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Vol. # Tab# Filing Description Sponsoring Requirement 
Witness 

1 1 KRS 278.180 30 days ' notice of rates to PSC. Amy B. Spiller 
1 2 807 KAR 5:001 The riginal and 10 copies of application plus Amy B. Spiller 

Section 7(1) copy fo r anyo ne named as interested party. 
1 3 807 KAR 5 :001 (a) Amount and kinds of stock authorized. Chris R. Bauer 

Section 12(2) (b) Amount and kinds of stock issued and Brya n T . Manges 
outstanding. 

( ) 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, g iving 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 fu nd 
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 g iving date of issue, face value, ra te of 
interest, date of maturity and how secured, 
together with amount of interest paid thereon 
during the la~ fisc~year. 

( Each note outstanding, g iving date of 
issue, amount, date of maturity, rate of interest, in 
whose favo r, together with amoun t of interest paid 
thereon during the last fisca l year. 

(g) Other indebtedness, giving same by 
classes and describing security, if any, with a brief 
staternent 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 fi scal year. 

(h) Rate and amount of dividends paid during 
the five (5) previous fi scal 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 electro nic 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 Amy B. Spiller 

Section 14(2) application the state in which it is incorporated and 
the date of its incorporation, attest that it is 
curre tly 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 sta te in which it is 

organized and the date on which it wa organized, 
attest that it is in good standing in the state in 
which il is organized, and, if it is not a Kentucky 
limited liability company, state if it is authorized 
to tra nsact business in Kentucky. 

1 7 807 KAR 5:001 
Section 14(4) 

If the applicant is a limited partnership, a certified 
copy of its limited partnership agreement and all 

Amy B. Spiller 

amendments, if any, shall be an nexed to the 
application, or a written statement attesting that its 
partnership agreement and all amendments have 
been fi led with the commission in a prior 
proceeding and referencing the case number of the 
prior proceedin 11: . 

1 8 807 KAR 5:001 Reason adjustment is required . Amy B. Spiller 
Section 16 Sarah E. Lawler 
(J)(b )(1) 

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

1 10 807 KAR 5 :001 New or revised tariff sheets, if applicable in a Jeff L. Kern 
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 Propose tariff changes shown by present and Jeff L. Kern 

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 17 of this administrative 
(l)(b )(5) regulation with a coov of the notice. 

1 13 807 KAR 5:001 If gross ann ual 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 fo recasted test period. 

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

requirements of 807 KAR 5:051 , Section 2. 
1 15 807 KAR 5 :001 The fin ancial data for the fo recasted period shall Abby L. Motsinger 

Section 16(6)(a) be presented in the fo rm of proforma adj ustments 
to the base period. 

1 16 807 KAR 5:001 Forecasted adjustments shall be limited to the Jay P. Brown 
Section 16(6)(b) twelve (12) months immediately following the David G. Raiford 

suspension period. Abby L. Motsinger 

1 17 807 KAR 5:001 Capitalization and net investment rate base shall Jay P. Brown 
Section 16(6)(c) be based on a thirteen (13) month average for the 

fo recasted period. 

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

forecast , except for the correction of mathematical 
errors, unless the revisions re flect stat11tory or 
regulatory enactments that could not, with 
reasonable diligence, have been inclu ed in the 
fo recast on the date it was filed. There shall be no 
revisions filed within thirty (30) days of a 
scheduled hearing on the rate annlicatio n. 
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1 19 807 KAR 5 :001 The co mission may require the utility to prepare Abby L. Motsinger 
Section 16(6)(e) an alternative fo recast based on a reasonable 

number of changes in the variables, assumptions, 
and other fac tors used as the basis fo r the utility 's 
fo recast. 

1 20 807 KAR 5 :001 The util ity shall provide a reconciliation of the rate Jay P. Brown 
Section 16(6)(f) base and capital used to determi ne its revenue 

requirements. 

1 21 807 KAR 5 :001 Prepared tes timony of each witness supporting its All Witnesses 
Sectio n 16(7)(a) application including testimony from chief officer 

in charge of Kentucky operations on the existing 
programs to achieve improvements in efficiency 
and prod uctivity, including an explanation of the 
purpose of the program. 

1 22 807 KAR 5:001 Most recent capital construction budget containing Abby L. Motsinger 
Section 16(7)(b) at minimum 3 year fo recast of construction Brian R. Weisker 

expenditures. 

1 23 807 KAR 5 :001 Complete description, which may be in prefiled Abby L. Motsinger 
Section 16(7)(c) testimony fo rm, of all facto rs used to prepare 

fo recast period. All econometric models, 
variables, assumptions, escalation factors, 
contingency provisions, and changes in activity 
levels shall be quantifi ed, explained, and properly 
supported. 

1 24 807 KAR 5 :001 Annual nd monthly budget fo r the 12 months Abby L. Motsinger 

Section 16(7)( d) precedi ng fi ling date, base period and fo recasted 
period. 

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

Section 16(7)( e) charge of Kentucky operations providing: 
1. T hat fo recast is reasonable, reliable, made in 

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

2. T hat fo recast contains same assumptions and 
methodologies used in fo recast prepared for use 
by management, o r an identifica tion and 
explanation fo r any differe nces; and 

3. T hat productiv ity and efficiency gains are 
included in the forecast. 

1 26 807 KAR 5 :001 For each major construction project constituting Abby L. Motsinger 

Section 16(7)(f) 5% or more of annual construc tion budget within 3 Brian R. Weisker 

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

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

4. Mosl recent available total costs incurred 
exclusive and inclusive of AFUDC or In terest 
During Construction Credi t. 

1 27 807 KAR 5:001 For all construction projects consti tuting less than Abby L. Motsinger 

Section 16(7)(g) 5% of a nual construction budget within 3 year Brian R. Weisker 

fo recast, fi le aggregate of in fo rmation requested in 
oaragrauh (f) 3 and 4 of this subsection. 
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1 28 807 KAR 5:001 Financial fo recast fo r each of 3 fo recasted years Abby L. Motsinger 
Section 16(7)(h) included in capital construction budget supported Brian R. Weisker 

by underlying assumptions made in projecting 
results of opera tions and including the fo llowing 

Benjamin W. Passty 

info rmation: 
1. Op .rating income statement (exclusive of 

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

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

(elect ric); 
6. Access line fo recast (telephone); 
7. Mix of generation (electric); 
8 . Mix of gas supply (gas); 
9 . Employee level; 
10.Labor cost changes; 
11.Capital s tructure requi rements; 
12. Rate base; 
13.Gallons of water projected to be sold (water); 
14.Cust mer fo recast (gas, water); 
15.MCF sales fo recasts (gas); 
16.Toll and access fo recast of number of calls and 

number of minu tes (telephone); and 
17.A detailed explanation of any other in fo rmation 

provided. 
1 29 807 KAR 5 :001 Most recent FERC or FCC audit reports. Bryan T. Manges 

Sectio n 16(7)(i) 

1 30 807 KAR 5:001 Prospectuses of most recent stock or bo nd Chri s R. Bauer 
Section 16(7)(i) offerings. 

1 31 807 KAR 5:001 Most recent FERC Form 1 (electric), FERC Form Bryan T . Manges 
Section 16(7)(k) 2 (gas), o r PSC Form T (telephone). 

2 32 807 KAR 5 :001 Annual eport to shareholders or members and Chris R. Bauer 
Section 16(7)(1) statistical supplements fo r the most rece nt 2 years 

prior to aoolication filing date. 

3 33 807 KAR 5 :001 Current chart of accounts if more detailed than Brya n T. Manges 
Section 16(7)(m) Unifo rm Svstem of Accounts charts. 

3 34 807 KAR 5:001 Latest 12 months of the monthly managerial Brya n T. Manges 
Section 16(7)(n) reports prov iding fi nancial resul ts of operations in 

comparison to fo recast. 

3 35 807 KAR 5 :001 Complete monthly budget variance reports, with Bryan T. Manges 
Section 16(7)( o) narrative explanations, for the 12 months prior to Abby L. Motsinge r 

base period, each month of base period, and 
subsequent months, as avai lable. 

3-9 36 807 KAR 5 :001 SEC's annual report for most recent 2 years, Form Bryan T . Manges 
Section 16(7)(p) 10-Ks a d any Form 8-Ks issued during prior 2 

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

10 37 807 KAR 5 :001 Independent auditor' s annual opinion report, with Bryan T . Manges 
Section 16(7)(q) any written communication which indicates the 

ex istence of a material weakness in in ternal 
controls. 

10 38 807 KAR 5:001 Quarterly reports to the stockholders for the most Chris R. Bauer 
Section 16(7)(r) recent 5 quarters. 
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10 39 807 KAR 5:001 Summary of latest depreciation stud y with John J. Spanos 
Section 16(7)(s) schedules itemized by major plant accounts, 

I except that telecommunications utilities adopting 
PSC' s average depreciation rates shall identify 
current and base period depreciat ion rates used by 
major plant acco unts. If information has been 
fi led in another PSC case, refer to that case ' s 
number and style. 

10 40 807 KAR 5 :001 List all commercial or in -house computer Jay P. Brow n 
Section 16(7)(t) software, programs, and models used to develop 

schedules and work papers associated with 
app lication. Include each software, program, or 
model; its use; identify the suppli er of each; briefly 
describe software, program, or model ; 
specifications for compu ter hardware and 
ooerating system required to run orogram 

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 affil iate or general or home office 
during the base period or during previous 3 
calendar years, fi le: 
1. Detailed description of method of calcul ation 

and amounts allocated or charged to utility by 
affi liate or general or home office for each 
alloc tion or payment; 

2. method and amounts allocated during base 
period and method and estimated amo un ts to be 
allocated during fo recasted test period ; 

3. Explain how allocator fo r both base and 
fo recasted test period was determined; and 

4. All facts relied upon, includ ing o ther regulatory 
approval, to demo nstrate that each amoun t 
charged, allocated or paid during base period is 
reasonable. 

10 42 807 KAR 5 :001 If gas, electric or water utility with annual gross James E. Ziolkowski 
Section 16(7)(v) revenues greater than $5,000,000, cost of service 

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

10 43 807 KAR 5 :001 Local exchange carriers with fewer than 50,000 Not Applicable 
Section 16(7)(w) access Ii es need not fi le cost of service studies, 

except as specifica lly directed by PSC. Local 
exchange carriers with more than 50,000 access 
lines sha ll file: 
1. Jurisdictional separations stud y consistent with 

Part 36 of the FCC 's rul es and regulations; and 
2. Service specific cost studies supporti ng 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 fo r both base and Jay P. Brown 
Section 16(8)(a) forecasted periods detailing how utility derived 

amo unt of req uested revenue increase. 
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10 45 807 KAR 5 :001 Jurisdi tional ra te base summary fo r both base and Jay P. Brown 
Section 16(8)(b) fo recasted periods with supporting schedules David G. Raiford 

which include detailed analyses of each Abby L. Motsinger 
component of the rate base. John R. Panizza 

James E. Ziolkowski 
Bryan T. Manges 

10 46 807 KAR 5 :001 Jurisdictional opera ting income summary fo r bo th Jay P. Brown 
Section 16(8)(c) base a d fo recasted periods with supporting 

1 

schedu les which provide breakdowns by major 
I account grouo and bv individual accoun t. 

10 47 807 KAR 5:001 Summary of jurisdictional adjustments to Jay P. Brown 
Section 16(8)( d) operati g income by major account with David G. Raifo rd 

supporting schedules fo r individual adjustments Abby L. Motsinger 
and iurisdictional factors. James E. Ziolkowski 

10 48 807 KAR 5:001 Jurisdictional federal and state income tax John R. Panizza 
Section 16(8)(e) summary fo r both base and fo recasted periods with 

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

10 49 807 KAR 5 :001 Summary schedules fo r both base and fo recasted Jay P. Brown 
Section 16(8)(f) periods (utili ty may also provide summary 

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

I 10 50 807 KAR 5:001 Analyses of payroll costs including schedules fo r Jay P. Brown 
I Section 16(8)(g) wages and salaries, employee benefits, payro ll Jake J. Stewart 
I taxes, straight time and overtime hours, and 

executive comoensation by title. 
10 51 807 KAR 5:001 Compu tation of gross revenue conversion factor Jay P. Brown 

Section 16(8)(h) fo r fo recasted oeriod. 

10 52 807 KAR 5 :001 Comparative income statements ( exclusive of Bryan T. Manges 
Section 16(8)(i) dividends per share or earnings per share), revenue Abby L. Motsinger 

stat istics and sales statistics fo r 5 calendar years 
prior to application filing date, base period, 
fo recasted period, and 2 calendar yeaus beyond 
forecast oeriod. 

10 53 807 KAR 5:001 Cost of capital summary fo r both base and Chris R. Bauer 
Section 16(8)(j) fo recasled periods with supporting schedules 

providing details on each component of the capital 
structure. 

10 54 807 KAR 5 :001 Comparative financial data and earn ings measures David G. Raifo rd 
Section 16(8)(k) fo r the 10 most recent calendar years, base period, Abby L. Motsinger 

and fo recast oeriod. Bryan T. Man!!es 

10 55 807 KAR 5 :001 Narrative description and explanation of all Jeff L. Kern 
Section 16(8)(1) proposed tariff changes. 

10 56 807 KAR 5:001 Revenu summary fo r both base and fo recasted Jeff L. Kern 
Section 16(8)(m) periods with supporting schedules which provide 

detailed billing analyses for all customer classes. 

10 57 807 KAR 5:001 Typical bill comparison under present and Jeff L. Kern 
Section 16(8)( n) orooosed rates fo r all customer classes. 

10 58 807 KAR 5 :001 The co mission shall notify the applicant of any Sarah E. Lawler 
Section 16(9) deficiencies in the application within lhirty (30) 

days of the application's submission. An 
application shall not be accepted fo r filing until the 
utili ty has cured all noted deficiencies. 
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10 59 807 KAR 5:001 A request fo r a waiver from the requirements o f Not Applicable 
Section 16(10) this section sha ll include the specific reasons fo r 

the request. The commission shall gran t the 

I requesl upon good cause shown by the utility. In 
determ ining if good cause has been shown, the 
commission shall consider: 

I 

1. if other in fo rmation that the utility would 
provide if the waiver is g ranted is sufficient to 
allow the commission to effectively and effi ciently 
review the rate applica tion; 

2. if the info rmation that is the subject of the 
waiver request is normally maintained by the 
utility o r reasonably available to it from the 
in fo rmation that it maintains; and 

3. t e expense to the utili ty in providing the 
info rmation that is the subject of the waiver 
request. 

10 60 807 KAR 5 :001 (1) Public postings. Amy B. Spiller 
Section (1 7)(1) (a) A utility shall post at its place of business a 

copy of the no tice no later than the date the 
applica ion is submitted to the commiission. 

(b) A utili ty that maintains a Web site shall, 
with in 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 hyperl ink to the location on the 

commiss ion 's Web site where the case documents 
are available. 

(c) The info rmation required in paragraphs (a) 
and (b) of thi s subsection shall not be removed 
until the commission issues a fin al dec ision on the 
aoolication. 

10 61 807 KAR 5:001 (2) Customer Notice. Am y B. Spiller 
Section 17(2) (a) If a utili ty has twenty (20) or fewe r 

customers, the ut ili ty shall mail a written notice to 
each customer no later than the date on which the 
application is submi tted lo the commission. 

(b) If a uti lity has more than twenty (20) 
customers, it shall provide notice by : 

1. Including no tice with customer bills mai led 
no later than the date the application is submitted 
to the c mmission; 

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

3. Publishing no tice once a week for three (3) 
consecutive weeks in a prominent ma ner in a 
newspaper of general circulation in the utili ty 's 
service area, the first publication to be made no 
later than the date the application is submitted to 
the co1 mission; or 

4. Publishing notice in a trade publication o r 
newsletter delivered to a ll customers no later than 
the date the application is submitted to the 
commi sion. 

(c) A utility that provides service in more than 
one (1) county may use a combination of the 
no ti ce methods li sted in paragraph (b) of thi s 
subsection. 
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10 62 807 KAR 5:001 (3) Proof of Notice. A uti lity 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) U 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 circu lation in the utility's serv ice area, an 
affidavit from the publisher verifying the contents 
of the notice, that the notice was published, and 
the dates of the notice' s publication; or 

(c) If notice is published in a trade publication 
or newsletter delivered to all customers, an 
affidavit from an authorized representative of the 
utility verifying the contents of the notice, the 
mailing of the trade publication or newsletter, that 
notice was included in the publication or 
newsletter, and the date of mailing. 
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10 63 807 KAR 5 :001 ( 4) Notice Content. Each notice issued in acco rdance Jeff L. Kern 
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 
commi sion; 

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

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

(d) The amount of the average usage and the 
effect upon the average bill fo r each customer 
classification to which the proposed rates will apply, 
except for local exchange companies, which shall 
include the effect upon the average bill fo r each 
customer classification for the proposed ra te change 
in basic local se1vice; 

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

(f) A statement that a person may examine this 
app lication at the commission's offi ces 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 ra tes contained in this 
notice are the rates proposed by (utility name) but 
that the ublic Service Commission may order rates 
to be charged that differ from the proposed ra tes 
conta ined in this notice; 

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

(j) A statement that if the commission does not 
receive written request for intervention within thirty 
(30) day of initial publication or mail ing of the 
notice, the commission may take final action on the 
aJJplication. 

10 64 807 KAR 5:001 (5) Abbreviated fo rm of notice. Upon written Not Applicable 
Section 17(5) request, the commission may gran t a util ity 

permission to use an abbreviated fo rm of 
published notice of the proposed rates, provided 
the notice includes a coupon that may be used to 
obta in all the requ ired info rmation. 
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11 - 807 KAR 5:001 
Section 16(8)(a) 
through (k) 

Schedule Book  
(Schedules A-K) 

Various 

12 - 807 KAR 5:001 
Section 16(8)(l) 
through (n) 

Schedules L-N Jeff L. Kern 

13 - - Workpapers Various 

14 - 807 KAR 5:001 
Section 16(7)(a) 

Testimony (Volume 1 of 3) Various 

15 - 807 KAR 5:001 
Section 16(7)(a) 

Testimony (Volume 2 of 3) 
 

Various 
 

16 - 807 KAR 5:001 
Section 16(7)(a) 

Testimony (Volume 3 of 3) Various 

17-18 - KRS 278.2205(6) Cost Allocation Manual Jeffrey R. Setser 

 



DUKE ENERGY KENTUCKY 
CASE NO. 2021-00190 

FORECASTED TEST PERIOD FILING REQUIREMENTS 
FR KRS 278.2205(6) 

KRS 278.2205(6) 

Description of Filing Requirement: 

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

application for an adjustment in rates pursuant to KRS 278.190. 

Response: 

See attached. 

Sponsoring Witness: 

Jeffery R. Setser 
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AFF A VIT OF AMY B. SPILLER 

STATE OF OHIO ) 
) 

COUNTY OF HAMIL TON ) 

Now comes my 8. Spi ller, President of Duke Energy Ohio , lnc. and Duke 

Energy Kentucky, Inc. (Duke Energy Kentucky) and, a required by KRS 

278.2205(3)(a) hereby attests a. fo llows: 

202 1. 

I. Duke Energy Kentu ky h s developed a Co L Allocation Manual ("CAM") in 
accordance with KR § 2205(2); and 

2. The CAM will be adopted by the management of Duke Energy Ken tucky as 
required by KRS § 220 . 

Furth r affiant sayeth naught. 

Sworn and subscribed before me by Amy B. Spiller on thi 2-1!b day of March 

<c:' lli &l.,Q ffinUA~ 
OTARY PUBLIC 

My Commission Expires: Jv\yB.20'22 



I. In trod uction 

Cost Allocation Manual of Duke Energy Kentucky 

Table of Contents 

A. Duke Energy Corporation 

B. Duke Energy Kentucky, Inc. 

II. Policies and Procedures: Guidelines fo r Transactions Between Duke Energy Kentucky 
and Affili ates 

Ill. Cost Distribution Processes fo r Affi li ate Transactions 

IV. Kentucky ' s CAM Req uirements 

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

B. KRS 278.2205(2)(b): A li st of all regulated and nonregulated affili ates of the 
util ity to which the utili ty prov ides services or products and where the affili ates 
prov ide nonregulated activities as defin ed in KRS 278.0 I 0(2 1) 

C. KRS 278.2205(2)(c) : A list of serv ices and products prov ided by the utili ty, an 
identificati on of each as regul ated or nonregulated , and the cost all ocation method 
generally appli cable to each category 

D. KRS 278.2205(2)(d): A li st of incidental, nonregul ated acti vities that are subject 
to the prov isions of KRS 278.2203(4) 

E. KRS 278.2205(2)(e): A description of the nature of transactions between the 
utili ty and the affi li ate 

F. KRS 278.2205(2)(1) : For each USoA account and subaccount, a report that 
identifi es whether the account contains costs attributab le to regulated operations 
and nonregulated operations. The report shall also identify whether the costs are 
joint costs that cannot be directly identifi ed. A description of the methodology 
used to appo1tion each of these costs shall be included and the all ocation 
methodology shall be consistent with the prov isions of KRS 278.2203 



APPENDIX 

A. Kentucky Revised Statutes 

B. Service Company Utility Service Agreement 

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

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

E. Operating Companies Service Agreement 

F. Amended and Restated Miami Fort 6 Operation Agreement 

G. Utility Money Pool Agreement 

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

A. DUKE ENERGY CORPORATION 

Headquartered in Charlotte N.C. , Duke Energy Corporation (Duke Energy) is one 

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

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

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

2020 Operating Revenues: 

$23.9 Billion (for Year ended Dec. 31 , 2020). 

Total Assets: 

$162.4 Billion (as of Dec. 3 l , 2020). 

Employees: 

Approximately 27,535 (as of Dec. 31 , 2020). 

Total US Generating Capacity: 

Approx. 50,807 me0 awatts (owned capacity) 

Operating Segments: 

• Electric Utilities and Infrastructure is the largest segment in terms of EBIT 
contribution, with approximately 50,807 Megawatts of owned regulated 
generation capacity. 

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

o Size of territory- Approximately 91,000 square miles 

o Total transmission lines- Approximately 31 ,300 miles 

o Total distribution lines- Approximately 282,400 miles 

o Utility Customers: 
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Tota l Electric - Approximate ly 7.9 million 
Duke Energy Florida - Approximately 1.9 million 
Duke Energy Carolinas - Approximately 2.7 million 
Progress Energy Carolinas - Approximately 1.6 million 
Duke Energy Ohio - Approx imately 73 l ,000 (Transmiss ion and 
Distribution) 
Duke Energy Indiana - Approximately 850,000 
Duke Energy Kentucky - Approx imately 146,000 

• Gas Utili ties and Infrastructure- Conducts natural gas operations primarily 

th rough the regulated public utilities of Piedmont Natura l Gas Company, Inc. 

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

Infras tructure has over 1.6 million customers, including more than 1.1 million 

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

additional 54 1,000 customers located within southwestern Ohio and no11hern 

Kentucky. In the Caro linas, Oh io, and Kentucky, the service areas are comprised 

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

metropo litan area of Nashville. Gas 'tili ties and Infras tructure also owns, 

operates and has investments in various pipeli ne transmiss ion and natura l gas 

storage fac ilities. 

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

and so lar renewable generation th roughout the continenta l U.S. The portfo li o 

includes nonregulated renewable energy and energy storage businesses. On April 

24, 2019, Duke Energy executed an agreement to se ll a minori ty interest in a 

portion of certai n renewable assets. The sale closed on September 6, 201 9. 

Commercial Renewables' renewable energy incl udes utility-sca le wind and so lar 

generation assets which tota l 2,763 MW across 19 states from 22 wind fa rms, 126 

commercial solar fa rms, 11 fuel ce ll s and I battery storage fac ility. Revenues are 
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primarily generated by se lling the power pr duced from renewable generation 

thro ugh long-term contracts to utilities, electric cooperatives, municipalit ies and 

commercial and industri al customers. 

B. D UKE E NERGY KENTUCKY, I NC. 

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

and ex isting under the laws f the Commonwealth of Kentucky. Duke Energy Kentucky 

is a wholly-owned subsidiary of Duke Energy Ohio. Duke Energy Ohio prov ides electri c 

and gas se rvice in southwestern Ohio. Duke Energy Ohio and Duke Energy Kentucky are 

headquartered in Cincinnati , Ohio. 

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

Ohio 45202. The Company' - local office in Kentucky is the Duke Energy Erl anger Ops 

Center, 1262 Cox Road, Erlanger, Kentucky 4 1018. Duke Energy Kentucky purchases, 

se ll s, stores and transports natural gas in Boone, Campbell , Ga llatin , Grant, Kenton and 

Pendleton Counties, Kentucky. Duke Energy Kentucky also generates electrici ty, which 

it di stributes and se ll s in Boone, Campbell , Grant, Kenton and Pendleton Counties, 

Kentucky. Duke Energy Kentucky is a "util ity" as defi ned in KRS 278 .010(3) 1 and is 

subject to the j uri sd iction of the Kentucky Public Service Commiss ion (Commiss ion) 

pursuant to KRS 278.040.2 

Duke Energy Kentucky has developed thi s Cost Allocation Manual (CA M) as 

required by Kentucky Rev ised Statutes (KRS) 278 .22 5 and will make it ava ilable for 

public inspection at its offi ce as required by law.3 Thi s statute provides that any Kentucky 

utili ty engaged in nonregulated activiti es which produce aggregate revenue exceeding 

1 KY. REV. STAT. A . § 278 .0 10(3) (Banks-Ba ld win 2007) . 
2 KY. REV . STAT. ANN.§ 278 .040 (Banks-Baldw in 2007). 
3 KY. REV . STAT. A N. § 278 .2205 (Banks-Baldwi n 2007). 
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"the lesser of two percent (2%) of the utility' s total revenue or one million doll ars 

($ 1,000,000) annually, shall develop and fil e a CAM with the Commiss ion.4 The CAM 

documents the guidelines and procedures fo r all ocati ng costs between Duke Energy 

Kentucky and its ut ility and non-utility affili ates. The guidelines are intended to provide 

the fo undation fo r pro per identifi cation and recording of transactions in vo lving the 

exchange of services and go ds between Duke Energy Kentucky and its affili ates . These 

guidelines describe the allocation methods that are consistent with cost causation 

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

Duke Energy Kentucky is required to fil e a detai led CAM and Annual Affili ate 

Transactions Report with the Commiss ion. The CAM and Annual Affili ate Transactions 

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

also required to maintain info rm ation on affili ate transactions fo r rev iew by the 

Commi ss ion upon request. Corporate Audit Services performs an annual audit of 

Affili ate transactions. 

Duke Energy Kentucky has developed thi s CA M as an internal document to ass ist 

employees in implementing the appropriate affiliate ru les fo r transactions with Duke 

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

changing business needs. Application of the affiliate rul es to a spec ific transaction can 

depend upon the specific fac ts at issue. Any questions concerning affili ate rules of the 

info rmation contained in th is document should be directed to Duke E11ergy ' s Legal 

depa1t ment. 

In addition to uti lizing the CA M as a cost charging guide, Duke Energy Kentucky 

uses OpenPages to track compliance with regulatory compliance. OpenPages is 

4 KY. REV . ST AT. A . § 278.2203 (Banks-Bald win 2007). 
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adm inistered by Corporate Compliance. OpenPages allows a regulatory environment to 

be broken down into act io nable tasks and assigned to one or more individuals. 

Individua ls must complete tasks ass igned and report completion by a certa in date. 

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

A. SUMMARY 

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

Kentucky and its affili ates: (1) c st allocations from Duke Energy Business Services LLC 

(DEBS), a wholly-owned subsidiary serv ice company of Duke Energy;5 (2) cost allocations 

between Duke Energy Kentucky and Duke Energy Ohio fo r common costs shared by Duke 

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

prov ided between and among Duke Energy Kentucky and its sister regulated utiliti es. In 

addition, Duke Energy Kentucky, as a combination gas and electri c utili ty, also rece ives 

administrative and genera l (A&G) cost allocati ons between its gas and electri c operations fo r 

both capital and expense accounts. The Company's allocation methodologies under those 

categories are described in section H of thi s CA M. Duke Energy Kentucky also provides vari ous 

services and goods to and rece ives vari ous services and goods from its regulated and 

nonregulated affili ates as set fo rth in vari ous agreements di scussed below. 

These Guideli nes are intended to apply to all employees in dea lings between Duke 

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

federal laws concern ing affili ate transactions. Application of the affili ate rules to spec ific 

transactions can depend on the spec ific fac ts at issue. Any questions concerning the affi liate rules 

or these Guidelines should be directed to the subject matter experts li sted later in thi s section. 

5 Effective July I, 2008 Duke Energy Shared Serv ices, Inc and Duke Energy Business Services, LLC were merged 
in to a single se rvice company, Duke Energy Business Services, LLC. Progress Energy Services Company was the 
legacy service company fo r Progress Energy. Duke Energy and Progress Energy completed their merger in July 
20 12. 
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B. DEFINITIONS 

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

that contro ls or that is contro ll ed by, or is under common contro l with, a util ity .6 

Common contro l is presumed to ex ist if any indi vidual or enti ty, directly or 

indirectly, owns I 0% or more of the vot ing securiti es of the utility.7 

2. Commission: Unless otherwise state , shall mean the Kentucky Publi c 

Service Commiss io . 

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

Duke Energy Kentucky. 

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

regulated utili ty prov iding retail natura l gas and electric service in the 

Commonwea lth of Kentucky. 

5. FERC: Shall mean the Federal Energy Regulatory Commiss ion. 

6. NUO: Shall ean Non-Public Utili ty Operations. 

7. Public Items: ftems Duke Energy Kentucky, in its di scretion, makes 

avai lab le at no charge to any third party, including an Affili ate, upon request. 

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

owned subsidiary of Duke Energy that prov ides shared services to Duke Energy 

Kentucky, and its affi liates. 

9. Technology And Trade Secrets: Fm· the purposes of these Guidelines 

"Trade Secrets" is defined as info rmation, including a fo rmula, pattern , 

compilation, device, method, technique, or process, that: ( I) deri ves independent 

6 KRS 278 .0 I 0( 18). 
7 KRS 278.020 (6), 
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economic value, actual or potential , from not being generally known to, and not 

being readi ly ascertainable by proper means by, other persons who can obtain 

economic va lue from its di sclosure or use; and (2) is the subject of efforts that are 

reasonable under the circumstances to maintain its secrecy. Technology is 

sc ientific, engineeri ng or technical info rmation which is patented or is a trade 

secret. 

C. AFFILIATE TRA -SACTION PRICING AND SERVICE AGREEMENTS 

1. Summary of Affiliate Transaction Pricing: 

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

with affili ates provided the transactions are in compliance with Kentucky law and where 

applicable, pursuant to Comm iss ion approved service agreements. Kentucky affil iate rules place, 

among other things, certain defaul t pricing restri cti ons on transactions between the regulated 

uti lity and its affili ates.8 The default pricing can be waived upon Commiss ion approva l. In 

summary, unless otherwise prov ided in a Commiss ion-approved service agreement, non-tariffed 

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

asymmetrica lly priced such that Duke Energy Kentucky must ay the lower of cost or market fo r 

goods and services prov ide by the affi liate, and must rece ive the higher of cost or market fo r the 

non-tariffed goods and services it prov ides to an affili ate.9 Appendix A includes a copy of the 

Kentucky statutes that apply to any transaction and business relationship between Duke Energy 

Kentucky and its affil iates . ln summary, the statutes prov ide as fo llows : 

• KRS 278.220 I - a utility shall not subsidize a nonregulated acti vity 
provided by an affili ate or by the uti lity itself. The commiss ion shall 
require all ut ilities prov iding nonregufa ted activities, either directly or 

8 See KRS §§ 278 .220 I, 2203, 2205 , 2207, 2209, 22 11 , and 22 13 
9 KRS 278 .2207 
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thro ugh an affi I iate, to keep separate accounts and al locate costs m 
accordance with procedures establi shed by the commiss ion. 

• KRS 278 .2203 - requires a utili ty engaging in nonregulated acti vities to 
fo llow the Unifo rm System of Accounts (USoA) and fo llow either the 
full y distributed cost al location methodology or methodologies approved 
by the SEC, US DA, or FERC. 

• KRS 278.2205 - Sets fo rth the requirements fo r maintaining a Cost 
Allocation Manual. 

• KRS 278 .2207 - Sets fo rth the pncmg requirements fo r transactions 
between a uti lity and its affili ates . Spec ifica lly, unless the Kentucky Public 
Service Commiss ion approves otherwise, utilities must fo llow strict 
asymmetrica l pricing whereby the utility prov ides non-tari ffed goods or 
services to an affili ate at the higher of cost or market and receives goods 
or services at the lower of cost or market. 

• KRS 278.2209 - requires utilities to prov ide suffic ient info rmation to 
document cost allocation procedures to the Commiss ion upon request. 

• KRS 278.22 1 l - prov ides the remedies the Commi ss ion may impose fo r 
non-compliance. 

• KRS 278 .2213 - sets forth a "Code of Conduct" for Kentucky util ities, 
li st ing all pro hibi ted business practices between a utility and its affiliates. 

2. Service Agreements (Generally) 

Duke Energy Kentucky and many of its affili ates are parti es to Commiss ion-approved 

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

under defi ned pric ing terms and conditions that deviate fro m the defaul t asymrnetric pricing 

restri ctions. The condi tions of these affili ate transactions and the affili ate agreements are more 

fully described below. Copies of th se agreements are included in the Appendix to thi s CAM. 

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

These various service agreements have been entered in to and approved over time and fa ll into 

di screte categories as outlined below. 
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3. Merger Related Service Agreements 

The merger related service agreements are agreements approved by the Commiss ion as 

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

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

more recent acqui si ti on of Piedmont. 10 In general, the goods and services prov ided pursuant to 

the agreements are priced at the provider' s full y allocated costs and/or accordance wi th both 

FERC and Commiss ion affili ate rules. These affili ate rules are described in section IV, E of thi s 

CAM, address ing prohibited business pract ices under Kentucky law. The service agreements 

include but are not limited to the fo llowing: 

a. Service Company Utility Service Agreement 

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

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

a vari ety of adm ini strat ive, management and support services to its regulated and nonregulated 

affi liates, including Duke Energy Kentucky. These services are perfo rmed pursuant to the 

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

recently approved by the Commiss ion on August 2, 2011 , in Case No. 201 1-1 24, as part of the 

merger of Duke Energy and Progress Energy LLC. 11 

In genera l, the services provided by the service companies include, but are not limited to 

the fo llowing: 

10 The Agreement was updated to include Piedmont Natural Gas Company, Inc. as part of its acquisition on June I, 
20 17, in Case No. 201 6-00312. The terms and conditions of the Agreement are substantially similar to the orig inal. 
11 The Agreement was first approved as part of the merger between Duke Power Corp and Cinergy Corporati on on 
November 27, 2005, in Case No. 2005-228. 
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• Meters; • Accounting; 
• Info rmation Systems; • Power and Gas Planning and Operations; 
• Transportation; • Public Affairs; 
• System Maintenance; • Legal; 
• Marketing and Customer Relations; • Rates; 
• Transmiss ion and Distribution • Finance; 

Engineering and Constructio n; • Rights of Way; 
• Power and Gas Engineering and • Internal Auditing; 

Construction; • Environmental, Health and Safety; 
• Human Resources; • Fuels; 
• Materi als Management; • Investor Relations; 
• Facilities ; • Plann ing; and 

• Exec ti ve. 

By the terms of the Service Company Utility Service Agreement, compensation fo r any 

se rvice rendered by the Service Company to its utili ty affili ates is the full y embedded cost 

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

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

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

payments in their common accounting systems. 

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

prov ided pursuant to the terms of Operating Company/Nonutiility Companies Service Agreement 

described above and contained in A pendix C). 

The detailed cost distribution process is discussed in Section III of thi s CA:vl . 

b. The Operating Company/Nonutility Companies Service 
Agreements: 

1. At cost pricing 

Duke Energy Kentucky and certain of its non-utili ty affili ates are authorized to prov ide 

certain services to one another, pric d at the providing compa y's fully embedded cost, pursuant 

to the Amended and Restated Operating Company/Nonutility Companies Service Agreement. A 
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copy of this agreement is included m Appendix C. This agreement was approved by the 

Commission on November 27, 2 05 , in Case No. 2005-228, as part of the merger of Duke 

Energy and Cinergy. 12 The perm itted services provided by Duke Energy Kentucky to its non­

ut ility affiliates may inc lude, but are not limited to the fo llowing: 

• Engineering and Construction; 
• Operations a d Maintenance; 
• Installation Serv ices; 
• Equipment testing; 
• Generation Techn ica l Support; 
• Environmental, Health and Safety; and 
• Procurement Services. 

The types of serv ices that ay be provided by non-utility affi liates to Duke Energy 

Kentucky, include, but are not limited to, the fo llowing: 

• Informat ion Technology Services; 
• Monitoring; 
• Surveying; 
• Inspecting; 
• Constructing; 

• 

• 
• 
• 
• 

Locating and Marking of Overhead and 
Underground Uti lity Faci liiies; 
Meter Reading; 
Materials Management; 
Vegetation Management; and 
Marketing and Customer Relations . 

By the terms of the Operating Company/Nonutil ity Companies Service Agreement, 

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

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

Kentucky and its non-utili ty affi liates are the fully embedded cost thereof (i.e., the sum of: (i) 

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

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

12 See Appendix C; On September I, 2008 the Operating Company/Non-Utility Company Service Agreement was 
updated to reflect names changes to the list of signatory Nonuti li ty Companies that occurred after January 2, 2007, 
the execution of the prior agreement. The terms of the updated agreement are substantially simi lar to the terms of 
init ial agreement. On January 2, 2007, the Operating Company/Non-Utility Company Servioe Agreement was 
updated to reflect the name change of the Union Heat Light and Power Company to Duke Energy Kentucky, Inc. , 
and to update the list of signatory Non util ity Companies that occurred after April 3, 2006, the execution of th e prior 
agreement. The terms of the updated agreement are substantially si milar to the terms of initial agreement. 
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cooperate with each respecti ve service prov ider to reco rd billings and payments in their common 

accounting systems. 

ii. Asymmetric pricing 

In February 2008, FERC i ' Sued Order No 707, which expands FERC' s asymmetrica l 

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

and its non-utility affilia tes. Prior to Order No 707, FERC's asymmetri ca l pricing rules onl y 

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

nonregulated utility affi liates . The FERC ruling prov ides an exception fo r pre-exist ing affi li ate 

agreements and state affil iate pri cing rul es that are stricter than the FERC's pricing restrictions. 

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

Service Agreement was entered into in response to FERC Order 707 and includes new affili ates 

that we re created after the effecti ve date of Order 707 and are not grandfathered under the prior 

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

Non-utility affil iates who are a Party to thi s agreement are subject to the asymmetri c pricing 

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

Party to this agreement at the greater of cost or market but pays the lesser of cost or market fo r 

any goods or services rece ived under thi s agreement. A copy of thi s agreement is included 1n 

Appendi x D. 

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

Companies Service Agreement must follow the stricter asymmetric pricing for a-ny transaction 

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

list of signatories to the Agreement in Appendix C to determine if cost-based pricing is 

available or contact th e legal department. 
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c. Operating Companies Service Agreement: 

Under thi s agreement, Duke Energy Kentucky and its utility affili ates. Duke Energy 

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

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

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

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

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

recently approved by the Commiss ion on August 2, 20 11 , in Case No. 2011-1 24, as part of the 

merger of Duke Energy and Progress Energy LLC 13 and furth er amended in the more recent 

acqui sition of Piedmont. 14 A copy of the Operating Companies Service Agreement is included in 

Appendix E. 15 The services which may be prov ided between affi li ate operating companies may 

include, but are not limited to the fo llowing: 

• Engineering and Construction; • Generation Technica l Support; 
• Operations and Mainten nee; • Environmental, Health and Safety; and 
• Install ation Services; • Procurement Services . 
• Eq uipment Testing; 

By the terms of the Operating Companies Service Agreement, compensation fo r any 

service rendered between utility affi liates is the full y embedded cost thereof (i.e., he sum of: (i) 

direct costs; (ii ) ind irect costs; and (iii ) costs of capital), except to the extent otherwi se required 

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

provides exceptions to the genera l compensation described above fo r transactions invo lving 

13 The Agreement was fi rs t approved as part of the merger between Duke Power Corp and Cinergy Corporation on 
November 27, 2005 , in Case No. 2005-228 . 
14 The Agreement was updated to include Piedmont Natural Gas Company, Inc. as part of its acquisition on June I, 
201 7, in Case No.201 6-00312. The terms a d cond iti ons of the Agreement are substantially similar to the original. 
15 The Operating Compan ies Service Agreement was updated on December 17, 20 15 to refl ect the change of Duke 
Energy Ind iana, lnc. to Duke Energy Ind iana, LLC. The terms and cond itions of the Agreement are substantially 
similar to the orig inal. 
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Duke Energy Carolinas, Progress, and Piedmont that meet certain transaction value thresholds. 

This is due to the No11h Carolina Code of Conduct. Transactions not falling under the service 

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

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

reasonably cooperate with each respecti ve service provider to record billings and payments 111 

their common accounting systems. 

4. Generation Acquisition Service Agreements 

Duke Energy Kentucky prev iously rece ived certain products and services from Duke 

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

Energy Kentucky in 2006. The tran ,fer and the condit ions of operation were approved by both 

the Federa l Energy Regulatory Commission and the Kentucky Public Service Commiss ion. The 

Kentucky Comm iss ion approved the transfer of these generating plants in Case No. 2003-00252 

and Duke Energy Kentucky filed executed copies of these service contracts with the Commi ssion 

in that proceeding. 16 In genera l, the services provided under the agreements were priced at the 

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

affiliate rul es. In April 20 15, Duke Energy Ohio so ld its interest in all of its non-regulated 

generating assets to Dynegy lnc. (Dynegy), who assumed respo si bil ity for the services. 

The agreements consist of the following: 

a. Miami Fort 6 Operation Agreement: 

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

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

16 Effecti ve January I , 2008 , fo rmer employees of Duke Energy Ohio, Inc., located at Duke Energy Kentucky ' s East 
Bend and Woodsdale generating stations were transferred to Duke Energy Kentucky . Previously, services prov ided 
to Duke Energy Kentucky by these employees were performed pursuant to the terms and conditions of the various 
service agreements. As of January I, 2008, these emp loyees are now Duke Energy Kentucky employees . 
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Agreement no longer is in place as Duke Energy so ld its ent ire Midwest Commercia l Generation 

Business portfo lio, including Miami Fort Units 7 and 8 to Dynegy, effecti ve April 2, 201 5. 

Effective June I, 20 15 Duke Energy Kentuc ky retired Miami Fort Unit 6 from operation. As the 

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

Duke Energy Kentucky fo r purposes of maintaining the Miami Fort Unit 6 fac ilities until the unit 

is decommiss ioned . These services are no longer considered affi liate services and are set fo rth in 

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

and Dynegy that was approved by the Commiss ion in Case No . 20 14-00287. A copy of thi s 

agreement is included in Appendix F. 

5. Other Agreements 

a. Utility Money Pool Agreement 

The Utili ty Money Pool Agreement authorizes Duke Energy, DEBS, Progress Energy, 

Inc. (Progress Energy), Piedmont, and Duke Energy ' s uti li ty operating companies (including 

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

working capital requirements. A copy of thi s agreement is contained in Appendix G. This 

agreement was most recently approved by the Commiss ion on August 2, 201 l , in Case No. 

20 11-1 24, as part of the merger of Duke Energy and Progress Energy LLC. 17 This agreement 

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

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

Piedmont. 18 The substantive term - of the Agreement have not been changed. Under thi s 

arrangement, those companies with surplus short-term fund s prov ide short-term loans to 

17 The Agreement was first approved as part of the merger between Duke Power Corp and Ci nergy Corporation on 
November 27, 2005 , in Case No . 2005-228 . 
18 The Agreement was updated to include P,iedmont Natural Gas Com pany, Inc. as part of its acqui sition on June I, 
2017, in Case No.20 16-003 12. The terms and conditions of the Agreement are substantially similar to the ori ginal. 
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affi liates (other than Duke Energy, Cinergy, and Progress Energy) participating under this 

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

b. Purchase and Sale Agreement 

Duke Energy ' s uti lity operating companies, Duke Energy lndiana, Duke Energy Ohio 

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

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

copy of this agreement is contai ed in Appendix H. This agreement allows the operating 

compan ies to se ll their retail accounts rece ivable to Receivables. A second amendment to this 

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

to include Recei,vables Dispos itions, Section 2. 7 and Section 3 and to update the signatories and 

addresses. On December 18, 20 15 the companies ente red into a First Amendment to the Second 

Amended and Restated Purchase and Sale agreement. This agreement clarifi ed the required 

di scount, purchase price, and related rights. 

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

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

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

Income Tax Liabilities and Benefits, effecti ve for conso lidated tax year 2006 and thereafter. A 

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

by the Commiss ion on August 2, 2011 , in Case No. 20 11-124, as part of the merger of Duke 

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

Duke Energy and Progress Energy LLC to incorporate the Progress Energy companies, and 
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further amended in the more rec nt acquisiti on of Piedmont. 19 Under thi s agreement, Duke 

Energy and its subsid iaries agree to join annually in the fi ling of a consolidated Federal lncome 

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

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

group in accordance with the prov isions of the Agreement. The Agreement prov ides generally 

that conso lidated Federal , state and loca l income tax liabilities and benefits will be allocated, 

where appropriate, among members by calcul ating each member's taxable income as if that 

member had fil ed a separate retur on the same bas is as used in the applicab le conso li dated 

return . This agreement was recently updated to refl ect changes in names to parti es and the 

clarifi cation of definit ions and terms which were inadvertently om itted from the prior version . 

d. Affiliate Asset Transfer Agreement: 

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

lndirana, Duke Energy Caro li nas, Progress, Duke Energy Florida, and Piedmont permits the 

transfer of assets, exc ludi ng commoditi es, at the transferri ng company' s fully- allocated cost, 

subject to certain limitations.20 On July 18, 2008 the Commiss ion approved an lntercompany 

Asset Transfer Agreement whereby Duke Energy Kentuc y may enter into asset transfer 

transactions with its regulated util ity affili ates at the transferring party' s cost or th ro ugh in-kind 

rep lacements, prov iding the transfer does not jeopardize the transferring party ' s ability to 

prov ide utility service . This agreement was most recently approved by the Commiss ion on 

August 2, 2011 , in Case No. 2011-1 24, as part of the merger of Duke Energy and Progress 

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

19 The Agreement was updated to include Piedmont Natural Gas Company, Inc. as part of its acquisition on June I , 
20 17, in Case No. 20 16-003 12. The terms and condi tions of the Agreement are substantially similar to the original. 
2° Commiss ion approval was not required in South Carolina or Ohio. The Agreement was fi led in Jndiana. The 
agreement received approval by the North Caro lina Utili ties Commiss ion on December 22, 2008. 
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Energy LLC to incorporate the Progress Energy companies , and furth er amended in the more 

recent acquisition of Piedmont.21 A copy of thi s agreement is contained in Appendix J. 

The Commiss ion approved thi s agreement under the condition that Duke Energy 

Kentucky agree that it would continue to seek Commiss ion approva l under KRS 278.218 over all 

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

reasons other than obsolescence or i:f the parts are to be used to continue to prov ide service to the 

uti lity customers. Further, Duke Energy Kentucky agreed that as a condition of approval of thi s 

agreement the Company would abide by thi s approval threshold for transfers invo lving gas 

assets.22 Duke Energy Kentucky i- requi red to maintain a li st of al I transactions under the 

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

transactions occurri ng in 20 19 is contained in Appendix K. 

(REMA rND ER OF PAGE INTENTIONALLY LEFT BLAN K) 

2 1 The Agreement was updated to include Piedmont Natural Gas Company, [nc. as part of its acqu is ition on June I, 
20 17, in Case No. 20 16-00312. The terms and cond itions of the Agreement are substantially similar to the origina l. 
2

~ KRS 278.2 18 by its express language o ly appl ies to electri c util ity assets. As a combination gas. and electri c 
utili ty, Duke Energy Kentucky agreed in C se No 2008-1 22 that it wo uld fo llow the standard under KRS 278 .2 18 
fo r gas assets as we ll. 

2 1 



e. Utilitv-Non-Utility Asset Transfer Agreement: 

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

transfers of certain assets, exc luding commodities, in accordance with Kentucky affili ate pricing 

rul es and regulations. Duke Energy Kentucky rece ives the greater of cost or market but pays the 

lesser of cost or market fo r any assets transferred/ loaned under thi s agreement. Any transfer 

invo lving a Duke Energy Kentucky-owned asset that has a va lue of $1 million or more must 

rece ive Commiss ion authorization prior to transfer. A copy of thi s Agreement is included in 

Appendix L. 

• Copies of fil ed and approved affili ate agreements are avail able for review on the Portal 
under Rates and Regulatory department. 

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

D. COST ALLOCATION & TRANSFER PRICING RULES: 

1. Cost Allocation 

a. Corporate Governance and Shared Services 

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

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

provided by DEBS under the Service Company Utility Service Agreement (see Affili ate 

Agreements di scussed in Section ll, C above). 

Costs must be allocated or charged back on a full y di stributed cost basis and are subj ect 

to rev iew by state regulators. Charging methods are described in the Servi ce Agreement. 

b. Joint Purchases 

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

joint purchases of goods and se rvices (excluding electricity or ancillary services intended fo r 
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resale, or coal or natural gas or the joint development of an asset if (a) the purchase results in cost 

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

audit trail maintained. 

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

notification. 

2. Transfer Pricing Rules 

a. Types of Transactions 

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

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

asymmetric pricing restrictions or m accordance with one of the Commi,ss ion-approved 

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

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

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

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

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

above-described Commission-approved service agreements. For goods (and services) provided to 

Duke Energy Kentucky pursuant to an above-describes servic agreement, the transfer price may 

be at supplier' s fully distributed cost. 

Determining the appropriate price requires considerati.on of fully distributed cost, market 

price evaluation and an appropriate allocation methodology. Affi liates/NUOs may on ly use Duke 

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

for Duke Energy Kentuckv if Duke Energy Kentucky would permit a third-party supplier to have 
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the same access to such Duke Energy Kentucky goods or assets without charge fo r prov iding 

similar services. 

Transfer pricing rul es apply to Affi li ates acting as subcontractors to other Affi li ates 

prov idi ng goods or se rvices to Duke Energy Kentucky .. 

Exceptions: 

Corporate governance, corporate services and ut ility support services (di scussed above) 

may be prov ided at full y di stribute cost. 

11. Duke Energy Kentucky Providing Goods/ Products to 
Affiliates/NUO23 

Tariffed goods/products prov ided by Duke Energy Kentucky to Duke Energy, other 

Affi li ates, or a NUO shall be provided in acco rdance wi th Commiss ion-approved tar iffs , at the 

same prices and terms that are made ava ilab le to Customers hav ing similar characteristics with 

regard to Electri c Services. 

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

non-tari ffed goods prov ided by Duke Energy Kentucky to Duke Energy, a No n- Utility Affili ate, 

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

prov ided by Duke Energy Kentucky to another Utility Affi liate should be priced at the higher of 

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

Determining the appropriate price requires cons ideration of full y di stributed cost, market 

price eva luat ion and an appropriate all ocation methodology. Affi li ates/NUOs may only use Duke 

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

fo r Duke Energy Kentuckv if Duke Energy Kentucky would permit a third-party supp lier to have 

23 Refe r to Service Agreements discussed above. 
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the same access to such Duke Energy Kentucky goods or assets without charge fo r prov iding 

similar services . 

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

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

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

facilitate an asset transf er agreement. 

iii. Loaned Employees: 

Duke Energy Kentucky may ass ign/ transfer an employee to an Affi liate or NUO if the 

assignment does not interfe re with or impa ir Duke Energy Kentucky' s utility responsibilities or 

business operations. Kentucky law sets fo1th several prohibited bus iness practices that fo rm a code 

of conduct between relationships between the utili ty and its Affiliates.24 A transferred utili ty 

employee is prohi bited from sharing any confi dential customer info rmation with the affiliate 

without written customer authorization. Fwt her, the transferred employee may not disc lose any 

confidential utili ty information or possess any competiti vely sensitive info rmation upon transferring 

to an affi I iate. 

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

arise in connection with the work of the employee lies with the Affi liate. 

1v. Wholesale Power Sa les. or Purchases 

Require FERC approval and may requi re Advance Notice to the Commiss ion and approva l 

by other State Commiss ions, depending on the circumstances. 

24 See KRS 278.2205 discussed in Section JV of this Cam. 
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3. Pricing Rules Compliance and Documentation 

a. Performance of Services 

Every Duke Energy Kentucky department that perfo rms services fo r Affili ates should 

conduct, or cause to be prepared, a peri odic market analys is to compare the department' s current 

ful ly di stributed cost to the equi valent market prices. Simi larly, when it obtains services from an 

Affi liate (other than Corporate Go ernance and Shared Services or under the Util ity-to-Utility 

exception), each Duke Energy Kentucky department should perfo rm, or ensure that the Affili ate 

performs a market compari son fo r such services and document its rationale for se lecting the 

Affi li ate. 

b. Transfer or Sharing of Goods/Products 

Duke Energy conducts, by department, peri odic market to current cost compari sons fo r 

utility assets such as fac il ities, vehicles, equipment and info rmation technology property, which 

are shared with or used by Affili ates . This is done across all regulated jurisdi ctions in the Duke 

Energy family of utili ties. The market versus cost eva luation is applicable to any such assets 

prov ided on an ongo ing basis or as the resul1t of an individual transaction. Similarly, when Duke 

Energy Kentucky uses assets owned by an Affili ate, they should perfo rm or ensure that the 

Affi liate perfo rms a market compari son fo r such assets. 

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

Kentucky or an Affil iate (regardless of whether the item is a capital asset), Duke Energy 

Kentucky departments should perform a market comparison to determine the appropriate price, 

laking into consideration the fo llowing as applicable: 
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• The fu lly distri buted cost to Duke Energy Kentucky or the affili ate to develop the 
item; 

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

• The market price to purchase the item "off the shelf' ', if ava il able; and 
• The market price to hire a profess ional to develop ~he item. 

Exceptions 

• No Comparable Market Exception. lf no comparable market ex ists, the goods or 
services should be priced at full y distributed costs. A Duke Energy Kentucky 
department relying on thi s exception should document how it determined that no 
comparable market exists. 

• Joint Purchase/De velopment Exception. Kentucky law permits the use of shared 
corporate governance and shared support. Therefore, Duke Energy may establish a 
project to jointly develop an item to be used by multiple business units, including 
Duke Energy Kentucky, prov ided that the costs are allocated appropriately, and 
accounting reco rds are maintained to refl ect the cost sharing. 

• Use of Assets in the Performance of Services. Affili ates may use Duke Energy 
Kentucky goods or assets without charge in connection with the perfo rmance of work 
for Duke Energy Kentucky if Duke Energy Kentucky wo uld permit a third-party 
supplier to have the same access to such goods or assets without charge .. 

