right to transfer any Borrowed Underwritten Shares or 
Borrowed Option Shares, as the case may be, to the extent that it is required to transfer such Borrowed Shares hereunder, free and clear of any 
security interest, mortgage, pledge, lien, charge, claim, equity or encumbrance of any kind; and upon delivery of such Borrowed Shares and 
payment of the purchase price therefor as herein contemplated, assuming no Underwriter has any notice of any adverse claim, each of the 
Underwriters will have the free and unqualified right to transfer any such Borrowed Shares purchased by it from such Forward Seller, free and 
clear of any security interest, mortgage, pledge, lien, charge, claim, equity or encumbrance of any kind. 

4. Purchase and Sale. 

(a) Subject to the terms and conditions set forth herein: 

(b) 

(i) Each Forward Seller, severally and not jointly, agrees to sell to each of the Underwriters, and each ofthe Underwriters, severally and 
not jointly, agrees to purchase from such Forward Seller, at a purchase price per share of$74.0720, the number of Borrowed 
Underwritten Shares equal to the number of Shares set forth on the first table in Schedule I hereto opposite the name of such 
Underwriter in the column pertaining to such Forward Seller. 

(ii) The Corporation agrees to sell to each of the Underwriters, and each of the Underwriters, severally and not jointly, agrees to purchase 
from the Corporation, at a purchase price per share of$74.0720, a numberofCorporation Top-Up Underwritten Shares, if any, that 
bears the same proportion to the total number of Corporation Top-Up Underwritten Shares as the number of Shares set forth on the first 
table in Schedule I hereto opposite the name of such Underwriter bears to the total number of Shares on such table (subject, however, to 
such adjustments to eliminate any fractional Shares as the Representatives in their sole discretion shall make). 

(i) The Corporation hereby grants to the Underwriters the right to purchase at their election up to 2,775,000 Option Shares, solely to cover 
any over-allotments, at the purchase price per share set forth in the paragraph above. Any such election to purchase Option Shares may 
be exercised in whole or in part at one time only by written notice from the Representatives to the Corporation, given within a period 
of30 calendar days after the date of this Agreement, setting forth the aggregate number of Option Shares as to which the Underwriters 
are then exercising the option and the time and date on which such Option Shares are to be delivered, as determined by the 
Representatives but in no event earlier than the First Time of Delivery (as defined in Section 6 hereof) or, unless the Representatives 
and the Corporation otherwise agree in writing, earlier than two or later than ten 
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business days after the date of such notice. The Corporation shall, within one business day after such notice is given, execute and 
deliver to each of the Forward Sellers an additional letter agreement substantially in the form attached hereto as Schedule V between 
the Corporation and such Forward Purchasers (the "Additional Forward Sale Agreements") providing for the forward sale by the 
Corporation, subject to the Corporation's right to elect Cash Settlement or Net Share Settlement (as such terms are defined in such 
Additional Forward Sale Agreement), ofa numberofshares of Common Stock that bears the same proportion to the total number of 
Option Shares as the number of Shares set forth on the second table opposite its name or the name of its affiliate bears to the total 
number of Shares on that table (subject, however, to such adjustments to eliminate any fractional Shares as the Forward Sellers in their 
sole discretion shall make). Upon the Corporation's execution and delivery to the Forward Sellers of such Additional Forward Sale 
Agreements, the Forward Purchasers shall promptly execute and deliver such Additional Forward Sale Agreements to the Corporation. 
Upon such execution and delivery to the Corporation, on the basis of the representations, warranties and agreements set forth herein, 
and subject to the conditions set forth herein, each Forward Seller, severally and not jointly, hereby agrees to sell to each of the 
Underwriters, and each of the Underwriters, severally and not jointly, agrees to purchase from such Forward Seller, at a purchase price 
per share of$7 4.0720, a number of Borrowed Option Shares that bears the same proportion to the total number of Borrowed Option 
Shares as the numberofShares set forth on the first table in Schedule I hereto opposite the name of such Underwriter bears to the total 
number of Shares on such table (subject, however, to such adjustments to eliminate any fractional Shares as the Representatives in their 
sole discretion shall make). 

(ii) On the basis of the representations, warranties and agreements set forth herein, and subject to the conditions set forth herein, the 
Corporation hereby agrees to sell to each ofthe Underwriters, and each ofthe Underwriters, severally and not jointly, agrees to 
purchase from the Corporation, at a purchase price per share of$74.0720, a number of Corporation Top-Up Option Shares that bears the 
same proportion to the total number of Corporation Top-Up Option Shares as the number of Shares set forth on the first table in 
Schedule I hereto opposite the name of such Underwriter bears to the total number of Shares on such table (subject, however, to such 
adjustments to eliminate any fractional Shares as the Representatives in their sole discretion shall make). 

(c) If(i) any of the representations and warranties of the Corporation contained in Section 2 hereofor any certificate delivered by the Corporation 
pursuant hereto are not true and correct as of the First Time ofDelivery as if made as of the First Time ofDelivery, (ii) the Corporation has not 
performed in all material respects all of the obligations required to be performed by it under this Agreement on or prior to the First Time of 
Delivery, (iii) any of the conditions set forth in Section 8 hereofhave not been satisfied on or prior to the First Time of Delivery, (iv) this 
Agreement shall have been 
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terminated on or prior to the First Time ofDelivery, or (v) the Corporation has not delivered to the Forward Purchasers an opinion of counsel 
pursuant to Section 4(a)(vii) of the Forward Sale Agreements, on or prior to the First Time of Delivery (clauses (i) through (v), together, the 
"Conditions"), then each Forward Seller, in its sole discretion, may elect not to borrow and deliver the Borrowed Underwritten Shares otherwise 
deliverable by such Forward Seller for sale to the Underwriters on the First Time ofDelivery. In addition, in the event that, in a Forward 
Purchaser's commercially reasonable judgment, (A) it (as Forward Seller) or its affiliated Forward Seller is unable to borrow and deliver for sale 
under this Agreement a number of shares of Common Stock equal to the number of Borrowed Underwritten Shares deliverable by such Forward 
Seller, or (B) such Forward Seller would incur a stock loan cost of more than a rate equal to 50 basis points per annum to do so, then, in each case, 
such Forward Seller shall only be required to deliver for sale to the Underwriters on the First Time of Delivery the aggregate number of shares of 
Common Stock that such Forward Seller is able to so borrow at or below such cost. 

(d) If the Corporation has entered into an Additional Forward Sale Agreement with a Fornrard Purchaser pursuant to Section 4(b) hereof, and (i) any 
of the representations and warranties of the Corporation contained in Section 2 hereof or any certificate delivered pursuant hereto are not true and 
correct in all material respects as of the Option Time of Delivery, (ii) the Corporation has not performed all of the additional obligations required 
to be performed by it under this Agreement on or prior to the Option Time of Delivery, (iii) any of the conditions set forth in Section 8 hereof 
have not been satisfied on or prior to the Option Time ofDelivery, (iv) this Agreement shall have been terminated on or prior to the Option Time 
of Delivery, or (v) the Corporation has not delivered to such Forward Purchaser an opinion of counsel pursuant to Section 4(a)(vii) of the relevant 
Additional Forward Sale Agreement, on or prior to the Option Time of Delivery (clauses (i) through (v), together, the "Additional Conditions"), 
then such Forward Seller, in its sole discretion, may elect not to borrow and deliver the Borrowed Option Shares otherwise deliverable by such 
Forward Seller for sale to the Underwriters on the Option Time of Delivery. In addition, in the event that, in a Forward Purchaser's commercially 
reasonable judgment, (A) it (as Forward Seller) or its affiliated Forward Seller is unable to borrow and deliver for sale under this Agreement a 
numberof shares of Common Stock equal to the numberofBorrowed Option Shares otherwise deliverable by such Forward Seller, or (B) such 
Forward Seller would incur a stock loan cost of more than a rate equal to 50 basis points per annum to do so, then, in each case, such Forward 
Seller shall only be required to deliver for sale to the Underwriters on the Option Time ofDelivery the aggregate number of shares of Common 
Stock that such Forward Seller is able to so borrow at or below such cost. 

(e) If(i) a Forward Seller elects, pursuant to Section 4(c) hereof, not to borrow and deliver for sale to the Underwriters on the First Time of Delivery 
the total number of Borrowed Underwritten Shares otherwise deliverable by such Forward Seller, or (ii) a Forward Purchaser has entered into an 
Additional Forward Sale Agreement with the Corporation pursuant to Section 4(b) hereof and it (as Forward Seller) or its affiliated Forward Seller 
elects, pursuant to Section 4(d) hereof, not to borrow and deliver for 
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sale to the Underwriters on the Option Time of Delivery the total number of Borrowed Option Shares for the Option Time of Delivery otherwise 
deliverable by such Forward Seller, in either case, such Forward Seller will use its best efforts to notify the Corporation no later than 5 :00 p.m., 

.New York City time, on the business day prior to the First Time of Delivery or the Option Time ofDelivery, as the case may be. 

5. Qffering by the Underwriters. It is understood that the several Underwriters propose to offer the Shares for sale to the public as set forth in the 
Pricing Disclosure Package and the Prospectus. The Corporation acknowledges and agrees that the Underwriters may offer and sell Shares to or through any 
affiliate of an Underwriter. 

6. Payment and Delivery. 

(a) Payment for the Shares shall be made by wire transfer in immediately available funds to the account specified to the Representatives by the 
Forward Sellers (with respect to any Borrowed Shares) and the Corporation (with respect to any Corporation Shares) in connection with a closing 
(i) in the case of the Underwritten Shares, at the offices ofHunton & Williams LLP, 200 Park Avenue, 52nd Floor, New York, NY 10166, at 10:00 
a.m., New York City time, on March 9, 2018, orat such other time or place on the same or such other date as the Representatives, the Forward 
Sellers and the Corporation may agree upon in writing or (ii) in the case of any Option Shares, on the date and at the time and place specified by 
the Representatives in the written notice of the Underwriters' election to purchase such Option Shares. The time and date of such payment for the 
Underwritten Shares is referred to herein as the "First Time of Delivery," and the time and date for such payment for the Option Shares, if not the 
First Time ofDelivery, is herein called the "Option Time of Delivery," and each such time and date for delivery is herein called a "Time of 
Delivery." 

(b) Payment for the Shares to be purchased on the First Time ofDelivery or the Option Time of Delivery, ifany, as the case may be, shall be made 
against delivery to the Representatives for the respective accounts of the several Underwriters of the Shares to be purchased on such Time of 
Delivery, with any transfer taxes payable in connection with the sale of such Shares duly paid by the Corporation (with respect to any 
Corporation Shares). Delivery of the Shares shall be made through the facilities of The Depository Trust Company ("DTC") unless the 
Representatives shall otherwise instruct. The certificates for the Shares will be made available for inspection and packaging by the 
Representatives at the office ofDTC or its designated custodian not later than I :00 p.m., New York City time, on the Business Day prior to the 
First Time of Delivery or the Option Time of Delivery, as the case may be. 

(c) The documents to be delivered at each Time ofDelivery by oron behalfofthe parties hereto shall be delivered at the offices ofHunton & 
Williams LLP, 200 Park Avenue, 52nd Floor, New York, NY 10166, or at such other place as shall be mutually agreed upon by you and the 
Corporation. For the purposes of this Section 6, "Business Day" shall mean each Monday, Tuesday, Wednesday, Thursday and Friday which is 
not a day on which banking institutions in New York, New York or Charlotte, North Carolina are generally authorized or obligated by law or 
executive order to close. 
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7. Covenants of the Corporation. The Corporation covenants and agrees with the several Underwriters, each Forward Purchaser and each Forward 
Seller that: 

(a) The Corporation will cause any Preliminary Prospectus and the Prospectus to be filed pursuant to, and in compliance with, Rule 424(b) of the 
1933 Act Regulations, and advise the Underwriters and the Forward Sellers promptly of the filing of any amendment or supplement to the 
Registration Statement, any Preliminary Prospectus or the Prospectus and ofthe institution by the Commission of any stop order proceedings in 
respect of the Registration Statement, and will use its best efforts to prevent the issuance of any such stop order and to obtain as soon as possible 
its lifting, if issued. 

(b) lfat any time when a prospectus relating to the Shares (or the notice referred to in Rule 173(a) of the 1933 Act Regulations) is required to be 
delivered under the 1933 Act any event occurs as a result of which the Pricing Disclosure Package or the Prospectus as then amended or 
supplemented would include an untrue statement of a material fact, or omit to state any material fact necessary to make the statements therein, in 
the light of the circumstances under which they were made, not misleading, or ifit is necessary at any time to amend the Pricing Disclosure 
Package or the Prospectus to comply with the 1933 Act, the Corporation promptly will prepare and file with the Commission an amendment, 
supplement oran appropriate document pursuant to Section 13 or 14 ofthe 1934 Act which will correct such statement oromission or which will 
effect such compliance. 

(c) The Corporation, during the period when a prospectus relating to the Shares is required to be delivered under the 1933 Act, will timely file all 
documents required to be filed with the Commission pursuant to Section 13 or 14 of the 1934 Act. 

(d) Without the prior consent of the Underwriters and the Forward Sellers, the Corporation has not made and will not make any offer relating to the 
Shares that would constitute a "free writing prospectus" as defined in Rule 405 of the 1933 Act Regulations, other than a Permitted Free Writing 
Prospectus; each Underwriter and each Forward Seller, severally and not jointly, represents and agrees that, without the prior consent of the 
Corporation, it has not made and will not make any offer relating to the Shares that would constitute a "free writing prospectus" as defined in 
Rule 405 of the 1933 Act Regulations, other than a Permitted Free Writing Prospectus or a free writing prospectus that is not required to be filed 
by the Corporation pursuant to Rule 433 ofthe 1933 Act Regulations ("Rule 433"); any such free writing prospectus, the use of which has been 
consented to by the Corporation and the Underwriters and the Forward Sellers, is listed on Schedule III hereto and herein is called a "Permitted 
Free Writing Prospectus." The Corporation represents that it has treated or agrees that it will treat each Permitted Free Writing Prospectus as an 
"issuer free writing prospectus," as defined in Rule 433, and has complied and will comply with the requirements of Rule 433 applicable to any 
Permitted Free Writing Prospectus, including timely filing with the Commission where required, legending and record keeping. 
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(e) The Corporation agrees that ifat any time following the issuance ofa Permitted Free Writing Prospectus or any electronic roadshow or other 
written communication that constitutes an offer to buy the Shares provided to investors by, or with the approval of, the Corporation, any event 
occurs as a result of which such Permitted Free Writing Prospectus or such electronic roadshow or other written communication would conflict 
with the information (not superseded or modified as of the Effective Date) in the Registration Statement, the Pricing Disclosure Package or the 
Prospectus or would include an untrue statement of a material fact or omit to state any material fact necessary in order to make the statements 
therein, in light of the circumstances then prevailing, not misleading, the Corporation will give prompt notice thereof to the Underwriters and the 
Forward Sellers and, if requested by the Underwriters and the Forward Sellers, will prepare and furnish without charge to each Underwriter and 
each Forward Seller a free writing prospectus or other document, the use of which has been consented to by the Underwriters, which will correct 
such conflict, statement or omission. 

(f) The Corporation will make generally available to its security holders, in each case as soon as practicable but not later than 60 days after the close 
of the period covered thereby, earnings statements (in form complying with the provisions of Rule 158 under the 1933 Act, which need not be 
certified by independent certified public accountants unless required by the 1933 Act) covering (i) a twelve-month period beginning not later 
than the first day of the Corporation's fiscal quarternext following the effective date of the Registration Statement and (ii) a twelve-month period 
beginning not later than the first day of the Corporation's fiscal quarternext following the date of this Agreement. 

(g) The Corporation will furnish to you, without charge, copies ofthe Registration Statement (fourofwhich will include all exhibits other than those 
incorporated by reference), the Pricing Disclosure Package and the Prospectus, and all amendments and supplements to such documents, in each 
case as soon as available and in such quantities as you may reasonably request. 

(h) The Corporation will arrange or cooperate in arrangements, if necessary, for the qualification of the Shares for sale under the laws of such 
jurisdictions as you designate and will continue such qualifications in effect so long as required for the distribution; provided, however, that the 
Corporation shall not be required to qualify as a foreign corporation orto file any general consents to service of process under the laws ofany 
state where it is not now so subject. 

(i) The Corporation will pay all expenses incident to the performance of its obligations under this Agreement and the Forward Sale Agreements and 
the Additional Forward Sale Agreements, if any, including (i) the printing and filing of the Registration Statement and the printing of this 
Agreement and any Blue Sky Survey, (ii) the preparation and printing of certificates for the Shares, (iii) the issuance and delivery of the Shares as 
specified herein, (iv) the fees and disbursements of counsel for the Underwriters in connection with the qualification of the Shares under the 
securities laws ofany jurisdiction in accordance with the provisions of Section 7(h) hereof and 
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in connection with the preparation of the Blue Sky Survey, such fees not to exceed $5,000, (v) the printing and delivery to the Underwriters, in 
quantities as hereinabove referred to, of copies of the Registration Statement and any amendments thereto, ofany Preliminary Prospectus, of the 
Prospectus, of any Permitted Free Writing Prospectus and any amendments or supplements thereto, (vi) any fees and expenses in connection with 
the listing of the Shares on the New York Stock Exchange, (vii) any filing fee required by the Financial Industry Regulatory Authority, Inc., 
(viii) the costs of any depository arrangements for the Shares with DTC or any successor depositary and (ix) the costs and expenses of the 
Corporation relating to investor presentations on any "road show" undertaken in connection with the marketing of the offering of the Shares, 
including, without limitation, expenses associated with the production of road show slides and graphics, fees and expenses of any consultants 
engaged in connection with the road show presentations with the prior approval of the Corporation, travel and lodging expenses of the 
Underwriters and officers of the Corporation and any such consultants, and the cost of any aircraft chartered in connection with the road show; 
provided, however, the Underwriters shall reimburse a portion of the costs and expenses referred to in this clause (ix). 

G) During a period of60 days from the date of the Prospectus, the Corporation will not, without the prior written consent of the Representatives, 
offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or 
warrant to purchase, lend or otherwise transfer, dispose of, directly or indirectly, any Shares or any securities convertible into or exercisable or 
exchangeable for Shares or enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of ownership of 
any Shares, whether any such swap or transaction is to be settled by delivery of Shares or other securities, in cash or otherwise; provided, 
however, that the foregoing shall not apply to any securities or options to purchase any securities granted or sold pursuant to any employee or 
director compensation plans of the Corporation or employee or other investment plans of the Corporation as in effect on the date of this 
Agreement. 

(k) The Corporation will use its best efforts to maintain the listing of the Shares on the New York Stock Exchange. Additionally, the Corporation 
will use its best efforts to list on the New York Stock Exchange, upon issuance by the Corporation, (i) the Corporation Shares to be issued and 
sold by the Corporation hereunder, if any, and (ii) the shares of Common Stock (if any) to be issued to the Forward Purchasers pursuant to the 
Forward Sale Agreements and the Additional Forward Sale Agreements, if any (whether pursuant to Physical Settlement, Net Share Settlement (as 
such terms are defined in the Forward Sale Agreements or the Additional Forward Sale Agreements, as applicable), the provisions of Section 9 
("Acceleration Events") of the Forward Sale Agreements or the Additional Forward Sale Agreements, as applicable, or otherwise). 

(1) The Corporation will not, directly or indirectly, (i) take any action designed to cause or result in, or that constitutes or might reasonably be 
expected to constitute, the stabilization or manipulation of the price of any security of the Corporation to facilitate the sale or resale of the Shares 
or (ii) sell, bid for, or purchase the Shares to be issued and sold pursuant to this Agreement, or pay anyone any compensation for 
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soliciting purchases of the Shares to be issued and sold pursuant to this Agreement other than the Underwriters and the Forward Sellers. 

8. Conditions of the Obligations of the Underwriters. The obligations of the several Underwriters to purchase and pay for the Underwritten Shares 
on the First Time ofDelivery or the Option Shares on the Option Time ofDelivery, and the obligations of the Forward Sellers to deliver and sell the Borrowed 
Underwritten Shares on the First Time ofDelivery or the Borrowed Option Shares on the Option Time ofDelivery, as the case may be, are subject to the 
accuracy ofthe representations and warranties on the part of the Corporation herein, to the accuracy of the statements of officers ofthe Corporation made 
pursuant to the provisions hereof, to the performance by the Corporation of its obligations hereunder and to the following additional conditions precedent: 

(a) The Prospectus shall have been filed by the Corporation with the Commission pursuant to Rule 424(b) within the applicable time period 
prescribed for filing by the 1933 Act Regulations and in accordance herewith and any Permitted Free Writing Prospectus shall have been filed by 
the Corporation with the Commission within the applicable time periods prescribed for such filings by, and otherwise in compliance with, 
Rule 433. 

(b) On or after the Applicable Time and prior to such Time of Delivery, no stop order suspending the effectiveness of the Registration Statement 
shall have been issued and no proceedings for that purpose or pursuant to Section SA of the 1933 Act shall have been instituted or, to the 
knowledge of the Corporation or you, shall be threatened by the Commission. 

(c) On or after the Applicable Time and prior to such Time of Delivery, the rating assigned by Moody's Investors Service, Inc., S&P Global Ratings 
Services or Fitch Ratings, Inc. (or any of their successors) to any debt securities or preferred stock of the Corporation as of the date of this 
Agreement shall not have been lowered. 

(d) Since the respective most recent dates as of which information is given in the Pricing Disclosure Package and the Prospectus and up to such Time 
of Delivery, there shall not have been any material adverse change in the condition of the Corporation, financial or otherwise, except as reflected 
in or contemplated by the Pricing Disclosure Package and the Prospectus, and, since such dates and up to such Time ofDelivery, there shall not 
have been any material transaction entered into by the Corporation other than transactions contemplated by the Pricing Disclosure Package and 
the Prospectus and transactions in the ordinary course ofbusiness, the effect of which in your reasonable judgment is so material and adverse as 
to make it impracticable or inadvisable to proceed with the public offering or the delivery of the Shares on the terms and in the manner 
contemplated by the Pricing Disclosure Package and the Prospectus. 

(e) The Representatives, the Forward Purchasers and the Forward Sellers, shall have received an opinion ofRobert T. Lucas ID, Esq., Deputy General 
Counsel ofDuke 
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Energy Business Services LLC, a service company subsidiary of the Corporation, dated such Time ofDelivery, to the effect that: 

(i) Each of Duke Energy Ohio, Inc., Progress Energy, Inc., and Piedmont Natural Gas Company, Inc. has been duly incorporated and is 
validly existing in good standing under the laws of the jurisdiction of its incorporation and has the respective corporate power and 
authority and foreign qualifications necessary to own its properties and to conduct its business as described in the Pricing Disclosure 
Package and the Prospectus. Each of Duke Energy Carolinas, LLC, Duke Energy Florida, LLC, Duke Energy Indiana, LLC and Duke 
Energy Progress, LLC has been duly organized and is validly existing and in good standing as a limited liability company under the 
laws of the State ofNorth Carolina, the State ofFlorida, the State of Indiana and the State ofNorth Carolina, respectively, and has full 
limited liability company power and authority necessary to own its properties and to conduct its business as described in the Pricing 
Disclosure Package and the Prospectus. 

(ii) Each of the Corporation and the Principal Subsidiaries is duly qualified to do business in each jurisdiction in which the ownership or 
leasing of its property or the conduct of its business requires such qualification, except where the failure to so qualify, considering all 
such cases in the aggregate, does not have a material adverse effect on the business, properties, financial condition or results of 
operations of the Corporation and its subsidiaries taken as a whole. 

(iii) The Registration Statement became effective upon filing with the Commission pursuant to Rule 462 of the 1933 Act Regulations, and, 
to the best of such counsel's knowledge, no stop order suspending the effectiveness of the Registration Statement has been issued and 
no proceedings for that purpose have been instituted or are pending or threatened under the 1933 Act. 

(iv) The descriptions in the Registration Statement, the Pricing Disclosure Package and the Prospectus of any legal or governmental 
proceedings are accurate and fairly present the information required to be shown, and such counsel does not know of any litigation or 
any legal or governmental proceeding instituted or threatened against the Corporation or any of its Principal Subsidiaries or any of 
their respective properties that would be required to be disclosed in the Registration Statement, the Pricing Disclosure Package or the 
Prospectus and is not so disclosed. 

(v) This Agreement and the Forward Sale Agreements have been, and the Additional Forward Sale Agreements, if any, will be, duly 
authorized, executed and delivered by the Corporation. 

(vi) The execution, delivery and performance by the Corporation of this Agreement, the Forward Sale Agreements and the Additional 
Forward Sale Agreements, if any, and the consummation by the Corporation of the transactions contemplated hereby and thereby, 
including the issuance and sale 
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of the Corporation Shares, if any, to be issued and sold by the Corporation hereunder, will not violate or contravene any of the 
provisions of the Certificate of Incorporation or By-Laws of the Corporation or any statute or any order, rule or regulation of which 
such counsel is aware of any court or governmental agency or body having jurisdiction over the Corporation or any of its Principal 
Subsidiaries or any of their respective property, nor will such action conflict with or result in a breach or violation ofany of the terms or 
provisions of, or constitute a default under any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument 
known to such counsel to which the Corporation or any of its Principal Subsidiaries is a party or by which any of them or their 
respective property is bound or to which any of its property or assets is subject which affects in a material way the Corporation's ability 
to perform its obligations under this Agreement, the Forward Sale Agreements and the Additional Forward Sale Agreements, if any. 

(vii) No consent, approval, authorization, order, registration or qualification is required to authorize, or for the Corporation to consummate 
the transactions contemplated by this Agreement, the Forward Sale Agreements and the Additional Forward Sale Agreements, ifany, 
except for such consents, approvals, authorizations, registrations or qualifications as may be required under state securities or Blue Sky 
laws in connection with the purchase and distribution of the Shares by the Underwriters, the Forward Sellers and the Forward Purchasers 
and except as required in (i) Condition 7 .6 of the order of the North Carolina Utilities Commission dated September 29, 2016, in 
Docket Nos. E-7, Sub 1100, E-2, Sub 1095, and G-9, Sub 682 and (ii) Condition 7.6(b) of the orders of the Public Service Commission 
of South Carolina dated July 11, 2012 and November 2, 2016, in Docket No. 2011-158-E, which conditions have been complied with. 

(viii) The Corporation Shares, if any, to be issued and sold by the Corporation hereunder have been duly authorized, and, upon payment and 
delivery in accordance with this Agreement, such Corporation Shares will be validly issued, fully paid and nonassessable; none of the 
Shares are subject to preemptive rights of any security holder of the Corporation; and the Shares conform as to legal matters in all 
material respects to the description thereof in the Prospectus under the caption "Description of Capital Stock." A number of shares of 
Common Stock equal to 1.5 times the aggregate Full Number of Shares for all Forward Sale Agreements and Additional Forward Sale 
Agreements, if any, have been duly authorized in connection with any share settlement obligations under the Forward Sale Agreements 
and the Additional Forward Sale Agreements, if any (including in upon Physical Settlement or Net Share Settlement (as such terms are 
defined in the Forward Sale Agreements or Additional Forward Sale Agreements, as applicable)) and, when any such shares of Common 
Stock are issued and delivered by the Corporation to a Forward Purchaser pursuant to the terms of the relevant Forward Sale Agreement 
or the relevant Additional Forward Sale Agreement, as applicable, such shares of Common Stock will be validly issued, fully paid 
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and nonassessable (subject to customary exceptions, limitations and qualifications). 

Such counsel shall state that nothing has come to his attention that has caused him to believe that each document incorporated by reference in the 
Registration Statement, the Pricing Disclosure Package and the Prospectus, when filed, was not, on its face, appropriately responsive, in all material respects, 
to the requirements of the 1934 Act and the 1934 Act Regulations. Such counsel shall also state that nothing has come to his attention that has caused him to 
believe that (i) the Registration Statement, including the Rule 430B Information, as of its effective date and at each deemed effective date with respect to the 
Underwriters pursuant to Rule 430B(f)(2) of the 1933 Act Regulations, contained any untrue statement of a material fact or omitted to state a material fact 
required to be stated therein or necessary to make the statements therein not misleading, (ii) the Pricing Disclosure Package at the Applicable Time contained 
any untrue statement of a material fact or omitted to state any material fact necessary in order to make the statements therein, in the light of the circumstances 
under which they were made, not misleading or (iii) that the Prospectus or any amendment or supplement thereto, as of their respective dates and at such Time 
of Delivery, contained or contains any untrue statement of a material fact or omitted or omits to state any material fact necessary in order to make the 
statements therein, in light of the circumstances under which they were made, not misleading. Such counsel may also state that, except as otherwise expressly 
provided in such opinion, he does not assume any responsibility for the accuracy, completeness or fairness of the statements contained in or incorporated by 
reference into the Registration Statement, the Pricing Disclosure Package or the Prospectus and does not express any opinion or belief as to (i) the financial 
statements or other financial and accounting data contained or incorporated by reference therein or excluded therefrom, including XBRL interactive data or 
(ii) the information in the Prospectus under the caption "Book-Entry System." 

In rendering the foregoing opinion, such counsel may state that he does not express any opinion concerning any law other than the law of the State 
ofNorth Carolina or, to the extent set forth in the foregoing opinions, the federal securities laws and may rely as to all matters of the laws of the States of 
South Carolina, Ohio, Indiana and Florida on appropriate counsel reasonably satisfactory to the Representatives, which may include the Corporation's other 
"in-house" counsel). Such counsel may also state that he has relied as to certain factual matters on information obtained from public officials, officers of the 
Corporation and other sources believed by him to be responsible. 

(f) The Representatives, the Forward Purchasers and the Forward Sellers, shall have received an opinion or opinions of Hunton & Williams LLP, 
counsel to the Corporation, dated such Time ofDelivery, to the effect that: 

(i) This Agreement and the Forward Sale Agreements have been, and each Additional Forward Sale Agreement, if any, will be, duly 
authorized, executed and delivered by the Corporation. 

(ii) This Agreement and the Forward Sale Agreements are, and each Additional Forward Sale Agreement, ifany, will be, valid and binding 
agreements of the 
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(iii) The execution and delivery by the Corporation of this Agreement, the Forward Sale Agreements and the Additional Forward Sale 
Agreements, if any, and the consummation by the Corporation ofthe transactions contemplated hereby and thereby, including the 
issuance and sale ofthe Corporation Shares, if any, to be issued and sold by the Corporation hereunder, will not (i) conflict with the 
Corporation's Certificate of Incorporation or By-Laws, (ii) constitute a violation of, or a breach of or default under, the terms of any of 
the contracts set forth on Schedule N hereto or (iii) violate or conflict with, or result in any contravention of, any Applicable Law. 
"Applicable Law" means the General Corporation Law of the State of Delaware and those laws, rules and regulations of the States of 
New York and North Carolina and those federal laws, rules and regulations of the United States of America, in each case that, in such 
counsel's experience, are normally applicable to transactions of the type contemplated by this Agreement (other than the United States 
federal securities laws, state securities or blue sky laws, antifraud laws and the rules and regulations of the Financial Industry 
Regulatory Authority, Inc., the North Carolina Public Utilities Act, the rules and regulations of the North Carolina Utilities 
Commission and the New York State Public Service Commission and the New York State Public Service Law), but without our having 
made any special investigation as to the applicability of any specific law, rule or regulation. 

(iv) No Governmental Approval, which has not been obtained or taken and is not in full force and effect, is required to authorize, or is 
required for, the execution or delivery of this Agreement, the Forward Sale Agreements or the Additional Forward Sale Agreements, if 
any, by the Corporation or the consummation by the Corporation ofthe transactions contemplated hereby or thereby, except for 
(A) registration of the Shares under the 1933 Act and (B) such consents, approvals, authorizations, orders, registrations or qualifications 
as may be required under state securities or Blue Sky laws in connection with the purchase and distribution of the Shares by the 
Underwriters. "Governmental Approval'' means any consent, approval, license, authorization or validation of, or filing, qualification 
or registration with, any Governmental Authority required to be made or obtained by the Corporation pursuant to Applicable Laws, 
other than any consent, approval, license, authorization, validation, filing, qualification or registration that may have become 
applicable as a result of the involvement of any party (other than the Corporation) in the transactions contemplated by this Agreement, 
the Forward Sale Agreements or the Additional Forward Sale Agreements, if any, or because of such parties' legal or regulatory status or 
because of any other facts specifically pertaining to such parties and "Governmental Authority" means any court, regulatory body, 
administrative agency or governmental body of the State ofNorth Carolina, the State ofNew York or the State of Delaware or 
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the United States of America having jurisdiction over the Corporation under Applicable Law but excluding the North Carolina Utilities 
Commission, the New York Public Service Commission and the Delaware Public Service Commission. 

(v) The Corporation has been duly incorporated and is validly existing in good standing under the laws of the State ofDelaware, and has 
the corporate power and corporate authority to execute and deliver this Agreement, the Forward Sale Agreements and the Additional 
Foiward Sale Agreements, if any, and to consummate the transactions contemplated hereby and thereby. 

(vi) The Corporation Shares, if any, to be issued and sold by the Corporation hereunder have been duly authorized, and, upon payment and 
delivery in accordance with this Agreement, such Corporation Shares will be validly issued, fully paid and nonassessable; there are no 
preemptive rights under federal or New York law or under the General Corporation Law of the State of Delaware to subscribe for or to 
purchase Shares; there are no preemptive or other similar rights to subscribe for or to purchase Shares pursuant to the Certificate of 
fucorporation or By-Laws of the Corporation or any agreement or other instrument filed or incorporated by reference therein, or as an 
exhibit to, the Registration Statement. Anumberofshares of Common Stock equal to 1.5 times the aggregate Full Number of Shares 
for all Foiward Sale Agreements and Additional Foiward Sale Agreements, if any, have been duly authorized in connection with any 
share settlement obligations under the Foiward Sale Agreements and the Additional Foiward Sale Agreements, if any (including in 
upon Physical Settlement or Net Share Settlement (as such terms are defined in the Foiward Sale Agreements or the Additional Foiward 
Sale Agreements, as applicable)) and, when any such shares of Common Stock are issued and delivered by the Corporation to a Foiward 
Purchaser pursuant to the terms of the relevant Foiward Sale Agreement or the relevant Additional Foiward Sale Agreement, as 
applicable, such shares of Common Stock will be validly issued, fully paid and nonassessable (subject to customary exceptions, 
limitations and qualifications). 

(vii) The Corporation is not and, solely after giving effect to the offering and sale of the Shares and the application of the proceeds thereof 
as described in the Prospectus, will not be an "investment company," as such term is defined in the fuvestment Company Act of 1940, 
as amended. 

(viii) The statements set forth in the Pricing Disclosure Package and the Prospectus under the caption "Underwriting (Conflicts offuterest)," 
insofar as such statements purport to summarize certain provisions of this Agreement, fairly summarize such provisions in all material 
respects. 

(ix) The statements set forth under the caption "Description of Capital Stock" in the Prospectus, insofar as such statements purport to 
summarize the terms of the Common Stock, fairly summarize such terms in all material respects. 
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(x) The statements set forth in the ProspectU:s under the caption "U.S. Federal fucome Tax Considerations for Non-U.S. Holders," insofar as 
they purport to constitute summaries of matters ofUnited States federal income tax law, constitute accurate and complete summaries, in 
all material respects, subject to the qualifications set forth therein. 

The Representatives, the Forward Purchasers and the Forward Sellers, shall also have received a statement ofHunton & Williams LLP, dated such 
Time ofDelivery, to the effect that: 

(i) no facts have come to such counsel's attention that have caused such counsel to believe that the documents filed by the Corporation under the 
1934 Act and the 1934 Act Regulations that are incorporated by reference in the Preliminary Prospectus Supplement that forms a part of the Pricing 
Disclosure Package and the Prospectus, when filed, were not, on their face, appropriately responsive in all material respects to the requirements of the 1934 
Act and the 1934 Act Regulations (except that in each case such counsel need not express any view as to the financial statements, schedules and other 
financial and accounting information included or incorporated by reference therein or excluded therefrom or compliance with XBRL interactive data 
requirements) (ii) the Registration Statement, at the Applicable Time and the Prospectus, as of its date, appeared on their face to be appropriately responsive 
in all material respects to the requirements of the 1933 Act and the 1933 Act Regulations (except that in each case such counsel need not express any view as 
to the financial statements, schedules and other financial and accounting information included or incorporated by reference therein or excluded therefrom or 
compliance with XBRL interactive data requirements) and (iii) no facts have come to such counsel's attention that have caused such counsel to believe that 
the Registration Statement, at the Applicable Time, contained an untrue statement of a material fact or omitted to state a material fact required to be stated 
therein or necessary to make the statements therein not misleading, or that the Prospectus, as of its date and as of such Time of Delivery, contained or contains 
an untrue statement of a material fact or omitted or omits to state a material fact necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading ( except that in each case such counsel need not express any view as to the financial statements, 
schedules and other financial and accounting information included or incorporated by reference therein or excluded therefrom, including XBRL interactive 
data). Such counsel shall further state that, in addition, no facts have come to such counsel's attention that have caused such counsel to believe that the 
Pricing Disclosure Package, as of the Applicable Time, contained an untrue statement of a material fact or omitted to state a material fact necessary in order to 
make the statements therein, in the light of the circumstances under which they were made, not misleading (except that such counsel need not express any 
view as to the financial statements, schedules and other financial and accounting information included or incorporated by reference therein or excluded 
therefrom, including XBRL interactive data). 

fu addition, such statement shall confirm that the Prospectus has been filed with the Commission within the time period required by Rule 424 of the 
1933 Act Regulations and any required filing ofa Permitted Free Writing Prospectus pursuant to Rule 433 of the 1933 Act Regulations has been filed with 
the Commission within the time period required by Rule 433(d) of the 1933 Act Regulations. Such statement shall further state that, assuming the accuracy 
of the representations and warranties of the Corporation set forth in Section 2 hereof, the Registration Statement became effective upon filing with the 
Commission pursuant to Rule 462 of the 1933 Act Regulations, and that based solely on such counsel's review of the 
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Commission's website, no stop order suspending the effectiveness of the Registration Statement has been issued and, to such counsel's knowledge, no 
proceedings for that purpose have been instituted or are pending or threatened by the Commission. 

Hunton & Williams LLP may state that they have relied as to certain factual matters on information obtained from public officials, officers and 
representatives of the Corporation and that the signatures on all documents examined by them are genuine, assumptions which such counsel have not 
independently verified. 

(g) The Representatives, the Forward Purchasers and the Forward Sellers, shall have received an opinion of Sidley Austin LLP, counsel for the 
Underwriters, the Forward Purchasers and the Forward Sellers, dated such Time ofDelivery, with respect to the validity of the Shares, the 
Registration Statement, the Pricing Disclosure Package and the Prospectus, as amended or supplemented, and such other related matters as you 
may require, and the Corporation shall have furnished to such counsel such documents as they request for the purpose of enabling them to pass 
upon such matters. 

(h) On or after the Applicable Time, there shall not have occurred any of the following: (i) a suspension or material limitation in trading in securities 
generally or of the securities of the Corporation, on the New York Stock Exchange; or (ii) a general moratorium on commercial banking activities 
in New York declared by either Federal or New York State authorities or a material disruption in commercial banking services or securities 
settlement or clearance services in the United States; or (iii) the outbreak or escalation of hostilities involving the United States or the declaration 
by the United States of a national emergency or war, if the effect of any such event specified in this subsection (h) in your reasonable judgment 
makes it impracticable or inadvisable to proceed with the public offering or the delivery of the Shares being delivered at such Time of Delivery 
on the terms and in the manner contemplated in the Pricing Disclosure Package and the Prospectus. In such event there shall be no liability on 
the part of any party to any other party except as otherwise provided in Section 9 hereof and except for the expenses to be borne by the 
Corporation as provided in Section 7(i) hereof. 

(i) The Representatives, the Forward Purchasers and the Forward Sellers, shall have received a certificate of the Chairman of the Board, the 
President, any Vice President, the Secretary or an Assistant Secretary and any financial or accounting officer of the Corporation, dated such Time 
ofDelivery, in which such officers, to the best of their knowledge after reasonable investigation, shall state that the representations and 
warranties of the Corporation in this Agreement are true and correct as of such Time ofDelivery, that the Corporation has complied with all 
agreements and satisfied all conditions on its part to be performed or satisfied at or prior to the Time ofDelivery, that the conditions specified in 
Section 8(c) and Section 8(d) hereofhave been satisfied, and that no stop order suspending the effectiveness of the Registration Statement has 
been issued and no proceedings for that purpose have been instituted or are threatened by the Commission. 

G) At the time of the execution of this Agreement, the Representatives and the Forward Sellers, shall have received a letter dated such date, in form 
and substance satisfactory to the Representatives and the Forward Sellers, from Deloitte & Touche LLP, the 
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Corporation's independent registered public accounting firm, containing statements and information of the type ordinarily included in 
accountants' "comfort letters" to underwriters with respect to the financial statements and certain financial information contained or incorporated 
by reference into the Registration Statement, the Pricing Disclosure Package and the Prospectus, including specific references to inquiries 
regarding any increase in long-term debt (excluding current maturities), decrease in net current assets (defined as current assets less current 
liabilities) or shareholders' equity, change in the Corporation's common stock, and decrease in operating revenues or net income for the period 
subsequent to the latest financial statements incorporated by reference in the Registration Statement when compared with the corresponding 
period from the preceding year, as ofa specified date not more than three business days prior to the date of this Agreement. 

(k) At such Time ofDelivery you shall have received from Deloitte & Touche LLP, a letter, dated such Time ofDelivery, to the effect that such 
accountants reaffirm the statements made in the letter furnished pursuant to subsection (j) of this Section 8, except that the specified date referred 
to shall be a date not more than three business days prior to such Time of Delivery. 

(I) The Corporation Shares, ifany, to be issued and sold by the Corporation hereunderon the First Time ofDelivery or the Option Time ofDelivery, 
if any, and the shares of Common Stock, if any, deliverable to the Forward Purchasers pursuant to the Forward Sale Agreements and the 
Additional Forward Sale Agreements, ifany (whether pursuant to Physical Settlement, Net Share Settlement (as such terms are defined in the 
Forward Sale Agreements or the Additional Forward Sale Agreements, as applicable) or the provisions of Section 9 ("Acceleration Events") of the 
Forward Sale Agreements or the Additional Forward Sale Agreements, as applicable, or otherwise), in each case, shall have been approved for 
listing on the New York Stock Exchange, subject to official notice ofissuance. 

(m) At the First Time ofDelivery, the Corporation shall have furnished to the Representatives an agreement substantially in the form of Exhibit 1 
hereto from each of the parties listed on Schedule VI hereto addressed to the Representatives. 

(n) The Corporation will furnish you with such conformed copies of such opinions, certificates, letters and documents as you reasonably request. 

9. Indemnification. (a) The Corporation agrees to indemnify and hold harmless each Underwriter, the Forward Purchasers and the Forward Sellers, 
their respective affiliates, officers and directors, and each person, if any, who controls any Underwriter within the meaning of Section 15 of the 193 3 Act, as 
follows: 

(i) against any and all loss, liability, claim, damage and expense whatsoever arising out of any untrue statement or alleged untrue 
statement of a material fact contained in the Registration Statement (or any amendment thereto) including the Rule 430B fuformation, 
or the omission or alleged omission therefrom of a material fact required to be stated therein or necessary to make 
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the statements therein not misleading or arising out of any untrue statement or alleged untrue statement of a material fact contained in 
the Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or supplement thereto), any Permitted 
Free Writing Prospectus, any issuer free writing prospectus as defined in Rule 433 of the 1933 Act Regulations or any electronic 
roadshow or other written communication that constitutes an offer to buy the Shares provided to investors by, or with the approval of, 
the Corporation, or the omission or alleged omission therefrom of a material fact necessary in order to make the statements therein, in 
the light of the circumstances under which they were made, not misleading, unless such statement or omission or such alleged 
statement or omission was made in reliance upon and in conformity with written information furnished to the Corporation by the 
Representatives on behalf of the Underwriters or the Forward Purchasers or Forward Sellers expressly for use in the Registration 
Statement (or any amendment thereto}, the Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment 
or supplement thereto) or any Permitted Free Writing Prospectus; 

(ii) against any and all loss, liability, claim, damage and expense whatsoever to the extent of the aggregate amount paid in settlement of 
any litigation, commenced or threatened, or of any claim whatsoever based upon any such untrue statement or omission or any such 
alleged untrue statement or omission, if such settlement is effected with the written consent of the Corporation; and 

(iii) against any and all expense whatsoever reasonably incurred in investigating, preparing or defending against any litigation, 
commenced or threatened, or any claim whatsoever based upon any such untrue statement or omission, or any such alleged untrue 
statement or omission, to the extent that any such expense is not paid under (i) or (ii) of this Section 9. 

In no case shall the Corporation be liable under this indemnity agreement with respect to any claim made against any Underwriter or any such controlling 
person unless the Corporation shall be notified in writing of the nature of the claim within a reasonable time after the assertion thereof, but failure so to notify 
the Corporation shall not relieve it from any liability which it may have otherwise than under subsections 9(a) and 9(b ). The Corporation shall be entitled to 
participate at its own expense in the defense, or, if it so elects, within a reasonable time after receipt of such notice, to assume the defense of any suit brought 
to enforce any such claim, but ifit so elects to assume the defense, such defense shall be conducted by counsel chosen by it and approved by the Underwriter 
or Underwriters or controlling person or persons, or defendant or defendants in any suit so brought, which approval shall not be unreasonably withheld. In 
any such suit, any Underwriter or any such controlling person shall have the right to employ its own counsel, but the fees and expenses of such counsel shall 
be at the expense of such Underwriter or such controlling person unless (i) the Corporation and such Underwriter shall have mutually agreed to the 
employment of such counsel, or (ii) the named parties to any such action (including any imp leaded parties) include both such Underwriter or such controlling 
person and the Corporation and such Underwriter or such controlling person shall have been advised by such 
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counsel that a conflict of interest between the Corporation and such Underwriter or such controlling person may arise and for this reason it is not desirable for 
the same counsel to represent both the indemnifying party and also the indemnified party (it being understood, however, that the Corporation shall not, in 
connection with any one such action or separate but substantially similar or related actions in the same jurisdiction arising out of the same general 
allegations or circumstances, be liable for the reasonable fees and expenses of more than one separate firm of attorneys for all such Underwriters and all such 
controlling persons, which firm shall be designated in writing by you). The Corporation agrees to notify you within a reasonable time of the assertion of any 
claim against it, any of its officers or directors or any person who controls the Corporation within the meaning of Section 15 of the 1933 Act, in connection 
with the sale of the Shares. 

(b) (i) Each Underwriter, severally and not jointly, agrees that it will indemnify and hold harmless the Corporation, its directors and each of 
the officers of the Corporation who signed the Registration Statement and each person, if any, who controls the Corporation within the 
meaning of Section 15 of the 1933 Act to the same extent as the indemnity contained in subsection (a) of this Section, but only with 
respect to statements or omissions made in the Registration Statement (or any amendment thereto), the Preliminary Prospectus, the 
Pricing Disclosure Package, the Prospectus (or any amendment or supplement thereto) or any Permitted Free Writing Prospectus, in 
reliance upon and in conformity with written information furnished to the Corporation by the Representatives on behalf of the 
Underwriters expressly for use in the Registration Statement ( or any amendment thereto), the Preliminary Prospectus, the Pricing 
Disclosure Package, the Prospectus (or any amendment or supplement thereto) or any Permitted Free Writing Prospectus. In case any 
action shall be brought against the Corporation or any person so indemnified based on the Registration Statement (or any amendment 
thereto), the Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or supplement thereto) or any 
Permitted Free Writing Prospectus and in respect of which indemnity may be sought against any Underwriter, such Underwriter shall 
have the rights and duties given to the Corporation, and the Corporation and each person so indemnified shall have the rights and 
duties given to the Underwriters by the provisions of subsection (a) of this Section. 

(ii) Each Forward Seller, severally and not jointly, agrees that it will indemnify and hold harmless the Corporation, its directors and each 
of the officers who signed the Registration Statement, each Underwriter, each of the directors and officers of each Underwriter, and each 
person, ifany, who controls the Corporation or any of the Underwriters within the meaning of Section 15 of the 1933 Act to the same 
extent as the indemnity set forth in paragraph (a) above, but only with respect to any and all loss, liability, claim, damage and expense 
whatsoever arising out of, any untrue statement or omission or alleged untrue statement or omission made in reliance upon and in 
conformity with any written information relating to such Forward Seller or its affiliated Forward Purchaser furnished to the Corporation 
by such Forward Seller or 
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such Forward Purchaser expressly for use in the Registration Statement, the Preliminary Prospectus, the Pricing Disclosure Package, the 
Prospectus (or any amendment or supplement thereto), any Permitted Free Writing Prospectus and any issuer free writing prospectus as 
defined in Rule 433 of the 1933 Act Regulations, it being understood and agreed upon that the only such information furnished by the 
Forward Sellers or the Forward Purchasers consists of the statement regarding affiliations with Credit Suisse Securities (USA) LLC or 
with J.P. Morgan Securities LLC, as applicable, on the cover page of the Prospectus. 

(c) No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement of any pending or threatened 
proceeding in respect of which any indemnified party is or could have been a party and indemnity could have been sought hereunder by such 
indemnified party, unless such settlement includes an unconditional release of such indemnified party from all liability on claims that are the 
subject matter of such proceeding and does not include a statement as to or an admission of fault, culpability or a failure to act, by or on behalf of 
any indemnified party. 

(d) If the indemnification provided for in this Section 9 is unavailable to or insufficient to hold harmless an indemnified party in respect of any and 
all loss, liability, claim, damage and expense whatsoever (or actions in respect thereof) that would otherwise have been indemnified under the 
terms of such indemnity, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of 
such loss, liability, claim, damage or expense (or actions in respect thereof) in such proportion as is appropriate to reflect the relative benefits 
received by the Corporation on the one hand and the Underwriters, the Forward Purchasers and the Forward Sellers on the other from the offering 
of the Shares. If, however, the allocation provided by the immediately preceding sentence is not permitted by applicable law or if the indemnified 
party failed to give the notice required above, then each indemnifying party shall contribute to such amount paid or payable by such 
indemnified party in such proportion as is appropriate to reflect not only such relative benefits but also the relative fault of the Corporation on 
the one hand and the Underwriters, the Forward Purchasers and the Forward Sellers on the other in connection with the statements or omissions 
which resulted in such loss, liability, claim, damage or expense (or actions in respect thereof), as well as any other relevant equitable 
considerations. The relative benefits received by the Corporation on the one hand and the Underwriters, the Forward Purchasers and the Forward 
Sellers on the other shall be deemed to be in the same proportion as the total net proceeds from the offering (before deducting expenses) received 
by the Corporation (which benefits shall include the proceeds to be received by the Corporation pursuant to the Forward Sale Agreements and 
the Additional Forward Sale Agreements, if any, assuming, in each case, Physical Settlement thereof on the Effective Date (as such terms are 
defined in the Forward Sale Agreements or the Additional Forward Sale Agreements, as the case may be)) bear to the total compensation received 
by the Underwriters in respect ofthe underwriting discount as set forth in the table on the cover page ofthe Prospectus, or with respect to the 
Forward Sellers and the Forward Purchasers, the aggregate spread 
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received by affiliates ofthe Forward Sellers under the Forward Sale Agreements and the Additional Forward Sale Agreements, ifany, net of any 
costs associated therewith, as reasonably determined by the Forward Sellers, bear to the aggregate offering price, as applicable. The relative fault 
shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or 
alleged omission to state a material fact relates to information supplied by the Corporation on the one hand or the Underwriters, the Forward 
Purchasers or the Forward Sellers on the other and the parties' relative intent, knowledge, access to information and opportunity to correct or 
prevent such statement or omission. The Corporation, the Underwriters and the Forward Sellers agree that it would not be just and equitable if 
contributions pursuant to this Section were determined by pro rata allocation (even if the Underwriters, the Forward Purchasers and the Forward 
Sellers were treated as one entity for such purpose) or by any other method ofallocation which does not take account of the equitable 
considerations referred to above in this Section. The amount paid or payable by an indemnified party as a result of the losses, liabilities, claims, 
damages or expenses (or actions in respect thereof) referred to above in this Section shall be deemed to include any legal or other expenses 
reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim. Notwithstanding the 
provisions of this Section, no Underwriter, Forward Purchaser or Forward Seller (except as may be provided in any agreement among the 
Underwriters, the Forward Purchasers and the Forward Sellers relating to the offering of the Shares) shall be required to contribute any amount in 
excess of the amount, with respect to the Underwriters, by which the total price at which the Shares underwritten by it and distributed to the 
public were offered to the public or, with respect to the Forward Sellers and the Forward Purchasers, the aggregate spread received by affiliates of 
the Forward Sellers under the Forward Sale Agreements and the Additional Forward Sale Agreements, ifany, net ofany costs associated 
therewith, exceeds the amount of any damages which such Underwriter, Forward Purchaser or Forward Seller has otherwise been required to pay 
by reason of such untrue oralleged untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation (within 
the meaning ofSection l l(f) of the 1933 Act) shall be entitled to contribution from any person who was not guilty of such fraudulent 
misrepresentation. The Underwriters' and the Forward Seller's obligations to contribute are several in proportion to their respective obligations 
and not joint. 

10. Default by One or More of the Underwriters. 

(a) If any Underwriter shall default in its obligation to purchase the number of Shares which it has agreed to purchase hereunder on such Time of 
Delivery, you may in your discretion arrange for you or another party or other parties to purchase such Shares on the terms contained herein. If 
within thirty-six hours after such default by any Underwriter you do not arrange for the purchase of such Shares, then the Corporation shall be 
entitled to a further period of thirty-six hours within which to procure another party or other parties satisfactory to you to purchase such Shares on 
such terms. In the event that, within the respective prescribed periods, you notify the Corporation that you have so arranged for the purchase of 
such Shares, or the Corporation notifies you that it has so arranged for the purchase of such Shares, you or the Corporation shall 
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have the right to postpone such Time ofDelivery for a period of not more than seven days, in order to effect whatever changes may thereby be 
made necessary in the Registration Statement, the Pricing Disclosure Package or the Prospectus, or in any other documents or arrangements, and 
the Corporation agrees to file promptly any amendments to the Registration Statement, the Pricing Disclosure Package or the Prospectus which 
may be required. The term "Underwriter'' as used in this Agreement shall include any person substituted under this Section with like effect as if 
such person had originally been a party to this Agreement with respect to such Shares. 

(b) If, after giving effect to any arrangements for the purchase of the Shares of a defaulting Underwriter or Underwriters by you or the Corporation as 
provided in subsection (a) above, the aggregate number of such Shares which remains unpurchased does not exceed one-tenth of the aggregate 
numberofall the Shares to be purchased at such Time ofDelivery, then the Corporation shall have the right to require each non-defaulting 
Underwriter to purchase the number of Shares which such Underwriter agreed to purchase hereunder at such Time of Delivery and, in addition, to 
require each non-defaulting Underwriter to purchase its pro rata share (based on the number of Shares which such Underwriter agreed to purchase 
hereunder at such Time of Delivery) of the Shares of such defaulting Underwriter or Underwriters for which such arrangements have not been 
made; but nothing herein shall relieve a defaulting Underwriter from liability for its default. 

(c) If, after giving effect to any arrangements for the purchase of the Shares of a defaulting Underwriter or Underwriters by you or the Corporation as 
provided in subsection (a) above, the aggregate number of such Shares which remains unpurchased exceeds one-tenth of the aggregate number of 
all the Shares to be purchased at such Time of Delivery, or if the Corporation shall not exercise the right described in subsection (b) above to 
require non-defaulting Underwriters to purchase Shares ofa defaulting Underwriteror Underwriters, then this Agreement (or, with respect to the 
Option Time ofDelivery, if any, the obligations of the Underwriters to purchase and of the Corporation to sell the Option Shares) shall thereupon 
terminate, without liability on the part of any non-defaulting Underwriter or the Corporation, except for the expenses to be borne by the 
Corporation as provided in Section 7(i) hereofand the indemnity and contribution agreement in Section 9 hereof; but nothing herein shall 
relieve a defaulting Underwriter from liability for its default. 

11. Issuance and Sale by the Corporation. 

(a) In the event that (i) all the Conditions are not satisfied on or prior to the First Time ofDelivery or, in respect of the Additional Forward Sale 
Agreements, if any, entered into pursuant to Section 4(b) hereof, all the Additional Conditions are not satisfied on the Option Time of Delivery, if 
any, as the case may be, and a Forward Seller elects, pursuant to Section 4(c) or Section 4(d) hereof, as the case may be, not to deliver Borrowed 
Underwritten Shares or Borrowed Option Shares otherwise deliverable by such Forward Seller, as applicable, (ii) in a Forward Purchaser's 
commercially reasonable judgment, it (as Forward Seller) or its affiliated Forward Seller is unable to borrow and deliver for sale under this 
Agreement a number of shares of Common 
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Stock equal to the number of Borrowed Underwritten Shares or Borrowed Option Shares, as applicable, to be otherwise borrowed and delivered 
for sale by such Forward Seller under this Agreement or (iii) in a Forward Purchaser's commercially reasonable judgment, it (as Forward Seller) or 
its affiliated Forward Seller would incur a stock loan cost of more than a rate equal to 50 basis points per annum to do so, then, in each case, the 
Corporation shall issue and sell to the Underwriters, pursuant to Section 4 hereof, an aggregate number of shares of Common Stock equal to the 
number of Borrowed Underwritten Shares or Borrowed Option Shares, as the case may be, that such Forward Seller does not so deliver and sell to 
the Underwriters. In connection with any such issuance and sale by the Corporation, the Corporation or the Representatives shall have the right 
to postpone the First Time of Delivery or the Option Time of Delivery, as the case may be, for a period not exceeding two business days in order 
to effect any required changes in any documents or arrangements. The shares of Common Stock sold by the Corporation to the Underwriters 
pursuant to this Section 11 (a) in lieu of Borrowed Underwritten Shares are referred to herein as the "Corporation Top-Up Underwritten Shares," 
and the shares of Common Stock sold by the Corporation to the Underwriters pursuant to this Section 1 l(a) in lieu ofBorrowed Option Shares are 
referred to herein as the "Corporation Top-Up Option Shares." 

(b) Neither of the Forward Purchasers and neither of the Forward Sellers shall have any liability whatsoever for any Borrowed Shares that a Forward 
Seller does not deliver and sell to the Underwriters or any other party if (i) all of the Conditions are not satisfied on or prior to the First Time of 
Delivery, in the case of Borrowed Underwritten Shares, or all of the Additional Conditions are not satisfied on or prior to the Option Time of 
Delivery, in the case ofBorrowed Option Shares, and such Forward Seller elects, pursuant to Section 4(c) or Section 4(d) hereof, as the case may 
be, not to deliver and sell to the Underwriters the Borrowed Underwritten Shares or the Borrowed Option Shares otherwise deliverable by such 
Forward Seller, as applicable, (ii) in a Forward Purchaser's commercially reasonable judgment, it (as Forward Seller) or its affiliated Forward Seller 
is unable to borrow and deliver for sale under this Agreement on the First Time of Delivery or the Option Time of Delivery, as the case may be, a 
number of shares of Common Stock equal to the number of Borrowed Underwritten Shares or Borrowed Option Shares otherwise deliverable by 

. such Forward Seller, as applicable, to be borrowed and delivered for sale by such Forward Seller under this Agreement or (iii) in a Forward 
Purchaser's commercially reasonable judgment, it (as Forward Seller) or its affiliated Forward Seller would incur a stock loan cost of more than a 
rate equal to 50 basis points per annum to do so. 

12. Survival. The respective indemnities, rights of contribution, agreements, representations, warranties and other statements of the Corporation or its 
officers and of the several Underwriters and the Forward Sellers set forth in or made pursuant to this Agreement will remain in full force and effect, regardless 
of any investigation, or statement as to the results thereof, made by or on behalf of any Underwriter, the Forward Purchasers and the Forward Sellers or the 
Corporation, or any of its officers or directors or any controlling person, and shall survive delivery of and payment for the Shares. 
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13. Reliance on Your Acts. In all dealings hereunder, the Representatives shall act on behalfofeach of the Underwriters, and the Corporation shall be 
entitled to act and rely upon any statement, request, notice or agreement on behalf of any Underwriter made or given by the Representatives. 

14. No Fiduciary Relationship. The Corporation acknowledges and agrees that (i) the purchase and sale of the Shares pursuant to this Agreement is 
an arm's-length commercial transaction between the Corporation on the one hand, and the Underwriters, the Forward Purchasers and the Forward Sellers on 
the other hand, (ii) in connection with the offering contemplated hereby and the process leading to such transaction, each Underwriter, Forward Purchaser and 
Forward Seller is and has been acting solely as a principal and is not the agent or fiduciary of the Corporation or its shareholders, creditors, employees, or any 
other party, (iii) no Underwriter, Forward Purchaser or Forward Seller has assumed or will assume an advisory or fiduciary responsibility in favor of the 
Corporation with respect to the offering contemplated hereby or the process leading thereto (irrespective of whether such Underwriter, Forward Purchaser or 
Forward Seller has advised or is currently advising the Corporation on other matters) and no Underwriter, Forward Purchaser or Forward Seller has any 
obligation to the Corporation with respect to the offering contemplated hereby except the obligations expressly set forth in this Agreement, the Forward Sale 
Agreements and the Additional Forward Sale Agreements, ifany, (iv)the Underwriters, the Forward Purchasers and the Forward Sellers and their respective 
affiliates may be engaged in a broad range of transactions that involve interests that differ from those of the Corporation, and (v) the Underwriters, the 
Forward Purchasers and the Forward Sellers have not provided any legal, accounting, regulatory or tax advice with respect to the transaction contemplated 
hereby and the Corporation has consulted its own legal, accounting, regulatory and tax advisors to the extent it deemed appropriate. 

15. Notices. All communications hereunder will be in writing and, if sent to the Underwriters, will be mailed or telecopied and confirmed to the 
Underwriters, in care of Credit Suisse Securities (USA) LLC, 11 Madison Avenue, New York, New York 10010, Attention: Rebecca Kotkin, et al, Telephone: 
(212) 325-23 80, Email: rebecca.kotkin@credit-suisse.com; J.P. Morgan Securities LLC, 383 Madison Avenue, New York, New York 10179, Attention Equity 
Syndicate Desk, Fax no.: (212) 622-8358; Barclays Capital Inc., 7 45 Seventh Avenue, New York, NY 10019, Attn: Syndicate Registration, Fax no.: 1 (646) 
834-8133; Goldman Sachs & Co. LLC, 200 West Street, New York, New York 10282; if sent to the Forward Purchasers or the Forward Sellers, will be mailed 
ortelecopied to Credit Suisse Capital LLC, c/o Credit Suisse Securities (USA) LLC, 11 Madison Avenue, New York, New York 10010, Attention: Tucker 
Martin, Telephone: (212) 325-9182, Fax no.: (212) 743-3661, Email tucker.martin@credit-suisse.com, with a copy to list.elo-equ-der@credit-suisse.com; 
JPMorgan Chase Bank, National Association, 25 Bank Street, Canary Wharf, London E14 5JP, United Kingdom, Fax no.: (866) 886-4506, Attention: EDG 
Marketing Support, Email: edg_ notices@jpmorgan.com and edg_ ny _corporate_ sales_ support@jpmorgan.com, with a copy to J.P. Morgan Securities LLC, • 
383 Madison Avenue, New York, New York 10179, Attention Equity Syndicate Desk, Fax no.: (212) 622-8358; or, if sent to the Corporation, will be mailed 
or telecopied and confirmed to it at 550 S. Tryon Street, Charlotte, North Carolina 28202, (Fax no.: (980) 373-3699), attention of Assistant Treasurer; 
provided, however, that any notice to an Underwriter pursuant to Section 9 hereof shall be delivered or sent by mail or telecopy to such Underwriter at its 
address or telecopy number set forth in its Underwriters' Questionnaire or telex constituting such 
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Questionnaire, which address or telecopy number will be supplied to the Corporation by the Representatives. Any such communications shall take effect 
upon receipt thereo£ 

16. Business Day. As used herein (except with respect to Section 6 hereof), the term "business day" shall mean any day when the Commission's office 
in Washington, D.C. is open for business. 

