
10.56 

10.57 

10.58 

$1 000 000 000 Cred it Agreement, dated as of May 15 2019 among 
Duke Energy Corporation, the Lenders party thereto. The Bank of 
Nova Scotia, as Administrative Agent PNC Bank. Nationa l 
Association Sumitomo Mitsui Banking Corporation and TD Bank, N.A 
as Co-Synd ication Agents and Bank of China New York Branch, BNP 
Paribas Santander Bank, N.A., and U.S. Bank, National Association, 
as Co-Documentation Agents (incorporated by reference to Exhibit 
10.1 to registrant's Current Report on Form 8-K fi led on May 16, 2019. 
Fil e No. 1-32853). 

Note Purchase Agreement. dated as of May 6, 2011 among Piedmont 
Natural Gas Company. Inc. and the Purchasers party thereto 
(incorporated by reference to Exhibit 1 O to registrant's Current Report 
on Form 8-K filed on May 12 2011, File No. 1-06196) . 

Amended and Restated Limited Liability Company Agreement of 
Constitution Pipeline Company, LLC dated April 9, 2012, by and 
among Williams Partners Operating LLC and Cabot Pipeline Hold ings 
LLC (incorporated by re ference to Exhibit 10.1 to registrant's Quarterly 
Report on Form 10-Q for the quarter ended January 31 2013 filed on 
March 6 2013 File No. 1-06196). 

10.58.1 First Amendment to Amended and Restated Limited Liability Company 
Agreement of Constitution Pipeline Company, LLC dated as of 
November 9 2012 by and among Constitution Pipeline Company, 
LLC, Williams Partners Operating LLC Cabot Pipeline Holdings LLC. 
and Piedmont Constitution Pipeline Company, LLC (incorporated by 
reference to Exhibit 10.2 to registrant's Quarterly Report on Form 10-Q 
for the quarter ended January 31 2013 filed on March 6 201 3, File 
No. 1-06196). 

10.58.2 Second Amendment to Amended and Restated Limited Liabili ty 
Company Agreement of Constitution Pipeline Company, LLC, dated as 
of May 29 2013 by and among Constitu tion Pipeline Company, LLC 
Williams Partners Operating LLC, Cabot Pipeline Holdings LLC, 
Piedmont Constitution Pipeline Company LLC, and Capitol Energy 
Ventures Corp. (incorporated by reference to Exhibit 99.1 to 
registrant's Current Report on Form 8-K filed on September 4 2013 
File No. 1-06196). 

10.59 

10.60 

10.6 1 

10.62 

10.63 

' 10.64 

' 10.65 

·21 

'23.1.1 

Second Amended and Restated Limited Liability Company Agreement 
of SouthStar Energy Services LLC dated as of September 1 2013 by 
and between Georgia Natural Gas Company and Piedmont Energy 
Company (incorporated by reference to Exhibit 10.39 to registrant's 
Annual Report on Form 10-K for the year ended October 31, 2013 
fi led on December 23, 2013, File No. 1-06196). 

Limited Liabili ty Company Agreement of Atlantic Coast Pipeline LLC. 
dated as of September 2 2014 by and between Dominion Atlantic 
Coast Pipeline, LLC, Duke Energy ACP, LLC, Piedmont ACP 
Company LLC and Maple Enterprise Holdings, Inc. (incorporated by 
reference to Exhibit 10.35 to reg istrant's Annual Report on Form 10-K 
for the year ended October 31, 2014 filed on December 23 2014 File 
No. 1-06196). 

Engineering Procurement and Construction Agreement between Duke 
Energy Business Services LLC as agent for and on behalf of 
Piedmont Natural Gas Company Inc. and Matrix Service, Inc., dated as 
of April 30 2019 (incorporated by reference to Exhibit 10.1 to 
registrant's Quarterly Report on Form 10-Q for the quarter ended June 
30, 2019, filed on August 6 2019 File No. 1-06196). (Portions of the 
exhibit have been omitted for confidentiality.) 

Decommissioning Services Agreement between Duke Energy Florida. 
LLC, and ADP CR3, LLC and ADP SF1, LLC (incorporated by 
reference to Exhibit 10.3 to registrants' Quarterly Report on Form 10-Q 
for the quarter ended June 30, 2019, Filed on August 6, 2019, File No. 
2-5293). (Portions of the exhibit have been omitted for confidentiali ty.) 

Form of Forward Sale Agreement (incorporated by reference to Exhibit 
10.1 to registrant's Current Report on Form 8-K fi led on November 8. 
2019, File No. 1-32853). 

Lease Agreement dated as of December 23 2019 between the 
registrant and CGA 525 South Tryon TIC 1, LLC, a Delaware limited 
liabil ity company CGA 525 South Tryon TIC 2 LLC, a Delaware 
limited liabil ity company and CK 525 South Tryon TIC LLC a 
Delaware limited liability company. 

Construction Agency Agreement dated as of December 23, 2019, 
between the registrant and CGA 525 South Tryon TIC 1, LLC, a 
Delaware limited liability company. CGA 525 South Tryon TIC 2, LLC 
a Delaware limited liability company and CK 525 South Tryon TIC 
LLC a Delaware limited liability company. 

List of Subsidiaries 

Consent of Independent Registered Public Accounting Firm . 

'23.1.2 Consent of Independent Registered Publ ic Accounting Firm. 

'23. 1.3 Consent of Independent Registered Publ ic Accounting Firm. 

' 23 .1.4 Consent of Independent Registered Publ ic Accounting Firm. 

X 

X 

X 

X 

X 

X 

X 
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·23.1.5 Consent of lndeQendent Registered Public Accounting Firm. X 

'23.1.6 Consent of lndeQendent Registered Public Accounting Firm. X 

'23.1.7 Consent of lndeQendent Registered Public Accounting Firm. X 

' 24.1 Power of attorney authorizing Lynn J . Good and others to sign the X 
Annual ReQort on behalf of the registrant and certa in of its directors 
and officers. 

'24.2 Certified COQY of resolu tion of the Board of Directors of the registrant X 
authorizing Qower of attorney. 

' 31.1.1 Certification of the Chief Executive Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002. 

'31 .1.2 Certification of the Chief Executive Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002. 

' 31.1.3 Certification of the Chief Executive Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002. 

'31 .1.4 Certification of the Chief Executive Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002. 

' 31 .1.5 Certification of the Chief Executive Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002. 

'31 .1.6 Certification of the Chief Executive Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002. 

'31 .1.7 Certification of the Chief Executive Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002. 

'31 .1.8 Certification of the Chief Executive Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002. 

' 31.2.1 Certificat ion of the Chief Financial Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002. 

'31 .2.2 Certification of the Chief Financial Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002. 

' 31.2.3 Certification of the Chief Financial Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002. 

"31 .2.4 Certification of the Chief Financial Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002. 

'3 1.2.5 Certification of the Chief Financia l Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002 . 

'31 .2.6 Certification of the Chief Financial Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002. 

' 31 .2.7 Certification of the Chief Financial Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002. 

'31 .2.8 Certification of the Chief Financial Officer Pursuant to Section 302 of X 
the Sarbanes-Oxley Act of 2002. 

'32.1.1 Certification Pursuant to 18 U.S.C. Section 1350 as AdoQted Pursuant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

'32.1.2 Certification Pursuant to 18 U.S.C. Section 1350 as AdoQted Pursuant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

' 32.1.3 Certification Pursuant to 18 U.S.C. Section 1350 as AdoQted Pursuant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

'32.1.4 Certifi1,atiQn Pursuant tQ 1 !;l U.S.!:;. Se1,tion 1 J50 as AdoQted Pur~uant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

'32.1.5 Certification Pursuant to 18 U.S.C. Section 1350 as AdoQted Pursuant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

'32.1.6 Certification Pursuant to 18 U.S.C. Section 1350, as AdoQted Pursuant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

'32.1.7 Certification Pursuant to 18 U.S.C. Section 1350 as AdoQted Pursuant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

'32.1.8 Certification Pursuant to 18 U.S.C. Section 1350 as AdoQted Pursuant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

"32.2.1 Certification Pursuant to 18 U.S.C. Section 1350 as AdoQted Pursuant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

' 32.2.2 Certification Pursuant to 18 u.s.c. Section 1350 as AdoQted Pursuant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

'32.2.3 Certification Pursuant to 18 U.S.C. Section 1350. as AdoQted Pursuant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

'32.2.4 Certification Pursuant to 18 U.S.C. Section 1350 as AdoQted Pursuant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

'32.2.5 Certification Pursuant to 18 U.S.C. Section 1350 as AdoQted Pursuant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

'32.2.6 Certification Pursuant to 18 U.S.C. Section 1350 as AdoQted Pursuant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

'32.2.7 Certification Pursuant to 18 U.S.C. Section 1350. as AdoQted Pursuant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

'32.2.8 Certification Pursuant to 18 U.S.C. Section 1350 as AdoQted Pursuant X 
to Section 906 of the Sarbanes-Oxley Act of 2002. 

'1 01.INS XBRL Instance Document (this does not appear in the Inte ra ctive Data X X X X X X X X 
File because it's XBRL tags are embedded within the ln line XBRL 
document). 



X 

'101.CAL XBRL Taxonomy Calculation Linkbase Document X 

' 101 .LAB XBRL Taxonomy Label Linkbase Document X X 

'101 .PRE XBRL Taxonomy Presentation Linkbase Document X X 

' 101 .DEF XBRL Taxonomy Defin ition Linkbase Document X X 
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X X X X 

X X X X X X 

X X X X X X 

X X X X X X 

X X X X X X 

The total amount of securities of each respective registrant or its subsidiaries authorized under any instrument with respect to long-term debt not fi led as an exhibit does not 
exceed 10% of the total assets of such registrant and its subsidiaries on a consolidated basis. Each registrant agrees, upon request of the SEC, to furnish copies of any or all 
of such instruments to it. 

E-1 
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M@Ol'l@f ________________________________________ _ 

SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securi ties Exchange Act of 1934, the registrants have duly caused this report to be signed on their 
behalf by the undersigned, thereunto duly authorized. 

Date: February 20, 2020 

DUKE ENERGY CORPORATION 
(Registrant} 

By: /s/ LYNN J. GOOD 

Lynn J. Good 
Chairman, President and Chief Executive Officer 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and 
in the capacities and on the date indicated. 

(i} /s/ LYNN J. GOOD 

Lynn J. Good 

Cha irman, President and Chief Executive Office.r (Principal Executive Officer and Director} 

(ii} /s/ STEVEN K. YOUNG 

Steven K. Young 

Executive Vice President and Chief Financial Officer (Principal Financial Officer} 

(iii} /s/ DWIGHT L. JACOBS 

Dwight L. Jacobs 

Senior Vice President, Chief Accounting Officer, Tax and Controller (Principal Accounting Officer} 

(iv} Directors: 

Michael G. Browning' William E. Kennard' 

Annette K. Clayton' E. Marie McKee' 

Theodore F. Craver, Jr.' Charles W. Moorman IV' 

Robert M. Davis' Marya M. Rose• 

Daniel R. DiMicco• Carlos A. Saladrigas• 

Nicholas C. Fanandakis' Thomas E. Skains' 

Lynn J. Good' William E. Webster, Jr.' 

John T. Herron' 

Steven K. Young, by signing his name hereto, does hereby sign this document on behalf of the registrant and on behalf of each af the above-named persons previously 

indicated by asterisk('} pursuant to a power of attorney duly executed by the registrant and such persons, fi led with the Securities and Exchange Commission as an exhibit 

hereto. 

By: /s/ STEVEN K. YOUNG 

Attorney-In-Fact 

Date: February 20, 2020 

E-2 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - IOK 12/31/2019 

Page 285 of 473 

f!M!Ml'idf-~---------------------------------------
SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned, thereunto duly authorized. 

Date: February 20, 2020 

DUKE ENERGY CAROLINAS, LLC 
(Registrant) 

By: is/ LYNN J. GOOD 

Lynn J. Good 
Chief Executive Officer 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and 

in the capacities and on the date indicated. 

(i) is/ LYNN J. GOOD 

Lynn J. Good 

Chief Executive Officer (Principal Executive Officer) 

(ii) is/ STEVEN K. YOUNG 

Steven K. Young 

Executive Vice President and Chief Financial Officer (Principal Financial Officer) 

(iii) Isl DWIGHT L. JACOBS 

Dwight L. Jacobs 

Senior Vice President, Chief Accounting Officer, Tax and Controller (Principal Accounting Officer) 

(iv) Directors: 

Isl LYNN J. GOOD 

Lynn J. Good 

Isl DHIAA M. JAMIL 

Dhiaa M. Jamil 

is/ JULIAS. JANSON 

Julia S. Janson 

Date: February 20, 2020 

E-3 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - toK 12/31/2019 

Page 286 of 473 

MM!Mfil;lif-~---------------------------------------
SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned, thereunto duly authorized. 

Date: February 20, 2020 

PROGRESS ENERGY, INC. 
(Registrant) 

By: Isl LYNN J. GOOD 

Lynn .J. Good 
Chief Executive Officer 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed belbw by the following persons on behalf of the registrant and 
in the capacities and on the date indicated. 

(i) Isl LYNN J. GOOD 

Lynn J. Good 

Chief Executive Officer (Principal Executive Officer) 

(i i) Isl STEVEN K. YOUNG 

Steven K. Young 

Executive Vice President and Chief Financial Officer (Principal Financial Officer) 

(iii) Isl DWIGHT L. JACOBS 

Dwight L. Jacobs 

Senior Vice President, Chief Accounting Officer, Tax and Controller (Principal Accounting Officer) 

(iv) Directors: 

Isl KODWO GHARTEY-TAGOE 

Kodwo Ghartey-Tagoe 

Isl LYNN J. GOOD 

Lynn J. Good 

Date: February 20, 2020 

E-4 
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MMll·ii'l4f-~--------------- ------------------------
SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned, thereunto duly authorized. 