E. INFORMATION SHARING RESTRICTIONS 

1. Customer Information 

Customer Info rmation may be di sc losed to an Affiliate, Nonpublic Utility Operations 

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

Kentucky law. Consent to di sc losure of Customer Info rmation (CI) to Affiliates or NU Os must be 

obtained by written customer authorization. Departments prov iding CI to Affili ates or NUO must 

reta in verifi cation of the authorizatio fo r the longer of th ree years or as long as the authorizati on 

remains in effect. 

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

conduit of thi s info rmation. For example, employees must not prov ide direct or ind irect access to 
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the data, or recommend action based on the CI, to any other Affi liate or NUO employees who 

have not been granted pro per access to the information from t e customer. 

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

personnel to determine if additional reporting is required. 

2. Confidential Systems Operation Information (CSOI) 

Confidential Systems Oper tion Info rmation (CSOI) may not be di sc losed to an Affili ate 

or NUO unless it is disc losed to all competing non-Affili ates at the same time and in the same 

manner. 

Exceptions: 

• The CSOI is necessary fo r the perfo rmance of ervices approved to be perfo rmed 

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

above. 

• The di sclosure is requir d by law or a state or fede al regulatory agency or court. 

• The CSOI is prov ided to employees of Duke Energy Kentucky pursuant to a serv ice 

agreement fil ed with the Commiss ion 

• CSOl may be prov ided to Utility Affili ates fo r the purpose of sharing best practices 

and improv ing the prov ision of regulated ut ility service. 

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

Commiss ion, prov ided that the agreement specifically describes the types of 

information to be di sc losed. 

• Sharing of CSOI is permitted if it is otherwise essential to enable Duke Energy 

Kentucky to prov ide El ctric Services to its Customers, or fo r compliance with the 

Sarbanes-Oxley Act of 2002. However, certain reporting requirements may be 
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triggered by use of this exception. Consult with the Legal Department prior to 

sharing Operation Information under this exception. 

Employees rece iving CSOI under these exceptions must protect the confidentiality of 

info rmation they rece ive and may not improperly share this in fo rmation with other Affili ate or 

NUO employees who are not permitted to have access to thi s info rmation. Employee train ing or 

info rmation technology non-disclosure statements may be used to communicate these 

requirements. 

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

improper conduit of thi s info rmation. For example, employees must not provide indirect access 

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

employees who have not been granted proper access to the info rmation. 

F. COST REIMBUR EMENT FOR SHARING CI OR CSOI 

Sharing Duke Energy Kentucky' s Cl or CSOI is stri ctly limited, as described above. In 

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

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

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

assoc iated with the labor cost incurred to prov ide the info rmation as well as any incremental 

systems, materials/supplies, or other costs identifi ed with the transaction. Although the Cl or 

CSOI is specific to Duke Energy Kentucky, the employees prov iding the Cl or CSOI , or 

prov iding a servi ce using Duke Energy Kentucky Cl or CSOI, may be uti1lity or Servi ce 

Company employees. Charging full y di stributed cost must have the effect of remov ing the 

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

pool of Service Company doll ars, which are otherwise direct-charged, di stributed, or allocated to 
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Duke Energy Kentucky. The fo ll wing process should be fo llowed to bill or charge costs 

associated with provid ing Cl or CSOI: 

• The department or gro up prov iding the CI or CSOI must deve lop a method to 

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

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

invo lved in completing a service using Cl, applying a proportionate labor rate plus 

assoc iated overheads, the n multiplying by a number of transactions (tracked or 

estimated) fo r the accounting peri od, to compute a charge to the Affili ate or third 

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

transactions. 

• The department or group prov iding the CI or CSOL will prov ide suffi cient deta il to its 

department fin anc ial contact to enable the contact to make the appropriate journal 

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

fi nancial contact must ensure that the appropriate accounting entri es are recorded. 

• Supporting documentation describing the transaction, as we ll as the pricing 

determination support, must be maintained by the department prov iding the Cl or 

CSO I or the applicable department. 

G. COMPLAINT PROCEDURE 

Duke Energy Kentucky fo llows established procedu res to respond to or address any 

complaints which may ari se due to the relationship of Duke Energy Kentucky with Duke Energy, 

its other Affili ates, or its Nonpubl ic Utili ty Operations. Complaints could ori ginate fro m any 

source, including customers, potential suppliers, alliance partlilers, competitors, etc., or could be 
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referred to the Company by the, Commission Staff. The fol lowing steps comprise the procedure 

to fo llow in the event of a comp lai nt: 

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

2) The Legal and Rate Support departments wi ll conduct or coordinate the investigation 
of the comp laint and prepare any required responses. 

3) A log of complai nts received and the related documents wi ll be maintained by the 
Rate Support depa1tment for audit purposes. 

Note: Any complaints received via the Ethics Line will be handled separately according to the 
procedures established for Ethics Line. 

SUBJECT MATTER EXPERTS & RESOURCES 

Name 

Rocco D' Ascenzo 

An n Warren 

Chris Whicker 

Area 

Legal - State Rules 

Legal - FERC Rules 

Corporate Comp I iance 

Phone 

5 13.287.4320 

704.382.2108 

704.382.2869 

Note: Department financial contacts referred to in the guidelines above are in the Financial 
Planning and Analysis organization. 

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

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

1. General Guidelines 

Services des ignated as "shared support" for purposes of this CAM, are Serv ices that are 

corporate or general util ity in nature and are used by multiple business uni ts. These services are 

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

of this CAM and provided in Appendix B. 

The shared serv ices cost distribution process is the met od by which costs of the Services 

Companies are fully distributed to Duke Energy affi liate companies. The obj ectives of the cost 

distribution process are to: 

• Meet regulatory requirements; 

• Ensure that each affi li ate shares in and 1s appropriately charged for the relevant 
shared serv ices costs; 

• Ass ist affi liates in understanding the cost dri vers and bases for allocation of shared 
serv ices costs that affect their operating resu lts; and 

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

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

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

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

spec ific percentages if known. Costs that cannot be direct charged or di stributed are allocated to 

the business units receiving the benefi t usi ng reasonable allocation methods as described in 

Appendix H, the "Shared Services Cost Distribution Details" section of thi s CAM. Services are 

charged to Affi liates on a fully distri uted cost basis and include labor and non-labor costs . As 
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part of a full y distributed cost, an overhead component is charged to affiliates as a percentage of 

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

cost of shared serv ices prov ided to shared services employees. 

The corporate Service Company Allocation and Benefits accounting group is responsible 

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

have not been direct charged or distributed. Final allocat ion factors di stributing costs to each 

affi liate sum to 100% fo r each cost poo l, thus clearing out 100% of costs to be allocated each 

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

an acquisition or di vesti ture of an affili ate, and for major company reorganizations. 

Corporate Accounting rev ie s Service Company allocation fac tors annuall y. During the 

budget process, rates are reca lculated and implemented fo r actuals at the beg inning of the 

fo llowing year. These 201 9 rates are refl ected in the Shared Service Cost Distribution Deta il 

Schedule included in Appendix M of the Cost Allocation Manual. 

The Service Company also charges fo r certain serv11ces under the Service Company 

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

Service Company Util ity Service Agreement fo r more info rmation.25 The description of services 

rov ided under thi s agreement is de cribed in Section II of thi s CAM. 

25 See Appendix B. The Service Company Utili ty Service Agreement was updated on September 1, 2008 to refl ect 
the Service Company will act as agent on behalf of the cli ent compani es in pay ing certa in costs incu rred on behalf of 
the client compani es, and that such costs get passed through to the c lient co mpani es and that the Service Company 
shares a common accou nting system with the cli ent companies, and that the entry of app ropriate transactions 
refl ecting the costs fo r services rendered satisfied th e fillin g requ irement in th is section The term s o f the Agreement 
are substantia lly sim ilar to the prio r ag reement entered into as of April 3, 2006 . 
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Types of pass through costs typica lly handled by the Service Company may include: 

• Finance & Accounting Services; 
• Insurance Premium Expense; 
• Advertising Expense; 
• Community Relations Proj ects; 
• Donati ons; 
• Employee Benefits Expense; 

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

Expense. 

By the terms of the Service Company Utility Service Agreement, compensation fo r any 

serv ice rendered by the Service Company to its uti lity affiliates is the fully embedded cost 

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

extent otherwise requ ired by Secti n 482 of the Internal Revenue Code. Each cl ient company is 

required to reasonably cooperate with each respective serv ice provider to record billings and 

payments in their common accounting systems. 

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

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

Agreement described above and contained in Appendix C). 

2. Process 

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

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

charge Duke Energy Kentucky th rough (i) direct charges, (ii) di stribution or (iii) allocation. 

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

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

for employees appropriate ly charging their costs. An Affi liate Rules and Transactions Computer 

Based Tra ining (CBT) is ava il able i the Training Connection on the Portal. 

The fo ll owing procedure addresses employees ' and management' s responsibil ities. 
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a. General Guidelines 

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

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

111. First- line supervisors are responsible fo r rev iewing reports 
that show monthly charges to their responsibility center. 
These reports wou ld include any charges incurred by the 
responsibil ity center to Duke Energy Kentucky. 

1v. Service Company to D ke Energy Kentucky transactions 
are covered under the Service Company Uti lity Agreement. 

b. Time Reporting 

When a Service Company e ployee prov ides direct support to Duke Energy Kentucky: 

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

11. Management approva ls are required fo r non-exempt 
employee timesheets, as we ll as exempt employee 
timesheets fo r vacation carryover or paid supplemental 
compensation. 

111. The fi nancial system will automatica lly load time reported 
to Duke Energy Kentucky with labor loads of fringe 
benefits, payro ll taxes, incenti ve pay and un producti ve 
time, as applicable. 

c. Labor Allocations 

Service Company employees prov ide services to Duke Energy Kentucky at fu lly 

di stributed cost. All ocation of costs described in items through 5 below are appl ied as a cost 

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

adj usted during the year to properly accrue the assoc iated actua l or anti cipated cost. 

1. Fringe Benefit Allocation 

11. Payroll Tax Allocation Payro ll taxes include state 
unemployment, federa l unemployment, socia l security and 
Medicare. Payro ll taxes are accrued as they are incurred. 
Actual payro ll taxes are charged to the appropriate payro ll 
tax account. These costs are then allocated via a load ing 
facto r that is based on labor. This allows the proper 
distr ibution of payro ll tax between operati ng and cap ital 
projects as wel l as among Affi liates. 

iii. Incentive Allocation Incentives are accrued via a loading 
fac tor applied to labor charges by a Service Company 
employee. 

1v. Unproductive Cost Allocation An unproducti ve cost 
allocation is appl ied to producti ve labor charges by the 
Service Company employee. Service Company allocates 
unproducti ve costs pro rata to productive lab r, either via a 
monthly rat io or standard rates. 

v. Service Company Overhead A Servi:ce Company 
overhead rate is based on hi storica l enterpri se and 
governance overhead charged to Regulated Utili ties in the 
fo llowing functions: Info rmation Systems, Transportation, 
Human Resources, Materi als Management, Accounting, 
Public Affa irs, Legal, Finance, Facilities, Inte rnal Audit ing, 
Environmenta l, Hea lth and Safety, Investor Relations, 
Planning, and Executi ve . 

B. G UIDELI NES AND PROCEDURE FOR CHARG ING A FFILIATES FOR COSTS 

ORIGINATING WIT H D UKE ENERGY K ENTUCKY 

1. General Guidelines 

On occas ion, Duke Energy K ntucky' s employees may be requested to prov ide support, 

subject to ava ilab ility, to Affil iat s and NUO. Duke Energy Kentucky 's management is 

responsi,ble fo r ensuring that use of all company resources to support Affili ate work is properly 

charged to the Affi liate/NUO. Rules regarding affi li ate agreements between uke Energy 
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Kentucky and any Affili ate/NUO are described in ll, of this CAM. Duke Energy Kentucky will 

charge the Affi liate/NUO full y di stributed cost or the higher of cost or market value as 

appropriate. Charging the Affili ate/NUO either market or full y di stributed cost is normally 

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

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

supplies, contract services, etc. D ke Energy Kentucky' s management is accountable fo r the 

rev iew and approva l of all charges from the utility in support of Affili ate/NUO work. An 

Affi liate Rules and Transactions CBT (emphas is on DEC/DEP) is ava il able in the Tra ining and 

Education page on the Porta l. 

The fo llowing proced ure addresses employees ' and management ' s responsibilities. 

2. Process 

a. Hours worked by Duke Energy Kentucky employees 111 di rect 

support of an Affili ate/NUO are charged directl y to the Affi liate. 

b. First-line supervisors should rev iew and approve, when 

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

Affili ate/NUO (timesheets, em ployee expenses, etc.). 

c. First-li ne superv isors are responsible fo r rev1ew111g reports that 

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

incurred by the responsibility-center to an Affi liate/NUO. 

d. Transactions ori ginating with Duke Energy Kentucky and charged 

to an Affili ate typica lly require the completion of a Service Request fo rm . The process and 

eForm can be fo und on the Portal under Rates & Regulatory. 
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3. Time Reporting 

When a Duke Energy Kentucky employee supports an Affiliate/NUO: 

a. Hours worked by Duke Energy Kentucky employees in direct 

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

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

should be applied first to the Affi li a,te/NUO project, up to tota l hours worked on the project. 

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

11. For example, a non-exempt employee works 50 hours fo r a 
given week, IO of which must be paid as overtime. Twenty 
of the 50 hours were in support of an Affiliate project. 
That project shou ld be charged IO hours overt ime and I 0 
hours straight-time. 

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

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

the utili ty and the Affil iate/NUO based on the number of hours worked for each. 

d. Management approvals are requ ired for non-exempt employee 

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

compensation. 

e. The financia l system will automatically load time reported to an 

Affi li ate/NUO with labor loads including fringe benefits, payroll taxes, incenti ve pay, and 

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

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

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

superv isory costs. 

4. Labor Allocations 

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

at Duke Energy Kentucky ' s fully distributed costs and Duke Energy Kentucky em ployees may 

prov ide services to Duke Energy, a Non-Utility Affi li ate, a non-regulated Utility Affi liate or 

NUO at the higher of full y di stributed cost or market value, subject to certain exceptions. The 

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

entry if ap plicable. Allocation rate ' described in items a through j below are applied as a cost 

fac tor to direct labor charged to an Affi li ate/NUO. 

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

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

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

annuall y. It is Duke Energy ' s intent to ca lculate Items e-j below on a total Regulated Utilities 

FE&G bas is with the calculations to be performed annually. Annualized costs (either hi stori c or 

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

a. Fringe Benefit Allocation 

Fringe benefits are employee benefi ts such as retirement, and medica l and dental 

insurance. These costs are generally accrued as they are ear ed. Actual fringe benefi t costs are 

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

allocated via a load ing factor that i based on labor. Th is allows the proper di stribution of fringe 

benefits between operating and capital projects as wel l as among business units. 
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b. Payr II Tax Allocation 

Payro ll taxes inc lude state unemployment, federal unemployment, soc ial security and 

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

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

on labor. This allows the proper di stribution of payro ll tax bet.ween operating and capital projects 

as we ll as among business units. 

c. Ince tive Allocation 

lncentives are accrued via a load ing factor app li ed to direct labor charges by the Duke 

Energy Kentucky employee perfon ing work for an Aftiliate/NlJO. 

d. Unproductive Cost Allocation 

An unprod uctive cost allocation is applied on the bas is of direct labor charges by the 

Duke Energy Kentucky employee performing work fo r an Affi li ate/NUO. Duke Energy 

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

standard rates. 

e. Administrative Overheads 

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

Administrative Overheads include epartmental administrative functions (Business Support and 

Genera l Office Executi ve Management) labor and non- labor costs, e.g., training, employee 

expenses , Info rmation Management costs fo r administrative functions by major functional 

department. 

f. Corporate Governance 

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

corporate governance rate is based on corporate governance costs allocated to FE&G. 
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g. Employee Training Costs 

An employee training cost rate is applied on the basis of direct labor charges. The 

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

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

prov ides employees with the knowledge and ski ll s necessary to perform their job duties, for 

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

required for busi,ness operations. 

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

wi thin Regulated Utilit ies that per~ rm employee training-related tasks. 

h. Service Company Costs 

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

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

Human Resources, Materials Management, Accounti ng, Public Affairs, Legal, Finance, 

Facil ities, Internal Auditing, Enviro mental , Health and Safety, Investor Relations, Planning, and 

Executive. 

1. Facilities Cost 

The faci lities cost rate is appl ied on the basis of direct labor charges. The fac ility cost rate 

is based on the an nual cost structure for corporate faci li ties, i.e. (Energy Center and South Tryon, 

Plainfield, Cinc innati office buildings, and Progress Energy office buildings), and the number of 

employees occupying these fac ilities to arrive at an average facil ity cost. 

j. Supervisory Costs 

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

cost rate represents the cost of supervision related to a Regulated Utilities employee performing 

4 1 



work for an Affi liate Business unit. The basis for determining such costs is through the analys is 

of superv isory labor cost as a factor of Regulated Util iti es employee labor cost. 

5. Premium Services (Non-affiliate transactions) 

Premium serv ices are unregulated services provided by the uti lity to its electric customers. All 

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

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

charges to premium serv ices proc sses. An additional multiipl ier rate is also applied to labor 

charged to these prem ium serv ices processes to cover costs such as facilities , admini strative and 

corporate overheads, employee training and superv ision , and shared serv ices. 

C. GUIDELINES AND PROCEDURES FOR CHARGING DUKE ENERGY KENTUCKY FOR 

COSTS ORIGI NATING WITH UTILITY A FFILIATES EXCLUDING THE SERVICE 

COMPANY 

1. General Guidelines 

On occasion, Utility Affi liate (Duke Energy Indiana, Duke Energy Caro linas .. Duke Energy 

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

Piedmont) employees may be requested to provide support, subject to ava ilabi lity, to Duke 

Energy Kentucky. Affi li ate management is responsible for ensuring that the use of all company 

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

Ut il ity Affiliate wil l charge its fully distributed cost to Duke Energy Kentucky. Charging Duke 

Energy Kentucky fully distributed cost is normally accomp li shed with the app li cation of a 

pe rcentage loaded on direct labor charges. Other charges may be made separate ly to account for 

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

Affi liate management is accountab le for the review and approval of all charges from the Utility 

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

availab le in the Tra ining Connection on the Portal. 
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The fo llowing procedure addresses employees ' and management ' s responsibilit ies. 

a. Hours worked by the Utility Affi liate employees in di rect support 

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

b. First- line supervisors should rev iew and approve, when 

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

Kentucky (timesheets, employee expenses, etc .). 

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

reports that deta il monthly charges to their responsibili ty center. These reports would include any 

charges incurred by the responsibility center to Duke Energy Kentucky. 

d. Utility Affil iate to Duke Energy Kentucky transactions typica lly 

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

requesting the service from the other. The process and eForm can be found on tl1e Portal under 

Rates & Regulatory. 

2.. Time Reporting 

When a Utility Affili ate employee supports Duke Energy Kentucky: 

a. Hours worked by the Utility Affil iate employees in direct support 

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

b. Management approvals are requ ired fo r non-exempt employee 

timesheets, as we ll as exempt employee timesheets fo r vacation carryover or paicl supp lemental 

compensation. 

c. The fi nancial system will automatically load time reported to Duke 

Energy Kentucky with labor loads includ ing frin ge benefits, payroll taxes, incentive pay, and 

unproductive time, as applicable. [f market value is to be charged, journal entries wil l be made 

43 



by the Regulated Utili ty Financial Planning & Analys is group to appropriately acfj ust the costs to 

market. The overhead cost factor i111cludes the fo l lowing components: department administrati ve 

overheads, corporate governance, employee tra ining, Service Company-related shared services, 

facil ities, and superv isory costs. 

3. Labor Allocations 

Utility Affi liate employees provide services to Duke Energy Kentucky at fu lly di stributed 

cost. The mechani sm for charging Duke Energy Kentucky is genera ll y a cost adder applied to 

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

th ro ugh j below are applied as a c st facto r to direct labor charged to Duke Energy Kentucky. 

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

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

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

a. Fringe Benefit Allocation 

Fringe benefits are empl yee benefits such as retirement and medica l and dental 

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

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

a llocated via a loading fac tor that i based on labor. This allows the pro per di stribution of fr inge 

benefits between operating and capital projects as we ll as among business units. 

b. Payroll Tax Allocation 

Payro ll taxes include state unemployment, federal unemployment, soc ial security and 

Medicare respecti ve to each Utili ty Affili ate. Payroll taxes are accrued as they are incurred. 

Actual payro ll taxes are charged to the appro priate payro ll tax account. These costs are then 
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allocated via a loading factor that is based on labor. This allows the proper di stribution of payro ll 

tax between operating and capital proj ects as we ll as among business units. 

c. Incentive Allocation 

Incentives are allocated via a loadi ng fac tor applied to direct labor charges by each Utility 

Affili ate employee perfo rming work fo r Duke Energy Kentuc y. 

d. Unproductive Cost Allocation 

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

Utili ty Affi liate employee perfo rming work fo r Duke Energy Kentucky. Each Utili ty Affi liate 

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

It is Duke Energy ' s intent to ca lculate Items e-j below on a total Regulated Utilities bas is 

with the calculations to be perfo rmed annually. Annualized costs (e ither histori c or projected), 

wh ich best align with the current organization will be used in the calculations. See Section IrI 8 ., 

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

Kentucky, fo r detai ls of Items (e) - U). 

e. Adm inistrative Overheads 

f. Corporate Governance 

g. Employee Training Costs 

h. Service Company Costs 

I. Facilities Cost 

j. Supervisory Costs 
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D. G UIDELINES AN D PROCEDURE FOR CHARGI NG D UKE E NERGY K ENTUCKY FOR 

COSTS ORIGINATING WITH NON-REG ULATED AFFILI ATES 

1. General Gu idelines 

On occasion, employees of Non-Regulated Affili ates may be requested to prov ide support, 

subject to availabili ty, to Duke Energy Kentucky. (Non-Regulated Affili ates ' management is 

responsible fo r ensuring that use of al I company resources to support Duke Energy Kentucky 

wo rk is properl y charged to Duke Energy Kentucky.) Rules regarding affiliate agreements 

between Non-Regulated Affi li ates and Duke Energy Kentucky are described in Section lI of thi s 

CA M and spec ific agreements are contained in the Appendi x. Non-Regulated Affi liates will 

charge Duke Energy Kentucky the lower of full y di stributed cost or market value as appropriate. 

Charging Duke Energy Kentucky either market or full y di stributed cost is normally 

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

may be made separate ly to accou nt fo r vehicle charges, employee expenses, materials and 

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

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

work. 

The fo ll owing procedure ad resses employee ' s and manager' s responsibilities . 

a. Hours worked by employees of Non-Regulated Affili ates in direct 

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

b. First-line supervisors should rev iew and approve, when 

appropriate, any source documentation resulting in a charge by Non-Regulated Affiliates to 

Duke Energy Kentucky (timesheets, employee expenses, etc.). 

46 



c. First- line supervisors are responsible for rev1ew111g reports that 

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

incurred by the responsibili ty center to Duke Energy Kentucky. 

d. Non-Regulated to Duke Energy Kentucky transactions typically 

require the completion and approva l of a Service Request form . The process and eForm can be 

fo und on the Portal under Rates & Regulatory. 

2. Time Reporting 

When a Non- Regulated employee supports Duke Energy Kentucky: 

a. Hours worked by Non-Regulated employees in direct support of 

Duke Energy Kentucky are charged directly to Duke Energy Kentucky. 

b. Management approvals are re uired fo r non-exempt employee 

timesheets, as we ll as exempt employee timesheets fo r vacation carryover or paid supplemental 

compensation. 

c. The fi ancial system will automatically load time reported to Duke 

Energy Kentucky with labor loads including fringe benefi ts, payroll taxes, incenti ve pay, and 

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

by the Non-Regulated Affili ate' s financial gro up to appropriately adjust the costs to market. 

3. Labor Allocations 

Non-Regulated employees prov ide services to Duke Energy Kentucky at the lower of 

full y di stributed cost or market value. The mechanism for charging Duke Energy Kentucky is 

generally a cost adder applied to labor charges. When appro priate to charge market, a market 

va lue journal entry is made. Allocation rates described in items I through IO may be applied as a 

cost factor to direct labor when charging Duke Energy Kentucky. 
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Below are the various cost components of labor loads which may be appl ied to labor 

when Non-Regulated Affi liates do wo rk fo r and charge Duke Energy Kentucky. The rates fo r 

Items a-d (spec ific to Non-Regulated Affi liates) may be adjusted during the year to properly 

accrue the associated actual or anticipated cost. Items e-j may also be included as components of 

Non-Regulated Affi liates ' labor co t mul tiplier. 

a. Fringe Benefit Allocation 

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

insurance. These costs are generall y accrued as they are earned. Actual frin ge benefit costs are 

charged to the appropriate admin istrative and genera l FERC account. These costs are then 

allocated via a loading facto r that is based on labor. Thi s allows the pro per di stribution of fr inge 

benefits between operating and capital projects as we ll as among business units. 

b. Payroll Tax Allocation 

Payro ll taxes include state unemployment, federal unemployment, soc ial security and 

Medicare. Payro ll taxes are accrued as they are incurred. Act al payro ll taxes are charged to the 

appropriate payro ll tax acco unt. These costs are then allocated via a loading factor that is based 

on labor. This allows the proper di stribution of payro ll tax between operating and capital projects 

as we ll as among business units. 

c. Incentive Allocation 

Incenti ves are allocated via a loading factor appl ied to direct labor charges by the Non­

Regulated employee performing wo rk fo r Duke Energy Kentucky. 

d. Unproductive Cost Allocation 

An unprod ucti ve cost allocation is applied on the basis of direct labor charges by the 

Non-Regulated employee perfo rming work fo r Duke Energy Kentucky. Non-Regulated 
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Affiliates allocate unproduct,ive costs pro rata to direct labor, either via a monthly ratio or 

standard rates. 

See Section III B .• Guidelines and Procedures for Charging Affiliate for Costs 

Originating with Duke Energy Kentucky, for details of Items (e)- U). 

e. Administrative Overheads 

f. Corporate Governance 

g. Employee Training Costs 

h. Service Company Costs 

I. Facilities Cost 

j. Supervisory Costs 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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E. TYPICAL T RANSACTIONS BETWEEN D UKE EN IERG Y K ENT UCKY AN D AFFILI AT ES 

COVERED UNDER SEPARATE AG REEM ENTS 

The fo llowing are some of the typical transactions that Duke Energy Kentucky conducts 

with affili ates under separate agreements not otherwise di scussed in thi s manual. These 

agreements and others can be fo un on the Rates and Re2.ulaton Porta l page. 

1. Bison Insurance (Duke Energy Kentucky) 

Duke Energy's Insurance program requires that costs be identified and allocated to the 

business units based upon their contributions to the ri,sk of the entire company. The programs are 

des igned to encourage ri sk contro l, early claims reporting, and effi cient claims management and 

all ow fo r cost-based pricing. 

This is accompli shed by transferring the insurable losses across the company to the 

capti ve insurance com panies, genera ll y after a small business unit deductible is met. The 

capti ves also reinsure their ri sk in excess of its retention (an add itional deductible) with unrelated 

third-party reinsurance companies. The captives charge premiums to business units that 

parti cipate in the program to cover the aggregate cost of reinsurance and the estimated retained 

losses at the captives. Thi s works essenti ally the same way commercial insurance works where 

the losses of a few are covered by the premiums of many. 

The primary types of costs to be allocated are: 

• retained losses and related loss adjustment expenses 

. . 
• insurance premi ums 

Duke Energy has deve loped spec ific premium calcul at ion methodologies for each line of 

coverage (i.e. genera l li abili ty, property, workers' compensation and directors and offi cers), 

wh ich is similar to how commercial insurance underwrites risk. 

50 



Insurance premiums (costs) are generally al located on a blended basis of exposure and historical 

loss experience (frequency and severity). 

2. Facilities (Duke Energy Kentucky) 

Provides for the lease of certain office space by DEBS in buildings owned by Duke 

Energy Kentucky. 

(REMAINDER OFT E PAGE INTENTIONAL LY LEFT BLANK) 

51 



F. AUDIT PRINCIPLES & GUIDELINES 

An audit trail shall exist with respect to transactions between Duke Energy Kentucky and 

its affi I iates. 

Corporate Audit Services will have complete access to affiliate records necessary to 

ensure that cost allocations and affiliate transactions are conducted in accordance with 

established policies and procedure~ and regulatory requirements. Auditors will have complete 

access to affiliate records to ensure availability of relevant information necessary to evaluate 

whether subsidization exists. The auditors, not the individual affiliates, will determine what is 

rel evant for a pa1ticular audit objective. Limitation of access would compromise the audit 

process and impair audit independence. 

Cost allocation documentation will be made available to Corporate Audit. 

(REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK) 
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IV. KENTUCKY'S CAM REQUIREMENTS 

The remainder of Duke Energy Kentucky's CAM is organized to fo llow the CAM 

regul ati ons set fo rth in KRS 278.2205(2)(a) th ro ugh (f). 26 The ind ividually labeled tabs identify 

the various documents that explain the operational and cost allocati on procedu res of Duke 

Energy Kentucky, as required under each of the fi ve sub-paragraphs of KRS 278 .2205 (2).27 The 

attached Appendix includes copies of vari ous service agreements and reports that describe 

all ocati on proced ures and ful fi ll the reporting requirements required under KRS 278 .2205 (b) (c) 

(d) (e) and (f), as we ll as, Commission Orders. 

KRS 278.2205 Cost allocation manual for nonregulated activity -- Contents -­
Maintenance. 

(1) Any uti lity that engages in a nonregulated activ ity whose revenue exceeds 
the amount prov ided fo r incidental nonregulated acti viti es under KRS 
278.2203(4)(a), shall deve lop and maintain a CAM as described in 
subsections (2) to (5) of thi s section. 

(2) A CAM shall contain the fo llowing informati on fo r a utility's jurisdicti onal 
operations in the Commonwea lth: 

(a) A li st of regulated and nonregulated di visions within the utility; 

(b) A list of all regul ated and nonregulated affi liates of the utility to 
which the utility prov ides services or products and where the 
affili ates prov ide nonregulated ac ti viti es as defined in KRS 
278.0 I 0(2 1 ); 

(c) A li st of services and products provided by the uti lity, an 
identification of each as regul ated or nonregulated, and the cost 
allocation method generally appl icable to each category; 

(d) A li st of incidental, nonregulated ac ti viti es that are subject to the 
prov isions of KRS 278.2203(4); 

(e) A description of the nature of transactions between the utility and 
the affi li ate; and 

(t) For each USoA account and subaccount, a report that identifies 
whether the acco unt contains costs attributable to regulated 

16 KY. REV. STAT. ANN. § 278.2205 (Ba ks-Baldwin 2007) . 
27 Id 
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operations and nonregulated operations. The report shall also 
identify whether the costs are joint costs that cannot be directly 
identified. A description of the methodology used to apportion 
each of these costs shall be included and the allocation 
methodology shall be consistent witih the provisions of KRS 
278.2203 . 

(3) Within two hundred seventy (270) days of July 14, 2000, the utility shall file: 

(a) A statement with the commission that certifies the CAM has been 
develope·d and will be adopted by the management, effective with 
the beginning of the next calendar year. The statement shall be 
signed by an officer of the utility ; and 

(b) One ( I) copy of the CAM. 

(4) Within sixty (60) days f any material change in matters required to be listed 
in the CAM, the utility shall amend the CAM to reflect the change. 

(5) The CAM shall be available fo r public inspection at the utility ancl at the 
comm1ss1on. 

(6) The CAM shall be filed as part of the initial filing requirement in a proceeding 
involving an application for an adjustment in rates pursuant to KRS 278.190. 

(REMAlNDER OF PAGE lNTENTIONALLY LEFT BLANK) 
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KRS 278.2205(2)(a) 

A. A list of regulated and non regulated divisions within the utility. 

The above requirement is not applicable to Duke ERergy Kentucky. Duke Energy 

Kentucky does not contain nonregulated divisions. The divisions of Duke Energy 

Kentucky consist solely of its regulated electric and gas utility operations, which are 

subject to the Commission ' s jurisdiction. Duke Energy Kentucky provides various 

services and goods to and receives various services from regulated and nonregulated 

affiliates, as discussed throughout this CAM. 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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KRS 278.2205(2)(b) 

B. A list of all regulated and nonregulated affiliates of the utility to which the utility 
provides services or products and where the affiliates provide nonregulated 
activities as defined in KRS 278.010(21).28 

Appendix N is a complete li st of the Duke Energy Kentucky affi liates 'vV ithin the Duke 

Energy holding company structure, including utility operating companies, which engage 

in nonregulated acti vity pur uant to KRS 278.010(2 1). The list identifies the affili ates by 

name and li sts the nature of the affi li ate' s business. This list is maintained and updated 

regularly by Duke Energy ' s Corporate Secretary Office. The services provided between 

Duke Energy Kentucky and its affili ates are described and permitted pursuant to various 

service agreements described in Section [I of thi s CAM.29 Copies of these agreements are 

conta ined in the attached Appendix. 

(REMA fNDER OF PAGE lNTENTIONALLY LEFT BLANK) 

28 
" on-regul ated act ivity" means the provision of competitive reta il gas or electric serv ices or other products o r 

services over whi ch the Commiss ion exerts no regul atory authori ty. KY. REV. STAT. ANN.§ 278.0 I 0(2 1) (Banks­
Baldw in 2007). 
2" See di scuss ion in Section II. 
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KRS 278.2205(2)(c) 

C. A list of services and products provided by the utility, an identification of each as 
regulated or nonregulated, and the cost allocation method generally applicable to 
each category. 

1. Regulated Services / Products offered by Du lke Energy Kentucky 

Duke Energy Kentucky offers retail electri c and gas service in accordance with 

Commiss ion-approv ,d tariffs. Duke Energy Kentucky al so offer its customers 

several regulated e ergy effici ency re lated services and products within the 

Commonwealth of Kentucky. Duke Energy Kentucky receives compensation fo r 

these services pursuant to its Commi ss ion-appro ved Demand-Side Management 

(DSM) tari ff ri ders. 

With the exception of the PilotL ite and Gas Weatherization programs, all 

of the regulated pro rams are part of Duke Energy Kentucky's DSM Program . 

Since 1996, Duke Energy Kentucky has used the DSM Riders to recover the 

direct costs assoc iated with its regulated DSM programs. The rider are based on 

Duke Energy Kentu ky' s fo recasted (budget) costs. Duke Energy Kentucky 

reconciles the rider on an annual bas is and any over or under-co ll ections of rider 

revenues are refl ected in the next annual filing. The costs are allocated to the 

program parti cipants by rate/revenue class. 

PilotLite is a ervice offered to customers and provided by request. Costs 

are charged directl y to customers requesting the serv ice . In addition to these DSM 

products and services, Duke Energy Kentucky offers various tariffed gas and 

electric services. The Company' s tari ffs are publicly fil ed with the Com miss ion. 

The costs fo r these services are al located to customer class pursuant to cost of 
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service studies approved by the Commission in the company ' s rate proceedings. 

The services include the following: 

• Residential Smart $aver®: The Residential Smart $aver® is a broad category of 

measures that for ease of use for customers, has been divided into two discrete 

program tariffs: I) Energy Efficient Residences; and 2) Energy Efficient 

Products. The Smart $aver® program provides incentives to customers and 

builders to prom te the installation of high-efficiency air conditioners and heat 

pumps (HY AC) with electronically comml1tated fan motors (ECMs), and 

optional smart Wi-Fi thermostats, as well as attic insulation and air sealing, duct 

sealing, duct insulation, HY AC tune ups and high efficiency lighting including 

property manager lighting. Additional measures in this program include high 

efficiency water measures for single and mulrti-family residences, pool pumps, 

and heat pump water heaters. These programs are promoted th rough trade ally 

outreach and direct communication to customers using numerous channels such 

as direct mail, co munity presentations and website promotions. 

• Residential Energy Assessments: Duke Energy Kentucky provides an in-home 

assessment called Home Energy House Call. Home Energy House Call is 

promoted primarily through direct mail and targets owner-occupied, single 

family residences. The assessors are certified by the Building Performance 

Institute, Inc. , and spend sixty to ninety minutes with customers as they evaluate 

the home and explain ways to save energy and money. The assessors offer low 

cost/no cost recommendations that encourage behavioral changes and inform 

customers about energy efficiency considerations for higher cost investment 
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decisions li ke n .w HY AC or appliances. The assessors also install measures 

from an energy effi ciency kit while in the home. 

• Low Income Services: The Company offers weatherization and refri gerator 

replacement services to income-qualifi ed customers th rough Community 

Action Agenci s and Non-Governmental Organizations. Weatherization 

services may include low cost/no cost energy effi ciency measures, air 

infi ltration reduction, insulat ion, heating system repair or replacement, and 

health and safety improvements. 

The Payment Plus program targets customers who have received LIH EAP 

ass istance and allows eli gible customers to participate in energy effi ciency 

and budget counse ling courses. Upon completion of the courses , customers 

are encouraged to register fo r the weatherizat ion and refri gerator replacement 

programs. As an incenti ve, customers receiv,e monetary credi ts towards their 

Duke Energy bill arrearage fo r attending the courses and hav ing 

weatherization services perfo rmed on their home. 

• Residential Direct Load Control- Power Manager: This program offers 

incentives to single fam ily residential cuslomers who allow the Company to 

cycle their outdoor central air conditioning compressor during period of peak 

demand or duri ng emergency situat ions between May and September. The 

program is promoted us ing various channels with an emphasis on outbound 

telemarketing, direct mail , email and web based promotions. Power Manager 

fo r Apartments did not launch in Duke Energy Kentucky. 
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• My Home Energy Report: The My Home Energy Report (MyHER Report) 

compares household electric usage to similar, neighboring homes, and provides 

recommendations and actionable tips to lower energy consumption. The report 

also info rms a customer of the Company's other energy efficiency programs 

when applicable. Beginning in 201 9,30 the My Home Energy Report changed 

from an opt-out program to an opt-in program at the direction of the Kentucky 

Public Service Commission. Customers will rece ive at most 2 paper reports and 

12 emailed reports. Customers who enro ll in the MyHER Interactive portal will 

also be el igible to rece ive weekly emai l challenges that seek to engage customers 

in active energy management, additional effic iency upgrades, and conservation 

behav iors. 

• Low Income Neighborhood Program: The Duke Energy Kentucky 

Neighborhood Program takes a non-traditi.onal approach to serving income­

qualifi ed areas of the Duke Energy Kentucky service territory. The program 

engages targeted ustomers with personal interaction in a familiar setting while 

ultimately reduci g energy consumption by directly installing measures and 

educating the customer on better ways to ma age their energy bil ls. Examples of 

direct installed measures include high efficiency lighting, water heater and pipe 

wrap, low flow shower heads/faucet aerators, window and door air sealing and 

HY AC fil ter replacements. Targeted low-income neighborhoods qual ify fo r the 

program if at least 50% of the households are at or below 200% of the federa l 

pove1ty guidelines. Duke Energy Kentucky will analyze electric usage data and 

prev ious program participation to prioritize neighborhoods that have the greatest 

30 As ord ered in Case No. 201 7-00427 on Septem ber 13, 201 8. 
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need and propensity to participate. While the goal is to serve neighborhoods 

where the majori ty of res idents are lower income, the program is avai lable to all 

Duke Energy Kentucky customers in the defined neighborhood. This program 

will be avail able to both homeowners and re iters occupying single family and 

multi-family dwe llings in the target neighborhoods that have electric service 

prov ided by Duke Energy Kentucky. 

A community-based kick-off event will be held for targeted 

ne ighborhoods. These kick-off events will feature local community leaders and 

energy experts that will explain program components. The purpose of the kick­

off event is to ra lly the neighborhood around EE and to help customers 

understand steps needed to lower their energy bill s. Fo llowing the ki ck-off event, 

energy assessments wi ll be completed in the customers' homes and the 

appropriate energy sav ing measures will be installed if the customer elects to 

have the work completed. Direct mail and calil center suppo1t will supplement 

community based outreach. This program will be used as a lead generati on 

source fo r other Duke Energy Kentucky and external energy efficiency 

programs. 

• Smart $aver® Prescriptive: The Smart $aver® Prescripti ve program includes 

approximately 300 measures covering fi ve broad technology categories of: 

Lighting, HY AC, Pumps/Drives, Energy Star Food Service Equipment, and 

Process Equipment. The incenti ves offered are designed to offset a po1t ion of the 

capi ta l cost of moving to higher effi ciency equipment. Incentives are also 

offered fo r perfo rming maintenance on certain types of equipment. The incenti ve 
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amounts are known to the customer before they undettake their project, so the 

customer can proceed with their project and submit documentation after 

installation. 

Per the Commiss ion Order, the program implemented a reservation system to 

better manage program costs. 

• Smart $aver® Custom : The Smart $aver® Custom program is intended to 

capture quantifia le energy sav ings fro m projects that do not fit into the 

Prescriptive portfi I io. A key diffe rence between the Prescriptive and Custom 

programs is that the Custom program requi res that the customer submit an 

application before they commit to their project. Once a project is submitted, it 

undergoes a tech ical rev iew to validate the viabili ty of the technology and the 

reasonableness of the energy savings claims. After the technical rev iew, the 

energy sav ings are modeled against the customers load profi le ( or a 

representative load profil e) to calculate the avo ided energy and avoided capacity 

assoc iated with t e installation. At this point, the customer is tendered an 

incentive offer. Prov ided the customer completes the project, upon verificati on 

of the installation via project completion documents, the customer is issued an 

incenti ve check in the amount originally tendered. Duke Energy Kentucky 

reserves the right to adjust the incenti ve amount paid either up or down should 

the installation dev iate from what was originally submitted. 

Both the Smart $aver® Prescripti ve and Custom programs allow for 

customers to either receive their incentive checks directly, or to assign them to a 

vendor, prov ided the vendor reduces the amount invo iced to the customer by the 
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amount of the incenti ve or to assign them to another designee, such as a tenant or 

building owner. 

Per the Commiss ion Order, the program implemented a reservation 

system to better manage program costs. 

• Small Business Energy Saver: The purpose of the Small Business Energy 

Saver (SBES) program is to fac ilitate the installation of igh effi ciency 

equipment in existing, small non-res idential Duke Energy Kentucky customer 

fac ilities. SBES i' designed to target the small non-residential customer segment 

using the direct install program model, which makes the energy efficiency 

upgrade process s streamlined and convenient as poss ible. 

SBES offers free, no-obligation energy assessments of qualifying non­

residential customer fac ilities which result in recommendations of energy 

effi ciency measures to be installed at the fac ili ty along with the projected energy 

savings, costs of all materials and installation, and the upfront incentive amount 

from Duke Energy Kentucky. Upon rece iving the results of the assessment, if 

the customer chooses to move fo rward, the customer makes the final 

dete1mination of roject scope prior to installation. Duke Energy Kentucky then 

provides upfro nt incenti ves to di scount the installation costs of select energy 

effi ciency improvements in li ghting; refrigeration; processes; and heating 

ventilation and air conditioning. 

SBES program incentives are calculated per project, based upon the 

esti mated energy sav ings of the energy-ef 1ciency improvements and the 

conditions fo und within the customer's fac ili y. Duke Energy Kentucky may 
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prov ide an upfront customer incenti ve fo r up to 80 percent of the total cost of 

installed measur s. All aspects of the program are managed by a Duke Energy 

Kentucky-authorized program administrator. Duke Energy Kentucky provides a 

list of customers who meet the program eligibili ty requirements to the program 

administrator in order fo r the program administrator to perfo rm the work 

described above. Duke Energy Kentucky 's incentive payment fo r any installed 

measures are paid directly to the program administrator upon verrfi cation that the 

energy effi ciency measure(s) have been installed. All project costs above the 

incenti ve amount are the responsibili ty of the Customer are paid based upon 

payment terms arranged between the customer and program admin istrator after 

installation. 

• PowerShare®: PowerShare® is Duke Energy Kentucky' s demand response 

program offered to commercial and industrial customers. The program offers 

various options fo r customers to choose firom . PowerShare® QuoteOption is 

offered fo r customers who only want to reduce their load when power prices are 

high. In thi s pr gram, customers receive otice of a price offer from Duke 

Energy Kentucky to reduce load. Based on the price offered, the customer makes 

the dec ision as to whether or not they wi ll reduce load. If a customer elects not to 

reduce load, there are no penalties fo r declining participation in the event. 

Pa11icipation is purely voluntary. The customer only receives a credit for the 

number of kilowatt-hours they reduced during the event, multiplied by the price 

offered by Duke Energy Kentucky. 
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Customers may also paiticipate in the Cal!Option program. Under the 

CallOption program, customers receive a monthly credit for providing Duke 

Energy Kentucky with the right to call on the customers load during periods of 

peak demand or mergency situations. Each of the Call Option offers contain an 

emergency provision where in the customer agrees to provide a number of 

interrupt ions for cu1tailments initiated by PJM Interconnection, LLC. The 

minimum contractual load reduction commitment allowed under the program is 

IOO kW. 

2. Nonreguiated Products and Services offered by Duke Energy Kentucky 

Duke Energy offers three nonregulated products/serv ices in the Commonwea lth: 

( I) Res idential StrikeStop; (2) Underground Protection; and (3) Duke Energy 

Connections (DE Connections). These serv ices are operated by Duke Energy One, 

Inc. , a nonregulated affi liate, pursuant to the Operating Company/ Nonutility 

Companies Service Agreement. 31 The StrikeStop®, Underground Protection and 

DE Connections prod ucts are not part of the regulated services offered by Duke 

Energy Kentucky and as a result, are not regulated by the Kentucky Public 

Service Commiss ion. Purchasers of these products will rece ive no preference or 

spec ial treatment from Duke Energy Kentucky in regard to their regulated electric 

service. A customer does not have to buy these products in order to rece ive the 

sarne safe and reliable electric service from Duke Energy Kentucky. Marketing, 

advertising and program management costs are not assoc iated with the regulated 

utili ty nor are any co ts recovered through utility rates. 

31 See Append ix C. 
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• StrikeStop: Thi s program provides a residential surge arrestor dev ice that is 

install ed behind the customer's electric meter. The surge protector is so ld to 

the homeowner; transfer of ownershi p from Duke Energy One to the customer 

is complete once the customer pays fo r the unit in fu ll. There is a low-profil e 

un it that is applicable to the vast majority of res idential customers. The 

purchase price of the uni t is $ 167. 76. A 400-amp vers ion of the arrestor is also 

ava il able fo r $249.99. The program includes the option fo r the customer to 

enro ll in Monetary Coverage, which covers a mechanica l or electrica l 

breakdown to covered equipment caused by a direct resul t of a power surge. 

Monetary Coverage is $2 .99 per month and available while the Stri keStop uni t 

is covered under the manufac turer' s warranty (ten years). Customers enro ll ed 

in StrikeStop are ma iled notices when their ten-year manufacturer' s warranty 

is ending and are invited to renew. This program is no longer proactively 

marketed to new customers; however, it retains a web presence as an option to 

Kentucky customers While serving as a reference point with important phone 

num bers and terms and conditions fo r current part icipants in the program. 

• Underground Protection: The underground electrical serv ice line from the 

transformer or junc tion box to the meter has hi storicall y been the customer' s 

responsibility. Effective June 20 19, Duke Energy Kentucky began taking over 

ownership of qualifi ed underground service lines upon fa ilure and are repaired 

or replaced by the Company under a Kentucky Public Service Commission 

Ruling. While thi s program is no longer proactive ly marketed as an option to 

customers, it reta ins a web presence. There remain customers with property 
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characteri sti cs t at do not meet the res idential service criteri a required fo r 

Duke Energy Kentucky to assume maintenance responsibility of underground 

service fa ilure as defined and directed under the Commission's guidance. 

Th rough Electric Underground Protection Program, if an enrolled customer's 

underground service line fa il s, Duke Energy One will repair the line at no cost 

to the customer with coverage limited to $4,000. Res idential Underground 

Protection is ava ilable at $4.99 per month. 

• DE Connections: DE Connections offers all start/transfer res idential 

customers the opportunity to set up all other necessary home services ( outside 

of electricity). Research shows that 80% of movers call their utility prov ider 

first; with DE Connections, customers will be transferred to a trusted business 

partner who will explain TV, Internet and Home Phone options available at 

the customer's new address. DE Connections will take care of all enrollments 

and will also make all appointments necessary to provide these added services 

at the customer' s new home. 

(REMAIND ER OF PAGE INTENTIONALLY LEFT BLANK) 
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KRS 278.2205(2)(d) 

D. A list of incidental, nonregulated activities that are subject to the provis ions of KRS 
278.2203(4). 

Duke Energy Kentucky reports its incidental and nonregulated acti vities as part of an 

annual ftli.ng to the Commi ss ion. The report includes nonregulated products or services 

that Duke Energy Kentucky prov ides to non-affiliated third parties. The li st includes a 

description of the ac ti vity as we ll as a total of the nonregulated revenue to Duke Energy 

Kentucky fo r the calendar year. All incidental nonregulated activities reported are 

reasonably related to Duke Energy Kentucky' s regulated services because these activities 

all invo lve services that either: ( I) are close ly assoc iated with Duke Energy Kentucky's 

supplying and de li vering gas and electric service to customers; (2) facilitate use of Duke 

Energy Kentucky' s trenches to cable and telecom providers; or (3) provide fo r revenue 

fro m leas ing excess utility fac ilities. Append ix O contains a copy of the incidental 

nonregulated acti vi ties report fo r calendar year 2020. 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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KRS 278.2205(2)(e) 

E. A description of the nature of transactions between the utility and the 
affiliate. 

1. Transaction with Affiliates under Kentucky Law: 

Duke Energy Kentucky is authorized to provide goods and services to and 

receive services and goods from its regulated and nonregulated affili ates 

prov iding the transactions are consistent with Kentucky Law. The nature 

of the transactions between Duke Energy Kentucky and its affili ates are 

more full y described in Section II of thi s CAM and are embodied in the 

vari ous service agreements contained in the Appendix to this CAM. 

Kentucky law sets fo rth a list of "prohibited business practi ces" 

related to the utility ' s operation and interaction with affiliates. Jn genera l, 

these rules apply to the sharing of info rmation, databases, employee 

resources, joint marketing and regul ated and nonregulated activiti es. 

Spec ifically, KRS 278.22 13 prov ides the fo llowing: 

• A ut ility and its affiliate shall be separate corporate entities and 
maintain separate books and records. If a utility and nonregulated 
affiliate have common officers, directors, or employees, the fees , 
compensation, and expenses of the individuals invo lved shall be 
subject to the cost allocation requ irements set fo rth in KRS 
278.2203 and 278.2207. Any ut ility that prov ides nonregulated 
acti vit ies shall separately account fo r all investments, revenues, 
and ex penses in accordance with its fil ed cost allocation manual. 

• A utility shall not prov ide advertising space in its billing enve lope 
to its affiliates or for its nonregulated activities unless it offers the 
same to competing service providers on the same terms it provides 
to its affiliates. This subsection applies to nonregulated activiti es 
only. 
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• A uti lity shall not attempt to persuade customers to do business 
with its affi li ates by offering rebates or di scounts on tari ffed 
serv1oes. 

• All utility company employees engaged in the merchant fun ction 
shall abide by all standards promulgated by applicable FERC 
order and regul ations. 

• No utility employee shall share any confidenti al customer 
info rmation with the utility's affi liates unless the customer has 
consented in writing, or the info rmation is publicly available or is 
simultaneously made publicly available. 

• A II dealings between a uti I ity and a nonregu lated affi I iate shall be 
at arm's length . 

• Empl yees transferring fro m the uti lity to an affi liate shall not 
disc lose to the affiliate confidential information or take with them 
any competiti ve ly sensitive materi als. 

• Neither a utility nor its em ployees or agents shall so li cit business 
on behalf of an affili ate or fo r its nonutility services. 

• A util ity that carri es out any research and development or joint 
marketing and promotion with its affili ate fo r its nonregulated 
acti vities shall be subj ect to the cost allocation requirements set 
fo rth in KRS 278 .2203. 

• Except as prov ided in subsectiori (e) of thi s section, if a utility is 
engaged in a nonregulated activity, marketing employees for the 
nonregul ated acti vity shall not ave access to the customer 
info rm tion prov ided to the utility when the customer places an 
order fo r regulated service. 

• A utili ty shall not provide any type of undue prefe renti al treatment 
to a nonregulated affili ate to the detriment of a competitor. 

• A utili ty shall noti fy the customer that competing supp liers of a 
nonregu lated service exist if: 

• The utility receives a request fo r a recommendation from a 
customer seeking a spec ific service which is offered by the 
utility's affili ate or by the utility itse lf; and 

• The utility mentions itse lf or its affili ate when making the 
recommendation to the customer. 
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• The utility' s name, trademark, brand , or logo shall not be used by a 
nonre0 ulated affili ate in any type of visual or audio med ia without 
a di sc laimer. The commi ssion shall develop specifications for the 
disclaimer. The disc laimer shalil be approved by the commiss ion 
prior to use in any adverti sement by the utility's affiliate. 

• A utility shall not enter into any arrangements fo r financing 
nonregulated acti vi ties through an affili ate that would permit a 
creditor upon default to have recourse to the assets of the utility. 

• A utility shall info rm the comm iss ion of all new nonregul ated 
acti vit ies begun by itse lf or by the utility's affiliate within a ti me to 
be set by the commi ss ion. 

• Start-up costs associated with the fo rmation of a nonregul ated 
affili ate shall not be included in the utility's rate base . 

• The commiss ion may require the utility to file annual reports of 
information related to affi liate transactions when necessary to 
moni t r compliance with these guidelines. 

Transactions between Duke Energy Kentucky and its affili ates must be priced in 

accordance with KRS 278.2207. Unless otherwise approved by the Commiss ion, Duke Energy 

Kentucky prov ides tari ffed services and products to an affi li ate pursuant to the tariffed rate. And 

non-tariffed items are priced at the Duke Energy Kentucky's fu lly di stributed cost but in no event 

less than market or in compl iance with the utility's existing USDA, SEC, or FERC approved cost 

allocation methodology. Unless otherwise approved by the Commiss ion, services and products 

prov ided by an affili ate to Duke Energy Kentucky are to be priced at the affili ate's fully 

di stri buted cost but in no event greater than market or in compl iance with the ut ility's ex isting 

US DA, SEC, or FERC approved cost allocation methodology. Dev iations fro m KRS 278.2207 

may be granted if the Commiss ion determines the transaction to be in the public interest. Section 

If of th is CAM descri bes the various Commission-approved service agreements that permit 

deviations fro m the default affi li ate transaction asymmetri c prici ng requirements. 
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Additionally, Duke Energy Kentucky may engage in transfers wi th its non-utility affiliates in 

accordance with KRS 278 .2 18 and the affiliate conduct rules under Kentucky law as discussed in 

Section IV, E( I) above. 

In summary, unless the Commission approves otherwise, Duke Energy Kentucky pays 

the lower of cost or market for non-tariffed goods and services it receives from affiliates. 

Duke Energy Kentucky receives the higher of cost or market for non-tariffed goods or services 

it provides to affiliates. 

If transactions between Duke Energy Kentucky and its affiliates are priced in 

accordance with KRS 278.2207 or are permitted under an already approved service 

agreement,32 Commission approval is not necessary. Any deviation from KRS 278.2207's 

pricing must be approved in advance by the Commission. Legal must be contacted. 