17. Successors. This Agreement shall inure to the benefit of and be binding upon the Underwriters, the Forward Sellers and the Corporation and their 
respective successors. Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or corporation, other than 
the parties hereto, the Forward Purchasers and their respective successors and the controlling persons, officers and directors referred to in Section 9 hereof and 
their respective successors, heirs and legal representatives, any legal or equitable right, remedy or claim under or in respect of this Agreement or any 
provision herein contained; this Agreement and all conditions and provisions hereof being intended to be and being for the sole and exclusive benefit of the 
parties hereto, the Forward Purchasers and their respective successors and said controlling persons, officers and directors and their respective successors, heirs 
and legal representatives, and for the benefit of no other person, firm or corporation. No purchaser of Shares from any Underwriter, any Forward Purchaser or 
any Forward Seller shall be deemed to be a successor or assign by reason merely of such purchase. 

18. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original, but all of which 
together shall constitute one and the same instrument. 

19. Applicable Law. This Agreement and any claim, controversy or dispute arising under or related to this Agreement shall be governed by, and 
construed in accordance with, the laws of the State ofNew York. Any legal suit, action or proceeding arising out of or based upon this Agreement or the 
transactions contemplated hereby shall be instituted in (I) the federal courts of the United States of America located in the City and County ofNew York, 
Borough of Manhattan or (II) the courts of the State ofNew York located in the City and County ofNew Yo:rk, Borough of Manhattan, and each party 
irrevocably submits to the exclusive jurisdiction (except for proceedings instituted in regard to the enforcement of a judgment ofany such court, as to which 
such jurisdiction is non-exclusive) of such courts in any such suit, action or proceeding. 
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If the foregoing is in accordance with your understanding, kindly sign and return to us two counterparts hereof, and upon confirmation and acceptance 
by the Representatives on behalf of each of the Underwriters, this letter and such confirmation and acceptance will become a binding agreement among the 
Corporation, the Underwriters and the Forward Sellers, in accordance with its terms. 

Very truly yours, 

DUKE ENERGY CORPORATION 

By: Isl John L. Sullivan, ill 
Name: John L. Sullivan, ill 
Title: Assistant Treasurer 

[Remainder of Page Intentionally Left Blank] 
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Confirmed and accepted as of the date first 
above written. 

CREDIT SUISSE CAPITAL LLC, 
acting in its capacity as Forward Seller 

By: Isl Steven J. Reis 
Name: Steven J. Reis 
Title: Authorized Signatory 

By: Isl Eileen Caluri 
Name: Eileen Caluri 
Title: Authorized Signatory 

CREDIT SUISSE CAPITAL LLC, 
acting in its capacity as Forward Purchaser, solely as the 
recipient and/or beneficiary of certain representations, 
warranties, agreements and indemnities set forth in this 
agreement. 

By: Isl Steven J. Reis 
Name: Steven J. Reis 
Title: Authorized Signatory 

By: Isl Eileen Caluri 
Name: Eileen Caluri 
Title: Authorized Signatory 

J.P. MORGAN SECURITIES LLC, 
acting in its capacity as Forward Seller 

By: Isl Alaoui Zenere 
Name: Alaoui Zenere 
Title: Vice President 

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, 
acting in its capacity as Forward Purchaser, solely as the 
recipient and/or beneficiary of certain representations, 
warranties, agreements and indemnities set forth in this 
agreement. 
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By: Isl Alaoui Zenere 
Name: Alaoui Zenere 
Title: Vice President 
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On behalfofthemselves and each of the Underwriters 
listed in Schedule I hereto. 

CREDIT SUISSE SECURITIES (USA) LLC 

By: Isl Ted Michaels 
Name: Ted Michaels 
Title: Managing Director 

J.P. MORGAN SECURITIES LLC 

By: Isl Alaoui Zenere 
Name: Alaoui Zenere 
Title: Vice President 

BARCLAYS CAPITAL INC. 

By: Isl Robert Stowe 
Name: Robert Stowe 
Title: Managing Director 

GOLDMAN SACHS & CO. LLC 

By: ls/Daniel Young 
Name: Daniel Young 
Title: Managing Director 
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Underwriter 

Credit Suisse Securities (USA) LLC 
J.P. Morgan Securities LLC 
Barclays Capital Inc. 
Goldman Sachs & Co. LLC 
Citigroup Global Markets Inc. 
Merrill Lynch, Pierce, Fenner & Smith 

Incorporated 
Morgan Stanley & Co. LLC 
Wells Fargo Securities, LLC 
BNP Paribas Securities Corp. 
BTIG,LLC 
Mizuho Securities USA LLC 
MUFG Securities Americas Inc. 
Scotia Capital (USA) Inc. 
SunTrust Robinson Humphrey, Inc. 
TD Securities (USA) LLC 

Total Shares 

Forward Seller 

Credit Suisse Capital LLC 
J.P. Morgan Securities LLC 

Total Shares 

SCHEDULE I 

Underwriters 

Forward Sellers 
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Total Number of 
Shares to be 

Purchased from 
Credit Suisse 
Capital LLC 

1,613 ,623 
1,613,623 
1,233 ,947 
1,233 ,947 

664,434 

664,433 
664,433 
664,433 
128,161 
128,161 
128,161 
128,161 
128,161 
128,161 
128,161 

9,250,000 

Total Number of 
Shares to be 

Sold 

9,250,000 
9,250,000 

18,500,000 

Total Number of 
Shares to be 

Purchased from 
J.P. Morgan 

Securities LLC 

I ,613 ,623 
I ,613,623 
1,233,947 
I ,233 ,947 

664,434 

664,433 
664,433 
664,433 
128,161 
128,161 
128,161 
128,161 
128,161 
128,161 
128,161 

9,250,000 



SCHEDULE II 

Number of Shares Offered: 18,500,000 Shares (plus 2,775,000 Option Shares) 

Offering price: The price paid by each initial purchaser of the Shares. 
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Permitted Free Writing Prospectus 

None. 

SCHEDULE III 
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SCHEDULE IV 

Material Agreements 
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I. Credit Agreement, dated as of November 18, 2011, among Duke Energy Corporation, Duke Energy Carolinas, LLC, Duke Energy Ohio, Inc., Duke 
Energy Indiana, Inc. and Duke Energy Kentucky, Inc., as Borrowers, the lenders listed therein, Wells Fargo Bank, National Association, as Administrative 
Agent, Bank of America, N.A. and The Royal Bank of Scotland pie, as Co Syndication Agents and Bank of China, New York Branch, Barclays Bailk PLC, 
Citibank, N.A., Credit Suisse AG, Cayman Islands Branch, Industrial and Commercial Bank of China Limited, New York Branch, JPMorgan Chase Bank, N.A. 
and UBS Securities LLC, as Co-Documentation Agents, as amended by Amendment No. 1 and Consent, dated as of December 18, 2013 and by Amendment 
No. 2 and Consent, dated as ofJanuary 30, 2015, each between Duke Energy Corporation, Duke Energy Carolinas, LLC., Duke Energy Ohio, Inc., Duke 
Energy Indiana, Inc., Duke Energy Kentucky, Inc., Duke Energy Progress, Inc., Duke Energy Florida, Inc., the lenders party thereto, the issuing lenders party 
thereto and Wells Fargo Bank, National Association, and as further amended by Amendment No. 3 and Consent, dated as of March 16, 2017, among Duke 
Energy Corporation, Duke Energy Carolinas, LLC, Duke Energy Ohio, Inc., Duke Energy Indiana, LLC, Duke Energy Kentucky, Inc., Duke Energy Progress, 
LLC, Duke Energy Florida, LLC, and Piedmont Natural Gas Company, Inc., the lenders party thereto, the issuing lenders party thereto, and Wells Fargo Bank, 
National Association .. 



SCHEDULEV 

[Form of Additional Forward Sale Agreement] 
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Douglas F Esamann 

Julia S. Janson 

LynnJ.Good 

Lloyd M. Yates 

Steven K Young 

Dhiaa M. Jamil 

Melissa H. Anderson 

William E. Currens Jr. 

Frank H. Yoho 

SCHEDULE VI 
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Exhibit 1 

CREDIT SUISSE SECURITIES (USA) LLC. 
J.P. MORGAN SECURITIES LLC 
BARCLAYS CAPITAL INC. 
GOLDMAN SACHS & CO. LLC 

As Representatives of the several Underwriters 

c/o CREDIT SUISSE SECURITIES (USA) LLC. 
Eleven Madison Avenue 
New York, New York 10010 

DUKE ENERGY CORPORATION 

LOCK-UP AGREEMENT 

Re: Duke Energy Comoration-Lock-Up Agreement 

Ladies and Gentlemen: 
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March6,2018 

The undersigned·understands that you, as representatives (the "Representatives"), propose to enter into an Underwriting Agreement on 
behalf of the several Underwriters named in Schedule I to such agreement (collectively, the "Underwriters"), with Duke Energy Corporation, a North 
Carolina corporation (the "Corporation"), providing for a public offering (the "Public Offering") of shares of the common stock (the "Common Stock") of 
the Corporation (the "Shares") pursuant to an automatic shelf Registration Statement on Form S-3 filed with the Securities and Exchange Commission (the 
"Commission"). 

In consideration of the agreement by the Underwriters to offer and sell the Shares, and other good and valuable consideration the receipt 
and sufficiency of which is hereby acknowledged, the undersigned agrees that, during the period beginning from the date hereof and continuing to and 
including the date (the "Cut-off Date") 60 days after the date of the final Prospectus covering the public offering of the shares of Common Stock of the 
Corporation, the undersigned will not (i) directly or indirectly offer or sell (or grant any option or warrant to offer or sell), (ii) enter into any swap or any other 
agreement or any transaction that transfers, in whole or in part, directly or indirectly, the economic consequence of ownership of the Subject Shares (as 
defined below), whether any such swap or transaction described in clause (i) or (ii) above is to be settled by delivery of Subject Shares or such other securities, 
in cash or otherwise, or any options or warrants to purchase any Subject Shares, or any securities convertible into, exchangeable for or that represent the right 
to receive Subject Shares. 
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The foregoing restriction is expressly agreed to preclude the undersigned from engaging in any hedging or other transaction which is 
designed to or which reasonably could be expected to lead to or result in a sale or disposition of the undersigned's Subject Shares even if such Subject Shares 
would be disposed ofby someone other than the undersigned. Such prohibited hedging or other transactions would include without limitation any short sale 
or any purchase, sale or grant of any right (including without limitation any put or call option) with respect to any of the undersigned's Subject Shares or with 
respect to any security that includes, relates to, or derives any significant part of its value from such Subject Shares. 

The term "Subject Shares" means (i) the shares of Common Stock, whether now owned or hereafter acquired, owned directly by the 
undersigned (including holding as a custodian) or with respect to which the undersigned has beneficial ownership within the rules and regulations of the 
Commission and (ii) shares of Common Stock acquired prior to the Cut-Off Date pursuant to any employee or director compensation plan of the Corporation 
or pursuant to any employee or shareholder investment plan of the Corporation. 

Notwithstanding the foregoing, the undersigned may transfer the Subject Shares (i) as a bona fide gift or gifts, provided that the donee or 
donees thereof agree(s) to be bound in writing by the restrictions set forth herein, (ii) to any member of the immediate family of the undersigned provided that 
the transferee or transferees agree(s) to be bound in writing by the restrictions set forth herein, (iii) to any trust or foundation, provided that the trustee of the 
trust or foundation agrees to be bound in writing by the restrictions set forth herein, and provided further that any such transfer shall not involve a disposition 
for value, (iv) to an entity controlled by the undersigned provided the transferee or transferees agree(s) to be bound in writing by the restrictions set forth 
herein, (v) pursuant to the laws of testamentary or intestate descent, provided that the transferee or transferees agree(s) to be bound in writing by the 
restrictions set forth herein or (vi) with the prior written consent of the Representatives on behalf of the Underwriters. For purposes of this Lock-Up 
Agreement, "immediate family" shall mean any relationship by blood, marriage or adoption, not more remote than first cousin. The undersigned will have at 
the time the undersigned acquires each of the Subject Shares, and, except as contemplated by clause (i), (ii), (iii), (iv), (v) or (vi) above, for the duration of this 
Lock-Up Agreement will have, good and marl<:etable title to such Subject Shares, free and clear of all liens, encumbrances, and claims whatsoever created by 
the undersigned. The undersigned also agrees and consents to the entry of stop transfer instructions with the Corporation in its capacity as transfer agent and 
registrar against the transfer of the Subject Shares except in compliance with the foregoing restrictions. 

Notwithstanding the foregoing, the undersigned may not make any transfer of the Shares under clauses (i), (ii), (iii) or (iv) above ifany 
filing by any party (donor, donee, transferor or transferee) under Section 16(a) of the Securities Exchange Act of 1934, as amended, shall be required (or be 
made voluntarily) in connection with such transferor distribution (other than a filing on a Form 5 made after the expiration of the 60-day period referred to 
above). 

The undersigned understands that the Corporation and the Underwriters are relying upon this Lock-Up Agreement in proceeding toward 
consummation of the offering. The 
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undersigned further understands that this Lock-Up Agreement is irrevocable and shall be binding upon the undersigned's heirs, legal representatives, 
successors, and assigns. 

Very truly yours, 

Exact Name of Shareholder 

Authorized Signature 

Title 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or lS(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): March 12, 2018 

Registrant, State of Incorporation or Organization, 
Address of Principal Executive Offices, and Telephone Number 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 
550 South Tryon Street 

Charlotte, North Carolina 28202-1803 
704-382-3853 

( ~ DUKE 
ENERGY. 

ms Employer 
Identification No. 

20-2777218 

Registrant, State of Incorporation or Organization, Address Registrant, State of Incorporation or Organization, Address of 
Commission file of Principal Executive Offices, Telephone Number and ms Commission file Principal Executive Offices, Telephone Number and ms Employer 

number Employer Identification Number number Identification Number 

1-4928 DUKE ENERGY CAROLINAS, LLC 1-1232 DUKE ENERGY OHIO, INC. 

1-3382 

1-3274 

(a North Carolina limited liability company) 
526 South Church Street 

Charlotte, North Carolina 28202-1803 
704-382-3853 
56-0205520 

DUKE ENERGY PROGRESS, LLC 
(a North Carolina limited liability company) 

410 South Wilmington Street 
Raleigh , North Carolina 27601-1748 

704-382-3853 
56-0165465 

DUKE ENERGY FLORIDA, LLC 
(a Florida limited liability company) 

299 First Avenue North 
St. Petersburg, Florida 33 70 I 

704-382-3853 
59-024 7770 

1-3543 

1-6196 

(an Ohio corporation) 
139 East Fourth Street 

Cincinnati, Ohio 45202 
704-382-3853 
31-0240030 

DUKE ENERGY INDIANA, LLC 
(an Indiana limited liability company) 

I 000 East Main Street 
Plainfield, Indiana 46168 

704-382-3853 
35-0594457 

PIEDMONT NATURAL GAS COMPANY, INC. 
(a North Carolina corporation) 

4720 Piedmont Row Drive 
Charlotte, North Carolina 28210 

704-364-3120 
56-556998 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

• Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
• Soliciting material pursuant to Rule l 4a- l 2 under the Exchange Act (I 7 CFR 240. l 4a-l 2) 
D Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240. I 4d-2(b)) 
D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.l 3e-4(c)) 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) 
or Rule l 2b-2 of the Securities Exchange Act of 1934 (§240. l 2b-2 of this chapter). Emerging growth company • 
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or 
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. D 



Item 2.02. Results of Operations and Financial Conditions. 
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The information attached hereto as exhibit 99.1 provides supplemental financial infonnation for Duke Energy CoIJ)oration and Subsidiaty Registrants. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

99.1 Fout1h Oua1ter 2017 Statistical Supplement 
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrants have duly caused this report to be signed on their behalf by the 
undersigned hereunto duly authorized. 

Date: March 12,2018 

DUKE ENERGY CORPORATION 

DUKE ENERGY CAROLINAS, LLC 

DUKE ENERGY PROGRESS, LLC 

DUKE ENERGY FLORIDA, LLC 

DUKE ENERGY omo, INC. 

DUKE ENERGY INDIANA, LLC 

PIEDMONT NATURAL GAS COMPANY, INC. 

By: /s/ William E. Currens Jr. 

Name: William E. Currens Jr. 

Title: Senior Vice President, Chief Accounting Officer and Controller 
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DUKE ENERGY CORPORATION 
Consolidating Statements of Operations 
(Unaudited) 
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Twelve Months Ended December 31, 2017 

Electric Gas 
Utilities and Utilities and Commercial Eliminations/ Duke 

(in millions) Infrastructure Infrastructure Renewables Other Adjustments Energy 

Operating Revenues 

Regulated electric $ 21,331 $ $ $ $ (154) $ 21,177 

Regulated natural gas 1,827 (93) 1,734 

Nonregulated electric and other 9 460 138 47 654 

Total operating revenues 21,331 1,836 460 138 (200) 23;565 

Operating Expenses 

Fuel used in electric generation .and purcha,sed power 6,379 58 (87) 6,350 

Cost of natural gas 632 632 

Operation, maintenance and Qther 5;196 393 267 .44 (112). 5,788 

Depreciation and amortization 3,010 231 155 131 3,527 

Property and other taxes · · 1,079 106 33 14 1 1;233 

Impairment charges 176 99 7 282 

Tot~! operating expenses 15,840 t362. 554 254 (198) 17,812 

Gains on Sales of Other Assets and Other, net 6 1 21 28 

Operatinglncome (Loss) · 5A97 474 (93) · (95). (2) 5,781 

Other Income and Expenses 

Equijy in earnings (losses) of unconsolidated affiliates 5 62 (5) 57 119 

Other income and expenses, net 303 4 (7) 70 (18) 352 

T otill otherJncorne and expenses 308 66 (12) 127 (18) 471 

Interest Expense 1,240 105 87 574 (20) 1,986 

lncom11 (Loss) front Condnuing Operations Before lni:orne Taxes 4,S65 435 (192) (542) 4,266 

Income Tax Expense (Benefit) from Continuing Operations 1,355 116 (628) 353 1,196 

Income (Loss)from Continuing Operations 3,210 319 436 (895) 3,070 

Less: Net (Loss) Income Attributable to Noncontrolling Interest (5) 10 5 

Segment Income / Other Net Expense $ 3,210 $ 319 $ 441 $ (905). $ $ 3,065 

Loss from Discontinued Operations, net of tax (6) 

Net Income Attributable to Oul(e Energy Corporation . $ 3,059 

segment Income / Other .Net Expense $ 3,210 $ 319 $ 441 $ (905) $ $ 3,065 

Special Items (133) (26) (368) 661 134 

Adjusted Eamingsl•J $ 3;077 $ 293 $ 73 :$ (244)$ $ 3,199 

(a) See page 22 for a detailed reconciliation of Segment Income/ Other Net Expense to Adjusted Earnings. 

3 



DUKE ENERGY CORPORATION 
Consolidating Statements of Operations 
(Unaudited) 
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Twelve Months Ended December 31, 2016 

Electric Gas 
Utilities and Utilities and Commercial International Eliminations/ Duke 

(in millions) Infrastructure Infrastructure Renew ables Other Energy Adjustments Energy 

Operating Revenues 

Regulated electric $ 21,366 $ $ $ - $ $ (145) $ 21,221 

R~ulated natur11I ga$ 901 (10) (28) 863 

Nonregulated electric and other 484 127 48 659 

Total operating revenues 21,366 901 484 117 (125) 22,743 

Operating Expenses 

Fuel UsEld in electric generation and purchased power 6,595 51 (21) 6,625 

Cost of natural gas 265 265 

Operation; niaintenanCEl and other . 5,293 186 337 371 (102) 6,085. 

Depreciation and amortization 2,897 115 130 152 3,294 

Property anq other taxes 1,020 70 25 28 (1) 1,142 

Impairment charges 16 2 18 

Total ope.rating expenses . 15,821 636 492 604 (124) 17,429 

(Loss) Gains on Sales of Other Assets and Other, 
net (1) 5 23 27 

Opel'!ltlnglricome.(Loss). 5,545 264 (3) (464) (1) 5,341 

Other Income and Expenses 

Equity in earnings (losses}of uriconsolidatedaffi6ates!•> 5 19 (82} 43 (15) 
Other income and expenses, net 298 5 (1) 32 (10) 324 

Tota.I other income and expenses 303 24 . (83) 75 (10) 309 

Interest Expenselbl 1,136 46 53 693 (12) 1,916 

lm::ome (l,oss) from Continuing Operations Before 
lncome•Taxes' 4,712 242 (.139) (.1,082) ~;734 
Income Tax Expense (Benefit} from Continuing 
Operations 1,672 90 (160) (446) 1,156 

Income (l,oss) from ConUriulng Operations 3,040 152 21 (636) 2,578 

Less: Net (Loss) Income Attributable to 
Noncontrolling Interest (2) 9 7 

Segment lncotne / Other Net Expense $ 3,040 $ 152 $ 23 $ (645) $ $ $ 2,571 

Loss from Discontinued Operations, net of tax<•> (419) 

Net Income Attributable to Duke Energy 
Corporation . $ 2,152 

Segment Income / Other Net Expense $ 3,040 $ 152 $ 23 $ (645) $ $ 1 $ 2,571 

Special Items 45 386 243 (1) 673 

Adjusted l;ilmings(dJ $ 3;040 $ 152 $ 68' $ (259) $ 243 $ - $ 3,244 

(a) Commercial Renewables includes a pretax impairment charge of $71 million related to certain equity method investments in wind projects. 
(b) Other includes $234 million related to Piedmont acquisition financing, primarily due to losses on forward-starting interest rate swaps. 
(c) Includes a loss on the sale of the International Disposal Group and an impairment charge related to certain assets in Central America, partially offset by the operating 

results of the International Disposal Group and a tax benefit related to previously sold businesses. 
(d) See page 23 for a detailed reconciliation of Segment Income/ Other Net Expense to Adjusted Earnings. 
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DUKE ENERGY CORPORATION 
Consolidating Balance Sheets -Assets 
(Unaudited) 

Electric Gas 
Utilities and Utilities and 

(in millions) Infrastructure Infrastructure 

Current Assets 

Cash and cash equivalents $ 67 $ 23 $ 

Receivables, net 445 276 

Receivables of variable interest enmies, net 1,966 

Receivable.s from affiliated companies 22 7 

Notes receivable from affiliated companies 166 3 

lnveqtory · 3,106 106 

Regulatory assets 1,220 96 

Other 240 56 

Total current assets 7,232 567 

Property; Plant and Equipment 

Cost 111,582 9,635 

Accumulated depreciation imd amortization (37,541) (2,216) 

Generation facilities to be retired, net 421 

Net property ,1plant and equipment 74,462 7,419 . 

Other Noncurrent Assets 

Goodwill 17,379 1;924 

Regulatory assets 11,344 652 

Nuclear decomriliJisioning trust funds 7,097 

Investments in equity method unconsolidated affiliates 89 763 

lnves.trrient in cons9Hdated subsidiaries 215 15 

Other 2,069 87 

Tbtal other noncurrent assets ;38,193 3,441 

Total Assets 119,887 11,427 

Segment reclassifications, intercompany balances and other (464) 35 

Segment Assets $ 119,423 $ 11,462 $ 
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December 31, 2017 

Commercial Eliminations/ Duke 
Renewables Other Adjustments Energy 

10 $ 258 $ - $ 358 

6 52 779 
30 (1) 1,995 

1,315 454 (1,798) 

613 (782) 

15 23 3,250 

122 (1) 1,437 

124 212 2 634 

1,500 1,734 (2,580) 8,453 

4,294 1,995 1 127,507 

(691) (1,088) (1) (41,537) 

421 

3,603 907 86,391 

93 19,396 

445 12,442 

:- · 7,097 

190 133 1,175 

7 56,379 (56,616) 

86 1,353 (635) 2,960 

376 58,310 (57,250) 43,070 

5,479 60,951 (59,830) 137,914 

(1,32;3) (58,266) 60,Q18 

4,156 $ 2,685 $ 188 $ 137,914 
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DUKE ENERGY CORPORATION 
Consolidating Balance Sheets - Liabilities and Equity 
(Unaudited) 

Electric Gas 
Utilities and Utilities and 

(in millions) Infrastructure Infrastructure 

cummt Uabmu~ 
Accounts payable $ 2,248 $ 205 $ 
Accounts payable to affiliated companies 512 · 22 

Notes payable to affiliated companies 396 368 

Notes payable and commerctal paper 

Taxes accrued 580 42 

lnterestaccrµed• 338 35 

Current maturities of long-term debt 2,073 251 

Asset retirementobligations . . 689 -,---
Regulatory liabilities 387 9 

O.ther. 1,370 74 

Total current liabillties 8,593 1,006 

Long-T~rm D~bt. ;29;063 2,449·. 

Long-Term Debt Payable to Affiliated Companies 618 7 

Other. Noncurreritliabilities 

Deferred income taxes 8,555 860 

Asset retirement obliQatioris 9,345 50 

Regulatory liabilities 13,819 1,510 

Accrued pe(lsion and ofher post-retireinent bEmef~ costs 723 21 

Investment tax credits 536 3 

Other 789 •230 

Total other noncurrent liabillties 33,767 2,674 

Equity 

Total Duke Energy Corporation stockholders' equity 47,846 5,291 

Noncontrolling interests . 

Total equity 47,846 5,291 

Total Liabilities. ancfEquity 119,887 . 11,427 

Segment reclassifications, intercompany balances and other (464) 35 

Segment Liabilities and Equity $ 119,423 $ 11,462 $ 
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December 31, 2017 

Commercial Eliminations/ Duke 
Renewables Other Adjustments Energy 

30 $ 560 $ - $ 3,043 

10 1,228 (1,772) 

43 (807) 

4 2,159 2,163 
(69) (2) 551 

152 525 
170 750 3,244 

-· 689 

5 1 402 

35 388 (2) 1,865 

180 5,283 (2,580) 12,482 

1;70() 15,822 1 49,035 

9 (634) 

(169) (2,625) 6,621 

90 1 9,486 

2 (1) 15,330 

•35.9 1,103 

539 

259 303 1,581 

180 (1,960) (1) 34,660 

3,409 41,809 (56,616) 41,739 

1 (3) (2) 

3,410 41,806 (56,616) 41,737 

5,479 60,951 (59,830) 137,914 

(1,323) (58,266) 60,018 

4,156 $ 2,68~ $ 188 $ 137,914 
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DUKE ENERGY CORPORATION 
Consolidating Balance Sheets • Assets 
(Unaudited) 

Electric Gas 
Utilities and Utilities and 

(in millions) Infrastructure Infrastructure 

Current Assets 

Cash and cash equivalents $ 72 $ 25 $ 
Receivables, net 451 228 

Receivables of variable interest entities, net 1,871 

ReceivablesJrom affiliated companies 25 31 

Notes receivable from affiliated companies 179 38 

Inventory 3;372 108 

Regulatory assets 806 124 

Other 283 31 

Total current assets 7,059 585 

Property,.P,lant and Equipment 

Cost 106,271 8,922 

Accumulated depreciati6n and amortization (35,788) (2,047) 

Generation facil~ies to be retired, net 529 

Net property,.plantand equipment 71,012 6,875 

Other Noncurrent Assets 

Goodwill 17,379 1,924 

Regulatory assets 11,590 785 

Nu.clear decommissioning trust funds 6;205 

Investments in equfy method unconsolidated affiliates 93 566 

Investment in .consolidated subsidiaries 234 (7) 

Other 1,917 36 

Total other noncurrent assets 37,418 3,304 

Total Assets 115,489 10,764 

Segment reclassifications, intercompany balances and other (496) (4) 

Segment Assets $ 114,993 $ 10,760 $ 
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December 31, 2016 

Commercial Eliminations/ Duke 
Renewables Other Adjustments Energy 

8 $ 287 $ $ 392 

24 47 751 

22 1,893 

769 3,075 (3,900) 

89 (306) 

17 26. (1) 3,522 

93 1,023 

1.07 35 2 458 

947 3,652 (4,204) 8,039 

4,344 1,860 121,397 

(569) (.1,002) (39,406) 

529 

3,775 858 82,520 

12.2 19,425 

503 12,878 

6,205 

185 81 925 

9 52,478 (52,714) 

117 3,194 (2,495) 2,769 

433 56,256 (55,209) 42,202 

5,155 60,766 (59,413) 132,761 

(778) (58,323) 59,601 

4,377 $ 2,443 $ 188 $ 132,761 
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DUKE ENERGY CORPORATION 
Consolidating Balance Sheets - Liabilities and Equity 
(Unaudited) 

Electric Gas 
Utilities and Utilities and 

(in millions) Infrastructure Infrastructure 

Current Liabllities 

Accounts payable $ 2,301 $ 233 $ 

Accounts payable .to affiliated companies 3,427 5 

Notes payable to affiliated companies 143 1 

Notes payable and comrnerc.ial paper 330 

T8l<es accrued 471 102 

fnterestaccrued 328 38 

Current maturities of long-term debt 986 35 

Assetretirernentobligations 411 

Regulatory liabilities 404 

Other 1,360 99 

Total current liabilities 9,831 843 

longs Term Debt 28,396 2,445 

Long-Term Debt Payable to Affiliated Companies 618 7 

Other Noncurtent Liabilities 

Deferred income taxes 15,484 1,411 

Asset·retireinentobligations 10,071 42 

Regulatory liabilities 6,111 733 

Accrued peni;ion and Other post-retirement benef~ .. costs · ·:118 31 

Investment tax credits 490 3 

Other 875 262 

Total other noncurrent liabilities 33,749 2,482 

Equity 

Total Duke Energy Corporation stockholders' equity 42,895 4,987 

Noncontrolling interests 

Total equity 42,895 4,987 

Total Liabilities.and Equity 115,489 10,764 

Segment reclassifications, intercompany balances and other (496) (4) 

Segment Liab.i.lities and Equity $ 114;993 $ 10,760 $ 
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December 31, 2016 

Commercial Eliminations/ Duke 
Renewables Other Adjustments Energy 

57 $ 403 $ - $ 2,994 

174 248 (3,854) 

186 (330) 

2,157 2,487 

(267) 79 (1) 384 

139 (2) 503 

198 1,099 2,319 

- 411 

5 409 

53 5~1. (19) 2,044 

215 4,867 (4,205) 11,551 

1,096 13,640 (1) 45,576 

9 1,859 (2,493) 

385 (3,124) (1) 14,155 

85 1 10,200 

37 6,881 

362 1,111 

493 

273 343 1,753 

743 (2,381) 34,593 

3,072 42,792 (52,713) 41,033 

20 (11) (1) 8 

3,092 42,781 (52,714) 41,041 

. 5,155 60,766 (59,413) 132,761 

(778) (58,323) 59,601 

4,377 $ 2,443 $ 188. $ 132,761 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolidating Segment Income 
(Unaudited) 

Duke Duke Duke 
Energy Energy Energy 

(in millions) Carolinas Progress Florida 

Oper.itlrig Revenues. · $ 7,302 $ 5,129 $ 4,646 

Operating Expenses 

Fuel used in electric generation and purchased pcyver 1)l22 1,.609 1;808 

Operation, maintenance and other 1,923 1,365 802 

Depreciation and amortization. ·1,090 725 560 

Property and other taxes 281 156 347 

lrnpairrt\ent chafges 19 138 

Total operating expenses 5,116 3,874 3,655 

G\lins ~n.Sales of Other Assets and Other; net 1 4 1 

Operating Income (Loss) 2,187 1,259 992 

Other Income an"· EJ\penses; rietll>l .1.39 65. 61 

Interest Expense 422 293 279 

Income Before In.come Tiixei. 1,904 1,031 774 

Income Tax Expense (Benefit) 659 296 52 

Segment Income. $ 1,245 $ 735 $ 722 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
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Twelve Months Ended December 31, 2017 

Duke Duke Electric 
Energy Energy Commercial Eliminations/ Utilities and 
Ohiol•I Indiana Transmission Adjustments Infrastructure 

$ j;373 $ 3,047 $ $ {161) $ 21,331 

369 966 (195) U79 
376 723 2 5 5,196 
178 458 1 (2) 3,010 
220 76 (1) 1,079 

1 18 - 17'6 
1,144 2,241 3 (193) 15,840 

6 
229 806 (2) 26 5,497 

11 37 5 (10) 308 
62 178 6 1,240 

178 665 3 10 . 4,565 
40 305 (1) 4 1,355 

$ 138 $ 360 $ 4 $ 6 $ 3;210 

(b) Includes an equity component of allowance for funds used during construction of $106 million for Duke Energy Carolinas, $47 million for Duke Energy Progress, $45 
million for Duke Energy Florida, $9 million for Duke Energy Ohio, and $28 million for Duke Energy Indiana. 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolidating Segment Income 
(Unaudited) 

Duke Duke 
Energy Energy 

(in millions) Carolinas Progress 

Opel'ating Revel'nie$ $ .7,322 $ 5,277 

Operating Expenses 

Fuel \llled in eiec!ri¢ generation anctpurchased power . 1,797 1;83.0 
Operation, maintenance and other 1,969 1,423 

Depreciation and amqrtizatton . 1,049 694 

Property and other taxes 276 156 

,Impairment charges 

Total operating expenses 5,092 4,104 

(Loss) Gain on Sales of Ot.her Assets and Other, net (5) 3 

Operating Income (Loss) 2,225 1,176 

Other lnco!:lle .and Expenses, netlb> 162 71 

Interest Expense 424 257 

lnco.me aefo~ income Taxes l;963. 990 

Income Tax Expense 693 335 

Segment ln!:ome $ , 1,270 $ 655 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
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Twelve Months Ended December 31, 2016 

Duke Duke Duke Electric 
Energy Energy Energy Commercial Eliminations/ Utilities and 
Florida Ohiol•> Indiana Transmission Adjustments Infrastructure 

$ 4,568 $ .1.410 $ 2,958 $ $ (169) $ ·. 21,366 

1,814 442 909 (197) 6,595 

831 358 704 3 5 5,293 

q06 151 493 3 2,897 

333 199 58 (2) 1,020 

6 .0 16 

3,490 1,150 2,172 4 (191) 15,821 

1 2 1 (2) '-

1,079 262 787 (4) 20 5,545 

44 5 22 6, (7) 303 

212 58 181 4 1,136 

.911 209 628 2 9 4,712 

337 55 234 17 1,672 
$. 574 $ 154· $ 394 $ $ (8) $ 3,040 

(b) Includes an equity component of allowance for funds used during construction of $102 million for Duke Energy Carolinas, $50 million for Duke Energy Progress, $26 
million for Duke Energy Florida, $5 million for Duke Energy Ohio, and $16 million for Duke Energy Indiana. 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets -Assets 
(Unaudited) 

Duke Duke Duke 
Energy Energy Energy 

(in millions) Carolinas Progress Florida 

Current Assets 

Cash and cash equivalents $ 16 $ 20 $ 13 $ 

Receivaples, net 200 56 65 

Receivables of variable interest entities, net 640 459 321 

Receivables from affiliated companies 95 4 2 

Notes receivable from affiliated companies 313 

Inventory 971 1,017 574 

Regulatory assets 299 352 389 

Other 19 96 86 

Total current assets 2,240 2,004 1,763 

PropertyOPlant and Equipment 

Cost 42,939 29,583 17,730 

Accumu.lllted ·dt;!preciation.and• amortization (15,063) (10,903) (4;947) 

Generation facilities to be retired, net 421 

Net property, plantarid equipment 27,876 19;101 12,783 

Other Noncurrent Assets 

Goodwill 

Regulatory assets 2,853 3,507 2,503 

Nuclear :decommissionJngtr'iJst funds 3,772 2,588 736 

Investments in equity method unconsolidated affiliates 

Investment iri consolidated subsidiaries 39 5 3 
Other 978 599 283 

Total. other noncurrent assets 7,642 · 6,699 3,525 

Total Assets 37,758 27,804 18,071 

lntercoinpany balances·arid other (300) .(97) (223). 

Reportable Segment Assets $ 37,458 $ 27,707 $ 17,848 $ 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 

Duke 
Energy 
Ohio<•l 

8 

64 

72 

10 

93 

7 
·• 10. 

264 

5,818 

(1,954) 

3,864 

596 

329 

167 

15 

1,107 

5,235 

(169) 

5,066 
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December 31, 2017 

Duke Electric 
Energy Commercial Eliminations/ Utilities and 
Indiana Transmission Adjustmentslhl Infrastructure 

$ 9 $ $ 1 $ 67 

57 3 445 
546 1,966 

125 2 (278) 22 

(157) 166 

450 3,106 

165 8 1,220 

30 (2) 240 
836 3 122 7,232 

14,948 4 560 111,582 

(4,662) (2) .· (10) (37,541) 

421 

10,286 2 550 74,462 

1e;783 17,379. 

978 1,174 11,344 

1 7,097 

89 89 

215 

189 5 2,069 

1,168 89 17,963 38,193 

12,290 94 18,635 119,887 

(76) (55) 456 (464) 

$ 12,214 $ 39 $ 19,091 $ 119,423 

(b) Includes the elimination of intercompany balances, purchase accounting adjustments and restricted receivables related to Cinergy Receivables Company. 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets • Liabilities and Equity 
(Unaudited) 

Duke Duke Duke 
Energy Energy Energy 

(in millions) Carolinas Progress Florida 

Current Liabilities. 

Accounts payable $ 842 $ 402 $ 602 $ 
Accounts payable to affiliated companies 218 t7l} 74 

Notes payable to affiliated companies 104 240 

Taxes accrued 236 64 35 

Interest accrued 108 102 56 

Current rn;rturities .of long,term debt .1..205 3 768 

Asset retirement obligations 337 295 

Regulatory liabHities 126 139 .. 74 

Other 486 376 335 

Total cu.rrent liabilities 3,662 1,800 1,944 

Long-Term Debt 8,598 7,204 El,327 

Loi,g-Term Debt.Paya~le to Affjliatecf Companies 300 150 

Other Noncurrent Liabilities 

Deferred income taxes 3,440 1,888 1,762 

Asset retirement obligations 3,273 4,378 741 

Regulatory liabilities 6,231 3,999 1,307 

Accrued pension and other post-retirement benefit costs 95 248 264 

Investment tax credits 232 143 9 

Other 566 45 99 

Total other noncurrent liabilities 13,837 10,701 4,182 

Equity 11,361 7,949 5,618 

Total Liabilities ili,d Equity 37,758 27;804 18,071 

lntercompany balances and other (300) (97) (223) 

Reportable Segmeiit Llabilitie.s and Equity $ 37,458 $ 27;707 $ 17,848 $ 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 
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December 31, 2017 

Duke Duke Electric 
Energy Energy Commercial Eliminations/ Utilities and 
Ohiot•l Indiana Transmission Adjustmentslbl Infrastructure 

206 $ 196 $ $ $ 2,248 

16 78 56 (109) 512. 

23 161 (132) 396 

144 95 1 5 580 

16 57 (1) 338 

2 3 92 2,073 

3 54 689 

25 24 (1) 387 

67 105 1 1,370 

502 . 77'$ 57 (145) 8,593 

1,552 3,630 1,752 29,063 

18 150 618 

525· 925 3 11 8,555 

45 727 181 9,345 

559 1,723 13,819 

40 76 723 

4 147 1 536 
70 18 (9) 789 

1,244 3,616 3 184 33,767 

1,919 4,121 34 16,844 47,846 

5,235 12,290 94 18,635 119,887 

(169) (76) (55) 456 (464) 

5,066. $ 12,214 $ 39 $ 19;091 $ 119,423 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets -Assets 
(Unaudited) 

Duke Duke Duke 
Energy Energy Energy 

(in millions) Carolinas Progress Florida 

Current Assets 

Cash and cash equivalents $ 14 $ 11 $ 16 $ 
Receivables, net 160 51 61 

Receivables of variable interest en@es, net 645 404 288 

Receivables from affiliated companies 163 5 5 
Notes receivable from affiliated companies 66 165 

Inventory· 1,055 1,076. 641 

Regulatory assets 238 188 213 

Other· 36 51 125 

Total current assets 2,377 1,957 1,349 

Property; Plantand Equipment 

Cost 41,127 28,419 16,434 

Accuinuiated depreciation and amortization (14,365) (10,561) (4,644) 

Generation facillties to be retired, net 529 

Net property, plant and equipment 26,762 18,387 11,790 

Other Noncurrent Assets 

.Goodwill 

Regulatory assets 3,159 3,243 2,480 

Nucle1:1r d~9mmissionlng trust funds 3,273 2,217 715 

Investments in equity method unconsolidated affiliates 

Investment in consolidated subsidiaries 52 12 6 

Other 943 525 278 

Total other none urrent assets 7,427 5,997 3,480 

Total Assets 36,566 26,341 16,619 

1ntercompany balances .and other (298) (188) (132) 

Reportable Segment Assets $ 36,268 $ 26,153 $ 16,487 $ 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
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December 31, 2016 

Duke Duke Electric 
Energy Energy Commercial Eliminations/ Utilities and 
Ohio<•> Indiana Transmission Adjustmentslh> Infrastructure 

13 $ 17 $ $ $ 72 

72 105 2. 451 

534 1,871 

72 111 2 (333) 25. 

58 86 (196) 179 

96 504 3,372 

9 149 9 806 

21 45 (1) 283 

341 1,017 2 16 7,059 

5,377 14,241 4 669 106,271 

(1,892) (4,317) (.1) (8) (35,788) 

529 

3,485 9,924 3 661 71,012 

596 16,783 ·17;379 

348 1,074 1,286 11,590 

6,205 

92 93 

161 3 234 

16 143 12 1,917 

1,121 1,217 92 18,084 37,418 

4,947 12,158 97 18,761 115,489 

(178). (53) (54) 407 (496) 

4,769 $ 12,105 $ 43 $ 19,168 $ 114,993 

(b) Includes the elimination of intercompany balances, purchase accounting adjustments and restricted receivables related to Cinergy Receivables Company. 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets - Liabilities and Equity 
(Unaudited) 

Duke Duke Duke 
Energy Energy Energy 

(in millions) Carolinas Progress Florida 

Current Liabilities 

Accounts payable $ 833 $ 589 $ 413 

Accounts payable to affiliated companies 247 227 125 

Notes payable to affiliated companies 297 

Taxes accrued 150 107 37 

Interest accrued 102 102 49 

Current maturities of l<:lng,term debt 116 452 326 

Asset retirement obligations 222 189 

Regulatory liabilitfes 161 158 31 

Other 467 366 353 

Total current6abilities 2,298 2,190 1,631 

Long-Term Debt 9,187 6,409 5,799 

Lorig-Tlmrt Debt Pay~ble to Affi.liated Companies 300 150 

Other Noncunrent Liabilities 

Deferred income taxes 6,588 3,331 2,695 

Asset retirement obligations 3,673 4,508 778 

Regulatory liabilities· 2,840 1,946 448 

Accrued pension and other post-retirement benefit costs 97 252 262 

Investment tax credits 203 146 3 

Other 608 51 103 

Total other noncurrent liabilities 14,009 10,234 4,289 

Equity 10,772 7,358 4,900 

Total Liabilities and Equity 36,566 26,341 16,619 

lntercompany balances and other (298) (188) (132) 

Reportable Segment Liabilities.and E:quity $ 36,268 $ 26,153 $16,487 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 

Duke 
Energy 
Ohio<•> 

$ 200 

13 

18 

139 

14 

1 

15 

82 

482 

1,397 

18 

954 

48 

129 

36 

1 

95 

1,263 

1,787 

4,947 

(178) 
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December 31, 2016 

Duke Electric 
Energy Commercial Eliminations/ Utilities and 
Indiana Transmission Adjustments!b> Infrastructure 

$ 262 $ $ 4 $ 2,301 

7 54 2,754 3,427 

(172) 143 

32 5 471 

61 328 

3 88 986 

411 

40 (1) 404 

94 (2) 1,360 

499 55 2,676 9,831 

3,633 1,971 28,396 

150 618 

1;902 4 10 15,484 

866 198 10,071 

748 6,111 

71 718 

137 490 

27 (9) 875 

3,751 4 199 33,749 

4,125 38 13,915 42,895 

12,158 97 18,761 115,489 

(53) (54) 407 (496) 

$4,769 $12,105 $ 43 $ 19,168 $ 114,993 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolidating Segment Income 
(Unaudited) 

(in millions) 

OperaUng Revenues 

Regulated natural gas 

Nonregulated natural gas, a,nd ot.her 

Operating Revenues 

o'perating Exl)enses . 

Cost of natural gas 

Operation, maintenance and other 

Depreciation and amortization 

Property and .other taxes 

Total operating expenses 

Operatii'lg Income (Loss) 

Other Income and Expenses 

E:quity in earnings of unconsolidated affiliates 

Other income and expenses, net 

Total oth,er income and expenses 

Interest Expense 

Income Before Income Taxes 

Income Tax Expense (Benefit) 

Seginent lncoine 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 

Duke 
Energy 
Ohio<•! 

$ 508 $ 

508 

107 
114 
83 
58 

362 
146 

6 
6 

28 
124 
39 

$ 85 $ 
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Twelve Months Ended December 31, 2017 

Piedmont Midstream Gas 
Natural Gas Pipelines and Eliminations/ Utilities and 

LDC Storage!hl Adjustments Infrastructure 

1,319 $ $ $ 1,827 

9 -,- 9 

1,328 1,836 

524 1 632 

276 4 (1) 393 
148 231 

48 106 

996 4 1,362 

332 (4) 474 

62 62 

(1) (1) 4 

(1) 62 (1) 66 

77 105 
254. 58 (1) 435 

88 (10) (1) 116 

166 $ 68 $ - $ 319 

(b) Includes earnings from investments in ACP, Sabal Trail, Constitution and Cardinal pipelines, as well as Hardy and Pine Needle storage facil~ies. 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolidating Segment Income 
(Unaudited) 

(in millions) 

Operating ~eilenul(ls 

Operating Expenses 

Cost of natur:ai gas 

Operation, maintenance and other 

Depreciation and. amortization 

Property and other taxes 

Total operating expeoses 

Gains on Sales of Other Assets and Other, net 

Operating lncome(l.:oss) 

Other Income and Expenses 

Equity in earnings of unconsolidated affiliates · 

Other income and expenses, net 

Total other income and expenses·. 

Interest Expense 

Income Before lnc9'me Taxes 

Income Tax Expense 

Segment Income 

$ 

$ 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 

Duke 
Energy 
Ohio<•> 

503 

103 
116 

ao 
59 

358 

145 

3 

3 

27 

121 

44 

77 

(b) Includes Piedmont's results subsequent to the acquisition on October 3, 2016. 

$ 

$ 
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Twelve Months Ended December 31, 2016 

Piedmont Midstream Gas 
Natural Gas Pipelines and Eliminations/ Utilities and 

LDC(b) Storage!bH•> Adjustments Infrastructure 

398 $ $ $ 901 

161 1 265 

70 2 (2) 186 

35 115 

11 70 

277 ·2 (1) 636 

(1) (1) 

121 (2) 264 

19 19 

2 (1) 5 

21 (1) 24 

20 (1) 46 
102 . 19 242 

37 7 2 90 

65 $ 12 $ (2) $ 152 

(c) Includes earnings from investments in ACP, Sabal Trail, Constitution and Cardinal pipelines, as well as Hardy and Pine Needle storage facilities. 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets • Assets 
(Unaudited) 

(in millions) 

Current ASS!!tS 

Cash and cash equivalents 

Receivables; net 

Receivables from affiliated companies 

Notes receivable fr6m affiiiated companies 

Inventory 

Regulatory a~ sets 

Other 

. To.tal current assets 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Net property:; plant and equipment 

Other Noncurrent Assets 

Goodwin 

Regulatory assets 

hiiiestrrients in equity .method unconsolidated affiliates 

Investment in consolidated subsidiaries 

Other 

Total other noncurrent assets 

Total Assets 

lntercompany balances and other 

Reportable Segment Assets 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 

Duke 
Energy 
Ohiol•> 

$ 4 

1 

22 

4 

40 

'i 
5 

77 

2,914 

(737) 

2,177 

324 

178 

.~ 

2 

504 

2,758 

$ 2,758 

(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 

$ 

$ 
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December 31, 2017 

Piedmont Midstream Gas 
Natural Gas Pipelines and Eliminations/ Utilities and 

LDC Storage Adjustments!•> Infrastructure 

19 $ $ $ 23 

275 ---'- 276 

74 (89) 7 

(1) 3 

66 106 

95, ,96 

52 (1) 56 

581 (91) 567 

6,7;21 9,635 

(1,478) (1) (2,216) 

.5,243 (1) 7,419 

49 1,551 1,924 

283 191 652 

763 763 

15 15 

64 18 3 87 
396 781 1,760 3,441 

6,220 781 1,668 11,427 

(20) (35) 90 35 

. 6,200 '$ 74,6 $ 1,758 $ 11,462 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets - Liabilities and Equity 
(Unaudited) 

Duke 
Energy 

(in millions) Ohiol•> 

current Liabilities 

Accounts payable $ 80 $ 

Accounts payable to affiliated companies 5 

Notes payable to affiliated companies 6 

Taxes accrued 38 
Interest accrued 5 

Current ma.tl.irlties of long-term debt 1 

Regulatory liabilities 11 

Other 2 

Total current liabillties 148 

Long"term .Debt 487 

Long-Term Debt Payable to Affiliated Companies 7 

Ott)&r Noncurrent liabilities 

Deferred income taxes 251 

Asset retirement obligations 35 

Regulatory liabilities 353 

Accrued pension i'J.nd other.pQllFretirement benef~ costs 16 

Investment tax credits 2 

Other 57 

Total other noncurrent liabilities 714 

Equity 1,402 

Total Liabilities and Equity 2,758 

ll)tercompany balances and other 

Reportable Segment Liabilities and Equity $ 2,758 $ 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 
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December 31, 2017 

Piedmont Midstream Gas 
Natural Gas Pipelines and Eliminations/ Utilities and 

LDC Storage Adjustmentslh> Infrastructure 

125 $ $ $ 205 

14 92 (89) 22 
364 (2) 368 

38 (34) 42 

31 (1) 35 

250 251 
(2) 9 

69 2 74 

889 59 (90) 1,006 

1,787 175 2,449·· 

7 

552 58 (1) 860 

15 so 
1,141 16 1,510 

5 21 

1 3 
162 11 230 

1,876 69 15 2,674 

1,668 653 1,568 5,291 

6,220 781 1,668 11,427 

(?O) (35) 90 35 

6,200 $ 746 $ 1,758 $ 11,462 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets -Assets 
(Unaudited) 

(in millions) 

current Assets 

Cash and cash equivalents 

Receivables, net 

Receivables from affiliated companies 

Nptes receivable from affdiated comp,inies 

Inventory 

Regulatory assets 

Other 

Tot.al current assets 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Net property, plant and equipment 

Other Noncurrent Assets 

Goodwill 

Regulatory assets 

Investments in equity rnethod unconsolidated affiliates 

Investment in consolidated subsidiaries 

other 

Total other noncurrent assets 

Tot.al Assets 

lntercompany balances and other 

Reportable Segment Assets 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 

Duke 
Energy 
Ohiol•l 

$ - $ 
(4) 

21 

38 

41 

6 

12 

114 

2,748 

(687) 

2,061 

324 
196 

2 

522 

2,697 

(1) 

$ 2,696' $ 

(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 
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December 31, 2016 

Piedmont Midstream Gas 
Natural Gas Pipelines and Eliminations/ Utilities and 

LDC Storage Adjustmentslhl Infrastructure 

25 $ $ $ 25 

232 228 

7 3 31 

38 
66 1 108 

117 1 124 

21 (2) 31 

468 3 585 

6.174 8,922 

(1,360) (2,047) 

4,814 6,875 

49 1,551 1,924 

379 210 785 

566 566 

(7) (7) 

21 12 36 

449 578 1,755 3,304 

5,731 578 1,758 10,764 

91 (94) (4) 

5,822 $ 578 $ 1,664 $ 10,760 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets - Liabilities and Equity 
(Unaudited) 

Duke 
Energy 

(in millions) Ohio<•> 

current Liabilities 

Accounts payable $ 78 $ 
Accounts payable to affiliated companies 4 

Notes payable to affiliated companies 

Notes payable and commercial paper 

Taxes accrued 27 

Interest accrued 5 

Current maturities of long-term debt 

Regulatory lia.bilities 6 

Other 3 

Total current liabilities 124 

Long-Term Debt 462 

Lorig<Term Debt Payable to Affiliated Companies 7· 

Other Noncurrent Liabilities 

Deferred income taxes 480 

Asset retirement obligations 28 

Regulatory liabilities 108 

Accrued pension and other post-retirement beneftt costs 17 

Investment tax.credits 2 

Other 68 

Total .other noncurrent liabiltties 703 

Equity 1,401 

Total Liabilities and Equity . 2,697 

lntercompany balances and other (1) 

Reportable Segment Liabilities and Equity $ 2,696 $ 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 
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December 31, 2016 

Piedmont Midstream Gas 
Natural Gas Pipelines and Eliminations/ Utilities and 

LDC Storage Adjustments(bl Infrastructure 

155 $ $ $ 233 

4 25 (28) 5 

1 

330 330 
(14) 89 102 

33 38 

35 35 

(6) 

96 99 

633 114 (28) 843 
1,786 197 2,445 

7 

904 28 (1) 1,411 

14 42 

608 17 733 

14 31 

1 3 

194 262 

1,735 28 16 2,482 

1,577 436 1,573 4,987 

5,731 578 1,758 10,764 

91 (94) (4) 

5,822 $ 578 $ 1,664 $ 10,760 
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Revenues By Customer Class 
(Unaudited) 

Duke Duke 
Energy Energy 

(in millions) Carolinas Progress 

Reguiated Electric Revenues ·· 

Residential $ 2,734 $ 1,806 $ 

General service 2,212 1;262 

Industrial 1,217 622 

Wholesale 487 1,112 

Change in unbilled 21 18 

Other revenues 631 309 

Total Electric Revenues $ 7,302 $ 5,129 $ 

Regulated Natural Gas Revenues 

Residential $ $ $ 
Commercial 

Industrial ._..c. 

Power Generation 

Change. ill unbilled 

Other revenues 

Total. Natural Gt:is ~avenues $ - $ $ 

Duke Duke 
Energy Energy 

(in millions) Carolinas Progress 

Reguiated Electric Revenues. 

Residential $ 2,933 $ 1,897 $ 
General service 2;299 1,,323 

Industrial 1,287 638 

Wholesale. 457 1,078 

Change in unbilled 29 22 

Other revenues• 317 319 . 

Total Electric Revenues $ 7,322 $ 5,277 $ 

Regulated Natural Gas Revenues 

Residential ·· $ $ $ 
Commercial 

Industrial 

Power GeneFation 

Change in unbilled 

Other revenues 

Total Natural Gas Revenues $ $ $ 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes Piedmont's results subsequent to the acquisition on October 3, 2016. 
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Twelve Months Ended December 31, 2017 

Duke Duke Duke 
Energy Energy Energy Piedmont Eliminations/ 
Florida Ohio<•> Indiana Natural Gas Adjustments Total 

2,505 $ 706 $ 998 $ $ $ 8,749 

1,422 424 768 '- 6,088 

256 122 769 2,986 

150 'J.7 309 2,085 

25 5 9 78 

288 .89. 194 (166) 1,345 

4,646 $ 1,373 $ 3,047 $ $ (166) $ 21,331 

.$ 33-J. $ $ 631 $ $ 963 

133 359 492 

18 132 150 

89 89 

1 9 10 

24 99 123 

$ 508 $ $ 1;319 $ $ 1,827 

Twelve Months Ended December 31, 2016 

Duke Duke Duke 
Energy Energy Energy Piedmont Eliminations/ 
Florida Ohio<•> Indiana Natural Gas(bl Adjustments Total 

2,473 $ 755 $ 983 $ $ $ 9,041 

1,373 44-J. 741 6,178: 

251 121 726 3,023 

185 20 334 2,074 

(11) 13 26 79 

297 59 148 (.169) 971 

4,568 $ 1,410 $ 2,958 $ $ (169) $ 21,366 

$ 324 $ $ 154 $ $ 418 

128 83 211 

18 31 49 

21 21 

14 74 88 

19 35 54 

$ 503 $ $ 398 $ $ 901 
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SEGMENT INCOME 

Electric Otintles and Infrastructure 

Gas Utilities and Infrastructure 

ciommerclal Renewabhiil 

Total Reportable Segment Income 

Other 

Discontinued Operations 

Net Income Attributable to Duka Energy CQrporatlon 
EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, 
DILUTED 

DUKE ENERGY CORPORATION 

KyPSC Case No. 2019-00271 
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REPORTED TO ADJUSTED EARNINGS RECONCILIATION 
Twelve Months Ended December 31, 2017 

(Dollars in millions, except per share amounts) 

$ 

$ 

$ 

Reported 
Earnings 

-3,210 

319 

441 

3,970 

(905) 

(6) 

3,059 

4.36 

$ 

l 

$ 

Costs to 
Achieve 

Piedmont 
Merger 

64 A 

. 64 

0.09 

Special Items 

Regulatory 
Settlements 

$ 98 B $ 

~ 

98 

$ 98 $ 

$ 0.14 $ 

Commercial 
Renewable& 
Impairments 

74 C 

74 

74 

0.11 

Impacts of the Discontinued Total Adjusted 
Tax Act Operations Adjustments Earnings 

$ (231) .$ $ (133) $ 3,077 

(26) D (26) 293 

{442) (368) 73 

(699) (527) 3,443 

597 661 (244) 

6 E 6 -----
$ (102) D$ -'------'--6 ""s ___ _ 140 $ 3,199 

$ (0.14) $ 0.01 -"$ ____ -"----0.21 $ 4.57 

A - Net of $39 million tax benefit. $102 million recorded within Operating Expenses and $1 million recorded within Interest Expense on the Consolidated Statements of 
0 perations. 

B - Net of $60 million tax benefit. $154 recorded within Impairment Charges and $4 million recorded wtthin Other Income and Expenses on the Consolidated Statements of 
Operations. 

C - Net of $28 million tax benefit. $92 million recorded wtthin Impairment Charges and $10 million recorded within Other Income and Expenses on the Consolidated Statements 
of Operations. 

D - $118 million benefit recorded within Income Tax Expense from Continuing Operations, offset by $16 million expense recorded within Gas Utilities and Infrastructure's Equity 
in Earnings of Unconsolidated Affiliates on the Consolidated Statements of Operations. 

E- Recorded in (Loss) Income from Discontinued Operations, net of tax on the Consolidated Statements of Operations. 

Weighted Average Shares, Diluted (reported and adjusted) - 700 million 
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DUKE ENERGY CORPORATION 
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REPORTED TO ADJUSTED EARNINGS RECONCILIATION 
Twelve Months Ended December 31, 2016 

(Dollars in millions, except per share amounts) 

Special Items 

Costs to Cost Commercial International 
Reported Achieve Savings Renewables Energy Discontinued Total Adjusted 
Earnings Mergers Initiatives Impairment Operations Operations Adjustments Earnings 

SEGMENT INCOME 

Electric Utllltles and Infrastructure $ 3,040 $ $ $ $ $ $ $ 3,040 

Gas Utllltles and Infrastructure 152 152 

Commercial Renewabies 23 45 C 45 68 

Total Reportable Segment Income 3,215 45 45 3,260 

International Energy 24.3 D 243 243 

Other (645) 329 A 57 B 386 (259) 

lntercompany Ellmhiatlo.ns 1 (1) (1) 

Discontinued Operations (419) (243) D 662 E 419 

Net lncon111 Att<lbutabie to Duke En11rgy Corporation $ 2,152 $ 329 $ 57 $ 45 $ $ 661 $ 1,092 $ 3,244 
EPS A TTRIBUTABL.E TO DUKE ENERGY 
CORPORA T/ON, DILUTED $ 3.11 $ 0.48 $ 0.08 $ 0.07 $ $ 0.95 $ 1.58 $ 4.69 

A - Net of $194 million tax benefit. Includes $11 million recorded within Operating Revenues, $278 million recorded within Operating Expenses and $234 million recorded within 
Interest Expense on the Consolidated Statements of Operations. The interest expense primarily relates to losses on forward-starting interest rate swaps associated with the 
Piedmont acquisition financing. 

B - Net of $35 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consolidated Statements of Operations. 

C - Net of $26 million tax benefit. Other-than-temporary impairment included within Equity in earnings (losses) of unconsolidated affiliates on the Consolidated Statements of 
Operations. 

D - Net of $27 million tax expense. Operating results of the International Disposal Group, which exclude the loss and impairment described below and other miscellaneous 
transaction-related costs, recorded within (Loss) Income from Discontinued Operations, net of tax on the Consolidated Statements of Operations. 

E - Recorded within (Loss) Income From Discontinued Operations, net of tax on the Consolidated Statements of Operations. Includes a loss on the sale of the International 
Disposal Group, an impairment related to certain assets in Central America, and a tax benefit related to previously sold businesses. 

Weighted Average Shares, Diluted (reported and adjusted) - 691 million 
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DUKE ENERGY CORPORATION 
Non-GAAP Financial Measures 
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Management evaluates financial performance in part based on non-GAAP financial measures, including adjusted earnings and adjusted diluted EPS. These 
items represent income from continuing operations attributable to Duke Energy, adjusted for the dollar and per share impact of special items. As discussed 
below, special items represent certain charges and credits, which management believes are not indicative of Duke Energy's ongoing performance. 
Management believes the presentation of adjusted earnings and adjusted diluted EPS provides useful information to investors, as it provides them with an 
additional relevant comparison of Duke Energy's performance across periods. 

Management uses these non-GAAP financial measures for planning and forecasting and for reporting financial results to the Duke Energy Board of Directors, 
employees, stockholders, analysts and investors. Adjusted diluted EPS is also used as a basis for employee incentive bonuses. The most directly 
comparable GAAP measures for adjusted earnings and adjusted diluted EPS are Net Income Attributable to Duke Energy Corporation (GAAP Reported 
Earnings) and Diluted EPS Attributable to Duke Energy Corporation common stockholders (GAAP Reported EPS), respectively. 

Special items included in the periods presented include the following items, which management believes do not reflect ongoing costs: 

Costs to Achieve Mergers represents charges that result from strategic acquisitions. 

Regulatory Settlements represent charges related to the Levy nuclear project in Florida and the Mayo Zero Liquid Discharge and Sutton combustion 
turbine projects in North Carolina. 

Commercial Renewables Impairments represent other-than-temporary, asset and goodwill impairments. 

Impacts of the Tax Act represent estimated amounts recognized related to the Tax Cuts and Jobs Act. 

Cost Savings Initiatives represent severance charges related to company-wide initiatives, excluding merger integration, to standardize processes 
and systems, leverage technology and workforce optimization. 