Date: February 20, 2020 

DUKE ENERGY PROGRESS, LLC 
(Registrant) 

By: Isl LYNN J. GOOD 

Lynn J. Good 
Chief Executive Officer 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and 
in the capacities and on the date indicated. 

(i) i s/ LYNN J. GOOD 

Lynn J. Good 

Chief Executive Officer (Principal Executive Officer) 

(ii) /s/ STEVEN K. YOUNG 

Steven K. Young 

Executive Vice President and Chief Financial Officer (Principal Financial Officer) 

(iii) /s/ DWIGHT L. JACOBS 

Dwight L. Jacobs 

Senior Vice President, Chief Accounting Officer, Tax and Controller (Principal Accounting Officer) 

(iv) Directors: 

Isl DOUGLAS F ESAMANN 

Douglas F Esamann 

Isl KODWO GHARTEY-TAGOE 

Kodwo Ghartey-Tagoe 

/s/ LYNN J. GOOD 

Lynn J. Good 

/s/ DHIAA M. JAMIL 

Dhiaa M. Jamil 

is/ JULIAS. JANSON 

Julia S. Janson 

Date: February 20, 2020 
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MMIMl'iiliii ________________________________________ _ 

SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) oUhe Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned, thereunto duly authorized. 

Date: February 20, 2020 

DUKE ENERGY FLORIDA, LLC 
(Registrant) 

By: Isl LYNN J. GOOD 

Lynn J. Good 
Chief Executive Officer 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and 
in the capacities and on the date indicated. 

(i) Isl LYNN J. GOOD 

Lynn J. Good 

Chief Executive Officer (Principal Executive Officer) 

(ii) Isl STEVEN K. YOUNG 

Steven K. Young 

Executive Vice President and Chief Financial Officer (Principal Financial Officer) 

(iii) Isl DWIGHT L. JACOBS 

Dwight L. Jacobs 

Senior Vice President, Chief Accounting Officer, Tax and Controller (Principal Accounting Officer) 

(iv) Directors: 

Isl DOUGLAS F ESAMANN 

Douglas F Esamann 

Isl KODWO GHARTEY-TAGOE 

Kodwo Ghartey-Tagoe 

Isl LYNN J. GOOD 

Lynn J. Good 

Isl DHIAA M. JAMIL 

Dhiaa M. Jamil 

Isl JULIA S. JANSON 

Julia S. Janson 

Date: February 20, 2020 

E-6 
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fi@!Ml'IM·-~----------------------------------------
SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned, thereunto duly authorized. 

Date: February 20, 2020 

DUKE ENERGY OHIO, INC. 
(Registrant) 

By: i s/ LYNN J. GOOD 

Lynn J . Good 
Chief Executive Officer 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and 
in the capacities and on the date indicated. 

(i) /s/ LYNN J. GOOD 

Lynn J. Good 

Chief Executive Officer (Principal Executive Officer) 

(ii) /s/ STEVEN K. YOUNG 

Steven K. Y,oung 

Executive Vice President and Chief Financial Officer (Princ ipal Financial Officer) 

(iii) is/ DWIGHT L. JACOBS 

Dwight L. Jacobs 

Senior Vice President, Chief Accounting Officer, Tax and Controller (Principal Accounting Office r) 

(iv) Directors: 

/s/ DOUGLAS F ESAMANN 

Douglas F Esamann 

is/ LYNN J . GOOD 

Lynn J. Good 

/s/ DHIAA M. JAMIL 

Dhiaa M. Jamil 

Date: February 20, 2020 
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MMl41i'Mf-.__ ______________________________________ _ 

SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned, thereunto duly authorized. 

Date: February 20, 2020 

DUKE ENERGY INDIANA, LLC 
(Registrant) 

By: i s/ LYNN J. GOOD 

Lynn J. Good 
Chief Executive Officer 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and 
in the capacities and on the date indicated. 

(i) /s/ LYNN J. GOOD 

Lynn J. Good 

Chief Executive Officer (Principal Executive Officer) 

(ii) /s/ STEVEN K. YOUNG 

Steven K. Young 

Executive Vice President and Chief Financial Officer (P incipal Financial Officer) 

(ii i) i s/ DWIGHT L. JACOBS 

Dwight L. Jacobs 

Senior Vice President, Chief Accounting Officer, Tax and Controller (Principal Accounting Officer) 

(iv) Directors: 

Isl DOUGLAS F ESAMANN 

Douglas F Esamann 

i s/ KELLEY A. KARN 

Kelley A. Karn 

/s/ STAN PINEGAR 

Stan Pinegar 

Date: February 20, 2020 

E-8 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment- IOK 12/31/2019 

Pagt! 291 of 473 

MM!Mi'l#f_ .... _______________________________________ _ 

SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) -of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned, thereunto duly authorized. 

Date: February 20, 2020 

PIEDMONT NATURAL GAS 
COMPANY, INC. 
(Registrant) 

By: i sl LYNN J. GOOD 

Lynn J. Good 
Chief Executive Officer 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and 
in the capacities and on the date indicated. 

(i) i sl LYNN J. GOOD 

Lynn J. Good 

Chief Executive Officer (Principal Executive Officer) 

(ii) i sl STEVEN K. YOUNG 

Steven K. Young 

Executive Vice President and Chief Financial Officer (Principal Financial Officer) 

(iii) Isl DWIGHT L. JACOBS 

Dwight L. Jacobs 

Senior Vice President, Chief Accounting Officer, Tax and Control ler (Principal Accounting Officer) 

(iv) Directors: 

i sl DOUGLAS F ESAMANN 

Douglas F Esamann 

isl LYNN J. GOOD 

Lynn J. Good 

Isl DHIAA M. JAMIL 

Dhiaa M. Jamil 

Date: February 20, 2020 

E-9 
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EXHIBIT 10.54 

This Consulting Agreement (the "Agreement"), effective as of October 4, 201 9, is made by and between Duke· Energy 
Business Services, LLC, individually and/or collectively, as appropriate , with Duke Energy Corporation and its subsidiaries and 
affiliates ("Duke Energy"), and Frank Yoho (the "Consultant") (collectively referred to herein as the "Parties" and individually as a 
"Party"). 

1. Scope. The Consultant will provide advice and consulting services to Duke Energy on matters relating to the 
functions the Consultant performed whi le leading uke Energy's natural gas business, as well as such other things, as may be 
requested from time to time by the President of Duke Energy's natural gas business or his/her delegate (as such position may 
be restructured during the Consulting Term, as defined in Section 4) (the "Services"). The Consultant will perform all Services 
requested by Duke Energy in a competent manner using reasonable care and dil igence and will only interact or correspond with 
a government or regulatory official at the request, and with the advance permission , of Duke Energy. 

2. Status as an Independent Contractor. The relationship of the Consultant with Duke Energy will at all times be 
that of an independent contractor and not an employee or agent. The Consultant will have no authority to (i) bind Duke Energy 
or its related entities , or (ii) act, incur any liabilities or obligations, or make any representations or warranties on its or their behalf. 
Nothing in this Agreement will be construed to create a partnership, joint venture, agency or employment relatiionship between 
Duke Energy and the Consultant. The Parties acknowledge and agree that, during the Consulting Term (as defined be'low), the 
Consultant will be available to provide up to 30 hours of Services per calendar month, but\, in no event, will the Consultant 
provide hours of Services in excess of 20% of the hours the Consultant was providing Duke Energy in his capacity as an 
employee of Duke Energy during the period preceding his retirement. 

3. Fees and Reimbursement. During the Consulting Term, Duke Energy will pay the Consultant a consulting fee of 
$10,000 per full calendar month (prorated for partial calendar months) for Services requested by Duke Energy and provided by 
the Consultant, with each monthly consulting fee payment being made to the Consultant by the 30th day following the end of the 
applicable calendar month of the Consulting Term. The Consultant will return to Duke Energy any Duke Energy property 
(provided to him during the Consulting Term) in his possession at the end of the Consulting Term. Duke Energy also wi ll 
reimburse the Consultant for actual , necessary, and reasonable out-of-pocket business-related expenses that the Consultant 
incurs providing the Services requested by Duke Energy; provided , however, that the Consultant must obtain Duke Energy's 
consent prior to incurring any such expense that exceeds $250. The Parties agree that, except as specifically set forth in this 
Section 3, the Consultant shall be entitled to no compensation or benefits from Duke Energy with respect to the Services, shall 
not be eligible to participate in any employee benefit plans of Duke Energy in connection with providing Services and shall not 
be credited with service or age credit for purposes of el igibility, vesting or benefit accrual under any employee benem plan of 
Duke Energy. 

4. Duration and Termination. This Agreement will commence on October 4, 2019 and expire/terminate on October 
3, 2020, unless earlier terminated pursuant to the terms of this Agreement (the "Consulting Term"). This Agreement will be 
terminated immediately upon the death or incapacity of the Consultant, and may be terminated immediately, by the Consultant 
or Duke Energy for any reason , at any time, upon the provision of written notice. In the event of the termination of this 
Agreement, as of the time of termination , this Agreement will be of no further 
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force or effect, and no Party will have any liability to the other Party, except that (i) Section 3 (solely with respect to any fees or 
expenses of the Consultant for Services accrued or incurred on or prior to the date of termination but not yet paid or reimbursed 
in full by Duke Energy in accordance therewith) and Sections 6, 7 and 8 wil l survive such termination in accordance with their 
terms (or, if no survival period is expressly set forth therein, indefinitely); and (ii) nothing herein will relieve any party from liability 
for any willful breach of this Agreement prior to its termination . 

5. Taxes and Compliance . As an independent contractor, the Consultant is responsible for all taxes associated 
with any payment he receives from Duke Energy pursuant to this Agreement and will indemnify Duke Energy and related entities 
and hold them harmless in any proceeding , lawsuit, claim or demand pertaining to such taxes . 

6 . Confidentiality. The Consultant may acquire or have access to confidential and proprietary information of Duke 
Energy in performing the Services requested by Duke Energy (the "Confidential Information"). Except to the extent not permitted 
under applicable law or regulation , the Consultant will not, at any time, without Duke Energy's prior written consent, directly or 
indirectly, use or disclose any Confidential Information for his benefit or the benefit of any other person or en ,ity. The 
Consultant's obligations under this provision will survive the expiration or termination of this Agreement and are in addition to, 
and not in limitation of or preemption of, all other obligations of confidential ity which the Consultant may have to Duke Energy 
and/or its subsidiaries, affiliates or related entities. The Consultant will return all Confidential Information to Duke Energy at the 
end of the Consulting Term. 

The Consultant acknowledges that the Confidential Information is and at all times remains the sole and exclusive 
property of Duke Energy and/or its affil iates and that Duke Energy and/or its affil iates has the exclusive right, title , and interest to 
its Confidential Information. No right or license , by implication or otherwise, is granted by Duke Energy as a result of the 
disclosure of Confidential Information under this Agreement. 

7. Indemnity. The Consultant will indemnify and hold Duke Energy and its subsidiaries , affiliates and related 
entities harmless from any and all claims, demands, suits, actions , causes of action , damages, losses, injLKies, costs and 
expenses, including, but not limited to, attorneys' fees , payments , judgments, and any and all liabilities arising , or alleged to 
arise , in whole or in part, from or out of, in any manner whatsoever, the willfu l misconduct or gross negligence of the Consultant 
in performing the Services requested by Duke Energy pursuant to this Agreement. Subject to the preceding sentence, Duke 
Energy agrees to indemnify and hold the Consultant harmless with respect to the results of any action taken based on the 
advice of the Consultant, including all losses and damages resulting from any legal or regulatory action . This provision will 
continue in full force and effect notwithstanding expiration or termination of this Agreement. 

8. Miscellaneous. 

a) Applicable Law. This Agreement will be governed by, construed , and enforced in accordance with the 
procedural and substantive laws of the State of North Carolina, without regard to any applicable state's choice of law 
provisions . Any dispute, controversy or claim arising out of or relating to this Agreement will be submitted to the state or federal 
court in North Carolina . 

b) Severability. If any term or provision of this Agreement is deemed to be invalid , illegal or incapable of being 
enforced by any rule of law or public policy, all other terms and 
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conditions of this Agreement will remain in full force and effect. If any term or provision of this Agreement is deemed to be 
excessively broad in scope, it will be construed by limiting and reducing it, so as to be enforceable to lhe extent compatible with 
the applicable law then in effect. 

c) Amendment. This Agreement may not be modified except by a written document signed by both Parties . This 
Agreement constitutes the entire agreement between the Parties and supersedes all previous communications, 
representations, and agreements, oral or written , between the Parties with respect to the subject matter of th is Agreement. 

d) Counterparts . This Agreement may be executed in counterparn;, each of which will be an original , but all of 
which together will constitute one and the same agreement. 

IN WITNESS THEREOF, this Agreement has been executed by the parties effective as of the date set forth above . 