2020 Services 

During 2020, there have been transactions provided pursuant to the agreements 

referenced above. Generally, the transactions that have occ rred have been related to the 

prov1s1on of services between affi liates in the form of employee time devoted to various 

activ ities. Examples of transactions where Duke Energy Kentucky is the recipient of services 

from affiliates are -as fo llows: 

• Duke Energy Ohio provided transmission and distribution services; 

• Duke Energy Carolinas prov ided customer serv ices; 

• Duke Energy Ohio provided gas distribution system services; 

• Duke Energy Carolinas prov ided transmiss ion and distribution servFces; and 

• Duke Energy Carolinas prov ided other goods a d services. 

32 See Section II above. 
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Examples of transactions where Duke Energy Kentucky is the prov ider of services to affili ates 

are as fo llows: 

• Duke Energy Kentucky provided transmiss ion and distribution services to Duke 
Energy Ohio; 

• Duke Energy Kentucky prov ided admin, tra ining, and support services at 
combustion turbine sites to Duke Energy Indiana; and 

• Duke Energy Kentucky prov ided di stribution system services to Duke Energy 
Ohio. 

These examples do not include the description of services rendered under the Service 

Company Utility Service Agreement because, under Duke Energy ' s holding company structure, 

it is contemplated that service company employees are invo lved in the day to day operations of 

a ll utility operating companies under Duke Energy and prov ide substantial back-offi ce support 

services. For the purposes of the resent report , it was determ ined that services and products 

prov ided by Duke Energy Kentucky to, or rece ived by Duke Energy Kentucky from other 

affi liated companies was of greater relevance to the report. 

Appendix Pis a copy of Duke Energy Ke ntucky ' s FERC Affi liate Transaction Report fo r 

2020. This report includes a li st of the goods and serv ices provided by Duke Energy Kentucky 

fo r its affi li ates, and goods and services prov ided by the affi liates to Duke Energy Kentucky 

during 2020. This li st includes the va lue of services rendered under the Service Company Ut ili ty 

Serv ice Agreement. 

(REMAIN DER OF PAGE INTENTIONALLY LEFT BLAN K) 
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KRS 278.2205(2)(1) 

F. For each USoA account and subaccount, a revort that identifies whether the 
account contains costs attributable to regul1ated operations and nonregulated 
operations. The report shall also identify whether the costs are joint costs 
that cannot be directly identified. A description of the methodology used to 
apportion each of these costs shall be included and the allocation 
methodology shall be consistent with the provisions of KRS 278.2203. 33 

Duke Energy Kentucky mai ntains its books a d records in accordance with the 

FERC Uniform System of Accounts (USoA). The FERC USoA designates spec ific 

accounts where nonregulated transactions are to be recorded. Costs related to Duke 

Energy Kentucky's unregulated activ ities, as ident ified in Appendix B, are charged to 

various 4 15, 417, and 418 accounts, as indicated by the name of the accounts, in 

accordance with the FERC USoA requirements. The charges in these accounts were fo r 

vari ous non regulated operations such as joint trench operations and lease revenue related 

to non-uti lity property. Unr gu lated costs are charged directly to these accounts. The 

remaining transactions on Duke Energy Kentucky's books are re lated to regulated utility 

operations. 

Appendix Q consists of the USoA chart of accounts fo r Duke Energy Kentucky as 

of February 202 1. The li st includes both the account umber and a brief description of 

what is included in the account. 

(2) In allocati ng costs between regulated and non-regulated activities, a utili t,< shall utili ze one ( I) of the fo llowing 
cost allocation methods: 

(a) The fully distributed cost method; or 
(b) A cost allocation method recognized or mandated by the rules of the SEC promulgated pursuant !Q 15 

U.S .C. sec. 79, et seq ., or promulgated by the FERC or by the USDA. KY . REV. STAT. A . § 278 .2203(2) 
(Banks-Baldwin 2006). 
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Duke Energy Kentucky CAM 2021 
Appendix A 

Page 1 of8 

278.2201 Prohibition against subsidy of nonregulated :activity - Separate 
accounting. 

A utiUty shall not subsidize a nonregulated activity provided by an affiliate or by the 
utility itself. The commission shall require all utilities providing nonregulated activities, 
either directly or through an affiliate, to keep separate accounts and allocate costs in 
accordance with procedures established by the commission. The commission may 
promulgate administrative regulations that will assist the commission in enforcing this 
section. 

Effective: July 14, 2000 

History: Created 2000 Ky. Acts ch. 511 , sec. 2, effective July 14, 2000. 
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278:.2203 Cost allocation of regulated and nonregulated activity. 

Duke Energy Ken ducky CAM 2021 
Appendix A 

Page 2 of 8 

( I) A utility that engages in a nonregulated activity shall identify all costs of the 
nonregulated activity and report the costs in accordance with the guidelines in the 
USoA and the cost allocation metl\ods described in subsection (2) of this section. 

(2) In allocating costs between regulated and nonregulated activities, a utility shall 
utilize one (I) of the following cost allocation methods: 

(a) The fully distributed cost method; or 

(b) A cost allocation method recognized or mandated by the rules of the SEC 
promulgated pursuant to 15 U.S.C. sec. 79, et seq., or promulgated by the 
FERC or by the USDA. 

(3) A utility's compliance with federal cost allocation methods shall constitute 
compliance with the pmvisions ofKRS 278.010 to 278.450. 

(4) Notwithstanding subsections (I) to (3) of this section, a utility may report an 
incidental nonregulated activity as a regulated activity if: 

(a) The revenue from the aggregate total of the utility's nonregulated incidental 
activities does not exceed the lesser of two percent (2%) of the utility's total 
revenue or one million dollars ($1,000,000) annually; and 

(b) The nonregulated activity is reasonably related to the utility's regulated 
activity. 

(5) Nothing contained in this section shall be construed as requiring a utility to violate 
any cost allocation methods required to be employed under any service agreement 
validly existing as of July 14, 2000, for the tenn of the existing agreement, except 
where the commission makes the determination that a service agreement was 
executed for the purpose of avoiding provisions ofKRS 278.010 to 278.450. 

Effective: July 14, 2000 

History: Created 2000 Ky. Acts ch. S 11, sec. 3, effective July 14, 2000. 
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Duke Energy Kentucky CAM 2021 
Appendix A 

Page 3 of 8 

278.2205 Cost allocation manual for nonregulated activity - Contents -
Maintenance. 

(I) Any utility that engages in a nonregulated activity whose revenue exceeds the 
amount provided for incidental nonregulated activities under :KRS 278.2203(4)(a), 
shall develop and mai tain a CAM as described in subsections (2) to (5) of this 
section. 

(2) A CAM shall contai the following infonnation for a ut ility's jurisdictional 
operations in the Commonwealth: 

(a) A list of regulated and nonregulated divisions within the utility; 

(b) A list of all regulated and nonregulated affiliates of the utility to which the 
utility provides services or products and where the affiliates provide 
nonregulated activities as defined in KRS 278 .010(21); 

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

( d) A list of incidental, nonregulated activities that are subject to the provisions of 
KRS 278.2203(4); 

( e) A description of the nature of transactions between the utility and the affiliate; 
and 

(f) For each USoA account and subaccount, a report that identifies whether the 
account contains costs attributable to regulated operations and nonregulated 
operations. The report shall also identify whether the costs are joint costs that 
cannot be directl'y identified. A description of the methodology used to 
apportion each of these cost shall be included and the .allocation methodology 
shall be consistent with the provisions ofKRS 278.2203. 

(3) Within two hundred seventy (270) days ofJuly 14, 2000, the utility shall file: 

(a) A statement with the commission that certifies the CAM has been developed 
and will be adopted by the management, effective with the beginning of the 
next calendar year. The statement shall be signed by an officer of the utility; 
and 

(b) One(l) ,copyoftheCAM. 

(4) Within sixty (60) days of any material change in matters required to be listed in the 
CAM, the utility shall amend the CAM to reflect the change. 

(5) The CAM shall be available for public inspection at the uti lity and at the 
commission . 

(6) The CAM shall be filed as part of the initial filing requirement in a proceeding 
involving an applicatio for an adjustment in rates pursuant to KRS 278.190. 

EITectl~e: July 14, 2000 

History: Created 2000 Ky. Acts ch.511, sec. 4, effective July 14, 2000. 
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Duke Energy Ken tucky CAM 2021 
Appendix A 

Page 4 of 8 

278.2207 Traosactioos between utility and affiliate - Pricing requirements -
Request for deviation. 

(1): The terms for transactions between a utility and its affiliates shall be in accordance 
with the following: 
(a) Services and products provided to an affiliate by the utility pursuant to a tariff 

shall be at the tariffed rate, with nontariffed items ptieed at the utility's fully 
distributed cost but in no event less than market, or in compliance with the 
utility's existing USDA, SEC, or FERC apprnved cost allocation 
methodology. 

(b) Services and products provided to the utility by an affiliate shall be priced at 
the affiliate's fully distributed cost but in no event greater than market or in 
compliance with the utility's existing USDA, SEC, or FERC approved cost 
allocation methodology. 

(2) A utility may file an application with the commission requesting a deviation from 
the requirements of this section for a particular transaction or class of transactions. 
The utility shall have the burden of demonstrating that the requested pricing is 
reasonable. The commission may grant the deviation if it determines the deviation 
is in the public interest. 

(3) Nothing in this section shall be construed to interfere with the commission's 
requirement to ensure fair, just, and reasonable rates for utility services. 

Effective: July 14, 2000 

History : Created 2000 Ky . Acts ch. 511, sec. S, effective July 14, 2000 . 
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In any fonnal commission proceeding in which cost allocation is at issue, a utility shall 
provide sufficient infonnatio to document that its cost allocation _procedures and affiliate 
transaction pricing are consistent with the provisions of this chapter. 

EITec:tive: July 14, 2000 

History: Created 2000 Ky. Acts ch. 511, sec. 6, effective July 14, 2000. 

Page I of! 



----·---- - . 

Duke Energy Kentucky CAM 2021 
Appendix A 

Page 6 of8 

278.2211 Remedies for 1011compliance utility and affiliate - Access to records .. 
Disallowance of costs - Audit. 

(I) If the commission finds that a utility has not complied with any provision of this 
chapter for any transaction between a utility and its affiliate, or df a utility has failed 
to provide sufficient evidence of its compliance, then the commission may: 

(a) Access the books and records of a utility's nonregulated affiliate; and 
(b) Order that the costs attached to any transactions be disallowed from rates. 

(2) If, after inspecting an affiliate's books and records, the commission finds that a 
utility has not complied with any provision of KRS 278.010 to 278.450, the 
commission may perform a financial audit of the utility's affiliate to the extent 
necessary to ensure compliance with KRS 278.010 to 278.450. 

Efl'eclive: July J4, 2000 

History: Created 2000 Ky. Acts ch. 511, sec. 7, effective July 14, 2000. 
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278.2213 Separate recordkeeping for utility and affiliate -- Prohibited business 
practices - Confidentiality of information -- Notice of service available from 
competitor. 

The provisions of this sectio shall govern a public utility company's activities related to 
the sharing of information, databases, and resources between its employees or an affiliate 
invoived in the marketing or the provision ofnonregulated activities and its employees or 
an affiliate involved in the provision of regulated activities. 

(I) A utility and its affiliate shall be separate corporate entities and maintain separate 
books and records . If a utility and nonregulated affiliate have common officers, 
directors, or employees, the fees, compensation, and expenses of the individuals 
involved shall be subject to the cost allocation requirements set forth in KRS 
278.2203 and 278.2207. Any utility that provides nonregulated activities shall 
separately account for all investments, revenues, and expenses in accordance with 
its filed cost allocation manual. 

(2) A utility shall not provide advertising space in its billing envelope to its affiliates or 
for its nonregulated activities unless it offers the same to competing service 
providers on the same terms it provides to its affiliates. This subsection applies to 
nonregulated activities only. 

(3) A uti lity shall not attempt to persuade customers to do business with its affiliates by 
offering rebates or discounts on tariffed services. 

(4) All utility company employees engaged in the merchant function shall abide by all 
standards promulgated by applicable FERC orders and regulations. 

(5) No utility employee shall share any confidential customer information with the 
utility's affiliates unless the customer has consented in writing, or the information is 
publicly available or is simultaneously made publicly available. 

(6) All dealings between a utility and a nonregulated affiliate shall be at ann's length. 

(7) Employees transferring from the utility to an affiliate shall not disclose to the 
affiliate confidential information or take with them any competitively sensitive 
materials. 

(8) Neither a utility nor its employees or agents shall solicit business on behalf of an 
affiliate or for its nonuti l ity services. 

(9) A utility that carries out any research and development or joint marketing and 
promotion with its affiliate for its nonregulated activities shall be subject to the cost 
allocation requirements set forth in KRS 278.2203 . 

(10) Except as provided in subsection (5) of this sect ion, if a utiHty is engaged in a 
nonregulated activity, marketing employees .for the nonregulated activity shall not 
have access to the customer information provided to the utility when the customer 
places an order for regulated service. 

(11) A utility shall not provide any type of undue preferential treatment to a nonregulated 
affiliate to the detriment of a competitor. 

(12) A utility shall notify the customer that competing suppliers of a nonregulated 
service exist if: 
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(a) The utility receives a request for a recommendation from a customer seeking a 
specific service which is offered by the utility's affiliate or by the utility itself; 
and 

(b) The utility mentions itself or its affiliate when making the recommendation to 
the customer. 

(13) The utility's name, trademark, brand, or logo shall not be used by a nonregulated 
affiliate in any type of visual or audio media without a disclaimer. The commission 
shall develop specifications for the disclaimer. The disclaimer shall be approved by 
the commission prior to use in any advertisement by the utility's affiliate. 

(14) A utility shall not enter into any arrangements ·for financing nonregulated activities 
through an affiliate that would pennit a creditor upon default to have recourse to the 
assets of the utility. 

(I 5) A utility shall inform the commission of all new nonregulated activities begun by 
itself or by the utility's affiliate with in a time to be set by the commission. 

( I 6) Start-up costs associated with the formation of a nonregulated affiliate shall not be 
included in the utility's rate base. 

(17) The commission may require the utility to file annual reports o:: information related 
to affiliate transactions when necessary to monitor compliance with these 
guidelines. 

Effective: July I 4, 2000 

History: Created 2000 Ky. Acts ch. 511 , sec. 8, effective July !4, 2000. 
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This Service Company Utility Service Agreement (this "Agreement"), dated 

January 1, 2016 (the "Effective Date"), is by and among Duke Energy Carolinas, 

LLC ("DEC"), a North Carolina limited liability company, Duke Energy Ohio, Inc. 

("DEO"}, an Ohio corporation, Duke Energy Indiana, LLC ("DEi"), a Indiana 

limited liability company, Duke Energy Kentucky, Inc. ("DEK"}, a Kentucky 

corporation, Duke Energy Progress, LLC ("DEP"), a North Carolina limited liability 

company, Duke Energy Florida, LLC ("DEF"), a Florida limited liability company, 

and Duke Energy Business Services, LLC ("DEBS"}, a Delaware limited liability 

company. DEBS is sometimes hereinafter referred to as a "Service Company". 

DEC, DEO, DEi, DEK, DEP, and DEF are sometimes hereinafter referred to 

individually as a "Client Company" and collectively as the "Client Companies". 

This Agreement supersedes and replaces in its entirety the Second Amended 

and Restated Utility Service Agreement dated December 1, 2011 . 

WITNESSETH 

WHEREAS, each f the Client Companies and the Service Company are 

direct or indirect subsidiaries of Duke Energy Corporation; 

WHEREAS, the ervice Company and the Client Companies have 

entered into this Agreement whereby the Service Company agrees to provide 

and the Client Companies agree to accept and pay for various services as 

provided herein at cost, except to the extent otherwise required by Section 482 of 

the Internal Revenue Code; and 

WHEREAS, economies and efficiencies benefiting the Client Companies 

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

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

agreements herein contained, the parties to this Agreement covenant and agree 

as follows: 

ARTICLE I - SERVICES 

Section 1.1 The Service Company shall furnish to the Client Companies, 

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

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

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

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

shall also provide Client Companies with such special services, including without 

limitation cost management services, in addition to those services described in 

Appendix A hereto, as may be requested by a Client Company and which the 

Service Company concl des it is equipped to perform. In supplying such 

services, the Service Company may (i) arrange, where it deems appropriate, for 

the services of such experts, consultants, advisera and other persons with 

necessary qualifications as are required for or pertinent to the rendition of such 

services, and (ii) tender payments to third parties as agent for and on behalf of 

Client Companies, with such charges being passed through to the appropriate 

Client Companies. 

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

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

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

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

concludes it is equipped to perform. 

Section 1.3 The services described herein shall be directly assigned, 

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

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

time to time to amend, alte or rescind any activity, process, project, responsibility 
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center or work order, provided that (i) any such amendment or alteration which 

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

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

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

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

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

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

rescission of an activity, process, project, responsib.ility center or work order shall 

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

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

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

with such costs have been completed. 

Section 1.4 The Service Company shall maintain a staff trained and 

experienced in the design, construction, operation, maintenance and 

management of public utility properties. 

ARTICLE II-COMPENSATION 

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

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

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

costs which reasonably can be identified and related to particular services 

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

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

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

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

service performed to the extent reasonably practicable. 

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

described in Appendix A shall be subject to review annually, or more frequently if 
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appropriate. Such method of assignment, distribution or allocation of costs may 

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

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

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

distributed or allocated, except to the extent otherwise required by Section 482 of 

the Internal Revenue Code. The Service Company shall promptly advise the 

Client Companies of a11y material changes in such method of assignment, 

distribl'Jtion or allocation. As appropriate, the Client Companies shall advise the 

North Carolina Utilities Commission ("NCUC"), the l?ulblic Service Commission of 

South Carolina ("PSCSC"), the Florida Public Service Commission ("FPSC"); the 

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

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

State Commissions") of any such changes. Such notice shall be in compliance 

with the requirements of applicable state law, regulations and regulatory 

conditions. 

Section 2.3 The Service Company shall render a monthly statement to 

each Client Company which shall reflect the billing information necessary to 

identify the costs charged for that month. By the l'ast day of each month, each 

Client Company shall remit to the Service Company all charges billed to it. For 

avoidance of doubt, the Service Company and each Client Company may satisfy 

the foregoing requirement by recording billings and payments required hereunder 

in their common accounting systems without rendering paper or electronic 

monthly statements or remitting cash payments. 

Section 2.4 Subject to Section 482 of the Internal Revenue Code, it is 

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

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

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

this Agreement and to other non-affiliated companies, and credits for any 

miscellaneous income items), including, but not limited to, salaries and wages, 

office supplies and expenses, outside services employed, property insurance, 
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injuries and damages, employee pensions and belilefits, miscellaneous general 

expenses, rents, maintenance of structures and equipment, depreciation and 

amortization and compensation for use of capital. Without limitation of the 

foregoing, "cost," as used in this Agreement, means fully embedded cost, 

namely, the sum of (1) direct costs, (2) indirect costs and (3) costs of capital. 

ARTICLE Ill - TERM 

Section 3.1 This Agreement is entered into as of the Effective Date and 

shall continue in force with respect to a Client Company until terminated by the 

Service Company and Client Company with respect to such Client Company 

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

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

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

then signatory to this Agreement. 

ARTICLE IV - ACCOUNTS AND RECORDS 

Section 4.1 The Service Company shall utilize the Uniform System of 

Accounts prescribed by the Federal Energy Regulatory Commission. 

Section 4.2 The Service Company shall permit each Affected State 

Commission and applica le statutory utility consumer representative(s), together 

with other interested parties as required under applicable law, access to its 

accounts and records, including the basis and computation of allocations, 

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

operatiAg results . 

ARTICLE V - MISCELLANEOUS 

Section 5.1 Counterparts. This Agreement may be executed in one or 

more counterparts, all of which shall be considered one and the same agreement 
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and shall become effective when one or more counterparts have been signed by 

each party and delivered to the other parties. 

Section 5.2 Entire Agreement: No Third Party Beneficiaries. This 

Agreement (including Ap endix A and any other appendices or other exhibits or 

schedules hereto} (i) constitutes the entire agreement, and supersedes any prior 

agreements and understandings, both written and oral, among the parties with 

respect to the subject matter of this Agreement; and (ii) is not intended to confer 

upon any person other than the parties hereto any rights or remedies . 

Section 5.3 Governing Law. This Agreement shall be governed by, and 

construed in accordance with , the laws of the State of New York, regardless of 

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

laws. 

Section 5.4 Assi nment. Neither this Agreement nor any of the rights, 

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

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

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

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

whatsoever. Subject to he preceding two sentences, this Agreement shall be 

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

respective successors and assigns. 

Section 5.5 Amendments. This Agreement may not be amended except 

by an instrument in writing signed on behalf of each of the parties. To the extent 

that applicable state law or regulation or other binding obligation requires that 

any such amendment be filed with any Affected State Commission for its review 

or otherwise, each Client Company shall comply in all respects with any such 

requirements. 
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Section 5.6 Interpretation. When a reference is made in this Agreement 

to an Article, Section or Appendix or other Exhibit, such reference shall be to an 

Article or Section of, or an Appendix or other Exhibit to, this Agreement unless 

otherwise indicated. The headings contained in this Agreement are for 

convenience of reference only and shall not affect in any way the meaning or 

interpretation of this Agreement. Whenever the words •include", uincludes" or 

"including" are used in this Agreement, they shall be deemed to be followed by 

the words "without limitation". The words "hereor, ~herein" and "hereunder" and 

words of similar import when used in this Agreemenft shall refer to this Agreement 

as a whole and not to any particular provision of this Agreement. The definitions 

contained in this Agreement are applicable to the singular as well as the plural 

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

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

successors and assigns. 

Section 5.7 DEC and DEP Conditions. In addition to the terms and 

conditions set forth herei , with respect to DEC and DEP, the provisions set out 

in Appendix B are hereby incorporated herein by reference. In addition, DEC's 

and DEP's participation in this Agreement is explicitly subject to the Regulatory 

Conditions and Code of Conduct approved by the NCUC in its Order Approving 

Merger Subject to Regulatory Conditions and Code of Conduct issued, in NCUC 

Docket No. E-7, Sub 98(5 and Docket No. E-2, Sub 998. In the event of any 

conflict between the provisions of this Agreement and the approved Regulatory 

Conditions and Code of Conduct provisions, the Regulatory Conditions and Code 

of Conduct shall govern. 

IN WITNESS WHEREOF, the parties hereto have caused this Service 

Agreement to be executed as of the date and year first above written. 
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DUKE ENERGY BUSINESS SERVICES LLC 

By: ~ 
Robert T . Lucas 111 
Assistant Secretary 

DUKE ENERGY CAROLINAS, LLC 

By: ~ 
Robert T. Lucas Il l 
Assistant Secretary 

DUKE ENERGY OHIO, INC. 

By~ RobertT.Luc m 
Assistant Corpora~e Secretary 

DUKE ENERGY INDIAN~, LLC 

By: ~ 
Robert T. Lucas m 
Assistant Secretary 

DUKE ENERGY KENTUCKY, INC. 

By: 
Roert i.i.um 
Assistant Corporate Secretary 

DUKE ENERGY PROGRESS, LLC 

By: ~ 
RobertT.Lucas I 
Assistant Secretary 

DUKE ENERGY FLORIDA, LLC 

By: ~ 
RobertT.Lucalll 
Assistant Secretary 
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I. The Service Company will maintain an accounting system for accumulating all 

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

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

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

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

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

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

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

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

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

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

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

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

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

distributed by the Service Company will be allocated monthly. 

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

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

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

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

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

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

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

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

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

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

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

the application of one or more of the methods described in paragraphs IV and V of this 
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Appendix A. The distribution method will be provided to each such affected Client 

Company or Function. 

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

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

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

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

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

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

be utilized: 

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

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

electric sales (based on electricity at 3412 Btu/kWh and natural gas at 1034 Btu/cubic 

foot) . 

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

States of America. 

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

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

power, emission allowances and other cost of sales. 

4. "Distribution" means electric distribution and local gas distribution as 

applicable. 

5. "Distribution Li es" mean electric power lines at distribution voltages 

measured in circuit miles, and gas mains and lines, as applicable. 

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

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

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

the weighted average of the Gross Margin Rati.o, the Labor Dollars Ratio and the Total 

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

third gross margin related, one-third labor related and one-third PP&E related, 33 percent 

of the Gross Margin Ratio would be utilized, 33 percent oft e Labor Dollars Ratio and 34 

percent of the PP&E Ratio would be utilized. To illustrate this application, assuming that 
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the Gross Margin Ratio were 53. 75 percent for Company A and 46.25 percent for 

Company 8, the Labor Dollars Ratio were 25 percent for Company A and 75 percent for 

Company B, and the Total PP&E Ratio were 60 percent for Company A and 40 percent 

for Company B, the following weighted average ratio wo1Uld be computed: 

Comgan:i£A Com[!an:i£ B 
Activity Weight Ratio Weighted Ratio Weighted 

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

100% 46.39% .53.61% 

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

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

allocate costs for services of a general nature. 

1. Sales Ratio 

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

(and/or the equivalent cubic feet of gas sa1es, where applicable), excluding 

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

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

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

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

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

significant change. 

2. Electric Peak Load Ratio 

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

maximum system demands for a preceding_ twelve consecutive calendar 

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

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

Corporation's non-utility and non-domestic utility affiliates, where 
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applicable}. Tll is ratio will be determined annually, or at such time as may 

be required due to a significant change. 

3. Number of Customers Ratio 

4. 

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

(and/or gas customers, where applicable) at the end of a recent month in 

the preceding twelve consecutive calendar month period, the numerator of 

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

domestic utility Client Companies (and Dake Energy Corporation's non­

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

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

change. 

Number of Employees Ratio 

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

month in the preceding twelve consecutive month period, the numerator of 

which is for a Client Company or Service Company Function and the 

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

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

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

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

5. Construction-Expenditures Ratio 

A ratio, based n the applicable projected construction expenditures for the 

following twelve consecutive calendar month period, the numerator of which 

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

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

utility affiliates, where applicable). Separate ratios will be computed for total 

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

transmission, Distribution, and general) classifications. This ratio will be 
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determined annually, or at such time as may be required due to a significant 

change. 

6. Miles of Distribution lines Ratio 

In the case of electric Distribution, a ratio, based on the applicable installed 

circuit miles of domestic electric Distribution Lines, and in the case of gas 

Distribution, a ratio, based on the applicable installed miles of domestic gas 

Distribution Lines, in either case at the end of the preceding calendar year, 

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

which is for all domestic utility Client Companies. This ratio will be 

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

change. 

7. Circuit Miles of Electric Transmission Lines Ratio 

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

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

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

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

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

8. Millions of Instructions Per Second Ratio 

A ratio, based on the sum of the applicable number of millions of 

instructions per second (MIPS) used to execute mainframe computer 

software applications for a preceding twelve consecutive calendar month 

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

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

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

where applica le) and/or the Service Company. This ratio will be 

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

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

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

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

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

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

may be require due to a significant change. 

10. Inventory Ratio 

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

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

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

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

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

production, transmission, Distribution, and general) classificatio111s. This ratio 

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

significant change. 

11 . Procurement Spending Ratio 

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

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

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

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

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

ratios will be computed for total procurement spending and appropriate 

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

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

be required due to a significant change. 

12. Square Footage Ratio 

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

a recent month in the preceding twelve consecutive month period, tile 
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numerator of which is for a Client Company or Service Company Function 

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

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

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

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

13. Gross Margin Ratio 

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

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

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

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

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

may be required due to a significant change. 

14. Labor Dollars Ratio 

A ratio, based on the total applicable 1labor dollars for a preceding twelve 

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

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

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

domestic utility affiliates, where applicable} and/or the Service Company. 

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

due to a significant change. 

15. Number of Personal Computer Work Stations Ratio 

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

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

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

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

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

affiliates, where applicable} and/or the Service Company. This ratio will be 

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

change. 
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A ratio, based on the total number of appficable servers at the end of a 

recent month in the preceding twelve consecutive month period, the 

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

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

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

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

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

17. Total Property, Plant and Equipment Ratio 

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

balance (net of accumulated depredation and amortizat:ion) for the 

preceding year, the numerator o.f which is for a Client Company and the 

denominator o'f which is for all Client Companies {and Duke Energy 

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

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

be required due to a significant change. 

18. Generating Unit MW Capability / Maximum Dependable Capacity (MOC) 

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

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

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

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

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

be required due to a significant change. 

19. Number of Meters Ratio 

A ratio, based on the number of electric and/or gas meters, as applicable, 

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

which is for all domestic utility Client Companies. Separate if-atios will be 

computed for appropriate meter classifications (e.g., type of metering 
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technology). T is ratio will be determined annually, or at such time as may 

be required due to a significant change. 

20. O&M Expenditures Ratio 

A ratio, based on the operation and maintenance (O&M) expenditures for a 

prior twelve month period, the numerator of which is for a Cltent Company 

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

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

applicable). Separate ratios will be computed for total O&M expenditures 

and appropriate functional plant (i.e., produ,ction, transmission, Distribution, 

and general) classifications. This ratio will be determined annually. 

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

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

described ·in paragraph 11, "1" and "2" of this Appendix A, where identifiable, costs will be 

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

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

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

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

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

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

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

Agreement shall exclude costs of a general nature which have been allocated to affiliated 

companies not a party to this Agreement. Substitution or changes may be made in the 

methods of allocation hereinafter specified, as may be appropriate, and will be provided 

to state regulatory agencies and to each Client Company. Any such substitution or 

changes shall be in compliance with the requirements of applicable state law, regulations 

and regulatory conditions. 

The following list does not apply to DEC or DEP. Refer to the SERVICE COMPANY 

UTILITY SERVICE AGREEMENT LIST for services applicable to DEC and DEP 
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Provides communications and electronic data processing services. The 

activities of the Function include: 

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

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

software applications. 

(3) Development and support of distributed computer software applications 

{e.g., servers.). 

(4) Installation and operation of communications systems. 

(5) Information systems management and support services. 

b. Method of Allocation 

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

allocated between the Client Companies and other Functions of the 

Service Company based on the number of Millions of Instructions per 

Second Ratio (MIPS). 

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

software applications - allocated to the Client Companies and to other 

Functions of the Service Company based on the Number of Personal 

Computer Work Stations Ratio. 

(3) Development and support of distributed computer software applications -

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

Company based on the Number of lnfonnation Systems Servers Ratio. 

(4) lnstallati.on a d operation of communications systems - allocated to the 

Client Companies and to other Functions of the Service Company based 

on the Number of Employees Ratio. 

(5) lnfonnatfon systems management and support services - allocated to the 

Client Campa ies and to other Functions of the Service Company based 

on the Number of Personal Computer Work Stations Ratio. 
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2. Meters 

a. Description of Function 

Procures, tests and maintains meters. 

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

3. Transportation 

a. Description of Function 

(1) Procures and maintains vehicles and equipment. 

(2) Procures and maintains aircraft and equipment. 

b. Method of Allocation 

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

Client Companies and to other Functions of the Service Company based 

on the Number of Employees Ratio. 

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

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

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

the PP&E Ratio. 

4. System Maintenance 

a. Description of Function 

Coordinates maintenance and support of electric transmission systems and 

Distribution systems. 

b. Method of Allocation 

(1) Services related to electric transmission systems - allocated to the Client 

Companies based on the Circuit Miles of Electric Transmission Lines 

Ratio . 

(2) Services related to electric Distribution systems - allocated to the Client 

Companies based on the Miles of Distribution Lines Ratio. 

(3) Services related to gas Distribution systems - allocated to the Client 

Companies based on the Labor Dollars Ratio. 
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5. Marketing and Customer Relations 

a. Description of Function 
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Advises the Client Companies in relations wil.h domestic utility customers. 

The activities of the Function include: 

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

programs. 

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

(3} Customer se ices including the operation of call center. 

b. Method of Allocation 

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

programs - allocated to the Client Companies based on the Number of 

Customers Ratio. 

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

Companies based on the Number of Customers Ratio. 

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

Number of C stomers Ratio. 

6. Transmission and Distribution Engineering and Construction 

a. Description of Function 

Designs and monitors construction of electric transmission and Distribution 

Lines and associated facilities. Prepares cost and schedule estimates, visits 

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

-administers construction contracts. 

b. Method of Allocation 

(1) Transmission engineering and construction allocated to the C1ient 

Companies based on the Electric Transmission Plant's Construction­

Expenditures Ratio. 

(2) Distribution engineering and construction allocated to the Client 

Companies based on the Distribution plant's Construction-Expenditures 

Ratio. 
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7. Power Engineering and Construction 

a. Description of Function 
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Designs, monitors and supports the construction and retirement of electric 

generation facilities. Prepares specifications and administers contracts for 

construction of new electric generating units, improvements to existing electric 

generating units, and the retirement of existing electric generating equipment, 

including develo ing associated operating processes with operations 

personnel. Prepares cost and schedule estimates and visits construction sites 

to ensure that construction and retirement activities meet schedules and plans. 

b. Method of Allocation 

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

Construction-Expenditures Ratio. 

8. Human Resources 

a. Description of Function 

Establishes and administers policies and supervises compliance with legal 

requirements in the areas of employment, compensation, benefits and 

employee health and safety. Processes payroll and employee benefit 

payments. Supervises contract negotiations and relations with labor unions. 

b. Method of Allocation 

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

Company based on the Number of Employees Ratio. 

9. Supply Chain 

a. Description of Fun tion 

Provides services in connection with the procurement of materials and contract 

services, processes payments to vendors, and provides management of 

material and supplies inventories. 

b. Method of Allocation 

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

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

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

Companies on the Inventory Ratio. 

10. Facilities 

a. Description of Function 

Operates and maintains office and service buildings. Provides security and 

housekeeping services for such buildings and procures office furniture and 

equipment.. 

b. Method of Allocation 

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

Company based o the Square Footage Ratio. 

11 . Accounting 

a. Description of Function 

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

prepares financial and statistical reports, prepares tax filings and supervises 

compliance with the laws and regulations. 

b. Method of Allocation 

(1) Allocated to t e Client Companies based on a weighted average of the 

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

(2) Certain merger related costs are allocated based on Generating Unit MW 

Capability/ MDC Ratio 

12. Power and Gas Planning and Operations 

a. Description of Function 

Coordinate the planning, management and operation of Duke Energy 

Corporation's power generation, transmission and Distribution systems. The 

activities of the Function include: 

(1) System Planning - planning of additions and retirements to the electric 

generation units and transmission and Distribution systems belonging to 

the regulated utilities owned by Duke Energy Corporation. 
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(2) System Operations - coordination of tlhe dispatch and operation of the 

electric generating units and transmission and Distribution systems 

belonging to the regulated utilities owned by Duke Energy Corporation. 

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

electric generation units owned or operated by subsidiaries of Duke 

Energy Corporation. 

(4) Wholesale Power Operations - coordination of Duke Energy Corporation's 

wholesale power operations. 

b. Method of Allocation 

(1) System Planning 

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

the Electric Peak Load Ratio. 

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

the Electric Peak Load Ratio. 

(c) Electric Distribution planning - allocated to the Client Companies 

based o a weighted average of the Miles of Distribution Lines Ratio 

and the Electric Peak Load Ratio. 

(d) Gas Distliibution planning - allocated to the Client Companies based 

on the Construction-Expenditures Ratio. 

(2) System Operations -

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

the Sales Ratio. 

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

on a weighted average of the Circuit Miles of Electric Transmission 

Lines Ratio and the Electric Peak Load Ratio. 

(c) Electric Distribution Operations - allocated to the Client Companies 

based on a weighted average of the Miles of Distribution Lines Ratio 

and the Electric Peak Load Ratio. 

(d) Gas Distribution Operations - allocated to the Client Companies 

based on the Construction-Expenditures Ratio. 
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(3) Power Operations - allocated to the Client Companies based on the 

Generating Unit MW Capability / Maximum Dependable Capacity (MDC) 

Ratio. 

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

on the Sales Ratio. 

13. Public Affairs 

a. Description of Function 

Prepares and disseminates information to employees, customers, government 

officials, commu ities and the media. Provides graphics, reproduction 

lithography, photography and video services. 

b. Method of Allocation 

(1) Services related to corporate governance, public policy, management and 

support services - allocated to the Client Companies based on a weighted 

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

Ratio. 

{2) Services related to utility specific activities - allocated to the Client 

Companies based on a weighted average of the Number of Customers 

Ratio and the Number of Employees Ratio. 

14. Legal 

a. Description of Function 

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

raates and regulatory affairs, environmental matters, financing, financial 

reporting, real estate and other legal matters. 

b. Method of Allocation 

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

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 
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15. Rate Design and Analysis 

a. Description of Function 
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Determines the Client Companies' revenue requirements and rates to electric 

and gas requirements customers. Admi isters interconnection and joint 

ownership agreements. Researches and forecasts customers' usage. 

b. Method of Allocation 

Allocated to the Client Companies based on the Sales Ratio. 

16. Finance 

a. Description of Function 

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

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

budgets, financial forecasts and economic analyses. 

b. Method of Allocation 

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

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

17. Rights of Way 

a. Description of Function 

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

Companies. 

b. Method of Allocation 

(1) Services related to Distribution system - allocated to the Client Companies 

based on the Miles of Distribution Lines Ratio. 

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

Companies based on the Electric Peak Load Ratio. 

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

Companies based on the Circuit Miles of Electric Transmission Lines 

Ratio. 
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18. Internal Auditing 

a. Description of Fun tion 
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Reviews internal controls and procedures to ensure that assets are 

safeguarded and that transactions are properly authorized and recorded. 

b. Method of Allocation 

Allocated to the Client Companies based 011 a weighted average of the Gross 

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

19. Environmental. Health and Safety 

a. Description of Function 

Establishes policies and procedures and governance framework for compliance 

with environmental, health and safety ("EHS") issues, monitors compliance with 

EHS requirements and provides EHS compliance support to the Client 

Companies· personnel. 

b. Method of Allocation 

(1) Services related to corporate governance, environmental policy, 

management and support services - allocated to the Client Companies 

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

Ratio and the PP&E Ratio. 

(2) Services related to utility specific activities - allocated to the Client 

Companies based on the Sales Ratio 

20. Fuels 

a. Description of Function 

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

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

the fuel to the generating stations. 

b. Method of Allocation 

Allocated to the Client Companies based on the Sales Ratio. 
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21 . Investor Relations 

a. Description of Function 
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Provides communications to investors and the financial community, performs 

transfer agent and shareholder record keeping functions, administers stock 

plans and performs stock-related regulatory reporting. 

b. Method of Allocation 

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

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

22. Planning 

a. Description of Function 

Facilitates preparation of strategic and operating plans, monitors trends and 

evaluates busines opportunities. 

b. Method of Allocation 

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

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

23. Executive 

a. Description of Function 

Provides general administrative and executive: management services. 

b. Method of Allocation 

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

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

24. Nuclear Development 

a. Description of Function 

Provides design, engineering, project management and licensing for potentially 

proposed new operating units. 

b. Method of Allocation 

Directly assigned/charged to participating jurisdictions. 
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1. In connection with the NCUC approval the Merger in NCUC Docket No. E-7, 
Sub 986 and Docket No. E-2, Sub 998, the NCUC adopted certain Regulatory Conditions 
and a revised Code of Conduct governing transactions between DEC, DEP and their 
affiliates. Pursuant to the Regulatory Conditions, the following provisions are applicable 
to DEC and DEP: 

(a) DEC's and DEP's participation in this Agreement is voluntary. Neither DEC 
nor DEP is obligated to take or provide services or make any purchases or sales 
pursuant to this Agreement, and DEC or DEP may elect to discontinue its 
participation in this Agreement at its election after giving notice under Section 3.1 
of the Agreement. 

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

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

(d) Except to the extent that requesting FERC review and authorization 
pursuant to Section '1275(b) of Subtitle F in Title XII of PUHCA 2005, may be 
determined to have preemptive effect under the law, neither DEC nor DEP will 
assert in any forum that the NCUC's authority to assign, allocate, make pro-forma 
adjustments to or disallow revenues and costs for retail ratemaking and regulatory 
accounting and reporting purposes is preempted and will bear the full risk of any 
preemptive effects of federal law with respect to this Agreement. 
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AMENDED AND RESTATED OPERATING COMPANY/NONUTILITY COMPANIES 
SERVICE AGREEMENT 

This Amended and Restated Operating Cornpany/Nonutility Companies Service Agreement 
(this "Agreement") dated September I, 2008 (the "Effective Date") by and among Duke Energy 
Kentucky, Inc., a Kentucky corporation ("Operating Company")., and the respective associate 
nonutility companies listed on the signature pages hereto (each, a "Nonutility Company") supersedes 
and restates in its entirety the Op rating Company/Nonutility Service Agreement entered into between 
the Operating Company and each Nonutility Company dated January 2, 2007. 

WITNESS ETH: 

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

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

WHEREAS, each Nonutility Company is a subsidiary of Duke Energy that is or was formed 
to engage in any one or more non-regulated businesses; 

WHEREAS, certain non-regulated public utilities were added in error to the Operating 
Company/Nonutility Companies Service Agreement dated January 2, 2007 and are being removed in 
this Agreement; 

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

WHEREAS, subject to the terms and conditions herein set forth, and taking into consideration 
the parties' utility responsibilities or primary business operations, as the case may be, the parties 
hereto are willing, upon request from time to time, to perform such services, and in connection 
therewith to make available such equipment, faci lities, properties and other resources, as they shall 
request from each other; 

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

ARTICLE 1. PROVISION OF SERVICES; LOANED EMPLOYEES 

Section I .I Provision of Services. 

(a) Upon receipt by a party hereto (in such capacity, a "Service Provider") of a written 
request in substantially the form attached hereto as Exhibit A (a "Service Request") from another 
party hereto (in such capacity, a "Client Company") for the provision to such Client Company of such 
services as are specified therein, including if applicable use of any related equipment, faci lities, 
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properties or other resources ( collectively, "Services"), the Service Provider, if in its sole discretion it 
has available the personnel or other resources needed to perform the Service Request without 
impairment of its uti lity responsibilities or business operations, as the case may be, shall furnish such 
Services to the Client Company at such times, for such periods and in such manner as the Client 
Company shall have so requested and otherwise in accordance with the provisions hereof. 

(b) For purposes of this Agreement, "Services" may include, but shall not be limited to: 
(i) in the case of Services that ay be provided by Operating Company hereunder, services in such 
areas as engineering and construction; operations and maintenance; installation services; equipment 
testing; generation technical sup ort; environmental, health and safety; and procurement services; 1 

and (ii) in the case of Se1vices that may be provided by Nonutility Companies hereunder, services in 
such areas as information technology services; monitoring, surveying, inspecting, constructing, 
locating and marking of overhead and underground utility faci lities; meter reading; materials 
management; vegetation management; and marketing and customer relations. 

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

Section 1.2 Loaned Employees. 

(a) If specifically req ested in connection with the provision of Services, Service Provider 
shall loan one or more of its employees to such Client Company, provided that such loan shall not, in 
the sole discretion of Service Provider, interfere with or ,impair Service Provider's utility 
responsibilities or business operations, as the case may be. After the commencement thereof, any 
such loaned employees may be withdrawn by Service Provider from tasks duly assigned by Client 
Company, prior to completion thereof as contemplated in the associated Service Request, only with 
the consent of Client Company (which shall not be unreasonably withheld or delayed), except in the 
event of a demonstrable emergency requiring the use of any such employees in another capacity for 
Service Provider. 

(b), While performing work on behalfofClient Company, any such loaned employees shall 
be under its supervision and control, and Client Company shall be responsible for their actions to the 
same extent as though such persons were its employees (it being understood that such persons shall 
nevertheless remain employees of Service Provider and nothing herein shall be construed as creating 
an employer-employee relation hip between any Client Company and any loaned employees). 
Accordingly, for the duration of any such loan, Service Provider shall continue to provide its loaned 
employees with the same payroll, pension, savings, tax withholding, unemployment, book.keeping and 
other personnel support services then being provided by Service Provider to its other employees. 
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Section 2.1 Procedure. All Services (including any loans of employees) (i) shall be 
performed in accordance with Service Requests issued by or on behalf of Client Company and 
accepted by Service Provider and (ii) shall be assigned to applicable activities, processes, projects, 
responsibility centers or on other appropriate bases to enable specific work to be properly assigned. 
Service Requests shall be as specific as practicable in defining lhe Services requested . Client 
Company shall have the right from time to time to amend or rescind any Service Request, provided 
that (a) Service Provider consents to any amendment that resuits in a material change in the scope of 
Services to be provided, (b) the costs associated with an amended or rescinded Service Request shall 
include the costs incurred by Service Provider as a result of such amendment or rescission, and ( c) no 
amendment or rescission of a Service Request shall release Client Company from any liability for 
costs already incurred or contracted for by Service Provider pursuant to the original Service Request, 
regardless of whether any labor or the furnishing of any property or other resources has been 
commenced or completed. 

ARTICLE 3. COMPENSATION FOR SERVICES 

Section 3.1 Cost of Services. As compensation for any Services rendered to it pursuant to 
this Agreement, Client Company shall pay to Service Provider the fully embedded cost thereof (i.e., 
the sum of (i) direct costs, (ii) indirect costs and (iii) costs of capital), except to the extent otherwise 
required by Section 482 of the Internal Revenue Code. As soon as practicable after the close of each 
month, Service Provider shall render to each Client Company a statement reflecting the billing 
information necessary to identify the costs charged for that month. By the last day of each month, 
Client Company shall remit to Service Provider all charged billed to it. 

ARTICLE 4. LIMITATION OF LIABILITY; INIDEMNIFICATION 

Section 4.1 Limitation of Liability/Services. In performing Services pursuant to Section 
1.1 hereof, Service Provider will exercise due care to assure that the Services are performed in a 
workmanlike manner in accordance with the specifications set forth in the applicable Service Request 
and consistent with any applicable legal standards. The sole and exclusive responsibility of Service 
Provider for any deficiency therein shall be promptly to correct or repair such deficiency or to re­
perfonn such Services, in either case at no additional cost to Client Company, so that the Services 
fully conform to the standards described in the first sentence of this Section 4.1. No Service Provider 
makes any other warranty with respect to the provision of Services, and each Client Company agrees 
to accept any Services without further warranty of any nature. 

Section 4.2 Limitation o f Liability/Loaned Employees. In furnishing Services under 
Section 1.2 hereof (i.e., involving loaned employees), neither the Service Provider, nor any officer, 
director, employee or agent thereof, shall have any responsibility whatever to any Client Company 
receiving such Services, and Client Company specifically releases Service Provider and such persons, 
on account of any claims, liabiliti s, injuries, damages or other consequences arising in connection 
with the provision of such Services under any theory of liability, whether in contract, tort (including 
negligence or strict liability) or otherwise, it being understood and agreed that any such loaned 
employees are made available with ut warranty as to their suitability or expertise. 
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Section 4.3 Disclaimer. WITH RESPECT TO ANY SERVICES PROVIDED UNDER 
THIS AGREEMENT, THE SERVICE PROVIDER THEREOF MAKES NO WARRANTY OR 
REPRESENTATION OTHER THAN AS SET FORTH IN SECTION 4.1, AND THE PARTIES 
HERETO HEREBY AGREE THAT NO OTHER WARRANTY, WHETHER STATUTORY, 
EXPRESS OR IMPLIED (INCLUDING BUT NOT LIMITED TO ALL WARRANTIES OF 
MERCH TABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND WARRANTIES 
ARISING FROM COURSE OF DEALING OR USAGE OF TRADE), SHALL BE APPLICABLE 
TO THE PROVISION OF ANY SUCH SERVICES. THE PARTIES FURTHER AGREE THAT 
THE REMEDIES ST A TED HEREIN ARE EXCLUSIVE AND SHALL CONSTITUTE THE SOLE 
AND EXCLUSIVE REMEDY OF ANY PARTY HERETO FOR A FAILURE BY ANY OTHER 
PARTY HERETO TO COMPLY WITH ITS WARRANTY OBLIGATIONS. 

Section 4.4 Indemnification. 

(a) Indemnification In Respect of Services Provided by Operating Company. 

(i) In circumstances where Operating Company is a Service Provider: (x) subject to 
subparagraph (ii) of this Section 4.4(a), Service Provider shall release, defend, indemnify and holi;l 
harmless each Client Company, including any officer, director, employee or agent thereof, from and 
against, and shall pay the full amount of, any loss, liability, claim, damage, expense (including costs 
of investigation and defense and reasonable attorneys' fees) , whether or not involving a third-party 
claim (collectively, "Damages"), incurred or sustained by or against Service Provider or any such 
Client Company arising, directly or indirectly, from or in connection with Service Provider's 
negligence or willful misconduct in the performance of the Services, and (y) each Nonutility Company 
that is a Client Company with respect to such Services shall release, defend, indemnify and hold 
harmless Service Provider, including any officer, director, employee or agent thereof, from and 
against, and shall pay the full amount of, any Damages incurred or sustained by or against Service 
Provider or any such Client Company arising, directly or indirectly, from or in connection with 
Service Provider's negligence or willful misconduct in the performance of the Services, to the extent 
such Damages are not covered by Service Provider' s indemnification obligation as provided in the 
preceding clause (x) or exceed the liabil ity limits provided in subparagraph (ii) of this Section 4.4(a). 

(ii) Notwithstanding any other provision hereof, in circumstances where Operating 
· Company is a Service Provider: (x) Service Provider' s total liability hereunder with respect to any 
specific Services shall be limited to the amount actually paid to Service Provider for its performance 
of the specific Services for which the liability arises, and (y) under no circumstances shall Service 
Provider be liable for consequential, incidental, punitive, exemplary r indirect damages, lost profits 
or other business interruption dan1ages, by statute, in tort or contract, under any indemnity provision 
or otherwise (it being the intent of the parties that the indemnification obligations in this Agreement 
shall cover only actual damages and accordingly, without limitation of the foregoing, shall be net of 
any insurance proceeds actually received in respect of any such damages). 

(b) Indemnification In Respect of Services Provided by Any Nonutil ity Company. 

(i) In circumstanc-s where a Nonutil ity Company is a Service Provider (i.e., where 
Operating Company is the Client Company): (x) subject to subparagraph (ii) of this Section 4.4(b), 
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Service Provider shall release, defend, indemnify and hold harmless the Client Company, including 
any officer, director, employee or agent thereof, from and against, and shall pay the full amount of, 
any Damages incurred or sustained by or against Client Company arising, directly or indirectly, from 
or in connection with Service Provider' s negligence or willful misconduct in the performance of the 
Services. 

(ii) Notwithstanding any other provision hereof, in circumstances where a Nonutility 
Company is a Service Provider (i.e., where Operating Company is the Client Company), under no 
circumstaaces shall Service Provider be liable for consequential, incidental, punitive, exemplary or 
indirect damages, lost profits or other business inten·uption damages, by statute, in tort or contract, 
under any indemnity provision or otherwise (it being the intent of the parties that the indemnification 
obligations in this Agreement shal l cover only actual damages and accordingly, without limitation of 
the foregoing, shall be net of any insurance proceeds actually received in respect of any such 
damages). 

Section 4.5 Procedure for Indemnification. Within 15 business days after receipt by any 
Client Company of notice of any claim or the commencement of any action, suit, litigation or other 
proceeding against it (a "Proceeding") with respect to which it is eligible for indemnification 
hereunder, such Client Company shall notify Service Provider thereof in writing (it being understood 
that failure so to noti fy Service Provider shall not relieve the latter f its indemnification obligation, 
unless Service Provider establishes that defense thereof has. been prejudiced by such failure). 
Thereafter, Service Provider shall be entitled to participate in such Proceeding and, at its election 
upon notice to such Client Com any and at its expense, to asswne the defense of such Proceeding. 
Without the prior written consent of such Client Company, Service Provider shall not enter into any 
settlement of any third-party claim that would lead to liability or create any financial or other 
obligation on the part of such Client Company for which it such Client Company is not entitled to 
indemnification hereunder. If such Client Company has given timely notice to Service Provider of the 
commencement of such Proceeding, but Service Provider has not, within 15 business days after 
receipt of such notice, given notice to Client Company of its election to assume the defense thereof, 
Service Provider shall be bound by any determination made in such Proceeding or any compromise or 
settlement made by Client Company. A claim for indemnification for any matter not involving a 
third-party claim may be asserted by notice from the applicable Client Company to Service Provider. 

ARTICLE 5. MISCELLANEOUS 

Section 5. 1 Amendments. Any amendments to this Agreement shall be in writing executed 
by each of the parties hereto. To the extent that applicable state law or regulation or other binding 
obl igation ,requires that any such amendment be filed with the Kentucky Public Service Commission 
for its review or otherwise, Operating Company shall comply in all respects with any such 
requirements. 

Section 5.2 Effective Date; Term. This Agreement shall become effective on the Effective 
Date and shall continue in full force and effect as to each party until terminated by any party, as to 
itself only, upon not less than 30 days prior written notice to the other parties hereto . Any such 
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Any such tennination of parties hall not be deemed an amendment hereto . This Agreement may be 
terminated and thereafter be of n further force and effect upon the mutual consent of all of the parties 
hereto. 

Section 5.3 Additional Parties. After the effective date of this Agreement, additional 
Nonutility Companies may bee me parties to this Agreement by executing appropriate signature 
pages, whereupon any such addit ional signatory shall be deemed a "party" hereto all purposes hereof 
and shall thereupon become bound by the terms and conditions of this Agreement as if an original 
party hereto. The addition of any such further signatories, in the absence of any changes to the terms 
of this Agreement, shall not be deemed an amendment hereto. 

Section 5.4 Entire Agreement. This Agreement contains the entire agreement between the 
parties hereto with respect to the subject matter hereof and supersedes any prior or contemporaneous 
contracts, agreements, understandings or arrangements, whether vvritten or oral, with respect thereto 
(including that certain Services Agreement between Operating Company and certain nonutility 
subsidiaries of Duke Energy dated April 3, 2006). Any oral or written statements, representations, 
promises, negotiations or agreements, whether prior hereto or concurrently herewith, are superseded 
by and merged into this Agreement. 

Section 5.5 Severabilitv. If any provision of this Agreement or any application thereof shall 
be determined to be invalid or unenforceable, the remainder of this Agreement and any other 
application thereof shall not be affected thereby. 

Section 5.6 Assignment. Neither this Agreement nor any of the rights, interests or 
obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by any 
of the parties hereto without the prior written consent of each of the other parties. Any attempted or 
purported assignment in violation of the preceding sentence shall be null and void and of no effect 
whatsoever. Subject to the preceding two sentences, this Agreemen shall be binding upon, inure to 
the benefit of, and be enforceable by, the parties and their respective successors and assigns. 

Section 5.7 Governing Law. This Agreement shall be con~trued and enforced under and in 
accordance with the laws of the State of Kentucky, without regard to conflicts of laws principles. 

Section 5.8 Captions, etc. The captions and headings used in rhis Agreement are for 
convenience of reference only and shall not affect the construction to be accorded any of the 
provisions hereof. As used in this Agreement, "hereof," "hereunder," "herein," "hereto," and words 
of like import refer to this Agreement as a whole and not to any particular section or other paragraph 
or subparagraph thereof. 