Adjusted earnings also include operating results of the International Disposal Group, which have been classified as discontinued operations. Management 
believes inclusion of the operating results of the Disposal Group within adjusted earnings and adjusted diluted EPS results in a better reflection of Duke 
Energy's financial performance during the period. 

Duke Energy's adjusted earnings, adjusted diluted EPS, and adjusted segment income may not be comparable to similarly titled measures of another 
company because other companies may not calculate the measures in the same manner. 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): May 3, 2018 

Registrant, State of Incorporation or Organization, 
Address of Principal Executive Offices, and Telephone Number 

[ '; DUKE 
ENERGY. 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 
550 South Tryon Street 

Charlotte, North Carolina 28202-1803 
704-382-6200 

550 South Tryon Street, Charlotte, North Carolina 28202 
(Address of Principal Executive Offices, including Zip code) 

(704) 382-3853 
(Registrant's telephone number, including area code) 

IRS Employer 
Identification No. 

20-2777218 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the 
following provisions : 

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 

o Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter). 

Emerging growth company D 

• If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with 
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. 



Item 5.07 Submission of Matters to a Vote of Security Holders. 

(a) The Corporation held its Annual Meeting on May 3, 2018. 
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Page 2 of 4 

(b) At the Annual Meeting, shareholders voted on the following items: (i) election of directors, (ii) ratification of the appointment 
of Deloitte & Touche LLP as the Corporation's independent registered public accounting firm for 2018, (iii) an advisory vote 
to approve the Corporation's named executive officer compensation, (iv) an amendment to the Amended and Restated 
Certificate of Incorporation of Duke Energy Corporation to eliminate supermajority requirements, and (v) a shareholder 
proposal regarding providing an annual report on Duke Energy's lobbying expenses. For more information on the proposals, 
see Duke Energy's proxy statement dated March 22, 2018. Set forth on the following pages are the final voting results for 
each of the proposals. 

• Election of Director Nominees 

Broker 
Votes Cast FOR 

Director Votes For Withheld Votes Cast FOR 
Non-Votes 

+WITHHELD 

Michael G. Browning 417,033,101 33,999,051 169,041,096 92.46% 

Theodore F. Craver, Jr. 442,711,745 8,320,407 169,041,096 98.16% 

Robert M. Davis 443,288,706 7,743,446 169,041,096 98.28% 

Daniel R. DiMicco 437,410,993 13,621,159 169,041,096 96.98% 

John H. Forsgren 427,268,672 23,763,480 169,041,096 94.73% 

Lynn J. Good 433,738,609 17,293,543 169,041,096 96.17% 

John T. Herron 443,223,806 7,808,346 169,041,096 98.27% 

James B. Hyler, Jr. 442,685,208 8,346,944 169,041,096 98.15% 

William E. Kennard 437,451,432 13,580,720 169,041,096 96.99% 

E. Marie McKee 423,883,330 27,148,822 169,041,096 93.98% 

Charles W. Moorman IV 442,565,609 8,466,543 169,041,096 98.12% 

Carlos A. Saladrigas 425,467,265 25,564,887 169,041,096 94.33% 

Thomas E. Skains 443,131,533 7,900,619 169,041,096 98.25% 

William E. Webster, Jr. 443,110,924 7,921,228 169,041,096 98.24% 

Each director nominee was elected to the Board of Directors with the support of a majority of the votes cast. 

• Proposal to ratify the appointment of Deloitte & Touche LLP as independent registered public accounting firm for 2018 

Votes Cast FOR Votes Cast FOR 
Broker Votes Cast FOR 

Votes For Votes Against Abstain Votes Cast FOR + 
Non-Votes +AGAINST 

AGAINST 
+ABSTAIN 

600,581,318 15,720,220 3,771,710 N/A 97.45% 96.86% 

The proposal to ratify the appointment of Deloitte & Touche LLP as independent registered public accounting firm was approved 
by the majority of the shares represented. 
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• Advisory vote to approve Duke Energy Corporation's named executive officer compensation 

Votes Cast FOR 
Votes Cast FOR 

Broker Votes Cast FOR 
Votes For Votes Against Abstain Votes Cast FOR + 

Non-Votes +AGAINST 
AGAINST 

+ABSTAIN 
364,173,137 80,829,875 6,029,140 169,041,096 81.83% 80.74% 

The advisory vote to approve Duke Energy Corporation's named executive officer compensation was approved by the majority 
of the shares represented. 

• Amendment to the Amended and Restated Certificate of Incorporation of Duke Energy Corporation to eliminate 
supermajority requirements 

Votes For Votes Against Abstain 
Broker Votes Cast FOR 

Non-Votes Outstanding Shares (700,605,319) 
434,773,543 12,035,288 4,223,321 169,041,096 62.05% 

The amendment to the Amended and Restated Certificate of Incorporation of Duke Energy Corporation to eliminate 
supermajority requirements failed to receive the support of 80% of the outstanding shares and, therefore, was not approved. 

• Shareholder proposal regarding providing an annual report on Duke Energy's lobbying expenses 

Votes Cast FOR 
Votes Cast FOR 

Broker Votes Cast FOR 
Votes For Votes Against Abstain 

Non-Votes Votes Cast FOR + 
+AGAINST 

AGAINST 
+ABSTAIN 

151,165,097 285,723,242 14,143,813 169,041,096 34.60% 33.51% 

The shareholder proposal regarding providing an annual report on Duke Energy's lobbying expenses failed to receive the 
support of a majority of the shares represented and, therefore, was not approved. 

(c) Not applicable. 

(d) Not applicable 
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SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 
behalf by the undersigned hereunto duly authorized. 

Date: May 9, 2018 

DUKE ENERGY CORPORATION 

By: /s/ Julia S. Janson 

Executive Vice President, External Affairs, Chief Legal 

Officer and Corporate Secretary 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or lS(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): May 10, 2018 

Registrant, State oflncorporation or Organization, 
Address of Principal Executive Offices, and Telephone Number 

DUKE ENERGY CORPORATION 

IRS Employer 
Identification No. 

20-2777218 

Check the appropriate box below if the Fonn 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

D Written communications pursuant to Rule 425 under the Secu1ities Act (17 CFR 230.425) 

• Soliciting material pursuant to Rule I 4a-l 2 under the Exchange Act (I 7 CFR 240. l 4a-12) 

• Pre-commencement communications pursuant to Rule l 4d-2(b) under the Exchange Act (17 CFR 240. I 4d-2(b)) 

D Pre-commencement communications pursuant to Rule l 3e-4(c) under the Exchange Act (17 CFR 240. l 3e-4(c)) 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Secmities Act of 1933 (§230.405 of this chapter) 
or Rule I 2b -2 of the Securities Exchange Act of 1934 (§240. l 2b-2 of this chapter). Emerging growth company • 
Ifan emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition pe1iod for complying with any new or 
revised financial accounting standards provided pursuant to Section l 3(a) of the Exchange Act. D 
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On May 10, 2018, Duke Energy Corporation will issue and post a news release to its website (www.Duke-Energy .com/investors) announcing its 
financial results for the first quarter ended March 31, 2018. A copy of this news release is attached hereto as Exhibit 99 . I. The infonnation in Exhibit 99. I is 
being furnished pursuant to this Item 2.02. 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits 

99.1 News Release to be issued bv Duke Energy Co1:poratio11 on May I 0, ?O 18 
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this Report to be signed on its behalfby the 
undersigned hereunto duly authorized. 

Dated: May I 0, 2018 

DUKE ENERGY CORPORATION 

/s/ WILLIAM E. CURRENS JR. 

William E. Currens Jr. 

Senior Vice President, Chief Accounting Officer and Controller 
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May 10, 2018 

Duke Energy reports first quarter 2018 financial results 

• First quarter 2018 GAAP EPS of $0.88; adjusted EPS of $1.28 
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• Growth at the utilities and return to normal weather drive quarterly results 

• Company reaffirms 2018 adjusted EPS guidance range of $4.55 to $4.85 

CHARLOTTE, N.C. - Duke Energy (NYSE: DUK) today announced first quarter 2018 reported diluted earnings per 
share (EPS), prepared in accordance with Generally Accepted Accounting Principles (GAAP) of $0.88, compared to 
$1.02 for the first quarter of 2017. Duke Energy's first quarter 2018 adjusted diluted EPS was $1.28, compared to $1.04 
for the first quarter of 2017. 

Adjusted diluted EPS excludes the impact of certain items that are included in GAAP reported diluted EPS. The 
difference between first quarter 2018 GAAP reported diluted EPS and adjusted diluted EPS was primarily due to a loss 
on sale of the retired Beckjord plant in Ohio, the recognition of a valuation allowance related to the Tax Cuts and Jobs 
Act of 2017 (the Tax Act), charges related to the Duke Energy Progress North Carolina rate case order, and an 
impairment of Duke Energy's investment in the Constitution pipeline. 

Adjusted diluted EPS for first quarter 2018 was higher than the prior year due primarily to a return to normal weather this 
year compared to the significantly warmer winter weather in the prior year, as well as growth from investments in the 
electric and gas utilities. 

"2018 is off to a strong start - we delivered solid financial results for the first quarter and took steps to further strengthen 
our credit quality, enabling us to make smart investments for our customers ," said Duke Energy chairman, president and 
CEO Lynn Good. "We reached constructive outcomes in several regulatory cases and started construction of the Atlantic 
Coast Pipeline, which will support economic growth in the Southeast. 

"Our comprehensive, long-term strategy is delivering value for customers and shareholders as we invest in a modern, 
cleaner energy future ." 

Business segment results 

In addition to the following summary of first quarter 2018 business segment performance, comprehensive tables with 
detailed EPS drivers for the first quarter compared to prior year are provided in the tables at the end of this news release . 

The discussion below of first quarter results includes both GAAP segment income and adjusted segment income, which 
is a non-GAAP financial measure. The tables at the end of this news release present a full reconciliation of GAAP 
reported results to adjusted results. 
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On a reported basis, Electric Utilities and Infrastructure recognized first quarter 2018 segment income of $750 million , 
compared to $635 million in the first quarter of 2017. In addition to the drivers outlined below, first quarter 2018 results 
were impacted by $66 million in after-tax charges related to the Duke Energy Progress North Carolina rate case order. 
This amount was treated as a special item and excluded from adjusted earnings. 

On an adjusted basis, Electric Utilities and Infrastructure recognized first quarter 2018 adjusted segment income of $816 
million, compared to $635 million in the first quarter of 2017, an increase of $0.26 per share. 

Higher quarterly results at Electric Utilities and Infrastructure were primarily due to: 

• Return to normal weather this year compared to the significantly warmer winter weather in the prior year (+$0.16 
per share) 

• Higher retail revenues from increased volumes and pricing and riders due to increased investments (+$0.06 per 
share) 

• Lower income tax expense, including impacts of the Tax Act (+$0.06 per share); a portion of the benefit is due to 
timing and is expected to reverse in future quarters 

• Lower operation and maintenance expense (+$0.04 per share) due to the timing of spend and lower storm 
restoration costs 

These favorable drivers were partially offset by higher depreciation and amortization expense (-$0.08 per share). 

Gas Utilities and Infrastructure 

On a reported basis, Gas Utilities and Infrastructure recognized first quarter 2018 segment income of $116 million, 
compared to $133 million in the first quarter of 2017. In addition to the drivers outlined below, first quarter 2018 results 
were impacted by a $42 million after-tax impairment charge related to the Constitution pipeline investment. This amount 
was treated as a special item and excluded from adjusted earnings. 

On an adjusted basis, Gas Utilities and Infrastructure recognized first quarter 2018 adjusted segment income of $158 
million, compared to $133 million in the first quarter of 2017, an increase of $0.03 per share. 

Higher quarterly results at Gas Utilities and Infrastructure were primarily driven by customer growth and increased 
investments. 

Commercial Renewables 

On a reported and adjusted basis, Commercial Renewables recognized first quarter 2018 segment income of $20 
million, compared to $25 million in the first quarter of 2017, a decrease of $0.01 per share. Lower quarterly results at 
Commercial Renewables were primarily due to lower wind resource compared to last year. 
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Other primarily includes interest expense on holding company debt and other unallocated corporate costs. It also 
includes results from Duke Energy's captive insurance company and the equity method investment in NMC. 

On a reported basis, Other recognized a first quarter 2018 net loss of $266 million, compared to a net loss of $77 million 
in the first quarter of 2017. In addition to the drivers outlined below, first quarter 2018 results were impacted by an $82 
million after-tax loss on sale of the retired Beckjord plant in Ohio, the recognition of a $76 million valuation allowance 
related to the Tax Act, and costs to achieve the Piedmont merger. These amounts were treated as special items and 
excluded from adjusted earnings. 

On an adjusted basis, Other recognized a first quarter 2018 adjusted net loss of $95 million, compared to an adjusted net 
loss of $67 million in the first quarter of 2017, a difference of $0.04 per share. Lower quarterly results at Other were 
primarily due to higher interest expense (-$0.02 per share) and higher income taxes (-$0.02 per share). Income taxes 
were impacted by a lower tax shield on holding company interest as a result of the Tax Act (-$0.03 per share), partially 
offset by a favorable state tax audit settlement (+$0.01 per share). 

Duke Energy's consolidated reported effective tax rate for the first quarter of 2018 was 22 .5% compared to 32.4% in the 
first quarter of 2017. The consolidated adjusted effective tax rate for first quarter 2018 was 15.7%, compared to 32 .5% in 
2017. The decreases in the reported and adjusted effective tax rates were primarily due to the impacts of the Tax Act. 
Adjusted effective tax rate is a non-GAAP financial measure. The tables at the end of this news release present a 
reconciliation of the reported effective tax rate to the adjusted effective tax rate . 

Earnings conference call for analysts 

An earnings conference call for analysts is scheduled from 10 to 11 a.m. ET today to discuss the first quarter 2018 
financial results and other business and financial updates. The conference call will be hosted by Lynn Good, chairman , 
president and chief executive officer, and Steve Young, executive vice president and chief financial officer. 

The call can be accessed via the investors section (www.duke-energy.com/investors) of Duke Energy's website or by 
dialing 888-601-3869 in the United States or 719-325-4760 outside the United States. The confirmation code is 
3587017. Please call in 10 to 15 minutes prior to the scheduled start time. 

A replay of the conference call will be available until 1 p.m. ET, May 20, 2018, by calling 888-203-1112 in the United 
States or 719-457-0820 outside the United States and using the code 3587017. An audio replay and transcript will also 
be available by accessing the investors section of the company's website. 
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The following tables present a reconciliation of GAAP reported to adjusted diluted EPS for first quarter 2018 and 2017 
financial results: 

After-Tax 1Q 2018 1Q 2017 
(In millions, except per-share amounts) Amount EPS EPS 

Diluted EPS , as reported $ 0.88 $ 1.02 

Adjustments to reported EPS: 

First Quarter 2018 

Costs to achieve Piedmont merger $ 13 0.02 

Regulatory settlements 66 0.09 

Sale of retired plant 82 0.12 

Impairment of equity method investment 42 0.06 

Impacts of the Tax Act (Alternative Minimum Tax valuation allowance) 76 0.11 

First Quarter 2017 

Costs to achieve Piedmont merger 10 0.02 

Total adjustments $ 0.40 $ 0.02 

Diluted EPS, adjusted $ 1.28 $ 1.04 

Non-GAAP financial measures 

Management evaluates financial performance in part based on non-GAAP financial measures, including adjusted 
earnings and adjusted diluted EPS. Adjusted earnings and adjusted diluted EPS represent income from continuing 
operations attributable to Duke Energy, adjusted for the dollar and per-share impact of special items. As discussed 
below, special items include certain charges and credits which management believes are not indicative of Duke 
Energy's ongoing performance. 

Management believes the presentation of adjusted earnings and adjusted diluted EPS provides useful information to 
investors, as it provides them with an additional relevant comparison of Duke Energy's performance across periods. 
Management uses these non-GAAP financial measures for planning and forecasting, and for reporting financial results to 
the Duke Energy Board of Directors, employees, stockholders, analysts and investors. Adjusted diluted EPS is also used 
as a basis for employee incentive bonuses. The most directly comparable GAAP measures for adjusted earnings and 
adjusted diluted EPS are Net Income Attributable to Duke Energy Corporation (GAAP Reported Earnings) and Diluted 
EPS Attributable to Duke Energy Corporation common stockholders (GAAP Reported EPS), respectively. 

Special items included in the periods presented include the following items, which management believes do not reflect 
ongoing costs: 

• Costs to achieve Piedmont merger represent charges that result from the Piedmont acquisition. 

• Regulatory settlements represent costs related to rate case orders, settlements or other actions of regulators. 
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• Sale of retired plant represents the loss associated with selling Beckjord, a non-regulated generating facility in 
Ohio. 

Impairment of equity method investment represents an other-than-temporary impairment of an investment in 
Constitution Pipeline Company, LLC (Constitution). 

Impacts of the Tax Act represents an Alternative Minimum Tax valuation allowance recognized related to the Tax 
Act. 

Due to the forward-looking nature of any forecasted adjusted earnings guidance, information to reconcile this non-GAAP 
financial measure to the most directly comparable GAAP financial measure is not available at this time, as management 
is unable to project all special items for future periods (such as legal settlements, the impact of regulatory orders or asset 
impairments). 

Management evaluates segment performance based on segment income and other net loss. Segment income is defined 
as income from continuing operations attributable to Duke Energy. Segment income includes intercompany revenues 
and expenses that are eliminated in the Condensed Consolidated Financial Statements. Management also uses 
adjusted segment income as a measure of historical and anticipated future segment performance. Adjusted segment 
income is a non-GAAP financial measure, as it is based upon segment income adjusted for special items, which are 
discussed above. Management believes the presentation of adjusted segment income provides useful information to 
investors, as it provides them with an additional relevant comparison of a segment's performance across periods. The 
most directly comparable GAAP measure for adjusted segment income or adjusted other net loss is segment income and 
other net loss. 

Due to the forward-looking nature of any forecasted adjusted segment income or adjusted other net loss and any related 
growth rates for future periods, information to reconcile these non-GAAP financial measures to the most directly 
comparable GAAP financial measures is not available at this time, as the company is unable to forecast all special items, 
as discussed above. 

Duke Energy's adjusted earnings, adjusted diluted EPS and adjusted segment income may not be comparable to 
similarly titled measures of another company because other companies may not calculate the measures in the same 
manner. 

Duke Energy 

Headquartered in Charlotte, N.C., Duke Energy (NYSE: DUK) is one of the largest energy holding companies in the 
U.S., with approximately 29,000 employees and a generating capacity of 49,500 megawatts. The company is 
transforming its customers' experience, modernizing its energy grid, generating cleaner energy and expanding its natural 
gas infrastructure to create a smarter energy future for the people and communities it serves. 

The company's Electric Utilities and Infrastructure unit serves approximately 7.6 million retail electric customers in six 
states - North Carolina, South Carolina, Florida, Indiana, Ohio and Kentucky. Its Gas Utilities and Infrastructure unit 
distributes natural gas to approximately 1.6 
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million customers in five states - North Carolina, South Carolina, Tennessee, Ohio and Kentucky. Its Commercial 
Renewables unit operates a growing renewable energy portfolio across the U.S. 

A Fortune 125 company, Duke Energy was named to Fortune's 2018 "World's Most Admired Companies" list and 
Forbes' 2018 "America's Best Employers" list. 

More information about the company is available at duke-energy.com. The Duke Energy News Center includes news 
releases, fact sheets, photos, videos and other materials. Duke Energy's illumination features stories about people, 
innovations, community topics and environmental issues. Follow Duke Energy on Twitter, Linked In , lnstagram and 
Facebook. 

Forward-Looking Information 

This document includes forward-looking statements within the meaning of Section 27 A of the Securities Act of 1933 and Section 21 E of the 
Securities Exchange Act of 1934. Forward-looking statements are based on management's beliefs and assumptions and can often be identified by 
terms and phrases that include "anticipate," "believe," "intend," "estimate," "expect," "continue," "should," "could ," "may," "plan," "project," "predict," 
"will, " "potential," "forecast," "target," "guidance," "outlook" or other similar terminology. Various factors may cause actual results to be materially 
different than the suggested outcomes within forward-looking statements ; accordingly, there is no assurance that such results will be realized. 
These factors include, but are not limited to: 

State, federal and foreign legislative and regulatory initiatives, including costs of compliance with existing and future environmental 
requirements, including those related to climate change, as well as rulings that affect cost and investment recovery or have an impact on rate 
structures or market prices; 

The extent and timing of costs and liabilities to comply with federal and state laws, regulations and legal requirements related to coal ash 
remediation, including amounts for required closure of certain ash impoundments , are uncertain and difficult to estimate; 

The ability to recover eligible costs, including amounts associated with coal ash impoundment retirement obligations and costs related to 
significant weather events , and to earn an adequate return on investment through rate case proceedings and the regulatory process; 

The costs of decommissioning Crystal River Unit 3 and other nuclear facilities could prove to be more extensive than amounts estimated and 
all costs may not be fully recoverable through the regulatory process ; 

Costs and effects of legal and administrative proceedings, settlements, investigations and claims ; 

Industrial , commercial and residential growth or decline in service territories or customer bases resulting from sustained downturns of the 
economy and the economic health of our service territories or variations in customer usage patterns , including energy efficiency efforts and 
use of alternative energy sources , such as self-generation and distributed generation technologies; 

Federal and state regulations, laws and other efforts designed to promote and expand the use of energy efficiency measures and distributed 
generation technologies , such as private solar and battery storage, in Duke Energy service territories could result in customers leaving the 
electric distribution system , excess generation resources as well as stranded costs ; 

Advancements in technology; 

Additional competition in electric and natural gas markets and continued industry consolidation; 

The influence of weather and other natural phenomena on operations, including the economic, operational and other effects of severe storms, 
hurricanes, droughts, earthquakes and tornadoes, including extreme weather associated with climate change; 
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The ability to successfully operate electric generating facilities and deliver electricity to customers including direct or indirect effects to the 
company resulting from an incident that affects the U.S. electric grid or generating resources; 

The ability to complete necessary or desirable pipeline expansion or infrastructure projects in our natural gas business; 

Operational interruptions to our natural gas distribution and transmission activities; 

The availability of adequate interstate pipeline transportation capacity and natural gas supply; 

The impact on facilities and business from a terrorist attack, cybersecurity threats, data security breaches and other catastrophic events, 
such as fires, explosions, pandemic health events or other similar occurrences; 

The inherent risks associated with the operation of nuclear facilities, including environmental, health, safety, regulatory and financial risks, 
including the financial stability of third-party service providers; 

The timing and extent of changes in commodity prices and interest rates and the ability to recover such costs through the regulatory process, 
where appropriate, and their impact on liquidity positions and the value of underlying assets; 

The results of financing efforts, including the ability to obtain financing on favorable terms, which can be affected by various factors, including 
credit ratings, interest rate fluctuations, compliance with debt covenants and conditions and general market and economic conditions; 

Credit ratings of the Duke Energy Registrants may be different from what is expected; 

Declines in the market prices of equity and fixed-income securities and resultant cash funding requirements for defined benefit pension plans, 
other post-retirement benefit plans and nuclear decommissioning trust funds; 

Construction and development risks associated with the completion of the Duke Energy Registrants' capital investment projects, including 
risks related to financing, obtaining and complying with terms of permits, meeting construction budgets and schedules and satisfying operating 
and environmental performance standards, as well as the ability to recover costs from customers in a timely manner, or at all; 

Changes in rules for regional transmission organizations, including changes in rate designs and new and evolving capacity markets, and risks 
related to obligations created by the default of other participants; 

The ability to control operation and maintenance costs; 

The level of creditworthiness of counterparties to transactions; 

Employee workforce factors, including the potential inability to attract and retain key personnel; 

The ability of subsidiaries to pay dividends or distributions to Duke Energy Corporation holding company (the Parent); 

The performance of projects undertaken by our nonregulated businesses and the success of efforts to invest in and develop new opportunities; 

The effect of accounting pronouncements issued periodically by accounting standard-setting bodies; 

The impact of new U.S. tax legislation to our financial condition, results of operations or cash flows and our credit ratings; 

The impacts from potential impairments of goodwill or equity method investment carrying values; 

The ability to successfully complete future merger, acquisition or divestiture plans; and 

The ability to implement our business strategy. 
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Additional risks and uncertainties are identified and discussed in the Duke Energy Registrants' reports filed with the SEC and available at the 
SEC's website at www.sec.gov. In light of these risks, uncertainties and assumptions, the events described in the forward-looking statements 
might not occur or might occur to a different extent or at a different time than described. Forward-looking statements speak only as of the date 
they are made and the Duke Energy Registrants expressly disclaim an obligation to publicly update or revise any forward-looking statements, 
whether as a result of new information, future events or otherwise. 
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REPORTED TO ADJUSTED EARNINGS RECONCILIATION 
Three Months Ended March 31, 2018 

(Dollars in millions, except per-share amounts) 

Special Items 

Costs to Impairment 
Achieve Sale of of Equity 

Reported Piedmont Regulatory Retired Method Impacts of Total Adjusted 
Earnings Merger Settlements Plant lnvesbnent the Tax Act Adjustments 

SEGMENT INCOME 

Electric Utilities and Infrastructure $ 750 $ $ 66 B$ $ $ $ 66 $ 

Gas Utilities and Infrastructure 116 42 D 42 

Commercial Renewables 20 

Total Reportable Segment Income 886 66 42 108 

Other (266) 13 A 82 C 76 E 171 

Net Income Attributable to Duke Energy Corporation $ 620 $ 13 $ 66 $ 82 $ 42 $ 76 $ 279 $ 

EPS ATTRIBUTABLE TO DUKE ENERGY CORP, DILUTED $ 0.88 $ 0.02 $ 0.09 $ 0.12 $ 0.06 $ 0.11 $ 0.40 $ 

A - Net of $4 million tax benefit. $17 million recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

B - Net of $20 million tax benefit. $45 million recorded within Impairment Charges, $35 million within Operating Expenses and $6 million within Interest Expense on the 
Condensed Consolidated Statements of Operations. 

C - Net of $25 million tax benefit. $107 million recorded within (Losses) Gains on Sales of Other Assets and Other, net on the Condensed Consolidated Statements of 
Operations. 

D - Net of $13 million tax benefit. $55 million recorded within Other Income and Expenses on the Condensed Consolidated Statements of Operations. 

E - $76 million AMT valuation allowance within Income Tax Expense from Continuing Operations on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares, Diluted (reported and adjusted) • 701 million 

Earnings 

816 
158 

20 

994 

(95) 

899 

1.28 
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REPORTED TO ADJUSTED EARNINGS RECONCILIATION 
Three Months Ended March 31, 2017 

SEGMENT INCOME 

Electric Utilities and Infrastructure 

Gas Utilities and Infrastructure 

Commercial Renewables 

Total Reportable Segment Income 

Other 

Net Income Attributable to Duke Energy Corporation 

(Dollars in millions, except per-share amounts) 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORA T/ON, DILUTED 

Special Item 

Costs to Achieve 
Reported Earnings Piedmont Merger Adjusted Earnings 

635 $ $ 635 

133 133 

~ ~ 

793 793 

(77) 10 A (67) ------- -------
716 .:..$ _____ 10.:.. _$ _____ 72_6_ 

1.02 $ 0.02 .:..$ _____ 1_.0_4_ 

A - Net of $6 million tax beneft $15 million recorded within Operating Expenses and $1 million recorded within Interest Expense on the Condensed Consolidated Statements of 
Operations. 

Weighted Average Shares, Diluted (reported and adjusted) - 700 million 



DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

March 2018 

Reported Income From Continuing Operations Before Income Taxes 

Costs to Achieve Piedmont Merger 

Regulatory Settlements 

Sale of Retired Plant 

Impairment of Equity Method Investment 

Impacts of the Tax Act 

Noncontrolling Interests 

Adjusted Pretax Income 

Reported Income Tax Expense From Continuing Operations 

Costs to Achieve Piedmont Merger 

Regulatory Settlements 

Sale of Retired Plant 

Impairment of Equity Method Investment 

Impacts of the Tax Act 

Adjusted Tax Expense 

Reported Income From Continuing Operations Before Income Taxes 

Costs to Achieve Piedmont Merger 

Noncontrolling Interests 

Adjusted Pretax Income 

Reported Income Tax Expense From Continuing Operations 

Costs to Achieve Piedmont Merger 

Adjusted Tax Expense 

(Dollars in millions) 
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$ 

$ 

$ 

$ 

Three Months Ended 
March 31, 2018 

Balance Effective Tax Rate 

803 

17 

86 

107 

55 

(2) 

1,066 

181 

4 

20 

25 

13 

(76) 

22.5% 

$ 167 15.7% * 

$ 

$ 

$ 

$ 

Three Months Ended 
March 31, 2017 

Balance Effective Tax Rate 

1,061 

16 

(1) 

1,076 

344 32.4% 

6 

350 32.5% * 

'Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using pretax earnings and income tax expense, both adjusted for the impact of special 
items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the impact of special items. 



DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

March 2018 YTD vs. Prior Year 

Electric Utilities Gas 
and Utilities and 
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Commercial 
($ per share) Infrastructure Infrastructure Renewables Other Consolidated 

2017 YTD Reported Earnings Per Share, Diluted 

Costs to Achieve Piedmont Merger 

2017 YTD Adjusted Earnings Per Share, Diluted 

Weather 

Volume 

Pricing and Riders 

Wholesale(a) 

Operations and maintenance, net of recoverables<0l 

DukeEnergy Renewables 

Interest Expense 

Otherlc) 

Change in effective income tax rate, including impacts of the Tax Actl') 

2018 YTD Adjusted Earnings Per Share, Diluted 

Costs to Achieve Piedmont Merger 

Regulatory Settlements 

Sale of Retired Plant 

Impairment of Equity Method Investment 

Impacts of the Tax Act (Alternative Minimum Tax valuation allowance) 

2018 YTD Reported Earnings Per Share, Diluted 

$ 

$ 

$ 

$ 

0.91 $ 0.19 

- -

0.91 $ 0.19 

0.16 -
0.02 -
0.04 0.03 

0.04 -

0.04 -

- -

- -
(0.10) -
0.06 -
1.17 $ 0.22 

- -

(0.09) -
- -
- (0.06) 

- -
1.08 $ 0.16 

$ 0.04 $ (0.12) $ 1.02 

- 0.02 0.02 

$ 0.04 $ (0.10) $ 1.04 

- - 0.16 

- - 0.02 

- - 0.07 

- - 0.04 

- - 0.04 

(0.01) - (0.01) 

- (0.02) (0.02) 

- - (0.10) 

- (0.02) 0.04 

$ 0.03 $ (0.14) $ 1.28 

- (0.02) (0.02) 

- - (0.09) 

- (0.12) (0.12) 

- - (0.06) 

- (0.11) (0.11) 

$ 0.03 $ (0.39) $ 0.88 

Note: Earnings Per Share amounts are calculated using the prior year consolidated statutory income tax rate for all drivers except for Duke Energy Renewables, which uses 
an effective rate. 

(a) Primarily due to the recovery of deferred coal ash costs from wholesale customers in the Carolinas, which is offset in depreciation and amortization. 

(b) Primarily due to timing of spend and lower storm restoration costs. 

(c) Primarily due to higher depreciation and amortization (-$0.08). 

(d) Includes the_ net earnings impact of the Tax Act, including regulatory deferrals. 



{In millions, except per-share amounts and where noted) 

Earnings Per Share • Basic and Diluted 

Net income attributable to Duke Energy Corporation common stockholders 

Basic 

Diluted 

Weighted average shares outstanding 

Basic 

Diluted 

INCOME (LOSS) BY BUSINESS SEGMENT 

Electric Utilities and lnfrastructure(a) 

Gas Utilities and lnfrastructure(b) 

Commercial Renewables 

Total Reportable Segment Income 

Other(cXd)(e) 

Net income Attributable to Duke Energy Corporation 

CAPITALIZATION 

Total Common Equity (%) 

Total Debt (%) 

Total Debt 

Book Value Per Share 

Actual Shares Outstanding 

CAPITAL AND INVESTMENT EXPENDITURES 

Electric Utilities and Infrastructure 

Gas Utilities and Infrastructure 

Commercial Renewables 

Other 

Total Capital and Investment Expenditures 

March 2018 

QUARTERLY HIGHLIGHTS 

(Unaudited) 
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$ 

$ 

$ 

Three Months Ended 

March 31, 

2018 2017 

0.88 

0.88 

701 

701 

750 

116 

20 

886 

(266) 

620 

43% 

57% 

55,950 

59.63 

701 

1,773 

228 

87 

73 

2,161 

$ 

$ 

$ 

$ 

1.02 

1.02 

700 

700 

635 

133 

25 

793 

(77) 

716 

44% 

56% 

52,556 

58.84 

700 

1,874 

341 

59 

61 

2,335 

(a) Includes regulatory costs related to rate case orders, settlements or other actions of regulators of $66 million (net of tax of $20 million) for the three months ended March 31, 2018. 

(b) Includes an other-than-temporary impairment of an investment in Constitution of $42 million (net of tax of $13 million) for the three months ended March 31, 2018. 

(c) Includes costs to achieve the Piedmont merger of $13 million (net of tax of $4 million) for 'the three months ended March 31, 2018, and $10 million (net of tax of $6 million) for the three months ended 
March 31, 2017. 

(d) Includes the loss associated with selling Beckjord, a non-regulated generating facility in Ohio, of $82 million (net of tax of $25 million) for the three months ended March 31, 2018. 

(e) Includes an Alternative Minimum Tax valuation allowance recognized related to the Tax Act of $76 million for the three months ended March 31, 2018. 



(In millions) 

ELECTRIC UTILITIES AND INFRASTRUCTURE 

Operating Revenues 

Operating Expenses 

Fuel used in electric generation and purchased power 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Impairment charges 

Total operating expenses 

Gains on Sal'es of Other Assets and Other, net 

Operating Income 

Other Income and Expenses 

Equity in earnings of unconsolidated affiliates 

Other income and expenses, net 

Total other income and expenses 

Interest Expense 

Income Before Income Taxes 

Income Tax Expense 

Segment Income 

GAS UTILITIES AND INFRASTRUCTURE 

Operating Revenues 

Operating Expenses 

Cost of natural gas 

Operation, maintenance and other 

Depreciation and amortization 

Property and- other taxes 

Total operating expenses 

Operating Income 

Other Income and Expenses 

Equity in (losses) earnings of unconsolidated affiliates 

Other income and expenses, net 

Total other income and expenses 

Interest Expense 

Income Before Income. Taxes 

Income Tax Expense 

Segment Income 

COMMERCIAL RENEWABLES 

Operating Revenues 

Operating Expenses 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Total operating expenses 

Gains on Sales of Other Assets and Other, net 

Operating Income 

Other Income and Expenses 

Equity in losses of unconsolidated affiliates 

Other income and expenses, net 

Total other income and expenses 

Interest Expense 

Loss Before Income Taxes 

Income Tax Benefit 

March 2018 

QUARTERLY HIGHLIGHTS 

(Unaudited) 
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Three Months Ended 

March 31, 

2018 2017 

$ 5,323 $ 4,947 

1,685 1,454 

1,325 1,304 

835 737 

274 261 

43 

4,162 3,756 

3 

1,162 1,194 

2 

86 112 

88 112 

317 315 

933 991 

183 356 

$ 750 $ 635 

$ 727 $ 670 

313 258 

108 105 

61 57 

31 30 

513 450 

214 220 

(40) 17 

5 

(35) 18 

27 26 

152 212 

36 79 

$ 116 $ 133 

$ 101 $ 128 

55 78 

38 39 

7 9 

100 126 

2 

4 

(1) 

2 

2 

22 19 

(19) (15) 

(39) (39) 



Less: Loss Attributable to Noncontrolling Interests 

Segment Income 
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20 $ 

(1) 

25 



(In millions) 

OTHER 

Operating Revenues 

Operating Expenses 

Fuel used in electric generation and purchased power 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Total operating expenses 

(Loss) Gains on Sales of Other Assets and Other, net 

Operating Loss 

Other Income and Expenses 

Equity in earnings of unconsoHdated affiliates 

Other income and expenses, net 

Total other income and expenses 

Interest Expense 

Loss Before Income Taxes 

Income Tax Expense (Benefit) 

Less: Income Attributable to Noncontrolling Interests 

Net Loss 

March 2018 

QUARTERLY HIGHLIGHTS 

(Unaudited) 
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Three Months Ended 

March 31, 

2018 2017 

35 $ 

14 

3 

33 

4 

54 

(101) 

(120) 

13 

14 

157 

33 

15 

8 

26 

3 

52 

5 

(14) 

13 

8 

21 

134 

(263) (127) 

(52) 

2 2 

(266) $ (77) 

Note: Prior period amounts have been recast to reclassify the presentation of the non-service cost (benefit) components of net periodic costs from Operation, maintenance and other to Other income and 
expenses due to the adoption of new accounting guidance on January 1, 2018. 
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

(Unaudited) 

Operating Revenues 

Regulated electric 

Regulated natural gas 

Nonregulated electric and other 

Total operating revenues 

Operating Expenses 

Fuel used in electric generation and purchased power 

Cost of natural gas 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Impairment charges 

Total operating expenses 

(Loss) Gains on Sales. of Other Assets and Other, net 

Operating Income 

Other Income and Expenses 

Equ~y in (losses) earnings of unconsolidated affiliates 

Other income and expenses, net 

Total other income and expenses 

Interest Expense 

Income Before Income Taxes 

Income Tax Expense 

Net Income 

Less: Net Income Attributable to Noncontrolling Interests 

Net Income Attributable to Duke Energy Corporation 

Earnings Per Share - Basic and Diluted 

(In millions, except per-share amounts) 

Net income attributable to Duke Energy Corporation common stockholders 

Basic 

Diluted 

Weighted average shares outstanding 

Basic 

Diluted 

$ 

$ 

$ 

$ 

Three Months Ended March 31, 

2018 

5,284 $ 

700 

151 

6,135 

1,676 

313 

1,464 

967 

316 

43 

4,779 

(100) 

1,256 

(24) 

86 

62 

515 

803 

181 

622 

2 

620 $ 

0.88 $ 

0.88 $ 

701 

701 

2017 

4,913 

646 

170 

5,729 

1,449 

258 

1,468 

859 

304 

4,338 

11 

1,402 

29 

121 

150 

491 

1,061 

344 

717 

716 

1.02 

1.02 

700 

700 
Note: Prior period amounts have been recast to reclassify the presentation of the non•service cost (benefit) components of net periodic costs from Operation, maintenance and other to Other income and 
expenses due to the adoption of new accounting guidance on January 1, 2018. 



(in millions) 

ASSETS 

Current Assets 

Cash and cash equivalents 

DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATED BALANCE SHEETS 

(Unaudited) 

Receivables (net of allowance for doubtful accounts of $17 at 2018 and $14 at 2017) 

Receivables of VI Es (net of allowance for doubtful accounts of $57 at 2018 and $54 at 2017) 

Inventory 

Regulatory assets (includes $51 at 2018 and 2017 related to VI Es) 

Other 

Total current assets 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Generation facilities to be retired, net 

Net property, plant and equipment 

Other Noncurrent Assets 

Goodwill 

Regulatory assets (includes $1,082 at 2018 and $1,091 at 2017 related to VIEs) 

Nuclear decommissioning trust funds 

Investments in equity method unconsolidated affiliates 

Other 

Total other noncurrent assets 

Total Assets 

LIABILITIES AND EQUITY 

Current Liabilities 

Accounts payable 

Notes payable and commercial paper 

Taxes accrued 

Interest accrued 

Current maturtties of long-term debt (includes $225 at 2018 and 2017 related to VI Es) 

Asset retirement obligations 

Regulatory liabilities 

Other 

Total current liabilities 

Long-Term Debt (includes $4,275 at 2018 and $4,306 at 2017 related to VIEs) 

Other Non current Liabilities 

Deferred income taxes 

Asset retirement obligations 

Regulatory liabilities 

Accrued pension and other post-retirement benefit costs 

Investment tax credits 

Other 

Total other noncurrent liabilities 

Commitments and Contingencies 

Equity 

Common stock, $0.001 par value, 2 billion shares authorized; 701 million shares outstanding at 2018 and 700 
million shares outstanding at 2017 

Additional paid-in capital 

Retained earnings 

Accumulated other comprehensive loss 

Total Duke Energy Corporation stockholders' equity 

Noncontrolling interests 

Total equity 

Total Liabilities and Equity 
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March 31, 2018 December 31, 2017 

$ 421 $ 358 

759 779 

1,984 1,995 

3,149 3,250 

1,544 1,437 

422 634 

8,279 8,453 

129,281 127,507 

(42,307) (41,537) 

399 421 

87,373 86,391 

19,396 19,396 

12,218 12,442 

7,024 7,097 

1,189 1,175 

3,062 2,960 

42,889 43,070 

$ 138,541 $ 137,914 

$ 2,391 $ 3,043 

2,969 2,163 

422 551 

542 525 

3,951 3,244 

676 689 

505 402 

1,542 1,865 

12,998 12,482 

49,030 49,035 

6,855 6,621 

9,484 9,486 

15,283 15,330 

1,018 1,103 

537 539 

1,538 1,581 

34,715 34,660 

38,839 38,792 

3,021 3,013 

(69) (67) 

41,792 41,739 

6 (2) 

41,798 41,737 

$ 138,541 $ 137,914 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

(Unaudited) 

CASH FLOWS FROM OPERA TING ACTIVITIES 

Net Income 

(In millions) 

Adjustments to reconcile net income to net cash provided by operating activities 

Net cash provided byoperating activities 

CASH FLOWS FROM INVESTING ACTIVITIES 

Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 

Net cash provided by financing.activities 

Net increase in cash and cash equivalents 

Cash and cash equivalents at beginning of period 

Cash and cash equivalents at end of period 

$ 

$ 

Three Months Ended March 31, 

2018 2017 

622 $ 

769 

1,391 

(2,264) 

947 

717 

529 

1,246 

(2,361) 

1,596 

74 481 

505 541 

579 $ 1,022 -------



(in millions) 

Current Assets 

Cash and cash equivalents 

Receivables, net 

Receivables of variable interest entities, net 

Receivables from affiliated companies 

Notes receivable from affiliated companies 

Inventory 

Regulatory assets 

Other 

Total current assets 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Generation facilities to be retired, net 

Net property, plant and equipment 

Other Noncurrent Assets 

Goodwill 

Regulatory assets 

Nuclear decommissioning trust funds 

Investments in equity method unconsolidated affiliates 

Investment in consolidated subsidiaries 

Other 

Total other noncurrent assets 

Total Assets 

Segment reclassifications, intercompany balances and other 

Segment Assets 

DUKE ENERGY CORPORATION 
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CONSOLIDATING BALANCE SHEETS-ASSETS 
(Unaudited) 

March 31, 2018 

Electric Gas 
Utilities and Utilities and Commercial Eliminations/ Duke 

Infrastructure Infrastructure Renewables Other Adjustments Energy 

$ 44 $ 14 $ 10 $ 354 $ (1) $ 421 

441 251 2 66 (1) 759 

1,952 32 1,984 

28 9 1,227 531 (1,795) 

88 696 (784) 

3,060 49 16 25 (1) 3,149 

1,385 48 111 1,544 

180 2.1 169 103 (51) 422 

7,178 392 1,456 1,886 (2,633) 8,279 

113,074 9,800 4,391 2,016 129,281 

(38,206) (2,251) (730) (1,120) (42,307) 

399 399 

75,267 7,549 3,661 896 87,373 

17,379 1,924 93 19,396 

11,133 616 468 12,218 

7,024 7,024 

93 790 193 113 1,189 

197 21 7 57,024 (57,249) 

2,156 83 89 1,367 (633) 3,062 

37,982 3,434 382 58,972 (57,881) 42,889 

120,427 11,375 5,499 61,754 (60,514) 138,541 

(406) 21 (1,234) (59,072) 60,691 

$ 120,021 $ 11,396 $ 4,265 $ 2,682 $ 177 $ 138,541 
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CONSOLIDATING BALANCE SHEETS· LIABILITIES AND EQUITY 
(Unaudited) 

March 31, 2018 

Electric Gas 
Utilities and Utilities and Commercial Eliminations/ Duke 

(in millions) Infrastructure Infrastructure Renewables Other Adjustments Energy 

Current Liabilities 

Accounts payable $ 1,834 $ 181 $ 31 $ 346 $ (1) $ 2,391 

Accounts payable to affiliated companies 595 45 10 1,129 (1,779) 

Notes payable to affiliated companies 589 148 64 (801) 

Notes payable and commercial paper 12 2,957 2,969 

Taxes accrued 420 80 (91) 14 ( 1) 422 

Interest accrued 379 35 128 542 

Current maturities of long-term debt 2,330 251 171 1,199 3,951 

Asset retirement obligations 676 676 

Regulatory liabilities 439 63 3 505 

Other 1,136 57 56 343 (50) 1,542 

Total current liabilities 8,398 860 189 6,183 {2,632) 12,998 

Long-Term Debt 29,276 2,445 1,700 15,609 49,030 

Long-Term Debt Payable to Affiliated Companies 618 7 9 (634) 

Other Noncurrent Liabilities 

Deferred income taxes 8,763 839 (200) (2,547) 6,855 

Asset retirement obligations 9,342 50 91 9,484 

Regulatory liabilities 13,710 1,551 22 15,283 

Accrued pension and other post-retirement benefit costs 676 18 324 1,018 

Investment tax credits 534 3 537 

Other 764 216 253 306 (1) 1,538 

Total other noncurrent liabilities 33,789 2,677 144 (1,895) 34,715 

Equity 

Total Duke Energy Corporation stockholders' equity 48,346 5,386 3,450 41,859 (57,249) 41,792 

Noncontrolling interests 7 (2) 1 6 

Total equity 48,346 5,386 3,457 41,857 (57,248) 41,798 

Total Liabilities and Equity 120,427 11,375 5,499 61,754 (60,514) 138,541 

Segment reclassifications, intercompany balances and other (406) 21 (1,234) (59,072) 60,691 

Segment Liabilities and Equity ,$ 120,021 $ 11,396 $ 4,265 $ 2,682 $ 177, $ 138,541 



ELECTRIC UTILITIES AND INFRASTRUCTURE 
CONSOLIDATING SEGMENT INCOME 

(Unaudited) 
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Three Months Ended March 31, 2018 

Duke Duke Duke Duke Duke Electric 
Energy Energy Energy Energy Energy Eliminations/ Utilities and 

(in millions) Carolinas Progress Florida Ohiol•l Indiana Other Infrastructure 

Operating Revenues $ 1,763 $ 1,460 $ 1,115 $ 336 $ 731 $ (82) $ 5,323 

Operating Expenses 

Fuel used in electric generation and purchased power 473 509 467 92 232 (88) 1,685 

Operation, maintenance and other 443 376 234 89 179 4 1,325 

Depreciation and amortization 272 235 150 48 130 835 

Property and other taxes 72 35 88 59 20 274 

Impairment charges 13 32 (2) 43 

Total operating expenses 1,273 1,187 939 288 561 (86) 4,162 

Gains on Sales of Other Assets and Other, net 1 

Operating Income 490 274 176 48 170 4 1,162 

Other Income and Expenses, netlhl 39 18 21 5 7 (2) 88 

Interest Expense 107 81 70 16 40 3 317 

Income Before Income Taxes 422 211 127 37 137 (1) 933 

Income Tax Expense 93 30 21 4 36 ( 1) 183 

Segment Income $ 329 $ 181 $ 106 $ 33 $ 101 $ $ 750 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes an equity component of allowance for funds used during construction of $21 million for Duke Energy Carolinas, $14 million for Duke Energy Progress, $12 

million for Duke Energy Florida, $3 million for Duke Energy Ohio and $4 million for Duke Energy Indiana. 



(in millions) 

Current Assets 

Cash and cash equivalents 

Receivables, net 

Receivables of variable interest entities, net 

Receivables from affiliated companies 

Notes receivable from affiliated companies 

Inventory 

Regulatory assets 

Other 

Total current assets 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Generation facilities to be retired, net 

Net property, plant and equipment 

Other Noncurrent Assets 

Goodwill 

Regulatory assets 

Nuclear decommissioning trust funds 

Investments in equity method unconsolidated affiliates 

Investment in consolidated subsidiaries 

Other 

Total other noncurrent assets 

Total Assets 

Segment reclassifications, intercompany balances and other 

Reportable Segment Assets 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
CONSOLIDATING BALANCE SHEETS· ASSETS 

(Unaudited) 

March 31, 2018 

Duke Duke Duke Duke Duke Electric 
Energy Energy Energy Energy Energy Eliminations/ Utilities and 

Carolinas Progress Florida Ohio!•l Indiana Adjustments!bl Infrastructure 

$ 3 $ 8 $ 6 $ 11 $ 15 $ $ 44 

194 50 71 68 56 2 441 

634 497 318 503 1,952 

106 5 58 99 (241) 28 

153 (65) 88 

980 1,002 535 88 453 2 3,060 

331 476 393 11 170 4 1,385 

42 54 40 14 30 180 

2,290 2,092 1,517 250 823 206 7,178 

43,562 29,866 18,040 5,949 15,104 553 113,074 

(15,404) (11,012) (5,042) (1,978) (4,759) ( 11) (38,206) 

399 399 

28,158 19,253 12,998 3,971 10,345 542 75,267 

596 16,783 17,379 

2,825 3,480 2,391 308 976 1,153 11,133 

3,734 2,568 722 7,024 

93 93 

30 7 2 158 (1) 197 

1,022 640 301 44 234 (85) 2,156 

7,611 6,695 3,416 1,106 1,211 17,943 37,982 

38,059 28,040 17,931 5,327 12,379 18,691 120,427 

(351) (115) (143) (162) (74) 439 (406) 

$ 37,708 $ 27,925 $17,788 $ 5,165 $12,305 $ 19,130 $ 120,021 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances, purchase accounting adjustments and restricted receivables related to Cinergy Receivables Company. 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
CONSOLIDATING BALANCE SHEETS - LIABILITIES AND EQUITY 

(Unaudited) 

March 31, 2018 

Duke Duke Duke Duke Duke Electric 
Energy Energy Energy Energy Energy Eliminations/ Utilities and 

(in millions) Carolinas Progress Florida Ohiol•l Indiana Adjustments<•> Infrastructure 

Current Liabilities 

Accounts payable $ 726 $ 342 $ 416 $ 187 $ 157 $ 6 $ 1,834 

Accounts payable to affiliated companies 259 208 82 19 73 (46) 595 

Notes payable to affiliated companies 45 354 88 149 (47) 589 

Taxes accrued 86 36 73 124 95 6 420 

Interest accrued 144 86 74 23 52 379 

Current maturities of long-term debt 805 603 768 2 62 90 2,330 

Asset retirement obligations 281 323 3 4 65 676 

Regulatory liabilities 116 184 88 32 20 ( 1) 439 

Other 369 324 299 62 83 (1) 1,136 

Total current liabilities 2,831 2,460 1,803 541 756 7 8,398 

Long-Term Debt 9,589 6,604 6,247 1,552 3,570 1,714 29,276 

Long-Term Debt Payable to Affiliated Companies 300 150 18 150 618 

Other Non current Liabilities 

Deferred income taxes 3,521 1,937 1,813 538 942 12 8,763 

Asset retirement obligations 3,318 4,356 735 43 713 177 9,342 

Regulatory liabilities 6,208 3,973 1,254 531 1,743 1 13,710 

Accrued pension and other post-retirement benefit costs 95 246 248 67 110 (90) 676 

Investment tax credits 231 142 9 4 147 1 534 

Other 531 46 101 69 28 (11) 764 

Total other noncurrent liabilities 13,904 10,700 4,160 1,252 3,683 90 33,789 

Equity 11,435 8,126 5,721 1,964 4,220 16,880 48,346 

Total Liabilities and Equity 38,059 28,040 17,931 5,327 12,379 18,691 120,427 

Segment reclassifications, intercompany balances and other (351) (115) (143) (162) (74) 439 (406) 

Reportable Segment Liabilities and Equity $ 37,708 $ 27,925 $17,788 $ 5,165 $12,305 $ 19,130 $ 120,021 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 



GAS UTILITIES AND INFRASTRUCTURE 
CONSOLIDATING SEGMENT INCOME 

(Unaudited) 
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Three Months Ended March 31, 2018 

Duke Piedmont Midstream Gas 
Energy Natural Gas Pipelines and Eliminations/ Utilities and 

(in millions) Ohio!•! LDC Storage!•! Adjustments Infrastructure 

Operating Revenues 

Regulated natural gas $ 174 $ 551 $ $ $ 725 

Nonregulated natural gas and other 2 2 

Operating Revenues 174 553 727 

Operating Expenses 

Cost of natural gas 54 259 313 

Operation, maintenance and other 33 76 (2) 108 

Depreciation and amortization 22 39 61 

Property and other taxes 18 12 31 

Total operating expenses 127 386 1 (1) 513 

Operating Income (Loss) 47 167 (1) 214 

Other Income and Expenses 

Equity in losses of unconsolidated affiliates (40) (40) 

Other income and expenses, net 3 3 (1) 5 

Total other income and expenses 3 3 (40) (1) (35) 

Interest Expense 6 21 27 

Income Before Income Taxes 44 149 (41) 152 

Income Tax Expense 10 36 (10) 36 

Segment Income $ 34 $ 113 $ (31) $ $ 116 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes earnings from investments in ACP, Sabal Trail, Constitution and Cardinal pipelines, as well as Hardy and Pine Needle storage facilities. 
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GAS UTILITIES AND INFRASTRUCTURE 
CONSOLIDATING BALANCE SHEETS - ASSETS 

(Unaudited) 

March 31, 2018 

Duke Piedmont Midstream Gas 
Energy Natural Gas Pipelines and Eliminations/ Utilities and 

(in millions) Ohio<•I LDC Storage Adjustments<"> Infrastructure 

Current Assets 

Cash and cash equivalents $ 2 $ 12 $ $ $ 14 

Receivables, net 251 251 

Receivables from affiliated companies 17 68 (76) 9 

Inventory 20 29 49 

Regulatory assets 48 48 

Other 21 21 

Total current assets 39 429 (76) 392 

Property, Plant and Equipment 

Cost 2,943 6,857 9,800 

Accumulated depreciation and amortization (751) (1,500) {2,251) 

Net property, plant and equipment 2,192 5,357 7,549 

Other Noncurrent Assets 

Goodwill 324 49 1,551 1,924 

Regulatory assets 156 274 186 616 

Investments in equ~y method unconsolidated affiliates 790 790 

Investment in consolidated subsidiaries 21 21 

Other 65 17 1 83 

Total other noncurrent assets 480 388 807 1,759 3,434 

Total Assets 2,711 6,174 807 1,683 11,375 

Segment reclassifications, intercompany balances and other (2) (34) (36) 93 21 

Reportable Segment Assets $ 2,709 $ 6,140 $ 771 $ 1,776 $ 11,396 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 
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GAS UTILITIES AND INFRASTRUCTURE 
CONSOLIDATING BALANCE SHEETS - LIABILITIES AND EQUITY 

(Unaudited) 

March 31, 2018 

Duke Piedmont Midstream Gas 
Energy Natural Gas Pipelines and Eliminations/ Utilities and 

(in millions) Ohio<•> LDC Storage Adjustments<•> lnfrastructu re 

Current Liabilities 

Accounts payable $ 53 $ 128 $ $ $ 181 

Accounts payable to affiliated companies 35 86 (76) 45 

Notes payable to affiliated companies 41 107 148 

Taxes accrued 27 80 (26) (1) 80 

Interest accrued 10 24 35 

Current matur~ies of long-term debt 1 250 251 

Regulatory liabilities 22 41 63 

Other 3 55 (1) 57 

Total current liabilities 157 720 59 (76) 860 

Long-Term Debt 487 1,787 171 2,445 

Long-Term Debt Payable to Affiliated Companies 7 7 

Other Non current Liabilities 

Deferred income taxes 247 544 48 839 

Asset retirement obligations 35 15 50 

Regulatory liabilities 357 1,179 15 1,551 

Accrued pension and other post-retirement benem costs 14 4 18 

Investment tax credits 2 3 

Other 53 153 11 (1) 216 

Total other noncurrent liabil~ies 708 1,896 59 14 2,677 

Equity 1,352 1,771 689 1,574 5,386 

Total Liabilities and Equity 2,711 6,174 807 1,683 11,375 

Segment reclassifications, intercompany balances and other (2) (34) (36) 93 21 

Reportable Segment Liabilities and Equity $ 2,709 $ 6,140 $ 771 $ 1,776 $ 11,396 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 



GWh Sales(1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Wholesale and Other 

Total Consolidated Electric Sales- Electric Utilities and Infrastructure 

Average Number of Customers (Electric) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Retail Customers 

Wholesale and Other 

Total Average Number of Customers~ Electric Utilities and Infrastructure 

Sources of Electric Energy (GWh) 

Generated - Net Output (3) 

Coal 

Nuclear 

Hydro 

Oil and Natural Gas 

Renewab1 e Energy 

Total Generation ( 4) 

Purchased Power and Net Interchange (5) 

Total Sources of Energy 

Less: Line Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Nuclear Capacity Factor(%) (6) 

Electric Utilities and Infrastructure 

Quarterly Highlights 

March 2018 
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Three Months Ended March 31, 

%Inc.(Oec.) 
% Weather 

2018 2017 lnc.(Dec.) Normal(2) 

23.741 20,065 18,3% 2.6% 

18,440 17,549 5.1% 0.7% 

12,104 12,305 (1.6%) (2.7%) 

140 144 (2.8%) 

(1,875) (935) (100.5%) n/a 

52,550 49,128 7.0% 0.7% 

10,979 9,862 11.3% 

63,529 58,990 7.7% 

6.603,814 6,510,679 1.4% 

979,220 968,897 1.1% 

17,600 17,748 (0.8%) 

23,475 23,205 1.2% 

7,624,109 7,520,529 1.4% 

54 58 (6.9%) 

7,624,163 7,520,587 1.4% 

17,738 16,939 4.7% 

18,505 17,741 4.3% 

754 201 275.1% 

16,317 14,231 14.7% 

96 75 28.0% 

53,410 49,187 8.6% 

13,920 12,568 10.8% 

67,330 61,755 9.0% 

3,801 2,765 37,5% 

63,529 58,990 7.7% 

49,511 49,950 

53,003 53,717 

96 94 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 

( 4) Generation by source is reported net of auxiliary power. 

(5) Purchased power includes renewable energy purchases. 

(6) Statistics reflect 100% of join~y ovmed stations. 



GWh Sales (1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Unbilled SaJes 

Total Retail Sales 

Wholesale and Other 

Total Consolidated Electric Sales- Duke Energy Carolinas 

Average Number of Customers 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Retail Customers 

Wholesale and Other 

Total Average Number' of Customers - Duke Energy Carolinas 

Sources of Electric Energy{GWh) 

Generated - Net Output (3) 

Coal 

Nuclear 

Hydro 

Oil and Natural Gas 

Renewable Energy 

Total Generation (4) 

Purchased Pooer and Net Interchange (5) 

Total Sources of Energy 

Less: Line Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Nuclear Capacity Factor(%) (6) 

Heatind and Cooling Degree oa}'S 

Actual 

Heating Degree Oays 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degree Days 

Duke Energy Carolinas 

Quarterly Highlights 

Supplemental Electric Utilities and Infrastructure Information 

March 2018 
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2018 

8,284 

6.946 

4,984 

75 

(523) 

19.766 

2,861 

22,627 

2,202.857 

356,100 

6,206 

15,480 

2,580,643 

22 

2,580,665 

6,250 

11,638 

525 

3,152 

29 

21,594 

2,317 

23,911 

1,284 

22,627 

19,574 

20,385 

99 

1,721 

10 

(1.3%) 

56.4% 

Three Months Ended March 31, 

2017 

6.871 

6,527 

5.062 

76 

(232) 

18,304 

2,477 

20,781 

2,169,345 

351,773 

6,252 

15,298 

2,542,668 

24 

2,542,692 

5,586 

11,036 

53 

2,694 

9 

19,378 

2,483 

21,861 

1,080 

20,781 

19,568 

20,425 

98 

1,291 

10 

(26.2%) 

66.7% 

% 
lnc.(Dec.) 

20.6% 

6.4% 

(1.5%) 

(1.3%) 

(125.4%) 

8.0% 

15.5% 

8.9%.1 

1.5% 

1.2% 

(0.7%) 

1.2% 

1.5% 

(8.3%) 

1.5% 

11.9% 

5.5% 

890.6% 

17.0% 

222.2% 

11.4% 

(6.7%) 

9.4% 

18.9% 

8.9% 

33.3% 

-% 

n/a 

n/a 

% lnc.(Dec.) 
Weather 

Normal(2) 

1.6% 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly OINned stations. 



(4) Generation by source is reported net of auxiliary power. 

{5) Purchased power includes rene>Nable energy purchases. 

(6) Statistics reflect 100% of jointly awned stations. 
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GWh Sales (1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Unbilled.Sales 

Total Retail Sales 

Wholesale and Other 

Total Consolidated Electric Sales- Duke Energy Progress 

Average Number of Customers 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Retail Customers 

Wholesale and Other 

Total Average Number of Customers - Duke Energy Progress 

Sources of Electric Energy (GWh) 

Generated- Net Output (3) 

Coal 

Nuclear 

Hydro 

Oil and Natural Gas 

ReneiNable Energy 

Total Generation (4) 

Purchased Pooer and Net Interchange (5) 

Total Sources of Energy 

Less: Line Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Nuclear Capacity Factor(%) (6) 

Heating and Cooling Degree Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degree Days 

Duke Energy Progress 

Quarterly Highlights 

Supplemental Electric Utilities and Infrastructure Information 

March 2018 
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2018 

5,500 

3,732 

2,437 

19 

(567) 

11,121 

6,105 

17,226 

1,323,129 

233,307 

4,060 

1,451 

1,561,947 

14 

1,561,961 

2,303 

6,867 

209 

6,199 

54 

15,632 

2,235 

17,867 

641 

17,226 

12,813 

14,016 

90 

1,614 

23 

(0.1%) 

139.2% 

Three Months Ended March 31, 

2017 

4,633 

3,549 

2,489 

21 

(500) 

10,192 

5,445 

15,637 

1,302,454 

230,405 

4,129 

1,462 

1,538,460 

14 

1,538,474 

1,644 

6,705 

103 

5,836 

62 

14,350 

1,824 

16,174 

537 

15,637 

12,827 

14,034 

86 

1,203 

10 

(25.6%) 

11.1% 

% 
lnc.(Dec.) 

18.7% 

5.2% 

(2.1%) 

(9.5%) 

(13.4%) 

9.1% 

12.1% 

10.2% 

1.6% 

1.3% 

(1.7%) 

(0.8%) 

1.5% 

-% 

1.5% 

40.1% 

2.4% 

102.9% 

6.2% 

(12.9%) 

8.9% 

22.5% 

10.5% 

19.4% 

10.2% 

34.2% 

130.0% 

n/a 

n/a 

%1nc.(Dec.) 
Weather 

Normal (2) 

1.3% 

( 1) Except as indicated in footnote (2), represents non-weather normalized billed sates, with energy delivered but not yet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 



(4) Generation by source is reported net of auxiliary power. 

(5) Purchased power includes renewable energy purchases. 