CONSULTANT 

/s/ Frank Yoho 
Frank Yoho 

9/24/2019 
Date 

DUKE ENERGY BUSINESS SERVICES, 
LLC 

/s/ Douglas F Esamann 
Douglas F Esamann 

9/25/2019 
Date 

3 

Executive Vice President, Energy Solutions & President, Midwest and Florida 
Regions and Natural Gas Business 
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LEASE AGREEMENT 

Dated as of December 23 , 20 19 

between 

DUKE ENERGY CAROLINAS, LLC, 
as Tenant 

and 

CGA 525 SOUTH TRYON TIC 1, LILC, a Delaware limited li ability company, 
CGA 525 SOUTH TRYON TIC 2, LLC, a Delaware limited liability company and 

CK 525 SOUTH TRYON TIC, LLC, a Delaware limited liability company 
as Tenants-in-Common 

(collectively, as Landlord 

Exhibit 10.64 
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THIS LEASE AGREEMENT (as amended, supplemented or otherwise modified from time to time, this " Lease") made as of 
December 23 , 20 19 (the "Effective Date"), by and between CGA 525 SOUTH TRYON TIC 1, LLC, a Delaware limited liability 
company ("TIC 1"), CGA 525 SOUTH TRYON TIC 2, LLC , a Delaware limited li ability company ("TIC 2"), and CK 525 
SOUTH TRYON TIC, LLC , a Delaware limited liability company ("TIC 3"), as tenants-in-common (TIC I , TIC 2 and TIC 3 are 
herein collectively, "Landlord"), having an office at c/o CGA Capital LLC, 9475 Deereco Road, Suite 300 Timonium, Maryland 
21093, Attention: Mr. W. Kyle Gore and DUKE ENERGY CAROLINAS, LLC, a North Carolina limited liafui lity company 
("Tenant''), having an office at c/o Duke Energy Real Estate Services, 550 South Tryon Street, DEC 22A, Charlotte, North Carolina 
28202, Attention: Lease Administration. 

In consideration of the rents and provisions herein stipulated to be paid and performed, Landlord and Tenant, intending to be 
legal ly bound, hereby covenant and agree as follows: 

I. Certain Definitions. All capitalized terms, unless otherwise defined herein, s1iall have the respective meanings 
ascribed to such terms in Appendix A annexed hereto and by this reference incorporated herein . 

2 . Demise of Leased Premises. Landlord hereby demises and lets to Tenant and Tenant hereby takes and leases from 
Landlord, for the term and upon the provisions hereinafter specified, the Leased Premises. 

3. Title and Condition 

(a) The Leased Premises are demised and let subject to (i) the Pe1mitted Encumbrances, and (ii) the condition of the 
Leased Premises as of the Commencement Date, without representation or warranty by Landlord; it being understood and agreed, 
however, that the rec ital of the Pem1itted Encumbrances herein shall not be construed as a revival of any thereof which for any 
reason may have expired. 

(b) LANDLORD HAS NOT MADE AND WILL NOT MAKE ANY INSPECTION OF ANY OF THE LEASED 
PREMISES, AND LANDLORD LEASES AND WILL LEASE AND TENANT TAKES AND WILL TAKE THE LEASED 
PREMISES "AS IS", AND TENANT ACKNOWLEDGES THAT LANDLORD (WHETHER ACTING AS LANDLORD 
HEREUNDER OR IN ANY OTHER CAPACITY) HAS NOT MADE AND WILL NOT MAKE, NOR SHALL LANDLORD BE 
DEEMED TO HAVE MADE, ANY WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, WITH RESPECT TO 
ANY OF THE LEASED PREMISES, INCLUDING ANY WARRANTY OR REPRESENTATION AS TO ITS FITNESS FOR 
USE OR DESIGN OR CONDITION FOR ANY PARTICULAR USE OR PURPOSE, AS TO THE QUALITY OF THE 
MATERIAL OR WORKMANSHIP THEREIN, LATENT OR PATENT, AS TO LANDLORD'S TITLE THERETO, OR AS TO 
VALUE, COMPLIANCE WITH SPECIFICATIONS, LOCATION, USE, CONDITION, MERCHANTABILITY, QUALITY, 
DESCRIPTION, DURABILITY OR OPERATION, IT BEING AGREED THAT ALL RISKS INCIDENT THERETO ARE TO BE 
BORNE BY TENANT. Tenant acknowledges that the Leased Premises are of its selection and to its specifications, and that the 
Leased Premises have been inspected by Tenant and are satisfactory to it. In the event of any defect or deficiency in any of the 
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Leased Premises of any nature, whether patent or latent, Landlord shall not have any responsibility or liability with respect thereto or 
for any incidental or consequential damages (including strict liability in tort). The provisions of this Paragraph 3(b) have been 
negotiated, and the foregoing provisions are intended to be a complete exclusion and negation of any wan-anties by Landlord, 
express or implied, with respect to any of the Leased Premises, arising pursuant to the Uniform Commercial Code or any other Legal 
Requirement now or hereafter in effect or otherwise. 

(c) Tenant acknowledges and agrees that Tenant has examined the title to the Leased Premises prior to the execution and 
delivery of this Lease and has found such title to be satisfactory for the purposes contemplated by this Lease. 

(d) Landlord hereby assigns, without recourse or warranty whatsoever, to Tenant, all Guaranties. Such assignment shall 
remain in effect until the termination of this Lease. provided that Landlord shall retain the right to enforce the Guaranties in the 
name of Tenant during the continuance of an Event of Default. Any monies collected by Tenant (net of reasonable out-of-pocket 
coll ection expenses) under any of the Guaranties during the continuation of an Event of Default shall be held in trust by Tenant and 
promptly paid over to Landlord. Landlord hereby agrees to execute and deliver, at Tenant's expense, such further documents, 
including powers of attorney, as Tenant may reasonably request in order that Tenant may have the full benefit of the assignment 
effected by this Paragraph 3(d). Upon the termination of this Lease, the Guaranties shall automatically revert to Landlord. The 
foregoing provision of reversion shall be self-operative and no further instrument ofreassignment shall be required, provided that, irn 
confirmation of such reassignment, Tenant shall promptly, at Tenant's expense, execute and deliver any instrument which Landlord 
may reasonably request. 

(e) Landlord agrees to enter into, amend, confirm or release, all at Tenant's expense, such Record Agreements as 
reasonably requested by Tenant, subject to Landlord's approval of the form thereof, not to be unreasonably withheld, conditioned or 
delayed; provided, however, that no such Record Agreement, nor any amendment, confirmation or release of any such Record 
Agreement, shall violate any Permitted Encumbrance or Legal Requirements, or result in any material diminution in the value, use 
or utility of the Leased Premises (including, without limitation, for use initially as a Class A office building, and thereafter as an 
office building of comparable class and quality as other office buildings of comparable age and size in the Central Business District 
of Charlotte, North Carolina on the date of determination, and subject to Tenant's maintaining the Leased Premises in the manner 
and condition set forth in this Lease) and, further provided, that if any such Record Agreement, or any amendment, confirma tion or 
release of any such Record Agreement, shall create or impose financial burdens on the Landlord, Tenant agrees to pay ( or reimburse 
Landlord for) any such financial burdens . 

4. Use of Leased Premises: Quiet Enjoyment. 

(a) Tenant may use the Leased Premises as an office building (and all uses anci ll ary or incidental thereto} and/or for any 
other lawful purpose, so long as such other lawful purpose would not (i) have a material adverse effect on the fair market value of 
the Leased Premises, (i i) increase (when compared to use as an office building) the likelihood that Tenant, Landlord or any Lender 
would incur liability under any provisions of any Environmental Laws, (iii) subj ect Landlord to any burdensome Legal 
Requirements, or (iv) violate any Legal Requirements. In no event shall 
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the Leased Premises be used for any purpose which shall violate any of the provisions of any Permitted Encumbrance or any Record 
Agreement applicable to the Leased Premises. Tenant agrees that with respect to the Permitted Encumbrances and each Record 
Agreement, Tenant shall , at its expense, observe, perform and comply with and carry out the provisions thereof required therein to 
be observed and performed by Landlord or Tenant during the Term. 

(b) Subject to Tenant 's rights under Paragraph 18, Tenant shall not permit any unlawful occupation , business or trade to be 
conducted on the Leased Premises or any use to be made thereof contrary to appli cable Legal Requirements or Ins urance 
Requirements. Subject to Tenant 's rights under Para,graph 18, Tenant shall not use, occupy or permit any of the Leased Premises to 
be used or occupied, nor do or permit anything to be done in or on any of the Leas.ed Premises, in a manner which would (i) make 
void or voidable any insurance which Tenant is required hereunder to maintain in force with respect to any of the Leased Premises, 
(ii) materially adversely affect the ability of Tenant to obtain any insurance which Tenant is required to furni sh hereunder, or (iii) 
cause any injury or damage to any of the Improvements, it being understood that "damage" to the Improvements as such term is 
used in this 4.(b) (iii) shall not include demolition activities in connection with Alterations permitted under Paragraph 12. 

(c) Subj ect to all of the provisions of this Lease, so long as no Event of Default exists hereunder, Landlord covenants that 
neither Landlord, nor any Person claiming by, through or under Landlord, shall do any act to disturb, or fa il to perfo rm any act 
which fa ilure results in the di sturbance of, the peaceful and quiet occupation and enjoyment of the Leased Premises by Tenant. 

5. Term 

(a) Subject to the provisions hereof, Tenant shall have and hold the Leased Premises for an Initial Te1m commencing on 
the Commencement Date and ending on the Expiration Date. Prior to ithe Final Completi on Date and except to the extent any 
specific provision of the Agency Agreement is identifi ed herein as controlling, to the extent that there are any inconsistencies 
between the terms of this Lease and the tenns of the Agency Agreement, the terms of thi s Lease shall control as to the ri ghts and 
obligations of Landlord and Tenant. 

(b) Provided (i) this Lease shall not have been terminated pursuant to the prov isions ofParagraphs 13(b), 14.(gl, 12., .ll 
(other than in connecti on with, at Tenant's election, a Tenant Assumption (hereinafter defined)) or 32 of thi s Lease and (ii) no Event 
of Default has occurred and remains uncured, in each case on the applicabl e date of its Renewal Option Noti ce and on the 
Expiration Date (or the expira tion date of the then expiring Renewal Term, as applicable), Tenant shall have eight (8) consecuti ve 
options to extend the Term of this Lease for a Renewal Term, commencing upon the day after the Expiration Date ( or the exp iration 
date of the then expiring Renewal Term, as applicable). If Tenant elects not to exercise any one or more of said renewal options, it 
shall do so by delivering a non-renewal noti ce to Landlord at any time during the Term (or the then Renewal Term, as applicable) 
but, in any event, on or before June 30, 205 1 with respect to the Initial Term with respect to the first renewal option, and at least 
twelve (12) months prior to the applicable Lease expiration date with respect to any of the next seven (7) renewal options, as 
applicable. If Tenant shall fa il to timely deliver such non-renewal noti ce to Landlord, Tenant shall be deemed to have i1Tevocably 
elected to exercise the applicable renewal option. If Tenant shall elect ( or is deemed to have elected) to exercise any such renewal 
option, the Term of this Lease 
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shall be automatically extended for a Renewal Tenn without the execution of an extension or renewal agreement. Any Renewal 
Term shall be subj ect to a ll of the provisions of thi s Lease, including, but not limited to, the Basic Rent provisions fo r such Renewal 
Term set forth on Exhibit B attached hereto, and all such provisions shall continue in full force and effect. 

6. Rent. 

(a) Tenant shall pay to Landlord, as rent for the Leased Premises during the Tem1, the Basic Rent in advance, on t e Rent 
Commencement Date and on each Basic Rent Payment Date occu1Ting after the Rent Commencement Date, and shall pay the same 
by ACH or wire transfer in immediately available federal funds, by I :00 p.m., Charlotte, North Carolina time on the date due, to 
such account in such bank as Landlord shall des ignate from time to time. 

(b) Tenant shall pay the Purchase Price, Default Purchase Price, Condemnation Termination Payment or Casualty 
Termination Payment, as applicable, and pay and discharge, as Additional Rent, all other amounts and obligations whi ch Tenant 
assumes or agrees to pay or discharge pursuant to thi s Lease, together with every fi ne, penalty, interest and cost which may be added 
by the party to whom such payment is due for nonpayment or late payment thereof. All payments of Additional Rent that are 
payable to Landlord shall be paid by Tenant by ACH or wire trans fer in immediately availab le federa l funds to such account in such 
bank as Landlord shall designate from time to time. 

(c) If any installment of Basic Ren t or Addi tional Rent is not paid when the same is due, Tenant shall pay to Land lord, on 
demand, as Additional Rent, interest on such installment from the date such installment was due to the date such install men is paid 
at the Default Rate. In addition to the interest payable pursuant to the foregoing sentence, any payment not received within ten (10) 
days a fter the applicable due date shall incur a late c arge in the amount of one percent ( I%) of such late payment amount (except to 
the extent such late charge is prohibited by Legal Requirements). Tenant and Landlord agree that this late charge represents a 
reasonable sum (considering all of the circumstances ex is ting on the date of the execution of this Lease) and a fai r and reasonab le 
estimate of the costs that Landlord will incur by reason of Tenant 's fa ilure to pay such amounts on time. Tenant and l andlord 
further agree that proof of actual damages wo uld be costly and inconvenient. Acceptance of any late charge shall not constitute a 
waiver of the default with respect to the overdue Bas ic Rent or Additional Rent payment and shall not prevent Land lord from 
exercising any of the other rights avai lable hereunder ,if such default remains uncured by Tenant. 

(d) Landlord and Tenant agree that thi s Lease is a true lease and does not represent a financing arrangement. Each party 
shall refl ect the transactions represented by this Lease in all applicable books, records and reports (including, without li mitation , 
income tax filings) in a manner consistent with "true lease" treatment rather than "financing" treatment. 