Section 5.9. Counterpa s. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed a duplicate original hereof, but all of which shall be deemed one and 
the same Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on its behalf by an appropriate officer thereunto duly authorized. 

239757 

Assistant Secretary 

:~E~ 
Ri . Beach 
Assistant Secretary 

CINERGY INVESTMENTS, INC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

:: T~MISSION COMPANY 

ru~ 
Assistant Secretary 

VEMENT COMPANY 

By:_~~::......:..-=------­
R:ic r 
Assistant Secretary 

CTION COMPANY, INC. 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on its behalf by an appropriate officer thereunto duly authorized. 

239757 

DUKE ENERGY KENTUCKY, INC. 

By: ___________ _ 
Richard G. Beach 
Assistant Secretary 

CINERGY CORP. 

By: ___________ _ 
Richard G. Beach 
Assistant Secretary 

CINE 

By:.__,__.c,__,-+-~>..1--J..A~._..,_,.,,,,..,___,,_,____._ 
George Dwight, II 
Assistant · Secretary 

KO TRANSMISSION COMP ANY 

By: ___________ _ 
Richard G. Beach 
Assistant Secretary 

TRI-ST ATE IMPROVEMENT COMP ANY 

By: ___________ _ 
Richard G. Beach 
Assistant Secretary 

SOUTH CONSTRUCTION COMPANY, INC. 

By: _______ ____ _ 

Richard G. Beach 
Assistant Secretary 

7 
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CINPOWER I, LLC 

DUKE ENERGY ENGINEERING, INC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DUKE ENERGY GENERATION SERVICES 
HOLDING COMPANY, INC. 

By:. ___ ________ _ 

George Dwight, II 
Assistant Secretary 

SUEZ-DEGS, LLC 

By:. _ _ _________ _ 

David A. Ledonne 
Vice President 

SUEZ-DEGS OF ORLANDO, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

Assistant Secretary 
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CINPOWER I, LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

:~KEE~ 
George Dwight, II 
Assistant Secretary • 

By: _ _ ~--=.,y....--'-'7-VU-._,,L..,=--f"'~ 
George Dwight, II 
Assistant Secretary 

SUEZ-DEGS, LLC 

By: ___________ _ 

David A. Ledonne 
Vice President 

SUEZ-D 

By:--'"'--""'----"~~-'+'w:=---~~,..:.......J.......,. 
George Dwight, II 
Assistant Secretary 

DUKE-RELIANT RESOURCES, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 
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CINPOWER I, LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DUKE ENERGY ENGINEERING, INC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DUKE ENERGY GENERATION SERVICES 
HOLDING COMPANY, INC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

~ avid A. Ledonne 
Vice President 

SUEZ-DEGS OF ORLANDO, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DUKE-RELIANT RESOURCES, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 
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Assistant Secretary 

By:_t_~a,:,.a:.~~=-------­
Ric:mu:tt-4,i...-Hi 
Assistant Secretary 

DEGS OF TUSCOLA, INC. 

By:. ______ _____ _ 

George Dwight, II 
Assistant Secretary 

ENERGY EQUIPMENT LEASING LLC 

By: _ ___ ____ ___ _ 

George Dwight, II 
Assistant Secretary 

DEGS OF BOCA RATON, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DEGS OF CINCINNATI, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 
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RELIANT SERVICES, LLC 

By: ___________ _ 
Richard G. Beach 
Assistant Secretary 

CINERGY TECHNOLOGY, INC. 

By: ___________ _ 
Richard G. Beach 
Assistant Secretary 

DEGS 

By:·-=~L---,~-=1c>--.-£-/~-"F'-.....,..e......L. 
George Dwight, II 
Assistant Secretary 

ENERGY 

By:. _ _.,__~,;:j::::~~4-1-u,.s:~~e':!.... 
George Dwight, II 
Assistant Secretary 

By:_--=:::.......-=~'--'--'~'"-'-"""""'-'4'...._~ 
George Dwight, II 
Assistant Secretary 

DEGSOF 

By:_--.:=-~~~~Ac,t--N--Llllf:~YL 
George Dwight, II 
Assistant Secretary 
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DEGSO 

By:·_ -.L..-~""""---:s.;--"""...<.e>.,,,_,_~L.:>C!,~ 

George Dwight, II 
Assistant Secretary 

SUEZ-DE 

By: __ ~-=~...=,..:1PJ......L-=~,;_~ 

George Dwight, II 
Assistant Secretary 

DEGS BIO 

By: _ ___:==:::~~~~~~~~!UJ;' 
George Dwight, II 
Assistant Secretary 

DEGSG 

By: 
George Dwight, II 
Assistant Secretary 

DUKE ENERGY ONE, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

CINERGY POWER GENERATION SERVICES, LLC 

By: ___________ _ 

Joseph E. Lentz, Jr. 
Vice President 
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DEGS OF ST. PAUL, LLC 

By :.·_-------- --­
George Dwight, II 
Assistant Secretary 

SUEZ-DEGS OF TUSCOLA, LLC 

By: ___________ _ 
George Dwight, II 
Assistant Secretary 

DEGS BIOGAS, INC. 

By:. _______ _ _ __ _ 
George Dwight, II 
Assistant Secretary 

DEGS GASCO, LLC 

By:. _________ __ _ 
George Dwight, II 
Assistant Secretary 

CINERGY POWER GENERATION SERVICES, LLC 

By: ____________ _ 
Joseph E. Lentz, Jr. 
Vice President 

10 
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DEGS OF ST. PAUL, LLC 

By: _________ __ _ 
George Dwight, II 
Assistant Secretary 

SUEZ-DEGS OF TUSCOLA, LLC 

By: ______ _ ____ _ 

George Dwight, II 
Assistant Secretary 

DEGS BIOGAS, INC. 

By:. __________ _ _ 
George Dwight, II 
Assistant Secretary 

DEGS GASCO, LLC 

By:. ___________ _ 

George Dwight, II 
Assistant Secretary 

DUKE ENERGY ONE, INC. 

By: __________ _ _ 
Richard G. Beach 
Assistant Secretary 

TION SERVICES, LLC 

10 
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DUKE 

By:__,._...&:~~/......Y.~:".!.\..u6~t:A--=--1V 
George Dwight, II 
Assistant Secretary 

DUKE TECHNOLOGIES, INC. 

By:. ___________ _ 

Richard G. Beach 
Assistant Secretary 

DUKE VENTURES II, LLC 

By:. ___________ _ 

Richard G. Beach 
Assistant Secretary 

CINERGY WHOLESALE ENERGY, INC. 

By:. ___________ _ 

Joseph E. Lentz, Jr. 
Vice President 

DUKETEC, LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DUKETEC I, LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 
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DUKE ENERGY GENERATION SERVICES, INC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DUKE~TECHN. GIES, INC. 

By:~-~~ 
Ri . each 
Assistant Secretary 

:~~LLC 
Assistant Secretary 

CINERGY WHOLESALE ENERGY, INC. 

By:. ___________ _ 

Joseph E. Lentz, Jr. 
Vice President 

:~K~ 
Ri~~h 
Assistant Secretary 

DUKE~ 
By: ·;e1.. 

Ric1't~ 
Assistant Secretary 
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DUKE ENERGY GENERATION SERVICES, INC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DUKE TECHNOLOGIES, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DUKE VENTURES II, LLC 

By:. ___________ _ 

Richard G. Beach 
Assistant Secretary 

DUKETEC, LLC 

By:.~------------
IR.ichard G. Beach 
Assistant Secretary 

DUKETEC I, LLC 

By: ___________ _ 

!Richard G. Beach 
Assistant Secretary 
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:~ENT~LLC 

Rich7dch 
Assistant Secretary 

LANSING GRAND RIVER UTILITIES, LLC 

By: ___________ _ 

6eorge Dwight, II 
Assistant Secretary 

OKLAHOMA ARCADIAN UTILITIES, LLC 

By: _ __________ _ 

George Dwight, II 
Assistant Secretary 

SHREVEPORT RED RIVER UTILITIES, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

SYNCAP II, LLC 

By: ___________ _ 

George Dwight, IT 
Assistant Secretary 

SUEZ/VWNAIDEGS OF LANSING, LLC 

By: _ ___________ _ 

George Dwight, II 
Assistant Secretary 
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EVENT RESOURCES I LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

By:-.--::"=="--"-'==--'-,lf~.,__:....,'-.:..L.~~~'--­
George Dwight, II 
Assistant Secretary 

By:_____:~~~~L!~~~.:!:E:.~~ 
George Dwight, II 
Assistant Secretary 

SHREV 

By:._--=c:..,_;y..__...=.,c___,.,.,.,,=.,..-,..-",J.:>..____,,....,_ _ _, 
George Dwight, II 
Assistant Secretary 

SYNCAP 

By: _ _::,,,._--'J..___::_"'-~'\c:;,"-""'"'---"+r---7""=' 

George Dwight, II 
Assistant Secretary 

By: _ _ -=,,,,c::._:s,;,=,,~_:_,~-"--"=/..._/.~1 

George Dwight, II 
Assistant Secretary 
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BS:PE, L.P. 

BSPE HOLDINGS, LLC 

By~ Wm.rterT 
Au e Representative 

BSPE LIMITED, LLC 

By~;;, Wo.v 
Au onzed Representative 

CSGP OF SOUTHEAST TEXAS, LLC 

By: ____ _______ _ 
George Dwight, II 
Assistant Secretary 

OWINGS MILLS ENERGY EQUIPMENT LEASING LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 
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BSPE, L.P. 

By: _ __________ _ 

Wouter T. van Kempen 
Authorized Representative 

BSPE GENERAL, LLC 

By: ___________ _ 

Wouter T. van Kempen 
Authorized Representative 

BSPE HOLDINGS, LLC 

By: ___ _ ____ _ _ _ _ 
Wouter T. van Kempen 
Authorized Representative 

BSPE LIMITED, LLC 

By: _ __________ _ 

Wouter T. van Kempen 
Authorized Representative 

By:_.::::::::::~~s.b...!~~&....L~0.Jli~~Q,," 
George Dwight, II 
Assistant Secretary 
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By:_ .,,,__~~,,._,_------"'f~"""""''-'J',l.~.:...--=:1,,£­
George Dwight, II 
Assistant Secretary 

By: _ ___::=--.\.+=::=_~s:.----'..L../-~....:,:.i.iw 

George Dwight, II 
Assistant Secretary 

By: _ _...,,~=-~'............l~""--=1-J'.=--~~ 
George Dwight, II 
Assistant Secretary 

CSGP LI 

By: _ _._L__~~,J_..).t....,.er;=...'-----=-=~p:,,._ 

George Dwight, II 
Assistant Secretary 

CSGPGE 

By: __ ...c:__...:s==-....:,_-¥1---"'-~~~✓ 
George Dwight, II 
Assistant Secretary 
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CINERGY GLOBAL TRADING LIMITED 

CINERGY ORIGINATION & TRADE, LLC 

By: ___________ _ 
Richard G. Beach 
Assistant Secretary 

DEGS OF PHILADELPHIA, LLC 

By: ____________ _ 
George Dwight, II 
Assistant Secretary 

CINERGY RETAIL POWER LIMITED, INC. 

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

CINERGY RETAIL POWER GENERAL, INC. 

By: ___________ _ 
Joseph E. Lentz, Jr. 
Vice President 
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CINERGY GLOBAL TRADING LIMITED 

By: ____ ___ _ _ __ _ 

Julia S. Janson 
Secretary 

CINERGY ORIGINATION & TRADE, LLC 

By~ 
Rich~ch 
Assistant Secretary 

DEGS OF PHILADELPHIA, LLC 

By: _ _______ _ _ _ _ 
George Dwight, II 
Assistant Secretary 

OHIO RIVER VALLEY PROPANE, LLC 

By:. _______ _ _ __ _ 
Julia S. Janson 
Secretary 

Assistant Secretary 

CINERGY RETAIL POWER GENERAL, INC. 

By: ____________ _ 

Joseph E. Lentz, Jr. 
Vice President 
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CINERGY GLOBAL TRADING LIMITED 

By: ___________ _ 

Julia S. Janson 
Secretary 

CINERGY ORIGINATION & TRADE, LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

OHIO RIVER VALLEY PROPANE, LLC 

By: ________ ___ _ 

Julia S. Janson 
Secretary 

CINERGY RETAIL POWER LIMITED, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

CINERGY RETAIL POWER GENERAL, INC. 

By. ____________ _ 

Joseph E. Lentz, Jr. 
Vice President 
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CINERGY GLOBAL TRADING LIMITED 

By:. ___ ________ _ 
Julia S. Janson 
Secretary 

CINERGY ORIGINATION & TRADE, LLC 

By: _____ ______ _ 

Richard G. Beach 
Assistant Secretary 

DEGS OF PHILADELPHIA, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

OHIO RIVER VALLEY PROPANE, LLC 

By: ___ ________ _ 
Julia S. Janson 
Secretary 

CINERGY RETAIL POWER LIMITED, INC. 

By: ___________ _ 
Richard G. Beach 
Assistant Secretary 
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CINERGY RETAIL POWER, L.P. 

DELTA TOWNSHIP UTILITIES, LLC 

By:. _ __________ _ 

George Dwight, II 
Assistant Secretary 

CINERGY LIMITED HOLDINGS, LLC 

By: ___________ _ 
Greer E. Mendelow 
Assistant Secretary 

CINERGY GENERAL HOLDINGS, LLC 

By:. ___________ _ 

Julia S. Janson 
Secretary 

CINERGY RECEIVABLES COMPANY LLC 

By: ___________ _ 
Richard G. Beach 
Secretary 

CINFUEL RESOURCES, INC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 
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CINERGY RETAIL POWER, L.P. 
(by Cinergy Retail Power General, Inc. its General Partner) 

By:. ___________ _ 
Joseph E. Lentz, Jr. 
Vice President 

By:._=--'"---"""'-""-'-At-==""-'-i~~'<:l 
George Dwight, II 
Assistant Secretary 

CINERGY LIMITED HOLDINGS, LLC 

By:._· _______ ____ _ 
Greer E. Mendelow 
Assistant Secretary 

CINERGY GENERAL HOLDINGS, LLC 

By: ___________ _ 

Julia S. Janson 
Secretary 

CINERGY RECEIVABLES COMPANY LLC 

By: ___________ _ 
Richard G. Beach 
Secretary 
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CINERGY RETAIL POWER, L.P. 
(by Cinergy Retail Power General, Inc. its General Partner) 

By: ____ ______ _ 

Joseph E. Lentz, Jr. 
Vice President 

DELTA TOWNSHIP UTILITIES, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

Assistant Secretary 

INGS,LLC 

CINERGY GENERAL HOLDINGS, LLC 

By: ___________ _ 

Julia S. Janson 
Secretary 

CINERGY RECEIVABLES COMPANY LLC 

By: ___________ _ 

Richard G. Beach 
Secretary 

CINFUEL RESOURCES, INC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 
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CINERGY RETAIL POWER, L.P. 
(by Cinergy Retail Power General, Inc. its General Partner) 

By: ___________ _ 

Joseph E. Lentz, Jr. 
Vice President 

DELTA TOWNSHIP UTILITIES, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

Cll\1ERGY LIMITED HOLDINGS, LLC 

By:_· __________ _ 
Greer E. Mendelow 
Assistant Secretary 

CINERGY RECEIVABLES COMPANY LLC 

By: ___________ _ 

Richard G. Beach 
Secretary 

CINFUEL RESOURCES, INC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 
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CINERGY RETAIL POWER, L.P. 
(by Cinergy Retail Power General, Inc. its General Partner) 

By: ___________ _ 
Joseph E. Lentz, Jr. 
Vice President 

DELTA TOWNSHIP UTILITIES, LLC 

By: ___________ _ 
George Dwight, II 
Assistant Secretary 

CINERGY LIMITED HOLDINGS, LLC 

By: ___________ _ 

Greer E. Mendelow 
Assistant Secretary 

CINERGY GENERAL HOLDINGS, LLC 

By: ___________ _ 

Julia S. Janson 
Secretary 

Secretary 

CINFUEL RESOURCES, INC. 

By:. _ __________ _ 

George Dwight, II 
Assistant Secretary 
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LHJ,w 
By: 
Oro~ 
Assistant Secretary 

By:.~~~--=~'-l--l.c./L'>l--'-'---"~~1--­
George Dwight, I 
Assistant Secretary 

::G~;TI~ 
George Dwight, II 
Assistant Secretary 

DEGS OF 

By: _ ___....-7"'-~~~'....-...:~..,__,.__.LL~~ 

George Dwight, II 
Assistant Secretary 

By:_~_,__~----'--'-=-----'-.PY,..:...,,__~---1,-1-
George Dwight, II 
Assistant Secretary 
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By:~="'------"i=="'""-1----'C,,*...,L.J~~',-!---..:,~ 
George Dwight, II 
Assistant Secretary 

By:_~..c.._..=::.=..L_j~~""-~~~ 
George Dwight, II 
Assistant Secretary 

CINERGY CLIMATE CHANGE INVESTMENTS, LLC 

By: _ _ _ ________ _ 

Richard G. Beach 
Assistant Secretary 

DEGS 

By:·---...,..t-J~~~~~....__,/....:..:....::~~c:._ 
George Dwight, I 
Assistant Secret 

DUKETEC II, LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DEGS 

B y:____._..,..L___,.--=:=-....:._~....:...,.~>AI-~--= 
George Dwight, II 
Assistant Secretary 
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DEGS OF ROCK HILL, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DEGS OF ST. BERNARD, LLC 

By: ____ _______ _ 

George Dwight, II 
Assistant Secretary 

CHANGE INVESTMENTS, LLC 

Assistant Secretary 

DEGS OF MONACA, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DUKS.~, L 
By: . 

Ri~ G.each 
Assistant Secretary 

DEGS OF SAN DIEGO, INC. 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 
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DEGS 

By:._,,__..,.'-'F"""'-.1---1,f---.l.'~cp,.,.l--'--f",c--'SL-"-­
George Dwight, II 
Assistant Secretary 

CINERGY SOLUTIONS - UTILITY, INC. 

By: ___________ _ 
Richard G. Beach 
Assistant Secretary 

By:_= _ __,,__o=.'--"--¥1--,:::.'-""'~,...:s..~ 
George Dwight, II 
Assistant Secretary 

DELTA 

By:._=-4-~"-""--'I--.A-c~~~"---"-­
George Dwight, II 
Assistant Secretary 

ENVIRONMENT AL WOOD SUPPLY, LLC 

By: ___________ _ 

David A. Ledonne 
Vice President 

By:_~'---"'--"cu..._",l,d-...._ . .,L.,<-'Jll-..lf1--'L.!.l'--'".;. 

George Dwight, I 
Assistant Secretary 
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DEGS OF SOUTH CHARLESTON, LLC 

By:. ___________ _ 

George Dwight, II 
Assistant Secretary 

Assistant Secretary 

DEGS O&M, LLC 

By: ___________ _ 
George Dwight, II 
Assistant Secretary 

DELTA TOWNSHIP UTILITIES II, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

ENVIRONMENT AL WOOD SUPPLY, LLC 

By: ___________ _ 
David A. Ledonne 
Vice President 

DEGS OF DELTA TOWNSHIP, LLC 

By :. ___________ _ 

George Dwight, II 
Assistant Secretary 
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DEGS OF SOUTH CHARLESTON, LLC 

By:. ___________ _ 

George Dwigl1t, II 
Assistant Secretary 

CINERGY SOLUTIONS --UTILITY, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DEGS O&M, LLC 

By: ___________ _ 
George Dwight, II 
Assistant Secretary 

DELTA TOWNSHIP UTILITIES II, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

Vice President 

LY,LLC 

DEGS OF DELTA TOWNSHIP, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 
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DUKE BROADBAND, LLC 

By,!OC~ 

Assistant Secretary 

::K~:: 
Ri~ .each 
Assistant Secretary 

::E~:mc 
Ri ~h 
Assistant Secretary 

::ER~~COMMUNICATIONS, me. 

Ric~h 
Assistant Secretary 

DEGS EPCOM COLLEGE PARK, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DUKE SUPPLY NETWORK, LLC 

By~ 
Ric~.ch 
Assistant Secretary 
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DUKE BROADBAND, LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DUKE-CADENCE, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

CINiERGY-CENTRUS, INC. 

By:. ___________ _ 

Richard G. Beach 
Assistant Secretary 

CINERGY-CENTRUS COMMUNICATIONS, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DEGS 

By:_..__.L..~~~bJI.--Lt..:.~~~:::p 
George Dwight, 
Assistant Secretary 

DUKE SUPPLY NETWORK, LLC 

By: _______ ____ _ 

Richard G. Beach 
Assistant Secretary 
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CINERGY SOLUTIONS PARTNERS, LLC 
(by Du 

By:_._...,c.........i..c-=---><----v-~'"'-"'""-L-"-"ic=+-----::a.-c­
George Dwight, II 
Assistant Secretary 

DUKE COMMUNICATIONS HOLDINGS, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

CINERGY TWO, INC. 

By: ___________ _ 
Richard G. Beach 
Assistant Secretary 

GREEN POWER G.P., LLC 

By: ___________ _ 

Wouter T. van Kempen 
Authorized Representative 

GREEN POWER HOLDINGS, LLC 

By: ___________ _ 
Wouter T. van Kempen 
Authorized Representative 

GREEN POWER LIMITED, LLC 

By: ___________ _ 

Wouter T. van Kempen 
Authorized Representative 
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CINERGY SOLUTIONS PARlNERS, LLC 
(by Duke Energy Generation Services, Inc. its Managing Member) 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DUKE COMMUNICATIONS HOLDINGS, INC. 

By~~ 
Ric~ach 
Assistant Secretary 

:::~ 
Assistant Secretary 

GREEN POWER G.P., LLC 

By:. ___________ _ 

Wouter T. van Kempen 
Authorized Representative 

GREEN POWER HOLDINGS, LLC 

By: ___________ _ 
Wouter T. van Kempen 
Authorized Representative 

GREEN POWER LIMITED, LLC 

By: ____________ _ 

Wouter T. van Kempen 
Authorized RepresentatFve 
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CINERGY SOLUTIONS PARTNERS, LLC 
(by Duke Energy Generation Services, Inc. its Managing Member) 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

DUKE COMMUNICATIONS HOLDINGS, INC. 

By: _______ ____ _ 

Richard G. Beach 
Assistant Secretary 

CINERGY TWO, INC. 

By: _____ ______ _ 

Richard G. Beach 
Assistant Secretary 

Wouter T. v~::!Sl:mt,en:­
Authorize 

GREEN POWER HOLDINGS, LLC 
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SUEZ-DEGS OF ASHTABULA, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

SUEZ-DEGS OF LANSING, LLC 

By: ___________ _ 
George Dwight, II 
Assistant Secretary 

SUEZ-DEGS OF ROCHESTER, LLC 

By:. ___________ _ 

George Dwight, II 
Assistant Secretary 

SUEZ-DEGS OF SIL VER GROVE, LLC 

By: ___________ _ 

George Dwight, II 
Assistant Secretary 

:~~=ORATION 
Ri~~h 
Assistant Corporate Secretary 

BISON INSURANCE COMP ANY LIMITED 

By: ___________ _ 

Edwin Keith Bone 
Senior Vice President 
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By:=· ::.....>.!'-=''----'--,~~--"+-'..-...=---­
George Dwi 
Assistant Secretary 

:~~ 
George Dwigh , 
Assistant Secretary 

By:_=~~---'---rr""'="l....:>L-"-..c.,;,<-\'--"-L-­
George Dwight, 
Assistant Secretary 

SUEZ-DE 

By: _____ -""--"'--~--'-A~~~_,!-'--P-­

George Dwight, II 
Assistant Secretary 

DUKE ENERGY CORPORATION 

By:. ____________ _ 

Richard G. Beach 
Assistant Corporate Secretary 

BISON INSURANCE COMP ANY LIMITED 

By:. ___________ _ 
George V. Brown 
President and Chief Executive Officer 
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SUEZ-DEGS OF ASHTABULA, ILC 

By: __________ _ _ 

George Dwight, II 
Assistant Secretary 

SUEZ-DEGS OF LANSING, LLC 

By:. __________ _ 

George Dwight, II 
Assistant Secretary 

SUEZ-DEGS OF ROCHESTER, LLC 

By:. ____________ _ 

George Dwight, II 
Assistant Secretary 

SUEZ-DEGS OF SIL VER GROVE, LLC 

By:. ___________ _ 

George Dwight, II 
Assistant Secretary 

DUKE ENERGY CORPORATION 

By: __________ _ 

Richard G. Beach 
Assistant CoipOrate Secretary 
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DUKE~AS, LLC 

By: . 
Rich . ach 
Assistant Secretary 

:~:~ MARKETS, me 

Assistant Secretary 

Assistant Secretary 

DUKE ENERGY INTERNATIONAL, LLC 

By: ___________ _ 

Javier Gonzalez 
Assistant Secretary 

Assistant Secretary 
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DUKE ENERGY AMERICAS, LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DUKE ENERGY GLOBAL MARKETS, INC. 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DUKE ENERGY ROYAL, LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DUKE ENERGY INTER.i"'\/ATIONAL, LLC 

DUKE ENERGY NORTH AMERICA, LLC 

By: ___________ _ 

Richard G. Beach 
Assistant Secretary 

DUKE PROJECT SERVICES, INC. 

By: ____________ _ 

Richard G. Beach 
Assistant Secretary 
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Assistant Secretary 

CRESCENT RESOURCES, LLC 

By: ___________ _ 

Kay H. Arnette 
Assistant Secretary 

:~~~CATIONS,LLC 

Ri G.each 
Assistant Secretary 

By:.__.---W'----r':;f,,,C--------­
Ri 
Assistant Sec.retary 

By:_'7'1~r---------­
Ri 
Assistant Secretary 
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:~~ESS SERVICES LLC 

Assistant Secretary 

:~~CHANTS, LLC 

~cl~ 

Assistant Secretary 

:~KE~ABLESFINANCECOMPANY,LLC 

Ric . each 
Assistant Secretary 

DUKENET COMMUNICATION SERVICES, LLC 

By: ~ 
Rid.each 
Assistant Secretary 
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Sen,;cc Request Form 
Please use this fonn for a ll service requests. All data fields arc required. 

Facili!ator/Contacl 
Infon11atioo: 

Service Pro,idcr: 

Pirst Name.: 

LastNnm~: 

Pboue: 

Email: 

I-Pull Do,-11 List to Sel~I -

Or.Other: 
1-Pull Dm~o list to Selcct -

Service·Provider First 
t;;ontact _lnformation: Name: 

email Address of 
Sen·ice Provider 
Approver: 

Dcscliption of 
Proposed Service and 
.!'lease Provide Basis 
for·Estimated Co.sts: 

Climt .Company, 

U1S1 
Name: 

Phone: 

The app.l'over should be appropriate 
uccom ing to the E><pe11ditures, 
Dive.sfitures & TW:m.in~.ti(;tnS Cat~go1'Y of 
the ~legatio11 o.f Authorit}'. (DOA)',matri>t. 

!· Pull Dowit 1..ist to.Select -

Or Other: 
I- Pull Down List to Select -

Client Company First 
Con1act Information: Name: 

Last. 
Name: 

Phone: 

(this e-mail address must be fillet/ in properly.for f orm tu semJ 
c.tul6111ati¢al!y to t-/ie Clie11t Apr,rouer) 

eµ,ail Md,ess of 
Cli~ut ComJ)l!ny 

The ;1pp\'over shoukl be appropriate 
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AppC'(>ver: 

!!stimate.d Costs: 

•=rding to the R,pcnditures, 
Di vestilures & Tem,inations Category of 
1hc Dd~~ti_o.~• '!Li>i!Ji19..@· (DOA)matri'C 

$ 
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Page 2 of2 

Fonnat Numbers Only · do not include c<1mmas 01· pe.r!ods 

Schcdule.d Stilrl Date: 

Scheduled 
Completion Date 

l.egl!I Approval 
Represcntativ<." : 

MM/ DD/ YYYY 

MM/ 0D/ YYYY 

I· Pul l Do,rn List to Sdccl -

Accanntin.g code• (B.US / BDMS) ofDnke Enel'g):· 
Company receiving the services: 

Process/ Work Code{s): 

n/a / Cotp. Number: 

RCTo / Line of Bu$iness: 

RCl•rom / Center: 

:Project: 

Activity: 
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. ASSYMMETRICALLY-PROCED DUKE ENERGY KENTUCKY, INC. /NONUfILITY 
COMPANIES 

SERVICE AGREEMENT 

This Operating Company/Nonutility Companies Service Agreement (this "Agreement'') .is 
ma.de and entered into as of October I, 2009 (the "Effective Date'') by and among Duke Energy 
Kentucky, Inc., a Kentucky corporation ("Operating Company''), and the respective associate 
nonutility companies listed on the signature pages hereto (each, a "'Nonutility Company"). 

WITNESSETH: . 

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

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

WHEREAS, each Nonutility Company is a subsidiary of Duke Energy that is or WB.i formed 
to engage in any one or more non-regulated businesses; 

"WDEREi\Si .iii llie · ordiiwy course' of tlicir businesses; .. OperatifiiJ- Compmy llfid' ·ciu:i,---;--­

Nonutility Company maintain organizations of employees with technical expertise in matten 
affecting public utility eomp&Jlies and related businesses and own or ecquire related equipment,· 
facilities, properties and other resources; and · · 

· WHEREAS, subject to the lerms and conditions . herein, set forth, and taking into 
considmtion the parties' utility responsibilities or primary business operations, as the case may be, 
the parties hereto are willing, upoo request from. time to time, to perfonn such services, and in 
connection therewith to make available such equipment, facilities, propertil:ll and other resources, as 
tlley shall request from each other; 

NOW, THEREFORE, in consideration of the premises and the mutual covenants h_,;rein !-: 
. contained, the parties agree as follows: 

ARTICLE 1. PROVISION OF SERVICES; LOANED EMPLOYEES t 
Section I.I Provision of Services. 

(a) Upon receipt by a party hereto (in such capacity, a "Service Provider'') of a written 
request in substantially the fonn attached hereto as Exhibit A (a "Service _Request'') from anothet 
party hereto (in such capacity, a "Client Company") for the provision to such Client Company of 
such services as are specified therein, including if applicable use. of amy related equipment, facilities, 
properties or other resources (collectively, "Services"), the Service Provider, if in its sole discretion 
it 1w available the personnel or other resources needed to perform the Service Request without 
impairment of its utility responsibilities or business operations, as the case may be, shall furnish such 
Services to the Client Company at such times, for such pciiocb and in such manner as the Clicnl 
Company shall have so requested and otherwise in accordance with the provisions hereof. 
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(b) For p111poses of this Agreemen~ "Services" may include, but shall not be limited to: -
(i) in the case of Services at may be provided by Operating Company hereunder, 5CrVice, in ,uch i ·· 
areas as enginecriDg and construction; operations and maintenance; installation services; equipment ·t 
testing; generation technical suppon; environmental, health and safety; and procurement savices; 
and (ii) in the case of Services thal may be provided by Nonulility Companies hereunder, services in 
such areas as information technology services; monitoring, SUJVeying, iaspccting, constructing, 
loowng and marking of overhead and widerground utility facilities; meter reading; materials 
management; vqietation management; and marketing and customer nelations. 

(c) For the avoidance of doubt, affiliate transactions involving sales or other transfers of 
esets, goods, mergy commodities (including electricity, natural gas, coal and other combustible 
fuels) or thermal energy products are outside the scope of this Agn,emcnL · 

Section 1.2 Loan.eel Employees. 

(a) If specifically requested in connection with the provision of Services, Service 
Provider shall loan one or more of its cmployc03 to such Cltcnt ComJ>"llY, provided that such lo&D 
shall not, in the sole discretion of Service Provider, interfere with or impair Service Provider's utility 
responsibilities or business operations, as the case may be. After the CQmmencement thereof, any 

_ _ such loaned· ~ployees mar _ be_ withdrawn. by Service Provider . from_ IIISks <:luly assigl!M by Clien1 __ ____ _ 
Company, prior to completion thereof as contemplated in the associate<! Se,vice Rbjuest,, only with 

the consent of Client Company (which shall oot be uru:casonably withheld or delayed), except in the 
event of a demonstrable eme,gency requiring the use of any such employees in another capacity for 
Service Provider. . 

(b) While performing work on behalf of Client Company, any· such loaned employees · I 
shall be under illl supervision and control, and Client Company shall be,respoilsible for their actions 

1

. 

to the same extent as though such persons were its employees (it being understood that such persons 
shall nevertheless remain· employees of Service Provider and ootbing herein shall be oonstrued as 1 

cffllling an crnployer~mployee nelationship between any C6tt1t Company and any loaned I 
employees). Accordingly, for the duration of any such loan. Service: . Provider shall continue to 
provide its loaned emp oyees with the same payroll, pension, savings, tax withholding, 
unemployment, bookkeeping and other personnel suppon services then being provided by Service 
Provider to its other employees. 

ARTICLE 2. SERVICE REQUESTS 

Section 2. I Proceduie. All Services (including any loans of employees) (i) shall be 
performed in accor&nec with Service Requests issued by or on behalf of Client Company and 
accepted by Service Provider and (ii) shall be assigned to applicable a::tiviities, processes, projects, 
responsibility centers or on other appropriate bases to enable Specific worlc to be properly assigned. 
Service Requests shall be as specific as practicable in defllling the Services requested. Client 
Company shall have thc right from time to time to amend or rescind any Service Request, pro>lded 
that (a) Service Provider consents to any amendment that results in a material change in the scope of 
Seroecs to be provided, (b) the co,ts associated with an amended or rescinded Service Request shall 
include the costs incurred by Service Provider as a re3ult of such amendment or rescission, and (e) no 
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amendment or rescission of a Service Request shall release Client Company from any liability for 

costs already incumd or contracted for by ServiceProvider pursuant to the original Service Request, 
reprolcss of whether any labor or the furnishing of any property or otlicr resources has been 
commenced or completed. 

ARTICLE 3. COMPENSATION FOR SERVICES 

Section 3.1 Cost o~ Except to the extent otheiwi.se required by Section 482 of 
the Internal Revenue Code or analogous state tax law, as compensation for any Services rendered to, 
it pursuant to this Agreement. Client Company shall pay to Service Provider an amount consistent 
with the Commonwealth of Kcntucky•s affiliate transaction pricing requirements, KRS 278.2207. 
Accordingly (i) Saviccs provided by the Operating Company to a Nonutility Company shall be 
priced al the giuta of Cost or market, and (ii) Services provided by a Nonutility Company to the 
Operating Company shall be priced Bl !he lesser of Cost or rruuicet. "Cost" means the sum of (i) 
direct costs, (ii) indirect costs and (iii) costs of capital. As soon as practicable after the close of each 
month, Service Pro\'ider shall render to each Client Company a stalemcot reflecting: the billing 
infonnation necessary to identify the costs charged for that month. By the last day of each month, 
Client Company shall remit to Service Provider all charges billed to iL f or avoidance of doubt, the 
Service Provider and each Client Company may satisfy the foregoing requirement by recording 

_______ billirigs aod. P8)'DlClllS..l'lllllliml.llmw:l!l~rjp Jbei!:. COl!.lJllOn ~unting_sy~ ~itl:lol!t _re._n~g_ 
paper or electronic monthly S'.arcmeots or remitting cash payments. 

ARTICLE 4. LIMITATION OF LIABILITY; INDEMNIFICATION 

Section 4.1 Limits · on of Liability/Services. In petfonning Services pursuant to Section 
1.1 hereof, Service Provider will exercise due can: to assure that the Services are performed in a 
workmanlike manner in accordance with. the specifications set forth in .the · applicable Service 
Request and consistent with nny applicable legal standards. The sole an& e><clusive responsibility of 
Service Provider for any deficiency therein shall be promptly to correct or l1!p8ir such deficiency o, 

to re-perform such Services, in either case at no additional cost to Client Company, so that the 
Services fully conform to the standards described in the first sentence of this Section 4.1. No Service 
Provider ma.Ices any other wammty with respect to the provision of Services, and each Client 
Company agrees lo accept any Services without further warranty of any natwi:. 

Section 4.2 Limitation of Liability/Loaned Employees. In furnishing Services undo, 
Section 12 hereof (i.e., iovol\'ing loaned employees), neither the Service Provider, nor any officer, 
director, employee or agent thereof, shall have any responsibility whate,ver to any Client Company 
receiving such Services, aod Client Company specifically releases Service Provider and such 
persons, on account of any claims, liabilities, injuries, damages or other con.sequences arising in 
connection with the provision of such Services under any theory of liability, whether in contract. tort 
(including negligence or strict liability) or otherwise, it being understood &11d agreed that any such 
loaned employees are made available without wammty as to !heir suitability or expertise. 

Section 4.3 Disclaimer . . WITH RESPECT TO ANY SERVICES PROVIDED UNDER 
nus AGREEMENT, THE SERVICE PROVIDER TiiEREOF MAKES NO WARRANTY OR 
REPRESENTAtlON OTHER THAN AS SET FORTH IN SECTION 4.1, AND THE PARTIES 
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HERETO HER.EBY AGREE THAT NO OTHER WARRANTY, WHErnER STATUTORY, 
EXPRESS OR IMPLIED (INCLlJDING BUT NOT LIMITED TO AIL WARRANTIES Of 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND WARRANTIES 
ARISING FROM COURSE OF DEALING OR USAGE OF TRADE), SHALL BE APPLICABLE 
TO THE PROVISION OF ANY SUCH SERVICES. Tiffi PARTIES FURTHER AGREE THAT 
11lE REMEDIES STA TED HEREIN ARE EXCLUSIVE AND SHALL CONSTITUTE 11IE SOLE 
AND EXCLUSIVE REMEDY OF ANY PARTY HERETO FOR AFAJILURE BY ANY OTHER 
PARTY HERETO TO COMPLY WITH ITS WARRANTY OBUGA TIONS. 

Section 4.4 Indemnification. 

(a) Jndemnificatjon In Respect of Services Provided by Opetaling Company. 

(i) In circumstances where Clpcrating Collll)allY is a Service Provider: (x) subject to 
subparagniph (ii) of this Section 4.4(a), Service Provider shall release, defend, indemnify and hold 
hannless each Client Compe.ny, including any officer, di.rector, employee or agent thmof, from and 
against, and-shall pay lhe ful1 amount of, any loss, liability, claim, damage, expense (including costs 
of investig,,tion and defense and reasonable attorneys' fees), whelhtt or oot involving a lhild-party 
claim (collectively, "Damages"), incum:d or sustainM by or against Service Provider or any such 

- - -~C.li~qt_ (:9_ml1\l!IY.Jrn.!Ilg, __ ~ !l.Y .. ll~ __ _!11_d~tlY., .. ftl.ll!..'?!..in connectioll\ with_ Service Provider's 
negligence or willful misconduct in the perfonnanee or lhc Servic,;s,· .;;;;r-M cad, '"N'onutlf,ty - -- - --- -
Company tliat is a Client Company with respect to sucll Services shall release, defend, indemnify and 
hold hannlCS3 Sen,icc Provider, including any officer, director, employee or agent therco~ from and-
against:, and shall pay the full amount of, any Damages incurn:d or sustained. by or against Service -
Provider or any such Client Company arising, directly or indirectly, from or in connection with 
Service Provider' s negligence or willful misconduct in the performance of' the Seri.:i~ to, 1he e,ctent 
such Damages are not covered by Service Provider's indcmliification obligation as provided in the 
preceding clause (x) or exceed the liability limits provided in subparagraph (ii) of this Section 4.4(a). _ 

(ii) Notwithstanding any other provision ltcrcof, in circums18nces when: Operating 
Company is a Service Provider: (x) Service Provider's total liability hereunder with respect to any 
specillc Services shall be limited to the amount aaually paid to Service Provit!er for its ~ormance 
of the specific Services for which !he liability ~ and (y) under no circwmumccs sliall Service 
Provider be liable for consequential, incidental, punitive, exemplary or indirecit damages, lost profits 
or other business intemiptiot1 damages, by statllle, in tort or conlract, under aay indemnity provision 
or otherwise (it beilll! the intent of the parties that the indemnification obligations in•this Agreement 
shall cover only actual damages and accordingly, without limitation of the foregoing, shall be net of 
any insW1111ce proceeds actually received in respect of any such damages). 

(b) Indemnification J·n Respect of Services Provided by Any Nonuiility Company. 

(i) In circwns1anccs where a Nonutility Company is a Service Provider (i.e., where 
Operating Company is the Client Company): (x) subject to subparagraph (ii) of this Section 4.4(b), 
Service Provider shall release, defend, indemnify and hold harmless the Client Company, including 
any officer, director, employee or agent thereof, &um and against, end shall pay the full amount of, 
any Damages incurred or sustained by or against Client Company arising, directly or indirectly, from 
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or ia connection ~th Service Provider's negligence o~ willful misconduct in the perfonnance of the 
Services. 

(ii) Notwithstanding any other provision hereof, in circwnstances where a Nonutility 
Company is a Service Provider (Le., where Operating Company is the Clieut Company), Wider no 
circumstances shall Service Provider be liable for consequcntjal, incidental, punitive, exemplary or 
indirect damages, lost profits or other business interruption damages, by stahlte, in tort or contract, 
Wider any indemnity provision or otherwise (it being the inteat of the parties Iha! the indemnification 
obligations in this Agi,:emem shall cover only actual damages and according))', without limitation of 
the foregoing, shall be net of any· insurance proceeds actual.Jy received in respect of any such 
damages). 

Section 4 . .5 Procedure for Indemnification. Within 15 business days after receipt by any 
Client Company of notice of any claim or the commencement of any action, suit, litigation or other 
proceeding against it (a "Procecding'1 with respcd to which ii is e&igible for indemnification 
hereunder, such Client Company shall notify Service Provider thereof in writing (it being understood 
that failure so to notify Service Provider shall not relieve the latter of its indemnification obligation, 
unless Service Provider establishes that_ defense thereof has been prejudiced by such failure). 
Thereafter, Service Provider shall be entitled to participate in such Proceeding and, at its election 

----~pon notice tn. sw:b _Client .CompaoJLlllld.At.il.i UP,:~lQ . .MSWDC -~ -!le.fe.P$C .0f ~\!C.!! ~8 ••. _,._ ·--­
Without the prior written consent of such Client Company, Service Provider shall not enter into any 
settlement of any third-party claim that would lead to liability or create any fin&J'lcial or other 
obligation on the part of such Client Conipany for which it such Client Company is not entitled to 
indemnification hereunder. · Jf such Client Company has given timely notice to Service Provider of 
the commencement of such Proceeding, but Service Provider has not, within 15 business days after 
receipt of such notice, given notice to Client Company of its election to a.sswne the defense thereof, 
.Service Provider shall be bound by any detennination made io such Proceeding or any compromise 
or settlement made by Client Company. A claim for indemnification for any matter nQt involving a 

. third-party claim may be asserted by notice from the applicable Client Company to Service Provider. · 

ARTICLE 5. MISCELLANEOUS 

Section 5.1 Amendments. Any amendments to this Agreement shall be in writing 
executed by each of the parties hereto. To the extent that applicable stare law or regulation or other 

· binding obligation requires that any such amendment be filed v.;th lhe Kentucky Public Service 
Commission for its review or otherwise, Operating Company shall comply in all respects '¥ith llllY 
such requirements. 

Section 5.2 Effective Date; Tenn. This Agreement shall become effective on the 
Effective Date and shall continue ia full fon:e and effect as to each party until tenninated by any 
party, as to itself only, upon not less than 30 days prior written notice to the other parties hereto. 
Any such tcnnination of panics shall not be deemed an amendment hereto. This Agreement may be 
1erminatcd and thereafter be of no further force and effect upon the mutual consent of all of. the 
p811ies hereto. 

289452 5 
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Section 5.3 Additi.onal Parties. After the Effective Date of this Agiccment. additional 
Nonutility Companies may become parties to this Agrmncnt by ececu!Wlg appropriate signa~ 
pages, whereupon any such additional signatory shall be deemed a "party" hereto all purposes hereof 
and shall thereupon become bound by the lel1XI$ and conditions of this ASJ=cnt as if an original 
party hereto. The addition of any such further sigiistories, in the absence of 811Y changes to the temis 
of this Agreement, shall not be deemed an amendment hereto. 

Section 5.4 Entire Agreement This Agreement contains the enlire BgRCment between the 
parties hereto v.ilh respect to the subject matter ben:of and supersedes any prior or contemporaneous 

. 00nn-ac1S, agreements, under,standings oc arrangements, whether written or oral, with respect thereto. 
Any oral or wrincn statements. representations, promises, negotiations or &gn!Clllents, whether prior 
hereto or concum:ntly herewith, arc supc,seded by and ma-gcd into this Agreement. 

Section S.S Severabjlity. If any pro~ioG of this Agreement or :iny application thereof 
shall be detennined to be invalid or unenforceable, the remainder of thi~ A_greement and llllJ' other 
application thereof shall not be affected thereby. 

Section 5.6 Assignment Neither this Agreement nor any of die rights, interests or 
obligations hertunder shall be assigned; in whole or in paJt, by opei,ation· of law or otherwise by any 

____ g~f th,e .j18fties hereto .Witbo.ut. the. prior .WJ:i'1\;Q mrnl 9f.~.1tf l!i.B !b~.M~ .. A/IY .l!)\~pted or: . 
purported assignment in violalion of the plC0eding sentence sboll l>e null and void and or no effect 
whatsoever. Subject to ·the P.recediog two sentences, this Agi,:ement shall be binding upon, inure to 
the bcllefit of, and be enfo=ble by, the parties and their re$pCCtive :NCCCSSO:rs and assigns. 

Section 5.7 Governing law. This Agreement shall be oon.ffllled and enforced under and 
in acccrdance with the laws of the State of Kentucky, without regard to conHicts of laws principles. 

Section 5.8 Captinns, etc.. The captions and headings used in this Agreement are for 
convenience of ref~rence only 811d shall not affect the construction t.o be accorded any of the 
provisions hereof. As used in this Agreement, "hereof," "hereunder," "herein," "hereto," and words 
of like import refer to this Agm:ment as a wbole and not to IUIY particular section or other paragn,ph 
or subparagr.iph thereof. 

i 
Section 5.9 Counterparts. This Agrument may be exec--~ted ~, one or more COW1terparts, i: 

each of which shall be deemed a duplicate original hereof, but all of which shall be deemed one and 
the same Agreement. 

[REMA£:',IDER OF PAGE INTENTIONALLY LEIT BLANK] 
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IN WITNESS WHEREOF, each of the parties hereto bas caused this Agreement to be 
executed on its behalf by an appropriate officer thereunto duly authorized.. 

Assistant Secretar.y 

ADAGE~LLC 

· By: £i~ 
Ric . 

219452 

Secretary 

CINCAP V, LLC 
(by Duke Energy Commercial Enlerprises, Inc. /IS MQIIQglng Mtmber) 

By: ~ . 
Ri~~c~ . · 
Assistant Secrela!!)' 

CINERGY POWER INVESTMENTS, INC. 

By:Ri~ 

Assistant Secn:tary 

DEGSBIO~C 

By: ~ r,.,L. 
Ri~ ~h 
'Assistant Secretary 

7 
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DEGS::e:LLC 
By: . 

Ri . h 
Assislant Secretary 

DEGSWIND~ 

By: ~J,e' 
Ric . b 
Assistant Secretary 
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DEGS WIND SUPPLY II, LLC 

__ By:~~ve . 
. - -··- · ..... - ·--- - ·--····- -·· . ..... ·. ····------··- -----

Assistant Secreta,y 

DUKE ENERGY COMMERCIAL ENTERPRISl:S, INC. 

By: -:it~£ . 
Ric . 
Assistlnl Secretary 

::GS ~;TRJAL SALES, LLC 

Ric . each 
. Assistant Se<:retary 

DUKE ENERGY MARKETING AMERICA, LLC 

By: ~ 
Ric . h . 
Assistant Secrewy 

2H4S2 8 



. TAIL SALES, LLC 

DUKE ENERGY TRADING AND MARKETING, L.L.C. 

By:Ri~_.f' 

Assistant S=ta,y 

DUKE VamJRES REAL ESTA TE, LLC By.Ri:u~~ 
Assistant Secretary 

HAPPY JAC~POWER, LLC 

By: ~~:.A7 
Ri . ch 
Assistant Sectttary 

LAUREL Hil.L WINO ENERGY, LLC 

By: __________ _ 
Theodon, D. Matula 
Secn,tary 

9 
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NOTREES WINDPOWER, LLC 
(by TE 

Assi&tant Secretary 

OCOTILLO WINDPOWER. LP 
(by TE Ocoli/lo, UC it1 Gener.ol Pa,,,,.,) 

. ,. __ ___,!.)'.'Rle~ . 
Assi$!3lll Secretary 

SEARCHUGHT WIND ENERGY LLC 

By:~~ 
Ri . 
Assistant Secretary 

SILVER SAGE WINDPOWER, LLC 

By.Ri~~ 

Assistant Secmary 

ST. PAUL COGENERATION, LLC 

By.. __________ _ 

2194!2 

David A. Ledonne 
President 

10 
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IBR.EE BUTTES WINDPOWER, LLC By:»< 
Ric~ch 
Assistant Secretary 

AssiS1ant Secretary 

=~ENERGYLLC 
Assistant Secretary 

- - ·- - - - - ·--- ··· ··- -- - ··-·- -· 

289452 11 

Duke Energy Kentucky CAM 2021 
Appendix D 

Page 11 of 13 



. fluvlcc ~ 1-'orm 

l'adlhal!lf/CGDlllec- l'bt._ 
Jnf,,ni,adnr · · 

i:,..tl'~ ""'°"' ,-----
IIIDUI: 

C111:a1 Comp,,ay,· I· euil now. llll tD;;.lect. 

Or()Cll,r: 

J-N10o,c,u,i119cliol -

Cllcnt Oomp,ny Jlinl 
Colltaallrfamiadoa, !Tam« 

IJPI 
N:iame.: ,_, 

(1/rile-adll adtJrre# rmut IJ!Jft'JaI bt p,uFl!Jjli,:farm IOmrd 
autoni~ ro tire C&ot J.pprc..,) 

euaall.Addma of 
Clie,it CoJDPIDT 

.3 

3 

Duke Energy Kentucky CAM 2021 
Appendix D 

Page 12 of 13 

EXHIBIT A 
Page 1 of2 

3 

I 
I 
i 
I 
l: 
I 
I 
:· 
i,, 
i· 



Duke Energy Kentucky CAM 2021 
Appendix D 

Page 13 of 13 

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

WITNESS ETH: 

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

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

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

WHEREAS, subject to the terms and conditions herein set forth, and taking into 
consideration the parties' utility responsibilities or primary business operations, as the case may be, 
the parties hereto are willing, pon request from time to f me, to perform such services, and in 
connection therewith to make available such equipment, facilities, properties and other resources, as 
they shall request from each other; 

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

ARTICLE 1. PROVISION OF SERVICES; LOANED EMPLOYEES 

Section 1.1 Provision of Services. 

(a) Except as hereinafter provided with respect to DEC, DEP, and Piedmont providing 
services for each other, upon receipt by a party hereto (in such capacity, a "Service Provider") of a 
written request in substantially t e same form attached hereto as Exhibit A (a "Service Request") 
from another party hereto (in such capacity, a "Client Company") for the provision to such Client 
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Company of such services as are specified therein, including if applicable use of any related 
equipment, facilities, properties or other resources (collectively, "Services"), the Service Provider, 
if in its sole discretion it has available the personnel or other resources needed to perfonn the 
Service Request without impainnent of its utility responsibilities or business operations, as the case 
may be, shall furnish such Services to the Client Company at such times, for such periods and in 
such manner as the Client Company shall have so requested and otherwise in accordance with the 
provisions hereof. 

(b) For purposes of this Agreement, "Services" may include, but shall not be limited to, 
services in such areas as engineering and construction; operations and maintenance; installation 
services; equipment testing; generation technical support; environmental, heal th and safety; and 
procurement services (including, but not limited to, fuel procurement). 

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

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

Section 1.2 Loaned Employees. 

(a) If specifically requested in connection with the prov1s1on of Services, Service 
Provider shall loan one or more of its employees to such Client Company, provided that such loan 
shall not, in the sole discretion of Service Provider, interfere with or impair Service Provider's 
util ity responsibilities or business operations, as the case may be. After the commencement thereof, 
any such loaned employees may be withdrawn by Service Provider from tasks duly assigned by 
Client Company, prior to completion thereof as contemplated in the associated Service Request, 
only with the consent of Client Company (which shall not be unreasonably withheld or delayed), 
except in the event of a demonstrable emergency requiring the use of any such employees in 
another capacity for Service Provider. 

(b) While performing work on behalf of Client Company, any such loaned employees 
shall be under its supervision and control, and Client Company shall be responsible for their actions 
to the same extent as though such persons were its employees (it being understood that such persons 
shall nevertheless remain empl yees of Service Provider and nothing herein shall be construed as 
creating an employer-employee relationship between any Client Company and any loaned 
employees). Accordingly, for the duration of any such loan, Service Provider shall continue to 
provide its loaned employees with the same payroll, pension, savings, tax withholding, 
unemployment, bookkeeping and other personnel support services then being provided by Service 
Provider to its other employees. 

ARTICLE 2. SERVICE REQUESTS 

Section 2.1 Procedure. All Services (including any loans of employees) (i) shall be 
performed in accordance with Service Requests issued by or on behalf of Client Company and 
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accepted by Service Provider and {ii) shall be assigned to applicable activities, processes, projects, 
responsibility centers or on other appropriate bases to enable specific work to be properly assigned. 
Service Requests shall be as speci fie as practicable in defining the Services requested. Client 
Company shall have the right from time to time to amend or rescind any Service Request, provided 
that (a) Service Provider consents to any amendment that results in a material change in the scope 
of Services to be provided, {b) the costs associated with an amended or rescinded Service Request 
shall include the costs incurred by Service Provider as a result of such amendment or rescission, 
and {c) no amendment or rescission of a Service Request shall release Client Company from any 
liability for costs already incurred or contracted for by Service Provider pursuant to the original 
Service Request, regardless of whether any labor or the furnishing of any property or other 
resources has been commenced or completed. 

ARTICLE 3. COMPENSATION FOR SERVICES 

Section 3. 1 Cost of Services. As compensation for any Services rendered to it pursuant 
to this Agreement, Client Company shall pay to Service Provider the Cost thereof, except to the 
extent otherwise required by Section 482 of the Internal Revenue Code. "Costs" means the sum of 
(i) direct costs, (ii) indirect costs and (iii) costs of capital. As soon as practicable after the close of 
each month, Service Provider shall render to each Client Company a statement reflecting the billing 
information necessary to identi fy the costs charged for that month. By the last day of each month, 
Client Company shall remit to Service Provider all charges billed to it. For avoidance of doubt, the 
Service Provider and each Client Company may satisfy the foregoing requirement by recording 
billings and payments required hereunder in their common accounting systems without rendering 
paper or electronic monthly statements or remitting cash payments. 