(6) Statistics reflect 100% of jointly owned stations. 
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GWh Sales (1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Wholesale and Other 

Total Electric Sales- Duke Energy Florida 

Average Number of Customers 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Retail Customers 

Wholesale and Other 

Total Average Number of Customers - Duke Energy Florida 

Sources of Electric Energy ( GWh) 

Generated- Net Output (3) 

Coal 

Oil and Natural Gas 

Renewable Energy 

Total Generation (4) 

Purchased Pooer and Net Interchange (5) 

Total Sources of Energy 

Less: Line Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Heating and Cooling Degree Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degree Days 

Duke Energy Florida 

Quarterly Highlights 

Supplemental Electric Utilities and Infrastructure Information 

March 2016 
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2018 

4,528 

3,440 

758 

(185) 

8,547 

572 

9,119 

1,588,910 

200,207 

2,109 

1,517 

1,792,743 

12 

1,792,755 

2,121 

6,091 

8,220 

1,378 

9,598 

479 

9,119 

9,304 

10,255 

383 

264 

1.1% 

42.7% 

Three Months Ended March 31, 

2017 

3,824 

3,254 

755 

156 

7,995 

310 

8,305 

1,564,038 

197,422 

2,156 

1,524 

1,765,140 

12 

1,765,152 

2,117 

5,348 

4 

7,469 

1,296 

8,765 

460 

8,305 

9,212 

10,332 

176 

273 

(53.6%) 

49.2% 

% 
lnc.(Dec.) 

18.4% 

5.7% 

0.4% 

-% 

(218.6%) 

6.9% 

84.5% 

9.8% 

1J5% 

1.4% 

(2.2%) 

(0.5%) 

1.6% 

-% 

1.6% 

0.2% 

13.9% 

n/a 

10.1% 

6.3% 

9.5% 

4.1% 

9.8% 

117.6% 

(3.3%) 

n!a 

nla 

% lnc.(Dec.) 
Weather 

Normal (2) 

0.2% 

( 1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly awned stations. 

(4) Generation by source is reported net of auxiliary power. 

(5) Purchased power includes renewable energy purchases. 



GWh Sales (1) 

Residential 

General Service 

Industrial 

Other Energy Sal es 

Unbilled Sales 

Total Retail Sales 

Wholesale and Other 

Total Electric Sales - Duke Energy Ohio 

Average Number of Customers 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Retail Customers 

Wholesale and Other 

Total Average Number ofCustorriers- Duke Energy Ohio 

Sources of Electric Energy (GWh) 

Generated - Net Outp..rt (3) 

Coal 

Oil and Natural Gas 

Total Generation ( 4) 

Purchased Pawer and Net Interchange (5) 

Total Sources of Energy 

Less: Line Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Heating and Cooling Degree Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variancefrom Normal 

Heating Degree Days 

Cooling Degree Days 

Duke Energy Ohio 

Quarterly Highlights 

Supplemental Electric Utilities and Infrastructure Information 

March 2018 
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2018 

2.563 

2,319 

1,387 

27 

(324) 

5,972 

100 

6,072 

766,947 

88,263 

2,500 

3,331 

861,041 

861,042 

676 

20 

696 

6,335 

7,031 

959 

6,072 

1,076 

1,164 

2,569 

2.6% 

(0.1%) 

Three Months Ended March 31, 

2017 

2,253 

2,257 

1,441 

28 

(201) 

5.778 

281 

6.059 

759.467 

88,141 

2.507 

3,282 

853,397 

853,398 

1,203 

1,204 

5,466 

6,670 

611 

6,059 

1,076 

1,164 

2,044 

(20.7%) 

(75.0%) 

% 
lnc.(Dec.) 

13.8% 

2.7% 

(3.7%) 

(3.6%) 

(61.2%) 

3.4% 

(64.4%) 

0.2% 

1.0% 

0.1% 

(0.3%) 

1.5% 

0.9% 

-% 

0'.9% 

(43.8%) 

1,900.0% 

(42.2%) 

15.9% 

5.4% 

57.0% 

0.2% 

25.7% 

300.0% 

rva 

rva 

% lnc.(Dec.} 
Weather 

Normal (2) 

(2.0%) 

( 1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly ov,med stations. 

(4) Generation by source is reported net of auxiliary ~er. 

(5) Purchased power includes renewable energy purchases. 



GWh Sales (1) 

Residential 

General Service 

Industrial 

Other Energy Sal es 

Unbilled Sales 

Total Retail Sales 

Wholesale and Other 

Total Electric Sales- Duke Energy Indiana 

Average Number of Customers 

Residential 

General Service 

lndustrial 

Other Energy Sales 

Total Retail Customers 

Wholesale and Other 

Total Average Number of Customers - Duke Energy Indiana 

Sources of Electric Energy (GWh) 

Generated - Net Output (3) 

Coal 

Hydro 

Oil and Natural Gas 

Renewable Energy. 

Total Generation (4) 

Purchased Pa..,ver and Net Interchange (5) 

Total Sources of Energy 

Less: Line Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Heating and Cooling Degree Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degree Days 

Duke Energy Indiana 

Quarterly Highlights 

Supplemental Electric Utilities and Infrastructure Information 

March 2018 
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2018 

2.866 

2,003 

2,538 

13 

(276) 

7,144 

1,341 

8,485 

721,971 

101,343 

2,725 

1,696 

827,735 

5 

827,740 

6,388 

20 

855 

7,268 

1,655 

8,923 

438 

8,485 

6,744 

7,183 

2,831 

2.4% 

22.1% 

Three Months Ended March 31, 

2017 

2.484 

1,962 

2,558 

13 

(158) 

6,859 

1,349 

8,208 

715,365 

101,156 

2,704 

1,639 

820,864 

820,871 

6,389 

45 

352 

6,786 

1,499 

8,285 

77 

8,208 

7,267 

7,762 

2,208 

(20.1%) 

(100.0%) 

% 
lnc.(Dec.) 

15.4% 

2.1% 

(0.8%) 

-% 

74.7% 

4.2% 

(0.6%) 

3.4% 

0.9% 

0.2% 

0.8% 

3.5% 

0.8% 

(28.6%) 

0.8% 

-% 

(55.6%) 

142.9% 

n/a 

7.1% 

10.4% 

7.7% 

468.8% 

3.4% 

28.2% 

-% 

n/a 

n/a 

% lnc.(Oec.) 
Weather 

Nonnal(2) 

-% 

(1) Except as indicated in footnote {2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 

(4) Generation by source is reported net of auxiliary power. 



(5) Purchased power includes renewable energy purchases. 
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Total Sales 

Piedmont Natural Gas Local Distribution Company (LDC) throughput (dekatherms) (1) 

Duke Energy Midwest LDC throughput (Mcf) 

Average Number of Customers- Piedmont Natural Gas 

Residential 

Commercial 

Industrial 

Pawer Generation 

Total Average Number of Gas Customers- Piedmont Naturaf·Gas 

Average Number of Customers - Duke Energy Midwest 

Residential 

General Service 

Industrial 

Other 

Total Average Number of Gas Customers - Duke Energy Midwest 

Gas Utilities and Infrastructure 

Quarterly Highlights 

March 2018 
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2018 

154,901,379 

37,126,065 

970,666 

104,835 

963 

17 

1,076,481 

488,853 

45,280 

1,881 

138 

535,932 

Three Months Ended March 31, 

2017 

133,276,787 

30,830,999 

953,702 

102,597 

968 

15 

1,057,282 

484,091 

45,340 

1,669 

141 

531,241 

% 
lnc.(Dec.) 

16.2% 

20.4% 

1.8% 

2.2% 

(0.5%) 

13.3% 

1.8% 

1.0% 

(0.1%) 

(0.5%) 

(2.1%) 

0.9% 

(1) Piedmont has a margin decoupling mechanism in North Carolina and weather normalization mechanisms in South Carolina and Tennessee that significantly eliminate the impact of throughput changes on earnings. Duke Energy Ohio's rate design 
also serves to offset this impact. 

Renewable Plant Production, GWh 

Net Proportional MW Capacity in Operation 

Commercial Renewables 

Quarterly Highlights 

March 2018 

2018 

2,180 

2,943 

Three Months Ended March 31, 

2017 

2,285 

2,943 

%Inc.{Dec.) 

, (4.6)% 

-% 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or lS(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): May 23, 2018 

Registrant, State of Incorporation or Organization, 
Address of Principal Executive Offices, and Telephone Number 

( ~ DUKE 
"-- ENERGYv 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 
550 South Tryon Street 

Charlotte, North Carolina 28202-1803 
704-382-6200 

550 South Tryon Street, Charlotte, North Carolina 28202 
(Address of Principal Executive Offices, including Zip code) 

(704) 382-3853 
(Registrant's telephone number, including area code) 

IRS Employer 
Identification No. 

20-2777218 

Check the approp1iate box below if the Fonn 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions : 

• Written communications pursuant to Rule 425 under the Secu1ities Act (17 CFR 230.425) 

• Soliciting mate1ial pursuant to Rule 14a-12 under the Exchange Act (1 7 CFR 240.14a-12) 

• Pre-commencement communications pursuant to Rule l 4d-2(b) under the Exchange Act (I 7 CFR 240.14d-2(b)) 

• Pre-conunencement communications pursuant to Rule l 3e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 

• Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Secu1ities Act of 1933 (§230.405 of this 
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter). 

Emerging growth company D 

Jfan emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or 
revised financial accounting standards provided pursuant to Section l 3(a) of the Exchange Act. D 



KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment- 8K 05/23/18 

Page 2 of3 

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain 
Officers. 

On May 22, 2018, Duke Energy Corporation (the "Corporation") announced that Mr. Dwight Jacobs has been appointed as Senior Vice President, Chief 
Accounting Officer and Controller, effective June 1, 2018. Mr. William E. Currens Jr., currently Senior Vice President, Chief Accounting Officer and 
Controller, has been appointed as Senior Vice President, Financial Planning & Analysis, also effective June 1, 2018. 

Mr. Jacobs, 53, has served as Senior Vice President, Financial Planning & Analysis, since February 2016 and served as Chief Risk Officer from July 2014 
until February 2016. Prior to his role as Chief Risk Officer, Mr. Jacobs served as Vice President, Rates & Regulatory Strategy from May 2010 until July 2014 
and held various leadership roles in corporate planning, accounting and reporting prior to that and since joining the Corporation in 2002. Prior to joining 
the Corporation, Mr. Jacobs had over 14 years of experience in public accounting with Arthur Andersen LLP where he became an audit and business advisory 
partner in 2000. 

Mr. Jacobs will participate in the Duke Energy Corporation Executive Severance Plan as a "Tier I" participant upon his appointment to his new role. The 
Executive Severance Plan is described in more detail on pages 64-65 of the Duke Energy Corporation Proxy Statement dated March 22, 2018. In all other 
respects, Mr. Jacobs will continue to participate in the compensation and benefit plans in which he was participating prior to the change in responsibilities. 
Mr. Jacobs has not entered into, nor were any amendments made to, any material plans, contracts or arrangements in connection with his change in 
responsibilities. 
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In connection with the rate case which Duke Energy Carolinas , LLC ("DEC") filed on August 25, 2017, with the North Carolina Utilities Commission 
(the "NCUC"), a Pilot Grid Rider Agreement and Stipulation (the "Stipulation") was filed on June 1, 2018, by DEC and intervenors Environmental 
Defense Fund, Sierra Club and North Carolina Sustainable Energy Association (the "Settling Parties") regarding an agreement by the parties related 
to DEC's Power/Forward Carolinas plan and associated Grid Rider on the recovery of costs, the timing of the recovery of costs, and the 
implementation of certain initiatives such as electric vehicle charging and battery storage projects and the enhancements to the Customer 
Information Systems for customer data access . Also on June 1, 2018, DEC and an ad hoc commercial group consisting of Food Lion, LLC, Ingles 
Markets, Inc., JC Penney Corp. , Inc., Sam's East, Inc. and Wal-Mart Stores East, LP (collectively , the "Commercial Group"), filed a Partial 
Stipulation and Settlement Agreement to be considered in conjunction with the Stipulation (the "Partial Stipulation") expressly supporting the 
electric vehicle charging and battery storage projects and the enhancements to the Customer Information Systems for customer data access 
agreed to in the Stipulation. Additional detail on the terms of the Stipulation and Partial Stipulation is attached to this Form 8-K as Exhibit 99.1. 

In a separate agreement reached with the Settling Parties on June 1, 2018, Duke Energy Progress, LLC ("DEP") agreed to deploy 175MW of 
energy storage on its system by 2026 and a $17 million electric vehicle charging project under the same terms and conditions as contained in the 
DEC Stipulation so long as the NCUC approves the DEC Stipulation in full. The Settling Parties also agreed to file and support a stipulation for 
DEP containing the same terms and conditions as the DEC Stipulation in DEP's next general base rate increase proceeding if the DEC Stipulation 
is approved by the NCUC in full. 

The Stipulation and Partial Stipulation are subject to the review and approval of the NCUC. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

99.1 Duke Energy Carolinas Summary of Power-Forward Rider Settlement in North Carolina Rate Case (Docket E-7 Sub 1146) 
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Background: 

Duke Energy Carolinas 
Power/Forward Rider Settlement in North Carolina Rate Case 

(Docket E-7 Sub 1146) 

Exhibit 99.1 

On August 25, 2017, Duke Energy Carolinas (DEC, or the Company) filed a rate case with the North Carolina Utilities Commission (NCUC) to 
request an average 13.6 percent increase in retail revenues, or approximately $647 million: 

o The rate case filing requests an overall rate of return of 7.93% based on approval of a 10.75% return on equity and a 53% equity 

component of the capital structure 

o The filing is based on a North Carolina rate base of $13.8 billion as of December 31, 2016, and adjusted for known and measurable 

changes through November 2017 
On March 1, 2018, DEC and the Public Staff - North Carolina Utilities Commission (Public Staff) filed testimony consistent with their 
Agreement and Stipulation of Partial Settlement resolving certain issues in the base rate proceeding. The settlement agreement did not 
address, among other things, whether a Grid Reliability and Resiliency Rider (Grid Rider) should be adopted and, if so, which costs should be 
included in and the structure of a Grid Rider 
On April 27, 2018, DEC filed a post-hearing brief detailing intermediate steps the NCUC could take to approve the Power/Forward Carolinas 
plan and associated Grid Rider 
On June 1, 2018, DEC, and intervenors Environmental Defense Fund (EDF), Sierra Club and North Carolina Sustainable Energy Association 
(NCSEA) filed a Pilot Grid Rider Agreement and Stipulation (Stipulation) in which the parties agree to the proposal DEC introduced in the post
hearing brief on April 27, 2018, along with additional commitments by DEC 
Also on June 1, 2018, DEC and the Commercial Group filed a Partial Stipulation and Settlement Agreement (Partial Stipulation) to be 
considered in conjunction with the Stipulation 

Stipulation Summary: 
DEC will be able to recover Power/Forward costs through a pilot, three-year Grid Rider except for costs related to targeted undergrounding of 
power lines, cable and conduit replacement, and power pole replacement 
o The excluded costs are to be deferred with a return until DEC's next base rate case proceeding 

o Costs incurred during the three-year pilot, both rider recoverable and deferred, are subject to a 4.5% cumulative cap of total annual electric 

service revenue 

o DEC will be able to recover five targeted power line undergrounding demonstration projects through the annual pilot rider, subject to a 

cumulative $50 million cap 

o At the end of the three-year pilot period, DEC may petition the NCUC for an extension of the rider 
DEC agrees to conduct annual stakeholder engagement meetings and make annual filings with the NCUC in which the Company must 
demonstrate that its expenditures are incremental to base maintenance spending and are cost effective 
o Targeted line undergrounding expenses will require pre-approval from the NCUC 
In addition, DEC has agreed to the following initiatives, the costs of which will also be recovered through the Grid Rider: 
o Integrated Volt/Var Control (IVVC) systems on 20% of DEC's circuit lines 

o 300MW of energy storage on the DEC system by 2026 as "non-wire" solutions for areas that are not best served by traditional power line 

solutions 

o $25 million investment in electric vehicle charging stations by 2021 

o Enhanced options in DEC's Customer Information System to allow customers, and potentially authorized third parties if customers so 

chose, access to power usage data 
Finally, DEC agrees to deploy Integrated System Operation Planning (ISOP) on its system by 2022 
DEC and the counterparties to the settlement agree that they will not lobby or petition the NCUC or the North Carolina General Assembly on 
the issue of a Grid Rider during the term of the settlement 



o If the settlement is not approved in full by the NCUC, its terms become null and void 

Partial Stipulation Summary: 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 06/01/18 

Page 5 of5 

The Commercial Group does not expressly support or object to the Stipulation in totality but they do expressly support the electric vehicle 
charging project, the battery storage projects, and the enhancements to the Customer Information Systems for customer data access 

Additional Commitments 
In a separate agreement with EDF, Sierra Club and NCSEA, Duke Energy Progress (DEP) agrees to deploy 175MW of energy storage on its 
system by 2026 and a $17 million electric vehicle charging project under the same terms and conditions as contained in the DEC Stipulation 
so long as the NCUC approves the DEC Stipulation in full 
o If approved in full, these parties also agree to file and support a stipulation for DEP containing the same terms and conditions as the DEC 

Stipulation in DEP's next general base rate increase proceeding 
In recognition of the impacts that increases in costs have on low income customers and to support job training, Duke Energy Corporation will 
contribute $4 million in total to the following programs: Helping Home Fund weatherization program for income qualified customers, the Share 
the Warmth energy assistance fund and the North Carolina Community College Grant program 

Additional Information 
The agreements are subject to the review and approval of the NCUC 



KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 06/22/18 

Page 1 of 6 

Commission file 
number 

1-32853 

1-4928 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) of the 

Securities Exchange Act of 1934 

Date ofRepo11 (Date of earliest event repo11ed): June 22, 2018 

Registrant, State of Incorporation or Organization, 
Address of Principal Executive Offices, and Telephone Number 

/ ~ DUKE 
~ ; ENERGVt, 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 
550 South Tryon Street 

Charlotte, North Carolina 28202-1803 
704-382-3853 

DUKE ENERGY CAROLINAS, LLC 
(a North Carolina limited liability company) 

526 South Church Street 
Charlotte, North Carolina 28202-1803 

704-382-3853 

IRS Employer 
Identification 

No. 

20-2777218 

56-0205520 

Check the approp1iate box below if the Fonn 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the 
following provisions: 

• Written communications pursuant to Rule 425 under the Secmities Act (17 CFR 230.425) 

• Soliciting material pursuant to Rule l 4a-l 2 under the Exchange Act (17 CFR 240. l 4a-12) 

• Pre-commencement communications pursuant to Rule l 4d-2(b) under the Exchange Act (17 CFR 240. l 4d-2(b )) 

• Pre-commencement communications pursuant to Rule l 3e-4(c) under the Exchange Act (17 CFR 240. l 3e-4(c)) 

D Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this 
chapter) or Rule l 2b-2 of the Secmities Exchange Act of 1934 (§240. l 2b-2 of this chapter). 

Emerging growth company D 

Ifan emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or 
revised financial accounting standards provided pursuant to Section l 3(a) of the Exchange Act. D 



Item 8.01. Other Events. 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 06/22/18 

Page 2 of 6 

On June 22, 2018, the North Carolina Utilities Commission (the "NCUC") issued an order (the "Order") approving, without modification, the Agreement and 
Stipulation of Partial Settlement between Duke Energy Carolinas, LLC ("DEC") and the Public Staff - North Carolina Utilities Commission (the 
"Stipulation") which settled ce11ain issues in the rate case proceeding which DEC filed on August 25, 20 I 7, with the NCUC . The Stipulation included, 
among other things, a return on equity of9.9% based upon a capital structure of52% equity and 48% debt, and the return to customers of North Carolina 
state excess deferred income taxes over four years through a rider. The Order denied the Pilot G1id Rider Agreement and Stipulation entered into by DEC and 
inte1venors Environmental Defense fund , Sie1rn Club and North Carolina Sustainable Energy Association. 

The Order also resolves the outstanding items in the rate case proceeding, including implementation of the Federal Tax Cuts and Jobs Act; the cancelation 
and treatment of costs for the Lee Nuclear Project; DEC's proposal for a Grid Reliability and Resiliency Rider and the recovery of deferred coal ash costs. A 
summary providing the details of the Order is attached to this Fonn 8-K as Exhibit 99.1. 

As outlined in the attached summa1y, DEC is currently seeking cla1ification from the NCUC on ce11ain items that were not clearly addressed by the Order. 

The prelimina1y estimate for rate base for DEC's retail .customers in North Carolina addressed in the rate case is approximately $14.1 billion . New rates will 
become effective one day after the NCUC approves the filing by DEC recalculating the revenue requirement based on the findings and conclusions in the 
Order, cmTently estimated by mid-July. As a result of the Order, Duke Energy Coiporation will take an estimated pre-tax impainnent charge of approximately 
$ 150 million in the second quarter of2018 which will be excluded from adjusted diluted earnings per share and treated as a special item. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

99.1 Duke Energv Carolinas Summary of Order Issued bv the No11h Carolina Utilities Commission 

2 



SIGNATURE 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 06/22/18 

Page 3 of6 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Date: June 25, 2018 

Date: June 25, 2018 

DUKE ENERGY CORPORATION 

By: 
Name: 
Title: 

/s/ Julia S. Janson 
Julia S. Janson 
Executive Vice President, External Affairs, Chief Legal Officer and 
Corporate Secretary 

DUKE ENERGY CAROLINAS, LLC 

By: 
Name: 
Title: 

3 

/s/ Julia S. Janson 
Julia S. Janson 
Executive Vice President, External Affairs, Chief Legal Officer and 
Secretary 



KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 06/22/18 

Page 4 of6 

Background 

Duke Energy Carolinas 
Summary of Order Issued by the North Carolina Utilities Commission 

(DocketE-7 Sub 1146) 

Exhibit 99.1 

• On August 25, 2017, Duke Energy Carolinas (DEC) filed a rate case with the North Carolina Utilities Commission (NCUC) to request an average 13.6% 
increase in retail revenues, or approximately $647 million: 

• The rate case filing requested an overall rate ofreturn of7 .93% based on approval ofa I 0.75% return on equity (ROE) and a 53% equity 
component of the capital structure 

• The filing was based on a North Carolina retail rate base of$ I 3 .8 billion as of December 31, 2016, and adjusted for known and measurable 
changes through December 2017 

• On March I, 2018, DEC and the Public Staff- North Carolina Utilities Commission (Public Staff) filed testimony consistent with their Agreement and 
Stipulation of Partial Settlement (Stipulation) resolving certain issues in the base rate proceeding 

• The NCUC held an evidentiary hearing on the case from March 5 through March 22, 2018 
• On April 27, 2018, DEC filed a post-hearing brief, which included DEC's proposal for implementing the Federal Tax Cuts and Jobs Act (the Tax Act) and 

intermediate steps the NCUC could take to approve the Power/Forward Carolinas plan and associated Grid Rider 
• On June I, 2018, DEC and intervenors Environmental Defense Fund, Sierra Club and North Carolina Sustainable Energy Association filed a Pilot Grid 

Rider Agreement and Stipulation (Grid Rider Stipulation) in which the parties agreed to the proposal DEC introduced in the post-hearing brief on 
April 27, 2018, along with additional commitments by DEC 

• On June 22, 2018, the NCUC issued an order approving the Stipulation without modification, denying the Grid Rider Stipulation, and addressing 
the other outstanding items in the case 

Major Components of the Order 

Stipulation: 

• Approves the Stipulation with the Public Staff, including an ROE of9.9% based upon a capital structure of52% equity and 48% debt 
• Returns excess North Carolina state deferred income taxes (N.C. state EDIT) to customers over 4 years through a rider (rather than 5 years under the 

original request) 
• Removes recovery of Customer Connect project costs from the revenue requirement, while permitting deferral treatment of such project costs 

Coal Ash: 

• Approves recovery of deferred coal ash costs as reasonable and prudent, known and measureable and used and useful in the provision of service to 
customers 

• Approves recovery of$546 million deferred costs over 5 years with a return at DEC's weighted average cost of capital (WACC) 
• Assesses a $70 million management penalty by reducing the annual recovery of the deferred coal ash costs by $14 million per year over the 5 

year recovery period 
• Denies DEC's request for recovery of estimated ongoing coal ash costs of $20 I million annually. Instead, these costs will be deferred with a return at 

DEC's WACC, to be considered for recovery in the next rate case 

Grid Rider: 

• Denies the Grid Rider Stipulation and denies deferral treatment of Power/Forward costs. DEC may petition for deferral of grid modernization costs 
outside of a general rate case proceeding if it can show financial hardship or a stipulation that includes greater consensus among intervening parties on 
costs being classified as grid modernization 

Lee Nuclear: 

• Approves cancellation of the Lee Nuclear Project, with DEC continuing to maintain the Combined Operating License 
• Allows DEC to recover $34 7 million (NC retail allocation) of project development costs (including AFUDC through December 31, 2017) over 12 years 
• Denies a return on the unamortized balance during the 12 year recovery period 



Federal Tax Reform: 
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• DEC is able to mitigate the customer rate increase by $212 million annually to reflect the change in the statutory federal tax rate from 35% to 21 % 
• Directs all federal excess deferred income taxes (Federal EDIT) be retained by DEC as a regulatory liability for 3 years or until DEC's next base rate case, 

whichever is sooner. At that time, DEC is to propose, and the NCUC will evaluate anew, how and over what time period all Federal EDIT will be returned 
to customers 

• Denies DEC's request for accelerated recovery of certain expenses to mitigate future customer rate impacts 
• DEC will seek appropriate clarification from the NCUC that the federal EDIT should remain as a reduction to rate base providing customers the benefit of 

a return on it in current rates and therefore eliminating the need for a separate interest accrual 

Additional Information 

• DEC is currently seeking appropriate guidance on certain items related to the calculation of plant additions and related accumulated depreciation that 
were not clearly addressed by the order 

• As a result of the order, Duke Energy will take an estimated pre-tax charge of approximately $150 million in Q2 2018, which will be treated as a "special 
item" (excluded from adjusted diluted earnings per share). The charge is primarily related to the denial of a return on the Lee Nuclear Project and the coal 
ash management penalty described above 

• The preliminary estimate for rate base for DEC NC retail addressed in the case is$ I 4.1 billion, which includes investments in the new W.S. Lee 
Combined Cycle unit, two new solar facilities and Advanced Metering Infrastructure (AMI) 

• New rates to be effective one day after the NCUC approves the required compliance filing, currently estimated by mid-July 



Reconciliation of Request to Order and Estimated Annual Rate Impacts to Customer Bills 
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The figures below are pending review of the Public Staff and are, therefore, subject to change. Once confirmed by Public Staff, the updated revenue 
requirement will be filed with the NCUC, currently expected to occur next week, for review and approval. 

($ in millions) 

Request per original filing 
Reduced ROE(!) 
Reduced equity component of capital structure(!) 
Remove Customer Connect costs (to be deferred with a return )(I) 
Other Stipulation adjustments(!) 
Return N.C. state EDIT over 4 years through rider(! ),(2) 
Coal ash basin management penalty 
Coal ash basin ongoing costs disallowed 
Remove grid rider 
No return on Lee Nuclear Project development costs 
Other impacts of the order, primarily changes to depreciation rates 
Subtotal: Revenue increase excluding impacts of the Tax Act 
Revenue decrease associated with a lower federal tax rate(3) 
Grand Total: Cumulative net annualized revenue (decrease)/ increase, subject to NCUC review and 

approval 
Cumulative net annualized customer (decrease)/ increase(%) 

(I) Per the DEC Stipulation with the Public Staff approved by the NCUC 
(2) Original request included return ofN.C. state EDIT over 5 years through base rates 

Years 
1-4 

$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

$ 

Thereafter 

647 $ 647 
(100) $ (100) 

(18) $ (18) 
(11) $ (I 1) 
(13) $ (13) 

5 $ 65 
(14) $ (14) 

(20 I) $ (201) 
(36) $ (36) 
(I 8) $ (18) 
(33) $ (33) 
208 $ 268 

(212) $ (212) 

(4) $ 56 
-0.1% 1.2% 

(3) DEC's proposal included i) reducing the revenue requirement by $212 million for the lower federal tax rate, ii) reducing the revenue requirement by $34 
million for the return of protected Federal EDIT, iii) reducing the revenue requirement by $62 million for the return of unprotected Federal EDIT, offset 
by iv) an increase in the revenue requirement of$200 million for accelerated cost recovery to mitigate future customer rate impacts 
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On July 12, 2018, Duke Energy Carolinas, LLC ("DEC") filed an updated revenue requirement with the North Carolina Utilities Commission (the "NCUC") 
in the rate case proceeding which DEC filed on August 25, 2017, with the NCUC. The updated revenue requirement inco1porates all adjustments resulting 
from the NCUC order issued in the rate case on June 22, 2018, as well as the NCUC Order on Motions for Clarification issued July 2, 2018, including an 
adjustment to the requested revenue requirement related to the calculation of plant additions and related accumulated depreciation. 

A summary providing details of the rate case and the revenue requirement filing is attached to this Fonn 8-K as Exhibit 99.1. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

99.1 Duke Energy Carolinas Summaiy of Order Issued bv the North Carolina Utilities Commission 
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Duke Energy Carolinas 
Summary of Order Issued by the North Carolina Utilities Commission 

(DocketE-7 Sub 1146) 

Exhibit 99.1 

• On August 25, 2017, Duke Energy Carolinas (DEC) filed a rate case with the North Carolina Utilities Commission (NCUC) to request an average 13.6% 
increase in retail revenues, or approximately $64 7 million: 

• The rate case filing requested an overall rate ofreturn of7.93% based on approval ofa 10.75% return on equity (ROE) and a 53% equity 
component of the capital structure 

• The filing was based on a North Carolina retail rate base of$13.8 billion as ofDecember 31, 2016, and adjusted for known and measurable 
changes through December 2017 

• On March 1, 2018, DEC and the Public Staff - North Carolina Utilities Commission (Public Staff) filed testimony consistent with their Agreement and 
Stipulation of Partial Settlement (Stipulation) resolving certain issues in the base rate proceeding 

• The NCUC held an evidentiary hearing on the case from March 5 through March 22, 2018 
• On April 27, 2018, DEC filed a post-hearing brief, which included DEC's proposal for implementing the Federal Tax Cuts and Jobs Act (the Tax Act) and 

intermediate steps the NCUC could take to approve the Power/Forward Carolinas plan and associated Grid Rider 
• On June I, 2018, DEC and intervenors Environmental Defense Fund, Sierra Club and North Carolina Sustainable Energy Association filed a Pilot Grid 

Rider Agreement and Stipulation (Grid Rider Stipulation) in which the parties agreed to the proposal DEC introduced in the post-hearing brief on 
April 27, 2018, along with additional commitments by DEC 

• On June 22, 2018, the NCUC issued an order approving the Stipulation without modification, denying the Grid Rider Stipulation, and addressing the 
other outstanding items in the case 

• On June 27, 2018, DEC filed a Motion for Clarification with the NCUC, requesting clarification on the rate base treatment offederal EDIT, as well 
as certain items related to the calculation of plant additions and related accumulated depreciation 

• On July 12, 2018, DEC filed an updated revenue requirement with the NCUC. The updated revenue requirement incorporates all adjustments 
resulting from the NCUC order issued June 22, 2018, as well as the NCUC Order on Motions for Clarification issued July 2, 2018 

Major Components of the Order 

Stipulation: 

• Approves the Stipulation with the Public Staff, including an ROE of9.9% based upon a capital structure of52% equity and 48% debt 
• Returns excess North Carolina state deferred income taxes (N.C. state EDIT) to customers over 4 years through a rider (rather than 5 years under the 

original request) 
• Removes recovery of Customer Connect project costs from the revenue requirement, while permitting deferral treatment of such project costs 

Coal Ash: 

• Approves recovery of deferred coal ash costs as reasonable and prudent, known and measureable and used and useful in the provision of service to 
customers 

• Approves recovery of$546 million deferred costs over 5 years with a return at DEC's weighted average cost of capital (WACC) 
• Assesses a $70 million management penalty by reducing the annual recovery of the deferred coal ash costs by $14 million per year over the 5 

year recovery period 

• Denies DEC's request for recovery of estimated ongoing coal ash costs of $20 I million annually. Instead, these costs will be deferred with a return at 
DEC's WACC, to be considered for recovery in the next rate case 



Grid Rider: 
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• Denies the Grid Rider Stipulation and denies deferral treatment of Power/Foiward costs. DEC may petition for deferral of grid modernization costs 
outside ofa general rate case proceeding ifit can show financial hardship or a stipulation that includes greater consensus among intervening parties on 
costs being classified as grid modernization 

Lee Nuclear: 

• Approves cancellation of the Lee Nuclear Project, with DEC continuing to maintain the Combined Operating License 
• Allows DEC to recover $347 million (NC retail allocation) of project development costs (including AFUDC through December 31, 2017) over 12 years 
• Denies a return on the unamortized balance during the 12 year recovery period 

Federal Tax Reform: 

• DEC is able to mitigate the customer rate increase by $212 million annually to reflect the change in the statutory federal tax rate from 35% to 21 % 
• Directs all Federal EDIT be retained by DEC as a regulatory liability for 3 years or until DEC's next base rate case, whichever is sooner. At that time, 

DEC is to propose, and the NCUC will evaluate anew, how and over what time period all Federal EDIT will be returned to customers 
• Denies DEC's request for accelerated recovery of certain expenses to mitigate future customer rate impacts 
• The Order on Motions for Clarification con finned federal EDIT should remain as a reduction to rate base providing customers the benefit of a return on it 

in current rates and therefore eliminating the need for a separate interest accrual 

Additional Information 

• The Order on Motions for Clarification included an adjustment to the requested revenue requirement related to the calculation of plant additions and 
related accumulated depreciation 

• As a result of the order, Duke Energy will take an estimated pre-tax charge ofapproximately $150 million in Q2 2018, which will be treated as a "special 
item" (excluded from adjusted diluted earnings per share). The charge is primarily related to the denial ofa return on the Lee Nuclear Project and the coal 
ash management penalty described above 

• The preliminary estimate for rate base for DEC NC retail addressed in the case is $13.5 billion, which includes investments in the new W.S. Lee 
Combined Cycle unit, two new solar facilities and Advanced Metering Infrastructure (AMI) 

• New rates to be effective one day after the NCUC approves the required compliance filing, currently estimated by August 1, 2018 
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The figures below have been confirmed by Public Staff and the updated revenue requirement was filed with the NCUC for review and approval.(! )(2)(3) 

($ in millions) 

Request per original filing 
Reduced ROE(!) 
Reduced equity component of capital structure(!) 
Remove Customer Connect costs (to be deferred with a return)(!) 
Other Stipulation adjustments(!) 
Return N.C. state EDIT over 4 years through rider(] ),(2) 
Coal ash basin management penalty 
Coal ash basin ongoing costs disallowed 
Remove grid rider 
No return on Lee Nuclear Project development costs 
Adjustment to plant additions and related accumulated depreciation 
Other impacts of the order, primarily changes to depreciation rates 
Subtotal: Revenue increase excluding impacts of the Tax Act 
Revenue decrease associated with a lower federal tax rate(3) 
Grand Total: Cumulative net annualized revenue decrease, subject to NCUC review and approval 
Cumulative net annualized customer decrease(%) 

(I) Per the DEC Stipulation with the Public Staff approved by the NCUC 
(2) Original request included return ofN.C. state EDIT over 5 years through base rates 

$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

Years 
1-4 Thereafter 

647 $ 647 
(100) $ (I 00) 

(18) $ (18) 
(11) $ (11) 
(13) $ (13) 

5 $ 65 
(14) $ (14) 

(201) $ (201) 
(36) $ (36) 
(18) $ (18) 
(70) $ (70) 
(32) $ (32) 
139 $ 199 

(212) $ (212) 
(73) $ (13) 

-1.5% -0.3% 

(3) DEC's proposal included i) reducing the revenue requirement by $212 million for the lower federal tax rate, ii) reducing the revenue requirement by $34 
million for the return of protected Federal EDIT, iii) reducing the revenue requirement by $62 million for the return of unprotected Federal EDIT, offset by 
iv) an increase in the revenue requirement of$200 million for accelerated cost recovery to mitigate future customer rate impacts 
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On August 2 , 2018 , Duke Energy Corporation will issue and post a news release to its website (www.Duke-Energy.com/investors) announcing its 
financial results for the second quarter ended June 30, 2018. A copy of this news release is attached hereto as Exhibit 99. I. The infonnation in Exhibit 99. I is 
being furnished pursuant to this Item 2.02. 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits 

99.1 News Release to be issued bv Duke Energy Corporation on August 2, 2018 



SIGNATURE 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 08/02/18 

Page 3 of 45 
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undersigned hereunto duly authorized. 

Dated: August 2, 2018 

DUKE ENERGY CORPORATION 

Isl DWIGHT L. JACOBS 
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Duke Energy reports second quarter 2018 financial results 

• Second quarter 2018 GAAP EPS of $0.71; adjusted EPS of $0.93 
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( ~ DUKE 
ENERGY® 

• Company delivering on commitments as it executes on long-term strategy 

• Company reaffirms 2018 adjusted EPS guidance range of $4.55 to $4.85 

CHARLOTTE, N.C. - Duke Energy (NYSE: DUK) today announced second quarter 2018 reported diluted earnings per 
share (EPS), prepared in accordance with Generally Accepted Accounting Principles (GAAP) of $0.71, compared to 
$0.98 for the second quarter of 2017 . Duke Energy's second quarter 2018 adjusted diluted EPS was $0.93, compared to 
$1.01 for the second quarter of 2017. The company remains on track to achieve its earnings targets for the year. 

Adjusted diluted EPS excludes the impact of certain items that are included in GAAP reported diluted EPS. The 
difference between second quarter 2018 GAAP reported diluted EPS and adjusted diluted EPS was primarily due to 
charges related to the Duke Energy Carolinas (DEC) North Carolina rate case order. 

Adjusted diluted EPS for second quarter 2018 was lower than the prior year primarily due to a lower tax shield on 
holding company interest as a result of the Tax Cuts and Jobs Act of 2017 (Tax Act), higher depreciation from a growing 
asset base, and higher operation and maintenance expense (O&M) including storm costs; partially offset by warmer 
weather and contributions from the Duke Energy Progress (DEP) North Carolina rate case. 

"Our second quarter results reinforce confidence as we deliver on our long-term strategy, creating value for customers 
and growth for investors," said Lynn Good, Duke Energy chairman, president and CEO. "We have executed on our plan 
during the first half of the year- reaching constructive regulatory outcomes in the Carolinas, addressing tax reform 
impacts in our largest jurisdictions and making progress on key infrastructure investments like the Atlantic Coast 
Pipeline. We have the right strategy and are on track to achieve our full-year guidance for 2018." 

Business segment results 

In addition to the following summary of second quarter 2018 business segment performance, comprehensive tables with 
detailed EPS drivers for the second quarter compared to prior year are provided in the tables at the end of this news 
release. 
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Duke E:nergy News Release 2 

The discussion below of second quarter results includes both GAAP segment income and adjusted segment income, 
which is a non-GAAP financial measure. The tables at the end of this news release present a full reconciliation of GAAP 
reported results to adjusted results. 

Electric Utilities and Infrastructure 

On a reported basis, Electric Utilities and Infrastructure recognized second quarter 2018 segment income of $575 million, 
compared to $729 million in the second quarter of 2017. In addition to the drivers outlined below, second quarter 2018 
results were impacted by $136 million in after-tax charges primarily related to the DEC North Carolina rate case order. 
This amount was treated as a special item and excluded from adjusted earnings. 

On an adjusted basis, Electric Utilities and Infrastructure recognized second quarter 2018 adjusted segment income of 
$711 million, compared to $729 million in the second quarter of 2017, a decrease of $0.03 per share. 

Lower quarterly results at Electric Utilities and Infrastructure were driven by higher depreciation and amortization 
expense (-$0.07 per share) primarily due to a growing asset base, higher O&M expense (-$0.03 per share) including 
storm restoration costs, the resolution of FERC accounting matters (-$0.02 per share), and lower AFUDC equity (-$0.02 
per share). These unfavorable drivers were partially offset by warmer weather (+$0.07 per share), higher rider revenues 
(+$0.04 per share) and the DEP rate case contribution (+$0.02 per share). 

Gas Utilities and Infrastructure 

On a reported and adjusted basis, Gas Utilities and Infrastructure recognized second quarter 2018 segment income of 
$28 million, compared to $27 million in the second quarter of 2017. As expected, results at Gas Utilities and 
Infrastructure were flat for the quarter, with the bulk of the remaining earnings expected to come in the fourth quarter. 

Commercial Renewables 

On a reported and adjusted basis, Commercial Renewables recognized second quarter 2018 segment income of $38 
million, compared to $26 million in the second quarter of 2017, an increase of $0.02 per share. Higher quarterly results at 
Commercial Renewables were primarily due to a favorable settlement on a contractual agreement. 

Other 

Other primarily includes interest expense on holding company debt, other unallocated corporate costs and results from 
Duke Energy's captive insurance company. 

On a reported basis, Other recognized a second quarter 2018 net loss of $136 million, compared to a net loss of $94 
million in the second quarter of 2017. In addition to the drivers outlined below, second quarter 2018 results were 
impacted by costs to achieve the Piedmont merger. These costs were treated as special items and excluded from 
adjusted earnings. 

On an adjusted basis, Other recognized a second quarter 2018 adjusted net loss of $121 million, compared to an 
adjusted net loss of $75 million in the second quarter of 2017, a difference of $0 .07 per share. Lower quarterly results at 
Other were primarily due to a lower 
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tax shield on holding company interest as a result of the Tax Act (-$0.04 per share) and higher interest expense (-$0.02 
per share). 

Duke Energy's consolidated reported effective tax rate for the second quarter of 2018 was 16.5% compared to 32.1 % in 
the second quarter of 2017. The consolidated adjusted effective tax rate for second quarter 2018 was 18.4%, compared 
to 32.3% in 2017. The decreases in the reported and adjusted effective tax rates were primarily due to the impacts of the 
Tax Act. Adjusted effective tax rate is a non-GAAP financial measure. The tables at the end of this news release present 
a reconciliation of the reported effective tax rate to the adjusted effective tax rate. 

Earnings conference call for analysts 

An earnings conference call for analysts is scheduled from 10 to 11 a.m. ET today to discuss the second quarter 2018 
financial results and other business and financial updates. The conference call will be hosted by Lynn Good, chairman, 
president and chief executive officer, and Steve Young, executive vice president and chief financial officer. 

The call can be accessed via the investors section (www.duke-energy.com/investors) of Duke Energy's website or by 
dialing 888-778-8913 in the United States or 719-325-4 773 outside the United States. The confirmation code is 
5013212. Please call in 10 to 15 minutes prior to the scheduled start time. 

A replay of the conference call will be available until 1 p.m. ET, August 12, 2018, by calling 888-203-1112 in the United 
States or 719-457-0820 outside the United States and using the code 5013212. An audio replay and transcript will also 
be available by accessing the investors section of the company's website. 

Special Items and Non-GAAP Reconciliation 

The following tables present a reconciliation of GAAP reported to adjusted diluted EPS for second quarter 2018 and 
2017 financial results: 

After-Tax 2Q 2018 2Q 2017 
(In millions, except per-share amounts) Amount EPS EPS 

Diluted EPS, as reported $ 0.71 $ 0.98 

Adjustments to reported EPS: 

Second Quarter 2018 

Costs to Achieve Piedmont merger $ 15 0.02 

Regulatory and Legislative Impacts 136 0.19 

Discontinued Operations 5 0.01 

Second Quarter 2017 

Costs to Achieve· Piedmont merger 19 0.03 

Discontinued Operations 2 

Total adjustments $ 0.22 $ 0.03 

Diluted EPS, adjusted $ 0.93 $ 1.01 
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Management evaluates financial performance in part based on non-GAAP financial measures, including adjusted 
earnings, adjusted diluted EPS, and adjusted effective tax rate . Adjusted earnings and adjusted diluted EPS represent 
income from continuing operations attributable to Duke Energy, adjusted for the dollar and per-share impact of special 
items. The adjusted effective tax rate is calculated using pretax earnings and income tax expense, both as adjusted for 
the impact of special items. As discussed below, special items include certain charges and credits which management 
believes are not indicative of Duke Energy's ongoing performance. 

Management believes the presentation of adjusted earnings, adjusted diluted EPS, and the adjusted effective tax rate 
provides useful information to investors, as it provides them with an additional relevant comparison of Duke Energy's 
performance across periods. Management uses these non-GAAP financial measures for planning and forecasting, and 
for reporting financial results to the Duke Energy Board of Directors, employees, stockholders, analysts and investors. 
Adjusted diluted EPS is also used as a basis for employee incentive bonuses. The most directly comparable GAAP 
measures for adjusted earnings, adjusted diluted EPS and adjusted effective tax rate are Net Income Attributable to 
Duke Energy Corporation (GAAP reported earnings) and Diluted EPS Attributable to Duke Energy Corporation common 
stockholders (GAAP reported EPS), and the reported effective tax rate, respectively. 

Special items included in the periods presented include the following items, which management believes do not reflect 
ongoing costs: 

• Costs to achieve Piedmont merger represent charges that result from the Piedmont acquisition. 

• Regulatory and Legislative Impacts represent charges related to rate case orders, settlements or other actions of 
regulators or legislative bodies. 

• Sale of Retired Plant represents the loss associated with selling Beckjord Generating Station (Beckjord), a non
regulated generating facility in Ohio. 

• Impairment of Equity Method Investment represents an other-than-temporary impairment of an investment in 
Constitution Pipeline Company, LLC (Constitution). 

Impacts of the Tax Act represents an Alternative Minimum Tax (AMT) valuation allowance recognized related to 
the Tax Act. 

Due to the forward-looking nature of any forecasted adjusted earnings guidance, information to reconcile this non-GAAP 
financial measure to the most directly comparable GAAP financial measure is not available at this time, as management 
is unable to project all special items for future periods (such as legal settlements, the impact of regulatory orders or asset 
impairments). 

Management evaluates segment performance based on segment income and other net loss. Segment income is defined 
as income from continuing operations attributable to Duke Energy. Segment income includes intercompany revenues 
and expenses that are eliminated in the Condensed Consolidated Financial Statements. Management also uses 
adjusted segment 
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income as a measure of historical and anticipated future segment performance. Adjusted segment income is a non
GAAP financial measure, as it is based upon segment income adjusted for special items, which are discussed above. 
Management believes the presentation of adjusted segment income provides useful information to investors, as it 
provides them with an additional relevant comparison of a segment's performance across periods. The most directly 
comparable GAAP measure for adjusted segment income or adjusted other net loss is segment income and other net 
loss. 

Due to the forward-looking nature of any forecasted adjusted segment income or adjusted other net loss and any related 
growth rates for future periods, information to reconcile these non-GAAP financial measures to the most directly 
comparable GAAP financial measures is not available at this time, as the company is unable to forecast all special items, 
as discussed above. 

Duke Energy's adjusted earnings, adjusted diluted EPS and adjusted segment income may not be comparable to 
similarly titled measures of another company because other companies may not calculate the measures in the same 
manner. 

Duke Energy 

Headquartered in Charlotte, N.C., Duke Energy (NYSE: DUK) is one of the largest energy holding companies in the 
U.S., with approximately 29,000 employees and a generating capacity of 49,500 megawatts. The company is 
transforming its customers' experience, modernizing its energy grid, generating cleaner energy and expanding its natural 
gas infrastructure to create a smarter energy future for the people and communities it serves. 

The company's Electric Utilities and Infrastructure unit serves approximately 7.6 million retail electric customers in six 
states - North Carolina, South Carolina, Florida, Indiana, Ohio and Kentucky. Its Gas Utilities and Infrastructure unit 
distributes natural gas to approximately 1.6 million customers in five states - North Carolina, South Carolina, Tennessee, 
Ohio and Kentucky. Its Commercial Renewables unit operates a growing renewable energy portfolio across the U.S. 

A Fortune 125 company, Duke Energy was named to Fortune's 2018 "World's Most Admired Companies" list and 
Forbes' 2018 "America's Best Employers" list. 

More information about the company is available at duke-energy.com. The Duke Energy News Center includes news 
releases, fact sheets, photos, videos and other materials. Duke Energy's illumination features stories about people, 
innovations, community topics and environmental issues. Follow Duke Energy on Twitter, Linkedln , lnstagram and 
Facebook. 
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This document includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the 
Securities Exchange Act of 1934. Forward-looking statements are based on management's beliefs and assumptions and can often be identified by 
terms and phrases that include "anticipate," "believe," "intend," "estimate, " "expect," "continue," "should ," "could ," "may," "plan," "project," "predict ," 
"will ," "potential, " "forecast," "target, " "guidance, " "outlook" or other similar terminology. Various factors may cause actual results to be materially 
different than the suggested outcomes within forward-looking statements ; accordingly , there is no assurance that such results will be realized . 
These factors include, but are not limited to: 

State, federal and foreign legislative and regulatory initiatives, including costs of compliance with existing and future environmental 
requirements, including those related to climate change, as well as rulings that affect cost and investment recovery or have an impact on rate 
structures or market prices ; 

The extent and timing of costs and liabilities to comply with federal and state laws, regulations and legal requirements related to coal ash 
remediation , including amounts for required closure of certain ash impoundments , are uncertain and difficult to estimate; 

The ability to recover eligible costs , including amounts associated with coal ash impoundment retirement obligations and costs related to 
significant weather events , and to earn an adequate return on investment through rate case proceedings and the regulatory process; 

The costs of decommissioning Crystal River Unit 3 and other nuclear facilities could prove to be more extensive than amounts estimated and 
all costs may not be fully recoverable through the regulatory process ; 

Costs and effects of legal and administrative proceedings , settlements, investigations and claims ; 

Industrial , commercial and residential growth or decl ine in service territories or customer bases resulting from sustained downturns of the 
economy and the economic health of our service territories or variations in customer usage patterns, including energy efficiency efforts and 
use of alternative energy sources, such as self-generation and distributed generation technologies; 

Federal and state regulations , laws and other efforts designed to promote and expand the use of energy effi c iency measures and distributed 
generation technologies , such as private solar and battery storage, in Duke Energy service territories could result in customers leaving the 
electric distribution system, excess generation resources as well as stranded costs ; 

Advancements in technology; 

Additional competition in electric and natural gas markets and cont inued industry consolidation; 

The influence of weather and other natural phenomena on operations, including the economic , operational and other effects of severe storms, 
hurricanes , droughts , earthquakes and tornadoes , including extreme weather associated with climate change; 

The ability to successfully operate electric generating facilities and deliver electricity to customers including direct or indirect effects to the 
company resulting from an incident that affects the U.S. electric grid or generating resources ; 

The ability to complete necessary or desirable pipeline expansion or infrastructure projects in our natural gas business ; 

Operational interruptions to our natural gas distribution and transmission activities; 

The availability of adequate interstate pipeline transportation capacity and natural gas supply; 

The impact on facilit ies and business from a terrorist attack, cybersecurity threats , data security breaches and other catastrophic events, 
such as fires , explosions, pandemic health events or other similar occurrences ; 

The inherent risks associated with the operation of nuclear facilities, including environmental , health, safety , regulatory and financial risks , 
including the financial stability of third-party service providers ; 
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The timing and extent of changes in commodity prices and interest rates and the ability to recover such costs through the regulatory process, 
where appropriate, and their impact on liquidity positions and the value of underlying assets; 

The results of financing efforts, including the ability to obtain financing on favorable terms, which can be affected by various factors, including 
credit ratings, interest rate fluctuations, compliance with debt covenants and conditions and general market and economic conditions; 

Credit ratings of the Duke Energy Registrants may be different from what is expected; 

Declines in the market prices of equity and fixed-income securities and resultant cash funding requirements for defined benefit pension plans, 
other post-retirement benefit plans and nuclear decommissioning trust funds; 

Construction and development risks associated with the completion of the Duke Energy Registrants' capital investment projects, including 
risks related to financing, obtaining and complying with terms of permits, meeting construction budgets and schedules and satisfying operating 
and environmental performance standards, as well as the ability to recover costs from customers in a timely manner, or at all; 

Changes in rules for regional transmission organizations, including changes in rate designs and new and evolving capacity markets, and risks 
related to obligations created by the default of other participants; 

The ability to control operation and maintenance costs; 

The level of creditworthiness of counterparties to transactions; 

Employee workforce factors, including the potential inability to attract and retain key personnel; 

The ability of subsidiaries to pay dividends or distributions to Duke Energy Corporation holding company (the Parent); 

The performance of projects undertaken by our nonregulated businesses and the success of efforts to invest in and develop new opportunities; 

The effect of accounting pronouncements issued periodically by accounting standard-setting bodies; 

The impact of new U.S. tax legislation to our financial condition, results of operations or cash flows and our credit ratings; 

The impacts from potential impairments of goodwill or equity method investment carrying values; and 

The ability to implement our business strategy. 

Additional risks and uncertainties are identified and discussed in the Duke Energy Registrants' reports filed with the SEC and available at the 
SEC's website at www.sec.gov. In light of these risks, uncertainties and assumptions, the events described in the forward-looking statements 
might not occur or might occur to a different extent or at a different time than described. Forward-looking statements speak only as of the date 
they are made and the Duke Energy Registrants expressly disclaim an obligation to publicly update or revise any forward-looking statements, 
whether as a result of new information, future events or otherwise. 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Three Months Ended June 30, 2018 
(Dollars in millions, except per-share amounts) 

Special Items 

Costs to Regulatory 
Achieve and 

Reported Piedmont Legislative Discontinued Total Adjusted 
Earnings Merger Impacts Operations Adjustments Earnings 

SEGMENT INCOME 

Electric Utilities and Infrastructure $ 575 $ $ 136 B$ $ 136 $ 711 

Gas Utilities and Infrastructure 28 28 

Commercial Renewables 38 38 

Total Reportable Segment Income 641 136 136 777 

Other (136) 15 A 15 (121) 

Discontinued Operations (5) 5 C 5 

Net Income Attributable to Duke Energy Corporation $ 500 $ 15 $ 136 $ 5 $ 156 $ 656 

EPS ATTRIBUTABLE TO DUKE ENERGY CORP, DILUTED $ 0.71 $ 0.02 $ 0.19 $ 0.01 $ 0.22 $ 0.93 

A - Net of $5 million tax benefrt. $20 million recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

B. Net of $43 million tax benefit at Duke Energy Carolinas. $175 million recorded within Impairment charges and $4 million recorded within Operations, maintenance and other 
on the Duke Energy Carolinas Condensed Consolidated Statements of Operations. 

C - Recorded in Loss from Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares, Diluted (reported and adjusted) - 704 million 

8 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Six Months Ended June 30, 2018 
(Dollars in millions, except per-share amounts) 

Special Items 

Costs to Regulatory 
Achieve and Sale of Impairment of Impacts of 

Reported Piedmont Legislative Retired Equity Method the Tax Discontinued 
Earnings Merger Impacts Plant Investment Act Operations 

SEGMENT INCOME 

Electric Utilities and Infrastructure $ 1,325 $ $ 202 8$ $ - $ $ 

Gas UtiJities and Infrastructure 144 42 D 

Commercial Renewables 58 

TotalReportal;lle Segment lncc;,me 1,527 202 ...., 42 

Other (402) 28 A 82 C 76 E 

Discontinued Operations (5) - 5.F 

Net Income Attributable to Duke 
Energy Corporation $ 1,120 $ 28 $ 202 $ 82 $ 42 $ 76 $ 5 

EPS ATTRIBUTABLE TO DUKE 
ENERGY CORP, DILUTED $ 1.59 $ 0.04 $ 0,29 $ 0.12 $ 0.06 $ 0.11 $ 0.01 

A - Net of $9 million tax benefrt. $37 million recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

B- Net of$16 million tax benefrt at Duke Energy Progress and $47 million tax benefrt at Duke Energy Carolinas. 

Total Adjusted 
Adjustments Earnings 

$ 202 $ 1,527 

42 186 

58 

244 1,771 
186 (216) 

5 

$ 435 $ 1,555 

$ 0.63 $ 2,22 

• On the Duke Energy Progress Condensed Consolidated Statements of Operations, $32 million is recorded within Impairment charges, $31 million wtthin Operations, 

maintenance and other, $6 million within Interest Expense and $(1) million within Depreciation and amortization. 

• On the Duke Energy Carolinas Condensed Consolidated Statements of Operations, $188 million is recorded within Impairment charges, $8 million wtthin Operations, 
maintenance and other, and $1 million wtthin Depreciation and amortization. 

C - Net of $25 million tax benefit. $107 million recorded wtthin Gains (Losses) on Sales of Other Assets and Other, net on the Condensed Consolidated Statements of 
Operations. 

D - Net of $13 million tax benefit. $55 million included wtthin Other Income and Expenses on the Condensed Consolidated Statements of Operations. 

E - $76 million AMT valuation allowance within Income Tax Expense from Continuing Operations on the Condensed Consolidated Statements of Operations. 

F - Recorded in Loss from Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares, Diluted (reported and adjusted) - 702 million 
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REPORTED TO ADJUSTED EARNINGS RECONCILIATION 
Three Months Ended June 30, 2017 

(Dollars in millions, except per-share amounts) 

Special Item 

Reported Costs to Achieve Discontinued Total Adjusted 
Earnings Piedmont Merger Operations 

SEGMENT INCOME 

Electric Utilities and Infrastructure $ 729 $ $ $ 

Gas Utilities and Infrastructure 27 

Commercial Renewables 26 

Total Reportable Segment Income 782 

Other (94) 19 A 

Discontinued Operations (2) 2B 

Net Income Attributable to Duke Energy Corporation $ 686 $ 19 $ 2 $ 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, DILUTED $ 0.98 $ 0.03 $ $ 

A - Net of $11 million tax benefit. $30 million recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

B - Recorded in Loss from Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares, Diluted (reported and adjusted) - 700 million 

10 

Adjustments Earnings 

$ 729 

27 

26 

782 
19 (75) 

2 

21 $ 707 

0.03 $ 1.01 



SEGMENT INCOME 

Electric Utilities and Infrastructure 

Gas Utilities and Infrastructure 

Comfllercial Renewables 

Total Reportable Segment Income 

Other 

Discontinued Operations 

Net Income Attributable to Duke Energy Corporation 

DUKE ENERGY CORPORATION 
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REPORTED TO ADJUSTED EARNINGS RECONCILIATION 
Six Months Ended June 30, 2017 

(Dollars in millions, except per-share amounts) 

Special Item 

Total Costs to Achieve 
Reported Earnings Piedmont Merger 

Discontinued 
Operations __ A_d .. ju_s_tm---'-en_t_s_ Adjusted Earnings 

$ 1,364 

160 

51 

1,575 

(171) 

(2) 

1,402 

$ 

29 A 

2 B 

$ ~-----=2::..9 _e:S _____ .::.2 $ 

29 

2 

1,364 

160 

51 

1,575 

(142) 

31 _$ ____ ~1,_43_3_ 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, DILUTED 2.00 $ 0.05 $ $ o.os -'-$ _____ 2_.o_s_ 

A - Net of $17 million tax benefit. $45 million recorded within Operating Expenses and $1 million recorded within Interest Expense on the Condensed Consolidated Statements of 
Operations. 

B - Recorded in Loss from Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares, Diluted (reported and adjusted) - 700 million 
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DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

June 2018 

Reported Income From Continuing Operations Before Income 
Taxes $ 

Costs to Achieve Piedmont Merger 

Regulatory and Legislative Impacts 

Sale of Retired Plant 

Impairment of Equity Method Investment 

Noncontrolling Interests 

Adjusted Pretax Income $ 

Reported Income Tax Expense From Continuing Operations $ 

Costs to Achieve Piedmont Merger 

Regulatory and Legislative Impacts 

Sale of Retired Plant 

Impairment of Equity Method Investment 

Impacts of the Tax Act 

Adjusted Tax Expense $ 

Reported Income From Continuing Operations Before Income 
Taxes $ 

Costs to Achieve Piedmont Merger 

Noncontrolling Interests 

Adjusted Pretax Income $ 

Reported Income Tax Expense From Continuing Operations $ 

Costs to Achieve Piedmont Merger 

Adjusted Tax Expense $ 

(Dollars in millions) 

Three Months Ended 
June 30, 2018 

Balance Effective Tax Rate 

607 

20 

179 

(2) 

804 

100 16.5% 

5 

43 

148 18.4% 

Three Months Ended 
June 30, 2017 

Balance Effective Tax Rate 

1,018 

30 

(3) 

1,045 

327 32.1% 

11 

338 32.3% 
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$ 

$ 

$ 

* $ 

$ 

$ 

$ 

* $ 

Six Months Ended 
June 30, 2018 

Balance Effective Tax Rate 

1,410 

37 

265 

107 

55 

(4) 

1,870 

281 19.9% 

9 

63 

25 

13 

(76) 

315 16.8% 

Six Months Ended 
June 30, 2017 

Balance Effective Tax Rate 

2,079 

46 

(4) 

2,121 

671 32.3% 

17 

688 32.4% 

*Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using pretax earnings and income tax expense, both adjusted for the impact of special 
items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the impact of special items. 
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($ per share) 

2017 QTD Reported Earnings Per Share, Diluted 

Costs to Achieve Piedmont Merger 

2017 QTD Adjusted Earnings Per Share, Diluted 

Weather 

Volume 

Pricing and Ridersl•I 

Wholesaleibl 

Operations and maintenance, net of recoverableslcl 

Duke Energy Renewables 

Interest Expense and AFUDCldl 

Otherl•I 

Change in effective income tax rate, including impacts of the Tax 
Act(f) 

2018 QTD Adjusted Earnings Per Share, Diluted 

Costs to Achieve Piedmont Merger 

Regulatory and Legislative Impacts 

Discontinued Operations 

2018 QTD Reported Earnings Per Share, Diluted 

DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

June 2018 QTD vs. Prior Year 

Electric Utilities Gas 
and Utilities and 

Infrastructure lnfrastructu re 

$ 1.04 $ 0.04 

- -
$ 1.04 $ 0.04 

0.07 -

(0.01) -

0.07 0.01 

0.01 -

(0.03) (0.01) 

- -
(0.03) -

(0.12) -

0.01 -
$ 1.01 $ 0.04 

- -
(0.19) -

- -

$ 0.82 $ 0.04 

$ 

$ 

$ 

$ 
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Commercial Discontinued 
Renew ables Other Operations Consolidated 

0.04 $ (0.14) $ - $ 0.98 

- 0.03 - 0.03 

0.04 $ (0.11) $ - $ 1.01 

- - - 0.07 

- - - (0.01) 

- - - 0.08 

- - - 0.01 

- - - (0.04) 

0.02 - - 0.02 

- (0.02) - (0.05) 

- (0.01) - (0.13) 

- (0.04) - (0.03) 

0.06 $ (0.18) $ - $ 0.93 

- (0.02) - (0.02) 

- - - (0.19) 

- - (0.01) (0.01) 

0.06 $ (0.20) $ (0.01) $ 0.71 

Note: Earnings Per Share amounts are calculated using the prior year consolidated statutory income tax rate for all drivers except Commercial Renewables, which uses an 
effective rate. 

(a) Electric Utilities and Infrastructure includes rate increases at DEP as a result of the North Carolina rate case (+$0.03) and increased rider revenues (+$0.04). 

(b) Primarily due to the recovery of deferred coal ash costs from wholesale customers in the Carolinas, which is offset in depreciation (+$0.03), and charges related to the 
resolution of FERC accounting matters (-$0.02). 

(c) Electric Utilities and Infrastructure is primarily due to higher storm costs compared to the prior year (-$0.02). 