(e) Each of Landlord and Tenant acknowledges the terms of Section 4.2 and Section 4 .3 of the Agency Agreement and 
agrees to execute and deliver an amendment to thi s Lease in accordance with the terms of Section 4 .2(f) and Section 4.3(b) thereof. 
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(a) Except as otherwise expressly provided in Paragraphs l 3(b) , H.(g)_, .l.2., .1l (other than in connection with, at Tenant 's 
electi on, a Tenant Assumption) and 32 of thi s Lease, thi s Lease shall not terminate and Tenant shall not have any right to terminate 
thi s Lease during the Term. This is a net lease and, except as otherwise express ly provided in this Lease, Tenant shall not be entitl ed 
to any setoff, counterclaim, recoupment, abatement, suspension, deferment, diminution, deduction, reduction or defense of or to 
Basic Rent, Additional Rent, Purchase Price, Defaul t Purchase Price, Condemnation Termination, Payment or Casualty Terminati on 
Payment, as applicable, and the obligations of Tenant under this Lease shall not be affected by any circumstance or event, or for any 
reason, including but not limited to the following: (i) any damage to or destruction of any of the Leased Premises by any cause 
whatsoever, (ii) any Condemnati on, (iii) the prohibition, limitation or restriction of, or interference with, Tenant's use of any of the 
Leased Premises, (i v) any eviction by paramount ti tle, constructi ve eviction, or otherwise, (v) Tenant 's acquisition of ownership of 
any of the Leased Premises other than pursuant to an express provision of this Lease, (v i) any default on the part of Landlord under 
thi s Lease or under any other agreement, (vii) any latent or other defect in, or any theft or loss of, any of the Leased Premises, (viii) 
the breach of any warranty of any sell er or manufacturer of any of the Equi pment or any engineer, contractor or builder with respect 
to any of the Leased Premises, or (ix) any other cause, whether similar or di ssimilar to the foregoing, any present or future Legal 
Requirement to the contrary notwithstanding. It is the intention of the parties hereto that the obli"gations of Tenant under th is Lease 
shall be separate and independent covenants and agreements, and that Bas ic Rent, Additional Rent, Purchase Price, Default Purchase 
Price, Condemnation Termination Payment or Casualty Termination Payment, to the extent applicable, shall conti nue to be payable 
in all events (or, in li eu thereof, Tenant shall pay amounts equal thereto), and that the obligations of Tenant under thi s Lease shall 
continue unaffected, unless this Lease shall have been terminated pursuant to an express provision of thi s Lease. Notwithstanding the 
fo regoing, Tenant shall have the ri ght to pursue a cause of action against Landlord fo r actual damages resulting fro m Landlord 's 
default under this Lease, it being understood that Tenant shall have no right to set off any such damages against the Basic Rent or 
Additional Rent payable under thi s Lease or the Purchase Price, the Default Purchase Price, Condemnati on Termination Payment or 
Casualty Termination Payment, as applicable, if payable hereunder or under the Agency Agreement. 

(b) Tenant agrees that, except as otherwise expressly provided in Paragraphs l 3(b) . l±(g)_, .l.2., .1l ( other than in comnecti on 
with, at Tenant 's electi on, a Tenant Assumption) and 32 of this Lease, it shall remain obligated under this Lease in accordance with 
its provi sions and that, except as otherwise expressly provided herein, it shall not take any action to terminate, rescind or avoid thi s 
Lease, notwithstanding (i) the bankruptcy, insolvency, reorgani zati on, composition, readjustment, liquidation, di ssolution, winding
up or other proceeding affecting Land'lord, (ii) the exercise of any remedy, including foreclosure, under the Mortgage (subject, 
however, to the terms of any applicable SNDA), or (iii) any action with respect to thi s Lease (inc luding the disaffirmance hereof) 
which may be taken by Landlord under the Federal Bankruptcy Code or by any trustee, receiver or liquidator of Landlord or by any 
court under the Federal Bankruptcy Code or otherw~se. 

(c) This Lease is the absolute and unconditional obligation of Tenant. Tenant waives all rights that are not express ly stated 
in this Lease but that may now or hereafter otherwise be conferred by law (i) to quit, terminate or smTender this Lease or any of the 
Leased Premises, (ii) to 
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any setoff, counterclaim, recoupment, abatement, suspension, deferment, d iminution, deducti on, reduction or defense of or to Basic 
Rent, any Additi onal Rent, the Purchase Price, the Default Purchase Price Condemnation Terminat ion Payment or Casualty 
Tetminati on Payment, as applicable, and (iii) fo r any statutory lien or offset right against Landlord or its property. 

8. Payment oflmpositions: Compli ance with Legal Requirements and Insurance Requirements. 

(a) (i) Subject to the provisions of Paragraph 18, Tenant shall , before interest or penalties are due thereon, pay directl y to 
the applicable third party and discharge all Impositions. If received by Landlord, Landlord shall, within thi1ty (30) days of 
Landlord 's receipt thereof, but in any event at least five (5) Business Days prior to the due date fo r the related Impos ition (provided 
that Landlord has received such bill or invoice prior to fi ve (5) Business Days preceding such due date), deliver to Tenant any bill or 
invo ice with respect to any Imposition. 

(ii ) N othing herein shall obligate Tenant to pay, and the tem1 " Impos itions" shall exclude, any federal, state 
or local (A) transfer taxes as the result of a conveyanoe by ( or suffered by) Landlord to any Person other than ( I) transfers to Tenant 
or a person designated by Tenant or (2) transfers as a resul t of an Event of Defaul t, (B) franchise, capital stock, gross income taxes 
that are in the nature of franchise or capi tal stock taxes or similar taxes if any, of Landlord, (C) income, excess profi ts or other taxes, 
if any, of Landlord, determined on the basis of or measured by its net income, (D) e tate, inheritance, succession, gift , capital levy or 
similar taxes of Landlord, or (E) Tax that would not have been imposed but fo r the fa ilure of Indemnitee to comply with 
certifi cation, information, documentation or other reporting requ irements applicable to Indemnitee and for whi ch Tenant is not 
responsible under this Lease, if compli ance with uch requirements is required by statute or regulation of the :relevant tax ing 
authori ty as a precondition to relief or exemption from such Tax. In the event that any assessment against any of the Leased 
Premi ses may be paid in installments, Tenant shall have the option to pay such assessment in installments; and in such event, Tenant 
shall be liable only fo r those installments which become due and payable during the Term, and Tenant shall also be liable for the 
prorated portion of insta llments not yet due and payable during the Term, but which accrue during the Term. Tenant shall prepare 
and fil e all tax reports required by Governmental A uthorities which re late to the Impositions. Tenant shall de li ver to Landlord, 
wi thin thirty (30) days after payment by Tenant, receipts for the payments of all property taxes re lated to the Leased Premises. In 
additi on, Tenant shall deli ver to Landlord, within thirty (3 0) days after Landlord 's written request therefor, copies of a ll settlements 
and noti ces pertaining to the Impositions whi ch may be issued by any Governmental Authority and receipts for payments of a ll other 
Impos itions made during each calendar year of the Term. 

(b) Subj ect to the provisions of Paragraph 18, Tenant shall promptly comply with and confo1m to all of the Legal 
Requirements and Insurance Requi rements. 

( c) Any payments required to be made by Tenant pursuant to thi s Paragraph 8 that are not all owed to be paid directly to the 
appropriate Governmental Authority or such other Person to wl1om such payment is due sha ll be made directly to Landlord or its 
designee, at the locati on and in the manner specified by Landlord pursuant to Paragraph 6 for the payment of Additional Rent. 

DMEA ST #39566949 v \O 6 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment- I0K 12/31/!019 

Page 304 of 473 

(d) If any report, return or statement (a "Fil ing") ,is required to be filed with respect to any Imposition that is subject to th is 
Paragraph 8, Tenant shall , if permitted by Legal Requirements to do so, timely fil e or cause to be fil ed such Filing with respect to 
such Imposition and shall promptly provide notice of such Fi ling to Landlord (except for any such Filing that Landlord has notified 
Tenant in writing that Landlord intends to fi le) and will (if ownership of the Leased Premises or any part thereof or interest therein is 
required to be shown on such Filing) show the ownership of the Leased Premises in the name of Landlord and send a copy of such 
Filing to Landlord. If Tenant is not permitted by Legal Requirements to fil e any such Fili ng, Tenant will promptly notify Landlord of 
such requirement in writing and prepare and deliver to Landlord a proposed fo rm of such Filing and such information as is within 
Tenant 's reasonable control or access with respect to such Filing within a reasonable time, and in all events at least thirty (3 0) days, 
prior to the time such Filing is requ ired to be fil ed. Tenant shall hold Landlord harmless from and against any li abi li ti es, including, 
but not limited to penalti es, addi ti ons to tax, fines and interest, ari sing out of any insuffi ciency or inaccuracy in any such Filing, if 
such insuffic iency or inaccuracy is attributable to Tenant, it being understood that Tenant shall have no liabili ty hereunder with 
respect to any failure of Landlord to ti mely fi le any Filing that Tenant has provided to Landlord pursuant to the second sentence of 
thi s subparagraph (d) or for any insuffi ciency or inaccuracy in any Filing if such insuffi ciency or inaccuracy is made or caused by 
Landlord. 

(e) Notwithstanding anything herein to the contrary, any obligations of Tenant under the provisions of this Paragraph 8 that 
accrue prior to the expiration or earli er terminati on of thi s Lease shall survive such expi ration or earli er terminati on of thi s Lease. 

9. Liens: Recording and Title. 

(a) Subject to the provisions of Paragraph 18, Tenant shall not, di rectly or indirectly, create or permit to be created or to 
remain, and shall promptly discharge, any lien on the Leased Premises, the Basic Rent or any Addi tional Rent, other than the 
Mortgage, the Permitted Encumbrances and any mortgage, lien, encumbrance or other charge created by or resulting from any act or 
omission of Landlord. Notice is hereby given that ILandlord shall not be liable for any labor, services or materials furnished or 
to be furnished to Tenant (or on behalf of Tenant), or to anyone holding any of the Leased Premises through or under 
Tenant, and that no mechanic's or other liens for any such labor, services or materials shall attach to or affect the interest of 
Landlord in and to any of the Leased Premises. 

(b) Notwithstanding the forego ing, if any li en or encumbrance upon the Leased Premises (i) is a lien or encumbrance 
which Tenant is obligated to remove or discharge under thi s Paragraph 9, and (ii ) is not a li en or encumbrance created by Tenant or 
any person or entity claiming by, through or under Tenant, and (iii) is a lien or encumbrance with respect to wbich Landlord is 
entitled to make a clai m under the terms of the owner 's policy of title insurance issued by the national offi ce of Chicago Title 
Insurance Company ( or any co-insurer or reinsurer), to l andlord with respect to the Leased Premises as of the Commencement Date 
(or any subsequent owner 's poli cy of title insurance ,issued and in effect during the Term in favo r of Landlord with respect to the 
Leased Premises) (as applicable, the "Title Policy"), Landlord shall be obligated to remove or di scharge, or pay to Tenant the 
amount incurred by Tenant in removing and discharg ing such lien or encumbrance to the extent (and only to the extent) of any 
proceeds, damages or other amounts paid to Landlord under the Title Policy, net of any and all costs and expense incurred by 
Landlord in 
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connecti on with coll ecting such proceeds, damages or other amounts not previously reimbursed by Tenant (' 'Title Pol icy Proceeds"). 
In that connecti on, if any such lien or encumbrance is discovered, Landl ord, upon Tenant's reasonable request and at Tenant's 
expense, will make such claims or insti tute such proce dings as are appropriate under the terms of the Titl e Policy to cause the 
insurer thereunder to either remove such lien or encumbrance or pay any Titl e Policy Proceeds payable under the Title Policy in 
respect of any lien or encumbrance. Tenant agrees to indemnify and hold Landlord harmless against all liability, cost and expense 
which Landlord may sustain or incur in making any such claim or institut ing any such proceeding. In the event that Landlord is paid 
any Titl e Poli cy P roceeds as a result of such claim or proceeding prior to the time that Tenant pays any such li en or encumbrance 
under thi s Paragraph 9, Landlord shall appl y the Titl1e Policy Proceeds to the payment of amounts necessary to remove and discharge 
any such li en or encumbrance to the extent of such proceeds. In the event that Landlord is paid any Title Policy Proceeds after 
Tenant pays such li en or encumbrance, then Landlord agrees to reimburse Tenant fo r any amounts paid by Tenant to remove or 
di scharge any such li en or encumbrance, including, without limitation , expenses incurred by Tenant in causing such lien or 
encumbrance to be removed or di scharged or incurred by Tenant under the fo rego ing indemnity to the ex tent, and onl y to the extent, 
of such Ti tle Poli cy Proceeds. Any Title Policy Proceeds exceeding the forego ing amounts shall be di vided in an equitable manner 
between Landlord and Tenant in accordance with their respective interests in the Leased Premises. The rights of Tenant under this 
Paragraph 9(b) shall not release or re lieve Tenant from its obligations under thi s Paragraph 9 to promptl y remove and discharge any 
lien or encumbrance upon the Lea ed Premises in accordance with the terms hereof, subj ect to Tenant's claim under thi s Paragraph 
2i.b} and subject to the te1ms of Para graph 18, and if Tenant elects to contest any such li en or encumbrance under the terms of 
Paragraph 18, the rights of Tenant hereunder shall not affect the terms of Paragraph 18 or the condit ions set out therein with respect 
to the contest of any such lien or encumbrance. Any claim by Tenant against Landlord in accordance with the fo rego ing provisions 
shall be strictl y limited to the amount of any Titl e Policy Proceeds actuall y paid to Landlord . 