Section 3.2 Exception. In the event any Services to be rendered under this Agreement 
are to be provided to or from DEC, DEP, and Piedmont in accordance with DEC's, DEP's, and 
Piedmont's North Carolina Code of Conduct at anything other than fully embedded cost as 
described above, then prior to entering into the transaction, DEi, DEK, DEF or DEO, whichever is 
applicable, shall provide 30 days written notice to the respective state commission staffs and state 
consumer representatives explaining the proposed transaction, including the benefits of the 
trarisaction. If no objection is r ceived within 30 days, then the transaction may proceed. If one or 
more third parties object to the transaction in writing with"n 30 days, then DEi, DEK, DEF or DEO, 
whichever is applicable, must seek specific state commission approval of the transaction prior to 
entering into the transaction. 

ARTICLE 4. LIMITATION OF LIABILITY; INDEMNIFICATION 

Section 4.1 Limitatio of Liability/Services. In performing Services pursuant to Section 
1.1 hereof; Service Provider will exercise due care to assure that ,the Services are performed in a 
workmanlike manner in accordance with the specifications set forth in the applicable Service 
Request and consistent with any applicable legal standards. The sole and exclusive responsibility 
of Service Provider for any deficiency therein shall be promptly to correct or repair such deficiency 
or to re-perfonn such Services, in either case at no additional cost to Client Company, so that the 
Services fully conform to the standards described in the first sentence of this Section 4. t. No 
Service Provider makes any other warranty with respect to the provision of Services, and each 
Client Company agrees to accept any Services without further warranty of any nature. 



Duke Energy Kentucky CAi\ l 2021 
Appendix E 
Page 4 of 11 

Section 4.2 Limitation of Liability/Loaned Employees. In furnishing Services under 
Section 1.2 hereof (i.e. , involving loaned employees), neither the Service Provider, nor any officer, 
director, employee or agent thereof, shall have any responsibility whatsoever to any Client 
Company receiving such Services, and Client Company specifically releases Service Provider and 
such persons, on account of any claims, liabilities, injuries, damages or other consequences arising 
in connection; with the provision of such Services under any theory of liability, whether in contract, 
tort (including negligence or strict liability) or otherwise, it being understood and agreed that any 
such loaned employees are made available without warranty as to their suitability or expertise. 

Section 4.3 Disclaimer. WITH RESPECT TO ANY SERVICES PROVIDED UNDER 
THIS AGREEMENT, THE SERVICE PROVIDER THEREOF MAKES NO WARRANTY OR 
REPRESENTATION OTHER THAN AS SET FORTH IN SECTION 4.1, AND THE PARTIES 
HERETO HEREBY AGREE THAT NO OTHER WARRANTY, WHETHER STATUTORY, 
EXPRESS OR IMPLIED (INCLUDING BUT NOT LIMITED TO ALL WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND WARRANTIES 
ARISING FROM COURSE OF DEALING OR USAGE OF TRADE), SHALL BE APPLICABLE 
TO THE PROVISION OF ANY SUCH SERVICES. THE PARTlES FURTHER AGREE THAT 
THE REMEDIES STATED HEREIN ARE EXCLUSIVE AND SHALL CONSTITUTE THE 
SOLE AND EXCLUSIVE REMEDY OF ANY PARTY HERETO FOR A FAI LURE BY ANY 
OTHER PARTY HERETO TO COMPLY WITH ITS WARRANTY OBLIGATIONS. 

Sectiom 4.4 Indemnification. 

(a) Subject to subparagraph (b) of this Section 4.4, Service Provider shall release, defend, 
indemnify and hold harmless each Client Company, including any officer, director, employee or 
agent thereof, from and against, and shall pay the full amount of, any loss, liability, claim, damage, 
expense (including costs of investigation and defense and reasonable attorneys' fees), whether or 
not involving a third-party claim, incurred or sustained by or against any such Client Company 
arising, directli)' or indirectly, from or in connection with Service Provider's negligence or willful 
misconduct in the performance of the Services. 

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

Section 4.5 Procedure for Indemnification. Within 15 business days after receipt by any 
Client Company of notice of any claim or the commencement of any action, suit, litigation or other 
proceeding against it (a "Proceeding") with respect to which it is eligible for indemnification 
hereunder, such Client Company shall notify Service Provider thereof in writing (it being 
understood that failure to so notify Service Provider shall not relieve the latter of its indemnification 
obligation, unless Service Provider establishes that defense thereof has been prejudiced by such 



Duke Energy Kentu cky CA M 2021 
Appendix E 
Page 5 of 11 

failure). Thereafter, Service Provider shal l be entitled to participate in such Proceeding and, at its 
election upon notice to such Client Company and at its expense, to assume the defense of such 
Proceeding. Without the prior wri tten consent of such Client Company, Service Provider shall not 
enter into any settlement of any third-party claim that would lead to liability or create any financial 
or other obligation on the part of such Client Company for which such Client Company is not 
entitled lo indemnification hereunder. If such Client Company has given timely notice to Service 
Provider of the commencement of such Proceeding, but Service Provider has not, within 15 
business days after receipt of such notice, given notice to Client Company of its election lo assume 
the defense thereof, Service Provider shall be bound by any determination made in such Proceeding 
or any compromise or settlement made by Client Company. A claim for indemnification for any 
matter not involving a third-party claim may be asserted by notice from the applicable Client 
Company to Service Provider. 

ARTICLE 5. MISCELLANEOUS 

Section 5.1 Amendments. Any amendments to this Agreement shall be in writing 
executed by each of the parties hereto. To the extent that applicable state law or regulat,ion or other 
binding obligation requires that any such amendment be filed with any affected state public util ity 
commission for its review or otherwise, each Operating Company shall comply in all respects with 
any such requirements. 

Section 5.2 Effective Date: Term. This Agreement shall become effective on the 
Effective Date and shall continue in full force and effect as to each party until terminated by any 
party, as to itself only, upon not less than 30 days prior written notice to the other parties hereto. 
Any such termination of parties shall not be deemed an amendment hereto. This Agreement may 
be terminated and thereafter be of no further force and effect upon the mutual consent of all of the 
parties hereto. 

Section 5.3 Entire Agreement. This Agreement contains the entire agreement between 
the parties hereto with respect to the subject matter hereof and supersedes any prior or 
contemporaneous contracts, agreements, understandings or arrangements, whether written or oral, 
with respect thereto. Any oral or written statements, representations, promises, negotiations or 
agreements, whether prior hereto or concurrently herewith, are superseded by and merged into this 
Agreement. 

Section 5.4 Severability. lf any provision of this Agreement or any application thereof 
shall be determined to be invalid or unenforceable, the remainder of this Agreement and any other 
application thereof shall not be affected thereby. 

Section 5.5 Assignment. Neither this Agreement nor any of the rights, interests or 
obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by any 
of the parties hereto without the prior written consent of each of the other parties. Any attempted or 
purported assignment in violation of the preceding sentence shall be null and void and of no effect 
whatsoever. Subject to the preceding two sentences, this Agreement shall be binding upon, inure to 
the benefit of, and be enforceable by, the parties and their respective successors and assigns. 
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Section 5.6 Governing Law. This Agreement shall be construed and enforced under and 
in accordance with the laws of the State of New York. without regard to conflicts of laws 
principles. 

Section 5.7 Captions, Headings. The captions and headings used in this Agreement are 
for convenience of reference only and shall not affect the construction to be accorded any of the 
provisions hereof. As used in this Agreement, "hereof," "hereunder," "herein," "hereto," and words 
of like import refer to this Agreement as a whole and not to any particular section or other 
paragraph or subparagraph thereof. 

Section 5.8 Counterparts. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed a duplicate original hereof, but all of which shall be deemed one and 
the same Agreement. 

Section 5.9 DEC, D P, and Piedmont Conditfons. In addition to the terms and 
conditions set forth herein, with respect to DEC, DEP, and Piedmont, the provisions set out in 
Appendix B are hereby incorporated herein by reference. In addition, except with respect to the 
pricing of Services as set forth herein, DEC's, DEP's and Piedmont's participation in this 
Agreement is explicitly subject to the Regulatory Conditions and Code of Conduct approved by the 
North Carolina Utilities Commission (''NCUC") in its Order Approving Merger Subject to 
Regulatory Conditions and Code of Conduct issued, in Docket Nos. E-2, Sub l095 and E-7, Sub 
1100, and G-9, Sub 682, and applicable to South Carolina, as such Regulatory Conditions and Code 
of Conduct may be amended from time to time. In the event of any conflict between the provisions 
of this Agreement and the approved Regulatory Conditions and Code of Conduct provisions, the 
Regulatory Conditions and Code of Conduct shall govern. 

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on ___ _, 201_, on its behalf by an appropriate officer thereunto duly authorized. 
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By:,_,:......,;;..-:....~ .;..-~~~..i.:.::J~~--
Nancy M. ' right 
Assistant Secretary 

Piedmont Natural Gas Company, Inc. 

By:_--.{-U-:--'-'-'~-~__._-J..-"-"~,.::;..._-
Nancy M, Wr· . 
Assistant Corporate Secretary 
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Folder 
Nem11 

Stall.ls INII\II 
je1r1 , av1-003-31e 

Service Request tor Aft/I/ates 
~-----

_ui_r11_d_fi_ekl_, __ ._-_\l_f'!cllonel Area (for lti& Servlte Provid•r)_j._ ___________ v......_! 

• Servlte --------------------------' I selec t Provider 
•Legal Approval Reprn enteUw ..._ ______________________ _, [se~ 

Proposed Service 
, Descriptlon of PrDpoaed Service 

la ror EsUrneted Costs, Include• of employees requested end amount of Ume 

• Esllnteted co,ts 
(Numbers oriy, no commaa or 

Clfunt Company 

• Ctient 
Company 

• Scheduled Start • Scheduled Completion 

.___ ______________ ____ __,-I Sel I 

l'eopleSoffAceounilng Codes for Hie- Services Prov@ed 
Pr0ce11 OR Project & Ac tlv1t1U OR GL Account for Client Company mu1t be ..,tared 

• Client Company Open,tmg Unit • Service Provider Resp Center • Process 

• Pro : t • Attr y 'GLAc~c nt 

[Conflnnatlon of Service Provider Utltlty Respon 611lties by Service Provider Approver 

, 'cjl Cheek 1111s box to cont'rnl that this Service Request wm not reWlt In lmpalrmenl ol Service Provldets utility responslbUl!l:$9 or oosiness 
V::!.J operallons 



Duke E nergy Kentu cky CAM 2021 
Appendix E 
Page 9 of 11 

Conflm111tfon of Service Provlcter Utility Responst611hlsi by Service ·Provl~er Approver 

, fcj1 Cl'l11ck this boX 10 confrm 111, 1 this SIHVic 11 Ritquesl IC not resui1 In lmpurnent of ervlce Pro\<iclet 1 u rnpor11lbWte1 or bus1r.e11 
l.!::::J oper11ione 

1 Mlacaltaneous Comments 

Comments 

Commenta 
Log 

Attachments 

~~·-------Size-_-_-]--, 

Route To: 

C!ient 
Comp&n)' 

• Servke Pro~ r 

• L11g~I 

Created 
by 

Utt Modified 
by 

Name 

~---- - ------ I SOie<: ! 

..._ __________ _, ! Seled 

CrHted 
on 

L.ar.t 
Modl!led 

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

I. In connection with the NCUC approval of the Merger in NCUC Docket No. E-2, Sub 
I 095, Docket No. E-7, Sub 1100, and Docket No. G-5, Sub 682, the NCUC adopted certain 
Regulatory Conditions and a revised Code of Conduct governing transactions between DEC, DEP, 
Piedmont, and their affiliates. Pursuant to the Regulatory Conditions, the following provisions are 
applicable to DEC, DEP, and Piedmont: 

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

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

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

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

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

3. Access to DEC, DEP or Piedmont Information. Any Operating Company providing 
Services to DEC or DEP pursuant to this Agreement, including any loaned employees under Section 
1.2 of the Agreement, shall be permitted to have access to DEC's, DEP's or Piedmont's Customer 
information and Confidential Systems Operation Information, as those terms are defined in the Code 
of Conduct, to the extent necessary for the performance of such Services; provided that such 
Operating Company shall take reasonable steps to protect the confidentiality of such Information. 
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4. Procedures for Services R ceived By DEC DEP, or Piedmont from each other or the other 
Operating Companies and for Services Provided by DEC. DIE P or Piedmont to each other or the 
other Operating Companies. DEC, DEP, and Piedmont shall receive from each other and the other 
Operating Companies, upon the terms and conditions set forth in this agreement, such of the services 
li sted in the Operating Companies Service Agreement List on file with the NCUC, at such times, for 
such periods and in such manner as DEC DEP, or Piedmont may from time to time request of each 
other or another Operating Company. DEC, DEP, or Piedmont may provide to each other and the 
other Operating Companies, upon the terms and conditions set forth in this Agreement, at such times 
for such periods, and in such a manner as DEC, DEP or Piedmont concludes it is equipped to 
perform for each other or another Operating Company. DEC, DEP, or Piedmont may perform these 
services for each other as described in this paragraph without tile requirement of a written request in 
substantially the form attached to this Agreement as Exhibit A. 
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MIAMI FORT UNIT 6 OPERATION AGREEMENT 

This AMEND ED AND RESTATED MIAM I FORT UNIT 6 OPERATION 
AGREEMENT, dated as of March 31, 20 I 5 (the "Effective Date") is entered by and between 
DUKE ENERGY MI AMI FORT, LLC, a Delaware limited liability company ("Operator'') and 
DUKE ENERGY KE TUCKY, INC., a Kentucky corporation !"Owner"). 

REC ITALS 

I. Owner owns the Facility (th is and other capitalized terms are defin ed in Arti cle 11). 

2. On January 25 , 2006, Operator (as successor by ass ignment to The Cincin nati as & 
Electri c Company) and Owner (f/k/a The Union Light, Heat and Power Company) 
entered into that certain Miami Fort Unit 6 Operation Agreement (the "Original 
Agreement") pursuant to which Operator was retained to provide certain servi ces relating 
to the Facil'ity. 

3. Operator and Owner des ire to amend and restate the Or iginal Agreement to refl ect the 
terms and cond itions herein. 

NOW, TH ERE FORE, in consideration of the fo regoing premises, and of the mutual 
covenants, unde1takings and conditions set fo rth below, the a ties agree to amend and restate 
the Original Agreement in its entirety as fo llows: 

A TICLE I - AGREEMENT 

1.1. Agreement. Thi s Agreement consists of the recitals, and the terms and conditions 
set fo rth in this Agreement, as we ll as the appendices that are referenced in the table of contents 
and attached to thi s Agreement. The rec itals, appendices and terms and conditions must be read 
together to obtain a full understanding of the intent of the Parties . 

1.2. Relationship of the Parties . Owner is retaining Operator as an independent 
contractor to provide the Services set fo rth in thi s Agreement at the Facility in support of 
Owner' s operation of the Facility. Subject to any limitations express ly set fo rth in thi s 
Agreement, as between Owner and Operator, Owner delegates to Operator, and Operator accepts 
from Owner, the responsi bi lity of prnv iding those Services at the Facility. Owner and Operator 
agree that the scope of delegation is strictly limited to the matters set fo rth in thi s Agreement. 
Without limiting the genera li ty of the fo regoing, Owner retains the ultimate authority and 
obligation to determine whether and to what extent the Facil ity operates, and Operator shall 

eve r cause the Fac ility to generate power except as express ly di rected to do so by Owner or any 
di spatching authori ty spec ified by O ner. 

1.3 . Entire Agreement. Thi s Agreement contains the entire agreement between the 
arties with respect to Operator' s provis ion of Services at the Facility and supersedes all prior 

negoti ati ons, undertakings and agreements, including the Origi al Agreement. Neither Party will 
be bound by or deemed to have made any representat ions, warranties, comm itment or 
undertakings, except as express ly stated in thi s Agreement. 
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For all purposes of thi s Agreement (including the preceding sections and rec itals) , unless 
otherwise required by the context in which any defined term appears, capitalized terms have the 
meanings spec ifi ed in thi s Article II. The singular includes the plural , as the context requires. 
The terms " includes" and " including" mean " including, but not limited to." The terms "ensure" 
and " reasonable efforts" will not be construed as a guarantee, but will imply only a duty to use 
reasonable effort and care, consistent with Prudent Operation and Maintenance Practices, and 
will include reasonable expenditures of money and at least such efforts as Operator wo uld 
undertake fo r its own assets, services or maintenance, or for services provided to an Affiliate. 
"Gross negli gence" will not be construed as simple or ord inary negli gence, it being the intent of 
the Parties to preserve a di stinction between errors made inadvertently while attempting to 
perform with due care and act ions taken with a knowing di sregard fo r a foreseeable risk. " Day" 
(regardless of capital ization) shall mean a calendar day, unless spec ifically des ignated as a 
Business Day. "Month" (regardless of capitalization) shall mean a ca lendar month. References 
to art icles, sections and appendices mean the art icles and sections of, and appendices to, this 
Agreement, except where express ly stated otherwise. 

"Affiliate" means, with respect to any Person, any other Person that, directly or indirectly 
th rough one or more intermediaries, controls , is controlled by or is under common contro l with 
such first Person. The term "control" (including related terms such as "controll ed by" and 
" under common control with") means the possession, directly or indirectly, of the power to direct 
or cause the direction of the management or policies of a Pers n, whether through the ownership 
of voting securities, by contract or otherwise. 

"Agreement" means this Amended and Restated Miami Fort Unit 6 Operati on 
Agreement, as the same may be mod ified or amended from time to time in accordance with its 
prov1s1ons. 

"Applicable Law" means any United States federal, state or local laws, regulations, 
codes, judgments, orders, Permits r other Government Approvals as may be applicable to the 
Fac ility, Owner or Operator. 

"Bankruptcy" means a situation in which (i) a Person fil es a vo luntary pet1t1on in 
bankruptcy or is adjudicated as bankrupt or inso lvent, or files any petition or answer or consent 
seeking any reorganizati on, arrangement, moratorium, composition, readjustment, liquidati on, 
dissolution or similar relief fo r itse lf under the present or future applicable United States federa l, 
state or other statute or law re lat ive to bankruptcy, inso lvency or other relief fo r debtors, or seeks 
or consents to or acquiesces in the a pointment of any trustee, rece iver, conservator or liquidator 
of such Person or of al I or any substantial part of its properties (the term "acquiesce," as used in 
thi s definition, includes the fa ilure to fil e a petition or motion to vacate or di scharge any order, 
judgment or decree within fifteen ( 15) days after entry of such order, judgment or decree); (ii) a 
court of competent jurisd iction enters an order, judgment or dec ree approvi ng a petition filed 
aga inst any Person seeking a reorga nization , arrangement, moratorium, compos1t1on, 
readjustment, liquidation, dissoluti n or similar reli ef under the present or any future United 
. tates federal bankruptcy act, or any other present or future Applicable Law relating to 
bankruptcy, inso lvency or other reli ef fo r debtors, and such Person acq uiesces and such decree 
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remains unvacated and unstayed fo l' an aggregate of sixty (60) days (whether or not consecutive) 
from the date of entry thereof, or a trustee, rece iver, conservator or liquidator of such Person is 
appointed with the consent or acquiescence of such Person and such appo intment remains 
un vacated and unstayed for an aggregate of sixty (60) days, whether or not consecutive ; (iii) a 
Person admits in writing its inability to pay its debts as they mature; (iv) a Person gives notice, to 
any Governmental Authori ty of i so lvency or pending insolvency, or suspension or pe ding 
suspension of operations; or (v) a Person makes a general assignment for the benefit of credito rs 
or takes any other similar act ion fo r the protection or benefit of creditors (other than in the 
ordinary course of such party 's business) . 

"Budget" means a budget a opted or amended pursuant to Sect ion 5 .3. 

"Business Day" means any day other than (i) a Saturday or Sunday or (ii ) a day on which 
banks in New York, New York or Cincinnati, Ohio are required or permitted to be closed. 

"Claims" means any and al I claims, asserti ons, demands, suits, invest igations, inqu iries, 
and proceedings, including those that are judicial , ad ministrative or third-party. 

"Confident ial Informatio n" as the meaning set forth i Section 12.1. 

"Due Date" means, with respect to any Operator invoice, the date that is forty -five ( 45) 
days fo llowing the date on which Operator submits the invoice to Owner. ]f such date does not 
fa ll on a Business Day, then the Due Date shall be the first Business Day after such date . 

"Effect ive Date" means the date set fo 11h in the preamble to this Agreement. 

"Emergency" has the meaning set fo rth in Secti on 3.9. 

"Environmental Law" means any Un ited States fede ral , state or local statute, rule, 
regulat ion, order, code, Permi t, directive or ord inance and any binding judicial or administrative 
interpretation or requ irement pertaining to (i) the regulation or protection of employee health or 
safety, public health or safety, or the indoor or outdoor environment; (ii ) the conservation, 
management, development, contro l or use of land, natural resources, or wildlife; (ii i) the 
protect ion or use of surface water or grou nd water; (iv) the management, manufacture, 
possession, presence, use, generation, treatment, storage, di sposa l, transpot1ation , or handli g of, 
or exposure to any Hazardous Material ; or (v) pollution (i eluding release of any hazardous 
substance to air, land, surface water and gro und water), including the Comprehensive 
Environmental Response, Compensation, and Liability Ac t, as amended by the Superfund 
Amendments and Reauthorization Act of 1986 (42 U.S.C. §§ 960 I et seq.), the Hazardous 
Materials Transportation Act ( 49 U .S.C. 180 I et seq.), the Resource Conservation and Recovery 
Act, as amended (42 U.S.C. §§ 6901 et seq.), the Toxic Substances Control Act ( 15 U.S.C. §§ 
260 I et seq .), the Clean Water Act (33 U.S.C. §§ 740 I et seq.), the Clean Air Act, as amended 
(42 U.S.C. §§ 7401 et seq.), the Safe Drinking Water Act (42 U.S.C. §§ 300f et seq.), the 
Uranium Mill Ta ili ngs Radiation Contro l Act (42 U.S.C. §§ 7901 et seq.), the Federal 
Insecticide, Fungicide and Rodenticide Act (7 U .S.C. §§ 136 et seq.), all as now or hereafter 
amended or suppl1emented, and any regulations promulgated thereunder, and any other similar 
federa l, state, or l.ocal statutes, rul e and regulations. 
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"Env ironmental Liability" has the meaning set forth in Sect ion I 0.3.1. 

"Esca lat ion Factor" has the meaning set forth in Appendix B. 

"Executive Settlement" has the mean ing set forth in Section 14. 7 .3. 

"Extraordinary ltem" means any purchase order issrued by Operator on behalf of Owner 
in an amo unt grea er than two hundred fifty thousand dollars ($250,000) or, if an annual blanket 
purchase order, that Operator reasonably anticipates wi ll exceed fi ve hundred thousand doll ars 
($500,000) during a Year. 

"Facility" means the appro ' imately 168 MW coal-fired steam electric generat ing unit 
known as Unit 6 located in Miami Fort Station, Hami:lton County, Ohio, and includes all 
electrica l or thermal devices, and related structures and connections that are located at the Site 
and used for the production of power for the benefit of Owner, including common faci lities used 
in connection with any other electric generating unit located at the Miami Fort Station. 

"Facility Agreements" means thi s Agreement, all applicable interconnection agreements, 
transmission serv ice agreements, fue l supply agreements and power sales agreements, coal ash 
and other combustion byproduct disposal or sales agreements, all applicable equipment 
mai ntenance agreements in effect or entered into from time to time by Owner or its Affiliates 
relating to the Fac ility, all equipment contracts with regard to warranti es and equipment design 
and spec ifications all portions of the Financing Agreements relevant to this Agreement, and any 
other agreement reasonab ly designated by Owner as a "Facil ity Agreement." 

"Facility Eq uipment" has the meaning set forth in Section 13. 1. 

"Facility Personnel" means those individuals who are employed by Operator at the Site 
or the Miami Fort Station in the performance of its obligat ions under thi s Agreement. 

"Fee" means, as appli cable, the sum of (i) Two Hundred Fifty Thousand Dollars 
($250,000) per Year du ring the Operational Services Period or (ii ) One Hundred Thousand 
Doll ars ($ 100,000) per Year during the Retirement Peri od. 

"Financing Agreements" means any and all loan agreements, notes, bonds, indentures, 
security agreements, reg istration or di sclosure statements, subordination agreements, mortgages, 
deeds of trust, pa11icipation agreements and other documents relating to the interim or long-term 
financing fo r the ownership, operation and maintenance of the Faci lity and any refinancing 
thereof (including a lease pursuant to which Owner or one of jts Affi liates is the lessee of the 
Fac ility) prov ided by the Lenders, inc luding any and all modifi cations, supplements , exten~, ions, 
renewals and replacements of any such financing or refi nanc ing. 

"Force Majeure Event" has the mean ing set forth in Section 14.6.1. 

"General Manager" has the meaning set forth in Section 5.2 . 

"Governmental Approval" means any consent, license, approval , exemption, Permi t, "no 
objecti on certifi cate" or other auth rization of whatever nature that is required to be granted by 
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any Governmental Authority or any third patiy with respect to the siting, construction, operation, 
service, and maintenance of the Facility in accordance wit thi s Agreement, or otherwise 
necessary to enable Owner or Operator to exercise its rights, or observe or perform its 
ob li gations, under thi s Agreement. 

"Governmental Authority" means any United States federa l, state, loca l or fo reign 
governmental department, commission, board , bureau, authori ty, agency, court, instrumentality 
or judicial or regul atory body or entity. 

"Hazardous Material s" means (a) any petro leum or petroleum products, radioactive 
materi als, asbestos in any fo rm that is or could become fri able, urea fo rmaldehyde foa m 
insul ation, and transformers or other equipment that contain dielectri c fl uid containing 
polyc hlorinated biphenyl's ("PCBs''); (b) any chemicals, materia ls or substances that are now or 
hereafter become defin ed as or included in the definiti on of ''hazardous substances ," "haza rdous 
wastes," "hazardous materi als," "extremely hazardous wastes," "restricted hazardous wastes," 
"tox ic substances," "toxic pollutants," "pollution," "pollutants," "regulated substances," or wo rds 
of similar import under Applicable Law; or (c) any other chemica l, material , substance or wa te 
dec lared to be hazardous, tox ic or polluting materia l by any Governmental Authority, exposure 
to which is now or hereafter prohibited, limited or regulated by any Governmental Authority. 

" Ini tial Negotiation Peri od" has the meaning set fo rth in Secti on 14.7.2. 

"Ini tial Term End Date" has the meaning set forth in Section 8. l . 

"KPSC" has the meaning set fo rth in Section 5.7. 

"Late Payment Rate" means a rate of interest per annum equal to the lesser of (i) one 
percent (1.0%) above the "prime" reference rate of interest quoted to substantial commercial 
borrowers on ninety (90) day loan by We lls Fargo Bank or (ii) the maximum rate of interest 
permitted by Applicable Law. 

"Lender" means any entity or ent1t1 es providing fin ancing or refinancing under the 
Financing Agreements in connection with construction or permanent financing fo r the Facility, 
and their permitted successors and ass igns. 

"Liabilities" means, co ll ective ly, any and all Claims, damages, judgments, losses, 
obligati ons, liabilities, actions and causes of action, fees (i nclud ing reasonable attorneys fees and 
di sbursements), costs (including court costs), expenses, penalti es, fines and sanctions. 

"Manuals" means Fac ility equipment manuals, system descriptions, system operating 
instructions, equi pment maintenance instructions and perti nent des ign documentation created by 
the Persons that constructed the F cil ity or manufactured its equipment, and the operation and 
maintenance procedures and Fac ility systems descriptions, tra ining, safe ty, chemistry and 
environmental manuals, together with the documents and sched les described in such manuals. 

"NERC" means the North American Electric Re liabili ty Corporation. 
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"Operator" means Duke Energy Miami Fot1, LLC and includes Operator' s successors and 
permitted assigns hereunder. 

"Operator lndemnitees" has the meaning set forth in Section I 0.2. 

"Operator Proprietary Informatio n" has the meaning set fo 11h in Section 13.3. 

"Operator' s Executive" has the meaning set forth in Secti.on 14.7 .2 . 

"Operating Costs" has them an ing set forth in Section 7.3. 1. 

"Operational Period" means the period during the Term starting on the Effecti ve Date 
and ending with the Retirement Date. 

"Operational Period Services" means those Services to be performed by Operator during 
the Operational Period, including those set forth on Appendix A as "Operational Period 
Services." 

"Original Agreement" has th meaning set forth in the rec itals to thi s Agreement. 

"Owner" means Duke Energy Kentucky, Inc. and includes Owner's successors and 
permitted ass igns hereunder. 

"Owner Indemnitees" has the meaning set forth in Section I 0. 1. 

"Owner' s Executi ve" has the meani ng set fo rth in Section 14.7.2 . 

"Party" means a party to this Agreement and " Parties" means, collectively, both parties to 
thi s Agreement, unless the context clearly requires a di fferent construction. 

" Permit" means any permit, li cense, consent, approval or certificate that is required for 
the operation or maintenance of the Facility or the perfm·mance of any Service and includes 
Perm its required under Environmenta l Laws. 

"Person" means any Party, individual , partnership, corporation, assoc1at1on, limited 
liabi lity company, business trust, government or political subdi vision thereof, governmental 
agency or other entity. 

"Plan" means a plan adopted or amended pursuant to Section 5.3. 

" Plant Manager" means th production/pl1ant manager for the Fac il ity se lected 111 

accordance with Section 3.7 . 

"Preliminary Settlement" has the meaning set forth in Section 14.7.2. 

"Project Manager" means the ind iv idual appointed in accordance with Section 5.1. 

" Prudent Operation and Maintenance Practices" means those practices, methods and acts 
generally employed in the power generat ion industry that at the particul ar time in question , in the 
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exercise of reasonable judgment in li ght of the facts known at the time the dec ision in question 
was being made, would have been expected to accomplish the des ired result of such dec ision 
consistent with the goals establish d in a Budget and Plan, and the requirements of Appl icable 
Law, equ ipment manufac turer's recommendations, reliabili ty, safety, environmental protection, 
economy and expedition. With respect to Operator, Prudent Operation and Ma inte ance 
Prac tices are not limited to the optimum practices , methods or acts to the exc lusion of all others, 
but rather include a spectrum of p ss ible practices, methods or acts commonly employed in the 
power generation industry, includi g taking reasonable actions to provide a sufficient number of 
Persons who are available and adequate ly tra ined to prov ide Services at the Facility, and timely 
perfo rm preventi ve, routine, and non-routine maintenance and repairs, as exemplified and 
generally descri bed in Appendix A, subj ect, in all cases, to the limitations on Operator' s 
authority and duties as set fo rth in t is Agreement. 

"Reimbursable Costs" has the meaning set fo rth in Section 7.2. 

"Retirement Date" has the meaning set fo rth in Section 3.2. 

"Retirement Period" means the period during the Term starting on the Retirement Date 
and ending with the termination of thi s Agreement. 

"Retirement Peri od Services" means those Services to be perfo rmed by Operator uring 
the Retirement Period, including those set fo rth on Appendix A as "Retirement Period Services." 

"Second Negoti ati on Peri od" has the meaning set fo rth in Section 14.7.3 . 

"Services·• has the meaning set fo1th in Section 3. I. 

"Site" means the land on which the Facility is situated. 

"Standards of Perfo rmance" means the standards fo r Operator' s perfo rmance of the 
Serv ices set fo rth in Section 3.4 . 

"System Operator" means any Person supervising the collecti ve transmission facilities of 
the power reg ion in which the Facili ty is located that is charged with coordinati on of market 
transactions, system-wide transmission plann ing, and network reli abili ty. 

"Term" means the initial term together with any extensions. 

"Termi na ion Payment" has the meaning set fo rth in Section 8.4. 

"Termination Transition Period" has the meaning set fo rth in Section 8.6. 

"U.S. Dodlars" or "Dollars" means United States Dollars, the lawful currency of the 
Uni ted States of Ameri ca. 

"Unit 7 & 8 Plant Manager" means, as of the date of determination, the individual that 
acts as the plant manager (or equi valent ro le) of the Unit 7 and Unit 8 electric generating units 
located at the Miami Fort Station. 
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"Year" means the calendar year. With respect to the Year in which the Effecti ve Date 
occurs, a Year will be deemed to begin on the Effecti ve Date and end on December 3 I st of such 
Year. Jf the Agreement terminates, the final Year will be deemed to end on the date that 
termination occurs. 

ARTI CLE Ill - RES PONS IBILI TlES OF OPERATOR 

3. 1 Provision of Services. Operator sha ll operate and maintain the Facility and 
perfo rm other duti es as set fo rth in thi s Agreement (co ll ectively, the "Services"). Without 
limiting the genera lity of the fo rego ing, the Services shall include the Operational Peri od 
Services and the Retirement Peri od Services. 

3.2 Divis ion of Services into Operational Peri od and Reti rement Period. The 
Operational Peri od shall comme ce on the Effective Date and shall terminate upon the 
com mencement of the Retirement Period. The Retirement Period shal I commence upon the date 
of the permanent shutdown or retirement of the Fac ility which is anticipated to be May 3 1, 201 5 
and shall be communicated to Operator by at least 30 days' prior written noti ce (the "Retiremen t 
Date"). Upon and after the Reti rement Date, Operator shall perfo rm the Retirement Period 
Services. 

3 .3 Procurement. 

3.3. 1 General. Operator shall s ign purchase orders fo r goods and se rvices to be 
delivered to the Fac ility in the name of Owner. Operator acknowledges that such purchase 
orders are fo r the exc lusive benefi t of Owner and the Facility. Operator shall endeavor to 
negoti ate with vendors from standard terms and conditions, including reasonable warranties in 
favor of Owner. 

3.3.2 Non-Budgeted Items. Unless approved by Owner in wn tmg, Operator 
shall manage purchas ing within th overa ll total spending approved in a Budget or as otherwise 
permitted under Section 5.3.2. Operator may make non-b 1dgeted purchases that are not 
otherwise permitted under Section 5.3.2 without first receiv ing Owner approval only if, in 
Operator's reasonable judgment, such purchases are required to address an Emergency. 

3.3 .3 Extraordinary Items. Notwithstand ing that a purchase is contemplated by 
a Budget, Operator shall obtain Owner' s written approval prior to procurement of any 
Extrao rdinary Jtem. Owner may elect to di rectly procure Extra rdinary Items. 

3.3.4 Affili ate Contracts. If Operator intends to issue a purchase order to an 
Affili ate or spec ialty service di vision of Operator, Operator shall first di sc lose such relationship 
to Owner. Operator may issue such purchase orders only fo llowing Operator' s receipt of written 
approval from Owner. 

3.4 Standards fo r Perfo rmance of the Services. Operator shall perfo rm the Services in 
accordance with (i) the Manuals, (ii) the applicable Budget and Plan, (iii ) Applicable Laws, (iv) 
Prudent Operation and Maintenance Practices, (v) insurer requi rements deli vered to Operator by 
Owner in writing, (vi) the requirements in the Fac il ity Agreements and any Financing 
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Agreements and (v ii ) th is Agreement. Subject to the other prov1s1ons of thi s Agreement, 
Operator will perform the Service ' and other obligations under thi s Agreement in a manner 
consistent with Owner' s directions. The Parties acknowledge and agree that actions taken (or 
not taken) by Operator pursuant to Owner's direction shall be deemed to comply with the 
Standards of Perfo rmance, and Operator shall have no liabili ty fo r acting or refraining to act in 
accordance with Owner' s directions. The Part ies fu rther acknowledge that reference to the 
Facility Agreements is not intended to and does not make Operator a party to the Facili ty 
Agreements or to impose any obligations on Operator under the Fac ility Agreements. Operator 
will use all reasonable and practi al efforts to max imize net profit, energy production and 
Fac ility effic iency, to optimize the usefu l life of the Facili ty, to utilize Operator' s personnel in 
the perfo rmance of the Serv ices and to minimize Fac il ity downtime, Operating Costs and 
Rei mbursable Costs. 

3.5 Dispatch. Operator shall comply with any applicable di spatch instructions of the 
System Operator or Owner (or other Person identified by Owner in writing to Operator as be ing 
authorized to provide di spatch instructions) . Operator will give Owner prompt notice of any 
inabil ity to make deliveri es of energy, capac ity or ancill ary services required and of Operator' s 
plan to restore operation of the Facili ty and of any plan by the counterparty (where a Facility 
Agreement is involved) to do so (if Operator has been notified thereof). In case of any 
interruption, cu11ailment or reduction in (i) supplies of fuel or (ii) acceptance of energy, capac ity 
or ancillary services by System Operator or in case of any other di spatch constra int imposed on 
the Facility, Ope1;ato r shall promptly noti fy Owner and await further instructions fro m Owner. 
Upon removal of the constraint, Operator shall use its reasonable efforts to restore the 
avail abi lity of the Facility fo r dispatch. 

3.6 Licenses and Permits. Operator shall rev iew all Applicable Laws containing or 
establishing compliance requirements in connection with the operation and maintenance of the 
Facility and shall (i) assist Owner, at Owner's request, in securing and complying with, as 
appropriate, all necessary Permits (and renewals of the same), including without limitation those 
relating to air emissions, NERC reliabili ty standards, boil er operation, water usage, septic system 
operation, wastewater di scharge, chemical and other waste (including Hazardous Materials) 
storage and di sposal, emiss ions testing, and safety, and (ii ) initi ate and maintain precautions and 
procedures necessary to comply with Applicable Laws, including without limitation those related 
to prevent ion of injury to persons or damage to property at the Facility. Operator shall obtain 
and maintain all Permits required by Applicable Law fo r its perfo rmances of the Services. 

3.7 Personnel Matters. Except as set fo rth in thi s Agreement, Operator shall be so lely 
responsible fo r determining the working hours, rates of compensation and all other matters 
relating to the employment of Operator' s Fac ility Personnel and shall retain so le authority, 
contro l and responsibility with respect to its employment policy. Operator shall submit fo r 
Owner' s approva l the staffin g requirements fo r the Fac ility. Without the consent of Owner, 
Operator may appo int the Unit 7 & 8 Plant Manager as the Plant Manager from time to ti me. If 
Operator intends to select an individual other than the Unit 7 & 8 Plant Manager as the Plant 
Manager, or if the Plant Manager ceases to be the Unit 7 & 8 Plant Manager, Operator shall 
promptly schedule an opportuni ty fo r Owner to meet with the proposed (or continuing) Plant 
Manager prior to that individual being appointed (o r confirmed) as Plant Manager, and obtain 
Owner's wri tten approval, which approva l shall not be unreasonably delayed or denied and shall 
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be prov ided within fi fteen ( 15) Bus iness Days after Owner has met with such pro posed ( or 
continuing) Plant Manager or has ai ved its right in writing to so meet with such proposed (or 
continuing) Plant Manager or will rovide written noti fi cation of why such Person should not be 
approved ( or confirmed). If Owner does not respond with in such period, Operator's se lection fo r 
Plant Manager shall be deemed to have been automati ca lly approved. If a continuing Plant 
Manager is not confirmed, or deemed to be confirmed, as requi red by this Section 3.7, Operator 
shall promptly remove such individual as Plant Manager and se lect a different indi vidual 10 act 
as Plant Manager in accordance with thi s Section 3.7. 

3.8 No Liens or Encumb ances. Operator will keep and maintain the Facili ty free and 
clear of all I iens and encumbrances resulting from the personal debts and obligations of Operator 
or the fa ilure by Operator to perform the Services. 

3.9 Emergency Acti on. ln the event of an emergency affecting the safe ty, hea lth or 
protection of, or otherwise endangering, any persons or propertJ located at or about the Facili ty 
(an "Emergency"), Operator shall take immediate action to prevent or mitigate any damage, 
injury or loss threatened by such Emergency, and shall noti fy Owner of such Emergency and 
Operator's response as soon as pract ica l under the circumstances. To the extent Operator deems 
reasonable in response to an Emergency, Operator may procure goods and services as necessary 
to respond to an Emergency, the costs of wh ich shall be Operating Costs. 

ARTICLE IV - OBLIGATIONS, RIGHTS AND REPRESENTATIVES OF OWN ER 

4. 1 General. Owner express ly reserves the exclusive authority to make, and shall 
make, such business and strategic dec isions as it deems appropri ate from time to ti me in 
reference to the operation and maintenance of the Fac ility. Upo request from Operator, Owner 
shall promptly furni sh or cause to b furni shed to Operator, at Owner' s expense, the info rmation, 
access, materi als, instructions and other items described in thi s Arti cle IV . All such items will be 

ade available at such times and in such manner as may be reasonably required for the 
expeditious and orderly performance of the Services by Operat r .. 

4.2 Info rmation. Owner shall provide to Operator or make available at the Site all 
tec hnical, operational and other Facility info rmation in Owner' s possess ion that supports 
Operator's performance of the Serv ices, and Operator shall rev iew all such materi als and 
info rmation. Subject to the Standards of Perfo rmance, Operator will be entitled to rely upon any 
info rmation provided by Owner or a y other party to the Facility Agreements in the performance 
of the Services, and Operator will be deemed to have knowledge of all such info rmation 
prov ided by Owner. 

4.3 Access to Fac ility. Owner shall prov ide Operator access to the Site, and to 
Owner's records and data at the Facility. 

4.4 Instructions, Approva ls. Owner shall prov ide or cause to be provided to Operator 
all instructions Operator is required to obtain in acco rdance with thi s Agreement. Owner shall 
not unreasonably withhold approv Is required by thi s Agreement. Owner shall not direct 
Operator to take any action inconsi tent with Appl i1cable Law or otherwise adverse ly affec ting 
the safety, hea lth or protection of any persons or prope11y located at or about the Fac ility. 
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ARTICLE V - REPRESENTATIVES, BUDGETS AND REPORTS 

5.1 Representat ives of Operator. Promptly after the Effective Date, Operator shall 
appo int a Project Manager who shall be authorized to represent Operator with Owner concerning 
Operator's performance of the Services. The Project Manager may be the same individual as the 
Plant Manager. Operator is bound by the written commu@ications, directions, requests and 
dec isions made by its Project Manager on its behalf. Operator shall notify Owner in writing 
upon the appointment of its Project Manager, and of any successors . The Project Manager has 
no authority to mod ify, amend or terminate this Agreement or, absent written notice by Operator 
:to the contrary, to enter into any other agreement on behalf of Operator other than as provided 
herein. Owner shall have the ri ght to request that Operator replace the Project Manager, and 
Operator will make commercially reasonable efforts to effect such rep lacement. 

5.2 Representat ives of Owner. Owner shall appoint an individual (the "Genera l 
Manager") who sha ll be authorized and empowered to act fo r and on behalf of Owner on all 
matters concerning the operation of the Faci lity, the day-to-day ad ministration of thi s Agreement 
and Owner's obligations hereunder. Owner shall notify Operator in writing upon the 
appointment of the General Manae,er, and of any successors. The General Manager has no 

uthority to modify, amend or terminate this Agreement or, absent written notice by Owner to 
the contrary, to enter into any other agreement on behalf of Owner other than as provided herein . 

5.3 Plans and Budgets. 

5.3. 1 Adoption. 

5.3. 1.2 Budgets. The initial Budget and Plan for the first Year following 
the Effective Date is attached as Appendix C hereto. One hund red fifty ( 150) days prior to the 
beginning of each subsequent Year, Owner and Operator shall use reasonable efforts to agree on 
the key assumptions for such Year t at Operator shall use to construct the proposed Budget and 
Plan with respect to the Services. The key assumptions are Operating Costs, an inflat ion fac tor 
for Operating Costs and , during the Operational Period, fuel costs and the Facility operating 
profile (Facility capacity facto r and production schedule). Operator shall structure each Budget 
on a monthly basis and shall project, in detail reasonably acceptab le to Owner, all Operating 
Costs and Reimbursable Costs to be expended in the performance of the Services. Each Plan 
shall state the key assumptions upon which the re lated Budget is based as we ll as the 
implementation plans for the Services, including: (i) antic ipated maintenance and repa irs, 
(ii ) ro utine maintenance and overhaul schedules (including planned maj or maintenance), 
(iii ) plant ret irement costs and acti vities, (iv) procurement, (v) staffi ng, personnel and labor 
activ ities, (v i) administrative act iviti es, (vii) capital improvements, and (v iii) other work 
proposed to be undertaken by Oper tor. Operator shall deliver to Owner the proposed Budget 
and Plan ninety (90) days prior to each Year. Owner shall rev iew each proposed Budget and 
Plan within thirty (30) days of submission by Operator (or as soon as possible with respect to the 
Budget for the initial Year and may , by written request, require changes, additions, deletions and 
modifications thereto. Owner and Operator shall then use reasonable efforts to agree upon a 
fi nal Budget and Plan prior to the commencement of the applicab le Year. Each fin al Budget and 
Plan shall remain in effect throughout the applicable Year, subject to updating, revision and 
amendment proposed by either Party and consented to in wri ting by the other Party. 
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5.3.1 .3 Amendments. If either Party becomes aware of fac ts or 
circumstances that it bel ieves necess itate a change to a Budget or Plan, that Party shall 
immediately noti fy the other Party, spec ify ing the impact uporr the Budget and the reasot s for 
the change. The Project Manager s all then di scuss appropriate amendments to the Budget with 
the General Manager. 

5.3.1.4 Failur to Agree. The Parties acknowledge that it is necessary that 
Owner reta in ultimate authority with respect to expenses incurred fo r the Facility. Accordingly, 
Operator shall accept each Budget as fi nally determined by Owner. To the extent that Owner 
limits funds for Operating Costs and Reimbursable Costs, Operator is relieved from performance 
that wo uld incur such costs. Operator shall deliver a written report to Owner that describes 
Operator' s reasons for believing that each di sputed expense is prudent. 

5.3.2 Limitations on Variation from Bud get. Except as otherwise permitt d in 
response to an Emergency in ac .ordance with Section 3.9, Operator will obtain Owner' s 
approva l (a) for any expenditures that exceed an approved budgeted I ine item expense or capital 
project by the greater of ten percent ( I 0%) or one hundred thousand dollars ($ 100,000), (b) for 
any unbudgeted expense or capi tal project greater than two hundred fifty thousand dollars 
($250,000), or (c) in the event that there is an opportunity to re-allocate approved budgeted line 
item expenses to a comparable unbudgeted or under-budgeted expense. In the event that 
cumulative budget overruns exceed five hundred thousand dollars ($500,000) in any Operating 
Year, Operator will thereafter obtain Owner' s approval fo r any expenditure greater than one 
hundred thousand dot tars ($100,000_). 

5.4 Ava ilab ility of Operating Data and Records . Operator shall deliver Facility data 
recorded, prepared or maintained by Operator to Owner: ( i) to assist Owner in complying with 
requirements of Governmental Aut orities, Permits and Facility Agreements; or (ii) upon any 
request by Owner. in each case as soon as reasonably practicable but in any event within fi ve (5) 
Business Days following such request. 

5.5 Liti gation and Perm it Lapses. Upon obtaining actual knowledge, ei ther Party 
shall submit prompt written notice to the other Party of the fo llowing, to the extent relating to the 
Facility or the Services: (i) any litigation, claims or actions filed by or with any Governmental 
Authority; (ii ) any actual refusa l to grant, renew or extend, or ny action fil ed wi th respect t the 
granting, renewal or extension of, a y Permit; (iii ) all penalties or notices of violation issued by 
any Governmental Authority; (iv) any dispute with any Governmental Authority that may affect 
the Facility; and (v) with respect to the matters identified in items (i), (ii), (iii) or (iv), any threats 
of such matters, which matters may affect the Fac ility. 

5.6 Other Information . Operator shall promptly submit to Owner any material 
information concerning new or significant aspects of the Facility operations and, upon Owner' s 
request, shall promptly submit any other information concerning the Facility or the Services. 
Such info rmation may include any info rmation and certifications required by Lender wi th respect 
to the Services. 

5.7 Records Maintenance and Retention. Operator shall maintain all records, reports, 
doc uments and data, inc luding all data retrievable from an electronic data storage source, for the 
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Fac il ity in accordance with Kent cky Publi c Service Comm iss ion ("KPSC") regulat ion and 
App licable Law and shall retai n nd preserve all such records, reports, documents and data 
created in connection with the operation and maintenance of the Fac ili ty, for a peri od of five (5) 
years (unless a longer period is required by KPSC regulation, Applicable Law or as otherwise 
directed by Owner) fro m the date of the creation of such record , report, document or data, 
prov ided that Operator shall notify Owner in wri ting at least thirty (3 0) days prior t the 
destruction or other disposi tion of any record, report, document or data. If Owner gives wri tten 
notice to Operator prior to the expi rat ion of the 30-day period, Operator will maintain custody of 
such mater ial until such time as Owner notifies Operator to di spose of such materi al, prov ided 
that Owner shall make storage space ava il able at the Fac il ity fo r storage of all such materi als. If 
Owner does not prov ide written notice to Operator prior to the expi rat ion of the 30-day period, 
Operator may destroy or dispose of such materi al and sha ll prov ide Owner with a certi ficate 
confirming such destruction or di spos ition. 

5.8 Rel iability Standards. Operator shall maintain a record retention and document 
management system in accordance vith regulat ions issued by NERC or its regional entities. 

ARTICLE VI - UM ITATIONS ON AUTHORITY 

6.1 Limitations on Authority. Operator has no authority to make policies or dec isions 
with respect to the overall operation or maintenance of the Facility as a commerc ial enterprise. 
Owner shall determine all such matters. Notwithstanding any prov ision in this Agreement o the 
contrary, unless prev iously approved in a Budget and Plan or otherwise approved in wri ting by 
Owner, in connection with Operator' s prov ision of Services hereunder, Operator is prohibited 
from doing any of the fo llowing: 

6. 1. 1 Dispose of Assets. Selling, leas ing, pledging, mortgaging, encumbering, 
convey ing, or making any license, exchange or other transfer or di spos ition of the Facility, the 
Site or any other property or assets of Owner, including any property or assets purchased by 
Operator, the cost of which is an Operating Cost or a Reimbursable Cost; 

6. 1.2 Make Expenditures. Making any expenditure or acqum ng on an 
Operating Cost or a Reimbursable Cost bas is any goods or services from thi rd parties, except in 
conformity with a Budget or as otherwise perm itted under Section 5.3.2 or as authorized by 
Owner' s General Manager; prov ided, however, that in the event of an Emergency, Operator, 
without approval fro m Owner, is authorized to take all reasonab le actions to prevent or mitigate 
such threatened damage, inj ury or loss in accordance with Section 3.9; 

6. I .3 Contract. Making, entering into, executing, amend ing, modi fy ing, 
supplementing or givi ng or accepting any wa ivers under, any contract or agreement (including 
any labor or co llecti ve barga ining agreement) on behalf of or in the name of Owner or hold itse lf 
out as hav ing the authority to do so or entering into or ini tiat iNg any dispute reso lution under any 
Facili ty Agreement, other than purs ant to Section 3.3; 

6. 1.4 Take Other Actions. Taking or agreeing to take any other action or 
actions that, individually or in the aggregate, materially vari es fro m the applicable Budget (as 
mod ified by Section 5.3 .2) and Plan; prov ided, however, that in the event of an Emergency, 
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Operator, without approval from Owner, is authorized to take all reasonable act ions to prevent or 
mitigate such threatened damage, inj ury or loss in accordance with Section 3.9; 

6.1 .5 Act Regardi ng Lawsuits and Settlements. Settling, comprom1s111g, 
assigning, pledging, transferring, releas ing or consenti ng to the compromise, assignment, pledge, 
transfer or release of, any claim, suit, debt, demand or judgment against or due by Owner or 
Operator, the cost of which, in the case of Operator, wou ld be an Operating Cost or a 
Reimbursable Cost hereunder, or subm itting any such clai m, di spute or controversy to arbitration 
or judicial process, or stipulating in respect thereof to a judgment, or consent to the ame; 
provided, however, that such prohi bition sha ll not apply to, nor shall it be construed as a release 
or wa iver of, any of Operator' s ri 0 hts or obligations pursuant to this Agreement or any other 
agreement between the Part ies; or 

6.1.6 Pursue Transactions. Engag ing 111 any other transaction on behalf of 
Owner not permitted under thi s Agreement. 

ARTICLE VII - COM PENSATION AN D PAYMENT 

7. I General. Owner shall pay Operator, or fund , as applicable, in the manner a d at 
the times specified in thi s Arti cle 7, all Reimbursable Costs, Operating Costs and the Fee, all as 
further described below. 

7.2 Reimbursable Costs . Subject to the applicable Budget and the lim itations set 
forth elsewhere in thi s Agreement, Owner shall reimburse Operator fo r the fo llowing costs (the 
"Reimbursable Costs") incurred by Operator in perfo rming t e Services: (i) costs incurred in 
response to an Emergency; (i i) a reasonably allocable portion of the cost of the insurance 
ma intained by Operator in accordance with Section 9.1 ; (iii) costs of third party adviisors, 
consultants, attorneys, accountants and contractors reta ined and managed by Operator in support 
of, and reasonab le allocab le to, the Services; and (vi) any other cost des ignated by the Parties as 
a Reimbursable Cost pursuant to the terms of this Agreement. In no event shall Operator add 
any mark-up to the Reimbursable C sts. 

7.3 Operating Costs. 

7.3 .1 Definition. Subject to the limitations on expendi,tures set forth elsewhere 
in this Agreement ( including Section 5.3) and except fo r any Reimbursable Costs, Operator will 
be responsib le for procuring and ad ini stering the payment by Owner pursuant to the procedure 
set fo rth in Section 7.3.2, without upli cation, for Owner' s actual costs (or allocated portion 
thereof as such costs may be ratably allocated among the owners of other generating units 
located at Miami Fort Stat ion) incurred for the following items (the "Operati ng Costs") : (i) 
equipment, materi al, supplies and other consumables, spare parts, replacement components, 
too l , office equipment and suppli s acquired for use at tne Facility; (ii ) thi rd-party costs 
assoc iated with spec ial training of Facility Personnel and assoc iated trave l and li ving expenses; 
(iii) subject to the provisions of thi s Agreement, contractors providing work in support of the 
Services that cannot reasonably be performed by Facility Personnel; (iv) permit fees for Permits 
req ui,red to be held by Operator; (v) community rel at ions and labor relations activities ; and (v i) 
Operator ' s actual cost of Facility Personnel wages, sa laries, overtime, employee bonus, 
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customary or required severance payments, unemployment insurance, long term di sability 
insurance, short te rm di sab ili ty payments, sick leave, payro ll taxes imposed on wages and 
!benefits, worker' s compensation c sts and holidays, vacations, group medical, dental and life 
insu rance, defined contribution retirement plans and other employee benefits; (v ii) costs incurred 
in response to an Emergency; and (v iii ) any other acti vity that Operator is requi red to perfo rm 
under thi s Agreernent fo r the benefi t of the Fac ility or that is approved in a Budget pursuant to 
the terms of thi s Agreement. In no vent shall Operator add any mark-up to the Operat ing Costs. 