(d) Electric Utilities and Infrastructure includes lower AFUDC equity (-$0.02) and higher interest expense (-$0.01). 

(e) Electric Utilities and Infrastructure is primarily due to the amortization of coal ash costs, which is partially offset in wholesale (-$0.04), higher depreciation associated with 
the DEP rate case (-$0.02), and other increases in depreciation and amortization (-$0.07), primarily due to a growing asset base. 

(f) Includes the net earnings impact of the Tax Act, including regulatory deferrals. Electric Utilities and Infrastructure also includes a benefit related to the return of North 
Carolina state excess deferred income taxes as a result of the DEP rate case. 
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($ per share) 

2017 YTD Reported Earnings Per Share, Diluted 

Costs to Achieve Piedmont Merger 

2017 YTD Adjusted Earnings Per Share, Diluted 

Weather 

Volume 

Pricing and Riders<al 

Wholesale<bl 

Operations and maintenance, net of recoverables 

Duke Energy Renewables 

Interest Expense and AFUDC<cl 

Other<dl 

Change in effective income tax rate, including impacts of the 
Tax Act<0 I 

2018 YTD Adjusted Earnings Per Share, Diluted 

Costs to Achieve Piedmont Merger 

Regulatory and Legislative Impacts 

Sale of Retired Plant 

Impairment of Equity Method Investment 

Impacts of the Tax Act (Alternative Minimum Tax valuation 
allowance) 

Discontinued Operations 

2018 YTD Reported Earnings Per Share, Diluted 

DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

June 2018 YTD vs. Prior Year 

Electric Utilities Gas 
and Utilities and 

Infrastructure Infrastructure 

$ 1.95 $ 0.23 $ 

- -

$ 1.95 $ 0.23 $ 

0.23 -
0.02 0,01 

0.11 0.03 

0.05 -

0.02 (0.01) 

- -
(0.04) -

(0.22) -

0.06 0.01 

$ 2.18 $ 0.27 $ 

- -
(0.29) -

- -

- (0.06) 

- -
- -

$ 1.89 $ 0.21 $ 
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Commercial Discontinued 
Renewables Other Operations Consolidated 

0.07 $ (0.25) $ - $ 2.00 

- 0.05 - 0.05 

0.07 $ (0.20) $ - $ 2.05 

- - - 0.23 

- - - 0.03 

- - - 0.14 

- - - 0.05 

- - - 0.01 

0.01 - - 0.01 

- (0.05) - (0.09) 

- (0.01) - (0.23) 

- (0.05) - 0.02 

0.08 $ (0.31) $ - $ 2.22 

- (0.04) - (0.04) 

- - - (0.29) 

- (0.12) - (0.12) 

- - - (0.06) 

- (0.11) - (0.11) 

- - (0.01) (0.01) 

0.08 $ (0.58) $ (0.01) $ 1.59 

Note: Earnings Per Share amounts are calculated using the prior year consolidated statutory income tax rate for all drivers except for Commercial Renewables, which uses an 
effective rate. 

(a) Electric Utilities and Infrastructure includes rate increases at DEP as a result of the North Carolina rate case (+$0.04) and increased rider revenues (+$0.07). 

(b) Primarily due to the recovery of deferred coal ash costs from wholesale customers in the Carolinas, which is offset in depreciation (+$0.07), partially offset by charges 
related to the resolution of FERG accounting matters (-$0.04 ). 

(c) Electric Utilities and Infrastructure includes lower AFUDC equity (-$0.03) and higher interest expense (-$0.01). 

(d) Electric Utilities and Infrastructure is primarily due to amortization of coal ash costs, which is partially offset in wholesale (-$0.08), higher depreciation associated with the 
DEP rate case (-$0.02) and other increases in depreciation and amortization (-$0.11 ), primarily due to a growing asset base. 

(e) Includes the net earnings impact of the Tax Act, including regulatory deferrals. Electric Utilities and Infrastructure also includes a benefit related to the return of North 
Carolina state excess deferred income taxes as a result of the DEP rate case. 
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June 2018 

QUARTERLY HIGHLIGHTS 

(Unaudited) 

{In mi/Nons, except per-share amounts and where noted) 

Earnings Per Share ~ Basic and Diluted 

Income from continuing operations attributable to Duke Energy Corporation common stockholders 

Basic $ 

Diluted $ 

Loss from discontinued operations attributable to Duke Energy Corporation common stockholders 

Basic $ 

Diluted $ 

Net income attributable to Duke Energy Corporation common stockholders 

Basic $ 

Diluted $ 

Weighted average shares outstanding 

Basic 

Diluted 

INCOME (LOSS) BY BUSINESS SEGMENT 

Electric Utilities and lnfrastructure(a) $ 

Gas Utilities and lnfrastructure(b) 

Commercial Renewables 

Total Reportable Segment Income 

OthertcJ(d) 

Loss from Discontinued Operations 

Net income Attributable to Duke Energy Corporation $ 

CAPITALIZATION 

Total Common Equity (%) 

Total Debt (%) 

Total Debt 

Book Value Per Share 

Actual Shares Outstanding 

CAPITAL AND INVESTMENT EXPENDITURES 

Electric Utilities and Infrastructure $ 

Gas Utilities and Infrastructure 

Commercial Renewables 

Other 

Total Capital and Investment Expenditures $ 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 08/02/18 

Page 18 of 45 

Three Months Ended Six Months Ended 

June 30, June 30, 

2018 2017 2018 2017 

0.72 $ 0.98 $ 1.60 $ 2.00 

0.72 $ 0.98 $ 1.60 $ 2.00 

(0.01) $ $ (0.01) $ 

(0.01) $ $ (0.01) $ 

0.71 $ 0.98 $ 1.59 $ 2.00 

0.71 $ 0.98 $ 1.59 $ 2.00 

703 700 702 700 

704 700 702 700 

575 $ 729 $ 1,325 $ 1,364 

28 27 144 160 

38 26 58 51 

641 782 1,527 1,575 

(136) (94) (402) (171) 

(5) (2) (5) (2) 

500 $ 686 $ 1,120 $ 1,402 

43% 44% 

57% 56% 

$ 56,044 $ 53,003 

$ 59.71 $ 58.99 

712 700 

1,970 $ 1,571 $ 3,743 $ 3,445 

181 265 409 607 

16 10 103 69 

68 37 141 97 

2,235 $ 1,883 $ 4,396 $ 4,218 

(a) Includes regulatory and legislative charges related to rate case orders, settlements or other actions of regulators or legislative bodies of $136 million (net of tax of $43 million) for the three months 
ended June 30, 2018, and $202 million (net of tax of $63 million) for the six months ended June 30, 2018. 

(b) Includes an other-than-temporary impairment of an investment in Constitution of $42 million (net of tax of $13 million) for the six months ended June 30, 2018. 

(c) Includes the loss associated with selling Beckjord, a non•regulated generating facility in Ohio which was retired in 2014, of $82 million (net of tax of $25 million) for the six months ended June 30, 
2018. 

(d) Includes an Alternative Minimum Tax valuation allowance recognized related to the Tax Act of $76 million for the six months ended June 30, 2018. 
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

(Unaudited} 

(In mllllons, except per-share amounts} 

Three Months Ended June 30, Six Months Ended June 30, 

2018 2017 2018 2017 

Operating Revenues 

Regulated electric $ 5,178 $ 5,118 $ 10,462 $ 10,031 

Regulated natural gas 291 275 991 921 

Nonregulated electric and other . 174 162 325 3.32 

Total operating revenues 5,643 5,555 11,n8 11,284 

Operating Expenses 

Fuel used in electric generation and purchased power 1,574 1,541 3,250 2,990 

Cost of natural gas 89 76. 402 334 

Operation, maintenance and other 1,544 1,441 3,008 2,909 

Depreciation and amortization 973 835 1,940 1,694 

Property and other taxes 315 307 631 611 

Impairment charges 172 9 215 9 

Total operating expenses 4,667 4,209 9,446 8,547 

Gains (Losses) on.Sales of Otl:ier Assets and Other, net 3 7 (97) 18 

Operating Income 979 1,353 2,235 2,755 

Other-Income arid Expenses 

Equity in earnings of unconsolidated affiliates 36 36 12 65 

Other income ,md expenses, net 110 115 196 236 

Total other income and expenses 146 151 208 301 

Interest Expense 518 486 1,033 977 

Income From Continuing Operations Before Income Taxes 607 1,018 1,410 2,079 

lncome,Tax Expense From Continuing Operations 100 327 281 671 

Income From Continuing Operations 507 691 1,129 1,408 

Loss From Discontinued Operations, net of tax (5) (2) (5) (2) 

Net Income 502 689 1,124 1,406 

Less: N&t Income Attributable to Noncontrolling Interests 2 3 4 4 

Net Income Attributable to Duke Energy Corporation $ 500 $ 686 $ 1,120 $ 1,402 

Earnings Per Share - Basic and Diluted 

Income frorri continuing operations attributable to Duke Energy Corporation common 
stockholders 

Basic $ 0.72 $ 0.98 $ 1.60 $ 2.00 

Diluted $ 0.72 $ 0.98 $ 1.60 $ 2.00 
Loss from discontinued operations attributable to Duke Energy Corporation common 
stockholders 

Basic $ (0.01) $ $ (0.01) $ 

Diluted $ (0.01) $ $ (0.01) $ 

Net income attributable to Duke Energy Corporation common stockholders 

Basic $ 0.71 $ 0.98 $ 1.59 $ 2.00 

Diluted $ 0.71 $ 0.98 $ 1.59 $ 2.00 

Weighted average shares outstanding 

Basic 703 700 702 700 

Diluted 704 700 702 700 
Note: Prior period amounts have been recast to reclassify the presentation of the non-service cost (benefit) components of net periodic costs from Operation, maintenance and other to Other income and 
expenses due to the adoption of new accounting guidance on January 1, 2018. 
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(in millions) 

ASSETS 

Current Assets 

Cash and cash equivalents 

DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATED BALANCE SHEETS 

(Unaudited) 

Receivables (net of allowance for doubtful accounts of $18 at 2018 and $14 at 2017) 

Receivables of VI Es (net of allowance for doubtful accounts of $56 at 2018 and $54 at 2017) 

Inventory 

Regulatory assets (includes $51 at 2018 and 2017 related to VI Es) 

Other 

Total current assets 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Generation facilities to be retired, net 

Net property, plant and equipment 

Other Noncurrent Assets 

Goodwill 

Regulatory assets (includes $1,071 at 2018 and $1,091 at 2017 related to VIEs) 

Nuclear decommissioning trust funds 

Investments in equity method unconsolidated affiliates 

Other 

Total other noncurrent assets 

Total Assets 

LIABILITIES AND EQUITY 

Current Liabilities 

Accounts payable 

Notes payable and commercial paper 

Taxes accrued 

Interest accrued 

Current maturities of long-term debt (includes $229 at 2018 and $225 at 2017 related to VIEs) 

Asset retirement obligations 

Regulatory liabilities 

Other 

Total current liabilities 

Long-Term Debt (includes $4,179 at 2018 and $4,306 at 2017 related to VIEs) 

Other Noncurrent Liabilities 

Deferred income taxes 

Asset retirement obligations 

Regulatory liabilities 

Accrued pension and other post-retirement benefit costs 

Investment tax credits 

Other 

Total other noncurrent liabilities 

Commitments and Contingencies 

Equity 

Common stock, $0.001 par value, 2 billion shares authorized; 712 million shares outstanding at 2018 and 700 
million shares outstanding at 2017 

Additional paid-in capital 

Retained earnings 

Accumulated other comprehensive loss 

Total Duke Energy Corporation stockholders' equity 

Noncontrolling interests 

Total equity 

Total Liabilities and Equity 
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June 30, 2018 December 31, 2017 

$ 304 $ 358 

612 779 

2,205 1,995 

3,177 3,250 

1,741 1,437 

437 634 

8,476 8,453 

130,616 127,507 

(42,499) (41,537) 

378 421 

88,495 86,391 

19,396 19,396 

12,505 12,442 

7,132 7,097 

1,168 1,175 

3,087 2,960 

43,288 43,070 

$ 140,259 $ 137,914 

$ 2,686 $ 3,043 

3,329 2,163 

494 551 

530 525 

2,852 3,244 

716 689 

485 402 

1,699 1,865 

12,791 12,482 

49,863 49,035 

6,977 6,621 

9,753 9,486 

15,355 15,330 

1,014 1,103 

534 539 

1,457 1,581 

35,090 34,660 

39,682 38,792 

2,894 3,013 

(70) (67) 

42,507 41,739 

8 (2) 

42,515 41,737 

$ 140,259 $ 137,914 



DUKE ENERGY CORPORATION 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 08/02/18 

Page 21 of 45 

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

(Unaudited) 

CASH FLOWS FROM OPERATING ACTIVITIES 

Net Income 

(In millions) 

Adjustments to reconcile net income to net cash provided by operating activities 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES 

Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 

Net cash provided by financing activities 

Net decrease in ca$h and cash equivalents 

Cash and cash equivalents at beginning of period 

Cash and cash equivalents at end of period 

18 

$ 

$ 

Six Months Ended June 30, 

2018 2017 

1,124 $ 

2,178 

3,302 

(4,645) 

1,265 

(78) 

505 

427 $ 

1,406 

1,394 

. 2,800 

(4,344) 

1,474 

(70.) 

541 

471 
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CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS 
(Unaudited) 

Three Months Ended June 30, 2018 

Electric Gas 
Utilities and Utilities and Commercial Duke 

(in millions) Infrastructure Infrastructure Renewables Other Eliminations/Adjustments Energy 

Operating Revenues 

Regulated electric $ 5,223 $ $ $ $ (45) $ 5,178 

Regulated natural gas 315 (24) 291 

Nonregulated electric and other 3 119 32 20 174 

Total operating revenues 5,223 318 119 32 (49) 5,643 

Operating Expenses 

Fuel used in electric generation and purchased power 1,582 15 (23) 1,574 

Cost of natural gas 89 89 

Operation, maintenance and other 1,395 103 69 3 (26) 1,544 

Depreciation and amortization 838 60 38 37 973 

Property and other taxes 279 26 6 4 315 

Impairment charges 172 172 

Total operating expenses 4,266 278 113 59 (49) 4,667 

Gains on Sales of Other Assets and Other, net 2 3 

Operating Income (Loss) 957 40 6 (25) 979 

Other Income and Expenses 

Equity in earnings (losses) of unconsolidated affiliates 2 17 2 16 (1) 36 

Other income and expenses, net 89 5 16 11 (11) 110 

Total Other Income and Expenses 91 22 18 27 (12) 146 

Interest Expense 316 26 23 164 (11) 518 

Income (Loss) from Continuing Operations Before 
Income Taxes 732 36 (162) 607 

Income Tax Expense (Benefit) from Continuing 
Operations 157 8 (36) (28) (1) 100 

Income (Loss) from Continuing Operations 575 28 37 (134) 507 

Less: Net (Loss) Income Attributable to Noncontrolling 
Interest (1) 2 2 

Segment Income/ Other Net Loss $ 575 $ 28 $ 38 $ (136) $ $ 505 

Loss from Discontinued Operations, net of tax (5) 

Net Income Attributable to Duke Energy Corporation $ 500 

Segment Income/ Other Net Loss $ 575 $ 28 $ 38 $ (136) $ $ 505 

Special Items 136 15 151 

Adjusted Earnings!•! $ 711 $ 28 $ 38 $ (121) $ $ 656 

(a) See Reported To Adjusted Earnings Reconciliation above for a detailed reconciliation of Segment Income/ Other Net Loss to Adjusted Earnings. 
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CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS 
(Unaudited) 

Six Months Ended June 30, 2018 

Electric Gas 
Utilities and Utilities and Commercial Duke 

(in millions) Infrastructure Infrastructure Renewables Other Eliminations/Adjustments Energy 

Operating Revenues 

Regulated electric $ 10,546 $ $ $ $ (84) $ 10,462 

Regulated natural gas 1,040 (49) 991 

Nonregulated electric and other 5 220 67 33 325 

Total operating revenues 10,546 1,045 220 67 (100) 11,778 

Operating Expenses 

Fuel Used in electric generation and purchased power 3,267 29 (46) 3,250 

Cost of natural gas 402 402 

Operation, maintenance and other 2,720 211 124 6 (53) 3,008 

Depreciation and amortization 1,673 121 76 70 1,940 

Property and other taxes 553 57 13 8 631 

Impairment charges 215 215 

Total operating expenses 8,428 791 213 113 (99) 9,446 

Gains (Losses) on Sales of Other Assets and Other, net 1 (99) (97) 

Operating Income (Loss) 2,119 254 7 (145) 2,235 

Other Income and Expenses 

Equity in earnings (losses) of unconsolidated affiliates 4 (23) 2 29 12 

Other income and ex pens es, net 175 10 18 12 (19) 196 

Total Other Income and Expenses 179 (13) 20 41 (19) 208 

Interest Expense 633 53 45 321 (19) 1,033 

Income (Loss) from Continuing Operations Before Income 
Taxes 1,665 188 (18) (425) 1,410 

Income Tax Expense (Benefit) from Continuing Operations 340 44 (75) (27) (1) 281 

Income (Loss) from Continuing Operations 1,325 144 57 (398) 1,129 

Less: Net (Loss) Income Attributable to Noncontrolling 
Interest (1) 4 4 

Segment Income I Other Net Loss $ 1,325 $ 144 $ 58 $ (402) $ $ 1,125 

Loss from Discontinued Operations, net of tax (5) 

Net Income Attributable to Duke Energy Corporation $ 1,120 

Segment Income/ Other Net Loss $ 1,325 $ 144 $ 58 $ (402) $ $ 1,125 

Special Items 202 42 186 430 

Adjusted Eamings<•J $ 1,527 $ 186 $ 58 $ (216) $ $ 1,555 

(a) See Reported To Adjusted Earnings Reconciliation above for a detailed reconciliation of Segment Income/ Other Net Loss to Adjusted Earnings. 
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DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS 

(Unaudited) 

Three Months Ended June 30, 2017 

Electric Gas 
Utilities and Utilities and Commercial Duke 

(in millions) Infrastructure Infrastructure Renew ables Other Eliminations/Adjustments Energy 

Operating Revenues 

Regulated electric $ 5,158 $ $ $ $ (40) $ 5,118 
Regulated natural gas 298 (23) 275 
Nonregulated electric and other 3 110 35 14 162 

Total operating revenues 5,158. 301 . 110 35 (49) 5,~55 

Operating Expenses 

Fuel.used in electric generation arid purchased power 1.,549 14 (22) 1,541 
Cost of natural gas 76 76 
Operation, maintenance and other 1,299 94 58 19 (29) 1,441 
Depreciation and amortization 714 57 38 26 835 
Property and other taxes 270 26 8 4 (1) 307 
Impairment charges 2 7 9 

TQ!al operating e)lpenses 3,834 253 104 70 (52) 4,209 

Gains (Loss) on Sales of Other Assets and Other, net 1 2 6 (2) 7 

O11eratln9 Income (Loss) 1.~.25·. 48. 8 (29) 1 1,353 

Other Income and Expenses 

Equity in earnings (losses) of unconsolidated affiliates 19 (1) 17 36 
Other income and expenses, net 109 2 12 (8) 115 

Total Other Income and Expenses 110 21 (1) 29 (8) 151 

Interest Expense 305 26 23 139 (7) 486 

Income (Loss)from Continuing Operations Before 
Income Taxes 1,130 43 (16) (139) 1,018 
Income Tax Expense (Benefit) from Continuing 
Operations 401 16 (42) (48) 327 

Income (Loss) from Continuing Operations 729 27 26 (91) 691 
Less: Net Income Attributable to Noncontrolling Interest 3 3 

Segment Income / Other Net Loss $ 729. $ 27 $ 26 $ (94) $ $ 688 

Loss from Discontinued Operations, net of tax (2) 

Net Income Attributable to Duke Energy Corporation $ 686 

Segment Income l Other Net Loss $ 729 $ 27 $ 26 $ (94) $ $ 688 

Special Items 19 19 

Adju~ted Eamings!aJ $ 729 $ 27 $ 26 $ (7?) $ $ 707 
Note: Prior period amounts have been recast to reclassify the presentation of the non-service cost (benefit) components of net periodic costs from Operation, maintenance and other to Other income and 
expenses due to the adoption of new accounting guidance on January 1, 2018. 

(a) See Reported To Adjusted Earnings Reconciliation above for a detailed reconciliation of Segment Income/ Other Net Loss to Adjusted Earnings. 
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DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS 

(Unaudited) 

Six Months Ended June 30, 2017 

Electric Gas 
Utilities and Utilities and Commercial Duke 

(in millions) Infrastructure Infrastructure Renewables Other Eliminations/Adjustments Energy 

Operating Revenues 

Regulated electric $ 10,105 $ $ $ $ (74) $ 10,031 

Regulated natural gas 966 (45) 921 

Nonregulated electric and other 5 238 68 21 332 

Total operating revenues 10,105 971 238 68 (98) 11,284 

Operating Expenses 

Fuel used in electric generation and purchased power 3,003 29 (42) 2,990 

Cost of natural gas 334 334 

Operation, maintenance and other 2,603 199 136 27 (56) 2,909 

Depreciation and amortization 1,451 114 77 52 1,694 

Properly and other taxes 531 56 17 7 611 

Impairment charges 2 7 9 

Total operating expenses 7,590 703 230 122 (98) 8,547 

Gains (Loss) on Sales of Other Assets and Other, net 4 4 11 (1) 18 

Operating Income (Loss) 2,519 268 12 (43) (1) 2,755 

Other Income and Expenses 

Equity in earnings (losses) of unconsolidated affiliates 36 (2) 30 65 

Other income and expenses, net 221 3 1 20 (9) 236 

Total Other Income and Expenses 222 39 (1) 50 (9) 301 

Interest Expense 620 52 42 273 (10) 977 

Income (Loss) from Continuing Operations Before 
Income Taxes 2,121 255 (31) (266) 2,079 

Income Tax Expense (Benefit) from Continuing 
Operations 757 95 (81) (100) 671 

Income (Loss) from Continuing Operations 1,364 160 50 (166) 1,408 

Less: Net (Loss) Income Attributable to Noncontrolling 
Interest (1) 5 4 

Segment Income/ Other Net Loss $ 1,364 $ 160 $ 51 $ (171) $ $ 1,404 

Loss from Discontinued Operations, net of tax (2) 

Net Income .Attri.butable to Duke Energy Corporation $ 1,402 

Segment Income/ Other Net Loss $ 1,364 $ 160 $ 51 $ (171) $ $ 1,404 

Special Items 29 29 

Adjusted Earnings!•! $ 1,364 $ 160 $ · 51 $ (142) $ $ 1,433 
Note: Prior period amounts have been recast to reclassify the presentation of the non-service cost (benefit) components of net periodic costs from Operation, maintenance and other to Other income and 
expenses due to the adoption of new accounting guidance on January 1, 2018. 

(a) See Reported To Adjusted Earnings Reconciliation above for a detailed reconciliation of Segment Income/ Other Net Loss to Adjusted Earnings. 
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CONDENSED CONSOLIDATING BALANCE SHEETS -ASSETS 
(Unaudited) 

June 30, 2018 

Electric Gas 
Utilities and Utilities and Commercial Eliminations/ Duke 

(in millions) Infrastructure Infrastructure Renewables Other Adjustments Energy 

Current Assets 

Cash and cash equivalents $ 78 $ 10 $ 22 $ 194 $ $ 304 

Receivables, net 458 94 20 40 612 

Receivables of variable interest en@es, net 2,171 34 2,205 

Receivables from affiliated companies 18 14 1,310 333 (1,675) 

Notes receivable from affiliated companies 80 77 1,292 (1,449) 

Inventory 3,068 69 14 25 3,177 

Regulatory assets 1,595 36 110 1,741 

Other 294 37 124 18 (36) 437 

Total current assets 7,762 337 1,524 2,012 (3,159) 8,476 

Property, Plant and Equipment 

Cost 114,127 10,052 4,391 2,045 1 130,616 

Accumulated depreciation and amortization (38,341) (2,288) (769) (1,100) (1) (42,499) 

Generation facilities to be retired, net 378 378 

Net property, plant and equipment 76,164 7,764 3,622 945 88,495 

Other Noncurrent Assets 

Goodwill 17,379 1,924 93 19,396 

Regulatory assets 11,411 633 462 (1) 12,505 

Nuclear decommissioning trust funds 7,132 7,132 

Investments in equity method unconsolidated affiliates 94 744 202 128 1,168 

Investment in consolidated subsidiaries 201 23 6 57,788 (58,018) 

Other 2,174 83 103 1,361 (634) 3,087 

Total other noncurrent assets 38,391 3,407 404 59,739 (58,653) 43,288 

Total Assets 122,317 11,508 5,550 62,696 (61,812) 140,259 

Segment recJassifications, intercompany balances and other (370) (71) (1,317) (60,235) 61,993 

Segment Assets $ 121,947 $ 11,437 $ 4,233 $ 2,461 $ 181 $ 140,259 
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CONDENSED CONSOLIDATING BALANCE SHEETS· LIABILITIES AND EQUITY 
(Unaudited) 

June 30, 2018 

Electric Gas 
Utilities and Utilities and Commercial Eliminations/ Duke 

(in millions) Infrastructure Infrastructure Renewables Other Adjustments Energy 

Current Liabilities 

Accounts payable $ 2,000 $ 172 $ 32 $ 483 $ (1) $ 2,686 

Accounts. payable to affiliated companies 426 18 9 1,207 (1,660) 

Notes payable to affiliated companies 1,320 72 72 (1,464) 

Notes payable and commercial paper 23 3,306 3,329 

Taxes accrued 540 18 (92) 27 1 494 

Interest accrued 340 36 155 (1) 530 

Current maturities of long-term debt 1,977 250 175 450 2,852 

Asset retirement obligations 716 716 

Regulatory liabilities 412 69 3 1 485 

Other 1,302 56 37 341 (37) 1,699 

Total current liabilities 9,033 691 184 6,044 (3,161) 12,791 

Long-Term Debt 29,723 2,440 1,606 16,095 (1) 49,863 

Long-Term Debt Payable to Affiliated Companies 618 7 9 (634) 

Other Noncurrent Liabilities 

Deferred income taxes 9,019 854 (236) (2,660) 6,977 

Asset retirement obligations 9,610 51 93 ( 1) 9,753 

Regulatory liabilities 13,773 1,561 21 15,355 

Accrued pension and other post-retirement benefit costs 674 18 322 1,014 

Investment tax credits 532 3 ( 1) 534 

Other 683 229 243 299 3 1,457 

Total other noncurrent liabilities 34,291 2,716 100 (2,018) 35,090 

Equity 

Total Duke Energy Corporation stockholders' equity 48,652 5,654 3,644 42,575 (58,018) 42,507 

Noncontrolling interests 7 1 8 

Total equity 48,652 5,654 3,651 42,575 (58,017) 42,515 

Total Liabilities and Equity 122,317 11,508 5,550 62,696 (61,812) 140,259 

Segment reclassifications, intercompany balances and other (370) (71) (1,317) (60,235) 61,993 

Segment Liabilities and Equity. $ 121,947 $ 11,437 $ ,4,233 $ 2,461 $ 181 $ 140,259 
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CONDENSED CONSOLIDATING SEGMENT INCOME 
(Unaudited} 

Three Months Ended June 30, 2018 

Duke Duke Duke Duke Duke Electric 
Energy Energy Energy Energy Energy Eliminations/ Utilities and 

(in millions) Carolinas Progress Florida Ohiol•> Indiana Other Infrastructure 

Operating Revenues $ 1,672 $ 1,291 $ 1,203 $ 346 $ 738 $ (27) $ 5,223 

Operating Expenses 

Fuetused in electric generation and purchased po"°'.'er 407 408 486 93 226 (38) 1,582 

Operation, maintenance and other 492 371 234 95 197 6 1,395 
Depreciation and amortization 289 235 144 41 126 3 838 
Property and other taxes 75 40 91 53 20 279 
Impairment charges 177 (6) 172 

Total operating expenses 1,440 1,055 955 282 569 (35) 4,266 

(Losses) Gains on Sales of Other Assets and Other, net (1) 1 .,..... 

Operating Income 231 237 248 64 169 8 957 

Other Income and Expenses, netlbl 35 19 26 6 6 (1) 91 
Interest Expense 110 78 67 17 43 1 316 

Income Before Income Taxes 156 178 207 53 132 6 732 

Income Tax Expense 33 36 37 14 33 4 157 

Segment Income $ 123 $ 142 $ 170 $ 39 $ 9.9. $ 2 $ 575 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes an equity component of allowance for funds used during construction of $18 million for Duke Energy Carolinas, $12 million for Duke Energy Progress, $14 

million for Duke Energy Florida, $3 million for Duke Energy Ohio and $3 million for Duke Energy Indiana. 
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Six Months Ended June 30, 2018 

Duke Duke Duke Duke Duke Electric 
Energy Energy Energy Energy Energy Eliminations/ Utilities and 

(in millions) Carolinas Progress Florida Ohiol•l Indiana Other Infrastructure 

Operating Revenues $ 3,435 $ 2,751 $ 2,318 $ 682 $ 1,469 $ (109) $ 10,546 

Operating Expenses 

Fuel used in electric generation and purchased power 880 917 953 185 458 (126) 3,267 

Operation, maintenance and other 935 747 468 184 376 10 2,720 

Depreciation and amortization 561 470 294 89 256 3 1,673 

Property and other taxes 147 75 179 112 40 553 

Impairment charges 190 33 (8) 215 

Total operating expenses 2,713 2,242 1,894 570 1,130 (121) 8,428 

Gains on Sales of Other Assets and Other, net (1) 2 

Operating Income 721 511 424 112 339 12 2,119 

Other Income and Expenses, netlbl 74 37 47 11 13 (3) 179 

Interest Expense 217 159 137 33 83 4 633 

Income Before Income Taxes 578 389 334 90 269 5 1,665 

Income Tax Expense 126 66 58 18 69 3 340 

Segment Income $ 452 $ 323 $ 276 $ 72 $ 200 $ 2 $ 1,325 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes an equity component of allowance for funds used during construction of $39 million for Duke Energy Carolinas, $26 million for Duke Energy Progress, $26 

million for Duke Energy Florida, $6 million for Duke Energy Ohio and $7 million for Duke Energy Indiana. 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
CONDENSED CONSOLIDATING BALANCE SHEETS - ASSETS 

(Unaudited) 

June 30, 2018 

Duke Duke Duke Duke Duke Electric 
Energy Energy Energy Energy Energy Eliminations/ Utilities and 

(in millions} Carolinas Progress Florida Ohio<•I Indiana Adjustments<•! Infrastructure 

Current Assets 

Cash and cash equivalents $ 16 $ 18 $ 14 $ 5 $ 24 $ $ 78 

Receivables, net 172 50 78 101 54 3 458 

Receivables of variable interest entities, net 704 568 400 499 2,171 

Receivables from affiliated companies 117 1 6 53 89 (248) 18 

Notes receivable from affiliated companies 423 (343) 80 

Inventory 984 976 546 92 470 3,068 

Regulatory assets 420 532 439 14 191 (1) 1,595 

Other 21 33 183 5 52 294 

Total current assets 2,434 2,178 2,089 270 880 (89) 7,762 

Property, Plant and Equipment 

Cost 43,429 30,535 18,353 6,054 15,213 543 114,127 

Accumulated depreciation and amortization (15,248} (11,296) (5,079} (1,941) (4,767) (10) (38,341} 

Generation facilities to be retired, net 378 378 

Net property, plant and equipment 28,181 19,617 13,274 4,113 10,446 533 76,164 

Other Noncurrent Assets 

Goodwill 596 16,783 17,379 

Regulatory assets 3,234 3,573 2,163 301 1,021 1,119 11,411 

Nuclear decommissioning trust funds 3,790 2,627 715 7,132 

Investments in equity method unconsolidated affiliates 94 94 

Investment in consolidated subsidiaries 29 6 2 163 201 

Other 1,036 636 307 59 224 (88) 2,174 

Total other noncurrent assets 8,089 6,842 3,187 1,119 1,246 17,908 38,391 

Total Assets 38,704 28,637 18,550 5,502 12,572 18,352 122,317 

Segment reclassifications, intercompany balances and other (262) (72) (410) (166) (58) 598 (370) 

Reportable Segment Assets $ 38,442 $ 28,565 $18,140 $ 5,336 $12,514 $ 18,950 $ 121,947 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances, purchase accounting adjustments and restricted receivables related to Cinergy Receivables Company. 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
CONDENSED CONSOLIDATING BALANCE SHEETS - LIABILITIES AND EQUITY 

(Unaudited) 

June 30, 2018 

Duke Duke Duke Duke Duke Electric 
Energy Energy Energy Energy Energy Eliminations/ Utilities and 

(in millions) Carolinas Progress Florida Ohio!•! Indiana Adjustments!bl Infrastructure 

Current Liabilities 

Accounts payable $ 809 $ 375 $ 440 $ 200 $ 171 $ 5 $ 2,000 

Accounts payable to affiliated companies 158 175 63 11 58 (39) 426 

Notes payable to affiliated companies 740 540 147 221 (328) 1,320 

Taxes accrued 159 91 116 114 54 6 540 

Interest accrued 109 103 53 16 59 340 

Current m;;iturities of long-term debt 505 603 269 451 62 87 1,977 

Asset retirement obligations 227 381 5 5 98 716 

Regulatory liabilities 131 157 76 29 19 412 

Other 412 344 357 67 123 (1) 1,302 

Total current liabilities 3,250 2,769 1,379 1,040 865 (270) 9,033 

Long-Term Debt 9,589 6,605 7,183 1,102 3,570 1,674 29,723 

Long-Term Debt Payable to Affiliated Companies 300 150 18 150 618 

Other Non current Liabilities 

Deferred income taxes 3,535 1,962 2,008 547 958 9 9,019 

Asset retirement obligations 3,592 4,454 597 48 758 161 9,610 

Regulatory liabil[ies 6,292 3,998 1,194 533 1,755 1 13,773 

Accrued pension and other post-retirement benem costs 99 243 243 69 111 (91) 674 

Investment tax credits 230 142 9 4 147 532 

Other 515 49 49 69 14 (13) 683 

Total other noncurrent liabilities 14,263 10,848 4,100 1,270 3,743 67 34,291 

Equity 11,302 8,265 5,888 2,072 4,244 16,881 48,652 

Total Liabilities and Equity 38,704 28,637 18,550 5,502 12,572 18,352 122,317 

Segment reclassifications, intercompany balances and other (262) (72) (410) (166) (58) 598 (370) 

Reportable Segment Liabilities and Equity $ 38,442 $ 28,565 $18,140 $ 5,336 $12,514 $ 18,950 $ 121,947 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 
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(in millions) 

Operating. Revenues 

Operating Expenses 

Cost of natural gas 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Total operating expenses 

Operating Income (Loss) 

Other Income and Expenses 

Equity in earnings of unconsolidated affiliates 

Other income and expenses, net 

Total other income and expenses 

Interest Expense 

Income (Loss) Before Income Taxes 

Income Tax Expense (Benefit) 

Segment Income 

GAS UTILITIES AND INFRASTRUCTURE 
CONDENSED CONSOLIDATING SEGMENT INCOME 

(Unaudited) 

KyPSC Case No. 2019-00271 
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Three Months Ended June 30, 2018 

Duke Piedmont Midstream Gas 
Energy Natural Gas Pipelines and Eliminations/ Utilities and 
Ohio!•I LDC Storage!hl Adjustments Infrastructure 

$ 103 $ 215 $ $ $ 318 

15 74 89 

25 74 2 2 103 

21 39 60 

15 12 (1) 26 

76 199 2 278 

27 16 (2) (1) 40 

17 17 

3 5 

3 17 22 

6 21 (1) 26 

22 (2) 15 36 

4 (1) 4 8 

$ 18 $ (1) $ 11 $ $ 28 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes earnings from investments in ACP, Sabal Trail, Constitution and Cardinal pipelines, as well as Hardy and Pine Needle storage facilities. 
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CONDENSED CONSOLIDATING SEGMENT INCOME 
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Six Months Ended June 30, 2018 

Duke Piedmont Midstream Gas 
Energy Natural Gas Pipelines and Eliminations/ Utilities and 

(in millions) Ohio<•I LDC Storage!bl Adjustments Infrastructure 

Operating Revenues $ 277 $ 768 $ $ $ 1,045 

Operating Expenses 

Cost of natural gas 69 333 402 

Operation, maintenance and other 58 150 3 211 

Depreciation and amortization 43 78 121 

Property and other taxes 33 24 57 

Total operating expenses 203 585 3 791 

Operating Income (Loss) 74 183 (3) 254 

Other Income and Expenses 

Equity in losses of unconsolidated affiliates (23) (23) 

Other income and expenses, net 4 6 10 

Total other income and expenses 4 6 (23) (13) 

Interest Expense 12 42 (1) 53 

Income (Loss) Before Income Taxes 66 147 (26) 188 

Income Tax Expense (Benefit) 14 35 (6) 44 

Segment Income $ 52 $ 112 $ (20) $ $ 144 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes earnings from investments in ACP, Sabal Trail, Constitution and Cardinal pipelines, as well as Hardy and Pine Needle storage facilities. 
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(in millions) 

Current Assets 

Cash and cash equivalents 

Receivables, net 

Receivables from affiliated companies 

Notes receivable from affiliated companies 

Inventory 

Regulatory assets 

Other 

Total current assets 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Net property, plant and equipment 

Other Noncurrent Assets 

Goodwill 

Regulatory assets 

Investments in equity method unconsolidated affiliates 

Investment in consolidated subsidiaries 

Other 

Total other noncurrent assets 

Total Assets 
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GAS UTILITIES AND INFRASTRUCTURE 
CONDENSED CONSOLIDATING BALANCE SHEETS· ASSETS 

(Unaudited) 

$ 

June 30, 2018 

Duke Piedmont Midstream Gas 
Energy Natural Gas Pipelines and Eliminations/ Utilities and 
Ohiol•l LDC Storage Adjustmentslbl Infrastructure 

2 $ 8 $ 

(16) 109 

16 71 

77 

31 38 

1 35 

37 

35 375 

2,970 7,082 

(755) (1,533) 

2,215 5,549 

324 49 

155 297 

63 

480 409 

2,730 6,333 

$ 

744 

17 

761 

761 

1 

(73) 

(1) 

(73) 

1,551 

181 

23 

2 

1,757 

1,684 

$ 10 

94 

14 

77 

69 

36 

37 

337 

10,052 

(2,288) 

7,764 

1,924 

633 

744 

23 

83 

3,407 

11,508 

Segment reclassifications, intercompany balances and other (3) 1 (30) (39) (71) 

Reportable Segment Assets $ 2,727 $ 6,334 $ 731 $ 1,645 $ 11,437 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances and purchase accounting adjustments . 
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GAS UTILITIES AND INFRASTRUCTURE 
CONDENSED CONSOLIDATING BALANCE SHEETS - LIABILITIES AND EQUITY 

(Unaudited) 

June 30, 2018 

Duke Piedmont Midstream Gas 
Energy Natural Gas Pipelines and Eliminations/ Utilities and 

(in millions) Ohio<•l LDC Storage Adjustments<0i Infrastructure 

Current Liabilities 

Accounts payable $ 38 $ 133 $ $ 1 $ 172 

Accounts payable to affiliated companies 4 86 (72) 18 

Notes payable to affiliated companies 72 72 

Taxes accrued 7 37 (26) 18 

Interest accrued 5 31 36 

Current maturities oflong-term debt 1 250 (1) 250 

Regulatory liabilities 22 47 69 

Other 3 53 56 

Total current liabMies 148 555 60 (72) 691 

Long-Term Debt 486 1,787 167 2,440 

Long-Term Debt Payable to Affiliated Companies 7 7 

Other Noncurrent Liabilities 

Deferred income taxes 247 555 52 854 

Asset retirement obligations 36 15 51 

Regulatory liabilities 363 1,183 15 1,561 

Accrued pension and other post-retirement benefit costs 14 3 18 

Investment tax credits 2 3 

Other 46 174 12 (3) 229 

Total other noncurrent liabil~ies 708 1,931 64 13 2,716 

Equity 1,381 2,060 637 1,576 5,654 

Total Liabilities and Equity 2,730 6,333 761 1,684 11,508 

Segment reclassifications, intercompany balances and other (3) 1 (30) (39) (71) 

Reportable Segment Liabilities and Equity $ 2,727 $ 6,334 $ 731 $ 1,645 $ 11,437 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 
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GWh Sales (1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Wholesale and Other 

Total Consolidated Electric Sales - Electric Utilities and Infrastructure 

Average Number of Customers (Electrlc) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Retail Customers 

Wholesale and Other 

, T~ ~verajeNornberdCustomers-·Electric Utilities and 
Infrastructure · 

Sources of Electrtc Energy{GWh) 

Generated - Net Output (3) 

Coal 

Nuclear 

Hydro 

Oil and Natural Gas 

Rerew-able Energy 

Total Generation ( 4) 

Purchased Power and Net lrrtercharge (5) 

Total Sources cf Energy 

Less: Line Loss arid Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Nuclear Capacity Factor {%)·{6) 

2018 

19,159 

19,026 

13,070 

141 

1,640 

53,036 

9,884 

62,920 

6,619,271 

962,634 

11:530 

23,527 

7,642,962 

57 

7,643,019 

15,458 

17,895 

962 

17,697 

148 

51,880 

14,761 

66,641 

3,721 

62,920 

Electric Utilities and Infrastructure 

Quarterly Highlights 

June2018 

Three Months Ended June 30, 

% 
2017 lnc.{Dec.) 

18,061 6.1% 

18,774 1.3% 

13,096 (0.2%) 

141 -% 

1;397 17A% 

51,489 3.0% 

9,949 (0.7%) 

61,418 2.4% 

6,523;962 1.5% 

972,127 1.1% 

17,730 {1.1%) 

23,298 1.0% 

7,537,137 1.4% 

58 (1.7%) 

7,537,195 1.4% 

18,267 (15.3%) 

18,158 (3.1%) 

628 56.4% 

14,364 23.2% 

128 15.6% 

51,535 0.7% 

13,148 12.3% 

64,681 3.0% 

3,263 14.0% 

61,418 2.4% 
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Six Months Ended June 30, 

%Inc.(Dec.) % lnc.(Dec.) 
Weather % Weather 

Nonnal{2) 2018 2017 lnc.{Dec.) Nonnal{2) 

0.8% 42,900 36,126 12.5% 1.8% 

0.6% 37,466 36,323 3.1% 0.7% 

(2.1%) 26,174 26,401 (0.9%) (2.3%) 

281 285 (1.4%) 

rJa (235) 482 (150.9%) "'~ 
-% 105,588 100,597 5.0% 0.3% 

20,863 19,811 5.3% 

126,449 120,408 5.0% 

S:S11,543 6,517,331 1.4% 

980,927 970,512 1.1% 

17,567 17,739 (1.0%) 

23,501 23,261 1.1% 

7,833,538 7,528,833 1A% 

55 59 (6.8%) 

7,633,593 7,528,892 1.4% 

33,196 35,196 (5.7%) 

36,100 35,899 0.6% 

1,736 829 109.4% 

34,014 28,895 19.0% 

244 . 203 20.2% 

105,290 100,722 4.5% 

28,681 25,714 11'5% 

133,971 126,436 6.0% 

7,522 6,028 24.8% 

126,449 120,408 5.0% 

49,934 49,387 

53,503 53,091 

94 93 

(1) Except as irxlicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed arxl unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 

(4) Generatioo by source is reported net of auxiliary pov,1er. 

(5) Purchased pclW'er includes renewable energy purchases. 

(6) Statistics reflect 100% of jointly avvned stations. 
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GWh Sales (1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Wholesale and Other 

Total Consolidated Electric Sales- Duke Energy Carolinas 

Average Number of Customers 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Retail Customers 

Wholesale and Other 

Total Average Number of Customers - Duke Energy Carolinas 

Sources of Electric Energy (GWh) 

Generated - Net Output (3) 

Coal 

Nuclear 

Hydro 

Oil and Natural Gas 

Renewable Energy 

Total Generation (4) 

Purchased Pooer and Net Interchange (5) 

Total Sources of Energy 

Less: Line Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Nuclear Capacity Factor(%) (6) 

Heating and Cooling Degree Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degree Days 

Duke Energy Carolinas 

Quarterly Highlights 

Supplemental Electric Utilities and Infrastructure Information 

2018 

6,324 

7,193 

5,519 

75 

426 

19,537 

2,735 

22,272 

2,209,018 

357,583 

6,181 

15,536 

2,588,318 

26 

2,588,344 

6,029 

11,083 

714 

4,051 

56 

21,933 

1,517 

23,450 

1,178 

22,272 

208 

638 

(5.8%) 

30.0% 

June2018 

Three Months Ended June 30, 

2017 

5,841 

7,005 

5,572 

75 

200 

18,693 

2,550 

21,243 

2,176,676 

353,269 

6,239 

15,365 

2,551,549 

25 

2,551,574 

6,906 

11,027 

384 

2,366 

41 

20,724 

1,816 

22,540 

1,297 

21,243 

131 

524 

(40.5%) 

6.3% 

% 
lnc.(Dec.) 

8.3% 

2.7% 

(1.0%) 

-% 

113.0% 

4.5''/o 

7.3% 

4.8% 

1.5% 

1.2% 

(0.9%) 

1.1% 

1.4% 

4.0% 

1.4% 

(12.7%) 

0.5% 

85.9% 

71.2% 

36.6% 

5.8% 

(16.5%) 

4.0% 

(9.2%) 

4.8% 

58.8% 

21.B% 

n/a 

n/a 

% lnc.(Dec.) 
Weather 

Normal(2) 

0.7% 
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2018 

14,608 

14,139 

10,503 

150 

(97) 

39,303 

5,596 

44,899 

2,205,938 

356,842 

6,194 

15,508 

2,584,482 

24 

2,584,506 

12,279 

22,721 

1,239 

7,203 

85 

43,527 

3,834 

47,361 

2,462 

44,899 

20,188 

21,068 

97 

1,929 

648 

(1.8%) 

30.3% 

Six Months Ended June 30, 

2017 

12,712 

13,532 

10,634 

151 

(32) 

36,997 

5,027 

42,024 

2,173,011 

352,521 

6,245 

15,331 

2,547,108 

25 

2,547,133 

12,492 

22,063 

437 

5,060 

50 

40,102 

4,299 

44,401 

2,377 

42,024 

19,568 

20,425 

95 

1,422 

534 

(27.7%) 

7.2% 

% 
lnc.(Oec.) 

14.9% 

4.5% 

(1.2%) 

(0.7%) 

(203.1%) 

6.2% 

11.3% 

6.8% 

1.5% 

1.2% 

(0.8%) 

1.2% 

1.5% 

(4.0%) 

1.5% 

(1.7%) 

3.0% 

183.5% 

42.4% 

70.0% 

8.5% 

(10.8%) 

6.7'% 

3.6% 

6.8% 

35.7% 

21.3% 

n/a 

n/a 

%1nc.(Dec.) 
Weather 

Normal(2) 

1.2% 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ONnership share of jointly ONned stations. 



( 4) Generation by source is reported net of auxiliary power. 

(5) Purchased pc,.,ver includes renewable energy purchases. 

(6) Statistics reflect 100% of jointly owned stations. 
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GWhSales(1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Wholesale and Other 

Total Consolidated Electric Sales - Duke Energy Progress 

Average Number of Customers 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Retail Customers 

Wholesale and Other 

Total Average Number of Customers - Duke Energy Progress 

Sources of Electric Energy (GWh) 

Generated - Net Output (3) 

Coal 

Nuclear 

Hydro 

Oil and Natural Gas 

Renewable Energy 

Total Generation ( 4) 

Purchased PONer and Net Interchange (5) 

Total Sources of Energy 

Less; Line Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Nuclear Capacity Factor(%) (6) 

Heating and Cooling Degree Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degree Days 

Duke Energy Progress 

Quarterly Highlights 

Supplemental Electric Utilities and Infrastructure Information 

2018 

4,032 

3,771 

2,640 

20 

295 

10,758 

5,138 

15,896 

1,328,158 

234,703 

4,055 

1,444 

1,568,360 

14 

1,568,374 

2,023 

6,512 

236 

5,027 

74 

13,872 

2,734 

16,606 

710 

15,896 

191 

696 

1.1% 

30.3% 

June2018 

Three Months Ended June 30, 

2017 

3,705 

3,723 

2,602 

20 

448 

10,498 

5,064 

15,562 

1,307,337 

231,713 

4,132 

1,456 

1,544,638 

14 

1,544,652 

1,593 

7,131 

198 

4,876 

72 

13,870 

2,162 

16,032 

470 

15,562 

83 

647 

(55.7%) 

21.1% 

% 
lnc.(Dec.) 

8.8% 

1.3% 

1.5% 

-% 

(34.2%) 

2.5% 

1.5% 

2.1% 

1.6% 

1.3% 

(1.9%) 

(0.8%) 

1.5% 

-% 

1.5% 

27.0% 

(8.7%) 

19.2% 

3.1% 

2.8% 

-% 

26.5% 

3.6% 

51.1% 

2.1% 

130.1% 

7.6% 

n/a 

n/a 

% lnc.(Dec.) 
Weather 

Nonnal (2) 

-% 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment - 8K 08/02/18 

Page 39 of 45 

2018 

9,532 

7,503 

5,077 

39 

(272) 

21,879 

11,243 

33,122 

1,325,644 

234,005 

4,057 

1,447 

1,565,153 

14 

1,565,167 

4,326 

13,379 

445 

11,226 

128 

29,504 

4,969 

34,473 

1,351 

33,122 

12,760 

14,016 

87 

1,805 

719 

0.1%1 

32.1% 

Six Months Ended June 30, 

2017 

8,338 

7,272 

5,091 

41 

(52) 

20,690 

10,509 

31,199 

1,304,901 

231,059 

4,130 

1,459 

1,541,549 

14 

1,541,563 

3,237 

13,836 

301 

10,712 

134 

28,220 

3,986 

32,206 

1,007 

31,199 

12,m 

13,987 

90 

1,286 

657 

(28.7%) 

20.8% 

% 
lnc.(Dec.) 

14.3% 

3.2% 

(0.3%) 

(4.9%) 

(423.1%) 

5.7% 

7.0% 

6.2% 

1.6% 

1.3% 

(1.8%) 

(0.8%) 

1.5% 

-% 

1.5% 

33.6% 

(3.3%) 

47.8% 

4.8% 

(4.5%) 

4.5% 

24.7% 

7.0% 

34.2% 

6.2% 

40.4% 

9.4% 

n/a 

n/a 

% lnc.(Dec.) 
Weather 

Nonnal (2) 

0.7% 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (Le., unbilled sales) reflected as a single amount and oot allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointiy owned stations. 



(4) Generation by source is reported net of auxiliary power. 

(5) Purchased power includes rene'Nable energy purchases. 

(6) Statistics reflect 100% of jointly owned stations. 
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GWh Sales (1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

U nbil!ed Sales 

Total Retail Sales 

Wholesale and Other 

Total Electric Sales- Duke Energy Florida 

Average Number of Customers 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Retail Customers 

Wholesale and Other 

Tota! Average Number of Customers - Duke Energy Florida 

Sources of Electric Energy {GWh) 

Generated• Net Output (3) 

Coal 

Oil and Natural Gas 

Rene\-Vable Energy 

Total Generation (4) 

Purchased Pmver and Net Interchange (5) 

Total Sources of Energy 

Less; Line Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Heating and Cooling Degree Days 

Actual 

Heating Degree Days 

Cooling Degree D'ays 

Variance from Normal 

Heating Degree Days 

Cooling Degree Days 

Duke Energy Florida 

Quarterly Highlights 

Supplemental Electric Utilities and Infrastructure Information 

2018 

4,663 

3,699 

781 

573 

9,722 

582 

10,304 

1,594,538 

200,657 

2,082 

1,511 

1,798,788 

11 

1,798,799 

1,877 

7,238 

9,124 

1,901 

11,025 

721 

10,304 

1,052 

(81.9%) 

1.2% 

June 2018 

Three Months Ended June 30, 

2017 

4,944 

3,803 

787 

497 

10,037 

703 

10,740 

1,569,855 

198,307 

2,146 

1,518 

1,771,826 

13 

1,771,839 

2,835 

6,864 

9,503 

1,753 

11,256 

516 

10,740 

1,079 

(94.1%) 

4,5% 

% 
lnc.(Dec.) 

(5.7%) 

(2.7%) 

(0.8%) 

-% 

15.3% 

(3.1%) 

(17.2%) 

(4.1%) 

1.6% 

1.2% 

(3.0%) 

(0.5%) 

1.5% 

(15.4%) 

1.5% 

(33.8%) 

8.6% 

nla 

(4.0%) 

8.4% 

(2.1%) 

39.7% 

(4.1%) 

100.0% 

(2.5%) 

n/a 

n/a 

% lnc.(Dec.) 
Weather 

Normal (2} 

(1.7%) 
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2018 

9,191 

7,139 

1,539 

12 

388 

18,269 

1,154 

19,423 

1,591,724 

200,432 

2,096 

1,514 

1,795,766 

11 

1,795,m 

3,998 

13,329 

17 

17,344 

3,279 

20,623 

1,200 

19,423 

9,304 

10,255 

365 

1,316 

(1.3%) 

7.5% 

Six Months Ended June 30, 

2017 

8,768 

7,057 

1,542 

12 

653 

18,032 

1,013 

19,045 

1,566,947 

197,864 

2,151 

1,521 

.1,768,483 

14 

1,758,497 

4,952 

12,012 

16,972 

3,049 

20,021 

976 

19,045 

9,225 

10,332 

177 

1,352 

(54.8%) 

11.2% 

% 
lnc.(Dec.) 

4.8% 

1.2% 

(0.2%) 

-% 

(40.6%) 

1.3% 

13.9% 

2.0% 

1.6% 

1.3% 

(2.6%) 

(0.5%) 

1.5%. 

(21.4%) 

1.5% 

(19.3%) 

11.0% 

n/a 

2.2% 

7.5% 

3.0% 

23.0% 

2.0% 

117.5% 

(2.7%) 

n/a 

n/a 

% lnc.(Dec.} 
Weather 

Normal (2) 

(0.8%) 

( 1) Except as indicated in footnote (2), represents non--weather normalized billed sales, with energy delivered but not yet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 

(4) Generation by source is reported net of auxiliary power. 

(5) Purchased power includes renewable energy purchases. 



GWh Sales ( 1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Wholesale and Other 

Total Electric Sales - Duke Energy Ohio 

Average Number of Customers 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Retail Customers 

Wholesale and Other 

Total Average Number of Customers - Duke Energy Ohio 

Sources of Electric Energy (GWh) 

Generated - Net Output (3) 

Coal 

Oil and Natural Gas 

Total Generation ( 4) 

Purchased Power and Net Interchange ( 5) 

Total Sources of Energy 

Less: Line Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Heating and Cpoling Degree Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degree Days 

Duke Energy Ohio 

Quarterly Highlights 

Supplemental Electric Utilities and Infrastructure Information 

2018 

2,052 

2.341 

1.471 

27 

206 

6.097 

50 

6.147 

765.215 

88.214 

2.492 

3.332 

659.253 

859.254 

143 

49 

192 

6.549 

6.741 

594 

6,147 

497 

539 

9.9% 

64.2% 

June2018 

Three Months Ended June 30, 

2017 

1.m 

2.267 

1.464 

27 

132 

5.667 

234 

5.901 

756.460 

87.787 

2.499 

3.302 

652.048 

852,049 

1.023 

1.029 

5.446 

6.475 

574 

5.901 

313 

332 

(30.4%) 

1.2% 

% 
lnc.(Dec.) 

15.5°/o 

3.3% 

0.5% 

-% 

56.1% 

7.6% 

(78.6%) 

4.2% 

0.9% 

0.5% 

(0.3%) 

0.9% 

0.8% 

-% 

0.8% 

(86.0%) 

716.7% 

(81.3%) 

20.3% 

4.1% 

3.5% 

4.2% 

58.8% 

62.3% 

r-/a 

r-/a 

% lnc.(Dec.) 
Weather 

Normal(2) 

0.4% 
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2018 

4,615 

4.660 

2,858 

54 

(118) 

12.069 

150 

12.219 

766.081 

88.238 

2.497 

3.332 

860.148 

860.149 

819 

69 

888 

12.884 

13.772 

1.553 

12,219 

1.076 

1.164 

3.066 

543 

1.4% 

63.5% 

Six Months Ended June 30, 

2017 

4.030 

4.524 

2.905 

55 

(69) 

11.445 

515 

11.960 

756.962 

87.965 

2.504 

3.292 

852,723 

852.724 

2.226 

7 

2.233 

10.912 

13.145 

1.185 

11.960 

1.076 

1.164 

2.357 

333 

(22.1%) 

0.5% 

% 
lnc.(Dec.) 

14.5% 

3.0% 

(1.6%) 

(1.8%) 

(71.0%) 

5.5% 

(70.9%) 

2.2% 

0.9% 

0.3% 

(0.3%) 

1.2% 

0.9% 

-% 

0.9% 

(63.2%) 

885.7% 

(60.2%) 

18.1% 

4.8% 

31.1% 

2.2% 

30.1% 

63.1% 

r-/a 

r-/a 

% lnc.(Dec.) 
Weather 

Normal (2) 

(0.8%) 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather riormal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly ooned stations. 

(4) Generation by source is reported net of auxiliary power. 

(5) Purchased power includes renewable energy purchases. 



GWh Sales(1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Wholesale and Other 

Total Electric Sales - Duke Energy Indiana 

Average Number of Customers 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Retail Customers 

Wholesale and Other 

Total Average Number of Customers- Duke Energy Indiana 

Sources of Electric Energy (GWh) 

Generated - Net Output (3) 

Coal 

Hydro 

Off and Natural Gas 

Renewable Energy 

Tota! Generation (4) 

Purchased Power and Net Interchange (5) 

Total Sources of Energy 

Less: Line Loss and Other 

Total GWh Sources 

OWned MW Capacity (3) 

Summer 

Winter 

Heating and Cooling Degree Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degree Days 

Duke Energy Indiana 

Quarterly Highlights 

Supplemental Electric Utilities and Infrastructure Information 

2018 

2,088 

2,022 

2,659 

13 

140 

6,922 

1,379 

8,301 

722,342 

101,477 

2,720 

1,704 

828,243 

828,248 

5,386 

32 

1,332 

6,759 

2,060 

8,819 

518 

8,301 

547 

557 

11.0% 

66.9% 

June2018 

Three Months Ended June 30, 

2017 

1,794 

1,976 

2,671 

13 

120 

6,574 

1,398 

7,972 

711,654 

101,051 

2,714 

1,657 

817,076 

817,081 

5,900 

46 

452 

11 

6,409 

1,969 

8,378 

406 

7,972 

372 

323 

(24.6%) 

(2.2%) 

% 
lnc,(Dec,) 

16.4% 

2.3% 

(0.4%) 

-% 

16.7% 

5.3% 

(1.4%) 

4.1% 

1.5% 

0.4% 

0.2''>/o 

2.8% 

1.4% 

-% 

1.4% 

(8.7%) 

(30.4%) 

194,7% 

ri/a 

5.5% 

4.6% 

5.3% 

27.6% 

4.1% 

47.0%-

72.4% 

ri/a 

ri/a 

% lnc.(Dec.) 
Weather 

Normal(2) 

0.1'% 
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2018 

4,954 

4,025 

5,197 

26 

(136) 

14,066 

2,720 

16,786 

722,156 

101,410 

2,723 

1,700 

827,989 

827,994 

11,774 

52 

2,187 

14 

14,027 

3,715 

17,742 

956 

16,786 

6,606 

7,000 

3,378 

561 

3.7% 

68.4% 

Six Months Ended June 30, 

2017 

4,278 

3,938 

5,229 

26 

(38) 

13,433 

2,747 

16,180 

713,510 

101,103 

2,709 

1,648 

818,970 

5 

818,975 

12,289 

91 

804 

11 

13,195 

3,468 

16,663 

483 

16,180 

6,741 

7,183 

Z,580 

323 

(20.8%) 

(3.1%) 

% 
lnc,(Dec.) 

15.8% 

2.2% 

(0.6%) 

-% 

257.9% 

4.7% 

(1.0%) 

3.7% 

1.2% 

0.3% 

0.5% 

3.2% 

1.1% 

-% 

1.1% 

(4.2%) 

(42.9%) 

172.0% 

ri/a 

6.3% 

7.1% 

6.5% 

97.9% 

3.7% 

30.9% 

73.7% 

ri/a 

ri/a 

¾lnc.(Dec.) 
Weather 

Normal{2) 

0.1% 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 

(4) Generation by source is reported net of auxiliary power. 



(5) Purchased power includes renewable energy purchases. 
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Total Sales 

Piedmont Natural Gas Local Distribution Company (LDC) throughput (dekatherms) (1) 

Duke Energy Midwest LDC throughput (Mcf) 

Average Number of Customers• Piedmont Natural Gas 

Residential 

Commercial 

Industrial 

Power Generation 

Total Average Number of Gas Customers - Piedmont Natural Gas 

Average Number of Customers- Duke Energy Midwest 

Residential 

General Service 

Industrial 

Other 

Total Average Number of Gas Customers - Duke Energy Midwest 

Gas Utilities and Infrastructure 

Quarterly Highlights 

June 2018 

Three Months Ended June 30, 

2018 

116,839,962 

15,615,050 

968,046 

103,543 

961 

17 

1,072,567 

486,015 

43,157 

1,574 

138 

530,884 

2017 

94,013,754 

12,204,767 

952,716 

101,138 

2,295 

26 

1,056,175 

481,716 

42,816 

1,564 

140 

526,236 
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% 
lnc.(Dec.) 

24.3% 

27.9% 

1.6% 

2.4% 

(58.1%) 

(34.6%) 

1.6% 

0.9% 

0.8% 

0.6% 

(1.4%) 

0.9% 

2018 

271,741,341 

52,741,115 

969,356 

104,189 

962 

17 

1,074,524 

487,434 

44,219 

1,618 

138 

533,409 

Six Months Ended June 30, 

2017 

227,290,541 

43,035,766 

953,800 

101,378 

2,317 

26 

1,057,521 

482,905 

44,077 

1,617 

140 

528,739 

% 
lnc.(Oec.) 

19.6% 

22.6% 

1.6% 

2.8% 

(58.5%) 

(34.6%) 

1.6% 

0.9% 

0.3% 

0.1% 

(1.4%) 

0.9% 

(1) Piedmont has a margin decoupling mechanism in North Carolina and weather normalization mechanisms in South Carolina and Tennessee that significantly eliminate the impactofthroughputchanges on earnings. Duke Energy Ohio's rate design 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Delaware 
(State or Other Jurisdiction 

oflncorporation) 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or lS(d) of the 

Securities Exchange Act of 1934 

Date ofRepo1t (Date of earliest event reported): September 11, 2018 

[ -.. DUKE 
"ENERGY 

Duke Energy Corporation 
(Exact Name of Registrant as Specified in its Charter) 

001-32853 
(Commission File Number) 

550 South Tryon Street, Charlotte, North Carolina 28202 
(Address of Ptincipal Executive Offices, including Zip Code) 

(704) 382-3853 
(Registrant's telephone number, including area code) 

20-2777218 
(IRS Employer 

Identification No.) 