( c) Each of Landlord and Tenant shall execute, acknowledge and de li ver to the other a wri tten Memorandum of thi s Lease 
to be recorded, at Tenant 's expense, in the appropriate land records of the juri sdi ction in which the Leased Premises is located, in 
order to give public noti ce and protect the validi ty of this Lease . In the event of any di screpancy between the provisions of such 
recorded Memorandum of thi s Lease and the provisions of this Lease, the provisions o f thi s Lease shall prevail. 

(d) Nothing in thi s Lease and no action or inaction by Landlord shall be deemed or construed to mean that Landlord has 
granted to Tenant any ri ght, power or perm ission to do any act or to make any agreement which may create, give rise to, or be the 
fo undati on for, any right, title, interest or lien in or upon the estate of Land lord in any of the Leased Premises, other than an 
assign ment or a subl ease, in either case, as permitted under the provisions of Paragraph 17. 

I 0. lndemni fi cation. 

(a) Tenant agrees to assume liabili ty for, and to indemnify, protect, defend, save and keep harmless each fod emnitee from 

and aga inst any and a ll Claims that may be suffered, imposed on or asserted against any lndemnitee (rNCLUDfNG, WITHOUT 
LIMrT A no ' ANY CLAIMS RESUL TI G FROM ANY INDEMNITEE'S ORDINARY EGLIGENCE BUT 
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NOT GROSS NEGLIGENCE OR WILLFUL MISCONDUCT) , an smg out of (i) the leasing by Landlord of the Leased 
Premises to Tenant, subl easing of the Leased Premises by Tenant, assignment by Tenant of its interest in thi s Lease, or sa le of the 
Leased Premises by Landlord to Tenant, renewal of thi s Lease, or the operation, possession, use, non-use, maintenance, 
modifi cation, alterati on, constructi on, reconstructi on, restoration, condition, des ign or replacement of the Leased Premises ( or any 
porti on thereof) , any Record Agreement affecting the leased Premises or from the granting by Landlord at Tenant 's request of 
Record Agreements, li censes or aDy other rights with respect to all or any part of the Leased Premises, (ii) patent, trademark or 
copyright infringement and latent or other defects, whether or not di scoverable, (iii) the non-compli ance o f tbe Leased Premises 
with Lega l Requirements and any other li abili ty under Legal Requirements (including, without limitation, any Claims arising 
directly or indirectly out of any actual or alleged violation, now or herea fter existing, of any Environmental Laws), (iv) thi s Lease o 
any modification, amendment or supplement hereto, (v) any defaul t by Tenant under this Lease, (vi) the business and activities of 
Tenant or of any other Person on or about the Leased Premises (whether as an invitee, subtenant, li censee or otherwise), and (vii) 
any Claims arising, directly or indirectly, out of the actual or alleged presence, use, storage, generati on or Release of any Hazardous 
Materials on, under, from or at the Leased Premises or any porti on thereof of any surrounding areas fo r which Tenant or Landlord 
has any legal obligation, whether prior to or during the Term, including the cost of assess ment, containment and/or removal of any 
such Hazardous Materi als, the cost of any ac ti ons taken in response to a Release of any such Hazardous Materi a ls so that it does not 
migrate or otherwise cause or threaten danger to present or future public health, safety, welfare or the env ironment, and costs 
incurred to comply with Environmental Laws in connection with all or any portion of the Leased Premises or the operati on thereof, 
or any suJTounding areas for which Tenant or Landlord has any legal obligation . Notwithstanding the foregoing, nothing herein shall 
be construed to obligate Tenant to indemnify, defend and hold harmless any Inderrmitee from and against any Claims imposed on or 
incurred by such Indemnitee by reason of (i) any Indemni tee's (or any Indemnitee's employee's, agent 's (other than Tenant), 
contractor 's or invitee's) willful misconduct or gross negligence, (ii ) any liens and li abilities created by Landlord on the Leased 
Premises (including, without limitati on, any fin ancing by Landlord with respect to the Leased Premises) or that arise from 
Landlord 's fa ilure to pay any Taxes, in each case for which Tenant is not responsible under thi s Lease, or (iii ) events or 
circumstances that occur after the expiration or term inati on of this Lease and the return the Leased Premises in accordance with thi s 
Lease. Notwithstanding the forego ing, prior to the Final Completion Date, the provis ions of Secti on 3.3 of the Agency Agreement 
sha ll control with respect to Tenant 's obligations with respect to indemnities related to the Leased! Premises. 

(b) In case any Claim shall be made or brought aga inst any Indemnitee, such Indemnitee shall g ive prompt notice thereof to 
Tenant: provided that fai lure to so noti fy Tenant shall not reduce Tenant's obligations to indemni fy any Indemnitee hereunder 
except to the extent such fa ilure adversely affects Tenant's rights to defend such Claim or results in additi onal li abili ty on Tenant's 
part. Tenant shall be entitl ed, at its expense, acting through counsel selected by Tenant (and reasonably sati sfactory to such 
Tndemnitee), to participate in or to assume and control (if it promptly so elects upon noti ce of the Claim), the negotiation, litigati on 
and/or settlement of any such Claim. Such Tndemnitee may (but shall not be obligated to) par~icipate at its own expense (unless 
Tenant is not properly performing its obligations hereunder and then at the expense of Tenant) and with its own counsel in any 
proceeding conducted by Tenant in accordance with the fo regoing, in which case Tenant shall keep such Tndemnitee and its counsel 
full y informed of all proceedings and fihngs . 
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Notwithstanding the forego ing, Tenant shall not be entitl ed to assume and control the defense of any Claim if (i) an Event of Default 
has occu1Ted and is continu ing, (ii ) the proceeding involves possible imposition of any criminal li ab ility or penalty or unindemnified 
civi l penalty on such Indemnitee, (iii) the proceeding involves the granting of inj unctive relief aga inst the Indemnitee not related to 
this Lease, (iv) a signifi cant counterc laim is avail able to the Indemnitee that would not be ava ilab le to and cannot be asserted by 
Tenant or (v) Tenant has not acknowledged to such Indemnitee in writing that such Clai m is fully covered by Tenant' s indemnity set 
fo rth herein . 

(c) Upon payment in full of any Claim by Tenant pursuant to thi s Paragraph IO to or on behalf of an Indemnitee, Tenant, 
without any further act ion, shall be subrogated to any and all Claims that such Indemnitee may have relating thereto (other than 
claims in respect of insurance po licies maintained by such Indemnitee at its own expense or claims agai nst another Indemnitee for 
which Tenant would have indemnity obligations hereunder) to the extent of such payment, and such Indemn itee shall execu te such 
instruments of assignment and conveyance, evidence of Claims and payment and such other documents, instruments and agreements 
as may be necessary to preserve any such Claims and otherwise reasonably cooperate with Tenant to enab le Tenant to pursue such 
Claims. In no event shall Tenant settle or compromise any Claim against any Indemnitee if such settlement or comprom ise does not 
contain a full release of such Indemnitee, unless such lndemnitee otherwise consents in writi ng. 

(d) The obligations of Tenant under this Paragraph IO shall survive any terminati on or expirati on of thi s Lease. 

11 . Maintenance and Repair. 

(a) Except for any Alterations that Tenant is permitted to make pursuant to Paragraph 12 of this Lease, Tcrnant shall at all 
times from and after the Final Completion Date, put, keep and maintain the Leased Premises (including, without limitation, the roof, 
landscaping, wa lls, footi ngs, foundations and structural components of the Leased Premises and the Equipment) in the same (or 
better) cond ition and order of repair as ex ists as of the Final Completion Date, except for ordinary wear and tear, and shall promptly 
make all repairs and replacements of every kind and nature, whether foreseen or unforeseen, ordinary or extraordinary, which may 
be required to be made upon or in connection with the Leased Premises in order to keep and maintain the Leased !Premises in the 
order and condition required by this Paragraph 11 (a). Ten ant shall not commit or pem1it any waste of the Leased Premises . Tenant 
sha ll do or cause others to do all shoring of the Leased Premises or of foundations and wall s of the Improvements and every other 
act necessary or appropriate for preservation and safety thereof, by reason of or in connection with any excavation or other building 
operation upon any of the Leased Premises, whether or not Landlord shall , by reason of any Legal Requirements or Insurance 
Requirements, be required to take such action or be liable fo r fa ilure to do so. LANDLORD SHALL :'.'-J'OT BE REQUIRED TO 
MAKE ANY REPAIR, WHETHER FORESEEN OR UNFORESEEN, OR TO MAINTAIN ANY OF THE LEASED PREMISES 
OR ADJOINING PROPERTY IN ANY WAY, AND TENANT HEREBY EXPRESSLY WAIVES THE RIGHT TO MAKE 
REPAIRS AT THE EXPENSE OF LANDLORD, WHICH RIGHT MAY BE PROVIDED FOR IN ANY APPLICABLE LAW 
NOW OR HEREAFTER IN EFFECT. Nothing in ~he preceding sentence shall be deemed to preclude Tenant from being entitl ed to 
insurance proceeds or condemnation awards for Restoration pursuant to Paragraphs I 3(c) and H(gl. Tenant shall , in all events, 
make all repairs for which it is responsible hereunder promptl y 
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(but in any event Tenant shall commence such repairs within a reasonable period of time (under the circumstances given the scope 
and nature of the repairs to be made) after Tenant becomes aware that such repairs are necessary in Tenant's reasonab le discretion, 
or, in the event of a Restoration pursuant to Paragraph I 3(c) or H.(g)_, within ninety (90) days after the date insurance proceeds or a 
condemnation award has been pa id to Lender or Land lord and made available to Tenant for Restoration (il being understood tha t 
Tenant shall take such steps as are reasonably necessary to protect and preserve the integrity and safety of the Leased Premises 
pending such payment) and shall dili gently pursue such repairs to completion), and a ll repa irs shall be in a good, proper and 
workmanlike manner. 

(b) Subject to the provisions of Paragraph 18, in the event that any Improvement shall violate any Legal Requirements or 

Insurance Requirements, then Tenant, at the request of Landlord, shall ei ther (i) obtain valid and effective variances, waivers or 
settlements of all claims, li abiliti es and damages resulting from each such v iolation, whether the same shall affect Landlord , Tenant 
or both, or (ii) take such action as shall be necessary to remove such vio lation , including, if necessary, the making of an Alteration. 
A ny such repair or Alteration shall be made in conformity with the provisions of Paragraph 12. 

(c) Tf Tenant shall be in default under any of the provisions of this Paragraph 11 , Land lord may, thirty (30) days after 

Tenant 's receipt of written notice of default and failure of Tenant to commence to cure during such period or to diligentl y pursue 
such cure to completion, but without notice in the event o f an emergency, do whatever is necessary to cure such defa ult as may be 
appropri ate under the circumstances for the account of and at the expense of Tenant. In the eve 1t of an emergency Landlord shall 
notify Tenant of the situation by phone or other ava il able communication and sha ll give Tenant as much ti me as is reasonabl y 
practicable before acting independently to cure such default. A ll reasonab le sums so paid by (or on behalf of) Landlord and all 
reasonable costs and expenses (including, without li mitati on, attorneys ' fees and expenses) so incurred, together with interest 
thereon at the Default Rate from the date of payment or incurring the expense, shall constitute Additi onal Rent payable by Tenant 
under thi s Lease and sha ll be paid by Tenant to Landlord on demand. 

(d) Tenant shall from time to time replace with Replacement Equipment any of the Equipment whi ch shall have become 

worn out or unusab le for the purpose for which it is intended, been taken by a Condemnation as provided in P aragraph 13, or been 
lost, stolen, damaged or destroyed as provided in Paragraph 14. Tenant shall repair at its so le cost and expense a ll damage to the 
Leased Premises caused by the removal of Equipment or other personal property of Tenant or the installation of Replacement 
Equipment. All Replacement Equipment (except for Trade Fixtures) shall become the property of Landlord, shall be free and clear 
of all liens and rights of others and shall become a part of the Equipment as iforig ina ll y demised here in . 

12. Alterations . 

(a) Tenant shall have the ri ght to make any Non-Structural Alterations to the Leased Premises, regard less of cost, without 

notice to or consent of Landlord so long as Tenant complies with clause (c) of this Paragraph 12. 
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(b) Upon at least thirty (30) days' prior written notice to Landlord and Lender, Tenant shall have the right to make any 

A lteration(s) to the Leased Premises that are Structural Alterations and the cost of wh ich exceeds the Threshold Amount, in the 
aggregate, in any ca lendar year; provided, that, ( i) no default by Tenant that with the giv ing of notice and/or the passage of time 
would give ri se to an or Event of Default has occurred and is then continuing, ( ii ) Tenant complies with clause (c) of this Paragraph 
_U_, and (iii ) prior to making any s uch Alteration(s) , Tenant shall provide Landlord w ith the plans and spec ifi cations, est imated 
budget and proposed schedule o f construction with respect thereto and Landlord shall have consented to such Alterations, which 
consent shall not be unreasonably withheld , conditioned or delayed. In addition, Tenant shall have the right to make any Structura l 
A lterations to the Leased Premises without noti ce to or consent of Landlord so long as (x) the cos s of such Sm1ctura l Alterations do 
not exceed the Threshold Amount and (y) Tenant compli es with clause (c) of thi s Paragraph 12. 