7.3 .2 Funding and Payment Process. No later than the tenth ( I 0th) Business 
Day of each ca lendar month (but in all cases consistent with any timing requirements under the 
Financing Agreements), Operator will deli ver to Owner an invo ice fo r estimated Operating Costs 
to be incurred under Section 7.3. l (v i) in the upcoming month ; and (ii ) a true up against actual 
Section 7.3.1 (v i) Operating Costs i curred in the prior month. On a monthly bas is, Operator 
shall fo rward to Owner third pai invo ices fo r all other Operating Costs, together with 
supporting documentation in fo rm ati sfactory to Owner; provided, that all such invo ices shall 
have been rev iewed and approve in accordance with Owner' s di sbursement policies and 
procedures as in effect from time t time and that such request and invoice are consistent with 
the Budget and Operator' s responsibili ty fo r managing the Budget. Owner shall make payment 
to Operator fo r the invo ice spec ified above prior to the end of the month in which such invo ice is 
rece ived. 

7.4 Cost Audit. No pay ment made pursuant to the fo rego ing prov1s1ons shall be 
con idered as approval or acce ptance of Services perfo rmed under thi s Agreement, and Owner 
shall be entitl ed to conduct an audit and rev iew of Operator ' s records with respect to all 
Reimbursable Costs and Operating Costs together with any supporting documentation fo r a 
peri od of three (3) years from and after the date of the audited payment. If, pursuant to such 
audi t and review, it is agreed that any amount prev iously paid by Operator was not properl y 
incurred as a Reimbursable Cost or Operating Cost, Operator shall credit such amount to Owner 
in a subsequent invo ice. 

7.5 Fee. Owner shall pay to Operator the Fee during the Term. The Fee shall be pa id 
in monthly installments of one-tweln h ( l / 12) of such Fee. If the Term commences on a day 
other than the first day of a ca lendar month or the termination of the Agreement occurs on a day 
other than the last day of a ca lendar month, Operator shall prorate the Fee fo r such month to 
refl ect the actual number of d ys in such month that Operator prov ided Services. 
Notwithstanding the fo rego ing, no Fee shall be due so long as Operator is an Affili ate of Owner. 

7.6 Invoicing. On or before the tenth ( 10th) Business Day of each ca lendar month 
during the Term, Operator will submit invo ices to Owner fo r (i) monthly installments of the Fee 
and (ii) Reimbursable Costs incurred during the preceding caleRdar month , supported by rece ipts 
and other appropriate documentation. Owner will make payment to Operator of the invoiced 
amount no later than the Due Date. Invo icing with respect to Operating Costs shall be as set 
fo rth in Section 7.3 .2. 

7.7 Late Payment. To the extent Owner or Operator fa il s to pay any amount required 
to be paid under th1 s Agreement by the Due Date, the unpaid amount shall accrue interest each 
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day at the Late Payment Rate fro m the Due Date until such amount (p lus accrued interest) is paid 
in full. 

7.9 Esca lat ion. The Fe will be escalated annual ly beginning on January I of the 
Year fo llowing the Effecti ve Date by applying the Escalation Factor to each amount pursuant to 
the method set forth in Appendix B. 

ARTICLE Ylll - TERM 

8. 1 Term. The ini tia l Te rm of thi s Agreement is from and including the Effective 
Date to and including December 31; 2024 (the "In itial Term End Date"). Thi s Term sha ll extend 
in increments of one additi onal Year fo llowing the Initi al Term End Date until a Party notifies 
the other Party of its intent not to extend the Term by wri tten not ice deli vered at least ninety (90) 
days prior to the lni tial Term End Date or the end of any su sequent Year during the extended 
Term . Notwithstanding the fo rego ing, thi s Agreement and the Term is subject to earlier 
termination pursuant to Sections 8.2 and 8.3 . 

8.2 Termi nation by Owner. 

8.2.1 Termination fo r Convenience. Owner may terminate this Agreement 
without cause and fo r Owner' s conven ience at any ti me by giving thirty (30) days prior written 
noti ce of such termination to Operator. During the Operational Peri od, Operator may te rm inate 
thi s Agreement without cause and fo r Operator's convenience at any time by giving one hundred 
eighty ( 180) days prior written notice of such termination to Owner if the electric generating 
Unit 7 and Unit 8 located at the Miami Fort Station are permanently shutdown or retired and 
Operator will no longer be prov idi ng services similar to the Operational Period Services and the 
Retirement Period Services fo r sue units. 

8.2.2 Termination fo r Cause. Owner is permitted to terminate th is Agreement if 
any of the following events occur: (i) Bankruptcy of Operator; (ii ) payment defau lt by Operator 
( other than a di sputed pay ment) that Operator fa i Is to cure within ten ( I 0) days after Operator has 
rece ived written notice of such default; (iii ) default by Operator in perfo rmance of its obligations 
under thi s Agreement that has a materi al effect on the functioning of the Facili ty and that 
Operator has fa ile d to cure or ma e substantial progress in the reasonab le opinion of Owner 
towards curing within ninety (90) days of wri tten notice of such fa ilure; or (iv) fo r two (2) 
consecuti ve Years Operator incurs the max imu m liab il ity under Section 11.2. 

8.3 Termi nation by Operator. Operator is permitted to terminate this Agreement if 
any of the fo llowing events occur: (i) payment default by Owner (other than a di sputed payment) 
that is not cured within ten ( I 0) days after the Due Date fo r any invo ice; (ii) Bankruptcy of 
Owner; or (ii i) default by Owner of any other obligation under thi s Agreement that has a materi al 
effect on Operator' s ability to perf rm the Serv ices and that Owner has fa il ed to cure or make 
substantial progress in the reasonable opin ion of Operator towards curing within ninety (90) days 
of written notice of such fa ilure. In lieu of termination, Operator may suspend the Services or 
take such other act ion as it deems reaso nab le to mi tigate its risks pending cure by Owner. 
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8.4 Termination Payment. As soon as practi cable after all cost information is 
gathered fo llowing termination, Operator shall invo ice Owner fo r Services rendered by Operator 
through the term inati on date, including all Reimbursable Costs and the Fee earned through the 
date of termination but not paid (coll ecti ve ly, the "Termination Payment"). Owner shall pay the 
in vo ice fo r the Termination Payment no later than the Due Date. 

8.5 Transfer of Facility Custody. Upon expiration or termination of thi s Agreement, 
Operator shall leave at the Facility all documents and records, too ls, suppl ies, spare parts, safety 
equipment, Manua ls, and any other items fu rni shed on an Operating Cost or a Reimbursable Cost 
bas is, all of which shall remain the property of Owner without additional charge. Operator shall 
execute all documents and take all other reasonab le steps as may be reasonabl y requested by 
Owner to ass ign to and vest in Owner all rights, benefits, interests and titl e in connection wit h 
any subcontracts Operator executed in its own name for the benefit of the Facil ity. Owner 
assumes all liabil ities arising under such contracts once ass igned. 

8.6 Services Upon Termination. Upon notice of termination of thi s Agreement by 
either Operator or Owner, unless Owner has defaul ted on any payment obligations under thi s 
Agreement, Owner has the right to spec ify a period of transition of no longer than ninety (90) 
days (the "Termination Transition Period") during which Operator shall : (i) continue to prov ide 
Serv ices at the Facility in accordance with thi s Agreement; (ii) cooperate with Owner in planning 
and implementi ng a transition to any replacement prov ider of Services; and (iii) use its 
reasonable effo rts to minimize di sruption of Facility operations in connection with such 
act1v1t1es. Owner shall use commercially reasonable effo rts to consult with Operator in its 
se lection of any replacement prov ider of Services to the extent Operator' s other act iviti es at the 
Miami Fort Station would be impacted by such se lection. In addition, Owner shall compensate 
Operator in acco rdance with thi s Agreement during the Termination Transition Peri od. Operator 
shall permit the new service prov ider to hire or to contract with the Facility Personnel that the 
new service prov ider des ires to retain at the Facility to extent such Facility Personnel are not 
requi red fo r Operator' s other activ iti es at the Miami Fort Station. To fac ilitate employee 
transfer, Operator will perm it the ew service prov ider to interview such Fac ili ty Personnel in a 
manner and at times that do not interfe re with Operator' s responsibility to perfo rm the Services. 
If Operator or one of its Affi liates continues to own or operate the Miami Fort Station upon 
wh ich the Facility res ides, Operator shall , or shall cause its Affi liates to, reasonably cooperate to 
allow Owner or a successor op rator to operate the Facjli ty after the terminat ion of thi s 
Agreement, includi ng by grantine- access rights and exec ting other instruments as may be 
reasonably requested by Owner. 

ARTI CLE IX - INSURANCE 

9.1 Operator Insurance Requi rements. Commencing with the perfo rmance of the 
Services hereunder, and continuing until the termination of this Agreement, Operator (and any 
tier subcontractors) shal l maintain or cause to be maintained occurrence fo rm (if written on a 
claims made policy fo rm , be maintained with a retroacti ve date that is prior to thi s Agreement 
effecti ve date for a period of at least three (3) years fo llowing the last year in which such oli cy 
prov ides coverage under the te rms of this Agreement) insurance policies as fo ll ows: (i) Workers' 
Compensation in accordance with the statutory requirements of the state in which the Ser vices 
are perfo rmed and Employer' s Liabi lity Insurance of not less than $ 1,000,000 each 
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acc ident/employee/di sease; (ii ) Commercial General Liabil ity lnsurance hav ing a limit of at least 
$ 1,000,000 per occurrence/$2,000,000 in the aggregate fo r contractual liability, personal injury, 
bodily injury to or death of persons, and/or loss of use or damage to propetiy, includ ing but not 
limited to products and completed perations li ability (which shall continue fo r at least three (3) 
years after completion), premi s .s and operations li ability and explosion, co llapse, and 
underground hazard coverage; (iii) Commercial/Business Automobile Liability Insurance 
(including owned (if any), non-owned or hired autos) hav ing a limit of at least $1,000,000 each 
acc ident fo r bodily injury, death , property damage and contractual liability and no fe llow 
employee exc lusion; (iv) Umbrell a/Excess Liability insurance with limits of at least $24,000,000 
per occurrence and fo llow form of the underlying Employer' s Commercial Genera l and Auto 
Liability insurance, and provide at least the same scope of coverages thereunder; and (v) if 
Operator will be handling environmentall y regulated or hazardous materi als, Po llution Legal 
Liability, including coverage fo r sudden/accidental occurrences fo r bodily injury, property 
damage, environmental damage, cleanup costs and defense with a minimum of $1,000,000 per 
occurrence. 

9.2 Form and Content. All insurance poli cies prov ided and maintained by Operator 
and each subcontractor shall: (i) be underwritten by insurers which are rated A.M. Best "A- VII " 
or higher; (ii ) spec ifically include Owner and its directors, offi cers, employees, affili ates, 
subcontractors, and joint owners of any fac ilities as additional insureds, including fo r completed 
operations, with respect to Operator' s acts, omiss ions, services, products or operations, whether 
in whole or in part, exc luding, however, fo r Worker' s Compensation/Employer's and Pollution 
Legal Liability insurance; (iii) be endorsed to provide, where permitted by law, wa iver of any 
ri ghts of subrogation against Owner and its directors, offi cers, employees, affili ates and 
subcontractors, and joint owners of any fac ilities; (iv) proviae that such policies and additional 
insured provisions are primary with respect to the acts, omi ss ions, services, products or 
operations of Operator or its subcontractors, whether in whole or in part, and without ri ght of 
contribution fro m any other insurance, se lf-insurance or coverage ava ilable to Owner and its 
affi li ates; (v) conta in standard separation of insured and severability of interest prov isions except 
with respect to the limits of the insurer' s li ability, (v i) not conta in any provision that limits will 
not stack, pyramid or be in additio to any other limits provided by the insurer; and (v ii) not have 
any cross liability exclusion, or any similar exclusion that excludes coverage fo r claims brought 
by additional insu reds under the poli cy against another insured under the policy. Any 
deductibles or retentions shall be the so le responsibility of Operator and its subcontractors. 
Ev idence of such coverage shall be provided via Operator' s certificate of insurance furni shed to 
Owner prior to t~1e start of Service , upon any policy replacement or renewal and upon Owner' s 
request. [f there is a claim naming the Owner fo r any Services related to thi s Agreement, 
Operator or its subcontractors will prov ide a copy of any or all of its required insurance policies, 
including endorsements in which Owner is included as an additional insured. All insurance 
policies shall provide that the insurer will provide at least thirty (30) days ' written notice to 
Operator, who in turn shall provide at least thirty (30) days ' written notice to Owner prior to 
cancellation of any policy ( or ten (1 0) days ' notice in the case of non-payment of premium). 

9.3 No n-Compliance. Any fa ilure to comply with all of these provisions shall permit 
Owner to suspend all Services unt il compliance is achieved. The fa ilure by Operator to prov ide 
any or accurate certifi cates of insurance, or Owner to insist upon any or accurate cetiificates of 
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insurance, shall not be deemed a wa iver of any rights of Owner under thi s Agreement or with 
respect to any insurance coverage required hereunder. 

ARTTCLE X - IN DEMN IFI CATION 

I 0. 1 Operator [ndemnification. Subject to the limitations of liability in Sections 11 .1 
and 11.2, Operator shall indemnify and hold harmless Owner and its Affiliates, and their 
respective officers, directors, e ployees, managers, members, agents and representatives 
(co llective ly, the "Owner lndemnitees"), from and against, and no Owner lndemnitee shall be 
responsible fo r: 

(a) any and all Liabil ities sustained or suffe red by any Owner lndemnitee in 
connection with injury or death t third parties or loss of or damage to the property of third 
parties, to the extent caused by Operator's negli gence, willful misconduct, fraud , willful 
violation of any Applicable Law or willful breach of any representation, warranty or covenant in 
thi s Agreement; and 

(b) any other Liabilities sustained or suffered by any Owner Indemnitee to the extent 
caused by Operator' s gross negligence, willful misconduct, fraud , willful violation of any 
Applicable Law or willful breach o any representat ion, warranty or covenant in this Agreement. 

Any Liabilities paid by Operator pursuant to its indemnity obligation under thi s Section I 0.1 are 
not Rei mbursable Costs. 

I 0.2 Owner Indemnification. Subject to the limitations of liability in Sections 11 .1 and 
11.2, Owner shall indemnify and hold harmless Operator and its Affi liates, and their respecti ve 
officers, directors, employees, agents and representati ves (co llectively, the "Operator 
lnde mnitees"), from and against, and no Operator lndemnitee shall have respons ibility fo r, any 
and all Liabilities sustained or suffered by any Operator lnde fil itee in connection with injury or 
death to third parties or loss of or damage to property of th ird parti es, to the extent caused by 
Owner's neg li gence, willful misconduct, fraud , willful vi la ion of any Applicable Law or 
will ful breach of any representation, warranty or covenant in thi s Agreement. 

I 0.3 Environmenta l Indemnification. 

I 0.3. 1 Owner [ndernnity for Environmental Liab ilities. Subject to the limitations 
of li ab ility in Sec tions 11 .1 and 11 .2, and without in any way limiting the prov isions of Section 
I 0.3.2, Owner sha ll indemnify and hold harmless the Operator lndemnitees from and aga inst, 
and no Operator lndemnitees shall be responsible hereunder fo r, any Liabilities, including all 
civ il and criminal fines or penaltie and other costs and expenses incurred, assessed or susta ined 
by or against any Person, as a result of or in connection with any matters governed by 
Enviro nmental Laws directly or indirectly related to or ari sing out of (i) the des ign, permitting or 
construction of the Facility or th condition of the Site, and any adjacent parcels, ( ii ) the 
operation, maintenance, ownershi p, control or use of the Facility or otherwise related to the 
Faci lity, and (iii ) the offsite transportat ion, treatment or disposa l of all wastes generated at the 
Faci lity and any properties included within or adj acent to the Site, whether occurring before or 
after the Effective Date, in each case, to the extent of Owner' s liability therefor pursuant to 
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applica ble Environmental Law (co llecti ve ly, "Environmental Liabilities"), including any 
Environmental Liab ilities ari sing out of (x) any non-compliance by Owner with any condi tion, 
reporting requirement or other enviro nmental requirement under any Permit or Environmental 
Law or other Applicable Law, whether related to air, opac ity, water, so lid waste or Haza dous 
Materi als, or (y) the actual or alleged existence, generation, use, emiss ion, co ll ection, treatment, 
storage, transportation, di sposa l, recovery, removal, release, di scharge or di spersa l of Hazardous 
Materials, prov ided, however, that the Environmental Liabilities fo r which Owner is ob ligal.ed to 
indemnify Operator under thi s Section I 0.3. 1 shall not in any event include any Operator 
Environmental Liabilities fo r which Operator is li able under Sect ion I 0.3 .2. 

I 0.3.2 Operator Indemnity fo r Environmenta l Liabilities. Subject to the 
prov isions of Section I 0. I and the limitations of liability in Sections 11 .1 and 11.2, Operator 
shall indemnify and hold harmless the Owner lndemnitees from and against, and no Owner 
Indemnitee shall be responsible hereunder fo r any Liabilities , including any civil and criminal 
fin es or penalties and other costs and expenses incurred, asse ,,sed or sustained by or aga inst any 
Person as a result of or in connection with any breach or violation of or any other matters 
governed by Enviro nmental Laws to the extent caused by (i) any fa ilure by Operator to perfo rm 
the Services in accordance with the rov isions of thi s Agreement or (ii ) any negligence or wi llful 
misconduct of Operator (co ll ectively, the "Operator Environmental Liabilities"). Operator 
understands and agrees that any Operator Environmental Liabilit ies paid by Operator pursuant to 
th is Section I 0.3 .2 shall not be Rei, bursable Costs hereunder. 

I 0.3.3 Governmental Actions. During the Term of thi s Agreement, Operator 
shall cooperate and ass ist Owner with Owner's acqui sition of data and info rmation, and 
preparation and fi I ing with appro priate Governmental Authorities of any notices, plans, 
submiss ions, or other materi als and info rmation necessary fo r compliance with Owner's 
obligations under appl icable Environ mental Laws and the requirements of any Permits related to 
the Fac ility. All such environment I reports shall be submitted by, and in the name of, Owner 
and not Operator. All costs assoc iated therewith , including the costs of any outside consultants, 
lega l services , Governmental Authority charges , sampling and remedial work, shall be paid by 
Owner as an Operating Cost or reimbursed to Operator as a Re imbursable Cost, un less such costs 
are incurred ari sin ::, out of or assoc i ted with Operator Environmental Liabilities that are subject 
to Operator' s indemnity obligation pu rsuant to Section I 0.3.2 hereof. Any action taken by 
Operator with respect to Owner's obligations under any sue applicable Environmental Law, 
including proceedings and filin gs made in connection therewith, shall be undertaken, and any 
Reimbursable Co ts assoc iated with any such compliance action shall only be incurred, by 
Operator with Owner' s prior consent, unless a Governmental Authority or Applicable Law 
riequires Operator to incur such costs and expenses prior to obtaining such consent. Nothing 
contained herein shall be construed as requiring Operator to take any correcti ve action with 
respect to the operati on, maintenance, use or condition of the Fac ility unless (x) affirm ati ve ly 
and expressly directed in wri ting to so do by Owner and appropriate funding is made ava iliable 
by Owner, or (y) affi rmative ly and express ly directed to do so by a Governmental Authori ty, and 
necessary to address any Environmental Liabi lity, in which case the cost of any correcti ve 
actions so undertaken shall be deemed an Environmental Liability subject to Owner's indemnity 
obligation pursuant to Section I 0.3 .1 hereof (if not otherwise reimbursed as a Reimbursable Cost 
hereunder), unless such Environmental Liabili ty ari ses out of or is assoc iated with Operator 
Environmental Liab ilities subject to Operator' s indemn ity obligation pursuant to Section I 0.3 .2 
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hereof. Costs incurred with respect to the matters addressed in this Section 10.3.3 will const itute 
Operating Costs or Reimbursable Costs only to the extent prov ided in this Section. 

ARTICLE XI - LI ABILITI ES OF THE PARTIES 

11 .1 Li mitations of Liabi lity. otwithstanding any prov ision in this Agreement: that 
may be susceptible to contrary interpretation, neither the Parties nor any Owner lndemnitees or 
Operator lndemni tees shall be liable for consequenti al or indi rect loss or damage, includine, loss 
of profit, cost of capital, loss of goodwi 11 , increased Operating Costs or any spec ial or incidental 
damages: provided, however, that notwithstanding the fo rego ing, in no event will the fo rego ing 
limitations of li abil ity be applied to limit the extent of the liabili ty of either Party to the other fo r 
or with respect to any Claims relating to inj ury or death to third parti es or loss of or damage to 
property of third parti es . The Parties further agree that the wai vers and di sclaimers of liability, 
indemni ties, releases from liability and limitations of liability expressed in thi s Agreement shall 
survive termi nation or expiration of thi s Agreement, and shall apply in all circ umstances, 
whether in contract, equity, to11 or otherwise, regardless of the fault, negli gence (in whole or in 
part), stri ct liabili ty, breach of contract or breach of warranty of the Party indemnified, released 
or whose li abilit ies are limited, and shall extend to the Owner lndemnitees and Operator 
lndemnitees. 

11 .2 Operator' s Total Aggregate Liability. The total aggregate li ability of Operalor to 
Owner fo r all Liabilities arising out of any events occurring or claims made in connection with 
thi s Agreement in any Year shall be: 

(a) with respect to any Operator Environmenta l Liabilities under Section 10.3 .2, an 
amount equal to tlije foll owing: (i) t vice the Fee applicable to such Year, plus (ii) with respect to 
.any Operator Environmental Liabi lit ies incurred at any time, any insurance proceeds received or 
receivable by Operator or paid on perator's behalf with respect to the relevant loss or damages 
under the insurance policies Operator is required to maintain pursuant to Section 9. 1; and 

(b) with respect to any o her Liabili ties under thi s Agreement, an amount equal to the 
fo llowing: (i) the Fee applicable to such Year, plus (ii ) with respect to any such Liabilities, any 
insurance proceeds rece ived or receivable by Operator or pai on Operator' s behalf with re pect 
to the relevant loss or damages under the insurance policies Operator is required to mainta in 
pursuant to Section 9. I; 

prov ided that exc luded fro m the forego ing limitations of liahili ty are any third party indet nity 
obligati on of Operator arisi ng under Section I 0.1 (a) and any indemnity obligation of Operator 
arising from or in connection with fraud, gross negligence, or willful misconduct, all of which 
shall be unlimited. The aggregate liability limitation expressed in thi s Section 11 .2 is separate 
from and is not to be construed as I imiting, the insurance coverage described in Arti cle IX. Any 
,deductible amounts paid in any Year by Operator under Section 9.6 shall count toward 
computing Operator' s total aggregate li ability fo r such Year. 

11.3 No, Warranties or Guarantees. EXCEPT AS EXPRESSLY PROVlDED IN THI S 
AG REEMENT, NElTHER PARTY MAKES ANY WARRANTIES OR GUARANTEES TO 
THE OTHER, EITHER EX PRESS OR IMPLI ED, WITH RES PECT TO THE SU BJ ECT 
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MATTER OF THIS AGREEMENT, AND BOTH PARTIES DISCLAlM AND WAIVE ANY 
IMPLI ED WARRANTI ES OR WARRANTIES IMPOSED BY LAW , INCLUDING 
MERC HANTA BILITY OR FlTNESS FOR A PARTICULA R PU RPOSE. 

11 .4 Non-Recourse. The e shall be no personal li ability on the part of any owners, 
partners or members of Owner or their respective officers, directors, employees, managers, 
members, age nts or representatives for the payment of amounts due hereunder or the 
performance of any ob ligations hereunder and Operator shal l look so lely to Owner and the ssets 
of Owner therefor. 

11 .5 Exc lusive Remedies. Each Party understands, acknowledges and agrees the 
indemnification provided to the Owner lndemnitees and the Operator lndemnitees pursuant to, 
and subject to the terms and conditions of, Arti cle X will be the sole and exc lusive remedy of the 
Owner lndemnitees and the Operator Indemnitees against the other Party or any other Owner 
lndemnitee or Operator lndemnitee with respect to the matters that are the subject of 
indemnification under Article X, and that the Owner lndem ni tees and Operator Indemnitees will 
have no other remedy or recourse aga inst each other with respect to any of the fo rego ing other 
than pursuant to, and subj ect to the terms and conditions of, Arti cle X. 

ARTICLE XII - CONF IDENTIALITY 

12. I General. During t e Term, and for the later of three (3) yea rs after the 
termination of thi s Agreement or five (5) years after rece ipt of the applicable Confidenti al 
Info rmation, each Party shall hold in confidence any Confidential Information supplied by or on 
behalf of the other Party. "Confidential Information" means with respect to each Party, all 
written or ora l info rmation of a proprietary, intellectual or similar nature, relating to the business, 
projects, operations, activities or affa irs of a Party and its Affi liates, whether of a technica l or 
fin anc ial nature or otherwise (including environmental assessment reports, financial information, 
business plans and proposals, ideas, concepts, trade secrets, know-how, processes, pricing of 
serv ices or products, and other technical or business irnformation, whether concerning thi s 
Agreement, each Party ' s respective businesses or otherwise) that has not been publicly disclosed 
and that the rece iving Party acqu ires directly or indirectly from the di sc los ing Party. Each 
rece iving Party further agrees to require its contractors, vendors, suppliers and employees, agents 
or prospective purchasers to preserve the confidentiality of Confidenti al Info rmation. The 
receiving Party ay make necessary di sc losures to third parties directly engaged in the 
operation, ownership or financing of the Facility if such third parti es are under an ob li gation to 
rece ive and hold such Confidentia l Info rmation in confi dence. 

12.2 Exceptions. The provisions of thi s Article X II do not apply to info rmation within 
one or more of the fo llowing categories: 

12.2. 1 Public Domai n. Info rmation that was in the public domain pri or to the 
rece ivi ng Party ' s rece ipt or that subsequently becomes part of the public domain by publication 
or otherwise , except by the rece iving Party 's wrongfu l act, or 
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12.2.2 Prior Receipt. In fo rmation that the receiving Party can demonstrate was in 
its possess ion prior to rece ipt thereo fro m the di sc losing Party so long as such possess ion did not 
resu lt from a violati on of a confi dentiality obi igation, or 

12.2.3 Third Party De li very. Info rmat ion rece ived fro m a thi rd party hav ing no 
obligation of secrecy with respect thereto. 

12.2.4 Permitted Disclosures . Info rmation disc losed by Owner to lenders or 
prospecti ve lenders, equity in vestors or prospecti ve equ ity in vestors, prospective purchasers, 
consultants, attorneys, accounts and other des ignated agents in each case on a confidential, need­
to-know-bas is. 

12.2.5 Regulatory Filings. Info rmation di sc losed by Owner in connection with 
any required regulatory or administrati ve filin gs. 

12.3 Requ ired Disc losure. Notwithstanding the fo rgoi ng, any rece iving Party required 
by l'aw, rul e, regulation, subpoena or order, or in the course of administrative or judicial 
proceedings, to disclose Confidenti al Info rmation that is otherwise required to be maintained in 
confidence pursuant to thi s Article XII , may make di sclosure notwithstanding the prov isions of 
this Art icle XII. Prior to do ing o, the rece iving Party, immediately upon learning of the 
requirement, shall noti fy the disc losing Pa rty of the requi rement and cooperate to the maximum 
extent prac ti cable to minimize the isc losure of Confidential Info rmation. Any rece iving Party 
disc los ing Confidential Info rmation pursuant to thi s Section 12.3 shall use reasonable efforts, at 
the di sc los ing Party ' s cost, to obtain proprietary or confid enti al treatment of Confidential 
Info rmation by the third party to whom the info rmation will be disclosed, and to the extent such 
remedies are ava ilable, shall use reasonable effo rts to seek protecti ve orders limiting the 
disseminat ion and use of Confi dential Info rmation. Nothing in thi s Agreement is intended to 
prevent the disc los ing Party from ap earing in any proceedi ngs a d objecting to the di sc losure. 

ARTICLE XIII - TITLE, DOCUMENTS AN D DATA 

13. 1 Materi als and Equi pment. Operator shall ensure that titl e to all mate ia ls, 
equ ipment, supplies, consumables, spare parts and other items purchased or obta ined by 
Operator on an Operating Cost or Reim bursable Cost bas is ("Fac ility Equipment") immediately 
passes directly fro m the vendor or supplier to, and vests in , Owner. Operator has no title or other 
claim to such items. Owner shall reta in title to all wastes (i ncluding Hazardous Materials) 
generated by Operator' s performance of the Services. 

13.2 Documents. All Manuals, operational data, Facility drawings, Operator reports 
and records and other materials and documents (both paper a d electroni c) created by Operator, 
its Affi liates or their respective employees, representati ves or contractors in connection with 
performance of the Services are the property of Owner. Aili such rnaterials and documents, 
together with any materials and documents furni shed by Owner to Operator, and all cop ies 
thereof, shall be returned to Owner not less than thirty (30) days fo llowing the te rm ination or 
expi ration of thi s Agreement. In additi on, all such materials and documents shall be avail able 
fo r rev iew by Owner at all reasonable times during development and promptly upon completion. 
All such materials and documents r quired to be submitted fo r the approva l of Owner shall be 
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prepared and processed in accordance with the requirements and spec ifica tions set forth herein . 
However, Owner's approva l of materials and documents submitted by Operator shall not reli eve 
Operator of its responsibility to perfo rm it obligati ons under thi s Agreement. Subject to A ticle 
XII and the prov isions of thi s Se ti on 13.2, Operator may retain fo r its records copies of 
docu ments prepared by Operator upon Owner' s written consent. Notwithstand ing anything to 
the contrary in thi s Arti cle Xlll , Owner shall be permitted to prov ide all such materia ls and 
documents to any and all replacement contractors in anticipation of any expi rati on or terminat ion 
of thi s Agreement. 

13.3 Proprietary Information. Where materi als or documents prepared or deve loped by 
Operato r or its Affi li ates, or their respecti ve employees, representa ti ves or contractors, conta in 
prop ri etary or technica l info rmati on, systems, techniques or know-how previously deve loped by 
them or acqui red by them fro m third parties (the "Operator Pro prietary Info rmation"), Operator 
retains the unrestri cted and irrevocable ri ght to use or dispose of such Operator Propri etary 
[nfo rmation as Operator deems fi t. Notwithstanding the foregoing, Owner has an irrevocable 
I icense to use such Operator Proprietary Information to the extent necessary fo r Owner' s 
operati on or maintenance of the Fac ili ty at no additional cost to Owner. 

ARTICLE XIV - MISCELLANEOUS PROV ISIONS 

14. 1 Assignment. Thi s Agreement is not ass ignab le by a Party without the prior 
wri tten consent of the other Party, which consent shall not be unreasonably withheld or delayed, 
except that thi s Agreement may be (i) co llatera ll y ass igned by Owner without such consent to 
Lender in connection with Lender' s fin ancing of the Facility, (i i) ass igned by Owner without 
such consent in connection with the di rect or indirect sale or transfer of the Fac ili ty or a change 
in contro l of Owner, whether by merger, sa le of equi ty interest, or otherwise, and (iii) ass i0 ned 
by any Party without such consent to any of such Party' s Affi li ates, provided that any such 
ass ignment by Operator to any of its Affili ates shall not, in any anner or to any extent, release 
Operator fro m its obligations hereunder and Operator shall provide a guaranty of perfo rmance of 
such Affi liate satisfactory to Owner. Assignment pursuant to thrs Section 14.1 shall not relieve 
the ass igning Party of any of its obli ::,ations under this Agreement that arose prior to the dak of 
such ass ignment. Operator shall negoti ate in good fa ith and execute any consent to ass ignment 
and such other reasonable documents in connection with an ass ignment to Lender as Lender may 
request that does not resul t in a dimi nution of Operator's ri ghts or obligati ons hereunder. All of 
Operator's costs incurred in connection therewith shall be Re imbursable Costs hereunder 
(including the fees and disbu rsements of Operator' s attorneys). This Agreement shall be bind ing 
upon and inure to tl;ie benefit of the successors and permitted assigns of the Parties . 

14.2 Effect of Bankruptcy. The Parti es intend that, in the event of a Bankruptcy, 
payments required under thi s Agreement shall be deemed to be administra tive expenses as 
defi ned in 11 USC §503. 

14.3 Access . Owner and Lenders and their agents and representat ives shall have 
access to the Fac ili ty , all Fac ility operati ons and any docume ts , materials and records and 
accounts relating to the Facility operations fo r purposes of inspecti on and rev iew. Upon the 
request of Owner and its agents and representati ves, Operator sha l I prov ide such Persons with 
access to all data and logs Operator maintains regarding the Faci lity. During any inspecti o or 
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rev iew of the Facili ty , Owner and Lenders and their agents and representati ves shall comply with 
a ll of Operator's safety and security procedures, and shall conduct inspections and rev iews in 
such a manner as it:o cause minimum interfere nce with Operator' s acti viti es . Operator al so shall 
cooperate with Owner in allowing other visitors access to the Fac ili ty. In add ition, Operator 
shal I enter into any access agreements on customary terms reaso nably requested by Duke Energy 
Ohio, Inc. (" DEO''), in its capac ity as transmiss ion owner, to permit DEO to access the Fac ility 
in connectio n with the operati on, aintenance and regulatory compliance of the transmission 
assets located at the fac ility. 

14.4 Subcontractors. Sub ontracting of the Services shall not reli eve Operator of its 
duties, liabilities or obligati ons to wner and , notwithstanding Owner's consent, Operator shall 
be responsible fo r the act ions of al I subcontractors to whom it subcontracts the Services. 

14.5 Not fo r Benefit of Third Parti es . Except where a contrary intention is express ly 
tated, thi s Agreement and each and every prov ision hereof are fo r the exclusive benefit of the 

Parties that executed this Agreement and not fo r the benefit of any third party. 

14.6 Force Majeure. 

14.6. 1 Events Constituting Force Maj eure. A "Force Majeure Event" is any 
event that (i) restri cts or prevents perfo rmance under thi s Agreement, (ii) is not reasonably 
within the control of the Party affected or caused by the fault or negligence of the affected Party 
and (iii ) cannot be overcome or avoided by the exercise of due care. Force Majeure Events 
include, so long as in each case the requirements of the fo rego ing clauses (i), (ii) and (iii) are 
satisfi ed, fa ilure of a Party to perform due to drought, fl ood, earthquake, storm, fire, lightning, 
epidemic, war, terro ri sm, acts of Go ernmental Authoriti es, civil di sturbances, sabotage (but not 
including any sabotage invo lving personnel of Operator), work stoppages (i&,, strikes) (but not 
including any work stoppages or strikes invo lving any personne l of Operator, whether on-site or 
off-s ite), accident or curtailment of supply, unavail ability of construction material s or 
repl acement equipment beyond the affected Party' s control , inability to obtain and mainta in 
Permits from any Governmental Authority fo r the Facility, restra int by court order, and changes 
in Appl icable Law that affect performance under thi s Agreement. Except for the obligation of 
each Party to make payments of at aunts owed to the other Party, each Party is excused from 
perfo rmance and will not be considered to be in default in respect to any obligation if and to the 
extent that perfo rmance of such obligation is prevented by a Force Majeure Event. Ne ither Party 
shall be relieved of its obligations under thi s Agreement so lely because of increased costs or 
other adverse economic consequences that may be incurred thro ugh the perfo rmance of such 
obi igations. 

14.6.2 Noti ce. If a Party' s ability to perfo rm its obligations under thi s Agreement 
is affected by a Force Maje ure Evenit, the Party claiming such inability shall (i) promptl y notify 
the other Party of the Force Majeure Event, its cause, its anticipated durati on and any action 
being taken to avo id or min imi ze its effect and confirm the same in writing with in two (2) days 
of its di scovery, (ii) promptly supply such avail able info rmation about the Force Majeure Event 
and its cause as reasonably may be requested by the other Party and (iii) work di ligently to 
remove the cause of the Force Majeure Event or to lessen its effec t. 
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14.6.3 Scope. The suspens ion of performance an smg from a Force Majeure 
Event shall be of no greater scope and no longer duration than necessary. The excused Party 
shall use its reasonable efforts to remedy its inabili ty to perfo rm. 

14.7 Dispute Reso lution. 

14.7. 1 Notice of Dispute . A Party asserting the ex istence of a di spute shall 
deliver a written di spute notice to the other Party, describing the nature and substance of the 
di spute and propos ing a reso lution of the di spute. In the case of a di spute asserted by Owner, the 
di spute noti ce shall be delivered to the Project Manager. In the case of a di spute asserted by 
Operator, the di spute notice shall be deli vered to the General Manager. 

14.7.2 Initial Negotiation. The Parties shall first attempt in good fa ith to resolve 
the di spute th rough negoti ations between (i) the Project Ma ager and (ii) the General Manager 
during the ten ( I 0) Business Days fo llowing delivery of the di spute notice (including any agreed 
extension, the " Ini tial Negoti at ion Peri od"). Upon the wri tten agreement of Project Manager and 
the General Manager, the In iti al Negoti ati on Period may be extended up to an additional ten ( I 0) 
Bus iness Days. If such negotiations result in an agreement in principle among the negotiators to 
settle the di spute, they shall cause a written settlement agreement to be prepared (a "Preli minary 
Settlement"). Within the Initial Nebotiation Period, such Preliminary Settlement shall be signed, 
dated and submitted fo r rev iew and approva l by an authorized executi ve offi cer of Operator ( 
"Operator ' s Executi ve") and an executi ve offi cer of Owner ("Owner' s Executi ve"), who shall , if 
in agreement with the Pre I iminary ettlement, endorse their signatures within ten ( I 0) Business 
Days after the end of the Initial Negotiat ion Period, whereupon the di spute shall be deemed 
sett led, and not subject to furth er dispute reso lution . 

14,7.3 Executive N .gotiation. [fa Preliminary Settl ement is not achieved at the 
conc lusion of the Initial Negotiation Period, or the Preliminary Settlement is unacceptable to 
Operator's Executive or Owner' s Executive, the Parti es shall then attempt in good fa ith to 
reso lve the di spute th rough negotiati ons between Operator' s Executive and Owner' s Executi ve 
during the ten ( I 0) Bus iness Days (the "Second Negotiation Period") fo llowing the earlier of (x) 
the date of the Preliminary Settlement or (y) the end of the Initi al Negotiation Peri od, as the case 
may be, before pursui ng any furth er means of di spute reso lution. Upon the written agreement of 
Operator' s Executi ve and Owner' s Executive, the Second Negotiation Period may be extended 
up to an additional ten ( I 0) Business Days . If such negoti at ions result in an agreement in 
principle among the negotiators to settle the di spute, they shall cause a wri tten settlement 
agreement to be prepared, signed and dated with in the Second Negoti ati on Peri od (the 
"Executi ve Settlement"), whereupon the di spute shall be deemed settl ed, and not subject to 
further di spute resolution. 

14.7.4 Fon11n. If an Executive Settl ement is not achieved at the conclusion of the 
Second Negotiation Peri od, any di spute ari si ng out of or relati . g to thi s Agreement, or the breach 
hereof, either Party may bring an a tion in a court of competent jurisd iction. EACH OF THE 
PARTIES IRREVOCABLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY 
ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT BY OR ON 
BEHALF OF ANY PARTY RELATED TO OR ARISING OUT OF THIS AGREEMENT. 
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14.7.5 Confidential Settlement Context. All negot1at1ons, discussions, offers, 
counteroffers, data exchanges, proposed agreements and other communications between the 
Parties in connection with negotiations or other dispute resolution procedures shal I be 
Confidential [nformation. Without limiting the preceding sentence, all such communications 
shal.l be deemed to be in the context of attempting to settle a disputed claim and shall not be 
construed as an admission or agreement as to the liability of any Party, nor be admitted in 
evidence in any related arbitration, litigation or other adversary proceeding. 

14.7.6 Limitations on Disputes. To the extent allowed by Applicable Law, the 
delivery of a dispute notice suspends the running of any statute of limitations applicable to the 
dispute until fourteen ( 14) Business Days after the conclusion of the Second Negotiation Period. 
Except as suspended by the precedi g sentence, the time period during which a Party may asse11 
a dispute shall run for 365 consecutive days following the termination of this Agreement, and the 
Parties sh al I be barred from asserting a dispute thereafter. 

14.7.7 Exception for Injunctive Relief. Notwithstanding the provisions set forth 
above in this Section 14.7, the requirement to submit disputes to negotiation shall not apply if, 
and to the extent, that there exists an imminent threat of irreparable injury to a Party and that 
Party seeks and obtains a temporary restraining order or preliminary injunction in an expedited 
court proceeding in response to su h threat. If the court rejects the application for injunctive 
relief, then the Party that initiated such action shall reimburse the defending Party for its 
reasonable and documented attorneys fees and related costs directly related to such court 
proceedings. 

14.8 Amendments. No amendments or modifications of this Agreement are valid 
un less in writing and signed by du ly authorized representataves of the Parties. 

14.9 Survival. Notwithstanding any provisions to the contrary, the obligations set forth 
in Article VII and Article VIII (with respect to payments), Article X and Article XII, Section 
14.7 and the limitations on liabi lities set fo11h in A11icle Xr will survive, in full force, the 
expiration or termination of this Agreement. 

14.10 No Waiver. No delay, waiver or omiss ion by Owner or Operator to exercise any 
right or power aris ing from any breach or default by Owner or Operator with respect to any of 
the terms, provisions or covenants f this Agreement shall be construed to be a waiver by Owner 
or Operator of any subsequent br ach or default of the same or other terms, provisions or 
covenants on the part of Owner or Operator. 

14. l I Notices. Any writte notice required or permitted under this Agreement shall be 
deemed to have been duly given on the date of receipt, and shall be either delivered personally to 
the Party to whom notice is given , or mailed to the Party to whom notice is to be given, by 
facsimile, courier service or first class registered or certified mail , return receipt requested, 
postage prepaid, and addressed to the addressee at the address indicated below, or at the most 
recent address specified by written notice given in the manner provided in this Section 14.11 : 
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If to Operator: 

Duke Energy Miami Fort, LLC 
139 E. Fourth Street 
Cincinnati, OH 45202 
Attn: Midhael Sharp 

Wi th a copy to: 

Duke Energy Miami Fort, LLC 
139 E. Fou111h Street 
Cincinnat~ OH 45202 
Attn: Dina Riemann 

If to Owner: 

Duke Energy Kentucky, Inc. 
139 E. Fourth Street 
Cincinnat i, OH 45202 
Attn: Allen Clare 

With a copy to: 

Duke Energy Kentucky, Inc. 
139 E. Fourth Street 
Cincinnati , OH 45202 
Attn: Rocco D' Ascenzo 
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14. 12 Representations and Warranties . Each Party represents and warrants to the other 
Party that, as of the date hereof: 

14. 12. 1 Existence. It is duly organized and va lidly ex isting under the laws 
of the state of its organization and has all requisite power and authority to own its property and 
assets and conduct its business as presently conducted or proposed to be conducted under thi s 
Agreement. 

14. U2.2 Authority. It has the power and authority to execute and deli ver 
thi s Agreement, to consummate the transactions contemplated hereby and to perfo rm its 
obi igations hereunder. 

14. 12.3 Validity. It has taken all necessary action to authorize its 
.execution, de li very and perfo rmance of thi s Agreement, and thi s Agreement constitutes the valid, 
legal and binding obligation of such Party enfo rceable aga inst it in accordance with its terms, 
except as such enforcement may be limited by bankruptcy, inso lvency, moratorium or similar 
laws affecting the rights of cred itors or by genera l equ itabfo pri ciples (whether considered in a 
proceeding in equ ity or at law) . 
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14.1 2.4 No Confli ct. Neither the execution or deli very of thi s Agreement, 
the perfo rmance by such Patty of its obligations in connection with the transactions 
contemplated hereby, nor the fulfillment of the terms and conditions hereof, conflicts with or 
violates any provision of its constituting documents. 

14. 12.5 No Consent. No consent or approva l (including any Permit that 
such warranting Party is required to obtain) is required from any third party (including any 
Governmental Authority) fo r either the va lid execution and delivery of thi s Agreement, or the 
perfo rmance by such Party of its obligations under thi s Agreement, except such as have been 
duly obtained or will be obtained in the ordinary course of business . 

14.12.6 No Breach. None of the execution or deli very of this Agreement, 
the perfo rmance by such Party of its obligations in c nnection with the transac ions 
contemplated hereby, or the fulfillm ent of the terms and conditions hereof either conflicts with , 
violates or results in a breach of, any Applicable Law currently in effect, or conflicts with , 
violates or results in a breach of, or constitutes a default ru nder or results in the impos ition or 
creation of, any I ien or encumbrance under any agreement or instrument to which it is a party or 
by which it or any of its properties or assets are bound. 

14.1 2.7 No Material Claims. lt is not a party to any lega l, administrati ve, 
arbitra l or other proceeding, investigation or controversy pending or threatened that would 
adverse ly affect such Party' s ability to perfo rm its obligations nder thi s Agreement. 

14. 13 Additional Representation and Warranty by Operator. Operator fu rther represents 
and warrants to Owner that it has, or has obtained th rough the retention of a qualified operations 
and maintenance service prov ider, substanti al experti se and experi ence in the operation and 
maintenance of comparable power generation fac ilities and it, or its applicable subcontractor, is 
fully qualified to prov ide such services at the Fac ility in accordance with the terms of thi s 
Agreement. 

14.14 Counterparts. The Part ies may execute thi s Agreement in counterparts that, when 
signed by each of the Parti es, constitute one and the same instrument. Thereafter, each 
counterpart shall be deemed an ori" inal instrument as against any Party who has signed it. 
Deli very of an executed counterpart of this Agreement by fac simile or electronic transmission 
shall be effective as delivery of a manually executed counterpart of thi s Agreement. 

14. 15 Governing Law. This Agreement is governed by and shall be construed in 
accordance with the laws of the State of New York, exclusive f the conflicts of law prov isions 
thereof (other than Section 5-1 40 I of the New York General Obligations Laws). 

14.16 Interpretation. Titles or captions contained in th is Agreement are inserted only as 
a matter of convenience and fo r refe rence, and in no way defin e, limit, extend, describe or 
otherwise affect the scope or meaning of th is Agreement or the intent of any provision hereof. 
All exhibits and appendices attached ereto are considered a part ereof as though fully set forth 
herei n. This Agreement was jointly drafted and negotiated by the Parties. In the event of a 
dispute, the Agreement shall not be construed aga inst either Party based upon its draftin g. 

29 



Duke Energy Kentucky CAM 2021 
Appendix F 

Page 32 of 42 

14. 17 Severability. If any prov ision of thi s Agreement, or the application of any such 
prov ision to any Person or circumstance, is held in valid by any court or other fo rum of 
competent jurisdi ction, the remainder of thi s Agreement, or the application of such prov ision to 
Persons or circumstances other than those as to which it is held inva lid, shall nevertheless remain 
in full force and effect so long as the economic or legal substance of the transac tions 
contemplated hereby is not affecte in a manner materially adverse to a Party. Upon any such 
determination of in va lidi ty, the Parti es shall negotiate in good fa ith to modify th is Agreement so 
as to effect the original intent of the Part ies as close ly as possible in an acceptable manner in 
order that thi s Agreement is consummated as originally contemplated to the greatest extent 
poss ible. 

14. 18 Cooperation in Fina cin g, Sale, or Change of Contro l. Operator shall cooperate 
with Owner in the negotiati on and executi on of any reasonable amendment or addi tion to thi s 
Agreement required by Lender, and shall execute and deli ver to Lender a consent to ass ignment 
or di rect agreement in form and substance reasonably satisfactory to Lender. Operator shal I 
promptly respond to requests by Owner and prospecti ve Lenders fo r info rmation regarding the 
qualification, experience, past perfi rmance and fin ancial condition of Operator. Operator shal l 
cooperate with Lender in connection with the reso lution of any claim fo r indemnification 
asserted by Lender pursuant to Artiic le X. Operator shall cooperate with Owner' s reasonable 
requests in the event of a direct or i direct sale or transfer of the Facility or a change of contro l 
of Owner, whether by merger, sa le of equity interests, or otherwise and shall pro mptly respond to 
requests by Owner fo r info rmation regarding the qualificatiion, experience, past perfo rmance and 
fin ancial condition of Operator with respect to transfer or change in contro l. 

14. l 9 Cooperation upon Shutdown of Uni ts 7 and 8. During the Retirement Peri od, if 
the electric generating Unit 7 and Unit 8 located at the Miami Fort Station are permanently 
shutdown or retired and Operator will no longer (or will not) be prov iding services similar to the 

etirement Period Services fo r such units, then Operator and Owner shall negoti ate in good fa ith 
to coordinate retirement acti vities at the Miami Fort Station, including se lection of appropriate 
parti es (which may be one or more third parties) to manage such retirement acti vities . Owner 
and Operator sha ll execute any appro priate amendments to (or a termination of) thi s Agreement 
to refl ect any mutual agreements resulting from such negotiations, subject to obtai ning any 
required regulatory approvals. The pendency of such negoti ations shall not alter the ob ligat ions 
of Owner and Operator under thi s Agreement except in accordance with any amendment or 
terminati on mutuall y agreed and executed by Owner and Operator, subject to obtai ning any 
required regulatory approva ls. 

[ signature page fo llows] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement through their duly 
authorized officers as of the date set forth in the preamble to this Agreement. 

By: -~'L!/..,t.~---l---\S~~~1r----­
N ame: 
Title: 

DUKE ENERGY MIAMI FORT, LLC 

#4645276.5 



Duke Energy Kentucky CAM 2021 
Appendix F 

Page 34 of 42 

IN WITNESS WHEREOF, t e Parties have executed this Agreement through their duly 
authorized officers as of the date set forth in the preamble to this Agreement. 

By: _ _,_,""'-4'-=---__.----\-~=-..,,F--~.----­

Name: 
Title: 

DUKE ENERGY MIAMI FORT., LLC 

#4645276.5 
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IN WITNESS WHEREOF, the Parties have executed this Agreement through their duly 
authorized officers as of the date set forth in the preamble to this Agreement. 

By: _-(-,-'-"'----l,.L-+---l1t--1~=...;=-p"'--""',.---­

Name: 
Title: p 

DUKE ENERGY MIAMI FORT, LLC 

#4645276 5 
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Task Name Description 

Routine Services Provide continuous Facility Serv ices 24 hours/day, 7 days/week, to 
optimize electri ca l power generati on. 

Detailed Programs lmplement Operator human resources program. Implement 
Operator-drafted, Owner-approved programs in safety, 
administration, maintenance, and tra ining. Implement Facil ity' s 
ex ist ing programs in operating, maintenance, chemistry, NERC a d 
environ ental compliance (or, at Owner' s request, develop or 
enhance such programs at actual cost and implement). 

Routine Maintenance Perfo rm routine and preventi ve maintenance actions on all Facili ty 
systems nd equipment in accordance with vendor instructions and 
the maintenance plan fo r the Fac ility. This program includes: 

Predictive 
Maintenance 
Program 

Major Maintenance 
and Repairs 

Facility Outages 

Service Checks - Conduct frequent visual equipment inspections 
and log signifi cant parameters such as pressures, temperatures, and 
flow rates. Trend and analyze thi s info rmation as appropriate. 

Routine and Fixed Interval Maintenance - Based on the CMMS 
database, identify all preventi ve maintenance requirements. 
Schedule and ass ign routine maintenance during Facility operation, 
planned utages, and fo rced or unscheduled outages . 

As appropriate, conduct/oversee predi cti ve mainte nance within the 
cost-effecti ve capability of the Facility Personnel. For those 
maintenance requirements that are not cost-effective fo r the Facility 
Personnel, oversee predicti ve maintenance services prov ided by 
vendors. 

In coordi nati on with and support of the Facility Agreements and 
generati on plan, arrange for scheduled inspections and overhaul s on 
major equipment. Retain vendors on behalf of Owner fo r 
unschedu led major repairs as requ ired and manage and oversee all 
repai rs and modifications. 

Manage all Fac ility outages (planned, unscheduled, fo rced) to 
minimize outage duration and impact on production: 

Task Assignment - Within the CMMS, identify all maintenance 
that requires a Facility outage or equipment to be taken out of 
se rvice. 
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Task Name Description 

Assistance to Owner 

Facility 
Administration 

Work Assignment 

Work Schedule - Develop and implement a detailed schedule to 
track all outage preparations, work and testing, including co rrective 
maintenance actions, contractor wo rk and scheduled preventi ve 
maintenance . Obtain Owner approval of the schedule. Conduct 
preparations to support thi s plan, inc luding ordering and rece iving 
all requ ired spare parts. 

Prov ide ass istance to Owner, as reasonab ly requested with the 
execution of Owner' s duti es relati ve to operation of the Facility. 

Conduct admi nistration to meet Operator requirements and Owner's 
goa ls, inc luding: 

Budgets - Prepare annual Budgets and submit them fo r Owner 
approva l. Fo ll owing approval, manage operations to comply with 
each Budget. Generate budget variance reports, as required. 

Payroll - Oversee the preparation and di stribution of payro ll and 
related tax payments. Ensure compl iance with all United States 
federal and state labor and tax requirements. 

Procurement - Establish and implement an effecti ve purchasing 
system. Procure, to the account of Owner, all material s, equipment, 
chemic Is, supplies, services, parts, and other misce llaneous ite1 s 
require fo r the prov ision of the Services. Pay all invo ices not 
directly paid by Owner in a timely manner. Minimize Owner costs 
as muc as -feas ible. 

Invent ry Control - Implement a cost-effecti ve inventory contro l 
system des igned to ensure that spare pa11s, material s, and supplies 
are properl y stored and accounted fo r and that adequate supplies are 
available at all times to support the provision of the Services. 

Personnel Matters - In compliance with Operator programs and 
poli cies, manage all payro ll and employee-relations issues. These 
tasks include: employment; compensation and benefit s; in itial 
trai ning; and em ployee relat ions. Prov ide support to recru it, hire, 
transfer, or otherwise acquire and retain qualified Facility Personnel 
to maintain the staffing leve ls and skill mi x required fo r success ful 
long-term prov ision of the Services . 

Community Relations - In coordination with and with the approval 
of Owner, conduct a community relations program to establi sh the 
Fac ility and its employees as "good citizens" in the local 
community. 

Ass ign ork to either Facility Personnel or vendors as cost-effective 
and appropriate based on gui dance fro m Owner. Normall y, Fac ility 
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Task Name Description 

Build ings and 
Grounds 

Reports 

Security 

Information Systems 

Training Program 

Drawing/Manual 
Maintenance 

Personnel conduct preventi ve maintenance and actions requiring a 
high degree of Facility knowledge and vendors perfo rm tasks 
needing equipment or expertise that are not cost-effecti,ve to 
maintain at the Facility. Vendors also perfo rm tasks that make sense 
to mini mize outage time and costs. 

Arrange fo r janitorial, garbage pickup and landscape services and 
maintai n all access roads, office buci ldings, and other structures in 
good repai r at a ll times. 

Prepare and submit operation and maintenance service reports as 
requested relat ive to performance, including environmental 
compliance records, maintenance and repa ir status, Facility 
operating data, and any other info rmation reasonably requested by 
Owner. 

Implement or arrange for implementation of security measures in 
accordance with the Owner-approved Facili ty security plan. 

Manage the Facility's info rmation technology infrastructure, 
including phone systems, internet connectivity, hard ware and 
software. 

[mplement a continuing program of training des igned to orient new 
Faci lity Personnel, refresh/cross-tra in ex isti ng Faci lity Personnel, 
qual ify/re-quali fy Fac ili ty Personnel, and keep all Facility Personnel 
aware of Owner-approved Faci li ty safety requirements and 
emergen y procedures. This program includes spec ialty skill s 
training. 