Check the approptiate box below if the Fonn 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

• Wtitten communications pursuant to Rule 425 under the Secutities Act (I 7 CFR 230.425) 

• Soliciting matetial pursuant to Rule l4a-12 under the Exchange Act (17 CFR 240.14a-12) 

• Pre-commencement communications pursuant to Rule l 4d-2(b) under the Exchange Act (17 CFR 240. I 4d-2(b)) 

• Pre-commencement c01mnunications pursuant to Rule l 3e-4(c) under the Exchange Act (17 CFR 240. l 3e-4(c)) 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) 
or Rule l 2b-2 of the Secmities Exchange Act of 1934 (§240. l 2b-2 of this chapter). 

• Emerging growth company 

D Ifan emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition petiod for complying with 
any new or revised financial accounting standards provided pursuant to Section ! 3(a) of the Exchange Act. 
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Item 8.01. Other Events. 

On September 17, 2018, Duke Energy Corporation (the "Company") consummated the issuance and sale of the securities described below pursuant 
to an underwriting agreement, dated September 11, 2018 (the "Underwriting Agreement"), with Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan 
Stanley & Co. LLC, RBC Capital Markets, LLC and Wells Fargo Securities, LLC, as representatives of the several underwriters named therein (the 
"Underwriters"), pursuant to which the Company agreed to issue and sell to the Underwriters $500,000,000 aggregate principal amount of the Company's 
5 .625% Junior Subordinated Debentures due 2078 (the "Securities"). The Securities were sold to the Underwriters at a discount to their principal amount. 
The Securities were issued pursuant to an Indenture, dated as of June 3, 2008 (the "Indenture"), by and between the Company and The Bank ofNew York 
Mellon Trust Company, N.A., as trustee (the "Trustee"), as amended and supplemented by various supplemental indentures thereto, including the Twentieth 
Supplemental Indenture, dated as of September 17, 2018 (the "Supplemental Indenture"), between the Company and the Trustee. The disclosure in this Item 
8.01 is qualified in its entirety by the provisions of the Indenture, the Supplemental Indenture, together with the form of global notes evidencing the 
Securities are included therein, is filed as Exhibit 4.1 hereto, and the Underwriting Agreement, which is filed as Exhibit 99.1 hereto. Such exhibits are 
incorporated herein by reference. Also, in connection with the issuance and sale of the Securities, the Company is filing a legal opinion regarding the 
validity of the Securi.ties as Exhibit 5.1 to this Form 8-K and a legal opinion regarding certain tax matters as Exhibit 8.1 to this Form 8-K for the purpose of 
incorporating such opinions into the Company's Registration Statement on Form S-3, as amended, No. 333-213765. 

Item 9.01. Financial Statements and Exhibits. 

(d) 

4.1 

5.1 

8.1 

23.l 

23.2 

99.1 

Exhibits. 

Twentieth Supplemental Indenture, dated as of September 17, 2018, to the indenture, dated as of June 3, 2008, between the Company 
and The Bank ofNewYork Mellon Trust Company, N.A., as Trustee (incorporated by reference to Exhibit 4.2 to the Registration 
Statement on Form 8-A of the Company filed on September 17, 2018) 

Opinion of Robert T. Lucas III regarding validity of the Securities 

Opinion of Hunton Andrews Kurth LLP regarding certain tax matters 

Consent ofRobert T. Lucas III (included as part ofExhibit 5.1) 

Consent ofHunton Andrews Kurth LLP (included as part ofExhibit 8.1) 

Underwriting Agreement, dated September 11, 2018, among the Company and Merrill Lynch, Pierce, Fenner & Smith Incorporated, 
Morgan Stanley & Co. LLC, RBC Capital Markets, LLC and Wells Fargo Securities, LLC, as representatives of the several underwriters 
named therein 



Exhibit 

4.1 

5.1 

8.1 

23.1 

23.2 

99.1 

EXHIBIT INDEX 

Description 
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Twentieth Supplemental Indenture, dated as of September 17.2018. to the indenture. dated as of June 3, 2008, between the Cornpanv 
and The Bank of New York Mellon Tmst Company. N.A., as Tmstee (incorporated by reference to Exhibit 4.2 to the Registration 
Statement on Form 8-A of the Companv filed on September 17, 2018) 

Opinion ofRobe1t T . Lucas Ill regarding validity of the Secmities 

Opinion of Hunton Andrews Kuith LLP regarding ce1tain tax mailers 

Consent of Robert T. Lucas IH (included as pa11 of Exhibit 5.1) 

Consent of Hunton Andrews Kurth LLP (included as part of Exhibit 8.1) 

Undern~·iting Agreement, dated September 11, 2018, among the Company and Merrill Lynch. Pierce, Fenner & Smith Inco1:porated, 
Morgan Stanley & Co. LLC, RBC Capital Markets. LLC and Wells Fargo Securities, LLC, as representatives of the several underwriters 
named therein 

2 
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

DUKE ENERGY CORPORATION 

Date: September 17, 2018 

By: /s/ Robert T. Lucas III 
Name: Robert T. Lucas III 
Title: Assistant Corporate Secretary 

3 



Duke Energy Corporation 
550 S. Tryon Street 
Charlotte, North Carolina 28202-4200 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment- 8K 09/11/18 

Page 5 of 42 

ExhibitS.l 

DUKE ENERGY BUSINESS SERVICES LLC 
550 S. Tryon Street 

Charlotte, North Carolina 28202 
September 17, 2018 

Re: Duke Energy Corporation $500,000,000 5.625% Junior Subordinated Debentures due 2078 

Ladies and Gentlemen: 

I am Deputy General Counsel of Duke Energy Business Services LLC, the service company subsidiary of Duke Energy Corporation, a Delaware 
corporation (the "Company"), and in such capacity I have acted as counsel to the Company in connection with the public offering of$500,000,000 
aggregate principal amount of the Company's 5.625% Junior Subordinated Debentures due 2078 (the "Securities"). The Securities are being issued pursuant 
to an Indenture, dated as ofJune 3, 2008 (the "Original Indenture"), by and between the Company and The Bank ofNewYork Mellon Trust Company, N.A., 
as Trustee (the "Trustee"), as amended and supplemented by various supplemental indentures thereto, including the Twentieth Supplemental Indenture, 
dated as of September 17, 2018 (the "Supplemental Indenture"), between the Company and the Trustee (the Original Indenture, as amended and 
supplemented, being referred to as the "Indenture"). On September 11, 2018, the Company entered into an Underwriting Agreement (the "Underwriting 
Agreement") with Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. LLC, RBC Capital Markets, LLC and Wells Fargo Securities, 
LLC, as representatives of the several underwriters named therein (the "Underwriters"), relating to the sale by the Company to the Underwriters of the 
Securities. 

This opinion is being delivered in accordance with the requirements ofltem 601 (b )(5) of Regulation S-K under the Securities Act of 1933, as 
amended (the "Securities Act"). 

I am a member of the bar of the State of North Carolina and my opinions set forth herein are limited to Delaware corporate law and the laws of the 
State of New York and the federal laws of the United States that, in my experience, are normally applicable to transactions of the type contemplated above 
and, to the extent that judicial or regulatory orders or decrees or consents, approvals, licenses, authorizations, validations, filings, recordings or registrations 
with governmental authorities are relevant, to those required under such laws (all of the foregoing being referred to as "Opined on Law''). I do not express 
any opinion with respect to the law of any jurisdiction other than Opined on Law or as to the effect of any such non-opined law on the opinions herein 
stated. This opinion is limited to the laws, including the rules and regulations, as in effect on the date hereof, which laws are subject to change with possible 
retroactive effect. 

In rendering the opinion set forth herein, I or attorneys under my supervision (with whom I have consulted) have examined and are familiar with 
originals or copies, certified or otherwise identified to our satisfaction, of: 
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(a) the registration statement on Form S-3, as amended (File No. 333-213765) of the Company relating to the Securities and other securities of 
the Company originally filed on September 23, 2016, and subsequently filed on January 26, 2017, with the Securities and Exchange Commission (the 
"Commission") under the Securities Act, allowing for delayed offerings pursuant to Rule 415 under the Securities Act and the information deemed to be a 
part of such registration statement as of the date hereof pursuant to Rule 430B of the General Rules and Regulations under the Securities Act (the "Rules and 
Regulations") (such registration statement, effective upon original filing with the Commission on September 23, 2016 pursuant to Rule 462(e) of the 
Rules and Regulations, being hereinafter referred to as the "Registration Statement"); 

(b) the prospectus, dated January 26, 2017 relating to the offering of securities of the Company, which forms a part of and is included in the 
Registration Statement in the form filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; 

(c) the preliminary prospectus supplement, dated September 11, 2018, and the prospectus, dated January 26, 2017, relating to the offering of 
the Securities in the form filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; 

(d) the prospectus supplement, dated September 11, 2018, and the prospectus, dated January 26, 2017, relating to the offering of the Securities 
in the form filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; 

(e) the Amended and Restated Certificate oflncorporation of the Company, dated as ofMay 19, 2014, as certified by the Secretary of State of 
the State of Delaware; 

(f) the Amended and Restated By-laws of the Company, effective as ofJanuary 4, 2016; 

(g) an executed copy of the Original Indenture; 

(h) an executed copy of the Supplemental Indenture; 

(i) an executed copy of the Underwriting Agreement; 

(j) the certificate representing the Securities; 

(k) the issuer free writing prospectus issued at or prior to 3:25 p.m. (Eastern time) on September 11, 2018, which the Company was advised is 
the time of the first contract of sale of the Securities, substantially in the form attached as Schedule C to the Underwriting Agreement and as filed with the 
Commission pursuant to Rule 433(d) of the Securities Act and Section 5(e) of the Underwriting Agreement; 

(I) the Statement ofEligibility under the Trust Indenture Act of 1939, as amended, on Form T-1, of the Trustee; 

(m) resolutions of the Board of Directors of the Company, adopted on August 25, 2016, relating to the preparation and filing with the 
Commission of the Registration Statement and the issuance of the Company's securities; and 

(n) the written consent of the Assistant Treasurer of the Company, effective as of September 11, 2018. 
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I or attorneys under my supervision (with whom I have consulted) have also examined originals or copies, certified or otherwise identified to my 
satisfaction, of such records of the Company and such agreements, certificates and receipts of public officials, certificates of officers or other representatives 
of the Company and others, and such other documents as I or attorneys under my supervision (with whom I have consulted) have deemed necessary or 
appropriate as a basis for the opinions set forth below. 

In my examination, I or attorneys under my supervision (with whom I have consulted) have assumed the legal capacity of all natural persons, the 
genuineness of all signatures, the authenticity of all documents submitted to me as originals, the conformity to original documents of all documents 
submitted to me as facsimile, electronic, certified, conformed, or photostatic copies, and the authenticity of the originals of such documents. In making my 
examination of executed documents or documents to be executed, I have assumed that the parties thereto, other than the Company had or will have the 
power, corporate or otherwise, to enter into and perform all obligations thereunder and have also assumed the due authorization by all requisite action, 
corporate or other, and the execution and delivery by such parties of such documents, and, as to parties other than the Company, the validity and binding 
effect on such parties. As to any facts material to this opinion that I or attorneys under my supervision (with whom I have consulted) did not independently 
establish or verify, we have relied upon oral or written statements and representations of officers and other representatives of the Company and others and of 
public officials. 

The opinion set forth below is subject to the following further qualifications, assumptions and limitations: 

(i) the validity or enforcement ofany agreements or instruments may be limited by applicable bankruptcy, insolvency, reorganization, 
moratorium or other similar laws affecting creditors' rights generally and by general principles of equity (regardless of whether enforceability is considered in 
a proceeding in equity or at law); and 

(ii) I do not express any opinion as to the applicability or effect of any fraudulent transfer, preference or similar law on any agreements or 
instruments or any transactions contemplated thereby. 

Based upon the foregoing and subject to the limitations, qualifications, exceptions and assumptions set forth herein, I am of the opinion that the 
Securities have been duly authorized and executed by the Company, and that when duly authenticated by the Trustee and issued and delivered by the 
Company against payment therefor in accordance with the terms of the Underwriting Agreement and the Indenture, the Securities will constitute valid and 
binding obligations of the Company entitled to the benefits of the Indenture and enforceable against the Company in accordance with their terms. 
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I hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement through incorporation by reference of 
a current report on Form 8-K. I also hereby consent to the use ofmy name under the heading "Legal Matters" in the prospectus which forms a part of the 
Registration Statement. In giving this consent, I do not thereby admit that I am within the category of persons whose consent is required under Section 7 of 
the Securities Act or the rules and regulations of the Commission promulgated thereunder. This opinion is expressed as of the date hereof unless otherwise 
expressly stated, and I disclaim any undertaking to advise you of any subsequent changes in the facts stated or assumed herein or of any subsequent changes 
in applicable laws. 

Very truly yours, 

/s/ Robert T. Lucas III 
Robert T. Lucas III, Esq. 



HUNTO 
ANDREWS KURTH 

Duke Energy Corporation 
550 South T1yon Street 
Charlotte, North Carolina 28202 

Ladies and Gentlemen: 

September 17, 2018 

Duke EnerflV Corporation 
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HUNTON ANDREWS KURTH LLP 
200 PARK AVENUE 
NEW YORK, NY IO 166-0005 

TEL 212 • 309 • 1000 
FAX212 • 309 • I 100 

Exhibit 8.1 

$500,000,000 5.625% Junior Subordinated Debentures due 2078 

We have acted as counsel to Duke Energy Corporation , a Delaware co1poration (the "Company"), in connection with the offering and sale 
(the "Offering") of$500,000,000 aggregate p1incipal amount of 5.625% Junior Subordinated Debentures due 2078 (the "Debentures") of the Company 
pursuant to a prelimina1y prospectus supplement dated September 11, 2018, and a final prospectus supplement dated September 11 , 2018 (together, the 
"Prospectus Supplement" ) and a base prospectus dated January 26, 2017 (the "Base Prospectus"). The Debentures are being issued pursuant to an Indenture, 
dated as of June 3, 2008 (the "O1iginal Indenture"), as amended and supplemented from time to time, including by the Twentieth Supplemental Indenture, 
dated as of September 17, 2018, relating to the Debentures (the Original Indenture, as amended and supplemented, the "Indenture"), between the Company 
and The Bank of New York Mellon Trnst Company, N.A., as Trnstee. You have requested our opinion as to certain U.S. federal income tax matters. 
Capitalized terms used but not defined herein shall have the meaning assigned to such tenns in the Indenture. 

In rendering the opinions expressed below, we have made such legal and factual examinations and inquiries as we have deemed necessary 
or advisable for the pmpose of rendering this opinion letter, including but not limited to the examination of the following: (i) the Base Prospectus and the 
Prospectus Supplement, (ii) the Indenture and (iii) such other documents as we have deemed necessary or appropriate as a basis for the opinion set fo1th 
below. 

As to any facts material to the opinion expressed herein, we have relied upon certificates and statements and representations and warranties 
of the officers and other representatives and agents of the pa1ties to the documents and of public officials. In rendering this opinion letter, except for the 
matters that are specifically addressed in the opinion expressed 

ATLANTA AUSTIN BANGKOK BEIJING BOSTON BRUSSELS CHARLOTTE DALLAS DUBAI HOUSTON LONDON LOS ANGELES 
MIAMI NEW YORK NORFOLK RALEIGH/DURHAM RICHMOND SAN FRANCISCO THE WOODLANDS TYSONS WASHINGTON, DC 

www.HuntonAK.com 
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below, with your permission, we have assumed, and are relying on without independent investigation, (i) the authenticity of all documents submitted to us as 
originals, (ii) the conformity to the originals ofall documents submitted to us as certified or photostatic copies and the authenticity of the originals of such 
copies, (iii) the genuineness of signatures, (iv) the legal capacity ofnatural persons signing the documents, (v) the necessary entity formation and continuing 
existence in the jurisdiction of formation, and the necessary licensing and qualification in all jurisdictions, ofall parties to the documents, (vi) the necessary 
entity authorization, execution, delivery and enforceability (as limited by bankruptcy and other insolvency laws) of all documents by all parties thereto, and 
the necessary entity power and authority with respect thereto, (vii) the validity, binding effect, and enforceability ofall documents, (viii) that each of the 
parties to the documents will comply (without waiver) with all of the terms of such documents, and (ix) that there is not any other agreement that modifies or 
supplements the agreements expressed in any document to which this opinion letter relates and that renders the opinion expressed below inconsistent with 
such document as so modified or supplemented. 

In rendering this opinion letter, except for matters that are specifically addressed in the opinion expressed below, we have made no inquiry, 
have conducted no investigation and assume no responsibility with respect to (i) the accuracy ofand compliance by the parties thereto with the 
representations, warranties, covenants, certifications and assumptions as to factual matters contained in any document or (ii) the conformity of the documents 
to the requirements of any agreement to which this opinion letter relates. 

Based on the foregoing and subject to the qualifications, representations, warranties, covenants, certifications and assumptions stated 
herein, we are of the opinion that under current U.S. federal income tax law as of the date hereof, although there are no regulations, rulings or judicial 
precedents addressing the characterization of securities having terms substantially similar to the Debentures for U.S. federal income tax purposes, the 
Debentures will be classified for U.S. federal income tax purposes as indebtedness of the Company to the extent that they are not beneficially owned by any 
person related to the Company including (i) any member of the Company's "expanded group" within the meaning of the final and temporary regulations 
under section 385 of the Internal Revenue Code of 1986, as amended (the "Code") (hereinafter, such regulations are the "Section 385 Regulations"), (ii) with 
respect to the Company's expanded group, a "controlled partnership" within the meaning of the Section 385 Regulations, or (iii) a disregarded entity owned 
by any entity described in (i) or (ii) for U.S. federal income tax purposes. 

Other than in the context of certain related party debt instruments addressed under the Section 385 Regulations, there are no Treasury 
regulations defining instruments held by persons unrelated to the issuer as equity or indebtedness for U.S. federal in·come tax purposes. Furthermore, there are 
no controlling Treasury regulations, published rulings, or judicial decisions involving securities with terms substantially the same as the Debentures that 
discuss whether, for U.S. federal income tax purposes, the securities constitute equity or indebtedness. Therefore, our opinion regarding the characterization 
of the Debentures as evidences of indebtedness is based upon rulings and judicial decisions under the Code involving situations 
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that we consider to be analogous and an analysis ofall of the facts and circumstances surrounding the issuance and sale of the Debentures. 

The foregoing opinion is based only on the federal income tax laws of the United States, Treasury regulations promulgated thereunder, and 
administrative and judicial interpretations thereof, all ofwhich are subject to change. The foregoing opinion is limited to the matters addressed herein, and 
no other opinion is rendered with respect to other United States federal tax matters or to any issues arising under the tax laws of any other country, or any 
state or locality or governmental agency (other than the Internal Revenue Service) including without limitation (i) any statute, regulation, or provision oflaw 
of any state, county, municipality, or other political subdivision or any agency or instrumentality thereofor (ii) the securities or tax laws of any jurisdiction 
(other than the federal income tax laws of the United States). Additional issues may exist that could affect the United States federal tax treatment of the 
transaction or matter that is the subject of this opinion, and this opinion letter does not consider or provide a conclusion with respect to such additional 
issues. You should be aware that this opinion letter represents conclusions as to the application of existing law, regulations, administrative rules and 
practices, and legislative history to the transactions described above. There can be no assurance, however, that existing law will not change or that contrary 
positions will not be taken by the Internal Revenue Service. Any such change might be retroactive and might affect the opinion set forth above. 

We express no opinion on any other laws and intimate no view on any other matter that may be relevant to your interests. We also caution you that 
our opinion depends upon the facts, representations, warranties, covenants, certifications, assumptions and documents to which this letter refers, which are 
subject to change, reinterpretation and misunderstanding. Our conclusion could differ if these items on which we have relied are, become or are found to be 
different. 

This opinion letter is rendered as of the date hereofand we undertake no obligation to update the opinion expressed herein after the date of this 
letter or advise you of changes in the event there is any change in legal authorities, facts, representations, warranties, covenants, certifications and 
assumptions or documents on which this opinion letter is based (including the taking of any action by any party to the documents pursuant to any opinion of 
counsel or a waiver), or any inaccuracy in any of these items upon which we have relied in rendering this opinion letter, unless we are specifically engaged to 
do so. Except as described in the next paragraph, this opinion letter may not be distributed, quoted in whole or in part or otherwise reproduced in any 
document, or filed with any governmental agency without our express written consent. 
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We hereby consent to the filing of this opinion as an exhibit to the Current Report on Form 8-K. We also consent to the references to Hunton 
Andrews Kurth LLP under the captions "Material U.S. Federal Income Tax Considerations" and "Legal Matters" in the Prospectus Supplement. In giving this 
consent, we do not admit that we are in the category of persons whose consent is required by Section 7 of the Securities Act of 1933, as amended, or the 
rules and regulations promulgated thereunder by the Securities and Exchange Commission. 

Very truly yours, 

Isl Hunton Andrews Kurth LLP 

02674114086115814 
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Exhibit 99.1 

$500,000,000 5.625¾ JUNIOR SUBORDINATED DEBENTURES DUE 2078 

UNDERWRITING AGREEMENT 

Merrill Lynch, Pierce, Fenner & Smith 
Incorporated 

Morgan Stanley & Co. LLC 
RBC Capital Markets, LLC 
Wells Fargo Securities, LLC 

As Representatives of the several Underwriters 

c/o Merrill Lynch, Pierce, Fenner & Smith 
Incorporated 

One Bryant Park 
NewYork,NewYork 10036 

Ladies and Gentlemen: 

September 11, 2018 

I. Introductory. DUKE ENERGY CORPORATION, a Delaware corporation (the "Corporation"), proposes, subject to the terms and conditions 
stated herein, to issue and sell $500,000,000 aggregate principal amount of5.625% Junior Subordinated Debentures due 2078 (the "Debentures") to be 
issued pursuant to the provisions of an Indenture, dated as of June 3, 2008, (the "Original Indenture") as supplemented from time to time by supplemental 
indentures, including the Twentieth Supplemental Indenture, to be dated as of September 17,2018 with respect to the Debentures (the "Supplemental 
Indenture" and together with the Original Indenture, the "Indenture"), between the Corporation and The Bank of New York Mellon Trust Company, N.A. 
(the "Trustee"). Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. LLC, RBC Capital Markets, LLC and Wells Fargo Securities, 
LLC (the "Representatives") are acting as representatives of the several underwriters named in Schedule A hereto (together with the Representatives, the 
"Underwriters"). The Corporation understands that the several Underwriters propose to offer the Debentures for sale upon the terms and conditions 
contemplated by (i) this Agreement and (ii) the Base Prospectus, the Preliminary Prospectus and any Permitted Free Writing Prospectus (each, as defined 
below) issued at or prior to the Applicable Time (as defined below) (the documents referred to in the foregoing subclause (ii) are referred to herein as the 
"Pricing Disclosure Package"). 
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2. Representations and Warranties of the Corporation. The Corporation represents and warrants to, and agrees with, the several Underwriters that: 

(a) Registration statement, as amended (No. 333-213 765), including a prospectus, relating to the Debentures and certain other securities has 
been filed with the Securities and Exchange Commission (the "Commission") under the Securities Act of 1933, as amended (the "1933 
Act"). Such registration statement and any post-effective amendment thereto, each in the form heretofore delivered to you, became effective 
upon filing with the Commission pursuant to Rule 462 of the rules and regulations of the Commission under the 1933 Act (the "1933 Act 
Regulations"), and no stop order suspending the effectiveness of such registration statement has been issued and no proceeding for that 
purpose or pursuant to Section 8A of the 193 3 Act has been initiated or threatened by the Commission (if prepared, any preliminary 
prospectus supplement specifically relating to the Debentures immediately prior to the Applicable Time included in such registration 
statement or filed with the Commission pursuant to Rule 424(b) of the 1933 Act Regulations being hereinafter called a "Preliminary 
Prospectus"); the term "Registration Statement" means the registration statement as deemed revised pursuant to Rule 430B(f)(l) of the 
1933 Act Regulations on the date of such registration statement's effectiveness for purposes of Section 11 of the 1933 Act, as such section 
applies to the Corporation and the Underwriters for the Debentures pursuant to Rule 430B(f)(2) of the 1933 Act Regulations (the "Effective 
Date"), including all exhibits thereto and including the documents incorporated by reference in the prospectus contained in the 
Registration Statement at the time such part of the Registration Statement became effective; the term "Base Prospectus" means the 
prospectus filed with the Commission on the date hereof by the Corporation; and the term "Prospectus" means the Base Prospectus 
together with the prospectus supplement specifically relating to the Debentures prepared in accordance with the provisions of Rule 430B 
and promptly filed after execution and delivery of this Agreement pursuant to Rule 430B or Rule 424(b) of the 1933 Act Regulations; any 
information included in such Prospectus that was omitted from the Registration Statement at the time it became effective but that is deemed 
to be a part of and included in such registration statement pursuant to Rule 430B is referred to as "Rule 430B Information;" and any 
reference herein to any Registration Statement, Preliminary Prospectus or the Prospectus shall be deemed to refer to and include the 
documents incorporated by reference therein prior to the date hereof; any reference to any amendment or supplement to any Preliminary 
Prospectus or Prospectus shall be deemed to refer to and include any documents filed after the date of such Preliminary Prospectus or 
Prospectus, as the case may be, under the Securities Exchange Act of 1934, as amended (the "1934 Act"), and incorporated by reference in 
such Preliminary Prospectus or Prospectus, as the case may be; and any reference to any amendment to the Registration Statement shall be 
deemed to refer to and include any annual report of the Corporation filed pursuant to Section 13(a) or l 5(d) of the 1934 Act after the 
effective date of the Registration Statement that is incorporated by reference in the Registration Statement. For purposes of this Agreement, 
the term "Applicable Time" means 3:25 p.m. (New York City time) on the date hereof. 
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(b) The Registration Statement, the Permitted Free Writing Prospectus specified on Schedule B hereto, the Preliminazy Prospectus and the 
Prospectus conform, and any amendments or supplements thereto will conform, in all material respects to the requirements of the 1933 Act 
and the 1933 Act Regulations; and (i) the Registration Statement, as of its original effective date, as of the date ofany amendment, and at 
each deemed effective date with respect to the Underwriters pursuant to Rule 430B(f)(2) of the 1933 Act Regulations, at the Closing Date 
(as defined in Section 3) did not and will not contain any untrue statement of a material fact or omit to state any material fact required to be 
stated therein or necessazy to make the statements therein not misleading, and (ii) (A) the Pricing Disclosure Package, as of the Applicable 
Time, did not, (B) the Prospectus and any amendment or supplement thereto, as of their dates, will not, and (C) the Prospectus as of the 
Closing Date will not, include any untrue statement of a material fact or omit to state any material fact necessazy to make the statements 
therein, in the light of the circumstances under which they were made, not misleading, except that the Corporation makes no warranty or 
representation to the Underwriters with respect to any statements or omissions made in reliance upon and in conformity with written 
information furnished to the Corporation by the Representatives on behalfofthe Underwriters specifically for use in the Registration 
Statement, the Permitted Free Writing Prospectus, the Preliminazy Prospectus or the Prospectus. 

(c) Any Permitted Free Writing Prospectus specified on Schedule B hereto as of its issue date and at all subsequent times through the 
completion of the public offer and sale of the Debentures or until any earlier date that the Corporation notified or notifies the Underwriters 
as described in Section 5(f) did not, does not and will not include any information that conflicts with the information (not superseded or 
modified as of the Effective Date) contained in the Registration Statement, any Preliminazy Prospectus or the Prospectus. 

(d) At the earliest time the Corporation or another offering participant made a bona fide offer (within the meaning of Rule I 64(h)(2) of the 1933 
Act Regulations) of the Debentures, the Corporation was not an "ineligible issuer" as defined in Rule 405 of the 1933 Act Regulations. 
The Corporation is, and was at the time of the initial filing of the Registration Statement, eligible to use Form S-3 under the 1933 Act. 

(e) The documents and interactive data in eXtensible Business Reporting Language ("XBRL") incorporated or deemed to be incorporated by 
reference in the Registration Statement, the Pricing Disclosure Package and the Prospectus, at the time they were filed or hereafter are filed 
with the Commission, complied and will comply in all material respects with the requirements of the 1934 Act and the rules and regulations 
of the Commission thereunder (the "1934 Act Regulations"), and, when read together with the other information in the Prospectus, (i) at the 
time the Registration Statement became effective, (ii) at the Applicable Time and (iii) on the Closing Date did not, and will not contain an 
untrue statement of a material fact or omit to state a material fact required to be 
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stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading. 

(f) The compliance by the Corporation with all of the provisions of this Agreement has been duly authorized by all necessary corporate action 
and the consummation of the transactions herein contemplated will not conflict with or result in a breach or violation ofany of the terms or 
provisions of, or constitute a default under, any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to 
which the Corporation or any of its Principal Subsidiaries (as hereinafter defined) is a party or by which any of them or their respective 
property is bound or to which any of their properties or assets is subject that would have a material adverse effect on the business, financial 
condition or results of operations of the Corporation and its subsidiaries, taken as a whole, nor will such action result in any violation of the 
provisions of the amended and restated Certificate oflncorporation (the "Certificate oflncorporation"), the amended and restated By
Laws (the "By-Laws") of the Corporation or any statute or any order, rule or regulation of any court or governmental agency or body 
having jurisdiction over the Corporation or its Principal Subsidiaries or any of their respective properties that would have a material 
adverse effect on the business, financial condition or results of operations of the Corporation and its subsidiaries, taken as a whole; and no 
consent, approval, authorization, order, registration or qualification of or with any such court or governmental agency or body is required 
for the consummation by the Corporation of the transactions contemplated by this Agreement, except for the approval of the North Carolina 
Utilities Commission which has been received as of the date of this Agreement, registration under the 1933 Act of the Debentures, 
qualification under the Trust Indenture Act of 1939, as amended (the "1939 Act") and such consents, approvals, authorizations, 
registrations or qualifications as may be required under state securities or Blue Sky laws in connection with the purchase and distribution of 
the Debentures by the Underwriters. 

(g) This Agreement has been duly authorized, executed and delivered by the Corporation. 

(h) Each ofDuke Energy Carolinas, LLC, a North Carolina limited liability company, Duke Energy Indiana, LLC, an Indiana limited liability 
company, Progress Energy, Inc., a North Carolina corporation, Duke Energy Progress, LLC, a North Carolina limited liability company, and 
Duke Energy Florida, LLC, a Florida limited liability company, is a "significant subsidiary" of the Corporation within the meaning of 
Rule 1-02 of Regulation S-X under the 1933 Act (herein collectively referred to, along with Duke Energy Ohio, Inc., an Ohio corporation 
and Piedmont Natural Gas Company, Inc., a North Carolina corporation, as the "Principal Subsidiaries"). 

(i) The Indenture has been duly authorized, executed and delivered by the Corporation and duly qualified under the 1939 Act and, assuming 
the due authorization, execution and delivery thereof by the Trustee, constitutes a valid and legally binding instrument of the Corporation 
enforceable against the 
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Cmporation in accordance with its terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, reorganization, 
moratorium or similar laws affecting creditors' rights generally and by general principles of equity (regardless of whether enforceability is 
considered in a proceeding in equity or at law). 

(j) The Debentures have been duly authorized and when executed by the Corporation and, when authenticated by the Trustee, in the manner 
provided in the Indenture and delivered against payment therefor, will constitute valid and legally binding obligations of the Corporation, 
enforceable against the Corporation in accordance with their terms, except as the enforceability thereof may be limited by bankruptcy, 
insolvency, reorganization, moratorium or similar laws affecting creditors' rights generally and by general principles of equity (regardless 
of whether enforceability is considered in a proceeding in equity or at law) and are entitled to the benefits afforded by the Indenture in 
accordance with the terms of the Indenture and the Debentures. 

(k) Any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument filed or incorporated by reference as an exhibit to 
the Registration Statement or the Annual Report on Form 10-K of the Corporation for the fiscal year ended December 31, 2017 or any 
subsequent Quarterly Report on Form I 0-Q of the Corporation or any Current Report on Form 8-K of the Corporation with an execution or 
filing date after December 31, 2017, except to the extent that such agreement is no longer in effect or to the extent that neither the 
Corporation nor any subsidiary of the Corporation is currently a party to such agreement, are all indentures, mortgages, deeds of trust, loan 
agreements or other agreements or instruments that are material to the Corporation. 

(I) The Corporation is not required to be qualified as a foreign corporation to transact business in Indiana, North Carolina, Ohio, South 
Carolina and Florida. 

(m) Any pro forma financial statements of the Corporation and its subsidiaries and the related notes thereto incorporated by reference in the 
Registration Statement, the Pricing Disclosure Package and the Prospectus have been prepared in accordance with the Commission's 
rules and guidelines with respect to pro forma financial statements and have been properly compiled on the bases described therein. 

3. Purchase, Sale and Delivery of Debentures. 

(a) On the basis of the representations, warranties and agreements herein contained, but subject to the terms and conditions herein set forth, the 
Corporation agrees to sell to the Underwriters, and the Underwriters agree, severally and not jointly, to purchase from the Corporation, at a 
purchase price of (i) for Debentures sold to retail investors, $24.2125 per Debenture plus accrued interest from September 17, 2018, if 
settlement takes place after that date (and in the manner set forth below) and (ii) for Debentures sold to institutional investors, $24.5000 per 
Debenture plus accrued interest from September 17, 2018, if settlement takes place after that date (and in the manner set forth below), the 
principal amount ofDebentures set forth opposite the names of the Underwriters in Schedule A hereto plus the 
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respective principal amount of additional Debentures which each such Underwriter may become obligated to purchase pursuant to the 
provisions of Section 8 hereof. The Underwriters hereby agree to reimburse the Corporation in an amount equal to $780,000 for the 
expenses incurred by the Corporation in connection with the offering. 

(b) Payment of the purchase price for the Debentures to be purchased by the Underwriters and the reimbursement referred to above shall be 
made at the offices of Hunton Andrews Kurth LLP, 200 Park Avenue, 52nd Floor, New York, NY IO 166, or at such other place as shall be 
mutually agreed upon by the Representatives and the Corporation, at 10:00 a.m., New York City time, on September 17, 2018 or such other 
time and date as shall be agreed upon in writing by the Corporation and the Representatives (the "Closing Date"). All other documents 
referred to herein that are to be delivered at the Closing Date shall be delivered at that time at the offices of Sidley Austin LLP, 787 Seventh 
Avenue, New York, NY I 0019. Payment shall be made to the Corporation by wire transfer in immediately available funds, payable to the 
order of the Corporation against delivery of the Debentures in fully registered form, to you or upon your order. The Debentures shall be 
delivered in the form of one or more global certificates in aggregate denomination equal to the aggregate principal amount of the 
Debentures upon original issuance, and registered in the name of Cede & Co., as nominee for The Depository Trust Company ("DTC"). 

4. Offering by the Underwriters. It is understood that the several Underwriters propose to offer the Debentures for sale to the public as set forth in 
the Pricing Disclosure Package and the Prospectus. 

5. Covenants of the Corporation. The Corporation covenants and agrees with the several Underwriters that: 

(a) The Corporation will cause any Preliminary Prospectus and the Prospectus to be filed pursuant to, and in compliance with, Rule 424(b) of 
the 1933 Act Regulations, and advise the Underwriters promptly of the filing of any amendment or supplement to the Registration 
Statement, any Preliminary Prospectus or the Prospectus and of the institution by the Commission ofany stop order proceedings in respect 
of the Registration Statement, and will use its best efforts to prevent the issuance ofany such stop order and to obtain as soon as possible its 
lifting, if issued. 

(b) !fat any time when a prospectus relating to the Debentures (or the notice referred to in Rule l 73(a) of the 1933 Act Regulations) is required 
to be delivered under the 1933 Act any event occurs as a result of which the Pricing Disclosure Package or the Prospectus as then amended 
or supplemented would include an untrue statement ofa material fact, or omit to state any material fact necessary to make the statements 
therein, in the light of the circumstances under which they were made, not misleading, or if it is necessary at any time to amend the Pricing 
Disclosure Package or the Prospectus to comply with the 1933 Act, the Corporation promptly will prepare and file with the Commission an 
amendment, 
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supplement or an appropriate document pursuant to Section 13 or 14 of the 1934 Act which will correct such statement or omission or 
which will effect such compliance. 

(c) The Corporation, during the period when a prospectus relating to the Debentures is required to be delivered under the 1933 Act, will timely 
file all documents required to be filed with the Commission pursuant to Section 13 or 14 of the 1934 Act. 

(d) Without the prior consent of the Underwriters, the Corporation has not made and will not make any offer relating to the Debentures that 
would constitute a "free writing prospectus" as defined in Rule 405 of the 1933 Act Regulations, other than a Permitted Free Writing 
Prospectus; each Underwriter, severally and not jointly, represents and agrees that, without the prior consent of the Corporation, it has not 
made and will not make any offer relating to the Debentures that would constitute a "free writing prospectus" as defined in Rule 405 of the 
1933 Act Regulations, other than a Permitted Free Writing Prospectus or a free writing prospectus that is not required to be filed by the 
Corporation pursuant to Rule 433 of the 1933 Act Regulations ("Rule 433"); any such free writing prospectus (which shall include the 
pricing term sheet discussed in Section 5(e) below), the use ofwhich has been consented to by the Corporation and the Underwriters, is 
listed on Schedule B and herein is called a "Permitted Free Writing Prospectus." The Corporation represents that it has treated or agrees 
that it will treat each Permitted Free Writing Prospectus as an "issuer free writing prospectus," as defined in Rule 433, and has complied and 
will comply with the requirements of Rule 433 applicable to any Permitted Free Writing Prospectus, including timely filing with the 
Commission where required, legending and record keeping. 

(e) The Corporation agrees to prepare a pricing term sheet specifying the terms of the Debentures not contained in any Preliminary Prospectus, 
substantially in the form of Schedule C hereto and approved by the Representatives on behalfofthe Underwriters, and to file such pricing 
term sheet as an "issuer free writing prospectus" pursuant to Rule 433 prior to the close of business two business days after the date hereof. 

(f) The Corporation agrees that ifat any time following the issuance ofa Permitted Free Writing Prospectus any event occurs as a result of 
which such Permitted Free Writing Prospectus would conflict with the information (not superseded or modified as of the Effective Date) in 
the Registration Statement, the Pricing Disclosure Package or the Prospectus or would include an untrue statement of a material fact or omit 
to state any material fact necessary in order to make the statements therein, in light of the circumstances then prevailing, not misleading, the 
Corporation will give prompt notice thereof to the Underwriters and, ifrequested by the Underwriters, will prepare and furnish without 
charge to each Underwriter a free writing prospectus or other document, the use of which has been consented to by the Underwriters, which 
will correct such conflict, statement or omission. 
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(g) The Corporation will make generally available to its security holders, in each case as soon as practicable but not later than 60 days after the 
close of the period covered thereby, earnings statements (in form complying with the provisions of Rule 158 under the 1933 Act, which 
need not be certified by independent certified public accountants unless required by the 1933 Act) covering (i) a twelve-month period 
beginning not later than the first day of the Corporation's fiscal quarternext following the effective date of the Registration Statement and 
(ii) a twelve-month period beginning not later than the first day of the Corporation's fiscal quarter next following the date of this 
Agreement. 

(h) The Corporation will furnish to you, without charge, copies of the Registration Statement (four of which will include all exhibits other than 
those incorporated by reference), the Pricing Disclosure Package and the Prospectus, and all amendments and supplements to such 
documents, in each case as soon as available and in such quantities as you reasonably request. 

(i) The Corporation will arrange or cooperate in arrangements, ifnecessary, for the qualification of the Debentures for sale under the laws of 
such jurisdictions as you designate and will continue such qualifications in effect so long as required for the distribution; provided, 
however, that the Corporation shall not be required to qualify as a foreign corporation or to file any general consents to service of process 
under the laws of any state where it is not now so subject. 

(j) The Corporation will pay all expenses incident to the performance of its obligations under this Agreement including (i) the printing and 
filing of the Registration Statement and the printing of this Agreement and any Blue Sky Survey, (ii) the preparation and printing of 
certificates for the Debentures, (iii) the issuance and delivery of the Debentures as specified herein, (iv) the fees and disbursements of 
counsel for the Underwriters in connection with the qualification of the Debentures under the securities laws ofany jurisdiction in 
accordance with the provisions of Section 5(i) and in connection with the preparation of the Blue Sky Survey, such fees not to exceed 
$5,000, (v) the printing and delivery to the Underwriters, in quantities as hereinabove referred to, of copies of the Registration Statement 
and any amendments thereto, ofany Preliminary Prospectus, of the Prospectus, of any Permitted Free Writing Prospectus and any 
amendments or supplements thereto, (vi) any fees charged by independent rating agencies for rating the Debentures, (vii) any fees and 
expenses in connection with the listing of the Debentures on the New York Stock Exchange (the "NYSE"), (viii) any filing fee required by 
the Financial Industry Regulatory Authority, Inc., (ix) the costs of any depository arrangements for the Debentures with DTC or any 
successor depositary and (x) the costs and expenses of the Corporation relating to investor presentations on any "road show'' undertaken in 
connection with the marketing of the offering of the Debentures, including, without limitation, expenses associated with the production of 
road show slides and graphics, fees and expenses of any consultants engaged in connection with the road show presentations with the prior 
approval of the Corporation, travel and lodging expenses of the Underwriters and officers of the Corporation and any such consultants, and 
the cost ofany aircraft chartered in connection with the road 
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show; provided, however, the Underwriters shall reimburse a portion of the costs and expenses referred to in this clause (x). 

(k) The Corporation will use commercially reasonable efforts to effect the listing of the Debentures on the NYSE within 30 days of the Closing 
Date. 

(I) During the period beginning from the date of this Agreement and continuing to and including 30 days after the date hereof, the 
Corporation will not, without the prior written consent of the Representatives, offer, sell, contract to sell or otherwise dispose of any debt 
securities of the Corporation which mature more than one year after the Closing Date and which are substantially similar to the Debentures. 
For the avoidance of doubt, the foregoing sentence shall not restrict the offer, sale, contract to sell or disposition by the Corporation of its 
PremierNotes and senior indebtedness. 

6. Conditions of the Obligations of the Underwriters. The obligations of the several Underwriters to purchase and pay for the Debentures will be 
subject to the accuracy of the representations and warranties on the part of the Corporation herein, to the accuracy of the statements of officers of the 
Corporation made pursuant to the provisions hereof, to the performance by the Corporation of its obligations hereunder and to the following additional 
conditions precedent: 

(a) The Prospectus shall have been filed by the Corporation with the Commission pursuant to Rule 424(b) within the applicable time period 
prescribed for filing by the 1933 Act Regulations and in accordance herewith and each Permitted Free Writing Prospectus shall have been 
filed by the Corporation with the Commission within the applicable time periods prescribed for such filings by, and otherwise in 
compliance with, Rule 433. 

(b) On or after the Applicable Time and prior to the Closing Date, no stop order suspending the effectiveness of the Registration Statement 
shall have been issued and no proceedings for that purpose or pursuant to Section 8A of the 1933 Act shall have been instituted or, to the 
knowledge of the Corporation or you, shall be threatened by the Commission. 

(c) On or after the Applicable Time and prior to the Closing Date, the rating assigned by Moody's Investors Service, Inc., S&P Global Ratings 
or Fitch Ratings, Inc. (or any of their successors) to any debt securities or preferred stock of the Corporation as of the date of this Agreement 
shall not have been lowered. 

(d) Since the respective most recent dates as of which information is given in the Pricing Disclosure Package and the Prospectus and up to the 
Closing Date, there shall not have been any material adverse change in the condition of the Corporation, financial or otherwise, except as 
reflected in or contemplated by the Pricing Disclosure Package and the Prospectus, and, since such dates and up to the Closing Date, there 
shall not have been any material transaction entered into by the Corporation other than transactions contemplated by the Pricing Disclosure 
Package and the Prospectus and transactions in the ordinary course of business, the effect of which in your reasonable judgment is so 
material and adverse as to 
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make it impracticable or inadvisable to proceed with the public offering or the delivery of the Debentures on the tenns and in the manner 
contemplated by the Pricing Disclosure Package and the Prospectus. 

(e) You shall have received an opinion ofRobert T. Lucas III, Esq., Deputy General Counsel of Duke Energy Business Services LLC, a service 
company subsidiary of the Corporation, dated the Closing Date, to the effect that: 

(i) Each ofDuke Energy Ohio, Inc., Progress Energy, Inc. and Piedmont Natural Gas Company, Inc., has been duly incorporated and is 
validly existing in good standing under the laws of the jurisdiction of its incorporation and has the respective corporate power and 
authority and foreign qualifications necessary to own its properties and to conduct its business as described in the Pricing 
Disclosure Package and the Prospectus. Each of Duke Energy Carolinas, LLC, Duke Energy Florida, LLC, Duke Energy Indiana, 
LLC and Duke Energy Progress, LLC has been duly organized and is validly existing and in good standing as a limited liability 
company under the laws of the State ofNorth Carolina, the State of Florida, the State oflndiana and the State ofNorth Carolina, 
respectively, and has full limited liability company power and authority necessary to own its properties and to conduct its business 
as described in the Pricing Disclosure Package and the Prospectus. 

(ii) Each of the Corporation and the Principal Subsidiaries is duly qualified to do business in each jurisdiction in which the ownership 
or leasing of its property or the conduct of its business requires such qualification, except where the failure to so qualify, 
considering all such cases in the aggregate, does not have a material adverse effect on the business, properties, financial condition 
or results of operations of the Corporation and its subsidiaries taken as a whole. 

(iii) The Registration Statement became effective upon filing with the Commission pursuant to Rule 462 of the 1933 Act Regulations, 
and, to the best of such counsel's knowledge, no stop order suspending the effectiveness of the Registration Statement has been 
issued and no proceedings for that purpose have been instituted or are pending or threatened under the 193 3 Act. 

(iv) The descriptions in the Registration Statement, the Pricing Disclosure Package and the Prospectus of any legal or governmental 
proceedings are accurate and fairly present the infonnation required to be shown, and such counsel does not know ofany litigation 
or any legal or governmental proceeding instituted or threatened against the Corporation or any of its Principal Subsidiaries or 
any of their respective properties that would be required to be disclosed in the Registration Statement, the Pricing Disclosure 
Package or the Prospectus and is not so disclosed. 

(v) This Agreement has been duly authorized, executed and delivered by the Corporation. 
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(vi) The execution, delivel)' and performance by the Coiporation of this Agreement and the Indenture and the issue and sale of the 
Debentures will not violate or contravene any of the provisions of the Certificate oflncoiporation or By-Laws of the Coiporation 
or any statute or any order, rule or regulation of which such counsel is aware of any court or governmental agency or body having 
jurisdiction over the Coiporation or any of its Principal Subsidiaries or any of their respective property, nor will such action 
conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default under any indenture, 
mortgage, deed of trust, loan agreement or other agreement or instrument known to such counsel to which the Coiporation or any 
of its Principal Subsidiaries is a party orby which any of them or their respective property is bound orto which any of its property 
or assets is subject, which affects in a material way the Coiporation's ability to perform its obligations under this Agreement, the 
Indenture and the Debentures. 

(vii) The Indenture has been duly authorized, executed and delivered by the Coiporation and, assuming the due authorization, 
execution and delivel)' thereofby the Trustee, constitutes a valid and legally binding instrument of the Coiporation, enforceable 
against the Coiporation in accordance with its terms. 

(viii) The Debentures have been duly authorized, executed and issued by the Coiporation and, when authenticated by the Trustee, in 
the manner provided in the Indenture and delivered against payment therefor, will constitute valid and legally binding obligations 
of the Coiporation enforceable against the Coiporation in accordance with their terms, and are entitled to the benefits afforded by 
the Indenture in accordance with the terms of the Indenture and the Debentures. 

(ix) No consent, approval, authorization, order, registration or qualification is required to authorize, or for the Coiporation to 
consummate the transactions contemplated by this Agreement, except for such consents, approvals, authorizations, registrations or 
qualifications as may be required under state securities or Blue Sky laws in connection with the purchase and distribution of the 
Debentures by the Underwriters and except as required in Condition No. 7 .6 of the order of the North Carolina Utilities 
Commission dated September 29, 2016, in Docket Nos. E-7, Sub 1100, E-2, Sub 1095 and G-9, Sub 682, which consent has been 
obtained. 

Such counsel may state that his opinions in paragraphs (vii) and (viii) are subject to the effects ofbankruptcy, insolvency, fraudulent conveyance, 
reorganization, moratorium and other similar laws relating to or affecting creditors' rights generally and by general principles of equity (regardless of whether 
enforceability is considered in a proceeding in equity or at law). Such counsel shall state that nothing has come to his attention that ha~ caused him to 
believe that each document incoiporated by reference in the Registration Statement, the Pricing Disclosure Package and the Prospectus, when filed, was not, 
on its face, appropriately responsive, in all material respects, to the requirements of the 1934 Act and the 1934 Act Regulations. Such 
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counsel shall also state that nothing has come to his attention that has caused him to believe that (i) the Registration Statement, including the Rule 430B 
Information, as of its effective date and at each deemed effective date with respect to the Underwriters pursuant to Rule 430B(f)(2) of the 1933 Act 
Regulations, contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the 
statements therein not misleading, (ii) the Pricing Disclosure Package at the Applicable Time contained any untrue statement of a material fact or omitted to 
state any material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading or 
(iii) that the Prospectus or any amendment or supplement thereto, as of their respective dates and at the Closing Date, contained or contains any untrue 
statement ofa material fact or omitted or omits to state any material fact necessary in order to make the statements therein, in light of the circumstances under 
which they were made, not misleading. Such counsel may also state that, except as otherwise expressly provided in such opinion, he does not assume any 
responsibility for the accuracy, completeness or fairness of the statements contained in or incorporated by reference into the Registration Statement, the 
Pricing Disclosure Package or the Prospectus and does not express any opinion or belief as to (i) the financial statements or other financial and accounting 
data contained or incorporated by reference therein or excluded therefrom, including XBRL interactive data, (ii) the statement of the eligibility and 
qualification of the Trustee included in the Registration Statement (the "Form T-1 ") or (iii) the information in the Prospectus under the caption "Book-Entry 
System." 

In rendering the foregoing opinion, such counsel may state that he does not express any opinion concerning any law other than the law of the State 
ofNorth Carolina or, to the extent set forth in the foregoing opinions, the federal securities laws and may rely as to all matters of the laws of the States of 
South Carolina, Ohio, Indiana and Florida on appropriate counsel reasonably satisfactory to the Representatives, which may include the Corporation's other 
"in-house" counsel). Such counsel may also state that he has relied as to certain factual matters on information obtained from public officials, officers of the 
Corporation and other sources believed by him to be responsible. 

(f) You shall have received an opinion of Hunton Andrews Kurth LLP, counsel to the Corporation, dated the Closing Date, to the effect that: 

(i) The Corporation has been duly incorporated and is a validly existing corporation in good standing under the laws of the State of 
Delaware. 

(ii) The Corporation has the corporate power and corporate authority to execute and deliver this Agreement and the Supplemental 
Indenture and to consummate the transactions contemplated hereby. 

(iii) This Agreement has been duly authorized, executed and delivered by the Corporation. 

(iv) The Indenture has been duly authorized, executed and delivered by the Corporation and, assuming the due authorization, 
execution and delivery thereofby the Trustee, is a valid and binding agreement of the Corporation, enforceable against the 
Corporation in accordance with its terms. 
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(v) The Debentures have been duly authorized and executed by the Corporation, and, when duly authenticated by the Trustee and 
issued and delivered by the Corporation against payment therefor in accordance with the terms of this Agreement and the 
Indenture, the Debentures will constitute valid and binding obligations of the Corporation, entitled to the benefits of the Indenture 
and enforceable against the Corporation in accordance with their terms. 

(vi) The statements set forth (i) under the caption "Description of Debt Securities" (other than under the caption "Global Securities") 
that are included in the Base Prospectus and (ii) under the caption "Description of the Debentures" in the Pricing Disclosure 
Package and the Prospectus, insofar as such statements purport to summarize certain provisions of the Indenture and the 
Debentures, fairly summarize such provisions in all material respects. 

(vii) The statements set forth under the caption "Material U.S. Federal Income Tax Considerations," in the Pricing Disclosure Package 
and the Prospectus, insofar as such statements purport to constitute summaries of matters of United States federal income tax law, 
constitute accurate and complete summaries, in all material respects, subject to the qualifications set forth therein. 

(viii) No Governmental Approval, which has not been obtained or taken and is not in full force and effect, is required to authorize, or is 
required for, the execution or delivery of this Agreement by the Corporation or the consummation by the Corporation of the 
transactions contemplated hereby, except for such consents, approvals, authorizations, orders, registrations or qualifications as 
may be required under state securities or Blue Sky laws in connection with the purchase and distribution of the Debentures by the 
Underwriters. "Governmental Approval" means any consent, approval, license, authorization or validation of, or filing, 
qualification or registration with, any Governmental Authority required to be made or obtained by the Corporation pursuant to 
Applicable Laws, other than any consent, approval, license, authorization, validation, filing, qualification or registration that may 
have become applicable as a result of the involvement ofany party (other than the Corporation) in the transactions contemplated 
by this Agreement or because of such parties' legal or regulatory status or because of any other facts specifically pertaining to such 
parties and "Governmental Authority" means any court, regulatory body, administrative agency or governmental body of the State 
of North Carolina, the State of New York or the State of Delaware or the United States of America having jurisdiction over the 
Corporation under Applicable Law but excluding the North Carolina Utilities Commission, the New York Public Service 
Commission and the Delaware Public Service Commission. 
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(ix) The Corporation is not and, solely after giving effect to the offering and sale of the Debentures and the application of the proceeds 
thereofas described in the Prospectus, will not be subject to registration and regulation as an "investment company" as such term 
is defined in the Investment Company Act of 1940, as amended. 

(x) The execution and delivery by the Corporation of this Agreement and the Indenture and the consummation by the Corporation of 
the transactions contemplated hereby, including the issuance and sale of the Debentures, will not (i) conflict with the Certificate of 
Incorporation or the By-Laws, (ii) constitute a violation of, or a breach of or default under, the terms ofany of the contracts set 
forth on Schedule D hereto or (iii) violate or conflict with, or result in any contravention of, any Applicable Law of the State of 
New York or the General Corporation Law of the State of Delaware. Such counsel shall state that it does not express any opinion, 
however, as to whether the execution, delivery or performance by the Corporation of this Agreement or the Indenture will 
constitute a violation of, or a default under, any covenant, restriction or provision with respect to financial ratios or tests or any 
aspect of the financial condition or results or operations of the Corporation or any of its subsidiaries. "Applicable Law" means the 
General Corporation Law of the State of Delaware and those laws, rules and regulations of the States of New York and North 
Carolina and those federal laws, rules and regulations of the United States of America, in each case that, in such counsel's 
experience, are normally applicable to transactions of the type contemplated by this Agreement (other than the United States 
federal securities laws, state securities or Blue Sky laws, anti fraud laws and the rules and regulations of the Financial Industry 
Regulatory Authority, Inc., the North Carolina Public Utilities Act, the rules and regulations of the North Carolina Utilities 
Commission and the New York State Public Service Commission and the New York State Public Service Law), but without such 
counsel having made any special investigation as to the applicability ofany specific law, rule or regulation.) 

(xi) The statements in the Pricing Disclosure Package and the Prospectus under the caption "Underwriting (Conflicts oflnterest)," 
insofar as such statements purport to summarize certain provisions of this Agreement, fairly summarize such provisions in all 
material respects. 

You shall also have received a statement ofHunton Andrews Kurth LLP, dated the Closing Date, to the effect that: 

(i) no facts have come to such counsel's attention that have caused such counsel to believe that the documents filed by the Corporation under the 
1934 Act and the 1934 Act Regulations that are incorporated by reference in the Preliminary Prospectus Supplement that forms a part of the Pricing 
Disclosure Package and the Prospectus, when filed, were not, on their face, appropriately responsive in all material respects to the requirements of the 1934 
Act and the 1934 Act Regulations (except that in each case such counsel need not express any view as to the 
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financial statements, schedules and other financial and accounting information included or incorporated by reference therein or excluded therefrom, 
compliance with XBRL interactive data requirements) (ii) the Registration Statement, at the Applicable Time, and the Prospectus, as of its date, appeared on 
their face to be appropriately responsive in all material respects to the requirements of the 1933 Act and the 1933 Act Rules and Regulations (except that in 
each case such counsel need not express any view as to the financial statements, schedules and other financial and accounting information included or 
incorporated by reference therein or excluded therefrom, compliance with XBRL interactive data requirements, or that part of the Registration Statement that 
constitutes the statement of eligibility on the Form T-1) and (iii) no facts have come to such counsel's attention that have caused such counsel to believe that 
the Registration Statement, at the Applicable Time, contained an untrue statement of a material fact or omitted to state a material fact required to be stated 
therein or necessary to make the statements therein not misleading, or that the Prospectus, as ofits date and as of the Closing Date, contained or contains an 
untrue statement of a material fact or omitted or omits to state a material fact necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading (except that in each case such counsel need not express any view as to the financial statements, 
schedules and other financial and accounting information included or incorporated by reference therein or excluded therefrom, including XBRL interactive 
data, or that part of the Registration Statement that constitutes the statement of eligibility on the Form T-1 ). Such counsel shall further state that, in addition, 
no facts have come to such counsel's attention that have caused such counsel to believe that the Pricing Disclosure Package, as of the Applicable Time, 
contained an untrue statement of a material fact or omitted to state a material fact necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading (except that such counsel need not express any view as to the financial statements, schedules and 
other financial and accounting information included or incorporated by reference therein or excluded therefrom, including XBRL interactive data). 

In addition, such statement shall confirm that the Prospectus has been filed with the Commission within the time period required by Rule 424 of the 
1933 Act Regulations and any required filing ofa Permitted Free Writing Prospectus pursuant to Rule 433 of the 1933 Act Regulations has been filed with 
the Commission within the time period required by Rule 433(d) of the 1933 Act Regulations. Such statement shall further state that assuming the accuracy of 
the representations and warranties of the Corporation set forth in Section 2(d) hereof, the Registration Statement became effective upon filing with the 
Commission pursuant to Rule 462 of the 1933 Act Regulations and, pursuant to Section 309 of the 1939 Act, the Indenture has been qualified under the 
I 939 Act, and that based solely on such counsel's review of the Commission's website, no stop order suspending the effectiveness of the Registration 
Statement has been issued and, to such counsel's knowledge, no proceedings for that purpose have been instituted or are pending or threatened by the 
Commission. 

Hunton Andrews Kurth LLP may state that its opinions in paragraphs (v) and (vi) are subject to the effects ofbankruptcy, insolvency, reorganization, 
moratorium or similar laws affecting creditors' rights generally and by general principles of equity (regardless of whether enforceability is considered in a 
proceeding in equity or at law). In addition, such counsel may state that it has relied as to certain factual matters on information obtained from public 
officials, officers and representatives of the Corporation and that the signatures on all documents examined by them are genuine, assumptions which such 
counsel have not independently verified. 
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(g) You shall have received an opinion of Sidley Austin LLP, counsel for the Underwriters, dated the Closing Date, with respect to the validity 
of the Debentures, the Registration Statement, the Pricing Disclosure Package and the Prospectus, as amended or supplemented, and such 
other related matters as you may require, and the Corporation shall have furnished to such counsel such documents as it requests for the 
purpose of enabling it to pass upon such matters. 

(h) At or after the Applicable Time, there shall not have occurred any of the following: (i) a suspension or material limitation in trading in 
securities generally or of the securities of the Corporation, on the New York Stock Exchange; or (ii) a general moratorium on commercial 
banking activities in New York declared by either Federal or New York State authorities or a material disruption in commercial banking 
services or securities settlement or clearance services in the United States; or (iii) the outbreak or escalation of hostilities involving the 
United States or the declaration by the United States ofa national emergency or war, if the effect ofany such event specified in this 
subsection (h) in your reasonable judgment makes it impracticable or inadvisable to proceed with the public offering or the delivery of the 
Debentures on the terms and in the manner contemplated in the Pricing Disclosure Package and the Prospectus. In such event there shall be 
no liability on the part of any party to any other party except as otherwise provided in Section 7 hereof and except for the expenses to be 
borne by the Corporation as provided in Section 5(j) hereof. 

(i) You shall have received a certificate of the Chairman of the Board, the President, any Vice President, the Secretary or an Assistant Secretary 
and any financial or accounting officer of the Corporation, dated the Closing Date, in which such officers, to the best of their knowledge 
after reasonable investigation, shall state that the representations and warranties of the Corporation in this Agreement are true and correct as 
of the Closing Date, that the Corporation has complied with all agreements and satisfied all conditions on its part to be performed or 
satisfied at or prior to the Closing Date, that the conditions specified in subsection (c) of this Section 6 and subsection (d) of this Section 6 
have been satisfied, and that no stop order suspending the effectiveness of the Registration Statement has been issued and no proceedings 
for that purpose have been instituted or are threatened by the Commission. 

(j) At the time of the execution of this Agreement, you shall have received a letter dated such date, in form and substance satisfactory to you, 
from Deloitte & Touche LLP, the Corporation's independent registered public accounting firm, containing statements and information of 
the type ordinarily included in accountants' "comfort letters" to underwriters with respect to the financial statements and certain financial 
information contained or incorporated by reference into the Registration Statement, the Pricing Disclosure Package and the Prospectus, 
including specific references to inquiries regarding any increase in long-term debt (excluding current maturities), decrease in net current 
assets (defined as current assets less current liabilities) or shareholders' equity, change in the Corporation's common stock, and decrease in 
operating revenues or net income for the period subsequent to the latest financial statements incorporated by 
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reference in the Registration Statement when compared with the corresponding period from the preceding year, as of a specified date not 
more than three business days prior to the date of this Agreement. 

(k) At the Closing Date, you shall have received from Deloitte & Touche LLP, a letter dated as of the Closing Date, to the effect that it reaffirms 
the statements made in the letter furnished pursuant to subsection (j) of this Section 6, except that the specified date referred to shall be not 
more than three business days prior to the Closing Date. 

(I) At the Closing Date, the Corporation shall have applied for the Debentures to be listed on the NYSE. 

The Corporation will furnish you with such conformed copies of such opinions, certificates, letters and documents as you reasonably request. 

7. Indemnification. (a) The Corporation agrees to indemnify and hold harmless each Underwriter, their respective officers, directors and selling 
agents, and each person, ifany, who controls any Underwriter within the meaning of Section 15 ofthe 1933 Act, as follows: 

(i) against any and all loss, liability, claim, damage and expense whatsoever arising out of any untrue statement or alleged untrue 
· statement ofa material fact contained in the Registration Statement (or any amendment thereto) including the Rule 430B 
Information, or the omission or alleged omission therefrom of a material fact required to be stated therein or necessary to make the 
statements therein not misleading or arising out of any untrue statement or alleged untrue statement of a material fact contained in 
the Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or supplement thereto), any 
Permitted Free Writing Prospectus or any issuer free writing prospectus as defined in Rule 433 of the 1933 Act Regulations, or the 
omission or alleged omission therefrom of a material fact necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading, unless such statement or omission or such alleged statement or 
omission was made in reliance upon and in conformity with written information furnished to the Corporation by the 
Representatives on behalf of the Underwriters expressly for use in the Registration Statement (or any amendment thereto), the 
Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus ( or any amendment or supplement thereto) or any 
Permitted Free Writing Prospectus; 

(ii) against any and all loss, liability, claim, damage and expense whatsoever to the extent of the aggregate amount paid in settlement 
of any litigation, commenced or threatened, or of any claim whatsoever based upon any such untrue statement or omission or any 
such alleged untrue statement or omission, if such settlement is effected with the written consent of the Corporation; and 
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(iii) against any and all expense whatsoever reasonably incurred in investigating, preparing or defending against any litigation, 
commenced or threatened, or any claim whatsoever based upon any such untrue statement or omission, or any such alleged untrue 
statement or omission, to the extent that any such expense is not paid under (i) or (ii) of this subsection 7(a). 