(c) Tn connection with any Alteration: (i) the fair market va lue of the Leased Premises shall not be dimini shed after the 

completi on of any such Alteration (A) in any material respect as to any Non-Structura l Alterations, or (B) in any Material respect as 
to any Structura l A lterations, as app li cable ; ( ii ) all such A lterations shall be performed in a good and workmanlike manner, and sha ll 
be expediti ously co mpleted in compliance with all Legal Requirements and Insurance R eq uirements; (i ii) no such Alteration shall 
change the permitted use of the Leased Premises (as described in Paragraph 4), (iv) Tenant shall promptly pay all cos.ts and e penses 
of any such Alteration and shall (subj ect to and in compliance with the prov isions of Paragraph 18) discharge or bond over all li ens 
fil ed aga inst any of the Leased Premises ari sing out of the same; (v) Tenant sharll procure and pay for all perm its and licenses 
required in connection with any such Alteration ; (vi) Tenant shall not incur any debt with respect to such Alteration that results in 
any mortgage or other encumbrance on the Leased Premises or any part thereof or Tenant 's :i nterest in this Lease ( othe r than 
mechani cs and/or materi almens liens, subj ect to Tenant's obligations to di scharge or bond around such li ens as provided in 
Paragraph 18 of this Lease), (vii) no such Alteration shall reduce the rentable square foo tage of the Leased Premises by more than 
three percent (3%) in the aggregate of the rentab le square footage of the Leased Premises that ex isted as of the F inal Completion 
D ate, and (viii) in the case of any Structura l A lteration the estimated cost of which exceeds the Thresho ld Amount, s uch Alterations 
shall be made under the supervi sion of an arch itect or eng ineer and in accordance with plans and specifications whi ch sha ll be 
submitted to Landlord prior to the commencement of the Alterati ons. 

(d) All Alterations shall , upon the expi rat ion or earlier termination of this Lease (other than as a result of Tenant's purchase 

of the Leased Premises in accordance with th is Lease) become the property of Land lord, without any further act. To the extent 
permitted by the Code and by any applicable state tax laws and regulations, Tenant shall be entitled to the tax benefits, if any, with 
respect to any Alterations made by Tenant at Tenant's expense unti l such time as such Alterations become the property of Landlord 
pursuant to the forego ing sentence. 

13. Condemnation . 

(a) Each of Landlord and Tenant, promptly upon obtaining knowl dge of the institution of any proceeding for 

Condemnation , or written threat thereof, shall notify the other party thereof and each of Landlordl and Tenant sha ll be entitl ed, at its 
so le cost and expense, to parti cipate in any Condemnation proceeding. Subj ect to the provisions of th is Paragraph 13 and Paragraph 
.12, Tenant 
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hereby irrevocably assigns to Landlord or its des ignee any award or payment in respect of any Condemnation of the Leased 
Premises or any part thereof, except that (except as here inafter provided) nothing in thi s Lease shall be deemed to assign to 
Land lord, the Trustee or any Lender any Tenant's Award to the extent Tenant shall have a right to make a separate claim therefor 
against the condemnor in connection with such proceeding, it be ing agreed, however, that Tenant shall in no event be entitl ed to any 
payment that reduces the award to which Landlord or Lender is or would be entitl ed for the condemnation of Landlord's interest in 
the Leased Premises. 

(b) If (I) all or substanti ally all of the Leased Premises, (II) less than all of the Leased Premises, the loss of which iJ1 
Tenant 's reasonable business judgment, resul ts in a materi al adverse effect on the business operations of Tenant at the Leased 
Premises, (III) a material porti on of the Land or the bui lding constructed on the Land or any means of ingress, egress or acces to the 
Leased Premises located on the Land, the loss of which even after restoration would, in Tenant 's reasonable busi~1ess judgment, 
result in material adverse effect on the business operations of Tenant at the Leased Premises, or (IV) any means of ing ress, egress or 
access to the Leased Premises which does not result in at least one method of ingress and egress to and from the Leased Premises 
remaining that is sufficient for Tenant 's use thereof, as determ ined by Tenant in its reasonable discretion, shall be subject of a 
Taking by a duly constituted authori ty or agency having j urisclicti on, then Tenant wi ll , not later than ninety (90) days after such 
Taking has occurred, serve a Tenant's Termination Notice upon Land lord. In the event that, during the Initial Term, Tenant shall 
serve a Tenant 's Tetm ination Noti ce upon Landl ord pursuant to thi s Paragraph 13, Tenant shall , as part of such li'enant 's 
Termination Notice, make a rejectable offer to purchase the Leased Premises and the entire award for the Purchase Price. In the 
event that during any Renewal Term, Tenant sha ll serve a Tenant's Termination Notice upon Land lord pursuant to this Paragraph 
ll, Tenant shall, as part of such Tenant ' s Termination Notice, make a rejectable offer to purchase the Leased Premises and the entire 
award for a purchase price equal to the Net Award. Landlord shall have thirty (30) days after receipt of the Tenant 's Termination 
Notice to accept or reject the rejectable offer, and if Landlord fai ls to act, Landlord shall be deemed to have accepted such offer. No 
rejection of such offer shall be effective unless c nsented to in advance in writing by Lender to the extent any Financ ing is 
outstanding. Any purchase of the Leased Premises pursuant to thi s Paragraph 13 shall be completed in accordance with the Purchase 
Procedures. If Landlord rejects Tenant 's offer to purchase the Leased Premises, then the Lease shall terminate in accordance with 
the terms of the Tenant 's Terminati on Notice and on such terminati on date, Tenant shall pay to Landlord the Termination Value as 
of such tem1ination date, plus all accrued and unpaid Base Rent and Additional Rent to the date of termination, less in all events the 
Net Award (the "Condemnati on Termination Payment"). 

(c) (i) In the event of a Condemnation of any part of the Leased Premises which does not result in a tenn ination of this 
Lease pursuant to Paragraph l 3(b) above, promptly after the Net Award with respect to such Condemnation has been pai by the 
related authority to Lender (or to Landlord if no Financing is then outstanding), and Tenant's Award (if any) is paid to Tenant, to the 
extent Restoration of the Leased Premises is practicable, Tenant shall commence and di ligently continue to completion such 
Restoration. 

(ii) Upon the payment to Landlord or Lender of the Net Award of a Taking which fa lls within the provisions 
of thi s Paragraph 13(c) . Land lord and Lender shall , to the extent received, make the Net Award avai lable to Tenant for Restoration 
in accordance with the provisions of Paragraph 15. The proceeds remaining after the completion of, and payment for, the 
Restoration, 
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if any, shall be retained by Landlord. In the event of any such partial Condemnation, all Basic Rent and Additional Rent shall 
continue unabated and unreduced. 

(i ii) In the event of a Requisition of the Leased Premises, Landlord shall apply the Net Award of such 

Requisition received by Landlord to the installment of Basic Rent or Additional Rent thereafter payable and Tenant shall pay any 
balance remaining thereafter. Upon the ex pi rat ion of the Term, any portion of such Net Award which shall not have been previously 
credited to Tenant on account of the Basic Rent and Additional Rent shall be retained by Landlord. 

(d) No agreement with any condemner in settlement of or under threat of any Condemnation shall be made by either 

Landlord or Tenant without the written consent of the other, and of Lenders, if the Leased Premises are then subject to a Mortgage, 
which consent shall not be unreasonably withheld , conditioned or delayed, provided that if an Event of Default has occuned and is 
then continuing, then Tenant ' s consent shall not be required. 

14. Insurance. 

(a) From and after the Rent Commencement Date, Tenant shall maintain , during the Term at its sole cost and expense, the 
following insurance on the Leased Premises: 

(i) Insurance against loss of or damage to the Improvements and the Equipment under a policy, which shall 
include coverage against all risks of direct physical loss or damage (which sha ll include windsto1m insurance, flood insurance if the 
Leased Premises is located within either a Special Flood Hazard Area or a Non-Special Flood Hazard Area as determined by FEMA 
fl ood zone ratings of A or V, and earthquake insurance if the Leased Premises is located in an area where earthquake insurance is, or 
becomes, customarily maintained for simil ar commercial properti es) . Such insurance sha ll also include (A) ordinance and law 
coverage (hazards A, B and C, with limits for A of not less than $ 1,000,000 and limits for B and C not less than $1 ,000,000 in the 
aggregate) and (B) a condition that perm its the insured to elect to rebui ld on another site, provided that such rebuilding does not 
increase the amount of loss or damage that would otherwise be payable to rebuild at the original site (it being understood that Tenant 
may not rebuild at another site without Landlord 's and Lender's prior written approval, which approva l may be condi tioned among 
other things, on the fulfillment of certain reasonable conditions precedent). Such insurance shall be in amounts suffi cient to prevent 
Landlord or Tenant from becoming a co-insurer under the applicable polic ies, and in any event in amounts not less than the actual 
replacement costs of the Improvements and Equipment (excluding footings and foundations and other parts of the Improvements 
which are not insurable). Such insurance policies may contain commercially reasonab le exclusions and deductible amounts, all in 
accordance with industry standards applicable to commercial office buildings of comparable class and quality, and age and size in 
the Centra l Business District of Charl otte, North Carolina. 

(ii ) Commercial general liab ili ty insurance against claims for bodily injury, death or property damage 
occuning on, in or about the Leased Premises, which insurance shall (A) provide minimum protection with a combined single limit 
in the amount of $ 1,000,000 per occu1Tence and $2,000,000 annual aggregate and (B) include premises and operations liabi lity 
coverage, products and completed operations liab ility coverage, and blanket contractual li abili ty 
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coverage. In addition, Tenant shall maintain auto li ability insurance in an amount not less than $ 1,000,000. 

(iii ) Liability insurance in excess of the insurance coverage required in subparagraph (ii) above wi th a limi t 

not less than the greater of (A) $ 10,000,000 per occurrence and annual aggregate and (B) a commerciall y reasonable amo unt of such 
insurance typica lly carried by prudent owners or operators of similar commercial properties. 

(iv) Workers' compensation insurance covering all persons employed by Tenant on the Leased Premises in 
connection with any work done on or about any of the Leased Premises for which claims for death or bodily injury could be asserted 
against Landlord, Tenant or the Leased Premises . 

(v) Boiler and machinery coverage on a comprehensive form in an amount not less than the actual 

replacement cost of the Improvements and Equipment related to the boiler(s) and machinery (excluding foot ings and fo undations 
and other parts of the Improvements which are not insurable). 

(vi) Whenever Tenant shall be engaged in making any Alteration or Alterations, repa irs or construction work 
of any kind (collectively, "Work") for which the estimated cost exceeds the Threshold Amou t, completed value builder 's ri sk 
insurance and worker's compensation insurance or other adequate insurance coverage covering all persons empl oyed in connection 
with the Work, whether by Tenant, its contractors or subcontractors and with respect to whom death or bod ily injury claims coul d be 
asserted aga inst Land lord. 

(vii) Such additional and/or other insurance with respect to the Improvements located on the Leased 
Premises and in such amounts as are reasonably requested by Landlord or a Lender provided that such insurance is readily avail able 
in the market for procurement by Tenant on commerciall y reasonable terms. 

(b) The insurance required by Paragraph 14(a) shall be written by companies have a claims payi ng abi li ty rating by 

Standard & Poor 's ( or equiva lent ratings agency) of not less than A-, and an A.M. Best Insurance Reports financial strength rating 
of not less than "A" and a financia l size category of at least XI, and all such companies shall be authorized to do an insurance 
business in the State, or otherwise agreed to by Landlord and Lender. The insurance policies shall be in amounts suffi cient at a ll 
times to satisfy any co insurance requirements thereof. The genera l li abi lity insurance shall name Landlord, Tenant, and Lender as 
additional insured parties, as their respecti ve interests may appear but only to the extent of the liabi lities assumed hereunder; the 
casual ty insurance shall name Lender as mortgagee pursuant to a standard so-call ed "New York mortgage clause", Land lord (or, if 
directed by Landlord to Tenant, Lender) and Tenant as loss payees as their respective interests may appear but on ly to the extent of 
the li abiliti es assumed hereunder. If said insurance or any part thereof shall expire, be withdrawn, become void by breach of any 
conditi on thereof by Tenant or become void or unsafe by reason of the fa ilure or impairment of the capital of any insurer, Tenant 
shall immediately obtain new or additional insurance reasonably satisfactory to Landlord and Lender. 

( c) Each insurance policy referred to in clauses (i). hl, .(yi.) and if appl icable, clause i.Y.ii.l of Paragraph I 4(a). shall contain 
standard non-contributory mortgagee clauses in favor of 
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Lender. Each of the policies required by Paragraph 14(a) shall state that if at any time the poli cies are to be cancelled, or their 
coverage is to be reduced (by any party including the insured), the insurer will endeavor to mail (but in any event Tenant will notify) 
at least thirty (30) days ' (ten ( I 0) days' in the event of non-payment of the premium) written notice to the adruti onal insureds and/or 
loss payee named in such poli cies, a nd in a ll instances, Lender. Tenant hereby waives any and every claim for recovery from Lender 
and Landlord, and Landlord hereby waives any and every claim for recovery fro m Tenant, for any and all loss or damage covered 
by any of the insurance poli cies to be mai ntained under thi s Lease (or otherwise ma intained by any such parti es) to the extent that 
such loss or damage is recovered by Tenant (but only to the extent of the liabili ties assumed hereunder). 