Mai ntain the Facility library and update the Manuals and vendor 
service rnanuals. Update (or arrange fo r updating) Fac il ity drawings 
to refl ect changes to the as-built co fi guration. In addi tion to 
document management, maintain phys ical Facility configuration 
contro l. 
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Task Name Description 

Fuel Handling • Rece ive coal and provide fuel handling 

• Administer and reconcile vo lumes of all fuel with suppl iers 

• Admini ster and comply with the requirements set forth in the 
Faci li ty 's fu el agreements, includi ng quality testing and invoice 
rev1e and approval 

• Ad minister and comply with the requirements set forth in the 
Facility' s coal ash and combustion byproduct di sposa l and sa les 
agree ents, including invoice review and approva l 

RETIREMENT PERIOD SERVICES 

Task Name Description 

Facility Retirement 

Assistance to Owner 

Facility 
Administration 

Manage and contract with vendors to implement a Facility and/or 
Site retirement plan as may be approved by Owner. 

Provide ss istance to Owner, as reasonably requested with the 
execution of Owner's duties relative to operation and reti rement of 
the Faci li1ty. 

Conduct dministration to meet Operator requirements and Owner's 
goa ls, including: 

Budgets - Prepare annual Budgets and submit them for Owner 
approval. Fo llowing approval, manage operations to comply with 
each Budget. Generate budget variance reports, as required. 

Payroll - Oversee the preparation and di stribution of payro ll and 
related tax payments. Ensure comp lia nce with all United States 
federal and state labor and tax requirements. 

Procurement - Establish and implement an effecti ve purchasing 
system. Procure, to the account of Owner, all materials, equ ipment, 
chemicals, supplies, services, parts, and other misce llaneous items 
required for the provision of the Services. Pay all in vo ices not 
directly paid by Owner in a timely manner. Minimize Owner costs 
as much as feasi ble. 

Inventory Control - Implement a cost-effective inventory control 
system designed to ensure that spare parts, materials, and supplies 
are properly stored and accounted for and that adequate supplies are 
ava ilable at all times to support the prov ision of the Services. 
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Task Name Description 

Work Assignment 

Buildings and 
Grounds 

Information Systems 

Reports 

Security 

Personnel Matters - In compliance with Operator programs and 
poli cies, manage all payro ll and employee-relations issues. These 
tasks include: employment; compensation and benefits; ini tial 
tra ining; and employee relations. Provide support to recruit, hire, 
transfer, r otherwise acquire and retain qualified Facility Personnel 
to mainta in the staffi ng leve ls and skill mix required fo r successfu l 
long-te rm prov ision of the Services. 

Community Relations - ln coordination with and with the approva l 
of Owner, conduct a community relations program to establ ish the 
Facility and its employees as "good ci tizens" in the local 
community. 

Ass ign work to either Fac ili ty Personne l or vendors as cost-effecti ve 
and appropriate based on guidance from Owner. 

Arrange fo r janitorial, garbage pickup and landscape services and 
maintain all access roads, office buildings, and other structures in 
good re p ir at all times. 

Manage t e Fac ility ' s info rmati on technology infrastructure, 
including phone systems, internet connectivity, hardware and 
software. 

Prepare and submit service reports as requested relati ve to 
perfo rmance, including enviro nmental compliance records, 
maintenance and repair status, Facil ity operating data, and any other 
info rmation reasonabl y requested by Owner. 

Implement or arrange fo r implementation of security measures in 
accordance with the Owner-approved Fac il ity security plan. 
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APPENDIX B - FEE ESCALATION METHODOLOGY 

Beginning on January I of the Year following the Effective Date, and on each succeeding 
January !st throughout the Term of this Agreement, the Fee will be escalated by the Escalation 
Factor, if positive, as of such date of determination . 

"Escalatiom Factor" shall mean the percentage change in the Consumer Price Index 
Series, Midwest Region, All Items, published by the Bureau of Labor Statistics, US Department 
of Labor for the 12-month period ending in September of the previous Year. CPI data is 
available at the U.S. Department of t abor, Bureau of Labor Statistics website: 
http ://www.bls.gov. In the event the CPI is discontinued or superseded, a reasonable substitute 
or replacement datum will be proposed by Operator and agreed to in good faith by Owner. 

8-1 
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APPENDIX C - INITIAL BUDGET AND PLAN 

Operuroup U it 6 ...,T -
Sum of 2015 

Labor/Nonlabor I :J Process Group l:J RC Group L:::J Total 

- 1 Labor = Base Product ion 561,352.35 

Mainte nance 117,372.99 

Outs ide Center 44,783.93 

Base Total 723,509.27 

Labor l otal 723,509.27 

- Non i..abor - Base Producti on 255,228.00 

Maintenance 3,229,907.00 

Mate ria l Handling 16,100.00 

Outside Center 95,417.72 

Base Total 3,596,652.72 

=- Force outage Maintenance 167,000.00 

Force outage Total 167,000.00 

= NonBase Maintenance 848,500.00 

NonBase Total 848,500.00 

- Reagents Maintenance 11,000.00 

Reagents Total 11,000.00 

Nonlabor Total 4,623,152.72 

Grand Total 5,346,661.99 
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This UTILITY MONEY POOL AGREEMENT (this "Agreement") is made and 
entered into by and among Duke Energy Corporation, a Delaware corporation ("Duke 
Energy"}, Cinergy Corp., a Delaware corporation ("Cinergy"}, Duke Energy Carolinas, 
LLC, a North Carolina limited liability company ("DEC"), Duke Energy Indiana, LLC, 
an Indiana limited liability company ("DEi"}, Duke Energy Ohio, lnc. , an Ohio 
corporation (''.DEO"}, Duke Energy Kentucky, lnc., a Kentucky corporation ("DEK"), 
Progress Energy, Inc., a North Carolina corporation ("Progress Energy"}, Duke Energy 
Progress, LLC, a North Carolina limited liability company ("DEP"), Duke Energy 
Florida, LLC, a Florida limited liability company, ("DEF"), Piedmont Natural Gas 
Company, Inc., a North Carolina corporation ("Piedmont"), and Duke Energy Business 
Services LLC,. a Delaware limited liability company ("DEBS"), (each a "party" and 
collectively, the "parties"). The Effective Date as stated herein is the date on which the 
Agreement is executed or, as may be required, submitited to the appropriate regulatory 
body for approval, whichever occurs last. This Agreement supersedes and replaces in its 
entirety all previous Utility Money Pool Agreements dated before the Effective Date of 
this Agreement. 

Recitals 

Each of DEC, DEi, DEO, DEK, DEF, DEP, and Piedmont is a public utility 
company and a subsidiary company of Duke Energy. DEBS is a subsidiary service 
company of Duke Energy. 

The parties from time to time have need to borrow funds on a short-term basis. 
Some of the parties from time to time have funds available to loan on a short-term basis. 
The parties desire to establish a cash management program (the "Utility Money Pool") to 
coordinate and provide for certain of their short-term cash and working capital 
requirements. 

NOW THEREFORE, in consideration of the premises, and the mutual promises 
set forth herein, the parties hereto agree as follows: 

ARTICLE I 
CONTRIBUTIONS AND BORROWINGS 

Section 1.1 Contributions to Utility Money Pool. Each party will determine each 
day, on the basis of cash flow projections and other relevant factors, in such party's sole 
discretion, the amount of funds it has available for contribution to the Utility Money 
Pool, and will contribute such funds to the Utility Money Pool. The determination of 
whether a party at any time has s rplus funds to lend to the Utility Money Pool or shall 
lend funds to the Utility Money Pool will be made by such party's chief financial officer 
or treasurer, or by a designee thereof, on the basis of cash flow projections and other 
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relevant factor:s, in such party's sole discretion. Each party may withdraw any of its funds 
at any time upon notice to DEBS as administrative agent of the Utility Money Pool. 

Section 1.2 Rights to Borrow. Subject to the provisions of Section l.4(b) of this 
Agreement, all short-term borrowing needs of the parties, with the exception of Duke 
Energy, Progress Energy and Cinergy, will be met by funds in the Utility Money Pool to 
the extent such funds are available. Each party (other than Duke Energy, Progress Energy 
and Cinergy) shall have the right to make short-term borrowings from the Utility Money 
Pool from time to time, subject to the availability of funds and the limitations and 
conditions set forth herein. Each party (other than Duke Energy, Progress Energy and 
Cinergy) may request loans from the Utility Money Paoli from time to time during the 
period from the date hereof until this Agreement is terminated by written agreement of 
the parties; provided, however, that the aggregate amount of all loans requested by any 
party hereunder shall not exceed the applicable borrowing limits set forth in applicable 
orders of regulatory authorities, resolutions of such party's shareholders and Board of 
Directors, such party's governing corporate documents, and agreements binding upon 
such party. No loans through the Utility Money Pool will be made to, and no borrowings 
through the Utility Money Pool will be made by Duke Energy, Progress Energy and 
Cinergy. 

Section 1.3 Source of Funds. (a) Funds will be available through the Utility 
Money Pool from the following sources for use by the parties from time to time: (i) 
surplus funds in the treasuries of parties other than Duke Energy, Progress Energy and 
Cinergy, (ii) surplus funds in the treasuries of Duke Energy, Progress Energy and 
Cinergy, and (iii) proceeds from borrowings by parties, including the sale of commercial 
paper by Duke Energy, Progress Energy, Cinergy, DEC, DEi, DEO, DEK, DEP, DEF, 
and Piedmont ("External Funds" , in each case to the extent permitted by applicable laws 
and regulatory orders. Funds will be made available from such sources in such other 
order as DEBS, as administrator of the Utility Money Pool, may determine will result in a 
lower cost of borrowing to companies borrowing from the Utility Money Pool, consistent 
with the individual borrowing needs and financial standing of the parties providing funds 
to the Utility Money Pool. 

(b) Bmrowing parties will borrow pro rata from each lending party in the 
proportion that the total amount loaned by such lending party bears to the total amount 
then loaned through the Utility Money Pool. On any day when more than one fund source 
(e.g., surplus treasury funds of Duke Energy, Progress Energy and Cinergy and other 
Utility Money Pool participants ("Internal Funds") and External Funds), with different 
rates of interest, is used to fund loans through the Utility Money Pool, each borrowing 
party will borrow pro rata from each fund source in the same proportion that the amount 
of funds provided by that Fund source bears to the total amount of short.term funds 
available to the Util ity Money Pool. 

Section 1.4 Authorization. (a) Each loan shall be authorized by the lending party's 
chief financial officer or treasurer. or by a designee thereof. 

2 
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(b) AIJ borrowings from the Utility Money Pool shall be authorized by the 
borrowing party's chief financial officer or treasurer, or by a designee thereof. No party 
shall be requiired lo effect a borrowing through the Utu!i ty Money Pool if such party 
determines that it can (and is authorized to) effect such borrowing at lower cost from 
other sources, including but not limited to directly from banks or through the sale of ·ts 
own commercial paper. 

Section 1.5 Interest. Each party receiving a loan shall accrue interest monthly on 
the unpaid pri ncipal amount of such loan to the Utility Money Pool from the date of such 
loan until such principal amount shall be paid in fu ll. 

(a) If only Internal Funds comprise the funds available in the Utility Money Pool, 
the interest rate applicable to loans of such Internal Funds shall be the CD yield 
equivalent of the 30-day Federal Reserve "AA" lndustria~ Commercial Paper Composite 
Rate (or, if no such Composite Rate is established for that day, then the applicable rate 
shall be the Composite Rate for the next preceding day for which such Composite Ratte 
was established). 

(b) If only External Funds comprise the funds available in the Utility Money Pool, 
the interest rate applicable to loans of such External Funds shall be equal to the lending 
party's cost for such External Funds (or, if more than one party had made available 
External Funds on such day, the applicable interest rate shall be a composite rate, equal to 
the weighted average of the cost incurred by the respective parties for such External 
Funds). 

(c) In cases where bot Internal Funds and External Funds are concurrently 
borrowed through the Utility Money Pool, the rate applicable to all loans comprised of 
such "blended11 funds shall be a composite rate, equal to the weighted average of the (i) 
cost of all Internal Funds contributed by parties (as determined pursuant to Section 1.5(a) 
above) and (ii) the cost of all such External Funds (as determined pursuant to Sectio!ll 
1.5(b) above); provided, that in circumstances where Internal Funds and External Funds 
are available for loans through the Utility Money Pool, loans may be made exclusively 
from Internal Funds or External Funds, rather than from a "blend" of such funds, to the 
extent it is expected that such loans would result in a lower cost of borrowing. 

Section 1.6 Certain Costs. The cost of compensating balances and fees paid to 
banks to maintain credit lines by parties lending External Funds to the Utility Money 
Pool shall initially be paid by t e party maintaining such line. A portion of such costs 
shall be retroactively allocated every month to the parties borrowing such External Funds 
through the Utility Money Pool in proportion to their respective daily outstanding 
borrowings of such External Funds. 

Section 1.7 Repayment. Each party receiving a loan hereunder shall repay the 
principal amount of such loan, together with all interest accrued thereon, on demand andl 
in any event within 365 days of the date on which such loan was made. All loans made 

3 
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through the Utility Money Pool may be prepaid by the borrower without premium or 
penalty. 

Section 1.8 Form of Loans to Parties. Loans to the parties through the Utility 
Money Pool will be made pursuant to open-account advances, repayable upon demand 
and in any event not later than one year after the date of the advance; provided, that each 
lending party 'Shall at all times be entitled to receive upon demand one or more 
promissory notes evidencing any and all loans by such lender. Any such note shall: (a) be 
dated as of the date of the initial borrowing, (b) mature on demand or on a date agreed by 
the parties to the transaction, but in any event not later than one year after the date of the 
applicable borrowing, and (c) be repayable in whole at any time or in part from time to 
time, without premium or penalty. 

ARTICLE II 
OPERATION OF UTILITY MONEY POOL 

Section 2.1 Operation. Operation of the Utility Money Pool, including record 
keeping and coordination of loans, will be handled by DEBS under the authority of the 
appropriate officers of the parties. DEBS shall be responsible for the determination of al!I 
applicable interest rates and charges to be applied to advances outstanding at any time 
hereunder, shall maintain records of all advances, interest charges and accruals and 
interest and principal payments for purposes hereof, and shall prepare periodic reports 
thereof for the parties. DEBS will administer the Utility Money Pool on an at-cost basis. 
Separate records shall be kept by DEBS for the money pool established by this agreement 
and any other money pool administered by DEBS. 

Section 2.2 Investment of Surplus Funds in the UtiHty Money Pool. Funds not 
required to meet Utility Money Pool loans (with the exception of funds required to satisfy 
the Utility Money Pool's liquidity requirements) will ordinarily be invested in one or 
more short-term investments, including: (i) interest-bearing accounts with banks; (ii) 
obligations issued or guaranteed by the U.S. government and/or its agencies and 
instrumentalities, including obligations under repurchase agreements; (iii) obligations 
issued or guaranteed by any state or political subdivision thereof, provided that such 
obligations are rated not less than A by a nationally recognized rating agency; (iv) 
commercial paper rated not less than A-1 or P-1 or their equivalent by a nationally 
recognized ratiRg agency; (v) money market funds; (vi) bank certificates of deposit; (vii) 
Eurodollar certificates of deposit or time deposits; and (viii) such other investments as the 
parties mutually determine . 

Section 2.3 Allocation of Interest Income and Investment Earnings. The interest 
income and other investment income earned by the Util ity Money Pool on loans and 
investment of surplus funds will be allocated among the parties in accordance with the 
proportion each party's contribution of funds in the Utility Money Pool bears to the total 
amount of funds in the Utility Money Pool and the cost of any External Funds provided 
to the Utility Money Pool by such party. Interest and other investment earnings will be 
computed on a daily basis and settled once per month. 

4 
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Section 2.4 Event of Default. If any party shall generally not pay its debts as such 
debts become due, or shall admit in writing its inability to pay its debts generally, or sha,11 
make a general assignment for the benefit of creditors, or any proceeding shall be 
instituted by or against any party seeking to adjudicate it a bankrupt or insolvent, then the 
other parties may declare the u paid principal amount of any loans to such party, and all 
interest thereon, to be forthwith due and payable and al ll such amounts shall forthwith 
become due and payable. 

ARTICLE Ill 
MISCELLANEOUS 

Section 3.1 Amendments. No amendment to this Agreement shall be effective 
unless set forth in writing and executed by each of the parties. To the extent that 
applicable state law or regulat,ion or other binding obligation requires that any such 
amendment be filed with any affected state public utility commission for its review or 
otherwise, the parties shall comply in all respects with any such requirements. 

Section 3.2 Legal Responsibility. Nothing herein contained shall render any party 
liable for the obligations of any other party hereunder and the rights, obligations and 
liabilities of the parties are sev ral in accordance with their respective obligations, and 
not joint. 

Section 3.3 Governing Law. This Agreement shall be governed by and construed 
in accordance with the laws oft e State of New York, without regard to conflicts of laws 
principles thereof. 

Section 3.4 Effective Date: Tenn. This Agreement shall become effective on 
the Effective Date and shall continue in full force and effect until terminated by the 
parties. This Agreement may be terminated and thereafter will be of no further force and 
effect upon the mutual consent i writing of all of the parties. 

Section 3.5 Entire Agreement. This Agreemen. contains the entire agreement 
between and among the parties with respect to the subject matter hereof and supersedes 
any prior or contemporaneous contracts, agreements, understandings or arrangements, 
whether written or oral, with respect thereto. Any oral or written statements, 
representations, promises, negotiations or agreements, whether prior hereto or 
concurrently herewith, are superseded by and merged into this Agreement. 

Section 3.6 Severability: Regulatory Requirements. If any provision of this 
Agreement shall be determine to be invalid or unenforceable, the remainder of this 
Agreement shall not be affected thereby. Without limiting the generality of the 
foregoing, the transactions contemplated under this Agreement shall in all cases, and 
notwithstanding anything herein to the contrary, be subject to any limitations or 
restrictions contained in any applicable orders or authorizations, statutory provisions, 
rules or regulations, or agreements, whether now in existence or hereinafter promulgated, 
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of those regulatory or governmental agencies, including without limitation any affected 
state public utility commission or the Federal Energy Regulatory Commission, having 
jurisdiction over any of the parties. To the extent, if any, that at any time any provision 
of this Agreement conflicts with any such limitation or restriction of any such regulatory 
agencies, such limitation shall control. 

Section 3.7 Assignment. Neither this Agreement nor any of the rights, 
interests or obligations hereunder shall be assigned, in whole or in part, by operation of 
law or otherwise by any of the parties hereto without the prior written consent of each of 
the other parties. Any attempted or purported assignment in violation of the preceding 
sentence shall be null and void and of no effect whatsoever. Subject to the preceding two 
sentences, this Agreement shall be binding upon, inure to the benefit of, and be 
enforceable by, the parties and their respective successors and assigns. 

Section 3.8 Captions., etc. The captions and headings used in this Agreement 
are for convenience of reference only and shall not affect the construction to be accorded 
any of the provisions hereof.. As used in this Agreement, "hereof," "hereunder," 
"herein," "hereto," and words of like import refer to this Agreement as a whole and not to 
any particular section or other paragraph or subparagraph thereof. 

Section 3.9 Counterparts. This Agreement may be executed in one or more 
counterparts, each of which shall be deemed a duplicate original hereof, but all of which 
shall be deemed one and the same Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the undersigned companies have duly caused th is 
Utility Money Pool A reement to be executed on _____ , 20 l_ , on their behalf 
on the EfTective Date above by the undersigned thereunto dtdy authorized. 

CINERGY CORP. 

By: . 
Nancy M. right ' 
Assistant C rporate Secret 

DUKE ENERGY CAROLINAS, LLC 

::Ka;~™i1¥ 
Nancy M. W'ght 
Assistant Secret~ 

7 
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DUKE ENERGY OHIO, INC. 

ri 
Assistant Co : rate Secretary 

DUKE ENERGY KENTUCKY, INC. 

By:N!lr.t1/111tf/ 
Assistant Corporate Secretary 

PROGRESS ENERGY, INC. 

DUKE ENERGY PROGRESS, LLC 

DUKE ENERGY FLORIDA, LLC 

By: ~ t1t/il ¥ N~M.Wr~ t 
Assistant Sech:tary - ~ 

PIEDMONT NATURAL GAS COMP ANY, 
INC. 

8 
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EXECUTION VERSION 

SECOND AMENDED AN D RESTATED PURCHAS E ANID SALE AGREEM ENT 
Dated as of November 5, 2010 

THI S FIRST AMENDM ENT (this "Amendment "), dated as of December 18, 2015 , is 
entered into among Duke Energy Ohio, lnc., Duke Energy Ind ia a . lnc. , Duke Energy Kentucky, 
Inc. (each an "Originator" and co llective ly, the "Originators") and C inergy Receivables 
Company LLC (the "SPE '). 

This Amendment amends that certa in Second Amended and Restated Purchase and Sale 
Agreement, dated as of November 5, 20 IO (as amended, supplemented or otherwise modified 
th rough the date h ereof, the ''Purchase Agreement "), among the Orig inators, the SPE and 
C inergy Corp., as the Parent. Term used herein and not otherwise defin ed herein sha ll have the 
meanings asc ribed thereto in the Purchase Agreement. 

For good and va luable cotr ideration, the rece ipt and adequacy of which are hereby 
acknow ledged, the parties hereto hereby agree as foll ows: 

Section 1. Upon exec ution by the parties hereto in the space provided fo r that purpose 
be low, the Purcha ' e Agreement shall be, and it hereby is, amended as of the date hereof (unless 
otherwise set fo rth be low) as fo llows: 

(a) Effective as o f January I, 201 2, Section 1.1 of the Purchase Agreement is 
hereby amended by add ing the fo lio ing immediately at the end thereof: 

ACTIVE 2109 16680v 9 

For purposes of this Agreement the defined terms "LIBOR" and 
"Required Discount" shall mean the following: 

"LIBOR" stands fo r " London Interbank Offfered Rate" and is the 
rate of inte rest at which banks borrow funds from other banks, in 
marketable s ize, in the London interbank market. For purposes of this 
Agreement " LIBOR ' specifica lly means the interest rate per annum 
(rounded upwards, if necessary, to the next hi gher one hundred­
thousandth of a perc ntage po int) for depos its in U.S. Do llars fo r a period 
of one month as of the first bus iness day of each ca lendar month, which is 
accessed and determ ined by means of a Bloomberg terminal (a 
subscription service of Bloomberg Financ ial Markets) by typing in and 
searching for " BBAM" us ing the search tool! and then se lecting the 
heading "Official BBA LI BOR Fix ings" ( or any successor page or 
successor service th t displays the British Bankers ' Association Interest 
Settlement Rates fo r do llar depos its). 

"Required Discount" means, as measured each month end, an 
amount fo r each Originator which is equal to: 

I minus ( 1-B+L-C) 
I+ (DxT) 
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B = the three year we ighted average net charge-off percentage, which 
is calculated s 12 months of net charge-offs di vided by 9 month 
lagg ing 12 months of billings. "Ne t Charge-offs" is charge-offs 
less co llections. For Duke Indiana, the most recent year is 
we ighted 50%, the year prior is we ighted 33.33% and the oldest 
year is we ighted 16.67%. For Duke Ohi and Duke Kentucky, 
the most rec nt year is weighted 33.34%, the year prior ts 
we ighted 33 .33%, and the oldest year is we ighted 33 .33%. 

L = the three year we ighted average late charges percentage, which is 
ca lcul ated as 12 months of late charges received divided by 12 
months of bi llings . For Duke Indiana, the most recent year is 
we ighted at 50%, the year prior is weighted 33.33%, and the 
oldest year is we ighted 16.67%. For Duke Ohio and Duke 
Kentucky, the most recent year is weighted 33 .34%, the year prior 
is we ighted 33.33%, and the oldest year is we ighted 33 .33%. 

C = co ll ection fee is .25%. 

D = I-month LIBOR + 1.0%. 

T = the three year we ighted average turnover rate, which is ca lculated 
as (i) the month-end balance of Receivab les di vided (ii ) by that 
month 's originated Rece ivables times 12. That percentage is 
ca lculated fo r the most recent 36 months and averaged over that 
peri od. For Duke Indiana, the most recent year is we ighted 50%, 
the year prior we ighted 33 .3 %, and the oldest year weighted 
16.67%. For Duke Ohio and Duke Kentucky, the most recent year 
is we ighted 33.34%, the year prior is weighted 33 .33%, and the 
oldest year is we ighted 33 .33%. 

(b) Effecti ve as of October 31, 201 2, the last sentence of Section 2.1 of the 
Purchase Agreement is hereby amended and restated in its entirety as fo ll ows: 

" For purposes f thi s Agreement, "Related Rights " shall mean the 
proceeds, ri ghts and a sets described in clauses (c) thro ugh (f) above." 

( c) Effecti ve as of January I, 201 2, Section 2.3(a) of the Purchase Agreement 
is hereby amended and restated in its entirety as fo ll ows: 

Section 2.3. Purchase Price. (a) The aggregate purchase price fo r 
the Rece ivables originated by an Originator so ld on the Initial Funding 
Date shall be an amount equal to the fair market va lue of such Receivables 
on such date. The purchase price (the "Purchase Price") fo r Receivables 
subsequently so ld during any Settl ement Peri d shall be equal to the 
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outstanding balance of such Rece ivables less the Requi red Discount. The 
Required Discount component of the Purchase Price fo r Receivables 
generated by an Origi ator shal I be ca lculated so lely by reference to the 
Rece ivables generated by that Originator such that the SPE shall pay a 
separate and di stinct P rchase Price fo r the Receivables generated by each 
Ori ginator. 

(d) Clauses (a) and (b) of Section 4.l of the Purchase Agreement are hereby 
amended and restated in their entirety as fo llows: 

(a) It is a corporation or limited liabili ty company duly organized, 
vali cllly existing and in good standing under the laws of the jurisdiction of 
its incorporation or organi zati on, as applicable, and is duly qualified in 
good standing as a fo eign corporation or limited li ability company, as 
applicable, in each jurisdi ction where the fa ilure to be so qualified could 
reasonably be expected to materi ally adverse ly affect its ability to perfo rm 
its obligations hereunder. 

(b) The execution, deli very and perfo rmance by such Originator of 
the applicable Transaction Documents are within such Originator' s 
respective corporate or organizational, as applicable, powers, have been 
duly authorized by all necessary corporate or organizati onal , as applicable, 
action, do not contravene (i) such Originator' s operating agreement, 
charter or by-laws, as applicable, or (ii ) any law or any contractual 
restri ct ion binding on or affecting such Originator, and do not result in or 
require the creation of any li en (other than pursuant hereto) upon or with 
respect to any of its properties ; and no transacti on contemplated hereby 
requi res compliance with any bulk sales act or similar law. 

( e) Section 4.2 of the Purchase Agreement is hereby amended to add t e 
fo ll owing new clause (i) at the end thereof: 

(i) Such Or ig inator, its Material Subsidiaries and the Covered 
Affili ates have impl mented and maintain in effect poli cies and 
procedures des igned to prevent violations by such Originator, its Material 
Subsidiaries, the Covered Affili ates and their respective directors, officers, 
employees and agents (acting in their capac ity as such) of the appl icable 
Anti-Corruption Laws and Sancti ons, and such Originator, its Material 
Subsidiari es and the Covered Affiliates are in compli ance in all material 
respects with all applicable Anti-Corruption Laws and Sanctions, except 
where (i) noncompliance would not have a materiial adverse effect on the 
business, fin ancial pos ition or results of operations of such Originator, 
such Originator and its Material Subsidiaries (considered as a whole) or 
the Covered Affili ates (each of the Covered Affi li,ates being considered as 
a whole with its respecti ve Conso lidated Subsidiari es), or (ii) the necessity 
of compliance therewith is contested in good fa ith by appropriate 
proceed ings. None of (i) such Originator, its Material Subsidiaries or the 
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Covered Affili ates, (ii) to the kn owledge of such Originator, any directors, 
officers or employees, of such Originator, its Material Subsidiaries or the 
Covered Affili ates or (iii ) to the knowledge of such Originator, any agent 
of such Ori ginator, its Material Subsidiaries or the Covered Affi liates 
acting in any capac ity in connecti on with or benefi tt ing from the purchase 
fac ility established hereby, is a Sanctioned Person. 

(t) Sections 5.l (a) and (b) of the Purchase A0 reement are hereby amended 
and restated in their enti rety as fo llow ' : 

(a) Compl y,, and ensure that each of sucl:1 Originator' s Materi al 
Subsidiaries complies, in all material respects with all applicable laws, 
rul es, regulat ions and orders (including, without limitat ion, applicable 
Sanctions and Anti-Corruption Laws) with respect to it, its business and 
properties and all Receivables and Co ll ecti ons. 

(b) Maintain its corporate or limited liability company 
ex istence, as the case may be, in the jurisdicti on of its incorporation or 
organization, as the case may be, and quali fy and remain qualified in good 
standing as a fo reign c rporati on in each j urisdiction where the fa ilure to 
be so qualified could reasonably be expected to materi ally adverse ly affect 
its ability to perfo rm it obligations hereunder; provided that an Orig i1~ator 
may merge or conso lidate with or into any person if, immediately after 
giving effect to such transaction, (i) none of the events described in the 
definit ion of "Servicer Defaul t" as defin ed in the Sale Agreement (and no 
event or circumstance which, with the giving of notice or the passage of 
time, -0 r both, would consti tute such an event) has occurred and is 
continuing and (ii ) the long-term senior secured deb of such Originator or 
the entity surviv ing such merger or conso lidation, as applicable, is rated 
BBB- or higher by Standard & Poor' s Ratings Group and Baa3 or higher 
by Moody' s Investors Service, Inc; provided, fi1rther that an Originator 
may convert fro m a corporation to a limited liability company if, in each 
case, such Originator shall have (A) given 30 days ' prior written notice of 
such conversion to the Program Agent, (B) within 10 Business Days of 
such conversion, delivered to the Program Agent a certifi cate of the 
Secretary or Ass istant Secretary (or its equi valent) of such Originator 
certifying (i) such Originator's post-conversio charter document as 
certi fied by the applicable Governmental Authority of its jurisdi ction of 
organization, (i i) the i cumbency of each officer who may execute on 
such Originator's behalf a Transaction Document (on which certificate the 
Program Agent, each Manag ing Agent and Purchaser may conclusively 
rely until a rev ised ce rtificate is received), (iii ) a copy of such Originator's 
post-conversion operating agreement or other governing document and 
(iv) a post-conversion good standing certificate issued by the applicable 
Governmental Authority fo r the jurisdi ction wherie such Originator is 
orga nized, (C) authorized (and each Originator does hereby authorize) the 
filin g of new UCC-1 fin ancing statements or amendments to any ex isting 
UCC-1 financing statements, as applicable, and shal I have taken al I such 
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other actions necessary or advisable in connection w ith such convers ion to 
protect the validity and perfection of the SPE' s ownership interest in the 
Receivables and (D) within 10 Business DayS' of such conversion , 
delivered to the Program Agent an opi nion of counsel licensed in the 
jurisdiction of such Originator ' s organization as to the enforceability of, 
and the organizational power and authori ty of such Originator, following 
the conversion, to perform its obi igations under, the Transaction 
Documents. 

(g) Section 5.1 (k) of the Purchase Agreement is hereby amended and restated 
in its ent irety as follows: 

(k) Each Originator shall place on the most recent, and shal I take 
all steps reasonably necessary to ensure that there shall be placed on each 
subsequent, Receivables Activity Report, the following legend ( or the 
substantive equivalent thereof): "THE RECEIVABLES DESCRlBED 
HEREIN HA VE BEEN SOLD PURSUANT TO A S ECOND AMENDED 
AND RESTATED PU CHASE AND SALE AGREEMENT, DATED AS 
OF NOVEMBER 5, 2010, AS MAY BE FURTHER AMENDED, 
BETWEEN DUKE ENERGY OHIO, INC., DUKE INDIANA ENERGY, 
INC., AND DUKE ENERGY KENTUCKY, INC. , AS ORIGINATORS, 
AND CINERGY RECElVABLES COMPANY LLC, AS SPE; AND AN 
UNDIVlDED PERCENTAGE INTEREST lN THE RECEIVABLES 
DESCRIBED HEREIN HAS BEEN SOLD TO THE PURCHASERS 
AND A SECURITY INTEREST lN SUCH RECElVABLES HAS BEEN 
GRANTED TO THE PROGRAM AGENT, PURSUANT TO A 
RECElVABLES SALE AGREEMENT, DATED AS OF NOVEMBER 5, 
2010, AS AMENDED, AMONG CrNERGY RECEIVABLES 
COMPANY LLC, AS SELLER, THE COMMITTED PURCHASERS 
FROM TIME TO TIME PARTY THERETO, THE CONDUIT 
PURCHASERS FROM TIME TO TIME PARTY THERETO, THE 
MANAGING AGENTS FROM TIME TO TIME PARTY THERETO, 
AND THE BANK OF NOVA SCOTIA, AS PROGRAM AGENT." 

Section 2. This Amendment shall become effective when each party hereto shall have 
rece ived counterparts hereof signed by the other parties hereto. 

Section 3. The Purchase Agreement, as amended and supplemented hereby or as 
contemp lated herein , and al I rights and powers created thereby and thereunder or under the other 
Transaction Documents and al I other documents executed in connection therewith, are in all 
respects ratified and confirmed. Fro and after the date hereof, the Purchase Agreement shall be 
amended and supplemented as herein prov ided, and, except as so amended and supplemented , 
the Purchase Agreement, each of the other Transaction Documents and all other docume ts 
executed in connection therewith shall remain in full force and effect. 

Section 4. By execution of this Amendment, Duke Energy lndiana, Inc. shall be 
deemed to have given written notice of its intention to conve,11 fro m an Indiana corporation to an 
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Indiana limited liability company effective as of January I, 201 6, pursuant to and in compliance 
with Section 5. l(b) of the Purchase Agreement, as amended and supplemented hereby, and the 
Program Agent shall be deemed to have waived the 30 days' written notice required by Section 
5. I (b) in connection with such conversion. 

Section 5. This Amendment may be executed in two or more counterparts, each of 
which shall be deemed an original and all of which together shall constitute one instrument. Any 
counterpart may be executed and transmitted by facsimile or portable document format (.pdt) 
signature and such facsimile or .pdf signature, upon transmission, shall be deemed an original. 

Section 6. This Amendment shall be governed and construed in accordance with the 
internal laws of the State of New York. 

[SIGNATURE PAGES TO FOLLOW] 
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and 
delivered by their duly authorized officers as of the date first above written. 

CINERGY RECEIVABLES COMPANY LLC, as the 
SPE 

By~as.:;S_ ~~w¾rb 
Title: Assistant Treasurer 

DUKE ENERGY OHIO, INC. , as Originator 

ByN,~:;S':,~~ 
Title: Assistant Treasurer 

DUKE ENERGY INDIANA, INC., as Originator 

By:~~~~ 
Name: Sandra S. Wyckoff 
Title: Assistant Treasurer 

DUKE ENERGY KENTUCKY, INC., as Originator 

ByNam,~W~~~¾ 
Title: Assistant Treasurer 

Signature Page to 
First Amendment to Second .4.mended and Restated P11rchase and Sale Agreement 

(Linergy Receivables Company LLC) 
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T HE BANK OF No A SCOTIA, as Program Agent 

By~am, Qt~L-
Tille: D11 ecto1 

Signalllre Page to 
Firsr Amendmenr 10 Second ,.J111ended and Restated Purchase and Sule Agreement 

(CinerfO! Receivables omptmy LLC) 



27 19352 .0 1 .IS .doc 
1427665 

SECOND AMENDED AND RESTATED 

. PURCHASE AND SALE AGREEMENT 

Dated as of October 27, 20 I 0 

among 

DUKE ENERGY OHIO, INC., 

UKE ENERGY KENTUCKY, INC., 

DUKE ENERGY INDIANA , INC. , 

as Originators, 

and 

CINERGY RECEIVABLES COMPANY LLC, 

as SPE 
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Thi s Second Amended and Restated Purchase and Sale Agrnement (th is "Agreement"), 
dated as of October 27, 2010 (the "Agreement Date") , i s among DUKE ENERGY Omo, I NC., an 
Ohio corporation ( "Duke Ohio") , DUKE foERGY I NDIANA, INC .. , an Indiana corporati on ( "Duke 
Indiana") and DUKE ENERGY K ENTUCKY , INC. , a Kentucky corporation ("Duke Kentucky") 
(each 311 "Originator" and collecti vely, the "Originators " ), and CINERGY RECEIVABLES 
COMPAN"Y LLC, a Delaware lim ited l iability company (the "SPE"). 

BACKGROUND: 

WHEREAS, the Ori ginators and the SPE are parti es to that certain Amended and Restated 
Purchase and Sale A greement, dated as of March 31 , 2002 (as amended , the "Original 
Agreement") ; 

WHEREAS, subject to a11d upon the terms and conditi ons set forth herein , the parties 
hereto desire to amend and restate the Original A greement in the form of this A greement. This 
A greement consolidates, amends and repl aces in its enti rety the Original Agreement and, from 
and after the date hereof, all r ferences made to the Original A greement in any Transaction 
Document or in any other instrument or document shall, without more, be deemed to refer to thi s 
Agreement ; 

WHEREAS, the SPE is a qualified spt:t:ial purpose entity, the sole membership interest of 
which is :held by Cinergy Corp ., a Delaware corporation (the "Pare11t") and the sole shareholder 
of each,of the Duke Ohio and Duke Indiana; 

WHEREAS, Duke Ohio is the sole shareholder of Duke Kentucky; 

WHEREAS, the Originators each generate Receivables in the ordinary course of their 
respective businesses; 

WHEREAS, the Ori ginators, in order to improve l iquidi ty at I.he lowest possible cos t, 
desire to sell their Receivables lo the SPE, and the SPE is willing to purchase Receivables from 
each of the Ori ginators, on the tm ns and subject to the condi tions set forth herein ; 

WHEREAS, the each of Originators and the SPE intend thi s transaction to be an absolute 
and irrevocable true sale of Receivables by the Originators to the SPE, providing the SPE with 
the fu ll benefi ts of ownership of the Receivables , and the Ori ginators and the SPE do not intend 
the transactions hereunder to be haracteri zed as a loan from the SPE to-the Ori ginators; 

Now, THEREFORE, in c nsiderati on of the premises and the mutual agreements herein 
contained, the parti es hereto agree as follows: 
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Section I .I . Defined Terms. In thi s A greement, unless otherwise specified or defi ned 
herein: (a) capitalized terms are used as defined in the Receivables .Sale Agreement dated as of 
the Agreement Date (as amended or modified from time to time, the "Sale Agreement" ) among 
SPE, as borrower, Duke Ohio, as Servicer (the "Servicer"), JS Siloed T rust and Windmill 
Funding Corporati on, as the Conduit Purchasers, JPMorgan Chase Bank , N.A. and The Royal 
Bank of Scotl and pie, as the Managing Agents, and The Royal Bank of Scotland pie , as the 
Program Agent, the Related Purchasers from time to time party thereto , as such agreement may 
be amended or modified from time to time; and (b) terms defined i-n A rticle 9 of the UCC and 
not otherwi se defined herein are used as defi ned in such A rticle 9 as in effect on the date hereof. 

Section 1.2. Other Interpretive Matters. In thi s A greement , unless otherwise specified: 
(a) references to any Section or A nnex refer to such Section of, or Annex to, thi s Agreement, and 
reference~ ,in any Secti on or defini tion to any subsection or clause refer to such subsection or 
cl ause of such Section or defin iti on; (b) "herei1i," "hereof ," "hereto ," "heretmder" and similar 
terms refer to thi s Agreement as a whole and not to any parti cular prov ision of this Agreement; 
(c) " incl uding" means including wi thout limitation, and other forms of the verb "to include" 
have correlati ve meanings; (d) the word "or" is not exclusi ve; and (e) capti ons are solely for 
convenience of reference and shall not affect the meaning of th is Agreement. 

SECTION 2. AGREEMENT TO PURCHASE AND SELL. 

Section 2./ . Purchase anil Sale. Since February 15, 2002 (the "Initial Funding Date"), 
each Ori ginator has sold , and, on the terms and subject to the condi tions set forth in this 
Agreeme t , each Ori gi nator, severall y and for itsel f , agrees to sell to the SPE, and the SPE 
hereby agrees to purchase from each Ori ginator, from time to time all of such Originator' s right, 
title and iaterest in , to and under: 

(a) each Receivable of each of the Ori ginators that existed and was owing to 
the Origi nators at the closing of each Originator's business on the Agreement Date; 

(b) each Recei \<able generated by each of the Originators from and including 
the A greement Date to a d including the Termination Date (as defi ned in Section 6. 1 
hereof) ; 

(c) all rights to, but not the obl igations of the Originators under the 
Receivables; 

(d) all monies ue or to become due to the Originato s with respect to any of 
the foregoing; 

(e) all books and records of the Ori ginators related to any of the foregoi ng, 
and all rights, remedies, powers, pri vil eges, title and interest of the Originators in each 
Lock-Box Account, all amounts on deposit therein , al l {:ertifi cates and instruments, if 
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any , from time to time evidenci ng such accounts and amounts on deposit therein , and all 
related agreements between the Origi nators and each Lock-Box Bank; and 

(f) all Collections and other proceeds and products of any of the fo regoing (as 
defi ned in the UCC) that are or were received by the Originators on or after the 
Agreement Date, including, without limitation, al l funds which either are received by the 
Originators, the SPE or the Servicer from or on behalf of the Obligors in payment of any 
amounts owed (incl uding, wi thout lim itation, in voice price, finance charges, interest and 
all other charges) in respect of Receivables , or are appli ed to such amounts owed by the 
Obli gors (including, without limi tation, any insurance payments that the Ori gi nators or 
Che Servicer applies in the ordinary cou rse of its busi ness lo amounts owed in respect of 
any Receivable, and net proceeds of sale or other disposition -0f repossessed goods or 
other coll ateral or propeny of the Obli gors in respect of Receivables or any other parties 
directl y or indirectl y liable fo r payment of such Receivables). 

All purchases hereunder are absolute and irrevocable and shall be made wi thout recourse 
except as express ly provided herein , but shall be made pursuant to, and in reliance upon, the 
representations, warranties and ~ovenants of the Origina1ors set fo rth in thi s Agreement. No 
obligatimi or liabi li ty to any Obligor on any Receivable is intended to be, or shall be, assumed by 
the SPE ereunder, and any such assumpti on is expressly disclaimed. In connection with the 
transfer of ownership in the Receivables and Related Rights (as defi ned below), by signing this 
Agreement in the space provided, each Originator hereby authorizes the filing of all applicable 
UCC financing statements in all necessary jurisdictions. For purposes of this Agreement , 
"Related Rights" shall mean, the SPE's foregoi ng commitment to purchase Receivables and the 
proceeds and ri ghts descri bed in clauses (c) through (f) above. 

Section 2.2. Timing of Purcha1es. All of the Receivables e.\iSling at the cl ose of each 
Origi nator' s busi ness on the Agreement Date wi ll be sold lo SPE as of the Initi al Funding Date. 
On each Business Day after the Ini tial Funding Date, until the occurrence of the Termination 
Dale, each Originator agrees to sel l to the SPE; and the SPE agrees to buy from each Originator, 
all Receivables , Collections and Related Ri ghts existing as of the close of business on the 
immediately precedi ng Business Day which have not been previously purchased hereunder. 
Until the Termination Date, each purchase described in the preceding sentence shall 
automatically occur at 3:00 p.m. (Cincinnati time) on the date of such purchase subject to the 
payment of the Purchase Price under Section 2.3, but otherwise without fu rther action on the part 
of the Oniginators and the SPE. The proceeds with respect to each Receivable (including all 
Collections with respect thereto) shall be sold at the same time as such Receivable, whether such 
proceeds (or Collections) exist at such time or ari se or are acquired thereafte r. 

Section 23 . Purchase Price. (a) The aggregate purchase price for the Receivabl es 
ori ginatt:d by an Originator sold on the Initial Funding Date shall be an amount equal to the fai r 
market value of such Receivables on such date (the "Purchase Price") . The purchase price for 
Receivables subsequently sold during any Settl ement Peri od shall be calcul ated in accordance 
with the Purchase Price then in effet:t. The required discount component of the Purchase Price 
for Rece_ivables generated by an Originator shall be calculated sol.~ly by reference to the 
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Receivables generated by that Originator such that the SPE shall ay a separate and distinct 
Purchase Price for the Receivables generated by each Originator. 

(b) On the Ini tial Fund ing Date, SPE shall pay each Originator the Purchase Price for 
the Receivables originated by such Originator and sold on that date. On each Business Day after 
the Initial Funding Date on whicl1 an Originator sells any Receivables originated by it to SPE 
pursuant 10 the tenns of Section 2.1 , until the Termination Date, the SPE shall pay to such 
Originator the Purchase Price of such Receivables (i) by depositing into such account as such 
Originator shall specify immediately avai lable funds from monies then held by or on behalf of 
the SPE s0lely to the extent that such monies do not constitute Collections that are required to be 
identified or are deemed to be held by the Servicer pursuant to the Sale Agreement for the 
benefit of, or required to be distri uted to, the Program Agent or the Purchasers pursuant to the 
Sale A greement or requi red to be id to the Servicer as the Servicer Fee, or otherwise necessary 
to pay current expenses of the SPE (such available monies, the "Available Funds") and provided 
that such Originator has paid all amounts then due by such Originator hereunder or (ii) if SPE 
has no A vai lable Funds, by incr asing the principal amount owed to such Originator under a 
promissory note (as amended or modified from time to time, each a "Subordinated Note" and 
collectivel·y the "Subordinated Notes") executed and deli vered by the SPE to the order of such 
Originator as of the Initial Funding Date; provided, however, that the SPE shall at all times 
maintain a minimum net worth (calculated after giving effect to all such purchases and all 
outstandi g Subordinated Notes) of not less than $3,000,000.00. The outstanding principal 
amount owed to an Originator under the related Subordinated Note shall be reduced from time to 
time in tl'le manner required by Section 3.1 hereof or by payments made by the SPE from 
Available Funds, provided that such Originator has paid all amounts then due to the SPE by such 
Originator hereunder. Any Available Funds remaining after payment in full of all outstanding 
princi pal and accrued and unpaid interest owing in respect of the Subordinated Notes shall be 
used: first, to maintain the SPE's minimum net worth as required herein ; and second, to 
effectuate a dividend of any remai ning Available Funds to its member(s). Each Originator shall 
make all appropriate record keeping entries with respect to amounts due to such Originator under 
the related Subordinated Note t reflect payments by the SPE thereon and increases of the 
principal amount thereof , and such Originator's books and records shall constitute rebuttabl e 
presumptive evidence of the principal amount of and accrued interest owed to such Originator 
under the related Subordinated Note. Each Originator, by accepting the proceeds of the Purchase 
Price for a sale of Receivables , shall be deemed to have certi fied to the SPE the satisfaction of all 
conditions precedent to such sale, and title to the Receivables included in such sale shall vest in 
the SPE regardless of whether the conditions precedent have in fact been satisfied . All amounts 
to be paid by the SPE to an Originator hereunder shall be paid in accordance with the terms 
hereof no later than 3:00 p.m . (Cincinnati time) on the date when due in immediately available 
funds to such accounts as such Originator may from time to time speci fy in writing. Payments 
received by an Originator after such time shall be deemed to have. been received on the nex t 
Business Day. In the event that a y payment becomes due on a day which is not a Business Day, 
then such payment shall be made on the next succeeding Business Day. The SPE shall, to the 
extent permitted by law, pay to each Originator, on demand, interest on all amounts not paid 
when due hereunder at 2% per annum above the Prime Rate in effect on the date such payment 
was due; provided, however, that such interest rate shall not at any time exceed the maximum 
rate permitted by applicable law. All computations of interest payable hereunder shall be made 
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on the basis of a year of 360 days for the actual number of days (including the fi rst but excluding 
the last day) el apsed. 

Section 2.4 . Transf er of Records to SPE. (a) Each purchase of Receivables hereunder 
shall incl ude the transfer to the . PE of all of the appli cable Ori ginator 's ri ght and title to and 
interest ·n the records relating to such Receivables and ri ghts to the use of the Originator' s 
computer software to access and create the records, and each Originator hereby agrees that such 
t ransfer shall be effected automatically wi th each such purchase, wi thout any act ion on the part 
of the parti es hereto or any further documentati on. 

(b) Each Ori ginator shall take such action reasonably reques ted by the SPE, from time 
to time hereafter , that may be necessary or appropriate to ensure that the SPE and its assignees 
have an enforceable ownership interest in the records relating to the Receivables purchased 
hereunder, including the rights to the use of computer software to access and create the records. 

Section 25. No Recourse ur Asmmptiu11 uf Obligations. T he purchase and sale of 
Receivables under thi s A greement shall be without recourse to the Ori gi nators, provided . 
huwever, that (i) each Originator shall be severall y l iable to the SPE for all representati ons, 
warranti es and covenants made by such Ori gi nator pursuant to this Agreement and (i i) such 
purchase and sal e does not constitute and is not intended to result in an assumption by the SPE or 
any assignee of any obli gati on of the Originators or any other per son arising in connection with 
the Receivables, and the SPE shal l not have any obli gation or liabi li ty with respect to any 
Receivable , nor shal l the SPE have any obligati on or l iabili ty to any Obli gor or other customer or 
client of an Ori ginator (i ncluding any obl igation to perform any of the obli gations of such 
Ori ginator under any Recei vable). 

Secti.on 2 .6 . /ntenfio11s of !he Parties. Each Ori ginator and the SPE intend that the sale 
transactions hereunder shall be absolute and irrevocable and shall constitute true sales of 
Receivables by such Ori ginator to the SPE, providing the SPE with the fu ll ri sks and benefits of 
ownership of the Receivables originated by such Ori ginator (such that -the Receivables would not 
be property of such Originator 's estate in the event of such O riginator 's bankruptcy) . If, 
however, with respect to Sold Property (as defined below) conveyed to the SPE by the 
Originators, despite the intention of the parties, the conveyances provi ded for in thi s A greement 
are determined not to be " true sales" of such Sold Property from the Originators to the SPE or 
any such conveyances shall be ineffecti ve or unenforceable (any of the foregoing being a 
"Recharacterization") , then this A greement shall also be deemed to be a "securi ly agreement" 
within the mean ing of A rticle 9 of the UCC and each Ori gi nator hereby gran ts to the SPE a 
"security interes t" within the meaning of Article 9 of the UCC in all f such Ori ginator 's ri ght, 
titl e and interest in and to the such Sold Property, now ex isting and thereafter created, to secure a 
loan in an amount equal to the aggregate Purchase Prices thereforr and each of such Originator 's 
other payment obli gations under this A greement. After the occurrence of a Termination Event, 
SPE and its assigns shall have, in addition to the ri ghts and remedies which they may have under 
thi s A greement, all other rights and remedies prov ided to a secured creditor after default under 
the UCC and other applicable law, which ri ghts and remedies shal l be cumulat i ve. For purposes 
of this A greement, "Sold Property" shall mean, collecti vely the SPE's Related Rights, together 
with Recei vabl es . In the case of any Recharacterization, each Originator antl the SPE represents 
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and warrants as Lo itself that each remittance of Collections by such Originator to the SPE 
hereunder wi ll have been (i) in payment of a debt incurred by such Originator in the ordinary 
course of business or financial affairs of such Originator and the SPE and (ii) made in the 
ordinary course of business or fi nancial affairs of such Originator and the SPE. 

Section 2.7. Receivables Dispositions. Servicer shall periodically generate and deliver 
to the SPE and each Originator a Bankruptcy Event Notice with respect to the Receivables 
owned by the SPE. If and so long as no Termination Event has occ rred and is then continuing 
or would result therefrom each Originator may enter into a Disposition Transaction with the SPE 
regarding any such Receivables sold by such Originator upon receipt by the SPE of (a) the 
Bankruptcy Event Notice from the Servicer; (b) a disposition offer from such Originator 
substantially in the form of Exhibit B attached hereto (a "Disposition Offer") which references 
the Receivables to which such Bankruptcy Event Notice pertains and recites the Disposi tion 
Price (as defined below) therefor (a copy of the Disposition Offer shall be delivered to the 
Program Agent and each Managing A gent) and (c) cash from such Originator in an amount equal 
to the fair market value of such Receivables as of the purchase date (the "Disposition Price "), 
whereupon the SPE's right , title and interest in and to such Receivabl es shall immediately and 
automatical ly be sold , assigned, transferred and conveyed by the SPE to ,the applicable 
Originator without any further action by the SPE or any other Person. All Disposition 
Transactions shall be consummated in the order in which the Bankruptcy Event Notices are 
received by the Servicer, without preference or priority gi ven to any Originator, and the SPE 
shall not enter into a Disposition Transaction if doing so would cause the total face amount of 
Receivables disposed of pursuant to this Section 2.7 to exceed an amount equal to one percent 
(I%) of the aggregate sales of the Recei vables of the Originators during the most recentl y 
completed 12 month period . 

SECTION 3. OBLIGATIONS OF ORIGINA TORS. 

Secti011 3./. Deemed Collectio11s . If on any day the Outstanding Balance of any 
Receivable designated as an Eligible Recei vable by the Servicer on any Recei vables Acti vity 
Report is reduced or cancelled as a resul t of any defective, rejected or ieturned goods or services , 
any cash discount, credit memos, allowance or adjustment (including as a result of the 
application of any special refund or other discounts or any reconcili ation or invoice error), any 
failure by any Originator to deli 1er goods or services or perform its obligations under any 
contract or invoice for such goods or services, any change in or cancellation of the terms in the 
underlying contract or invoice or any other adj ustment which reduces the amount payable on 
such Receivable, or any setoff or cred i t (whether such claim or credit arises out of the same, a 
related or an unrelated transacti on) , or any Receivable designated as an Eligible Receivable by 
the Servicer on any Receivables Activity Report is subject to any specific dispute, offset, 
counterclaim or defense whatsoever (except the discharge in bankruptcy of the Obliger thereof) , 
or other reason not arising from the financial inability of the Obliger ro pay such undisputed 
indebtedness, (i) such Originator shall be deemed to have received on such day a Collection on 
such Receivable in the amount of such reduction or cancellation and (ii) the portion of such 
Receivable: subject to such Collection shall thereupon be, or be deemed to be reconveyed to such 
Originator. If on any d'ay any representation, warranty, covenant or other agreement of an 
Originator made under the Transaction Documents with respect to any Receivable designated as 

-6-



Duke Energy Kentucky CAM 2021 
Appendix H 

Page 18 of32 

an Eligible Receivable by the Servicer on any Receivables Activity Report is not true or is not 
satisfied, (i) such Ori ginator shall be deemed to have received on such day a Collection in the 
amount of the Outstanding Balance of such Receivable and (i i) sue Recei vable shall thereupon 
be, or be deemed to be reconveyed to such Originator. Not later than the first Settlement Date 
after an Originator is deemed pursuant to th is Section 3.1 to have received any Collections, such 
Originator shall transfer to SPE, in immediately avai lable funds, the amount of such deemed 
Collections ; provided, however, that if no such application is required under the Sale A greement , 
the SPE and Originators may agree to reduce the outstanding principal amount of the 
Originators ' Subordinated Notes in lieu of all or part of such transfer. To the extent that SPE 
subseqUt:ntly col lects any payment with respect to any such "receivable", SPE shall pay 
Originators an amount equal to the amount so collected, such amount to be payable not later than 
the first Settlement Date after SPE has so collected such amount. 