In no case shall the Corporation be liable under this indemnity agreement with respect to any claim made against any Underwriter or any such controlling 
person unless the Corporation shall be notified in writing of the nature of the claim within a reasonable time after the assertion thereof, but failure so to notify 
the Corporation shall not relieve it from any liability which it may have otherwise than under subsections 7(a) and 7(b ). The Corporation shall be entitled to 
participate at its own expense in the defense, or, ifit so elects, within a reasonable time after receipt of such notice, to assume the defense ofany suit brought 
to enforce any such claim, but ifit so elects to assume the defense, such defense shall be conducted by counsel chosen by it and approved by the Underwriter 
or Underwriters or controlling person or persons, or defendant or defendants in any suit so brought, which approval shall not be unreasonably withheld. In 
any such suit, any Underwriter or any such controlling person shall have the right to employ its own counsel, but the fees and expenses of such counsel shall 
be at the expense of such Underwriter or such controlling person unless (i) the Corporation and such Underwriter shall have mutually agreed to the 
employment of such counsel, or (ii) the named parties to any such action (including any imp leaded parties) include both such Underwriter or such controlling 
person and the Corporation and such Underwriter or such controlling person shall have been advised by such counsel that a conflict of interest between the 
Corporation and such Underwriter or such controlling person may arise and for this reason it is not desirable for the same counsel to represent both the 
indemnifying party and also the indemnified party (it being understood, however, that the Corporation shall not, in connection with any one such action or 
separate but substantially similar or related actions in the same jurisdiction arising out of the same general allegations or circumstances, be liable for the 
reasonable fees and expenses of more than one separate firm of attorneys for all such Underwriters and all such controlling persons, which firm shall be 
designated in writing by you). The Corporation agrees to notify you within a reasonable time of the assertion ofany claim against it, any of its officers or 
directors or any person who controls the Corporation within the meaning of Section 15 of the 1933 Act, in connection with the sale of the Debentures. 

(b) Each Underwriter severally agrees that it will indemnify and hold harmless the Corporation, its directors and each of the officers of the 
Corporation who signed the Registration Statement and each person, ifany, who controls the Corporation within the meaning of Section 15 
of the 1933 Act to the same extent as the indemnity contained in subsection (a) of this Section, but only with respect to statements or 
omissions made in the Registration Statement (or any amendment thereto), the Preliminary Prospectus, the Pricing Disclosure Package, the 
Prospectus (or any amendment or supplement thereto) or any Permitted Free Writing Prospectus, in reliance upon and in conformity with 
written information furnished to the Corporation by the Representatives on behalfofthe Underwriters expressly foruse in the Registration 
Statement (or any amendment thereto), the Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or 
supplement thereto) or any Permitted Free Writing Prospectus. In 
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case any action shall be brought against the Corporation or any person so indemnified based on the Registration Statement (or any 
amendment thereto), the Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or supplement thereto) 
or any Permitted Free Writing Prospectus and in respect of which indemnity may be sought against any Underwriter, such Underwriter shall 
have the rights and duties given to the Corporation, and the Corporation and each person so indemnified shall have the rights and duties 
given to the Underwriters, by the provisions of subsection (a) of this Section. 

(c) No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement ofany pending or threatened 
proceeding in respect of which any indemnified party is or could have been a party and indemnity could have been sought hereunder by 
such indemnified party, unless such settlement includes an unconditional release of such indemnified party from all liability on claims that 
are the subject matter of such proceeding and does not include a statement as to or an admission of fault, culpability or a failure to act, by or 
on behalf of any indemnified party. 

(d) If the indemnification provided for in this Section 7 is unavailable to or insufficient to hold harmless an indemnified party in respect of any 
and all loss, liability, claim, damage and expense whatsoever (or actions in respect thereof) that would otherwise have been indemnified 
under the terms of such indemnity, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party 
as a result of such loss, liability, claim, damage or expense ( or actions in respect thereof) in such proportion as is appropriate to reflect the 
relative benefits received by the Corporation on the one hand and the Underwriters on the other from the offering of the Debentures. If, 
however, the allocation provided by the immediately preceding sentence is not permitted by applicable law or if the indemnified party 
failed to give the notice required above, then each indemnifying party shall contribute to such amount paid or payable by such indemnified 
party in such proportion as is appropriate to reflect not only such relative benefits but also the relative fault of the Corporation on the one 
hand and the Underwriters on the other in connection with the statements or omissions which resulted in such loss, liability, claim, damage 
or expense (or actions in respect thereof), as well as any other relevant equitable considerations. The relative benefits received by the 
Corporation on the one hand and the Underwriters on the other shall be deemed to be in the same proportion as the total net proceeds from 
the offering (before deducting expenses) received by the Corporation bear to the total compensation received by the Underwriters in respect 
of the underwriting discount as set forth in the table on the cover page of the Prospectus. The relative fault shall be determined by reference 
to, among other things, whether the untrue or alleged untrue statement ofa material fact or the omission or alleged omission to state a 
material fact relates to information supplied by the Corporation on the one hand or the Underwriters on the other and the parties' relative 
intent, knowledge, access to information and opportunity to correct or prevent such statement or omission. The Corporation and the 
Underwriters agree that it would not be just and equitable if contributions pursuant to this Section were determined by pro rata allocation 
(even ifthe 
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Underwriters were treated as one entity for such purpose) or by any other method ofallocation which does not take account of the equitable 
considerations referred to above in this Section. The amount paid or payable by an indemnified party as a result of the losses, liabilities, 
claims, damages or expenses (or actions in respect thereof) referred to above in this Section shall be deemed to include any legal or other 
expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim. 
Notwithstanding the provisions of this Section, no Underwriter shall be required to contribute any amount in excess of the amount by 
which the total price at which the Debentures underwritten by it and distributed to the public were offered to the public exceeds the amount 
of any damages which such Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement or 
omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11 (f) of the 1933 Act) shall 
be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The Underwriters' obligations to 
contribute are several in proportion to their respective underwriting obligations and not joint. 

8. Default by One or More of the Underwriters. (a) If any Underwriter shall default in its obligation to purchase the Debentures which it has 
agreed to purchase hereunder on the Closing Date, you may in your discretion arrange for you or another party or other parties to purchase such Debentures 
on the terms contained herein. If within thirty-six hours after such default by any Underwriter you do not arrange for the purchase of such Debentures, then 
the Corporation shall be entitled to a further period of thirty-six hours within which to procure another party or other parties satisfactory to you to purchase 
such Debentures on such terms. In the event that, within the respective prescribed periods, you notify the Corporation that you have so arranged for the 
purchase of such Debentures, or the Corporation notifies you that it has so arranged for the purchase of such Debentures, you or the Corporation shall have 
the right to postpone such Closing Date for a period of not more than seven days, in order to effect whatever changes may thereby be made necessary in the 
Registration Statement, the Pricing Disclosure Package or the Prospectus, or in any other documents or arrangements, and the Corporation agrees to file 
promptly any amendments to the Registration Statement, the Pricing Disclosure Package or the Prospectus which may be required. The term "Underwriter" as 
used in this Agreement shall include any person substituted under this Section with like effect as if such person had originally been a party to this Agreement 
with respect to such Debentures. 

(b) If, after giving effect to any arrangements for the purchase of the Debentures of a defaulting Underwriter or Underwriters by you or the 
Corporation as provided in subsection (a) above, the aggregate amount of such Debentures which remains unpurchased does not exceed 
one-tenth of the aggregate amount ofall the Debentures to be purchased at such Closing Date then the Corporation shall have the right to 
require each non-defaulting Underwriter to purchase the amount of Debentures which such Underwriter agreed to purchase hereunder at 
such Closing Date and, in addition, to require each non-defaulting Underwriter to purchase its pro rata share (based on the amount of 
Debentures which such Underwriter agreed to purchase hereunder) of the Debentures of such defaulting Underwriter or Underwriters for 
which such arrangements have not been made; but nothing herein shall relieve a defaulting Underwriter from liability for its default. 
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(c) If, after giving effect to any arrangements for the purchase of the Debentures of a defaulting Underwriter or Underwriters by you or the 
Corporation as provided in subsection (a) above, the aggregate amount of such Debentures which remains unpurchased exceeds one-tenth 
of the aggregate amount of all the Debentures to be purchased at such Closing Date or if the Corporation shall not exercise the right 
described in subsection (b) above to require non-defaulting Underwriters to purchase Debentures of a defaulting Underwriter or 
Underwriters, then this Agreement shall thereupon terminate, without liability on the part of any non-defaulting Underwriter or the 
Corporation, except for the expenses to be borne by the Corporation as provided in Section 5G) hereofand the indemnity and contribution 
agreement in Section 7 hereof; but nothing herein shall relieve a defaulting Underwriter from liability for its default. 

9. Representations and Indemnities to Survive Delivery. The respective indemnities, agreements, representations, warranties and other statements 
of the Corporation or its officers and of the several Underwriters set forth in or made pursuant to this Agreement will remain in full force and effect, regardless 
of any investigation, or statement as to the results thereof, made by or on behalf of any Underwriter or the Corporation, or any ofits officers or directors or any 
controlling person referred to in Section 7 hereof, and will survive delivery of and payment for the Debentures. 

10. Reliance on Your Acts. In all dealings hereunder, the Representatives shall act on behalfofeach of the Underwriters, and the Corporation shall 
be entitled to act and rely upon any statement, request, notice or agreement on behalf of any Underwriter made or given by the Representatives. 

11. No Fiduciary Relationship. The Corporation acknowledges and agrees that (a) the purchase and sale of the Debentures pursuant to this 
Agreement is an arm's-length commercial transaction between the Corporation on the one hand, and the Underwriters on the other hand, (b) in connection 
with the offering contemplated hereby and the process leading to such transaction, each Underwriter is and has been acting solely as a principal and is not the 
agent or fiduciary of the Corporation or its shareholders, creditors, employees, or any other party, (c) no Underwriter has assumed or will assume an advisory 
or fiduciary responsibility in favor of the Corporation with respect to the offering contemplated hereby or the process leading thereto (irrespective of whether 
such Underwriter has advised or is currently advising the Corporation on other matters) and no Underwriter has any obligation to the Corporation with 
respect to the offering contemplated hereby except the obligations expressly set forth in this Agreement, (d) the Underwriters and their respective affiliates 
may be engaged in a broad range of transactions that involve interests that differ from those of the Corporation, and (e) the Underwriters have not provided 
any legal, accounting, regulatory or tax advice with respect to the transaction contemplated hereby and the Corporation has consulted its own legal, 
accounting, regulatory and tax advisors to the extent it deemed appropriate. 

12. Notices. All communications hereunder will be in writing and, if sent to the Underwriters, will be mailed ortelecopied and confirmed to Merrill 
Lynch, Pierce, Fenner & Smith Incorporated, 50 Rockefeller Plaza, NYJ-050-12-0 I, New York, NY I 0020, Attention: High Grade Transaction 
Management/Legal (Fax No.: (646) 855-5958); Morgan Stanley & Co. LLC, 1585 Broadway, 29th Floor, New York, NY 10036, Attention: Investment 
Banking 
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Division (Fax No.: (212) 507-8999); RBC Capital Markets, LLC, Three World Financial Center, 200 Vesey Street, 8th Floor, New York, NY I 0281-8098, 
Attention: DCM Transaction Management (Fax No.: (212) 658-6137); and Wells Fargo Securities, LLC, 550 South Tryon Street, 5th Floor, Charlotte, NC 
28202, Attention: Transaction Management (Fax No.: (704) 410-0326) or, if sent to the Corporation, will be mailed or telecopied and confirmed to it at 550 
S. Tryon Street, Charlotte, N.C. 28202 (Fax No.: (980) 3 73-3699), attention of Treasurer. Any such communications shall take effect upon receipt thereof 

13. Business Day. As used herein, the term "business day" shall mean any day when the Commission's office in Washington, D.C. is open for 
business. 

14. Successors. This Agreement shall inure to the benefit ofand be binding upon the Underwriters and the Corporation and their respective 
successors. Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or corporation, other than the parties 
hereto and their respective successors and the controlling persons, officers and directors referred to in Section 7 and their respective successors,-heirs and 
legal representatives, any legal or equitable right, remedy or claim under or in respect of this Agreement or any provision herein contained; this Agreement 
and all conditions and provisions hereof being intended to be and being for the sole and exclusive benefit of the parties hereto and their respective successors 
and said controlling persons, officers and directors and their respective successors, heirs and legal representatives, and for the benefit of no other person, firm 
or corporation. No purchaser of Debentures from any Underwriter shall be deemed to be a successor or assign by reason merely of such purchase. 

15. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original, but all of which 
together shall constitute one and the same instrument. 

16. Applicable Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State ofNewYork. 
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If the foregoing is in accordance with your understanding, kindly sign and return to us two counterparts hereof, and upon confirmation and 
acceptance by the Underwriters, this letter and such confirmation and acceptance will become a binding agreement between the Corporation, on the one 
hand, and each of the Underwriters, on the other hand, in accordance with its terms. 

Very truly yours, 

DUKE ENERGY CORPORATION 

By: /s/ John L. Sullivan, III 
Name: John L. Sullivan, III 
Title: Assistant Treasurer 
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The foregoing Underwriting Agreement is hereby 
confirmed and accepted as of the date first above written. 

Merrill Lynch, Pierce, Fenner & Smith 
Incorporated 

Morgan Stanley & Co. LLC 
RBC Capital Markets, LLC 
Wells Fargo Securities, LLC 

On behalfofeach of the Underwriters 

Merrill Lynch, Pierce, Fenner & Smith 
Incorporated 

By: Isl David Mikula 
Name: David Mikula 
Title: Managing Director 

RBC Capital Markets, LLC 

By: Isl Scott G. Primrose 
Name: Scott G. Primrose 
Title: Authorized Signatory 
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Morgan Stanley & Co. LLC 

By: Isl Yurij Slyz 
Name: Yurij Slyz 
Title: Executive Director 

Wells Fargo Securities, LLC 

By: Isl Carolyn Hurley 
Name: Carolyn Hurley 
Title: Director 

[Signature Page - Underwriting Agreement] 
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Underwriter 
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Principal Amount of 
Debentures 

to be Purchased 

Merrill Lynch, Pierce, Feriner & Smith 
Incorporated $ 95;000,000 

95,000,000 
95,000,000 
95,000,000 
31,250;000 
31,250,000 
31,250,000 

Morgan Stanley & Co. LLC 
RBC Capital Markets, LLC 
Wells Fargo Securities, LLC 
Barclays Capital }Ac. . 
TD Securities (USA) LLC 
U.S. Baricorp lnVestnients;Inc, 
BB&T Capital Markets, a division of BB&T Securities, 

llC 7~00~00 
BNY Me Hon· C1tpitalMarkets, LLC 7,600,000. 
KeyBanc Capital Markets Inc. 7,600,000 
Academy Securities, Inc. 1,725,000 
C.L. King & Associates, Inc. 1,725,000 

Total $ 500 000;000 =============== 
A-1 



PRICING DISCLOSURE PACKAGE 

1) Base Prospectus 
2) Preliminary Prospectus Supplement dated September 11, 2018 
3) Permitted Free Writing Prospectus 

a) Pricing Term Sheet attached as Schedule C hereto 

SCHEDULED 
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Issuer: 

Registration Format: 

Listing: 

Trade Date: 

Settlement Date: 

Interest Payment Dates: 

Optional Deferral oflnterest: 

Security Description: 

Principal Amount: 

Maturity: 

Coupon Rate: 

Denominations: 

Initial Price to Public: 

Purchase Prices: 

SCHEDULEC 
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Filed pursuant to Rule 433 
September 11, 2018 

Relating to 
Preliminary Prospectus Supplement dated September 11, 2018 to 

Prospectus dated January 26, 2017 
Registration Statement No. 333-213765 

Duke Energy Corporation 
$500,000,000 5.625% Junior Subordinated Debentures due 2078 

Pricing Term Sheet 

Duke Energy Corporation 

SEC Registered 

Intend to apply to list on the New York Stock Exchange; if approved for listing, trading is expected to begin 
within 30 days of issuance. 

September 11, 2018 

September 1 7, 2018 (T +4) 

Quarterly in arrears on March 15, June 15, September 15 and December 15 of each year, commencing 
December 15, 2018, subject to deferral 

Up to 40 consecutive quarterly periods per deferral; deferred interest will accrue and compound quarterly at 
an annual rate of5.625%, as permitted by law. 

5.625% Junior Subordinated Debentures due 2078 

$500,000,000 

September 15, 2078 

5.625% 

$25.00 and integral multiples of$25.00 in excess thereof 

$25 .00 per Debenture 

$24.2125 per Debenture (for sales to retail investors) 

$24.5000 per Debenture (for sales to institutional investors) 
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Over-allotment Option: 

Optional Redemption Provisions: 

Par Call: 

Call for Tax Event: 

Call for Rating Agency Event: 

CUSIP / ISIN: 

Joint Book-Running Managers: 

Joint Lead Managers: 

Co-Managers: 

Junior Co-Managers: 

None 
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On or after September 15, 2023, at any time and from time to time, in whole or in part, at a redemption price 
equal to 100% of the principal amount of the Debentures being redeemed plus accrued and unpaid interest 
on the principal amount of such Debentures being redeemed to, but excluding, the date ofredemption. 

Prior to September 15, 2023, following the occurrence ofa Tax Event, in whole but not in part, at a 
redemption price equal to I 00% of the principal amount of the Debentures being redeemed plus accrued and 
unpaid interest on the principal amount of such Debentures being redeemed to, but excluding, the date of 
redemption. 

Prior to September 15, 2023, following the occurrence ofa Rating Agency Event, in whole but not in part, at 
a redemption price equal to 102% of the principal amount of the Debentures being redeemed plus accrued 
and unpaid interest on the principal amount of such Debentures being redeemed to, but excluding, the date 
ofredemption. 

26441 C 402 I US2644 l C4024 

Merrill Lynch, Pierce, Fenner & Smith 
Incorporated 

Morgan Stanley & Co. LLC 
RBC Capital Markets, LLC 
Wells Fargo Securities, LLC 

Barclays Capital Inc. 
TD Securities (USA) LLC 
U.S. Bancorp Investments, Inc. 

BB&T Capital Markets, a division ofBB&T Securities, LLC 
BNY Mellon Capital Markets, LLC 
KeyBanc Capital Markets Inc. 

Academy Securities, Inc. 
C.L. King & Associates, Inc. 

The terms "Rating Agency Event" and 'Tax Event" have the same meanings ascribed to those terms in the Issuer's Preliminary Prospectus Supplement dated 
September 11, 2018. 

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering to which this communication relates. Before you invest, 
you should read the prospectus 
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in that registration statement and other documents the issuer has filed with the SEC for more complete information about the issuer and this offering. You 
may get these documents for free by visiting EDGAR on the SEC Web site at www.sec.gov. Alternatively, the issuer, any underwriter or any dealer 
participating in the offering will arrange to send you the prospectus if you request it by calling Merrill Lynch, Pierce, Fenner & Smith Incorporated toll-free at 
(800) 294-1322, Morgan Stanley & Co. LLC toll-free at (866) 718-1649, RBC Capital Markets, LLC toll-free at (866) 375-6829 or Wells Fargo Securities, 
LLC toll-free at (800) 645-3751. 
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Credit Agreement, dated as of November 18, 2011, among Duke Energy Corporation, Duke Energy Carolinas, LLC, Duke Energy Ohio, Inc., Duke Energy 
Indiana, Inc. and Duke Energy Kentucky, Inc., as Borrowers, the lenders listed therein, Wells Fargo Bank, National Association, as Administrative Agent, 
Bank of America, N.A. and The Royal Bank of Scotland pie, as Co Syndication Agents and Bank of China, New York Branch, Barclays Bank PLC, Citibank, 
N.A., Credit Suisse AG, Cayman Islands Branch, Industrial and Commercial Bank of China Limited, New York Branch, JPMorgan Chase Bank, N.A. and UBS 
Securities LLC, as Co~Documentation Agents, as amended by Amendment No. I and Consent, dated as of December 18, 2013 and by Amendment No. 2 and 
Consent, dated as ofJanuary 30, 2015, each between Duke Energy Corporation, Duke Energy Carolinas, LLC., Duke Energy Ohio, Inc., Duke Energy 
Indiana, Inc., Duke Energy Kentucky, Inc., Duke Energy Progress, Inc., Duke Energy Florida, Inc., the lenders party thereto, the issuing lenders party thereto 
and Wells Fargo Bank, National Association, and as further amended by Amendment No. 3 and Consent, dated as of March 16, 2017, among Duke Energy 
Corporation, Duke Energy Carolinas, LLC, Duke Energy Ohio, Inc., Duke Energy Indiana, LLC, Duke Energy Kentucky, Inc., Duke Energy Progress, LLC, 
Duke Energy Florida, LLC, and Piedmont Natural Gas Company, Inc., the lenders party thereto, the issuing lenders party thereto, and Wells Fargo Bank, 
National Association. 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event repo1ted): November 2, 2018 

Registrant, State oflncorporation or Organization, 
Address of Principal Executive Offices, and Telephone Number 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 
550 South Tryon Street 

Charlotte, North Carolina 28202-1803 
704-382-3853 

( ~ DUKE 
~ ENERGY® 

IRS Employer 
Identification No. 

20-2777218 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

• W1itten communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

D Soliciting mate1ial pursuant to Rule 14a-l 2 under the Exchange Act (I 7 CFR 240. l 4a-l 2) 

D Pre-commencement communications pursuant to Rule l 4d-2(b) under the Exchange Act ( 17 CFR 240 .14d-2(b )) 

• Pre-commencement communications pursuant to Rule l 3e-4(c) under the Exchange Act (17 CFR 240. I 3e-4(c)) 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) 
or Rule l 2b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter). Emerging growth company D 

Ifan emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or 
revised financial accounting standards provided pursuant to Section I 3(a) of the Exchange Act. D 
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On November 2, 2018, Duke Energy Corporation will issue and post a news release to its website (www.Duke-Energy.com/investors) announcing its 
financial results for the third quaiter ended September 30, 2018. A copy of this news release is attached hereto as Exhibit 99 .1. The infonnation in Exhibit 
99.1 is being furnished pursuant to this Item 2.02. 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits 

99. I News Release to be issued by Duke Energy Corporation on November 2, 2018 
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this Report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Dated: November 2, 2018 

DUKE ENERGY CORPORATION 

/s/ DWIGHT L. JACOBS 

Dwight L. Jacobs 

Senior Vice President, Chief Accounting Officer and Controller 



News Release 

Media Contact: Catherine Butler 
24-Hour: 800.559.3853 

Analysts: Mike Callahan 
Office: 704.382.0459 

Nov. 2, 2018 

Duke Energy reports third quarter 2018 financial results 

• Third quarter 2018 GAAP EPS of $1.51; adjusted EPS of $1.65 
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( ~ DUKE 
ENERGY® 

• Company restores three million outages from Hurricanes Florence and Michael 

• Company raising the midpoint of 2018 EPS guidance range on strong year-to-date results 

CHARLOTTE, N.C. - Duke Energy (NYSE: DUK) today announced third quarter 2018 reported diluted earnings per 
share (EPS), prepared in accordance with Generally Accepted Accounting Principles (GAAP) of $1.51, compared to 
$1.36 for the third quarter of 2017. Duke Energy's third quarter 2018 adjusted diluted EPS was $1.65, compared to $1 .59 
for the third quarter of 2017. 

Adjusted diluted EPS excludes the impact of certain items that are included in GAAP reported diluted EPS. The 
difference between third quarter 2018 GAAP reported diluted EPS and adjusted diluted EPS was primarily due to a 
goodwill impairment. 

Adjusted diluted EPS for third quarter 2018 was higher than the prior year primarily due to higher retail electric sales 
volumes and income tax benefits, partially offset by higher storm restoration costs and share dilution. 

Based upon the results through the third quarter, the company is narrowing its 2018 adjusted diluted earnings guidance 
range to $4.65 to $4.85 per share. 

"This quarter was marked by strong execution across our businesses. I am proud of the remarkable response from our 
employees to Hurricanes Florence and Michael," said Lynn Good, Duke Energy chairman, president and CEO. "Our 
commitment to our customers was unwavering as we responded to three million outages. We also reached significant 
regulatory approvals for the Atlantic Coast Pipeline, continuing to advance this important gas infrastructure project for our 
customers and communities. 

"We delivered solid financial performance in the quarter and are on track to exceed our 2018 financial objectives. As a 
result, we have narrowed our full-year guidance, raising the midpoint into the upper half of our original guidance range 
for the year." 

Business segment results 

In addition to the following summary of third quarter 2018 business segment performance, comprehensive tables with 
detailed EPS drivers for the third quarter compared to prior year are provided in the tables at the end of this news 
release. 
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Duke Energy News Release 2 

The discussion below of third quarter results includes both GAAP segment income and adjusted segment income, which 
is a non-GAAP financial measure. The tables at the end of this news release present a full reconciliation of GAAP 
reported results to adjusted results. 

Electric Utilities and Infrastructure 

On a reported basis, Electric Utilities and Infrastructure recognized third quarter 2018 segment income of $1,167 million , 
compared to $1,020 million in the third quarter of 2017. In addition to the drivers outlined below, third quarter 2017 results 
were impacted by an $84 million after-tax impairment charge related to the Florida settlement agreement, and third 
quarter 2018 results were impacted by true ups of prior year estimates related to the Tax Cuts and Jobs Act of 2017 (the 
Tax Act). These amounts were treated as special items and excluded from adjusted earnings. 

On an adjusted basis, Electric Utilities and Infrastructure recognized third quarter 2018 adjusted segment income of 
$1 ,175 million , compared to $1,104 million in the third quarter of 2017, an increase of $0.10 per share, excluding share 
dilution of $0.03 per share. 

Higher quarterly results at Electric Utilities and Infrastructure were primarily due to: 

• Strong weather-normal retail volumes (+$0.05 per share) 

• More favorable weather (+$0.03 per share) 

• Higher rider revenues (+$0.03 per share) 

• Contribution from the Duke Energy Progress (DEP) and Duke Energy Carolinas (DEC) North Carolina rate cases 
(+$0.02 per share) 

• Lower income tax expense (+$0.06 per share), including impacts of the Tax Act. 

These favorable drivers were partially offset by higher depreciation and amortization expense (-$0.05 per share), an 
impairment charge related to the Edwardsport settlement at Duke Energy Indiana (-$0.03 per share) and higher 
operation and maintenance (O&M) expense (-$0.03 per share). Higher O&M was driven by higher storm restoration 
costs, partially offset by a FERG approved settlement to refund certain transmission costs. 

Gas Utilities and Infrastructure 

On a reported basis, Gas Utilities and Infrastructure recognized third quarter 2018 segment income of$17 million, 
compared to $19 million in the third quarter of 2017. In addition to the drivers outlined below, third quarter 2018 results 
were impacted by true ups of prior year estimates related to the Tax Act. These costs were treated as special items and 
excluded from adjusted earnings. 

On an adjusted basis , Gas Utilities and Infrastructure recognized third quarter 2018 adjusted segment income of 
$18 million, compared to $19 million in the third quarter of 2017. Results at Gas Utilities and Infrastructure were flat for 
the quarter, with growth from midstream investments offset by higher O&M expense. 
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On a reported basis, Commercial Renewables recognized a third quarter 2018 segment loss of $62 million, compared to 
a segment loss of $49 million in the third quarter of 2017. In addition to the drivers outlined below, third quarter 2018 
results were impacted by an impairment charge resulting from annual goodwill testing and true ups of prior year 
estimates related to the Tax Act. These charges were treated as special items and excluded from adjusted earnings. 

On an adjusted basis, Commercial Renewables recognized third quarter 2018 adjusted segment income of $26 million, 
compared to $7 million in the third quarter of 2017, an increase of $0.03 per share. Higher quarterly results at 
Commercial Renewables were primarily due to a new solar project placed in service. 

Other 

Other primarily includes interest expense on holding company debt, other unallocated corporate costs and results from 
Duke Energy's captive insurance company. 

On a reported basis, Other recognized a third quarter 2018 net loss of $44 million, compared to a net loss of $34 million 
in the third quarter of 2017. In addition to the drivers outlined below, third quarter 2018 results were impacted by costs to 
achieve the Piedmont merger and true ups of prior year estimates related to the Tax Act. These costs were treated as 
special items and excluded from adjusted earnings. 

On an adjusted basis, Other recognized a third quarter 2018 adjusted net loss of $40 million, compared to an adjusted 
net loss of $20 million in the third quarter of 2017, a difference of $0.04 per share. Lower quarterly results at Other were 
primarily due to a lower tax shield on holding company interest as a result of the Tax Act (-$0.03 per share) and a 
favorable litigation settlement in the prior year (-$0.02 per share). These unfavorable drivers were partially offset by 
higher tax optimization benefits (+$0.02 per share). 

Duke Energy's consolidated reported effective tax rate for the third quarterof2018 was 13.7% compared to 27.6% in the 
third quarter of 2017. The consolidated adjusted effective tax rate for third quarter 2018 was 12.9%, compared to 28.9% 
in 2017. The decreases in the reported and adjusted effective tax rates were primarily due to the impacts of the Tax Act. 
Adjusted effective tax rate is a non-GAAP financial measure. The tables at the end of this news release present a 
reconciliation of the reported effective tax rate to the adjusted effective tax rate . 

Earnings conference call for analysts 

An earnings conference call for analysts is scheduled from 10 to 11 a.m. ET today to discuss the third quarter 2018 
financial results and other business and financial updates. The conference call will be hosted by Lynn Good, chairman, 
president and chief executive officer, and Steve Young, executive vice president and chief financial officer. 

The call can be accessed via the investors section (www.duke-energy.com/investors) of Duke Energy's website or by 
dialing 877-627-6581 in the United States or 719-325-4837 outside the United States. The confirmation code is 
6905344. Please call in 10 to 15 minutes prior to the scheduled start time. 
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A replay of the conference call will be available until 1 p.m. ET, November 12, 2018, by calling 888-203-1112 in the 
United States or 719-457-0820 outside the United States and using the code 6905344. An audio replay, transcript and 
slides will also be available by accessing the investors section of the company's website. 

Special Items and Non-GAAP Reconciliation 

The following tables present a reconciliation of GAAP reported to adjusted diluted EPS for third quarter 2018 and 2017 
financial results: 

After-Tax 3Q 2018 3Q 2017 
{In millions, except per-share amounts) Amount EPS EPS 

Diluted EPS, as reported $ 1.51 $ 1.36 

Adjustments to reported EPS: 

Third Quarter 2018 

Goodwill impairment charge $ 91 0.12 

Costs to achieve Piedmont merger 13 0.02 

Impacts of the Tax Act (3) -
Discontinued operations (4) -

Third Quarter 2017 

Costs to achieve Piedmont merger 14 0.03 

Florida settlement 84 0.12 

Commercial Renewables impairment 56 0.08 

Discontinued operations 2 -

Total adjustments $ 0.14 $ 0.23 

Diluted EPS, adjusted $ 1.65 $ 1.59 

Non-GAAP financial measures 

Management evaluates financial performance in part based on non-GAAP financial measures, including adjusted 
earnings, adjusted diluted EPS, and adjusted effective tax rate . Adjusted earnings and adjusted diluted EPS represent 
income from continuing operations attributable to Duke Energy, adjusted for the dollar and per-share impact of special 
items. The adjusted effective tax rate is calculated using pretax earnings and income tax expense, both as adjusted for 
the impact of special items. As discussed below, special items include certain charges and credits which management 
believes are not indicative of Duke Energy's ongoing performance. 

Management believes the presentation of adjusted earnings, adjusted diluted EPS, and the adjusted effective tax rate 
provides useful information to investors, as it provides them with an additional relevant comparison of Duke Energy's 
performance across periods. Management uses these non-GAAP financial measures for planning and forecasting, and 
for reporting financial results to the Duke Energy Board of Directors, employees, stockholders, analysts and investors. 
Adjusted diluted EPS is also used as a basis for employee incentive bonuses. The most directly comparable GAAP 
measures for adjusted earnings, adjusted diluted EPS and adjusted effective tax rate are Net Income Attributable to 
Duke Energy Corporation (GAAP reported earnings) and Diluted EPS Attributable to Duke Energy Corporation common 
stockholders (GAAP reported EPS), and the reported effective tax rate, respectively. 
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Special items included in the periods presented include the following items, which management believes do not reflect 
ongoing costs: 

• Costs to Achieve Piedmont Merger represents charges that result from the Piedmont acquisition. 

• Regulatory and Legislative Impacts represents charges related to rate case orders, settlements or other actions of 
regulators or legislative bodies. 

• Sale of Retired Plant represents the loss associated with selling Beckjord Generating Station (Beckjord), a 
nonregulated generating facility in Ohio. 

• Impairment Charges represents an other-than-temporary impairment of an investment in Constitution Pipeline 
Company, LLC (Constitution) and Commercial Renewables impairments. 

• Impacts of the Tax Act represents an Alternative Minimum Tax (AMT) valuation allowance recognized and a true 
up of prior year tax estimates, both related to the Tax Act. 

Due to the forward-looking nature of any forecasted adjusted earnings guidance, information to reconcile this non-GAAP 
financial measure to the most directly comparable GAAP financial measure is not available at this time, as management 
is unable to project all special items for future periods (such as legal settlements, the impact of regulatory orders or asset 
impairments). 

Management evaluates segment performance based on segment income and other net loss. Segment income is defined 
as income from continuing operations attributable to Duke Energy. Segment income includes intercompany revenues 
and expenses that are eliminated in the Condensed Consolidated Financial Statements. Management also uses 
adjusted segment income as a measure of historical and anticipated future segment performance. Adjusted segment 
income is a non-GAAP financial measure, as it is based upon segment income adjusted for special items, which are 
discussed above. Management believes the presentation of adjusted segment income provides useful information to 
investors, as it provides them with an additional relevant comparison of a segment's performance across periods. The 
most directly comparable GAAP measure for adjusted segment income or adjusted other net loss is segment income and 
other net loss. 

Due to the forward-looking nature of any forecasted adjusted segment income or adjusted other net loss and any related 
growth rates for future periods, information to reconcile these non-GAAP financial measures to the most directly 
comparable GAAP financial measures is not available at this time, as the company is unable to forecast all special items, 
as discussed above. 

Duke Energy's adjusted earnings, adjusted diluted EPS and adjusted segment income may not be comparable to 
similarly titled measures of another company because other companies may not calculate the measures in the same 
manner. 
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Headquartered in Charlotte, N.C., Duke Energy (NYSE: DUK) is one of the largest energy holding companies in the 
U.S., with approximately 29,000 employees and a generating capacity of 49,500 megawatts. The company is 
transforming its customers' experience, modernizing its energy grid, generating cleaner energy and expanding its natural 
gas infrastructure to create a smarter energy future for the people and communities it serves. 

The company's Electric Utilities and Infrastructure unit serves approximately 7.6 million retail electric customers in six 
states - North Carolina, South Carolina, Florida, Indiana, Ohio and Kentucky. Its Gas Utilities and Infrastructure unit 
distributes natural gas to approximately 1.6 million customers in five states - North Carolina, South Carolina, Tennessee, 
Ohio and Kentucky. Its Commercial Renewables unit operates a growing renewable energy portfolio across the U.S. 

A Fortune 125 company, Duke Energy was named to Fortune's 2018 "World's Most Admired Companies" list and 
Forbes' 2018 "America's Best Employers" list. 

More information about the company is available at duke-energy.com. The Duke Energy News Center includes news 
releases, fact sheets, photos, videos and other materials. Duke Energy's illumination features stories about people, 
innovations, community topics and environmental issues. Follow Duke Energy on Twitter, Linked In , lnstagram and 
Facebook. 

Forward-Looking Information 

This document includes forward-looking statements within the meaning of Section 27 A of the Securities Act of 1933 and Section 21 E of the 
Securities Exchange Act of 1934. Forward-looking statements are based on management's beliefs and assumptions and can often be identified by 
terms and phrases that include "anticipate," "believe," "intend," "estimate," "expect," "continue," "should," "could," "may," "plan," "project," "predict, " 
''will ," "potential ," "forecast," "target," "guidance, " "outlook" or other similar terminology . Various factors may cause actual results to be materially 
different than the suggested outcomes within forward-looking statements; accordingly , there is no assurance that such results will be realized . 
These factors include, but are not limited to: 

State, federal and foreign legislative and regulatory initiatives, including costs of compliance with existing and future environmental 
requirements, including those related to climate change, as well as rulings that affect cost and investment recovery or have an impact on rate 
structures or market prices; 

The extent and timing of costs and liabilities to comply with federal and state laws, regulations and legal requirements related to coal ash 
remediation, including amounts for required closure of certain ash impoundments , are uncertain and difficult to estimate; 

The ability to recover eligible costs, including amounts associated with coal ash impoundment retirement obligations and costs related to 
significant weather events, and to earn an adequate return on investment through rate case proceedings and the regulatory process; 

The costs of decommissioning Crystal River Unit 3 and other nuclear facilities could prove to be more extensive than amounts estimated and 
all costs may not be fully recoverable through the regulatory process; 

Costs and effects of legal and administrative proceedings , settlements, investigations and claims; 

Industrial , commercial and residential growth or decline in service territories or customer bases resulting from sustained downturns of the 
economy and the economic health of our service territories or variations in customer usage patterns , including energy efficiency efforts and 
use of alternative energy sources , such as self-generation and distributed generation technologies ; 
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Federal and state regulations, laws and other efforts designed to promote and expand the use of energy efficiency measures and distributed 
generation technologies, such as private solar and battery storage, in Duke Energy service territories could result in customers leaving the 
electric distribution system, excess generation resources as well as stranded costs; 

Advancements in technology; 

Additional competition in electric and natural gas markets and continued industry consolidation; 

The influence of weather and other natural phenomena on operations, including the economic, operational and other effects of severe storms, 
hurricanes, droughts, earthquakes and tornadoes, including extreme weather associated with climate change; 

The ability to successfully operate electric generating facilities and deliver electricity to customers including direct or indirect effects to the 
company resulting from an incident that affects the U.S. electric grid or generating resources; 

The ability to obtain the necessary permits and approvals and to complete necessary or desirable pipeline expansion or infrastructure projects 
in our natural gas business; 

Operational interruptions to our natural gas distribution and transmission activities; 

The availability of adequate interstate pipeline transportation capacity and natural gas supply; 

The impact on facilities and business from a terrorist attack, cybersecurity threats, data security breaches and other catastrophic events, 
such as fires, explosions, pandemic health events or other similar occurrences; 

The inherent risks associated with the operation of nuclear facilities, including environmental, health, safety, regulatory and financial risks, 
including the financial stability of third-party service providers; 

The timing and extent of changes in commodity prices and interest rates and the ability to recover such costs through the regulatory process, 
where appropriate, and their impact on liquidity positions and the value of underlying assets; 

The results of financing efforts, including the ability to obtain financing on favorable terms, which can be affected by various factors, including 
credit ratings, interest rate fluctuations, compliance with debt covenants and conditions and general market and economic conditions; 

Credit ratings of the Duke Energy Registrants may be different from what is expected; 

Declines in the market prices of equity and fixed-income securities and resultant cash funding requirements for defined benefit pension plans, 
other post-retirement benefit plans and nuclear decommissioning trust funds; 

Construction and development risks associated with the completion of the Duke Energy Registrants' capital investment projects, including 
risks related to financing, obtaining and complying with terms of permits, meeting construction budgets and schedules and satisfying operating 
and environmental performance standards, as well as the ability to recover costs from customers in a timely manner, or at all; 

Changes in rules for regional transmission organizations, including changes in rate designs and new and evolving capacity markets, and risks 
related to obligations created by the default of other participants; 

The ability to control operation and maintenance costs; 

The level of creditworthiness of counterparties to transactions; 

• . Employee workforce factors, including the potential inability to attract and retain key personnel; 

The ability of subsidiaries to pay dividends or distributions to Duke Energy Corporation holding company (the Parent); 

The performance of projects undertaken by our nonregulated businesses and the success of efforts to invest in and develop new opportunities; 
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The effect of accounting pronouncements issued periodically by accounting standard-setting bodies; 

The impact of new U.S. tax legislation to our financial condition, results of operations or cash flows and our credit ratings; 

The impacts from potential impairments of goodwill or equity method investment carrying values; and 

The ability to implement our business strategy. 

Additional risks and uncertainties are identified and discussed in the Duke Energy Registrants' reports filed with the SEC and available at the 
SEC's website at www.sec.gov. In light of these risks, uncertainties and assumptions, the events described in the forward-looking statements 
might not occur or might occur to a different extent or at a different time than described. Forward-looking statements speak only as of the date 
they are made and the Duke Energy Registrants expressly disclaim an obligation to publicly update or revise any forward-looking statements, 
whether as a result of new information, future events or otherwise. 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Three Months Ended September 30, 2018 
(Dollars in millions, except per-share amounts} 

Special Items 

Costs to 
Achieve 

Reported Piedmont Impairment Impacts of Discontinued Total Adjusted 
Earnings Merger Charges the Tax Act Operations Adjustments Earnings 

SEGMENT INCOME 

Electric Utilities and Infrastructure $ 1,167 $ $ $ 8 $ $ 8 $ 1,175 

Gas Utilities and Infrastructure 17 1 18 

Commercial Renewables (62) 91 B (3) 88 26 

Total Reportable Segment Income 1,122 91 6 97 1,219 

Other (44) 13 A (9) 4 (40) 

Discontinued Operations 4 (4) D (4) 

Net Income Attributable to Duke Energy $ 1,082 $ 13 $ 91 $ (3) C$ (4) $ 97 $ 1,179 
Corporation 

EPS ATTRIBUTABLE TO DUKE ENERGY CORP, 
DILUTED $ 1.51 $ 0.02 $ 0.12 $ $ $ 0.14 $ 1.65 

A- Net of $3 million tax benefit. $16 million recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

B - Net of $2 million Noncontrolling Interests. $93 million goodwill impairment recorded w~hin Impairment charges on the Condensed Consolidated Statements of Operations. 

C - $3 million tax benefit true up of prior year Tax Act estimates recorded within Income Tax Expense from Continuing Operations on the Condensed Consolidated Statements 
of Operations. 

D - Recorded in Income (Loss) from Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares, Diluted (reported and adjusted} - 714 million 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Nine Months Ended September 30, 2018 
(Dollars in millions, except per-share amounts) 

Special Items 

Costs to Regulatory 
Achieve and Sale of Impacts 

Reported Piedmont Legislative Retired Impairment of the Discontinued Total Adjusted 
Earnings Merger Impacts Plant Charges Tax Act Operations Adjustments Earnings 

SEGMENT INCOME 

Electric Utilities and $ 2,492 $ $ 202 8$ $ $ 8 $ $ 210 $ 2,702 
Infrastructure 

Gas Utilit)es and Infrastructure 161 42 D 43 204 

Commercial Renewables (4) 91 E (3) 88 84 

Total ,Reportable ,$egment 2,649 202 
Income , 

133 6 341 2,990 

Other (446) 41 A 82 C 67 190 (256) 

Discontinued Operat,ioris (1) G 

Net Income Attributable to 
Duke Energy Corporation $ 2,202 $ 41 $ 202 $ 82 $ 133 $ 73 F$ $ 532 $ 2,734 

EPS ATTRIBUTABLE TO DUKE 
ENERGYCORP; DiLUTED $ 3.11 $ 0.06 $ 0.29 $ 0.12. $ 0.19 $ 0.10 $ $ 0.76 $ 3.87 

A- Net of $12 million tax benefit. $53 million recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

B - Net of $16 million tax benefrt at Duke Energy Progress and $47 million tax benefit at Duke Energy Carolinas. 

• On the Duke Energy Progress Condensed Consolidated Statements of Operations, $32 million is recorded within Impairment charges, $31 million within Operations, 
maintenance and other, $6 million within Interest Expense and $(1) million within Depreciation and amortization. 

• On the Duke Energy Carolinas Condensed Consolidated Statements of Operations, $188 million is recorded within Impairment charges, $8 million within Operations, 

maintenance and other, and $1 million within Depreciation and amortization. 

C - Net of $25 million tax benefit. $107 million recorded within Gains (Losses) on Sales of Other Assets and Other, net on the Condensed Consolidated Statements of 
Operations. 

D - Net of $13 million tax benefit. $55 million included within Other Income and Expenses on the Condensed Consolidated Statements of Operations. 

E - Net of $2 million Noncontrolling Interests. $93 million goodwill impairment recorded within Impairment charges on the Condensed Consolidated Statement of Operations. 

F - $76 million AMT valuation allowance and $3 million tax benefrt true up of prior year Tax Act estimates within Income Tax Expense from Continuing Operations on the 
Condensed Consolidated Statements of Operations. 

G - Recorded in Income (Loss) from Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares, Diluted (reported and adjusted) - 706 million 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Three Months Ended September 30, 2017 
(Dollars in millions, except per-share amounts) 

Special Items 

Costs to 
Achieve Commercial 

Reported Piedmont Florida Renewables Discontinued 
Earnings Merger Settlement Impairments Operations 

SEGMENT INCOME 

Electric Utilities and lnfrastructu re $ 1,020 $ $ 84 B$ $ 

Gas Utilities and Infrastructure 19 

Commercial Renewables (49) 56 C 

Total Reportable Segment Income 990 84 56 

Other (34) 14 A 

Discontinued Operations (2) 2 D 

Net Income Attributable to Duke Energy 
Corporation $ 954 $ 14 $ 84 $ 56 $ 2 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, DILUTED $ 1.36 $ 0.03 $ 0.12 $ 0.08 $ 

A - Net of $9 million tax benefit. $23 million recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

B - Net of $51 million tax benefit. $135 million recorded within Impairment charges on the Condensed Consolidated Statements of Operations. 

Total Adjusted 
Adjustments Earnings 

$ 84 $ 1,104 

19 

56 7 

140 1,130 

14 (20) 

2 

$ 156 $ 1,110 

$ 0.23 $ 1.59 

C - Net of $28 million tax benefit. $74 million recorded within Impairment charges and $10 million recorded within Other Income and Expenses on the Condensed Consolidated 
Statements of Operations. 

D - Recorded in Income (Loss) from Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares, Diluted (reported and adjusted) - 700 million 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Nine Months Ended September 30, 2017 
(Dollars in millions, except per-share amounts) 

Special Items 

Costs to 
Achieve Commercial 

Reported Piedmont Florida Renewables Discontinued Total Adjusted 
Earnings Merger Settlement Impairment Operations Adjustments Earnings 

SEGMENT INCOME 

Electric Utilities and lnfrastructµre $ 2,384 $ ~ $ 84 8$ $ $ 84 $ 2,468 

Gas Utilities and Infrastructure 179 179 

Commercial·Renewables 2 56 C 56 58 

Total Reportable Segment Income 2,565 84 56 140 2,705 

Other (205) 43 A --:. 43 (162) .. 

Discontinued Operations (4) 4 D 4 

• Neflncc;,me Attributable to .Duke Energy 
.. Corporation $ 2,356 $ 43 $ 84 $ 56 $ 4 $ 187 $ 2,543 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, DILUTED $ 3.36 $ 0.06 $ 0.12 $ 0.08 $ 0.01 $ 0.27 $ 3.63 

A • Net of $26 million tax benefit. $68 million recorded within Operating Expenses and $1 million recorded wtthin Interest Expense on the Condensed Consolidated Statements of 
Operations. 

B - Net of $51 million tax benefit. $135 million recorded wtthin Impairment charges on the Condensed Consolidated Statements of Operations. 

C - Net of $28 million tax benefit. $74 million recorded wtthin Impairment charges and $10 million recorded wtthin Other Income and Expenses on the Condensed Consolidated 
Statements of Operations. 

D - Recorded in Income (Loss) from Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares, Diluted (reported and adjusted) - 700 million 



DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

September 2018 
(Dollars in millions) 

Three Months Ended 
September 30, 2018 

Balance Effective Tax Rate 

Reported Income From Continuing Operations Before Income 
Taxes $ 1,230 

Costs to Achieve Piedmont Merger 16 

Regulatory and legislative Impacts 

Sale of Retired Plant 

Impairment Charges 91 

Noncontrolling Interests 16 

Adjusted Prefa)( Income $ 1,353 

Reported Income T,ax Expense From ,Continuing Operations $ 168 13.7% 

Costs to Achieve Piedmont Merger 3 

Regulatory arid .Legislative Impacts 

Sale of Retired Plant 

Impairment Charges 

Impacts of the Tax Act 3 

Ad}usted Tax Expensil $ 174 12.9% 

Three Months Ended 
September 30, 2017 

Balance Effective Tax Rate 

Reported Income From Continuing OperaUons Before Income 
Taxes $ 1,321 

Costs to Achieve Piedmont Merger 23 

Florida Settlement 135 

Commercial Renewables Impairments 84 

Noncontrolling Interests (1) 

Adjusted Pretax Income $ 1,562 

Reported Income Tax Expense From Continuing Operations $ 364 27.6% 

Costs to Achieve Piedmont Merger 9 

Florida Settlement 51 

Commercial Renewables Impairments 28 

Adjusted Tax Expense $ 452 28.9% 
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Nine Months Ended 
September 30, 2018 

Balance Effective Tax Rate 

$ 2,640 

53 

265 

107 

146 

12 

$ 3,223 

$ 449 17.0% 

12 

63 

25 

13 

(73) 
(a) $ 489 15.2% 

Nine Months Ended 
September 30, 2017 

Balance Effective Tax Rate 

$ 3,400 

69 

135 

84 

(5) 

$ 3,683 

$ 1,035 30.4% 

26 

51 

28 
(a) $ 1,140 31.0% 

(a) 

(a) 

(a) Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using pretax earnings and income tax expense, both adjusted for the impact of special 
items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the impact of special items. 



DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

September 2018 QTD vs. Prior Year 

Electric Utilities 
and 
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Gas 
Utilities and Commercial 

($ per share) Infrastructure Infrastructure Renewables Other Consolidated 

2017 QTD Reported Earnings Per Share, Diluted 

Costs to Achieve Piedmont Merger 

Florida Settlement 

Commercial Renewables Impairments 

2017 QTD Adjusted Earnings Pe.r Share, Diluted 

Change in share count<•l 

Weather!bl 

Volume 

Pricing arid Riders(•) 

Wholesale 

O:p~rations,andn,a(ntenance; net of recoverablesi0i 

Midstream Gas Pipelines 

.Duke Energy Renewables 

Interest Expense and AFUDC 

Other(•) 

Change in effective income tax rate, including impacts of the Tax Act(f) 

2018 QTD Adjusted Earnings Per Share, Diluted · 

Costs to Achieve Piedmont Merger 

Impairment Charges 

Impacts of the Tax Act 

2018 QTD Reported Earnings Per Share, Diluted 

$ 

$ 

.. 

$ 

$ 

,us $ 0.03 

- -
0.12 -

- -
1.58 $ 0.03 

(0.03) -
0.03 -
0.05 -
0.09 -
0.01 -

(O:Q3) (0.01) 

- 0.01 

- -
0.01 -

(0.14) -
0.08 -

1-65 $ 0.03 

- -
' . 

-' I.<. '-,-

(0.01) -
1.64 $ 0.03 .· 

$ (0.07) $ (0:06) $ 1.36 

- 0.03 0.03 

- - 0.12 

0.08 - 0.08 

$ 0.01 $ (0,03) $ 1.59 

- - (0.03) 

'-- 0.03 

- - 0.05 
I.· 

·Q.09 - ,-

- - 0.01 

- ....c •(0:04) 

- - 0.o1 

0.03 - 0.03 

- (0.01) -

- (0.02) • (0.16) 

- (0.01) 0.07 

$ 0.04 $ {0.07) $ 1.65 

- (0.02) (0.02) 

(0;12) - • (0.12) 

- 0.01 -
$ (0:08) .. $ ·10.08) $ (51 

Note: Earnings Per Share amounts are calculated using the prior year consolidated statutory income tax rate for all drivers except Commercial Renewables, which uses an 
effective rate. 

(a) Due to share issuances associated with equity forward transactions and the Dividend Reinvestment Program (DRIP). Weighted average diluted shares outstanding 
increased from 700 million shares to 714 million. 

(b) Weather-related amounts include estimated volume impacts of Hurricane Irma in 2017 (+$0.02) and Hurricane Florence in 2018 (-$0.01). 

(c) Primarily due to rate increases as a result of the DEP and DEC North Carolina rate cases (+$0.05) and increased rider revenues (+$0.03). 

(d) Electric Utilities and Infrastructure is primarily due to higher storm costs compared to the prior year (-$0.04), partially offset by a favorable settlement to refund certain 
transmission costs (+$0.03). 

(e) Electric Utilities and Infrastructure is primarily due to higher depreciation and amortization (D&A) associated with the DEP and DEC rate cases (-$0.06), other increases 
in D&A (-$0.05) primarily due to a growing asset base, and an impairment charge related to the Edwardsport settlement at Duke Energy Indiana (-$0.03). 

·. 

(f) Includes the net earnings impact of the Tax Act, including regulatory deferrals. Electric Utilities and Infrastructure also includes a benefit related to the return of North 
Carolina state excess deferred income taxes as a result of the DEP and DEC North Carolina rate cases (+$0.02). Other also includes tax optimization benefrts in the current 
year (+$0.05), partially offset by prior year tax optimization benefits (-$0.03). 



($ per share) 

2017 YTD Reported Earnings Per Share, Diluted 

Costs to Achieve Piedmont Merger 

Florida Settlement 

Commercial Renewables Impairments 

Discontinued Operations 

2017 YTD Adjusted Earnings Per Share, Diluted 

Change in ishare co1.mt(al 

Weather(bl 

Volume 

Pricing and Riders<0 l 

Wholesale<•1 

Operations and maintenance, net of recoverables<•l 

Duke Energy Renewables 
Interest Expense and AFUDC 

Other<~ 

Change in effective income tax rate, including impacts of the 
TaxAct(Ql 

2018 Y"l"O Aciju$,ted Earnings Per Share, Diluted 

Costs to Achieve Piedmont Merger 

Regulatory and Legislative Impacts 

Sale of Retired Plant 

lmpaJrment Charges 

Impacts of the Tax Act 

2018 Y"l"D Reported Eatriirigs Per Share, Diluted 

. 

DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

September 2018 YTD vs. Prior Year 

Electric Utilities Gas 
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and Utilities and Commercial Discontinued 
Infrastructure Infrastructure Renewables Other Operations Consolidated 

$ 3.41 $ 0,26 $ - $ (0.30) $ (0.01) $ 3.36 

- - - 0.06 - 0.06 

0.12 "- - - - 0.12 

- - 0.08 - - 0.08 

- ·.· - - - 0.01 0.01 

$ 3.53 $ 0.26 $ 0.08 $ (0.24) $ - $ 3.63 

(0.03) - - - - (0,03) 

0.25 - - - - 0.25 

0.07 0.01 - - - 0;08 

0.21 0.03 - - - 0.24 

o,05 - - - - 0.0,5 

(0.01) (0.02) - - - (0.03) 

- - 0.04 - -- 0:,04 

(0.02) - - (0.05) - (0.07) 

(0.37) - .:..... (0.02) - (0.39} 

0.15 0.01 - (0.06) - 0.10 

$ 3.83 $ 0;29 $ 0:12 
. 

$ (0.37) $ - $ 3.87 

- - - (0.06) - (0.06) 

(0.29) - - - - (0.29) 

- - - (0.12) - (0.12) 

- (0.06) (0.13) - - (0.113) 

(0.01) - - (0.09) - (0.10) 

$ 3.53 $ 0.23 $ ,.(0.01) $ (0.64) $ ... - $ i11 

Note: Earnings Per Share amounts are calculated using the prior year consolidated statutory income tax rate for all drivers except for Commercial Renewables, which uses an 
effective rate. 

(a) Due to share issuances associated wfth equity forward transactions and the Dividend Reinvestment Program (DRIP). Weighted average diluted shares outstanding 
increased from 700 million shares to 706 million shares. 

(b) Weather-related amounts include estimated volume impacts of Hurricane Irma in 2017 (+$0.02) and Hurricane Florence in 2018 (-$0.01). 

(c) Electric Utilfties and Infrastructure is primarily due to rate increases as a result of the DEP and DEC North Carolina rate cases (+$0.10) and increased rider revenues 
(+$0.10). 

(d) Primarily due to the recovery of deferred coal ash costs from wholesale customers in the Carolinas, which is offset in depreciation (+$0.09), partially offset by charges 
related to the resolution of FERC accounting matters (-$0.04). 

(e) Electric Utilities and Infrastructure is primarily due to higher storm costs compared to the prior year (-$0.05), partially offset by a favorable settlement to refund certain 
transmission costs (+$0.03). 

(f) Electric Utilfties and Infrastructure is primarily due to amortization of coal ash costs, which is offset in wholesale (-$0.09), higher D&A associated with the DEP and DEC rate 
cases (-$0.09), other increases in D&A (-$0.14) primarily due to a growing asset base, and an impairment charge related to the Edwardsport settlement at Duke Energy 
Indiana (-$0.03). 

(g) Includes the net earnings impact of the Tax Act, including regulatory deferrals. Electric Utilfties and Infrastructure also includes a benefit related to the return of North 
Carolina state excess deferred income taxes as a result of the DEC and DEP rate cases (+$0.04). 
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September 2018 

QUARTERLY HIGHLIGHTS 

(Unaudited) 

Three Months Ended Nine Months Ended 

September 30, September 30, 

(In millions, except per-share amounts and where noted) 2018 2017 2018 2017 

Earnings Per Share - Basic and Diluted 

Income from c_oniinuing. operations attributable to Duke Energy Corporation common stockholders 

Basic $ 1.51 $ 1.36 $ 3.12 $ 3.37 

Diluted $ 1,51 $ 1:36 $ 3.11 $ 3.37 

Loss from discontinued operations attributable to Duke Energy Corporation common stockholders 

Baste $ $ $ $ (0.01) 

Diluted $ $ $ $ (0.01) 

Net income attributable to Ouke Energy Corporation common stockholders 

Basic $ 1.51 $ 1.36 $ 3.12 $ 3.36 

Diluted $ 1.51 $ 1.36 $ 3.11 $ 3.36 

Weighted average shares outstanding 

Basic 713 700 7-05 700 

Diluted 714 700 706 700 

INCOME (LOSS) BY ~USINESS SEGMENT 

Electric Utilities and lnfrastructure(a) $ 1,167 $ 1,020 $ 2,492 $ 2,384 

Gas Utilities and lnfrastructure(b) 17 19 161 179 

Commercial Renewables(c) (62) (49) (4) 2 

Total Reportable Segment income 1,122 990 2,64!1 2,565 

OthendXe) (44) (34) (446) (205) 

Loss fiom Discontinued Operations 4 (2) (1) (4) 

Net Income Attributable to Duke Energy Corporation $ 1,082 $ 954 $ 2,202 $ 2,356 

CAPITALIZATION 

Total Common Equity(%) 43% 44% 

Total Debt (%) 57% 56% 

Total Debt $ 56;853 $ 53,313 

Book Value Per Share $ 60.33 $ 59.49 

Actual Shares .Outstanding 713 700 

CAPITAL AND INVESTMENT EXPENDITURES 

Electric Utilities _and lnfrastruct_ure $ 2,079 $ 1,681 $ 5,822 $. 5,126 

Gas Utilities and Infrastructure 358 271 767 877 

Commercial Renewables 52 7 155 76 

Other 59 35 200 132 

Total Capital and·lmiesfment Expenditures $ 2,548 $ 1,994 $· 6,944 $ 6,211 

(a) Includes regulatory and legislative charges related to rate case orders, settlements or other actions of regulators or legislative bodies of $202 million (net of tax of $63 million) for the nine months 
ended September 30, 2018. 

(b) Includes an other-than-temporary impairment of an investment in Constitution of $42 million (net of tax of $13 million) for the nine months ended September 30, 2018. 

(c) Includes an impairment of the goodwill balance of $91 million (net of noncontrolling interests of $2 million) for the three and nine months ended September 30, 2018. 

(d) Includes the loss associated with selling Beckjord, a non-regulated generating facility in Ohio that was retired in 2014, of $82 million (net of tax of $25 million) for the nine months ended September 30, 
2018. 

(e) Includes an Alternative Minimum Tax valuation allowance recognized related to the Tax Act of $76 million for the nine months ended September 30, 2018. 
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

(Unaudited) 

(In millions, except per-share amounts) 

Three Months Ended September 30, Nine Months Ended September 30, 

2018 2017 2018 2017 

Operating Revenues 

Regulated electric $ 6,216 $ 6,091 $ 16,678 $ 16,122 

Regulated natural gas 230 247 1,221 1,168 

Nonregulated electric anq ottr.er. 182 144 507 476 

Total operating revenues 6,628 6,482 18,406 17,766 

Operating Expenses 

Fuel used in electric generation and purchased power 1,931 1,863 5,181 4,853 

Cost of natural gas 58 68 460 402 

Operation, maintenance and other 1,584 1,476 4,592 4,385 

Depreciation and amortization 1;039 900 2,979 2,594 

Property and other taxes 323 313 954 924 

Impairment charges 124 207 339 216 

Total operating expenses 5,059 4,827 14,505 13,374 

Gains {Losses) on Sales of Other Assets and Other,. net 10 6. (87) 24 

Operating Income 1,579 1,661 3,814 4,416 

Other lncoille and Expenses 

Equity in earnings of unconsolidated affiliates 37 36 49 101 

Other income and expenses; net 1.31 122 327 358 

Total other income and expenses 168 158 376 459 

Interest Expense 517 498 1,550 1,475 

Income From Continuing Operations Before Income Taxes 1,230 1,321 2,640 3,400 

Income Tax Expense From Continuing Operations 168 364 4,49 1,03!5 

Income From Continuing Operations 1,062 957 2,191 2,365 

lncoine.{Loss) Fro in Discontinued Operations, net of tax 4 (2) (1) (4) 

Net Income 1,066 955 2,190 2,361 

Less: Net {Loss) Income AttributabJe to Noncontr'olling Interests (16) .1 (12) 5 

Net Income Attributable to Duke Energy Corporation $ 1,082 $ 954 $ 2,202 $ 2,356 

Earnings Per Share • Basic and Diluted 

Income from continuing operations attributable to Duke Energy Corporation common 
stockholders 

Basic $ 1.51 $ 1.36 $ 3.12 $ 3.37 

Diluted $ 1.51 $ 1.36 $ 3.11 $ 3.37 
Loss from discontinued operations attributable to Duke Energy Corporation common 
stockholders 

Basic $ $ $ $ (0.01) 

Diluted $ $ $ $ (0.01) 

Net income attributable to Duke Energy Corporation common stockholders 

Basic $ 1.51 $ 1.36 $ 3.12 $ 3.36 

Diluted $ 1.51 $ 1.36 $ 3.11 $ 3.36 

Weighted average shares outstanding 

Basic 713 700 705 700 

Diluted 714 700 706 700 
Note: Prior period amounts have been recast to reclassify the presentation of the non-service cost (benefit} components of net periodic costs from Operation, maintenance and other to Other income and 
expenses due to the adoption of new accounting guidance on January 1, 2018. 