(d) Tenant shall pay as they become due all premiums for the insurance requi red by thi s Paragraph 14, shall renew or 
replace each policy, and shall deli ver to Landlord and Lender a certi fi cate or other evidence (on an ACORD 27 fo rm, in the case of 
property insurance, and on an ACORD 25 fo rm, in the case of li abili ty insurance, and, in either case, otherwise reasonably 
sati sfactory to Lender and Landlord) of the ex isting poli cy and such renewal or replacement policy as soon as ava ila ble, but in any 
event not later than the Insurance Expi ra tion Date of each policy (it being understood that in no event shall Tenant alf.ow any 
insurance coverage to lapse). In the event of Tenant's fa ilure to comply with any of the fo rego ing requirements of this Paragraph 14 
prior to the Insurance Expirati on Date then either (i) if Tenant is then maintaining the Self-Insurance Standards then the "deemed 
self-insurance" requirement referenced in Paragraph 14(h) below shall apply or (ii ) if Tenant is not then maintaining the Self
Insurance Standards, the "deemed self-insurance" requirement shall app ly until Tenant procures the insurance required by thi s 
Paragraph 14; and, if Tenant does not procure the insurance required by thi s Paragraph 14 within fi ve (5) Business Days of the 
giving of wri tten noti ce by Landlord to Tenant, Landlord shall be enti tled to procure such insurance or Lender shal l be entitled to 
procure such insurance on a " forced place' basis. Any su ms expended by Landlord or Lender in procuring such insurance shall be 
Additi onal Rent and shall be repaid by Tenant, together with interest thereon at the Default Rate, from the time of payment by 
Landlord until fu lly paid by Tenant, immediately upon wTitten demand therefor by Landlord. 

(e) Anything in this Paragraph 14 to the contrary notwithstanding, any insurance wh ich Tenant is required to obtain 
pursuant to Paragraph 14(a) may be carri ed under a "blanket" poli cy or policies covering other properties or li abi iti es o f Tenant, 
provided that such "blanket" poli cy or policies otherwise comply with the prov isions of thi s Paragraph 14 , and so long as the insurer 
under any " blanket" coverage (i) states the limits of coverage with respect to the Leased Premises, and (ii) agrees that claims made 
under any "blanket" policy unrelated to the Leased Premises shall not reduce the coverage limi ts applicable to the Leased Premises. 
In the event any such insurance is carri ed under a blanket poli cy, Tenant shall deliver to Landlord and Lenders ev idence of the 
issuance and effecti veness of the policy, the amou t and character of the coverage with respect to the Leased Premises and the 
presence in the poli cy of provisions of the character requi red in thi s Paragraph 14. Notwithstanding anything contained in thi s 
Paragraph 14 to the contrary, Tenant shall have the right to self-insure the Leased Premises fro m and after the Final Completi on 
Date for the insurance coverages required pursuant to Paragraph 14(a) above, subject to: 
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(i) "self- insure" shall mean that Tenant is itself acting as though it were the insurance company providing 
the insurance required under the provisions hereof and Tenant shall pay any amounts due in li eu of insurance proceeds because of 
self-insurance, which amounts shall be treated as insurance proceeds fo r all purposes under this Lease. 

(i i) All amounts which Tenant pays or is required to pay and all loss or damages resulti ng from risks fo r 
which Tenant has elected to self- insure or maintain a deductible under such coverage shall be subject to the wa ivef of subrogati on 
prov isions of paragraph hereof and shall not limit Tenant's indemnifi cati on obligati ons set forth in Paragraph 10. 

(i ii ) Tenant 's right to self-insure and to continue to self-insure is fu rther condi tioned upon and subject to (the 
"Self-Insurance Standards") : 

(A) Tenant maintaining at least the Required Credi t Rating; 

(B) Tenant maintaining a tangible net worth of at least $ 1,000,000,000; 

(C) Tenant providing Landlord with reasonable noti ce of its intent to self-insure, including reasonable 
evidence of such self-insurance whereby Tenant would then be maintaining appropriate loss reserves as applicable 
which are actuarially derived in accordance with accepted standards of the insurance industry and accrued (i.e., 
charged against earnings) or are otherwise reasonably funded by similar institutions; and 

(D) Tenant not having committed any Event of Default that is continuing; 

(iv) In the event that Tenant elects to self-insure or maintain a deductible under such coverage and an event 
or claim occurs for which a defense and/or coverage would have been avail able fro m the insurance company as required by the 
coverages cited in Paragraph l 4(a) above, as can be reasonably determined by such coverage applicable, Tenant shall: 

(A) undertake the defense of any such claim, including a defense of Landlord, at Tenant 's sole cost 
and expense, and 

(B) use its own funds to pay any claim or replace any property or otherwise provide the funding which 
would have been avail able from insurance proceeds but for such electi on by Tenant to self-insure or maintain a 
deductible under such coverage. 

(v) In the event that Tenant elects to se lf-insure, Tenant shall provide Landlord and Lender with certifi cates 
of self- insurance and containing a waiver of subrogation prov ision reasonably satisfactory to Landlord and Lender. Any insurance 
coverage provided by Tenant shall be for the benefit of Tenant, Landlord and Lender, as their respecti ve interests may appear and, 
sha ll name Lender under a standard mortgage provision. 
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(f) Tf the estimated cost of Restoration or repa ir shall be an amount equa l to the Threshold Amount or less, and no Event of 
Default hereunder has occu1Ted and is continuing at such time, all proceeds of any insurance required under clauses (i), .(y)_ and _(yj_} 
of Paragraph 14(a) shall be payable to Tenant (otherwise, ifa n Event of Default has occu1Ted and is continuing at such time, the Net 
Proceeds of such insurance payment(s) shall be paid to Trustee and Trustee shall make the Net Proceeds avai lable to Tenant for 
restorati on in accordance with Paragraph 15) . Each insurer is hereby authorized and directed to make payment under the property 
insurance policies (i) for all property losses of the Threshold Amount or less, directly to Tenant (except as provided above) and (ii) 
for all other property losses , directly to Trustee, instead of to Landlord and Tenant jointly; and Tenant and Landlord each hereby 
appoints Trustee as its attorney-in-fact to endorse any draft therefor for the purposes set forth in thi s Lease. Except as expressly set 
fo rth in Paragraph 14(g) below, in the event of any casualty (whether or not insured against) resul ti ng in damage to the Leased 
Premises or any part thereof, the Term shaU nevertheless continue and there shall be no abatement or reduction of Bas ic Rent or 
Additional Rent. The Net Proceeds of all insurance payments for property losses exceeding the Threshold Amount shall be paid to 
Trustee, and Trustee shall make the Net Proceeds available to Tenant for restoration in accordance with the provi sions of Paragraph 
.12. Subject to Paragraph 14(g), Tenant shall , whether or not the Net Proceeds are sufficient fo r the purpose, promptly and diligently 
repair or replace the Improvements and Equipment in accordance with the provisions of Paragraph 11 (a). In the event that any 
damage or destruction shall occur at such time as Tenant shall not have mainta ined thi rd-party insurance in accordance with 
Paragraph l 4(a)(i) . .(y)_ and .(_yjj)., Tenant shall pay to Trustee Tenant ' s Insurance Payment. 

(g) If the cost of Restoration exceeds fifty percent (50%) or more of the replacement cost of the Leased Premi.ses and 
occurs during the final two (2) years of the Initial Term. then Tenant may, at Tenant 's option, not later than ninety (90) days after 
such casualty has occurred, serve a Tenant's Terminati on Notice upon Landlord. In the event, during the Initial Term, that Tenant 
shall serve a Tenant 's Termination Notice upon Landlord pursuant to this Paragraph 14(g) . Tenant shall , as part of such Tenant 's 
Termination Notice, be obligated to make a rejectable offer to purchase the Leased Premises for the Purchase Price. Landlo1;d shall 
have thirty (30) days after receipt of the Tenant 's Termination Noti ce to accept or reject the rejectab le offer, and if Landlord fails to 
act, Landlord shall be deemed to have accepted such offer. No rejection of such offer shall be effective unless consented to in 
advance in writing by Lender. Any purchase of the Leased Premises pursuant to this Paragraph 14 shall be completed in accordance 
with the Purchase Procedures . If Landlord rejects Tenant's offer to purchase the Leased Premises, then the Lease shall terminate in 
accordance with the terms of the Tenant's Termi nation Notice and on such termination date, 1fenant shall pay to Landlord the 
Termination Value as of such termination date, plus all accrued and npaid Base Rent and Add itional Rent to the date of 
termination, less in a ll events the Net Proceeds (the ''Casualty Termination Payment"). 

If Tenant shall serve a Tenant's Termination Notice upon Landlord during the final two (2) years of the Ini tial Term and the 
Tenant 's rejectable offer to purchase is rejected by Landlord and such rejection is consented to in writing by Lender, then (i) this 
Lease and the Term hereof shall terminate on the T rmination Date specified in the Termination Notice, (ii) Tenant shall have no 
obligation to commence or complete the Restoration, and (iii ) all of the insurance proceeds paya0 le in connection with the casualty 
shall be paid to Lender or, ifno Financing is then outs tanding, to Landlord. 
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(h) Nonvithstanding anything to the contrary in this Lease, in the event any third-party insurance Tequired to be secured and 
mai ntained under the Lease is not secured or mainta ined in force for any reason whatsoever, Tenant shall be deemed to have se lf
insured such risks as defined above so long as Tenant is then maintaining the Se lf-Insurance Standards, otherwise the 5-Business 
Day noti ce and cure peri od referenced in Paragraph 14(d'! shall apply. 

15 . Restoration. The Restorati on Fund shall be di sbursed by Trustee (or if no Financing is then outstanding, by a third

party escrow agent reasonably acceptable to Landlord and Tenant) in accordance with the fo ll owing conditions: 

(a) If the cost of Restoration will exceed the Threshold Amount, prior to commencement of the Restoration the architects, 
general contractor(s), and plans and spec ifications for the Restoration shall be approved by Landlord, which approva l shall not be 
unreasonably withhe ld , conditioned or delayed, and which approval shall be granted to the extent that the plans and speci fi cation 
depict a Restoration which is substantially similar to the Improvements and Equipment which ex isted prior to the occurrence of the 
casualty or Taking, whichever is applicable. 

(b) At the time of any disbursement, no Event of Defaul t shall exist and no mechanics ' or materia lmen's liens shall have 

been fil ed and remain und ischarged or unbonded or for wh ich Tenant shall fa il to provide affirm ative title insurance coverage. 

(c) Disbursements shall be made fro m time to time in an amount not exceeding the hard and soft cost of the work and costs 
incurred since the last di sbursement upon receipt of (I ) satisfactory evidence, inc luding architects' certificates of the stage of 
completion, of the estimated cost of completion and of performance of the work to date in a good and workmanlike manner in 
accordance with the contracts and the plans and specifications, (2) parti al release of liens or conditional li en wa ivei;s, and (3) other 
reasonable evidence of cost and payment so that Landlord can veri fy that the amounts disbursed from time to time .are represented 
by work that is completed in place or deli vered to the site and free and clear of mechanics ' lien claims. 

(d) Each request for disbursement shall be sent by Tenant to Landlord and Trustee, accompanied by a certi ficate of Tenant 

describing the work, materi als or other costs or expenses, for which payment is requested, stating the cost incurred in connection 
therewith, stating that no Event of Default exists and that no mechanics' or materialmen 's li ens shall have been fi led and remain 
undi scharged or unbonded, and stating that Tenant has not previously received payment for such work or expense; the certifi cate to 
be deli vered by Tenant upon completion of the work shall , in addition , state that the work that is the subj ect of the request for 
disbursement has been substantially completed and compli es with the appli cable requirements of thi s Lea e. Trustee shall not release 
funds from the Restoration Fund unless and until it has received a written authorization fro m Landlord approvin_g such release, 
which Landlord agrees to promptly give if Tenant has sati sfi ed all of the requirements set forth in this Paragraph 15 in connection 
with such release. 

( e) The release of the Restoration Fund shall not be subj ect to retention by Trustee or Lender. 
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(f) The Restoration Fund shall be held by Trustee and shall be invested as directed by Landlord. All interest shall become a 
part of the Restoration Fund. 

(g) At all times the undi sbursed balance of the Restoration Fund held by Trustee, plus any funds contributed thereto by 
Tenant, at its option, shall be not less than the cost of completing the Restorati on (as reasonably estimated by Tenant. provided that 
Tenant shall provide to Landlord the basis fo r such estimate, in reasonable detail , pro mptl y aftet Landlord 's request therefor), free 
and clear of a ll liens. 

(h) In addi tion, prior to commencement of Restoration and at any ti me during Restoration, if the estimated cost of 
Restorati on, as reasonably detem1ined by Landlord, exceeds the amount of the Net Proceeds or the Net Award, as applicable, and 
Tenant's Insurance Payment availab le for such Restoration, either, at Tenant 's opti on and determination, the amount of such excess 
shall be paid by Tenant to Trustee to be added to the Restoration Fund or Tenant shall fund at its own expense the costs of such 
Restorati on until the remaining Restoration Fund is s uffi cient for the completion of the Restoration. Any sum in the Restorati on 
Fund which remains in the Restoration Fund upon the completi on of Restorati on with respect to a casualty shall be paid to Tenant; 
any porti on of a Net Award remaining after completion of Restorati on with respect to a Taki ng shall be paid to Landlord . 

16. Subordination to Financing. 

(a) (i) Subject to the provisions of Paragraph 16(a)(ii) , Tenant agrees that th is Lease shall at all times, at the option of 
Lender, be subject and subordinate or superior to the lien of the Mortgage, and Tenant agrees, upon demand, without cost (other 
than Tenant 's attorneys' fees incuITed in reviewing such instruments) to execute insnwnents as may be required to further effectuate 
or confi rm such subordination or superi ority. provided such instruments are reasonably acceptable to Tenant. 