Section 3.2. Applicatio11 of Collections. Any payment by an Obli gor in respect of any 
indebtedness owed by it to the related Originator shall , except as otherwise specified by such 
Obligor (including by reference to a particular invoice) , or required by the related contracts or 
law , be applied,.first, as a Collection of any Receivable or Receivables then outsranding of such 
Obligor in the order of the age of such Receivables, starting with the oldest of such Receivables, 
and, second, to any other indebtedness of such Obligor to such Originator. 

Section 3.3. Responsibilities of Originator. Each Originator shall pay when due all 
taxes (other than taxes on gross receipts and earnings) payable in connection with the 
Receivables originated by it. Each Originator shall perform all of its obli gations under 
agreements related to the Recei vables originated by it. The Program Agent's or the Purchasers ' 
exerci se of any righ ts under t e Sale Agreement shall not rel ieve any Originator from such 
obligations. Nei ther the Program A gent nor the Purchasers sha.l have any obligation to perform 
any obligati on of any Ori ginator in connection with the Receivables. 

SECTION4. REPRESEl'ITATI NSANDWARRANTIES . 

Sectio11 4.1 . Mutual Representations and Warralllies . Each of the Originators severally 
represents and warrants to _the SPE and its assignee as foll ows : 

(a) It is a corporation duly incorporated , valid ly exisr.ing and in good standing 
under the laws of the jurisdicti on of its incorporatio and is duly qualified in good 
standing as a foreign corporat ion in each jurisdiction where the fai lure to be so qualified 
could reasonably be expected to materially adversely affect its ability to perform its 
o ligations hereunder. 

(b) The execution, del ivery and performance by such Originator of the 
appl icable Transaction Documents are within such Originator's respecti ve corporate 
powers, have been duly authori zed by all necessary corporate acti on, do not rnntmvene 
(i) such Originator ' s charter or hy-laws or (ii ) any law or any contractual restriction 
binding on or affecting such Originator, and do not result in or require the creation of any 
lien (other than pursuant hereto) upon or with respect to any of its properties; and no 

-7-



Duke Energy Kentucky CAM 2021 
Appendix H 

Page 19 of32 

transaction contemplated hereby requires compliance wi th any bulk sales act or similar 
law. · 

(c) No authorizati on or approval or other action by, and no notice to or filing 
with, any governmental authority or regulatory body is requi red for the due execut ion, 
delivery and performance by such Originator of the applicable Transaction Documents. 

(d) The·appl icable Transaction Documents, when executed and deli vered by 
such Originator, will be the legal , valid and binding obligation of such Originator 
enforceable agai nst such Originator in accordance with thei r terms, except as such 
enforceability may be limited by applicable bankruptcy, reorganization, insolvency or 
simi lar laws affecting the enforcement of creditors' ri ghts generally. 

Section 4.2. Additio1ial _Representations by Each Originator. Each Originator further 
severally represents and warrants lo SPE as follows: 

(a) T here is no pending or threatened acti on or proceeding affecting such 
Originator or any of its subsidiari es (other than those disclosed i n such Originator's or, in 
tbe case of Duke Kentuck.y, Duke Ohio's most recent Form 10-K or Form 10-Q filed wi th 
the SEC) before any court, governmental agency or arbitrator which reasonably could be 
expected to materiall y adversely affect (i) its fi nancial condition or operations or (ii ) its 
abil ity to perform its obligations hereunder or under any of the Transaction Documents, 
or which reasonably could be expected to affect the legality, validity or enforceabi l ity of 
any Transaction Document or of the ownership interest of the SPE in the Sold Property . 

(b) Such Originator is the legal and beneficial owner of the Recei vables 
originated by it free and clear of any lien, security interest , claim or encumbrance, except 
as created by this Agreement; upon each purchase, the SPE will acquire a valid and 
perfected ownership inte1·est in the Receivabl es then existing and in the Collections with 
respect thereto, free and clear of any lien, security interest, claim or encumbrance, except 
as created by th is Agreement. 

(c) T he information provided by such Originator to the Servicer for use in 
each Receivables Activity Report prepared under Section 3.3 of the Sale A greement and 
all information and Transacti on Documents furnished or to be furnished at any time by 
such Ori ginator to the Program Agent, the Managing Agents or the Purchasers in 
connection with th is A greement is or will be accurate in a'll material respects as of its 
date, and no such document will contain any untrue statement of a material fact or will 
omit to state a material fact. 

(d) Each Receivables Activity Report prepared by the Servicer under 
Section 3.3 of the Sale Agreement will be accurate in all material respects as of its date , 
and no such document wi ll contain any untrue statement of a material fact or wi ll omit to 
state a material fact. 
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(e) T he chief place of business and chief executi ve office of such Originator 
aoo the office where such Originator keeps its records concerning the Receivables are 
located at the addresses specified in Exhibit A hereof . 

(f) The names and addresses of the Lock-Box Banks, together with the 
account numbers of the Lock-Box Accounts, are specified in Exhibit E to the Sale 
Agreement (or at such other Lock-Box Banks and/or with such other Lock-Box Accounts 
as have been disclosed to the Program Agent) . 

(g) Each Ori ginator is treating the conveyance oft e Sold Property under thi s 
Agreement as a sale for purposes of generally accepted1 accounting principles . 

(h) Each Pl an is in compliance with all of the applicable material provisions 
of ERISA and each Plan intended to be qualified under Section 40 1 (a) of the Code is so 
qualified. No Plan has incurred an "accumulated funding deficiency" (within the 
meaning of Section 302 of ERISA or Section 412 of the Code) whether or not waived. 
No Ori ginator nor any ERISA Affil iate: (i ) has incurred or expects to incur any liability 
under Title IV of ERJSA, with respect to any Plan, which could give rise to a lien in favor 
of the PBGC, other than liabi l ity for the payment of premiums, all of which have been 
timely paid when due in accordance with Section 4007 of ERISA, (ii) has incurred or 
expects to incur any withdrawal liabi lity, within the meani ng of Section 4201 of ERJSA, 
(i i i) is subject to any lien under Section 4 12(n) of the Code or Section 302(f) or 4068 of 
ERISA or arising out of any action brought under Section 4070 or 4301 of ERISA, or 
(i v) is required to provide security to a Plan under Section 40l (a)(29) of the Code. The 
PBGC has not instituted _ roceedings to terminate any Pl an or to appoint a trustee . or 
administrator of any such Plan and no circumstances exist tha.t constitute grounds under 
Section 4042 of ERISA to commence any such proceedings . 

SECTION 5. G ENERAis COV ENAl'ITS. 

Section 5./. Affirmative Covenants of tire Originators. Until the Collection Date, each 
of the Ori ginators (with respect to itself) will , unless SPE has otherwise consented in writing: 

(a) Comply in all material respects with all applicable laws, rules, regulations 
and orders with respect w it , its business and properties and all Receivables and 
Collections. 

(b) M aintain its corporate existence in the j urisdicti on of its incorporation, and 
qualify and remain qualifi ed in good standing as a foreign corporation in each juri sdiction 
where the failure to be so qualified could reasonably be expected 10 materially adversely 
affect its ability to perform its obli gations hereunder; provided that an Originator may 
merge or consolidate with or into any person if, immediately after giving effect to such 
transaction, (i ) none or the events described in the definition of "Servicer Default" as 
defined in the Sale Agreement (and no event or circumstance whk h, with tht: giving of 
notice or the passage of time, or both, would constitute;: such an t:venl) has occurred and is 
continuing and (ii) the long-term senior secured debt of such Otiginator or the enti ty 
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surviving such merger o consolidation, a~ applicable, is rated BBB- or hi gher by 
Standard & Poor's Rating Group and Baa3 or higher by Moody 's Investors Service, Inc. 

(c) At any reasonable time and upon reasonable prior notice, permit the 
Purchasers, any Managing Agents or their respective agents or representatives to visit and 
inspect any of its properties, to examine its books of account and other records and files 
relating to Receivables (i eluding, without l imitation, computer tapes and disks) and to 
discuss its affairs , business, finances and accounts wi th its officers. 

(d) Mai ntain and implement . administrati ve and: operating procedures 
( incl uding, wi thout limitation, an abi l ity to recreate records evidenci ng Receivables in the 
event of the destruction of the ori ginals thereof), and keep and maintain all records and 
other information, reasonably necessary or advisable for the collection of Receivables 
( including, wi thout l imi tation, records adequate to permit, on a dail y basis , a reasonable 
estri mate of Receivables and al l Collecti ons and adjustments to Receivables) . 

(e) Al its expense, timely and fully perform and comply with all material 
provisions and covenan ts required to be observed by such Ori giAator under the contracts 
related to the Receivables. 

(f) Mai ntain it~ jurisdiction of organization and its chief executi ve offices 
within a jurisdiction in the USA in which Article 9 or the UCC is in effect. If an 
Originator moves its jurisd iction of organization to a location that imposes Taxes, fees or 
other charges to perfect the SPE's ownership interests hereunder such Originator will pay 
all such amounts and any other costs and expenses incurred in order to maintain the 
enforceability of thi s Agre ment and the interests of the SPE in the Sold Property. 

(g) Comply in all material respects with such Originator's credit and 
collection policy in rega d to each Receivable and any contract related to such 
Receivable. 

(h) Instruct all Obligors to cause all Coll ections to be either (i) deposi ted 
directly into a Lock-Box Account or (ii) remitted to the applicable Ori ginator in such 
other manner as is utilized in the applicable Originator's normal, course of busi ness and 
has been approved by the Program Agent , provided that any such Collections shall be 
deposited to the appropriat Lock-Box Account wi thin one ( I ) Business Day after receipt 
by any Originator. The name of the renter of all post office boxes into which Collections 
may from time to time be mailed shall include the name of the SPt:: (unless such post 
office boxes are in the name of the relevant Lock-Box Banks) and (i i) all relevant 
postmasters shall be notified that the Servicer is authorized to coll ect mail deli vered to 
such post office boxes (unless such post office boxes are in the name of the relevant 
Lock-Box Banks) . 

(i) Fi le and mai.ntain in effect all filings, and take all such other actions, as 
may be necessary to protect the validity and perfection of the SPE's ownership interest in 
Receivables. 
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G) Each Orig,inator shall bill all Unbilled Receivables in accordance with its 
customary practices . 

(k) Each Originator shall place on the most recent , and shall take all steps 
i;easonably necessary to ensure that there shall be placed on each subsequent, Receivables 
Activi ty Repon , the fol 1lowing legend (or the substantive equivalent thereof): 'THE 
RECEIVABLES DESCRIBED HEREIN HAVE BEEN SOLD PURSUANT TO A SECOND A MENDED 

AND RESTATED PuRCHASE AND SALE AGREEMENT, DATED AS OF OCTOBER 27, 2010, AS 

MAY BE FURTHER AMENDED, BETWEEN D UKE ENERGY OHIO, I NC., DUKE INDIANA 

ENERGY, I NC., AND DUKE ENERGY KENTUCKY, INC., AS ORI INATORS, AND CINERGY 

RECEIVABLES COMPANY LLC, AS SPE; AND AN UNDIVIDED , FRACTIONAL SECURITY 

11',EREST IN THE RECEIVABLES DESCRIBED HEREIN HAS BEEN GRANTED TO JS SILOED 

T RUST AND WINDMILL FUNDING CORPORATION PURSUANT TO A RECEIVABLES SALE 

A GREEMH,,, DATED AS OF OCTOBER 27, 20 10, AS AMENDED, AMONG CINERGY 

RECEIVABLES COMPANY LLC, AS SELLER, JS SILOED TRUST AND WINDMILL FUNDING 

CORPORATION, AS CONDUIT PuRCHASERS, THE ROYAL BANK OF SCOTLAND PLC AND 

JPMORGAN CHASE BANK, N .A., AS MANAGING AGENTS, AND THE ROY AL BANK OF 

SCOTLAND PLC,AS PROGRAM A GENT." 

Section 5.2. Reporting Requirements of the Originators . Until the Collection Date, each 
Originator wi ll , unless the SPE shall otherwise consent in writi ng, furnish to the Managing 
Agents (er, in the ca~e of (f) helmv, assist the Servicer in furnishing to the Managing Agents): 

(a) the Receivables Activity Report as required under Section 3.3 of the Sale 
Agreement ; 

(b) promptly and in any event within 5 Business Days after learning thereof, 
notice of any rate rebates which any Originator may be required by applicahle regul atory 
authorities to provide to its Obligors and any pending proceedings concerning any such 
rate rebates . 

(c) (i) promptl y and in any event within 30 B siness Days after any 
Originator or any ERISA Affiliate knows or has reason to know that a "reportable event" 
(as defined in Section 4043 of ERJSA) fo r which reporting obl igation is not waived has 
occurred with respect to any Plan, a statement of the chief financial officer of such 
Originator setting forth etails as to such reportable evenl and the action that such 
Originator or an ERJSA Affiliate proposes to take with respect thereto, together with a 
copy of the notice of such reportable event, if any, given to the PBGC, the Internal 
Reven ue Service or the Department of Labor; (ii ) promptly and in any event within 10 
Business Days after receipt thereof, a copy of any notice such Originator or any ERISA 
Affi liale may receive from the PBGC relating to the intention of the PBGC to term inate 
any Plan or to appoi nt a trustee to administer any such Plan; (i ii ) promptly and in any 
event wi thin 10 Business ays after a filing with the PBGC pursuant to Section 412(n) of 
the Code of a notice uf failure Lu make a required installmelll. or other payment wi th 
respect to a Plan, a statement of the chief financial officer of such Originator setti ng forth 
details as to such failur and the action that such Originator or an ERISA Affili ate 
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proposes to take with. respect thereto, together with a copy of such notice given to the 
PBGC; and (iv) promptly and in any event within 30 Business Days after receipt thereof 
by :Such Originator or any ERISA Affiliate from the sponsor of a multicmployer plan (as 
detiined in Section 3(37) of ERISA), a copy of each notice recei ved by such Originator or 
any ERISA Affiliate concerning the imposition of withdrawal liability or a determination 
that a multiempl'oyer plan is, or is expected to be, terminated or reorganized; and 

(d) such other information, documents, recorcds or reports respecting the Sold 
Property as the SPE, the Program Agent , any Managing Agents or the Purchasers may 
fr.om time to time reasonably request. 

Section 5.3. Negative Covenants of the Originators . Until the Collection Date, none of 
the Origi-nators will , unless the SPE has otherwise consented in writing: 

(a) Except as provided herein, sell , assign (by operation of law or otherwise) 
or otherwise dispose of, or create or suffer to exist any security interest, lien or 
encumbrance upon or with respect to Receivables, Collections or any Lock-Box Account 
or assign any right to receive income in respect thereof. 

(b) Except pursuant to the applicable Originator' s budget/balanced billi ng 
payment plan or deferred arrangement payment plan, amend or otherwise modify the 
terms of any Receivable, or amend , modify or waive any term or condition of any 
contract related thereto, in each case so as to extend the maturity thereof. 

(c) Make any cha11ge in the character of its business or its credit and 
collection policy which would, in either case, be reasonably likely to materially impair 
tile collectibility of any Receivable unless such change is required hy applicable 
regulatory authorities. Any such change will be promptly notified to the Purchasers and 
the Program Agent. 

(d) Add or terminate any bank as a Lock-Box Bank from those listed on 
Exhibit E of the Sale Agreement , or make any change in it~ instructions to Obligors 
regarding payments to be made to such Originator or pay!llents to be made to any 
Lock-Box Bank, unless the Program Agent shall have recei ved notice of such addition, 
termination or change and, with respect to the addition of any Lock-Box Bank, a 
Lock-Box Agreement as defined in the Sale Agreement executed by such Originator and 
such Lock-Box Bank shall have been delivered to the Program Agent. 

(e) Account for or treat (whether in financial stat'ements or otherwise) the 
transactions contemplated hereby in any malliner other than as sales of the Receivables 
and Related Rights by the Originators to the SPE. 

Secfion 5.4. Organizational Separateness. Each Originator hereby acknowledges that 
this Agreement is being entered into in rel iance upon the SPE's identi ty as a legal entity separate 
from the Originators and their Affili ates, including the Parent. Therefore, from and after the date 
hereof, the Originators shall take all reasonable steps necessary to make it apparent to th ird 
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· Persons that the SPE is an entity with assets and liabilities distinct from those of the Originators, 
the Parent and any other Person , and is not a division of any of the Originators, their Affiliates , 
the Parent, or any other Person . Without limiting the generality of the fo regoing and in addition 
to and consistent with the other covenants set fo1th herein , 1he Originators anu the Parent shall 
take such actions as shall be required in order that: 

(a) the Origi ators and the Parent shall not be in volved in the day to day 
management of the SPE; 

(b) the Origi nators and the Parent shall maintai n separate corporate records 
and books of account from the SPE and otherwise will observe corporate formalities and 
have a separate area from the SPE for their businesses; 

(c) the financial statements and books and records of the Origi nators and the 
Parent shall he prepared after the date of creation of the SPE ro reflect and shall reflect 
the separate ex_istence of the SPE; provide, that the SPE's assets and liabilities may be 
included in a consolidated financial statement issued by an Affiliate of the SPE; provided 
however, all financial statements of the Originators or any Affiliate thereof, including the 
Parent , that are consolidated to include the SPE wil l contain detailed notes clearly stating 
that fi) a special purpose corporation exists as a subsidiary of the Parent, (ii) the 
Originators have sold receivables and other related assets to such special purpose 
subsidiary that, in tum, has granted an undivided security interest therein to certain 
financial institutions and other entities and (iii) that the special purpose subsidiary's 
assets are not available to satisfy the obligations of any Originator or any Affiliate, 
i.ncluding the Parent; 

(d) except as permitted by the Sale Agreement, (i) each Originator and the 
P..trent shall mai ntain its assets separately from the assets of the SPE, and (ii) such 
Originator's assets, and the assets of the Parent and records relating thereto, have not 
been, are not, and shall not be, commingled with those of the SPE; 

(e) all of the SPE' s business correspondence and other communications shall 
be conducted in the SPE' own name and on its own stationery; 

(f) neither any Originator nor the Parent shall act as an agent fo r the SPE, 
other than ministerial activities of Originators in collecting Receivables and activities or 
Duke Ohio in its capacity as the Servicer, and in connection therewith, Duke Ohio shall 
present itself to the public as an agent for the SPE and a legal entity separate from the 
SPE; 

(g) neither any Originator nor the Parent shall conduct any of the business of 
the SPE in its own name; 

(h) neither any Originator nor the Parent shall pay any liabilities of the SPE 
out of its own fund s or as ·ets; 

-13-



Duke Energy Kentucky CAM 2021 
Appendix H 

Page 25 of 32 

(i) each Originator and the Parent shall maintain an arm 's-length relati onship 
wi th the SPE; 

(j ) neither any Originator nor the Parent shall assume or guarantee or become 
obligated for the debts of the SPE or hold oul its credit as being available to satisfy the 
obl igati ons of the SPE; 

(k) neither any Ori gi,nator nor the Parent shall acquire obli gations of the SPE; 

( I ) each Ori ginator and the Parent shall allocate fai rl y and reasonably 
overhead or other expenses that are properl y shared with the SPE, including, wi thout 
limitation, shared office space; 

(m) each Origi ator and the Parent shall identi fy and hold itself out as a 
separate and distinct entity from the SPE; 

(n) each Originator and the Parent shal l correct any known misunderstandi ng 
respecting its separate identity from the SPE; 

(o) neither any Originator nor the Parent shall enter into, or be a party to, any 
transacti on wi th the SPE, except in the ordinary course of its business and on tenns which 
are intrinsically fair and not less favorable to it than would be obtained in a comparabl e 
arm 's-length transaction with an unrelated third party; and 

(p) neither any Originator nor the Parent shall pay the salaries of the SPE's 
employees, if any. 

The provisions of thi s Section hall survi ve any tennination of thi s Agreement for one 
year and one day after the Tenni nation Date. 

SECTION 6. TERMINATION OF PuRCHASES . 

Seciio11 6.1. Voluntary Termination. The purchase and sale of Receivables pursuant to 
this Agreement may be terminated by any Originator on a date certain designated by that 
Ori ginator' in wri ti ng (the "Termination Date") wh ich shall not be less than fi ve (5) Business 
Days' after such written notice is provided to the other parti es . 

Section 6.2. Automatic Termination . The purchase and sale of Receivables pursuant to 
this Agreement shall automatically tenninate upon the occurrence of a Termination Event , and 
the Tennination Date shall be deemed to have occurred upon the occurrence of such event. 

SECTION 7 . I NDEMNIACATIO:s!. 

Section 7.1. lndemnificati II by_ Originators of SPE. Etc. Without limiting any other 
ri ghts which the SPE and its fficers, directors, employees, and agents, (collectively, the 
"lndemnifi.td Parties" ) may have hereunder or under applicable law, each Originator.jointly and 
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severall y , hereby indemnifies such parti es and holds them harmless from and against any and all 
damages, losses, claims, liabi lities and related costs and expenses, incl uding reasonable 
attorneys ' fees and disbursements (collectively, "Claim ") incurred by any of them arising out of 
or resul ting from the failure of uch Ori gi nator to perform i ts obligations under this Agreement 
or arisi ng out of the claims ass rted agai nst an Indemnified Party relat ing LO the transactions 
contemplated herein or in the Sale A greement or the use of proceeds thereof or therefrom, 
excluding however , (i ) Claims to the extent resulting from gross negli gence or willful 
misconduct on the part of such Indemnifi ed Party ( "Excluded Ln.ms"), (ii ) recourse with respect 
Lo any Rt!Cei vable to the e,ctent that such Receivable is uncollecti ble on account of insolvency, 
hankruptcy or lack of creditworthiness of the related Obligor (except as otherwise specifically 
provided under this A greement) and (iii ) any tax based upon OF me;isured by neL income 
property, or gross receipts. Without limiting the foregoing, each Originator shall indemni fy each 
Indemnified Party for Claims relatin g to or resulting from: 

(a) the reliance by an Indemnified Party on any representation or warranty 
made by any Originator (whether as a Originator , Servicer or otherwise) (or any of their 
officers) under or in connection with this A greement or any Transaction Document , 
which was incorrect in any material respect when made; 

(b) the failu re by any Originator to comply with any covenant set forth in th is 
Agreement or any othe, T ransacti on Document, whether as Ori ginator, Servicer or 
otherwise; 

(c) the fai lure to vest and maintain in the SPE, legal and equitabl e title to, and 
ownership of , the Receivabl es, free and cl ear of any security interest, lien, claim or 
encumbrance; 

(d) the failure to timely fi le financing statements or other simi lar instruments 
or documents under the CCC of any applicable jurisdi ct ion or other applicable laws with 
respect to any Receivables, whether at the time of a purchase hereunder or otherwise; 

(e) e,ccept as xpress ly provided herein, the return or transfer by the Servicer 
of any portion of Collecti ons to any Originator or any other person for any reason 
whatsoever; 

(f) any dispute, claim , offset or defense of any Obligor to the payment of any 
Receivable attributable to the action or inaction of an Ori ginator (including a defense 
based on such Receivabl e' s or the related contract ' s not being a legal , valid and binding 
obli gation of such Obli gor enforce;ihle against it in accordance with i ts terms), or any 
other claim resulting from the sale, use, operati on or ownership of or defects in or 
bre;iches of warrnnties with respect to, the merchandise or services relating to such 
Receivable or the fumi shi g or failure to fu rnish such mer:chandise or services; 

(g) any Ori ginator' s fai lure to pay when due any taxes (including sales, excise 
or personal property taxes) payable in connection with the Recei v-<1bles; 
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(h) the commingling of Collections with other funds of any Originator; 

(i) the fail ure by any Originator to comply in any material respect with any 
applicable law, rule or regulation with respect to any Receivable, or the nonconfonnity in 
any material respect of any Receivable with any such appl icable law, ru le or regulation ; 

U) the failu re of any third party to which Collections are remi tted to transfer 
such Collections to the applicable Originator; or 

(k) for any reason, the invoices representing previously Unbilled Receivabl es 
are less than the amount of such Unbilled Receivables included as El igible Receivables 
under the Sale Agreement. 

I f and to the extent that the foregoing undertaking may be unenforceable for any reason, each 
Originator hereby agrees to make the maximum contribution to the payment of the amounts 
indemnified against in this Section which is pennissible under applicable law. 

SECTION 8. MISCELLANEOUS. 

Section. 8./. Amendments , Waivers, Etc. No amendment of this Agreement or waiver of 
any provision hereof or consent to any departure by either party therefrom shall be effective 
without the written consent of the party that is sought to be bound. Any such waiver or consent 
shall be effective only in the specific instance given. No failure or delay on the part of either 
party to exercise, and no delay in exercising , any ri ght hereunder shall operate as a waiver 
thereof; nor shall any single or partial exercise of any ri ght hereunder preclude any other or 
further exercise thereof or the exercise of any other right. The remedies herein provided are 
cumulative and not exclusive of any remedies provided by law. Each Originator agrees that the 
Purchasers may rely upon the ter s of thi s Agreement , and that the terms of this Agreement may 
not be amended, nor any material waiver of those terms be granted , wi thout the consent of the 
Program Agent; provided that such Originator and the SPE may agree to an adjustment of the 
Purchase Price for any Receivable originated by such Originator without the consent of the 
Program Agent provided that the Purchase Price paid for such Receivable shall be an amount not 
less than adequate consideration that represents fair val!le for such Recei vable. 

Secricm 8.2. Assignment of Receivables Purchase Agreement. Each Originator hereby 
acknowledges that on the date hereof the SPE has collaterall y assigned for securi ty purposes all 
of its ri ght, title and interest in , to and under this Agreement to the Program Agent for the benefit 
of the Purchasers pursuant to the ale Agreement and that the Program A gent and the Purchasers 
are third party beneficiaries hereof. Each Originator hereby further acknowledges that after the 
occurrence and during the continuation of a Termination Event all provisions of this Agreement 
inuring to the benefit of the SPE shall inure to the benefit of the Program Agent and the 
Purchasers. incl uding the enforcement of any provision hereof to the extent set forth in the Sale 
Agreement, but that neither the Program Agent nor the Purchasers shall have any obligations or 
duties under this Agreement. No purchases shall take place hereunder at any time that the 
Program Agent has exercised it, ri ght to enforce the SPE's rights hereunder pursuant to 
Section I .8(b) of the Sale Agreement. Each Originator hereby further acknowledges that the 
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execution and perfonnance of this Agreement are conditions precede t for the Program Agent 
and the Purchasers to enter into the Sale Agreement and that the agreement of the Program A gent 
and Lenders to enter into the Sale Agreement will directly or i ndirectl y benefit such Originator 
and constitutes good and valuable considerati on for the righlS and remedies of the Program 
A gent and the Purchasers with respect hereto. 

Sedion 8.3. Binding Effect; Assignment. This A greement shall be binding upon and 
inure to ihe benefit of the parties hereto and their respective successors and assigns and shall 
also , to the extent provided herein, inure to the benefit of the partie to the Sale A greement. 
Each Originator"acknowledges t at SPE's rights under thi s A greement are being assigned to the 
Program Agent under lhe Sale A greement and consents to such assignment and to the exercise of 
those ri gl.Jts directly by the Program Agent, to the extent permitted by the Sale Agreement. 

SecJion 8.4 . Survival. The ri ghts and remedies with respect to any breach of any 
representation and warranty made by an Originator or SPE pursuant to Section 4 and the 
indemni fi cation provi sions of Section 7 shall survi ve any termination of this Agreement. 

Section 8.5. Costs , Expenses and Taxes. In addition to the obli gations of the Originators 
under Section 7, each party (the Originators being one party and the SPE the other party) hereto 
agrees to pay on demand all costs and expenses incurred by the other party and its assigns (other 
than Excluded Losses) in connection with the enforcement of , or any actual or claimed breach of, 
thi s A greement, including the reasonable fees and expenses of counsel to any of such Persons 
incurred in connection with any of the foregoi ng or in advisi ng such Persons as to thei r 
respecti ve ri ghts and remedies under this Agreement in connection wi th any of the foregoing. 
Each Originator , j ointly and severally , also agrees to pay on demand all stamp and olht:r taxt:s 
and fees payable or determined 10 be payable in connection with the execution, delivery, filing, 
and recording of th is A greement 

Section 8.6. Execution in Counterparts; Integration. This Agreement may be executed 
in any number of counterparts and by the di fferent parties in separate counterparts, each of which 
when so executed shall be deemed to be an ori ginal and all of which when taken together shal l 
constitute one and the same A greement. 

Section 8.7. Governing Law; Submission to Jurisdiction. T HIS A GREEMENT SHALL BE 

GOVERNill BY, A:-ID CONSTRUED IN ACCORDANCE WITH , THE INTERNAL LAWS (AND NOT THE LAW 

OF CONFLICTS) OF THE STATE OF OHIO. EACH ORIGINATOR HEREBY SUBMITS TO THE 

NONEX0LUSl VE JURISDICTION OF THE UNITED STATES DISTRICT COURT FOR THE SOlJfHERN 

DtSTRICTOF OHIO AND OF ANY OHIO STATE COURT SITTING IN ON NNATI , OHIO FOR PURPOSES 

OF ALI, LEGAL PROCEEDINGS ARISING 0lJf OF, OR !<ELATING TO, THE TllANSACrlON D OCUMENfS 

OR THE TRANSACTIONS CONTEMPLATED THEREBY. EACH ORlGINATOR HEREBY IRREVOCABLY 

WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTIOK IT MAY NOW OR HEREAFJ'ER 

HA VET0 'rHE VENUE OF ANY SUCH PROCEEDING AND ANY CLAIM THAT ANY SUCH PROCEEDING HAS 

BEEN BROUGHT IN AN INCONVENIENT FORUM . N OT!-IING IN THIS SECTION 8.7 SHALL AFFECT THE 

RIGHT OF THE PROGRAM A GENT OR THE PuRCHASERS TO BRING ANY ACTION OR PROCEEDING 

AGAINST AN ORIGINATOR OR ITS PROPERTY IN THE COURTS OF OTHER JURISDICTIONS. 
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Duke Energy Kentucky CAM 2021 
Appendix H 

Page 29 of 32 

Sect.ion 8.8. No Proceedings. Each Originator agrees, for the benefit of the parties to the 
Sale Agreement, that it will not institute against the SPE, or join any other Person in instituting 
agai nst the SPE, any proceeding of a type referred to in Section 3. i .l (a)( iv) of this Agreement 
until one year and one day after no investment, loan or commitment is outstanding under the Sale 
Agreement. 

Section 8.9. Notices. Unless otherwise specified , all notices and other communications 
hereunder shall be in writing (including by telecopier or other facsimil e communication), given 
to the appropriate Person at its address or telecopy number set forth in the Sale Agreement or at 
such other address or telecopy number as such Person may specify, and effective when received 
at the address specified hy such Person. 

Section 8./0. Entire Agreement. This Agreement constitutes the entire understanding of 
the parties hereto concerning the subject matter hereof. Any previous or contemporaneous 
agreements, whether written or oral, concerning such matters are superseded hereby. 

-18-
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their 
,espective officers thereunto duly authorized, as of the date fi rst above written. 

DUKE ENERGY OHIO, INC., as Originator and 
Servicer 

By.~ ll!L ~~ 
Name: M. Allen Carrick 
Title: Assistant Treasurer 

DUKE ENERGY INDIANA, INC. , as Originator 

By: 11 tlf{,, !:-.ti 
Name: M. Allen Carrick 
Title: Assistant Treasurer 

DUKE ENERGY l<ENWCKY, INC., as Originator 

By.JI!..&!,_, t2,:J_ 
Name: M. Allen Carrick 
Title: Assistant Treasurer 

CINERGY RECEIVABLES COMPANY LLC, as the 
SPE 

By: __ -,,,.:,:;....;-""-'<-<--<-=;...,.<----­

Name: St 

CINERGY CORP., as the Parent, with respect to 
Section 5.4 of!his Agreement only 

-19-



EXHIBIT A 

Duke Energy Kentucky CAM 2021 
Appendix H 

Page 31 of32 

LocA TIONS OF RECORDS AND CIIlEF EXECUTIVE OFFICF..S 

The chief executive office of the Seller and each Originator are located at the following address: 

CINERGYIRECEIVABLES COMPANY LLC 
(221 East Fourth Street 
Suite 2500 
Cincinnati, Ohio 452021 

DUKE ENERGY OHIO, INC. 

139 East Fourth Street 
Cincinnati , Ohio 45202 

DUKE ENERGY KENTUCKY , INC. 
139 East Fourth Street 
Cincinnati , Ohio 45202 

DUKE ENERGY INDIANA, INC. 
I ()()0 East Main Street 
Plainfield, Indiana 46168 
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EXHIBITB 

DISPOSITION OFFER 

The Roya'! Bank of Scotland pie, 
as Program Agent and a Managing Agent 

Chicago, Illinois 60661 

JPMorgan Chase Bank, N.A. , 
as a Managing Agent 

Chicago, Illinois 60670 

Cinergy Receivables Company LLC ("SPE") 
Cincinnati, Ohio 45202 

Re: Second Amended and Restated Purchase and Sale Agreement dated as 
of October 27 , 2010 (as amended, supplemented or otherwise modified 
from time to ti me, the "Purchase Agreement" ) by and among Duke 
Energy Ohio, Inc., Duke Energy Indiana, Inc., Duke Energy Kentucky , 
Inc. and Cinergy Receivable Company LLC 

Ladies and Gentlemen: 

Pursuant to Section 2.7 of the Purchase Agreement, the unders:igned Originator hereby 
offers to purchase from SPE on ______ , 20_ (the "Disposi1ion Dare") the Receivables 
(the "Disposition. Receivables") listed on Schedule I attached hereto, each of the Obligors for 
which are the subject of Bankruptcy Event Notices rei.:eiwd by the Servicer. The aggregate 
Disposition Price of the Di sposition Receivables equals $ ____ and the Originator 
represents and warrants to the addressees that the Disposition Price represents the fair market 
value of the Disposition Receivables as of the Disposition Date. The Originator shall pay m 
cause to be paid the Disposition Price to the SPE in immediately ava11lal>le funds on or before the 
Disposition Date . 

Capitalized tenns used herein without definition shall have the meanings set forth in the 
Purchase Agreement. 

[NAMEOF ORJGINATORj 

By: ___________ _ 
Name: ____________ _ 
Title: _____________ _ 
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DUKE ENERGY CORPORATION AND QO~SENTING MEMBERS OF ITS 
CONSOLIDATED GROUP 

FOURTH AMENDED AGREEMENT FOR 
FILING CONSOLIDATED INCOME TAX 
RETURNS AND FOR ALLOCATION OF 

CONSOLIDATED INCOME TAX 

Duke Energy Corporation, a Delaware corporation ("Duke Energyj, and Its 
Members hereby agree as of January 1, 2016 to join annually In the fling of 
a consolidated Federal Income tax retum and to alrocate the consolidated 
Federal Income tax llabllltles and benefits among 1the Members of 1the 
Consolidated Group in acco!dance with the provisions of this Agreement 
tAgreemenr). This F o u rt h Amended Agreement supersedes and 
replaces In Its entirety the Third Amended Agreement for Filing Consolidated 
Income Tax Returns end for AllocaUon of Consolidated Income and Tax 
Liabilities and Benefits detad July 2. 2012, to clarify certain terms and reflect 
dlanges In parties to the agreernenl 

1. DEFINITIONS 

•Affitiate• means a corporation, or a company that Is treated as a 
COfPOration or a company wholly owned by an entity treated as a 
corporation that is disregarded for purposes of U.S. federal Income 
taxation, other than the common parent which is a Member of the Afflllated 
Group. 

•Affillated Group• means a group of corporations. or companies that are 
treated as corporations or disregarded for purposes of U.S. federal Income 
taxation, as defined In l'ntemal Revenue Ccde1 section 1504 and the 
regulatfoms enacted thereunder. 

•consolidated Group• means a group filing (or required to file) 
consoUdated returns for the tax year. 

"ConsoHdated ta>(' Is the aggregate current Federal Income tax liabUlty for 
the Consolidated Group for a tax year shown on the consolidated Federal 
Income tax retum, Including any adjustments thereto, or as described In 
section 5 hereof. 

"Corporate taxable Income" Is the positive taxable income of an Affiliate 
for a tax year, computed aa though such company had filed a aeparata 
retum on the same basis as u&ed In the consalfdattad ratum, except that 
dividend Income from Affiliates shall be disregarded, and other 
intercompeny transactions, ellmlnated In consalfdation, shall be given 
appropriate effect. 

1 All nter.ncm to the "internal ReW!nue Code- or -ir are to the Internal Revenue Code of 1986, as 
amended. 
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11Corporate taxable loss!J Is the taxable loss of an Affiliate for a tax year, 
compufed as though such entity had filed a Separate return on the same 
basis as used In the consolidated return, except that dividend Income from 
Affiliates shall be disregarded, and other lntercompany transactions, 
eliminated in consolidation, shall be given appropriate effect 

•corporate tax crecflr Is a negative separate regular tax of an Affiliate for a 
tax year, equal to the amount by which the consolidated regular tax is 
reduced by lnchJdlng the Corporate taxable loss of such Affiliate in the 
consolidated tax rehm. 

-~~ means e group of Affiliates as defined In IRC section 1504. 

"Separate return" Is the tax llabHlty calculated on the taxable income or 
lo&a of an Affiliate as though such entity wel18 not a Member of a 
Consolidated Group. 

aMember" is an Afffliate, including any Regulated Business as Indicated 
In section 3 herein, which is pert of the Affiliated Group as defined In 
IRC section 1504 that files consolidated tax returns and agrees to be 
subject fD this Agreement 

These definitions shall apply, as appropriate, In the context of the regular Income 
tax and the Alternative Minimum Tax (" AMT") unless otherwise Indicated In the 
Agreemenl 

2. FILING OF RETURNS 

A U.S. consolidated federal income lax return shaD be filed by Duke 
Energy as the common parent for the tax year ended December 31, 2016, 
and for each subsequent. taxable period for which the Afflllated Group is 
required or pennitted to do so. Each Member of the Affiliated Group 
consents to the fifing by Duke Energy of con10Jldated federal Income tax 
returns for all taxable periods In which It Is elglble to be a member of the 
Affiliated Group. Duke Energy and each Member of the Affiliated Group 
agrees ro execute and fife such consents, elections and other documents, 
and to take such other action as may be necessary, required or 
appropriate for the proper filing of such retums. Duke Energy wm timely 
pay the Affiliated Group's federal Income tax liability for each taxable year. 

3. REGULATED BUSINESSES OPERAJJN~ IN LLC OR LP FORM 

3 
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For purposes of allocaUng the consolidated federal and slate tax llabilitles 
and tax benefits under this Agreement, each business operating as a LLC, 
or LP that Is subject to the rules and regulations of the Federal Energy 
Regulatory Commission or state utilities commissions (hereinafter, a 
•Regulated Business") shall be considered a Member of the Consolidated 
Group, and shall be responsible for tax due on its allocable share of taxable 
Income (or shall be entitled to a credit for its allocable share of tax loss), as 
set forth in Sections 4 through 7 hereof. For purposes of this Agreement, 
the determination of a Regulated Business's allocable share shall be made 
(i) as if such Regulated Business was a taxable or regarded entity for U.S. 
federal income tax purpuses and (II) utilizing the separate Ntaxable income" 
method. 

4. ALLOCATION PROCEDURES FOR CONSOLIDATED FEDERAL INCOME 
TAXES 

For all taxable periods, Duke Energy shall calculate the consolidated 
federal mcome tax llablllty (lncludlng, if applicable, alternative minimum tax 
llabifdy) of the Affiliated Group for the period. The Members agree that 
their respective shares rl the Consolidated tax liability for each year shall 
be en amount equal to the amount determined under the taxable Income 
method In accordance with IRC section 1552(a)(1)1• with the absorption 
of tax benefits determined under the percentage method In accordance 
with Treas. Reg. section 1.1502-33(d)(3)2, using 100% as the applicable 
percentage for allocation of any excess of a member's Separate return 
liability over that determined under the Income method. To the extent that 
the Consolidated Group federal Income tax liability is reduced by a loss or 
tax credit available to it as a result of the Inclusion of a Member In the 
consolidated federal inoome tax return, Duke Energy shall make a 
payment or an Inter-company account adjustment for lhe amount of the 
benefit to the Member as determined in accordance with this section. 

To Illustrate the above, the Conaalldated tax liablllty shall be allocated 
among the Members of the Group uUllzfng the separate return utaxable 
income" aft'ocation method attributable to each Member, In the following 
manner. 

a) Each Member, which has a Corporate taxable loss, wiU be entltled to 
a Corporate payment or lnten:ompany credit equal to lhe amount by 
which the consolidated regular income tax Is reduced by Including the 
corporate tax loss of such Member In the cansolldatad tax return. 

1 Under IRC section I 552(aX I), tax liability is apportioned to each member of the group fn aa:onfance with 
the ratio of the consolldaled IIIXlble income: attribUlablD to each member bears to the cOJUOlidaled taxable 
income. 
1 The percentage ll1elbod under Ibis rqulatlon '"allocales tax liabilily bmed on the absorption of tax 
attributes, without taking inlo account the ability of any member to subsequently absorb its own tax 
altributa. The allocation under this method Is in addition to reaUocadon undeuccdon 1552." 

4 
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The Members having corporate taxable Income will be allocated an 
amount of regular Income tax llablllty equal to the sum of 1the 
consolidated regular tax liability and the Corporate tax credits 
allocated to the Members having corporate tax losses based on the 
raUo that each such Member's Corporate taxable Income bears to the 
total corporate taxable income of all Members having Corporate 
taxable Income. 

If the aggregate of the Members' Corporate taxable losses are not 
entirely utilized on the current year's consolidated return, the 
consolidated canyback or carryforward of such losses to the 
applicable taxable year(s) will be allocated to each Member having a 
Corporate taxable loss in the ratio that such Member's separate 
Corporate tax loss bears to the total corporate tax 108888 of all 
Members having Co,porate taxable, losses. 

b) The consolidated AMT will be allocated among the Members In 
accordance with the procedures and prindplea set forth In Proposed 
Treasury Regulation section 1.1502-55 In the form such Regulation 
existed on the date on which this Agreement was executed. 

c) Tax benefits such as general business credits., foreign tax benefits, or 
other tax aedits shall be apportioned directly to those Membel8 
whose inveabnents or contrfbutfona generated the cradit or benefit 

If the credit or benefit cannot be entirely utilized to offset current 
Consolidated tax, the consolidated credit carryback or carryforward 
sl1.all be apportioned to those Members whose Investments or 
contributions generated the credit or benefit in proportion to the 
relative amounts of credits or benefits generated by each Member. 

d) If the amount of Conaolidated tax allocated to any Member under this 
Agreement, as detennlned above, exceeds the separate return tax of 
such Member, sudl excess shall be raallocated among those 
Member& whose allocated tax llablflty is leas than the amount of their 
respective separate return tax liabilities. The reallocatlon shall be 
proportionate to the respective reductions In separate ratum tax 
liability of such Members. Any remaJnfng unallocatad tax llabllfty 
shall be assigned to Duke Energy. The tenn "tax" and •tax llabDlty" 
used In the subsectfon shall include regular tax and AMT. 

5. TAX PAYMENTS AND CQ1 I fCTIONS FOR ALLOCJ\JJONS 

Duke Energy shall make any calculations on behalf of the Members 
necessary to comply with the estimated tax provisions of the Internal 
Revenue Code of 1988 as amended. Based on such calculations, Duke 
Energy shall charge or refund to the Members appropriate amounts at 
lntelvals consistent with the dates Indicated by IRC section 6855. Duke 
Energy shall be responalble for paying to the Internal Revenue Sefvfce 

s 



the consolidated current Federal Income tax llabillty. 

Duke Energy Kentucky CAi\ l 2021 
Appendix I 

Page 5 of 17 

After filing the consolidated Federal Income tax return and allocating the 
Consolidated tax liability among the Members, Duke Energy and the 
Members agree to settle between them the difference, if any, between the 
allocable federal income tax llablllty as detennlned under this Agreement 
and the sum of all payments or Inter-company adjustments previously 
made relating to that tax year no later than ninety (90) days after the filing 
of the consolidated Federal Income tax return. 

6. 81,LOCATION OF STATE TAX LIABILITIES OR BENEFITS 

State and focal income tax Habllitles will be allocated, where appropriate, 
among Members In accordance with principles similar to those employed in 
the Agreement for the allocation of consolidated Federal Income tax 
liability. 

7. TAX RETURN ADJUSTMENTS 

In the event the consoUdated tax return Is subsequently adjusted by the 
Internal Revenue Service, state tax authorities, emended returns, claims for 
refund, or othelWlse, such adjusbnents shall be reflected in the same 
manner as though they had funned part of the original consolidated retum. 
Interest paid or received, and penalties Imposed on account of any 
adjustment will be allocated to the responsible Member. 

e. NEW MEMBERS 

If, at any time, a corporation becomes a Member of the affiliated group, 
the parties hereto agree that such new Member shall become a party to 
this Agreement and execute a duplicate copy of this Agreement Unlesa 
otherwise specffled, suc-.h new Member shall have similar rtghts and 
obligations of all other Members under this Agreement. effective as of the 
day they become a member of the Affiliated Group that elects to fie a 
consolidated return. 

9. MEMBERS LEAVING THIE AEEILIATEQ GROUP 

In the event that any Member of the AfflHated Group at any time leaves the 
Group and, under any applicable statutory provision or regulation, that 
Member ·1a assigned and ta deemed to take with it all or a portion of any of 
the tax atbibutes (Including, but not limited to, net operating 108888, credit 
canyforwan:ls, and Minimum Tax Credit canyfo,wards) of the Affiliated 
Gmup, then, to the exten1! the amount of lhe attributes so 888igned diffBrs 
from the amount of such attributes previously atrocated to such Member 
under this Agreement, the leaving Member shaU approprfataly settle with 
the Group. Such setlfement shall consist of payment on a dollar-for-dollar 
basis for au differences frt credits and, In the case of net operating loss 
differences, in an amount computed by reference to the highest marginal 
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corporate tax rate. The settlement amounts shall be allocated among the 
remaining Members of the Group In proportion to the relative level of 
attributes possessed by each Member and the attributes of each Member 
shall be adjusted accordingly. 

10. SUCCESSORS, ASSIGNS 

The provisions and terms of the Agreement shall be binding on end Inure to 
the benefit of any successor or assignee by reason of merger, acquisition of 
assets, or otherwise, of any of the Members hereto. 

11. AMENDMENTS AND TERMINATION 

Thie Agreement may be amended at any time by ithe written agreement of 
the parities hereto at the date of such amendment and may be terminated 
at any time by the written consent of all such parties. 

12. GOVERNING LAW 

This Agreement is made under the law of the State of Delaware, which law 
shall be controUing in all matters relating to the Interpretation, construction, 
or enforcement hereof. 

13. EFFECTIVE DATE 

This Agreement Is effective for the allocation of the current Federal income 
tax llabllfes of the Members for the consolidated tax year 2016 and all 
subsequent years until this Agreement Is revised ;n writing. 

The above procedure for apportioning the consolidated annual net current federal 
and state tax llabUitiea and tax benefits of Duke Energy and consenting Members 
of its Consolidated Group have been agreed to by each of the below listed 
Members of the Consolidated Group as evidenced by the signature of an officer 
of each entity. 

7 



Duke E nergy Kentu cky CAM 202 1 
Appendix I 

Page 7 of 17 

IN Wl'TNESS WHEREOF, each of the parties hereto has caused this 
Agreement to be ~xecuted on i s behalf by an appropriate officer thereunto duly 
authorized. 

LLC 

8 



LLC 

MIAMt 

PANY 

By:._~~~......,--""-fd:111~ 
NancyM. 
Assistant 
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DETMI · 

By:___.'-Jll.u.,..~~...:...........JJ!"'-"l",1,:'V" 
Nancy M. right 
Assistant Corporate Sec 

By:'--"1,W,1.JJ.Cl.~'-4--.Jl.l.l«#t!::' 
NancyM. 
Assistant 
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By:~~~'4,,1."-Li.'-1-CUJIC#~ 
Nancy-M. 
Assistant 

By: 
NancyM. 
Assistant 

By:_...,;.;...,.._-,_.~___.i-.;,;~i.:;. 
NancyM. 
Assistant 

u 

PORATION 
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:~4.idS,INC. 
Ric . eac 
Secretary 

DUKE GV ONE, INC. 
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By: __ --..,c~&.L,,tJi,,,a,,.r.J.L-1--.µ.:.~~ 

Nancy M. _ ght 
Assistant Secretary 

RCO. 
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RPORATION 

BISON INSURANCE COMPANY LIMITED 

By .... · ....c~~~~-==--...__.­
Kelth Bone 
Secretary 

NORTHSOUTH INSURANCE COMPANY LIMITED 

By: ~ ,~~~ 
Keith Bone 
Secretary 
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DUKE ENERGY GLOBAL INVESTMENTS, LLC 

BY; ~/ 
Ste en Oa May 
TreasurarMca President 

RENEWABLES, INC.) 

:~u•INC. 
-:.n~r, 

~Tu&'~ 
r~Al--allinlfJ«Jrmry 7 

PIEDMCJfCJ ·,vul,Gl,l,,C 
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ECOMPANY 

ECOMPANY, LLC 
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INTERCOMPANY ASSET TRANSFER AGREEMENT 

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

W IT N ES S ETH: 

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

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

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

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

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

ARTICLE 1. TRANSFER OF ASSETS 

Section 1.1 Transfer. Upon request from one party ("Recipient"), the other party 
("Transferor") shall transfer to the Recipient those Assets requested by Recipient, provided that 
(i) Transferor believes, in its reasonable judgment, that such transfer will not jeopardize 
Transferor's ability to render electric utility service or natural gas utility service to its customers 
consistent with Good Utility Practice; (ii) the Cost of any shipment of transmission- or 
generation-related item(s) does not exceed$ I 0,000,000; (iii) DEC and DEP shall not transfer ,any 
Asset hereunder in contravention of S.C. Code Ann. § 58-27-1300; (iii) DEK shall not transfer 
any Asset hereunder in contraventio of KRS 278.218. and (iv) DEC and DEP may transfer or 
take receipt of any transmission transfonners or other transmission-related equipment under this 
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Agreement to or from DEC, DEP or DEF. DEC and DEP shall not, however, transfer or take 
receipt of any transmission transformers or transmission-related equipment to or from DEO, DEi, 
and DEK, other than transmission-related equipment that may be used on/with transformers 
within a range of voltages or regardless of voltage. "Assets" means parts inventory, capital 
spares, equipment and other goods except for the following: coal; natural gas; fuel oil used for 
electric power generation; emission allowances; electric power; and environmental control 
reagents. "Good Util ity Practice" means any of the practices, methods and acts engaged in or 
approved by a significant portion of the electric utility industry in the United States during the 
relevant time period, or any of the practices, methods and acts which, in the exercise of 
reasonable judgment in light of the facts known at the time the decision was made, could have 
been expected to accomplish the desired result at a reasonable cost consistent with good business 
practices, reliability, safety and expedition. Good Utility Practice is not intended to be limited to 
the optimum practice, method, or act to the exclusion of all others, but rather includes all 
acceptable practices, methods, or acts generally accepted in the region. 

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

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

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

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

ARTICLE 2. WARRANTIES 

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

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

ARTICLE 3. INDEMNIFICATION 

Section 3. 1 Indemnification: Limitation of Liability. 

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

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

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

ARTICLE 4. MISCELLANEOUS 

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

Section 4.2 Effective Date: Tenn. This Agreement shall become effective om the 
Effective Date and shall continue in full force and effect until terminated by either party upon not 
less than 30 days prior written notice to the other party. This Agreement may be te,nninated and 
thereafter be ofno further force and effect upon the mutual consent of the parties hereto. 

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

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

Section 4.5 Assignment. Neither this Agreement nor any of the rights, interests or 
obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by 
any party hereto without the prior written consent of the other party. Any attempted or purported 
assignment in violation of the preceding sentence shall be null and void and of no effect 
whatsoever. Subject to the preceding two sentences, this Agreement shall be binding upon, inure 
to the benefit of, and be enforceable by, the parties and their respective successors and assigns. 
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Section 4.6 Governing Law. This Agreement shall be construed and enforced under 
and in accordance with the laws of the State of New York, without regard to conflicts of laws 
principles. 

Section 4.7 Captions, etc. The captions and headings used in this Agreement are for 
convenience of reference only and shall not affect the construction to be accorded any of the 
provisions hereof. As used in thi!; Agreement, "hereof," "hereunder," "herein," "hereto," and 
words of like import refer to this Agreement as a whole and not to any particular section or other 
paragraph or subparagraph thereof. 

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

Section 4.9 DEC, DEP, ·and Piedmont Conditions. In addition to the tenns and 
conditions set forth herein, with respect to DEC, DEP, and Piedmont, the provisions set out in 
Exhibit A are hereby incorporated herein by reference. In addition, except with respect to the 
pricing of Asset transfers as set fort herein, DEC's, DEP's and Piedmont's participation in this 
Agreement is explicitly subject to the Regulatory Conditions and Code of Conduct approved by 
the NCUC in its Order Approving Merger Subject to Regulatory Conditions and Code of 
Conduct issued in Docket No. E-2, Sub 1095, Docket No. E-7, Sub 1100, and Docket No. G-9, 
Sub 682 ("Merger Order"), as such Regulatory Conditions and Code of Conduct may be 
amended from time to time. In ac ordance with Regulatory Condition 3.9 as approved in the 
Merger Order, nothing in this Agreement shall be construed or interpreted so as to commit DEC 
or DEP, or to involve DEC or DEP in, joint planning, coordination, or operation of generation, 
transmission, or distribution faciliti s with one or more affiliates nor shall it be interpreted as 
otherwise altering DEC's or DEP's obligations with respect to the Regulatory Conditions 
approved in the Merger Order. In the event of a conflict between the provisions of this 
Agreement and the Regulatory Conditions and Code, the Regulatory Conditions and Code shall 
govern, except as al tered by the Commission by Order for this Agreement. 

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

Section 4.11 Regulatory Approvals. This Agreement is expressly contingent on the 
receipt of all regulatory approvals or waivers deemed necessary by the parties. 

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on ____ , 201_, on its behalf by an appropriate officer thereunto duly 
authorized. 
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By:........,.......,__. _ _,,_ _____ ...... _ _ _ 

Nancy M. right 
Assistant Secretary 

By:_,_;,--l-',<~-1,,,,4,L/--,r..<-...._ ...... ~~-....a:;.-

Nancy M. ight 
Assistant S cretary 

By:__,_--1-1~~"-'+-..:..:......;_~~ '-""4~..1--

Pa e 6 

Nancy M. W 
Assistant C 
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Duke Energy Carolinas, LLC, Duke Energy Progress, LLC and Piedmont Natural Gas 
Company, Inc. Conditions 

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

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

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

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

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