(in millions) 

ASSETS 

Current Assets 

Cash and cash equivalents 

DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATED BALANCE SHEETS 

(Unaudited) 

Receivables (net of allowance for doubtful accounts of $17 at 2018 and $14 at 2017) 

Receivables of VIEs (net of allowance for doubtful accounts of $55 al 2018 and $54 at 2017) 

Inventory 

Regulatory assets (includes.$52 at2018 and $51 at2017 related to VIEs) 

Other 

.. ·Total currehfassets . 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Ge!)ilration facilili.es to be retired, net 

Net property, plant and equipment 

Other Noncurrent Assets 

Goodwill 

Regulatory .assets (includes $1,055 at2018 and $1,091 at 2017 related to VI Es) 

Nuclear decommissioning trust funds 

Investments in equity metl)o(l.uncons.olidated affiliates 

Other 

Totalother nonci.trrent assets . 

Total Assets 

LIABILITIES AND EQOITY 

Current Liabilities 

Accounts payable 

Notes payable and commercial paper 

Tax(:is accrued 

Interest accrued 

Current maturities ciflong-term debt (includes $228 at 2018 and$225 at 2017 related to VlEs) 

Asset retirement obligations 

Regulatory liabilities 

Other 

Total current liabilities 

Long-Term Debt (includes $4,015 at 2018 and $4,306 at 2017 related to VIEs) 

Other Noncurrent Liabilities 

Deferred income taxes 

Asset retirement obrigations 

Regulatory liabilities 

Accrued pension ancfother post-retirement benefit costs 

Investment tax credits 

Other 

Total other noncurrent liabilities 

Commitments and Contingencies 

Equity 

Common stock, $0.001 par value, 2 billion shares authorized; 713 million shares outstanding at 2018 and 700 
million shares outstanding at 2017 

Additional paid-in capital 

Retained earnings 

Accumulated other comprehensive loss 

Total Duke Energy Corporation stockholders' equity 

Noncontrolling interests 

Total equity 

Total Liabilities and Equity 
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September 30, 2018 December 31, 2017 

$ 303 $ 358 

779 

1,995 

3,250 

1;4~7 

682 

2,397 

3,140 

1,906 

1,092 

9,520 

132,sn 

{43,200) 

388 

89,865 

19,303 

12;616 

7,421 

1;328 

3,112 

43;780 

$ 143,165 

$ 3,234 

2,891 

674 

557 

3,455 

902 

506 

1,703 

13,922 

50,507 

7,765 

9,354 

15,587 

1,001 

539 

1,477 

35,723 

1 

39,747 

3,313 

(66) 

42,995 

18 

43,013 

$ 143,165 

$ 

$ 

$ 

634 

8,453 

127,507 

(41,537) 

421 

86,391 

19,396 

12;442 

7,097 

1,175 

2,960 

43,070· 

137,914 

3,043 

2,163 

551 

525 

3,244 

689 

402 

1,865 

12,482 

49,035 

6,621 

9;486 

15,330 

1,103 

539 

1,581 

34,660 

38,792 

3,013 

(67) 

41,739 

(2) 

41,737 

137,914 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

(Unaudited) 

CASH FLOWS FROM OPERATING ACTIVITIES 

Net Income 

(In millions) 

Adjustments to reconcile net income to net cash provided by operating activities 

Net cash provided by operating activ~ies 

CASH FLOWS FROM INVESTING ACTIVITIES 

Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 

Net cash provided by financing activities 

Net decrease in cash and cash equivalents 

Cash, cash equivalents and restricted cash at beginning of period 

Cash, cash equivalents and restricted cash at end of period 

$ 

$ 

Nine Months Ended September 30, 

2018 

2,190 $ 

3,477 

5,667 

(7,270) 

1,547 

(56) 

505 

449 $ 

2017 

2,361 

2,617 

4,978 

(6,331) 

1,239 

(114) 

541 

427 
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CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS 
(Unaudited) 

Three Months Ended September 30, 2018 

Electric Gas 
Utilities and Utilities and Commercial Duke 

(in millions) Infrastructure Infrastructure Renewables Other Eliminations/Adjustments Energy 

Operating Revenues· 

Regulated electric $ 6,260 $ $ $ $ (44) $ 6,216 

Regulated natural gas 254 (24) 230. 

Nonregulated electric and other 2 127 34 19 182 

Total operating revenues 6,260 256 127 34 (49) 6,628. 

Operating Expenses 

Fuel.used in electric generation and purchased pov,,er 1,935 14 (18) 1,931 

Cost of natural gas 58 58 

Operation; maintenance and other 1;431 191 85. (8) (,?5) 1,584 

Depreciation and amortization 897 61 40 43 (2) 1,039 

Property and other taxes 289 24 6 5 (1) 323 

Impairment charges 31 93 124 

Total operating expenses 4,583 244 224 54 <(46) 5,059 

Gains on Sales of Other Assets and Other, net 8 3 (1) 10 

Operating fncome {Loss) . .1.~85 12 .. (97) (17) (4) 1,579 

Other Income and Expenses 

Equity in earnings. (losses) of unconsolidated 8ffi~ates 1 25 (2) 14 (1) 37 

Other income and expenses, net 106 4 4 26 (9) 131 

Toial Otheftncorne and Expenses 107 29 2 40 (10) 168 

Interest Expense 322 25 21 163 (14) 517 

Income (Loss) from Coritini.lJng Operatfons Before 
(140) 1;230 JocomeTaxes. · · · · · 1,470 16 (116) 

Income Tax Expense (Benefit) from Continuing 
Operations 303 (1) (37) (98) 1 168 

Income (Loss) from Continuing Operations 1,167 17 (79) (42) (1) 1,062 

Less: Net (Loss) Income Attributable to Noncontrolling 
Interest (17) 2 (1) (16) 

Segment Income /Other Net L~ss $ 1,167 $ 17 $ (62) $ (44) $ $ 1,078 

Income from Discontinued Operations, net of tax 4 

Net Income Attributab.le to Duke Energy Corporation $ 1,082 

Segment fricome / Other Net Loss $ 1,167 $ 17 $ (62) $ (44) $ $ 1,078 

Special Items 8 88 4 101 

Adjusted Eamirigs<•l $ 1,175 $ 18 $ 2a $ (40) $ $ 1,179 

(a) See Reported To Adjusted Earnings Reconciliation above for a detailed reconciliation of Segment Income/ Other Net Loss to Adjusted Earnings. 
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CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS 
(Unaudited) 

Nine Months Ended September 30, 2018 

Electric Gas 
Utilities and Utilities and Commercial Duke 

(in millions) Infrastructure Infrastructure Renewables Other Eliminations/Adjustments Energy 

Operating Revenues 

Regulated electric $ 16,806 $ $ $ $ (128) $ 16,678 

Reglila!EjQ n.rtural ges 1,294 (73) 1,221 
Nonregulated electric and other 7 347 101 52 507 

Tt1tal operating revenues 16,806 1,301 347 101 (149) 18,406 

Operating Expenses 

Fuel use.d in electric generatiOn and purchasea power 5,202 43 (64) 5,181 
Cost of natural gas 460 460 
OperatiOn,. maintenance and other•·•· 4,151 312 209 (2) (78). 4,592 
Depreciation and amortizatiOn 2,570 182 116 113 (2) 2,979 

Property and.other taxes. 842 ·. 81 19 1.3 (1) 9S4 
Impairment charges 246 93 339 

Total operating expenses 13,011 1,035 437' 167 (145) 14,505 

Gains (Losses) on Sales of Other Assets and Other, net 9 (96) (87) 

Operating lriCoine(Loss) 3,804 .. 266 (90) (162) (4) 3,814 

Other Income and Expenses 

Equity in earnings ofunconsolidatedaffiliates ·· 5 2 .43 (1) 49 
Other income and expenses, net 281 14 22 38 (28) 327 

Total Other Income and Expenses. 286 16 .'.22 81 ··· .. (29) 376 

Interest Expense 955 78 66 484 (33) 1,550 

lnCo,rne. (Loss) from Continuing OperatlonsBefore'lncome 
T~s . .·. .. . . . 

~;135 204 (134) (565) ·2,640. 

Income Tax Expense (Benefit) from Continuing Operations 643 43 (112) (125) 449 

Inca.me (Loss) from Continuing Operations 2,492 161 (22) (440) 2,191 
Less: Net (Loss) Income Attributable to Noncontrolling 
Interest (18) 6 (12) 

Segment Income I Other Net Loss $ 2,492 $ 161 $ (4) $ (446) $ $ 2,203· 

Loss from Discontinued Operations, net of tax (1) 

Net Income Attrib11table tq Duke Energy Corporation $ 2,202 

Segment.Income/ Other Net Loss .$ 2,492 $ 161 $ (4) $ (446) $ $ 2.2~ 

Special Items 210 43 88 190 531 

Adjusted Eamingst•l $ 2,702 $ 204 $ 84 $ (256) $ $ 2,734 

(a) See Reported To Adjusted Earnings ReconciliatiOn above for a detailed reconciliation of Segment Income/ Other Net Loss to Adjusted Earnings. 
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DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS 

(Unaudited) 

Three Months Ended September 30, 2017 

Electric Gas 
Utilities and Utilities and Commercial Duke 

(in millions) Infrastructure Infrastructure Renewables Other Eliminations/Adjustments Energy 

Operating Revenu·es 

Regulated electric $ 6,129 $ $ $ $ (38) $ 6,091 

Regulated natural gas 271 (24) 247 
Nonregulated electric and other 95 35 13 144 

Total operating revenues 6,129 272 95 35 (49) 6,482 

Operating Expenses 

Fuel used in electricii,eneration and purchased. power 1,872 13 (22) 1,863. 
Cost of natural gas 68 68 
Operation, maintenance and other 1,332 94 55 20 (25) 1,476 

Depreciation and amortization 777 57 39 27 900 

Property and other tax~s 277 25 9 3 (1) 313 
Impairment charges 132 76 (1) 207 

Total optiating expenses· 4,390 244 17(l 63 (49) 4,827 

Gains on Sales of Other Assets and Other, net 4 6 

Operating Inca~. (Loss) 1.,739 28 (83) (24) 1,661 

Other Income and Expenses 

Equity jn earnings .(losses) of unconsolidated affiliates 2 21 (3) 16 36 
Other income and expenses, net 100 2 (8) 34 (6) 122 

Total Other Income ang Expenses 102 23 (11) 50 (6) 158 

Interest Expense 305 26 22 150 (5) 498 

Income (Loss)from ~~ntin\ling Operations Before Income 
Taxes 1,536 ,25· (1.16) '(124) 1,321. 

Income Tax Expense (Benefit) from Continuing 
Operations 516 6 (65) (93) 364 

Income (Loss). from Con~iniiing Operations 1,020 19 (51) (31) 957 
Less: Net Income Attributable to Noncontrolling Interest (2) 3 

Segment lncomeI0ther Net L9ss $ 1,020 $ 19 $ (49} $ (34) $ $ 956 

Loss from Discontinued Operations, net of tax (2) 

Net Income Attributable to Duke Energy Corporation $ 954 

Segment Income /Other Net Loss $ 1,020 $ 19 >$ (49) $ . (34) $ $ 956 

Special Items 84 56 14 154 

Adj,usted Earnings'"> $ 1,104 $ 19 $ 7 $ (20) $ $ .1,110 
Note: Prior period amounts have been recast to reclassify the presentation of the non-service cost (benefit) components of net periodic costs from Operation, maintenance and other to Other income and 
expenses due to the adoption of new accounting guidance on January 1, 2018. 

(a) See Reported To Adjusted Earnings Reconciliation above for a detailed reconciliation of Segment Income/ Other Net Loss to Adjusted Earnings. 

------------·--·-------------------
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DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS 

(Unaudited) 

Nine Months Ended September 30, 2017 

Electric Gas 
Utilities and Utilities and Commercial Duke 

(in millions) Infrastructure Infrastructure Renewables Other Eliminations/Adjustments Energy 

Operating Revenues 

Regulated electric $ 16,234 $ $ $ $ (112) $ 16,122 

Regulated natural gas 1,237 (69) 1,168 

Nonregulated electric and other 6 333 103 34 476 

Total operating reyenues 16,234 1,243 333 103 (147) 17,766 

Operating Expenses 

Fuel used in electric gen¢r!ltion and purchased power 4,875 42 (64) 4,853 

Cost of natural gas 402 402 

Operation, m11intenance and other 3,935 293 191 A7 (81) 4,385 

Depreciation and amortization 2,228 171 116 79 2,594 

Property and otl1er taxes 80~ 81 26, 10 (1) 924 

Impairment charges 134 76 7 (1) 216 

·Total. 9peratjng:.Elkpenses 11,980 947 409 185 (147) 13,374 

Gains on Sales of Other Assets and Other, net 4 5 15 24 

Operating Income (Loss)·. 4,258 296 (71) (67) 4,416 

Other Income and Expenses 

Equity in earnings (losses) of unconsolidated affiliates 3 57 (5) 46 ,,~ 10:I 
Other income and expenses, net 321 5 (7) 54 (15) 358 

TotalOther Income an~ Exp~nses 324 62 (12) 100 (.15) 459 

Interest Expense 925 78 64 423 (15) 1,475 

lnC()me (Coss) fr<m1 Continuing Operations Before 
(147) Income Taxes 3,657 280 (390) 3,400 

Income Tax Expense (Benefit) from Continuing 
Operations 1,273 101 (146) (193) 1,035 

Income (Loss) from Contihuing Operations 2,384 179 .. (1) (197) 2,365 

Less: Net (Loss) Income Attributable to Noncontrolling 
Interest (3) 8 5 

Segment lnct1ine /Otl1er Net Loss $ 2,384 $ 179 $ 2 .$. (205) $ $ 2,360 

Loss from Discontinued Operations, net of tax (4) 

Net Income Attributable to Duke Energy Corporation $ 2,356 

segment Income / Other Net Loss $ 2,384 $ 179 $ 2 $ (205) $ $ 2,360 

Special Items 84 56 43 183 

Adjusted Eamings<•l $ 2,468 $ 179 $ 58 $ (162) $ $ 2,543 
Note: Prior period amounts have been recast to reclassify the presentation of the non-service cost (benefit) components of net periodic costs from Operation, maintenance and other to Other income and 
expenses due to the adoption of new accounting guidance on January 1, 2018. 

(a) See Reported To Adjusted Earnings Reconciliation above for a detailed reconciliation of Segment Income/ Other Net Loss to Adjusted Earnings. 

------·---·---··"-~-·-------------------
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CONDENSED CONSOLIDATING BALANCE SHEETS· ASSETS 
(Unaudited) 

September 30, 2018 

Electric Gas 
Utilities and Utilities and Commercial Eliminations/ Duke 

(in millions) Infrastructure Infrastructure Renewables Other Adjustments Energy 

Current Al;sets 

Cash and cash equivalents $ 87 $ 8 $ 27 $ 181 $ $ 303 
Receivables, mail 519 68 59 35 682 
Receivables of variable interest entities, net 2,397 2,397 
Receiv.ables from affmated companies . 31 13 1,302 406.0 (1,752) 

Notes receivable from affiliated companies 106 11 905 (1,022) 

Inventory. 2,976 93 47 24 - 3;14() 
Regulatory assets 1,761 39 105 1 1,906 
Other 251 48 145 ·. 669 (21) 1,092 

Total current assets 8,128 280 1,580 2,325 (2,793) 9,520 

Property, Plant and Eqµiprnent 

Cost 115,908 10,269 4,446 2,096 (42) 132,6n 
Accumulated depreciation and amortization (38,932) (2;320) (809) (1,140) 1 (43,200) 
Generation facilities to be retired, net 388 388 

Net property, plarit .and equipment 77,364 7,949 3,637 956 (41) 89,865 

Other Noncurrent Assets 

Gooqwill 17,379 1;924 19,303 
Regulatory assets 11,515 640 461 12,616 
Nuclear decommissioning.trust funds 7,421 ·- 7,421 
Investments in equity method unconsolidated affiliates 96 910 201 122 (1) 1,328 
lnvestmentin consolidated subsidiaries 215 27 6 58,451 (58,699) 

Other 2,177 85 96 1,400 (646) 3,112 

Total other. noncurrent assets 38,803 3,586 303 60,434 (59,346) 43,780 

Total Assets 124,295 11,815 5,520 63,715 (62,180) 143,165 

Segment reclassifications, intercompany bal.ances and other (448) (9) (1,308) (60,600) 62,365 

Segment Assets $ 123,847 $ 11,806 $ 4,212 $ 3,115 $ 185 $ 143,165 
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CONDENSED CONSOLIDATING BALANCE SHEETS - LIABILITIES AND EQUITY 
(Unaudited) 

September 30, 2018 

Electric Gas 
Utilities and Utilities and Commercial Eliminations/ Duke 

(in millions) Infrastructure Infrastructure Renewables Other Adjustments Energy 

Current Liabilities 

Accounts payable $ 2,565 $ 172 $ 49 $ 447 $ 1 $ 3,234 

Accounts payable to affiliated companies 485 45 9 1,184 (1,723) 

Notes payable to affiliated companies 860 88 89 (1,037) 

Notes payable and commercial paper 15 2,876 2,891 

Taxes accrued 716 16 (105) 47 674 

Interest accrued 393 35 129 557 

Current maturities of long-term debt 1,981 350 175 950 (1) 3,455 

Asset retirement obligations 902 902 

Regulatory liabilities 453 50 3 506 

Other 1,257 55 63 361 (33) 1,703 

Total current liabilities 9,612 811 206 6,086 (2,793) 13,922 

Long-Term Debt 30,440 2,435 1,604 16,069 (41) 50,507 

Long-Term Debt Payable to Affiliated Companies 618 7 24 (649) 

Other Noncurrent Liabilities 

Deferred income taxes 9,308 880 (256) (2,167) 7,765 

Asset retirement obligations 9,205 52 97 9,354 

Regulatory liabilities 14,006 1,561 20 15,587 

Accrued pension and other post-retirement benem costs 664 18 319 1,001 

Investment tax credits 536 3 539 

Other 680 239 242 316 1,477 

Total other noncurrent liabilities 34,399 2,753 83 (1,512) 35,723 

Equity 

Total Duke Energy Corporation stockholders' equity 49,226 5,809 3,588 43,069 (58,697) 42,995 

Noncontrolling interests 15 3 18 

Total equity 49,226 5,809 3,603 43,072 (58,697) 43,013 

Total Liabilities and Equity 124,295 11,815 5,520 63,715 (62,180) 143,165 

Segment reclassifications, intercompany balances and other (448) (9) (1,308) (60,600) 62,365 

Segment Liabilities and Equity $ 123,847 $ 11,806 $ 4,212 $ 3,115 $ 185 $ 143,165 
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CONDENSED CONSOLIDATING SEGMENT INCOME 
(Unaudited) 

Three Months Ended September 30, 2018 

Duke Duke Duke Duke Duke Electric 
Energy Energy Energy Energy Energy Eliminations/ Utilities and 

(in millions) Carolinas Progress Florida Ohiol•l Indiana Other Infrastructure 

Operating ~eve1;1ues $ 
'• 

2,090 $ 1,582 $ 1..462. $ 373 $ 819 $ (66) $ 6;260 

Operating Expenses 

Ftiel us.ed:in electric generation and purchal>ed power 490 535 , 614 99 272,,,' (75} 1;935 

Operation, maintenance and other 508 427 243 53 194 6 1,431 

Depreciation, and amortization 305 253 166. 44 130 (1) 897 

Property and other taxes 67 40 105 61 16 289 

Impairment cbarges 1 ,,- 1 30 (1) , 31 

Total operating expenses 1,371 1,255 1,129 257 642 (71) 4,583 

Gains on Sales of Other.Assets and Other, net 7 , . -'-- .1 8 

Operating Income 719 334 333 116 177 6 1,685 

Other Income ;md Expensei$, .netlbl 34 24 28 2 23 (4) 107 

Interest Expense 106 82 73 16 42 3 322 

Income aMore Income Taxes 647 276 288 102 158 (1) 1,470 

Income Tax Expense 149 58 44 17 37 (2) 303 

Segment l1;1com~ $ 498 $ 218 $ 244 $ 85 $ 121 $ 1 $. 1,167 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes an equity component of allowance for funds used during construction of $18 million for Duke Energy Carolinas, $15 million for Duke Energy Progress, $14 

million for Duke Energy Florida, $2 million for Duke Energy Ohio and $21 million for Duke Energy Indiana. 
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Nine Months Ended September 30, 2018 

Duke Duke Duke Duke Duke Electric 
Energy Energy Energy Energy Energy Eliminations/ Utilities and 

(in millions) Carolinas Progress Florida Ohio<•> Indiana Other Infrastructure 

Operatjog Revenues $ 5,525 $ 4,333 $ 3,780 $ .1.055 $ 2;288 .. $. (175) $ 16,806 

Operating Expenses 

f'uelused•inelec!ricgemeratio(l and purchased power 1,370· . 1.452 f,5El7 284 730 (201) 5;202 

Operation, maintenance and other 1,443 1,174 711 237 570 16 4,151 

Depreciation and amortiZaUon 866 723. 460 133 386 2 2,570 

Property and other taxes 214 115 284 173 56 842 

lmpairrnent charges 191. 33 .. 1. 30 (9) 246 

Total operating expenses 4,084 3,497 3,023 827 1,772 (192) 13,011 

(Losses) Gains on Sales of Other Assets and 9th er, net .. (1) 9 1 9. 

Operating Income 1,440 845 757 228 516 18 3,804 

Other Income.and Expenses;. net$>> 108 61 75 13 36. (7). 286 

Interest Expense 323 241 210 49 125 7 955 

Income Before Income Tax,s 1,225 665 622 192 427 4 3,135 

Income Tax Expense 275 124 102 35 106 643 

Segmentlncorrie $ 950 $ . 541 $ 520 $ 157 $ 321 $ 3 $ 2,492 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes an equity component of allowance for funds used during construction of $57 million for Duke Energy Carolinas, $41 million for Duke Energy Progress, $40 

million for Duke Energy Florida, $8 million for Duke Energy Ohio and $28 million for Duke Energy Indiana. 

--------------------------------------------
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
CONDENSED CONSOLIDATING BALANCE SHEETS· ASSETS 

(Unaudited) 

September 30, 2018 

Duke Duke Duke Duke Duke Electric 
Energy Energy Energy Energy Energy Eliminations/ Utilities and 

(in millions) Carolinas Progress Florida Ohio<•l Indiana Adjustmentslbl Infrastructure 

Current Assets 

Cash and cash equivalents $ 27 $ 17 $ 20 $ 6 $ 17 $ $ 87 
Receivables, net 203 34 95 127 56 4 519 
Receivables of variable interest entities, net 795 635 463 504 2,397 
Receivables from affiliated companies . 158 6 20 49 98 (300) 31 
Notes receivable from affiliated companies 52 393 (339) 106 
Inventory 976 956 S17 93 434 2,976 
Regulatory assets 435 677 445 14 190 1,761 

O\hEir, 48 108. 27 .4 64 _-,.,.. 25,1 

Total current assets 2,642 2,485 1,980 293 859 (131) 8,128 

Property, Plant and Equipment 

Cost 44,086 31,091 18,722 6,162 15,298 549 115,908 
Accumulateddepl'.llCiation'.and amoriization (15,536) (11,484) (5;161) (1,916) (4,831) (4) (38,932) 
Generation facimies to be retired, net 388 388 

Net property, plant artd equipment 28,550 .19,995 1:3,561 4,246 10,467 545 77,364 

Other Noncurrent Assets 

Goodwill 596 16,783 17,379 
Regulatory assets 3,188 3,822 2,165 293 950 1,097 11,515 
Nuclear decomll'lissloning trust funds 3,94:3 2,744 734 7,421 
Investments in equity method unconsolidated affiliates 96 96 
Investment in consolidated subsidiaries 31 8 ,.2 173 215 
Other 1,009 652 314 56 234 (88) 2,177 

Toialother r\oncurrent assets 8,171 7,226 3;215 1,118 1,185 17,888 38,803 

Total Assets 39,363 29,706 18,756 5,657 12,511 18,302 124,295 

Segment reclassif1Cations, intercompany balam<es and other (282) (138) (384) (173) (7:3) 602 (448) 

Reportable Segment Assets $ 39,081 $ 29,568 $18,372 $ 5,484 $12,438 $ 18,904 $ 123,847 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances, purchase accounting adjustments and restricted receivables related to Cinergy Receivables Company. 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
CONDENSED CONSOLIDATING BALANCE SHEETS• LIABILITIES AND EQUITY 

(Unaudited) 

September 30, 2018 

Duke Duke Duke Duke Duke Electric 
Energy Energy Energy Energy Energy Eliminations/ Utilities and 

(in millions) Carolinas Progress Florida Ohio<•> Indiana Adjustmentslbl Infrastructure 

Current Liabilities 

Accounts payable $ 888 $ 808 $ 492 $ 197 $ 177 $ 3 $ 2,565 

Accounfs payable to affiliated companies 142 252 83 14 71. (78} 485 
Notes payable to affiliated companies 804 180 201 (325) 860 
Taxes accrued 189 92 233 · 153 45 4 71.6 
Interest accrued 141 100 74 23 54 393 

Current. maturities of long-term debt 506. 603 l/(19 451 $2 90 1,981 
Asset retirement obligations 292 471 4 7 128 902 
Regulatory liabilities 144 162 84 38 25 453 
Other 419 352 315 63 109 (1) 1,257 

Total current liabilities 3,525 2,840 1,554 1,12(! 873 (306) 9,612 

Long-Term Debt 9,589 7,401 7,102 1,103 3,571 1,674 30,440 

Long,Term Debt Payableto Affiliated Companies 300 ·150 18 150 618 

Other Noncurrent Liabilities 

Deferred tncome taxes 3,663 2,079 2,013 552 989 12 9,308 
Asset retirement obligations 3,420 4,371 589 54 616 155 9,205 

Regulatory tlabilitiei;; 6,480 4J28 1,146 490 1;761 1 14,006 
Accrued pension and other post-retirement benem costs 97 240 241 69 110 (93) 664 
lnvesllTJent tax credits 2~3· 143 10 4 .147 (1) 536 
Other 508 48 45 69 31 (21) 680 

Total other noncurrent liabil~ies 14,401 11,009 4,044 1,238 · 3,654 53 34,399. 

Equity 11,548 8,306 6,056 2,172 4,263 16,881 49,226 

Total Liabilities and Equity 39,363 29,706 18,756 5,657 12,511 18,302 124,295 

Segment reclassifications, intercompany balances and other (282) (138) (384) (173) (73) 602 (448) 

Reportable Segme11t Lil1bilities and Equity $ 39,081 $ 29,568 $18,372 $ 5,484 $12,438 $ 18,904 $ 123,847 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 



(in millions) 

Opendi11g·Revenues 

Operating Expenses 

Co~t of natural gas 

Operation, maintenance and other 

Depreciation and amorf12ation 

Property and other taxes 

Totat operating 11xpenses 

Operating Income (Loss) 

Other Income and Expenses 

Equtty in earnings of unconsolidated affiliates 

OJher income and expenses, net 

Total other income and expenses 

Interest, Expense 

Income {Loss) Before Income Taxes 

Income T;ax Expense (Benefit) 

Segment Income 

GAS UTILITIES AND INFRASTRUCTURE 
CONDENSED CONSOLIDATING SEGMENT INCOME 

(Unaudited) 
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Three Months Ended September 30, 2018 

Duke Piedmont Midstream Gas 
Energy Natural Gas Pipelines and Eliminations/ Utilities and 
Ohio<•> LDC Storage!bl Adjustments Infrastructure 

$ · 84 $ 172 $ $ $ ,.256 

4 54 58 

28 73 101 

20 40 61 

12 12 24 

64 179 1 244 

20 (7) (1) 12 

25 25 

3 4 

1 3 25 29 

I:! 19 ''25: 

15 (23) 24 16 

3 . (.10) 6 (.1) 

$ 12 $ (13) $ 18 $ $ 17 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky, 
(b) Includes earnings from investments in ACP, Sabal Trail, Constitution and Cardinal pipelines, as well as Hardy and Pine Needle storage faciltties, 
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Nine Months Ended September 30, 2018 

Duke Piedmont Midstream Gas 
Energy Natural Gas Pipelines and Eliminations/ Utilities and 

(in millions) Ohio<•! LDC Storagel•l Adjustments lnfrastructu re 

Operating Revenues $ 361 $ 940 $ $ $ 1,301 

Operating Expenses 

Cost of natural gas 73 387 460 

Operation, maintenance and other 86 223 3 312 

Depreciation and amortization 63 118 182 

Property and other taxes 45 36 81 

Total operating expenses 267 764 4 1,035 

Operating Income (Loss) 94 176 (4) 266 

Other Income and Expenses 

Equrty in earnings of unconsolidated affiliates 2 2 

Other income and expenses, net 5 9 14 

Total other income and expenses 5 9 2 16 

Interest Expense 18 60 78 

Income (Loss) Before Income Taxes 81 125 (2) 204 

Income Tax Expense (Benefit) 17 26 43 

Segment Income $ 64 $ 99 $ (2) $ $ 161 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes earnings from investments in ACP, Sabal Trail, Constitution and Cardinal pipelines, as well as Hardy and Pine Needle storage facilrties. 



KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment- 8K 11/02/18 

Page 35 of 46 

GAS UTILITIES AND INFRASTRUCTURE 
CONDENSED CONSOLIDATING BALANCE SHEETS· ASSETS 

(Unaudited) 

September 30, 2018 

Duke Piedmont Midstream Gas 
Energy Natural Gas Pipelines and Eliminations/ Utilities and 

(in millions) Ohio<•l LDC Storage Adjustments!hl Infrastructure 

Current Assets 

Cash and cash equivalents $ 2 $ 6 $ $ $ 8 
ReceivabJes, net (15) 83 68 
Receivables from affiliated companies 15 70 (72) 13 
Notes receivable from affiliated companies ~ 11 11 
Inventory 42 51 93 
Regulatory assets 2 38 ....:.. (1) 39 
Other 48 (1) 48 

Total current assets 47 307 (74) 280 

Property, Plant and Equipment 

Cost 3,013 7,255 1 f0,269 
Accumulated depreciation and amortization (766) (1,553) (1) (2,320) 

Net property, plant and equipment 2,247 5,702 7,949 

Other Noncurrent Assets 

Goodwill 324 49 1,551 1,924 
Regulatory assets 159 305 176 640 
Investments in eqyily method unconsolidated affiliates 909 1 910 
Investment in consolidated subsidiaries 27 27 
Other 2 65 18 85 

Total other noncurrent assets 485 419 927 1,755 3,586 

Total Assets 2,779 6,428 927 1,681 11,815 

Segment reclassifications, intercompany balances and other (4) (23) (31) 49 (9) 
Reportable Segment Assets $ 2,775 $ 6;405 $ 896 $ 1,730 $ 11,806 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 
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GAS UTILITIES AND INFRASTRUCTURE 
CONDENSED CONSOLIDATING BALANCE SHEETS - LIABILITIES AND EQUITY 

(Unaudited) 

(in millions) 

Current L.iabilities 

Accounts payable 

Accounts payable to affiliated companies 

Notes payable to affiliated companies 

Tax~ accrued 

Interest accrued 

Current maturities of IQng-term .debt 

Regulatory liabilities 

Other 

Total current liabilities 

Long-Terin Debt·•. 

Long-Term Debt Payable to Affiliated Companies 

Otnei- Noncurrent Liabilities 

Deferred income taxes 

Asset retin,imeiit obligations 

Regulatory liabilities 

Accrued pension and other post-retirement benefit costs 

Investment tax credits 

Other 

Total other noncurrent liabilities 

Equity 

Total Liabilities and Equity 

Segmenlreclassifications; intercompany balances and other 

Reportable Segment Liabilities and Equity 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 

$ 

$ 

Duke 
Energy 
Ohio<•> 

42 

88 

(6) 

10 

19 

5 

158 

486 

7 

255 

36 

375 

ts 
2 

46 

729 

1,399 

2,779 

(4) 

2,775 

(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 

September 30, 2018 

Piedmont Midstream Gas 
Natural Gas Pipelines and Eliminations/ Utilities and 

$ 

$ 

LDC Storage Adjustments<•> Infrastructure 

131 $ $ 

32 85 

44 (22) 

25 

.350 

31 

50 

663 63 

1,788 

572 54 

15 

1,171 

3 

181 13 

1,943 67 

2,034 . 797 

6.428 927 

(23) (31) 

6.405 $ 896 $ 

(1) $ 

(72) 

(73) 

161 

(1) 

1 

15 

(1) 

14 

1,579 

1,681 

49 

1,730 $ 

172 

45 
88 

1.6 
35 

350 

so 
55 

811 

2,435 

7 

880 

52 
1,561 

18 

3 

.239 

2,753 

5,809 

11,815 

(9) 

11,806 



GWhSalH(1) 

Residential 

General Service 

lrdustrfal 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Wholesale and other 

Total Consolidated Electric Sales~ Electric Utilities and Infrastructure 

Average Number of Customers (Elactrlc) 

Resi~ential · 

General Service 

lrdustrnil 

Other Energy Sal es 

Total Reteil·custcmers 

Wholesale and Other 

Tcial Aver"'JS Number of C!JSt<lm'ers ,:BE!C\tic Utilities ard 
lnfr;,stiucture · · · · 

Sources of Electric Energy (GWh) 

Ganeraled - Net OLtput (3) 

Coal 

Nuclear 

Hydro 

Oil and Natural Gas 

,Renewable Energy 

Total Generation (4) 

PU"chased Power erd Net Interchange (5) . 

Total SOLxces of Energy 

Less: Line Loss and Other 

Total GWh Sources 

owned MW Capacity (3) 

-Summer 

Winter 

Nudear Capactty Factor(%) (6) 

2018 

25.149 

22,709 

14,264 

141 

(939) 

61,324 

12,361 

73,585 

6,639,883 

984,937 

17,493 

25,328 

7,667,641 

53 

7,667,694 

18,597 

18,576 

·523 

21,621 

120 

59,437 

18,097 

77,534 

3,849 

73,585 

Electric Utilities and Infrastructure 

Quarterly Highlights 

Ssptembar 2018 

Three Months Ended September 30, 

% 
2017 lnc.(Dec.) 

~;es1 ,5.4% 

21,719 4.6% 

13,625 4.7% 

141 -% 

(531) (76.8%) 

58,605 4.3% 

. 11,758 5.1% 

70,581 4.4% 

6,543,072 1.5% 

975,354 1.0% 

17,724 (t3%) 

23,362 8.4% 

7,559,512 1.4% 

57 (7.0%) 

7,559,569 1.4% 

21,936' (15.2%) 

19,328 (3.9%) 

.185 182.7% 

17,711 22.1% 

126 (4.8%) 

59,286 0.3% 

.15,020 20.53/o 

74,306 4.3% 

3,745 2.B'A, 

70,561 4.4% 
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Nine Months Ended September 30, 

% lnc.(Dec.) % lnc.(Dec.) 
Weather % Weather 

Nonnal (2) 2018 2017 lnc.(Dec.) Nonnal(2) 

1.8% 58.049 61.977 9.8% 1.8% 

2.9% 60,175 58,042 3.7% 1.5% 

1.8% 39,438 39,02li 1.1% (9.9%) 

422 426 (0.9%) 

rl• (1,174) (69) {1,6QJ.4o/o) n/a 

2.2% 166,910 159,402 4.7% 1.0% 

33,224 31,587 5,2% 

200,134 190,969 4.8% 

6,620,991 6,525,912 1.5% 

982,263 972,124 1.D°/o 

17,541 17,734 (1.1%) 

24,109 23,285 3.5% 

7.~.904 7,539,055 1.4% 

55 56 (1.8%) 

•, 
7,644,959 7,639,111 1.4% 

51,793 57,132 (9.3%) 

54,676 55,227 (1.0%) 

2,259 1,014 122.S'A, 

55,635 46,306 20.1% 

364 329 10.8'/, 

164,727 160,006 2.9% 

46,776 40j734 14.8% 

211,505 200,742 5.4% 

11,371 9,773 16.4% 

200,134 190,969 4.8% 

49,911 49,423 

53,453 53,119 

94 95 

(1) Except as indicated infootoote (2), represents noo-weather normalized billed sales, with energy delivered but not yet billed (i.e., unbilled sales} reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and ulililled sales). 

(3) Statistics reflect DU(e Energy's aNnership share of jointly ooned stations. 

( 4) Generation by s01Sce is reported net of auxiliary power. 

(5) Purchased po,ver includes rena,vable energy purchases. 

(6) Statistics reflect 100% of jointly ovmed stations. 



GWh Sales(1) 

Residential 

Gereral Service 

lndustrfal 

Other Energy Sales 

Onbi11~sil;.i 

Total Retail Sales 

Wt,olesale and OU'ler· 

Total Consolidated Electric Sales- Duke Energy Carolinas 

Average Number of Customers 

R.esldential 

General Service 

lnduotiial 

Other Energy Sales 

TOO!! Retail CuslDlnors 

Wholesale and Other 

• Total Av~Ntimb:er cACustomers-Ouk8Energy Carolinas 

Sources of Electric Energy (GWh) 

Generated- Net Oulpl.t (3) 

Coal 

Nuclear 

Hydro 

Oil and Natural Gas 

Re~able Energy· 

Tolal Generation (4) 

Purchased Power and Nei lnterchenge (5) 

Total Sol.l'ces of Energy 

Less: Line Los~ an? Other 

Total GWhSoLXces 

Owned MW Capacity (3) 

51.mmer 

Winter 

Nucl-CapacilyFactor(%) (6) 

Heating and Cooling Degree Days 

Actual 

H·ealing Degree Days 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degree Days 

Duka Energy Carolinas 

Quarterly HighUghls 

Supplemental Electric Utllltlas and Infrastructure Information 

2018 

8,512 

8,820 

6,319 

76 

(1,055) 

22,672 

2,935 

25,607 

2,216,713 

358,451 

6,14& 

17,350 

2,598,662 

21 

2:598,683 

6,436 

11,347 

337 

4,970 

44 

23,134 

3,645 

26,779 

1,172 

25,607 

1,136 

(100.ll"/4) 

14.5% 

September 2018 

Three Months Ended September 30, 

2017 

7,667 

8,110 

5,829 

75 

(337) 

21,544 

2,591 

24,135 

2,185,984 

354,801 

6,237 

15,407 

2,562.429 

26 

;!,562,456 

8,240 

11,495 

38 

3,011 

46 

22,830 

2,756 

25,586 

1,451 

24,135 

11 

1,012 

(29.9%) 

2.9% 

% 
lnc.(Dec.) 

8.2%-

8.8% 

8.4% 

1.3% 

(213.1%) 

52% 

13.3% 

6.1% 

f.4% 

1.0% 

(1.4%) 

12.6% 

,1.4% 

(19.2%) 

1.4% 

(21.9%) 

(1.3%) 

766.8% 

6.5.1% 

(4.3%) 

1.3% 

32,3% 

4.7% 

(19.2%) 

6.1% 

(100.0%) 

12.3% 

r,Ja 

rva 

% lnc.(Dec.) 
Weather 

Nonna! (2) 

2.9% 

KyPSC Case No. 2019-00271 
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2018 

23,120 

22,959 

16,822 

226 

(1,152) 

61,975 

8,531 

70,506 

2,20!!,Si!O 

357,378 

6,178 

16,122 

.:?.589;208. 

23 

2,589,231 

18,715 

34,068 

1,578 

12,173 

129 

66,661 

7,479 

74,140 

3;634 

70,506 

20,178 

21,114 

97 

1,929 

1,784 

(2.6%) 

19.8% 

Page 38 of46 

Nine Months Ended September 30, 

2017 

20,579 

21,642 

1M63 

226 

(369} 

58,541 

7,618 

66,159 

2,177,335 

353,281 

6,243 

15,356 

2,552,215 

25 

2,Ei52,24D 

20,732 

33,558 

', 475 

8,071 

96 

82,932 

1:oss 
69,987 

3,828' 

66,159 

19,568 

20,425 

96 

1,433 

1,546 

(27.8%) 

4.3% 

% 
lnc.(Dsc.) 

. 12.3% 

6.1% 

2.2% 

-% 

(212.2%) 

5.9% 

12.0% 

6.6% 

1.5% 

12% 

(t0%) 

5.0% 

1.4% 

(8.0%) 

1.4% 

(9.7%) 

1.5% 

231.8% 

50.8% 

34.4% 

5.9% 

6.0o/; 

5.9% 

(5.1%) 

6.6% 

34.6% 

15.4% 

r,Ja 

rva 

%1nc.(Dec.) 
Weather 

Nonnal(2) 

1.8% 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e., Ll"lbilledsales) reHected as a single ammrtand not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reHect Duke Energy's ownership share of jointly owned stations. 



(4) Generation by source is reported net of auxiliary povver. 

(5) Purchased pc,,ver includes renevvable energy pl.J'"chases. 

(6) Statistics reflect 10Cl°/4 of jointly CM1ned stations. 
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GWh Sales (1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Wholesale.Md Other 

Total Consolidated Bectric Sales - Duke Energy Progress 

Average Numb• of Customers 

Residential 

General Service 

lllQustriat 

Other Energy Sales 

Total Retail.C\isiomers 

Wholesale and Other 

Tota/ A~ Number of Customers- OIA<e Enefgy Progress 

Sources of Electric Energy (GWh) 

Generated - Net Output (3) 

Coal 

Nuclear 

Hydro 

Oil and Natural Gas 

Renewable Energy 

Tc,;at Generatioo (4) 

Purch_. P<>.ver and Net lntercha!ll" (5) 

Total Sources of Energy 

Less: Line Loss and other 

Total GWh So..-ces 

Owned MW Capacity (3) 

Summer 

Winter 

Nu dear Capacity Factor(%) (6) 

Heating and' Cooling Degrae Days 

Actual 

Heating Degree Days 

Cooling 081Jree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degree Days 

Duka Energy Progress 

Quarterly Highlights 

Supplemental Electrtc Utilities and Infrastructure Information 

2018 

5,174 

4,502 

2,813 

19 

(40) 

12,468 

7,157 

19,625 

1,334,169 

235,480 

4,072 

1,420 

1,575,141 

14 

, .1,575, 1_55 

2.434 

7,229 

145 

6,958 

ea·' 
16,827 

3,501 

20,328 

703 

19,625 

1,217 

(100.0%) 

15.6% 

September 2018 

Three Months Ended September 30, 

2017 

5,015 

4,489 

2,741 

20 

(23n 

12,028 

-6,799 

18,827 

1,312.250 

232,657 

4,123 

1,454 

1.§6().484. 

14 

1,550,4S8 

3,571 

7,833 

77 

5,936 

72 

17,489 

2.035 

19,524 

897 

18,827 

1,124 

(80.1%) 

6.7% 

% 
lnc.(Dac.) 

3.2% 

0.3% 

2.6% 

(5.0%) 

83J% 

3.7% 

5.3% 

4.2% 

1.7% 

1.2% 

(U%) 

(2.3%) 

1.,6% 

-% 

·1,6% 

(31.8%) 

(7.7%) 

88.3% 

17.2% 

(12.5%) 

(3.8%) 

72.0% 

4.1% 

0.9% 

4.2% 

(100.0%) 

8.3% 

nia 

nia 

% lnc.(Dec.) 
Weather 

Normal(2) 

4.0% 
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2018 

14,706 

12,005 

7,890 

58 

(31;) 

34,347 

18,400 

52,747 

1,328,,486 

234,497 

4,062 

1,438 

f,588,483 

14 

1,588;497 

6,760 

20,606 

590 

18,182 

191 

46,331 

8,470 

54,601 

2,054 

52,747 

1i,?47 

13,913 

89 

1,805 

1,936 

(0.5%) 

21.2% 

Nine Months En dad September 30, 

2017 

13,353 

11,761 

7,832 

61 

(289) 

32,718 

17,308 

50,026 

1,307,350 

231,592 

4,128 

1,457 

1,544,527 

14 

1;544;541 

6,8ll8 

21,669 

378 

16,648 

206 

45,709 

6,021 

51,730 

1,704 

50,026 

12,809 

14,011 

93 

1,288 

1,781 

(29.0%) 

11.5% 

% 
lnc~Dec.) 

10.1% 

2.1% 

0.7% 

(4.9%) 

(8.0%) 

5.0% 

6.3% 

5.4% 

1.6% 

1.3% 

(1.6%) 

(1.3%) 

.1.6% 

-% 

1.6% 

.(0.7%) 

(4.9%) 

58.1% 

9.2%, 

(7.3%) 

1.4% 

40.7% 

5.9% 

20.5% 

5.4% 

40.1% 

8.7% 

nia 

nia 

% lnc.(Dec.) 
Weather 

Normal(2) 

1.9% 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but oot yet billed (i.e., unbilled sales) reflected as a single amOl.rt and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 



(4) Generation by source is reported net of auxiliary po.ver. 

(5) Purchased paNer includes ren8'Nable energy purchases. 

(6) Statistics reflect 100% of jointly owned stations. 
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GWh Salas (1) 

Resklentiar 

General Service 

lnduotrial 

Other Energy Sales 

Urbil!ed Sales 

Tctal Retail Sales 

Wholesale and Other 

Total Electric Sales - Duke Energy Florida 

AvarageNumbwofCuMomars 

RB&identi~f, 

General Service 

lnduslrlal 

Other Energy Sales 

Tolal,Retail .Customers 

Wholesale and Other 

Toial Average Ntiiid,er of.CUSIOmers '. Du~e Energy Fiorlda 

Sources of El8"iric En argy (GWh) 

Generatoo - Net Culpit (3) 

C<ial 

Oil and Natu"al Gas 

Renewable-Enei'gy 

Total Generation (4) 

Purchased PaNer and Net Interchange (5) 

Total Sources of Energy 

Less: Li11&Loss.and blhei-

Total GWh Sou-ces 

OWnad MW Capacity (3) 

SllTimer 

Winter 

Heating and Cooling Degree Days 

Actual 

Heating Degree Days 

.Cooling Degree Days 

Variancefrom Normal 

Heating Degree Days 

Cooling O8g'ee 'Dats 

Duka Energy Florida 

Quarterly Highlights 

Supplemental Electric Utilities and Infrastructure Information 

2018 

6,296 

4,331 

_813 

6 

221 

11,673 

702 

12,375 

1,601;488 

201,187 

2,070 

1,506 

1,806,251 

12 

i,l!O!i.263 

2,441 

8,647 

4 

11,092 

2,1P6 

13,198 

823 

12,375 

1.517 

-% 

2.1% 

September 2018 

Three Months Ended September 30, 

2017 

6,318 

4,290 

806 

(62) 

11,368 

764 

12,132 

1,574,801 

198.983 

2,139. 

1,514 

1,T77,437. 

11 

1,m,448· 

.2;513 

8.295 

.2 

10,810 

2,054 

12,864 

732 

12.132 

1.552 

-% 

4.8% 

% 
lnc.(Dac.) 

(0.3%) 

1.1)% 

0.9% 

-% 

536.5% 

2.7% 

(8.1%) 

2.0% 

1.7% 

1.1% 

(3~) 

(0.5%) 

1.6% 

9.1% 

1.6% 

(2.9%) 

4.2%, 

n/a 

2.6% 

2.5% 

2.6% 

12.4% 

2.0%, 

-% 

(2.3%) 

n/a 

n/a 

% lnc.(Dec.) 
Weather 

Nonnal(2) 

1.2% 
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2018 

15,487 

11.470 

2,352 

18 

615 

29.942 

1,858 

31,798 

1,594,979 

200.684 

2,087 

1.511 

1,799,261 

12 

1;799,273 

6,439 

21.976 

21 

28,436 

5.385 

33,821 

2,023 

31.798 

9,304 

10,255 

385 

2,833 

(1.3%) 

4.5% 

Nine Months Ended September 30, 

2017 

15,086 

11.347 

2,348 

18 

601 

29.400 

·1,777 

31,177 

1,569,565 

198.236 

2,147 

1,518 

t:7.7.1,4e6 

11 

1,771,477 

7.465 

20,307 

10. 

27.782 

5,103 . 

32,885 

1;708 

31,177 

9,225 

10.332 

177 

2,904 

(54.8%) 

7.7% 

% 
lnc.(Dac.) 

2.7% 

1.1% 

0.2% 

-% 

2.3% 

1.8% 

4.4% 

2.0% 

1.6% 

1.2% 

(2.8%) 

(0.5%) 

1.6% 

9.1% 

1.6% 

(13.7%) 

8.2% 

"'" 
2.4% 

5:5% 

2.8% 

18.4% 

2.0% 

117.5% 

(2.4%) 

n/a 

n/a 

%Inc.(Dac.) 
Waathw 

Normal(2) 

(0.1%) 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the respective retatl classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect DIJ<.e Energy's o.vnership share of jointly CM'ned stations. 

(4) Generation by source is reported net of auxiliary power. 

(5) Purchased pa,,ver inclu:::les renewable energy purchases. 



GWh Sales (1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Wholesale and Other 

Total Electric Sales- Duke Energy Ohio 

Average Number of Customers 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Retail Customers 

Wholesale and Other 

lotal Average Number of Customers- Duke Energy Ohio 

Sources of Electric Energy (GWh) 

Generated- Net Output (3) 

Coal 

Oil and Natural Gas 

Total Generation (4) 

Purchased Power and Net Interchange ( 5) 

Total Sources of Energy 

Less: Line Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Heati_ng and Cooling Degree Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

COOing Degree Days 

Duke Energy Ohio 

Quarterly Highlights 

Supplemental Electric Utilities and Infrastructure Information 

2018 

2.648 

2,683 

1,521 

27 

(43) 

6,836 

128 

6.964 

764,487 

88.182 

2,483 

3,340 

858,492 

858,493 

991 

44 

1,035 

6,584 

7,619 

655 

6,964 

29 

910 

(48.0%) 

20.4% 

September 2018 

Three Months Ended September 30, 

2017 

2,375 

2,565 

1,517 

27 

37 

6,521 

151 

6,672 

758,450 

87,727 

2,498 

3,312 

851,987 

851,988 

1,003 

1,009 

6,276 

7.285 

613 

6,672 

46 

700 

(19.4%) 

(6.6%) 

% 
lnc.(Dec.) 

11.5% 

4.6% 

0.3% 

-% 

(216.2%) 

4.8% 

(15.2%) 

4.4% 

0.8% 

0.5% 

(0.6%) 

0.8% 

0.8% 

-% 

0.8% 

(1.2%) 

633.3% 

2.6% 

4.9% 

4.6% 

6.9% 

4.4% 

(37.0%) 

30.0% 

rva 

rva 

% lnc.(Dec.) 
Weather 

Normal(2) 

(0.4%) 
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2018 

7,263 

7,343 

4,379 

81 

(161) 

18,905 

278 

19.183 

765,550 

88,219 

2,492 

3,334 

859.595 

859.596 

1,810 

113 

1.923 

19,468 

21,391 

2,208 

19.183 

1.076 

1.164 

3,095 

1.453 

0.5% 

33.6% 

Nine Months Ended September 30, 

2017 

6.405 

7,089 

4,422 

82 

(32) 

17,966 

666 

18.632 

758.793 

87,884 

2.501 

3.297 

852,475 

852,476 

3,229 

13 

3.242 

17,188 

20,430 

1,798 

18,632 

1,080 

1,168 

2,403 

1.033 

(22.1%) 

(4.4%) 

% 
lnc.(Dec.) 

13.4% 

3.6% 

(1.0"/o) 

(1.2%) 

(403.1%) 

5.2% 

{58.3%) 

3.0% 

0.9% 

0.4% 

(0.4%) 

1.1% 

0.8% 

-% 

0.8% 

(43.9%) 

769.2% 

(40.7%) 

13.3% 

4.7% 

22.8% 

3.0% 

28.8% 

40.7% 

rva 

rva 

% lnc.(Dec.) 
Weather 

Norma1(2) 

(0.7%) 

( 1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

{3) Statistics reflect Duke Energy's CMJnership share of jointly owned stations. 

(4) Generation by source is reported net of auxiliary po.ver. 

(5) Purchased po.ver includes renewable energy purchases. 



GWh Sales(1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Wholesale and Other 

Total Electric Sales - Duke Energy Indiana 

Average Number of Customers 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Retail Customers 

Whdesale and Other 

Total Average: Number of Customers- Duke Energy Indiana 

Sources of Electric E::nergy (GWh) 

Generated - Net Output (3) 

Coal 

Hydro 

Oil and Natural Gas 

Renewable Energy 

Total Generation (4) 

Purchased Pooer and Net Interchange (5) 

Total Sources of Energy 

Less: Line Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Heating and Cooling Degree Days· 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variancefrom Normal 

Heating Degree Days 

Cooling Degree Days 

Duke Energy Indiana 

Quarterly Highlights 

Supplemental Electric Utilities and Infrastructure Information 

2018 

2,519 

2,373 

2,798 

13 

(28) 

7,675 

1,439 

9,114 

723,026 

101,637 

2,720 

1,712 

829,095 

829,100 

6,295 

41 

1,004 

7,349 

2,261 

9,610 

496 

9,114 

37 

896 

(43.5%) 

20.0% 

September 2018 

Three Months Ended September 30, 

2017 

2,276 

2,265 

2,732 

13 

58 

7,344 

1,451 

8,795 

711,587 

101,186 

2,727 

1,675 

817,175 

5 

817,180 

6,609 

70 

463 

7,148 

1,899 

9,047 

252 

8,795 

39 

733 

(41.4%) 

(1.0%) 

% 
lnc.(Dec.) 

10.7% 

4.8% 

2.4% 

-% 

(148.3%) 

4.5% 

{0.8%) 

3.6% 

1.6% 

0.4% 

(0.3%) 

2.2% 

1.5% 

-% 

1.5% 

(4.8%) 

(41.4%) 

116.8% 

n/a 

2.8% 

19.1% 

6.2% 

96.8% 

3.6% 

(5.1%) 

22.2% 

nla 

nla 

% lnc.{Dec.) 
Weather 

Normal(2) 

1.2% 
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2018 

7,473 

6,398 

7,995 

39 

(164) 

21,741 

4,159 

25,900 

722,446 

101,485 

2,722 

1,704 

828,357 

828,362 

18,069 

93 

3,191 

23 

21,376 

5,976 

27,352 

1,452 

25,900 

6,606 

7,007 

3,415 

1,457 

2.8% 

35.0% 

Nine Months Ended September 30, 

2017 

6,554 

6,203 

7,961 

39 

20 

20.m 

4,198 

24,975 

712,869 

101,131 

2,715 

1,657 

818,372 

818,377 

18,898 

161 

1,267 

17 

20,343 

5,367 

25,710 

735 

24,975 

6,741 

7,183 

2,619 

1,056 

(21.2%) 

(1.6%) 

% 
lnc.(Dec.) 

14.0% 

3.1% 

0.4% 

-% 

{920.0%) 

4.6% 

(0.9%) 

3.7% 

1,3% 

0.4% 

0.3% 

2.8% 

1.2% 

-% 

1.2% 

(4.4%) 

(42.2%) 

151.9% 

nla 

5.1% 

11.3% 

6.4% 

97.6% 

3.7% 

30.4% 

38.0% 

n/a 

nla 

% lnc.(Oec.) 
Weather 

Normal(2) 

0.5% 

(1) Except as indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e., unbilled sales) reflected as a single amount and not allocated to the respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 

( 4) Generation by source is reJX)rted net of auxiliary J.X)'Wer. 



(5) Purchased power inch.des renewable energy purchases. 

KyPSC Case No. 2019-00271 
FR 16(7)(p) Attachment- SK 11/02/18 

Page 45 of46 



Total Sales 

Piedmont Natura! Gas Local Distribution Company (LDC) throughput (dekatherms) (1) 

Duke Energy Midwest LDC throughput (Mcf) 

Average Number of Customers - Piedmont Natural Gas 

Residential 

Commercial 

Industrial 

Pawer Generation 

Total Average Number of Gas Customers- Piedmont Natural Gas 

Average Number of Customers- Duke Energy Midwest 

Residential 

General Service 

Industrial 

Other 

Total Average Number of Gas Customers - Duke Energy Midwest 

Gas Utilities and Infrastructure 

Quarterly Highlights 

September 2018 
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Three Months Ended September 30, Nine Months Ended September 30, 

2018 

135,403,188 

9,370,743 

955,615 

102,757 

963 

17 

1,059,352 

481,520 

41.094 

1,518 

136 

524,268 

2017 

107,490,775 

9,904,644 

943,122 

100,126 

2,282 

27 

1,045,557 

477,620 

41,040 

1,505 

139 

520,304 

% 
lnc.(Dec.) 

26.0% 

(5.4%) 

1.3% 

2.6% 

(57.8%) 

(37.0%) 

1.3% 

0.8% 

0.1% 

0.9% 

(2.2%) 

0.8% 

2018 

407,144,529 

62,111,858 

964,776 

103,711 

962 

17 

1,069,466 

485,462 

43,177 

1,584 

138 

530,361 

2017 

334,781,316 

52,940,410 

950,240 

100,961 

2,305 

26 

1,053,532 

481,142 

43,066 

1,579 

140 

525,927 

% 
lnc.(Dec.) 

21.6% 

17.3% 

1.5% 

2.7% 

(58.3%) 

(34.6%) 

1.5% 

0.9% 

0.3% 

0.3% 

(1.4%) 

0.8% 

(1) Piedmont has a margin decoupling mechanism in North Carolina and weather normalization mechanisms in South Carolina and Tennessee that significantly eliminate the impact of throughput changes on earnings. Duke Energy Ohio's rate design 

also serves to offset this impact 

Renewable Plant Production, GWh 

Net Proportional MW Capacity in Operation 

Commercial Renewables 

Quarterly Highlights 

September 2018 

Three Months Ended September 30, 

2018 

1,897 

n/a 

2017 

1,760 

n/a 

% lnc.(Dec.) 

7.8% 

Nine Months Ended September 30, 

2018 

6,548 , 

2,976 

2017 

6,276 

2,908 

¾lnc.(Dec.) 

4.3% 

2.3% 
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SECURITIES AND EXCHANGE COMMISSION 

Commission file number 

1-32853 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): December 13, 2018 

Registrant, State of Incorporation or Organization, 
Address of Principal Executive Offices, and Telephone Number 

( ~ DUKE 
ENERGY. 

DUKE ENERGY CORPORATION 
( a Delaware corporation 

550 South Tryon Street, Charlotte, North Carolina 28202 
(Address of Principal Executive Offices, including Zip code) 

(704) 382-3853 
(Registrant's telephone number, including area code) 

IRS Employer Identification No. 

20-2777218 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions : 

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 

o Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities 
Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter) . 

Emerging growth company • 

• If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period 
for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. 
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; 
Compensatory Arrangements of Certain Officers 

(d) On December 13, 2018, Annette K. Clayton was appointed to the Board of Directors (the "Board") of Duke Energy 
Corporation (the "Corporation"), effective January 7, 2019. Ms. Clayton has been appointed to the Board's Audit Committee and 
Nuclear Oversight Committee, effective January 7, 2019. 

Ms. Clayton has been President and Chief Executive Officer of Schneider Electric's ("Schneider") North America Operations, Chief 
Supply Chain Officer and Member of the Executive Committee, since June 2016. From May 2011 to June 2016 she served as 
Executive Vice President of Schneider and Member of the Executive Committee, Hong Kong. Prior to her employment at 
Schneider, Ms. Clayton served at Dell, Inc. as Vice President of Global Supply Chain Operations and Vice President of Dell 
Americas operations, and at General Motors as President of their Saturn subsidiary, Corporate Vice President of Global Quality 
and a member of their strategy board. Ms. Clayton also serves on the Board of Directors of Polaris Industries Incorporated. 

The Board has determined that Ms. Clayton is independent pursuant to the Corporation's Standards for Assessing Director 
Independence, the listing standards of the New York Stock Exchange and the rules and regulations of the Securities and Exchange 
Commission ("SEC"). In making the determination regarding Ms. Clayton's independence, the Board considered various 
transactions between the Corporation and Schneider for the purchase of goods and services which are not material to either the 
Corporation or Schneider. The Board determined that Ms. Clayton had no material interest in the transactions between the 
Corporation and Schneider and that such transactions were in the best interests of the shareholders of the Corporation as they 
have been entered into in the ordinary course of business on terms that are negotiated on an arm's length basis. 

Ms. Clayton's directorship will expire, along with the Corporation's other directors' terms, at the next annual meeting of 
shareholders. 

As a non-employee director of the Corporation, Ms. Clayton will receive a pro-rated payment of the cash and stock annual retainer, 
will be eligible for other retainers (if applicable) in accordance with the Corporation's Director Compensation Program, as set forth 
on Exhibit 10.43 of the Corporation's Form 10-K, filed with the SEC on February 21, 2018, and will be eligible to participate in the 
Corporation's Directors' Savings Plan, which is described in the Annual Proxy Statement filed with the SEC on March 22, 2018. 
Ms. Clayton is subject to the Corporation's Stock Ownership Guidelines, which require outside directors to own Duke Energy 
Corporation common stock (or common stock equivalents) with a value equal to at least five times the annual cash retainer (i.e., 
an ownership level of $625,000) or retain 50% of their vested annual equity retainer until such minimum requirements are met. 

(e) On December 13, 2018, the Board approved an amendment to the Duke Energy Corporation 2015 Long-Term Incentive Plan, 
previously filed as Appendix C to the Corporation's proxy statement filed with the SEC on March 26, 2015 (the "Plan"), to provide 
for a minimum one-year vesting period for awards granted under the Plan on and after December 13, 2018, subject to certain 
exceptions. A copy of this amendment is attached to this Form 8-K as Exhibit 10.1. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

10.1 Amendment to the Duke Energy Corporation 2015 Long-Term Incentive Plan 
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed 
on its behalf by the undersigned hereunto duly authorized. 

Date: December 13, 2018 

DUKE ENERGY CORPORATION 

By: /s/ David B. Fountain 

David B. Fountain 

Senior Vice President, Legal 

Chief Ethics and Compliance Officer 

Corporate Secretary 
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Exhibit 10.01 

AMENDMENT TO 
DUKE ENERGY CORPORATION 

2015 LONG-TERM INCENTIVE PLAN 

The Duke Energy Corporation 2015 Long-Term Incentive Plan (the "Plan") is hereby amended, effective as of December 
13, 2018, as follows: 

1. Section 14.2 of the Plan is hereby deleted in its entirety and replaced with the following: 

"14.2 Minimum Vesting Period. All Awards, and tranches or portions thereof, granted under the Plan on and after 
December 13, 2018 (the "Amendment Date") shall be subject to a minimum vesting period of one year measured 
from the Date of Grant; provided, however, that up to 5% of the total number of shares of Common Stock 
remaining available for issuance under the Plan under Section 3.1 as of the Amendment Date (subject to 
adjustment thereafter under Section 3.3) may be granted without regard to this minimum vesting period. Nothing 
contained in this Section 14.2 shall limit the Committee's authority to provide for accelerated vesting in the event 
of an earlier Change in Control or termination of service and, for the avoidance of doubt, any shares of Common 
Stock issued as a result of such accelerated vesting shall not count against the 5% limit described above. 
Notwithstanding anything in the Plan to the contrary, Awards granted in connection with a merger, acquisition or 
similar transaction in substitution for stock awards granted by a previously-unrelated entity shall not be subject to 
the minimum vesting provisions of this Section 14.2 and shall not count against the 5% limit described above." 

2. Except as explicitly set forth herein, the Plan will remain in full force and effect. 

DUKE ENERGY CORPORATION 

By: /s/ E. Marie McKee 

E. Marie McKee 

Chair, Compensation Committee 
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