(ii) Except as expressly provided in this Lease by reason of the occuITence of an Event of Default, and as a 
condi tion to the subordinati on described in Para1rraph I 6(a)(i) above, Tenant's tenancy and Tenant' s rights under thi s Lease shall not 
be di sturbed, terminated or otherwise adver ely affected, nor shall this Lease be affected, by the existence of, or any default under, 
the Mortgage, and in the event of a fo reclosure or other enforcement of the Mortgage, or sa le in lieu thereof, the purchaser at such 
foreclosure sale shall be bound to Tenant for the Term of thi s Lease, the rights o f Tenant under thi s Lease shall expressly survive, 
and this Lease shall in all respects continue in full force and effect so long as no Event of Default has occuITed and is continuing. 
Tenant shall not be named as a party defendant in any such forec losure suit, except as may be required by law. The Mortgage (or 
oth er applicable Financing document) to which this Lease is now or hereafter subordinate shall provide, in effect, that during the 
time thi s Lease is in force and no Event of Default has occutTed and is then continuing hereunder, insurance proceeds and any 
condemnation award shall be di sbursed pursuant to the provisions of thi s Lease and shall be permitted to be used fo r restoration in 
accordance with the provisions of thi s Lease. 

(b) Notwithstanding the provisions of Paragraph I 6(a). the holder of the Mortgage to which this Lease is subject and 
subordinate shall have the right, at its sole option, at any time, to 
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subordinate and subject the Mortgage, in whole or in pa11 , to thi s Lease by recording a unil ateral dec larati on to such effect. 

(c) At any time prior to the eic:p iration of the Term, Tenant agrees, at the electi on and upon demand of any owner of the 
Leased Premises, or of a Lender who has executed an SNDA pursuant to Paragraph l 6(d) below, to attorn, from time to time, to any 
such owner or Lender, upon the terms and conditions of this Lease, fo r the remainder of the Term. The provisions of thi s Paragraph 
.l_fil_0. shall inure to the benefit of any such owner or Lender, shall apply notwithstanding that, as a matter of law, this Lease may 
terminate upon the fo rec losure of the ortgage, shaH be se lf-operative upon any such demand, and no further instrument sh all be 
required to give effect to sa id provis ions. 

(d) Each of Tenant and Landlord agrees that, if requested by the other or by any Lender, each shall (and Landlord shall 
cause each Lender), without charge, and as a condi tion to Tenant 's obl igations of subordination set fo1ih in Paragraph l 6(a) and 
attornment set forth in Paragraph l 6(c). enter into a Subordination, Non-Disturbance and Attornment Agreement (an " SNDA"), in a 
fo rm reasonably requested by a Lender and reasonablly acceptable to Landlord and Tenant. provided such agreement contains 
prov isions relating to non-d isturbance in accordance with the prov isions of Paragraph l 6(a) and Tenant hereby agrees fo r the benefit 
of each Lender, that Tenant will not, {i) without i each case the prior written consent of such Lender, whioh shall not be 
unreasonably withheld, amend or modify thi s Lease (provided, however, such Lender, in such Lender' s so le di screti on may withhold 
or condition its consent to any amendment or modification which would or could (A) alter in any way tbe amount or time fo r 
payment of any Basic Rent or Addi tion-al Rent, (B) diminish any of Tenant 's obligati ons hereunder, (C) result in any termination 
hereof prior to the end of the Initi al Term, or (D) otherwise, in such Lender 's reasonable j udgment, adversely affect in more than a 
de minimis respect the rights of Landlord or the obligations of Tenant hereunder, or enter into any agreement with Landlord so to do, 
(ii ) without the prior wri tten consent of such Lender which may be withheld in such Lender 's so le discreti on, caned or surrender or 
seek to cancel or surrender the Term hereof, or enter into any agreement with Landlord to do so (the parties agreeing that the 
fo regoing shall not be construed to affect the rights or obligati ons of Tenant, Landlord or Lenders with respect to any term inati on 
permitted under the express terms hereof following certain events of condemnati on or casualty as provided in Paragraph 13 or 
Paragraph 14), or (iii) pay any installment of Basic Rent more than one (1) month in advance of the due date thereof or otherwise 
than in the manner prov ided fo r in thi s Lease. 

17. Assignment. Subleasing. 

(a) If no default by Tenant that with the g iving of notice and/or the passage of time would give rise to an Event of Default 
or Event of Default has occurred and is continuing under thi s Lease, Tenant may assign its interest in thi s Lease (including, without 
limitati on, any assignments that occur by operation of law) and may sublet the Leased Premises in whole or in part, fro m time to 
time, to any Person without the consent of Landlord (including, without limitation, subleases of telecommunication space on the 
roof of the Improvements and/or the parking structure, and subleases of parking ri ghts). Tenant shall have no rights to mortgage or 
otherwise hypothecate its leasehold interest under thi s Lease. Landlord 's right to assign this Lease and its right hereunder are 
expressly subject to the terms and provisions of Paragraphs 31 and 32 of thi s Lease as set fo rth below. 
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(b) Each sublease of the Leased Premises or any part thereof shall be subj ect and subordinate to the provi sions of this 
Lease. No assignment or sub lease shall affect or reduce any of the obligations of Tenant hereunder, and all such obligations shall 
continue in full force and effect as obligations of a principal and tenant, and not as obligations of a guarantor or surety, as if no 
assignment or sublease had been made, except as otherwise agreed by Landlord and the Lenders, in their sole discretion. No 
assignment or sublease by Tenant shall impose any obligations on Landlord under thi s Lease except as otherwise prov ided in thi s 
Lease. Tenant agrees that in the case of an assignment of thi s Lease by Tenant, Tenant shall , wi thin thirty (30) days after the 
execution and deli very of any such ass ignment, deliver to Landlord and Lender a copy of such assignment instrument, executed and 
acknowledged by the ass ignee wherein the assignee shall agree to assume and agree to observe and perform all of the terms and 
provisions of this Lease on the part of Tenant to be observed and perfonned from and after the date of such ass ignment. Subject to 
17(c) below, all rentals and other consideration paid to Tenant in connection with any assignment or sublease shall remain Tenant's 
so le property (without sharing with Landlord) . 

(c) Upon the occurrence ofan Event of Default under thi s Lease, Landlord shall have the right to collect and enj oy all rents 
and other sums of money payable under any sublease of any of the Leased Premises, which rents and other sums shall be applied to 
Tenant's outstanding obligations under this Lease (and any excess shall be paid to Tenant unless and until this Lease is terminated) 
and Tenant hereby itTevocably and uncondi tionall y assigns such rents and money to Landlord, which ass ignment may be exercised 
upon and after (but not before) the occurrence of an Event of Default. 

(d) Notwithstanding any assignment or subletti ng, unless otherw ise agreed by Landlord and by Lender in its sole di screti on, 
Tenant shall continue to remain primarily li able and responsible fo r the payment of all of its obligati ons under thi s Lease, including 
but not limited to the payment of Basic Rent and Addi tional Rent and the performance of all its other obligations under thi s Lease, 
including but not limi ted to its obligations with respect to Paragraph 32. 

18. Permitted Contests. 

(a) So long as no default that with the giving of notice and/or the passage of time would give rise to an Event o f Defaul t by 
Tenant or Event of Default has occurred and is conti nuing, after prior wri tten notice to Landlord, Tenant shall not be requi red to (i) 
pay any Imposition, (ii) comply with any Legal Requirement, (iii) di scharge or remove a y lien ~eferred to in Para aph 9 or .12., or 
(iv) take any action with respect to any violation referred to in Paragraph 11 (b) so long as Tenant shall contest, u1 good fa ith and at 
its expense, the existence, the amount or the validity thereof, the amount of the damages caused thereby, or the extent of its or 
Landlord 's li abili ty therefor, by appropriate proceedings which shall operate during the pendency thereof to prevent (A) the 
coll ection of, or other rea li zation upon, the Imposition or lien so contested, (B) the sale, forfeiture or loss of any of the Leased 
Premises, any Basic Rent or any Additional Rent to sati sfy the same or to pay any damages caused by the violation of any such 
Legal Requirement or by any such violation, (C) any materi al interfe rence with Tenant 's use or occupancy of any of the Leased 
Premises, and (D) the cancell ation of any insurance policy. Landlord shall reasonably cooperate with Tenant in connection with any 
such contest at Tenant 's sole cost and expense. 
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(b) In no event shall Tenant pursue any contest with respect to any Imposition, Legal Requ irement, lien, or violation, 
re ferred to above in such manner that exposes Landlord or any Lender to (i ) criminal li abili ty, penal ty or sanction , (ii ) any civil 
li ability, penalty or sanction for which Tenant has not made provisions reasonably acceptable to Landlord and Lenders (which may 
include the requirement to post a bond therefor) or (iii) defeasance of its interest (including the subordinati on of the lien of the 
Mortgage to a lien to which such Mortgage is not otherwise subordinate prior to such contest) in the Leased Premise . 

(c) Tenant agrees that each such contest s hall be promptly and diligently prosecuted to a fin al conclusi-on, except that 
Tenant shall have the right to attempt to settle or compromise such contest thro ugh negotiati ons. If requested by Landlord, Tenant 
shall deli ver a bond, cash collateral or other surety in an amount suffi cien t to discharge any Lien of record related to such contest 
during the pendency thereof. Tenant shall pay and save each Lender and Landlord harmless against any and all los es, judgments, 
decrees and costs (including all reasonable attorneys' fees and expenses) in connection with any such contest and shall , promptly 
after the final determination of such contest, full y pay and di scharge the amounts whi ch shall be lev ied, assessed, charged or 
imposed or be determined to be payable there in or in connection therewith, together with all penalti es, fin es, interest, costs and 
expenses thereof or in connection therewith, and perform all ac ts the perfom1ance of which shall be ordered or decreed as a result 
thereof. 

19. Default Provisions: Remedi es . 

(a) As used in thi s Lease, the term "Event of Default" shall mean the occurrence of any one or more of the fo ll owing events 

under thi s Lease: 

(i) a fai lure by Tenant to make (regardless of the pendency of any bankruptcy, reorganization, rece ivership, 

insolvency or other proceedings, in law, in equi ty or before an y administrati ve tribunal which had or might have the effect of 
preventing Tenant from complying with the provisi ons of this Lease): (x) any payment o f Basic Rent, the Pure ha e Price, Defaul t 
Purchase Price, Condemnation Termination Payment or Casualty Termination Payment, as applicable, when due and payable and 
the continuance of such failure fo r ten ( 10) days or (y) any payment of Additional Rent or any other sum herein required to be paid 
by Tenant (and not addressed under (x) above) which continues unremedied for a period o f twenty (20) days after written notice 
thereo f to Tenant; 

(ii) If Tenant is not then mainta ining the Self-Insurance Standards in order to self-insure, Tenant fa il s to 
maintain the insurance coverage(s) required by Paragraph 14 of this Lease beyond the [nsurance Expi ration Date and such failure 
continues fo r the fi ve (5) Business Day cure peri od foll owing noti ce of such fa ilure from Landlord provided Tenant in Paragraph 
.l±(dl; 

(iii ) fa ilure by Tenant to perfo m1 and observe, or a violation or breach of, any other provis ion in th is Lease 

and such default shall continue fo r a period of thirty (30) days after written notice thereof is given by Landlord, the Trustee or a 
Lender to Tenant, or if such default is of such a natu re that it cannot reasonably be cured within such peri od of thi rty (30) days, such 
period shall be extended for an additi onal period of ninety (90) days (for a total cure period of no more than one hundred twenty 
( 120) days after written noti ce by Landlord to Tenant specify ing the applicable fa ilure, unl ess such default is of a nature that cannot 
be reasonably cured within such 
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one hundred twenty ( 120) day peri od and invo lves governmental oversight and/or approvals pursuant to Legal Requirements, in 
which event such period shall be extended for so long as necessary in order for Tenant to obtain such governmental approvals within 
applicable cure periods imposed by Legal Requirements): provided that Tenant has commenced to cure such default within said 
peri od of thirty (30) days and is ac ti vely, dili gentl y and in good fa ith proceed ing with continui ty to remedy such default; 

(iv) an Agency Agreement Event of Defa ult has occu1Ted; 

(v) Tenant shall (A) voluntarily be adjud icated a bankrupt or insolve t, (B) voluntarily consent to the 
appointment of a receiver or trustee for itself or for any of the Leased Premises, (C) vo luntaril y fi le a petiti on seeking relief under 
the bankruptcy or other similar laws of the United States, any state or any jurisdi ction, or (D) voluntarily fil e a general ass ignment 
fo r the benefit of creditors or (E) be the subject of an involuntary case or proceeding aga inst Tenant of the nature referred to in the 
forego ing subclauses of thi s clause (iii) whi ch remains undismissed for more than ninety (90) day ; 

(vi) a cou1t shall enter an order, judgment or decree appointing a receiver or trustee for Tenant or for the 
Leased Premises or approving a petition fil ed agai nst Tenant which seeks relief under the bankrnptcy or other similar laws of the 
United States or any State or otherwi se entering an order for relief in any such proceeding, and such order, judgment or decree shall 
remain in force, undi scharged or unstayed, ninety (90) days after it is entered ; 

(vii ) Tenant shall in any insolvency proceedings be liquidated or disso lved or shall vo luntar il y commence 

proceed ings towards its liquidat ion or di ssolution; or 

(viii ) the estate or interest of Tenant in the Leased Prem ises shall be lev ied upon or attached in any 

proceed ing and such estate or interest is about to be sold or transferred or such process shall not be vacated or discharged within 
ninety (90) days after such levy or attachment. 

(b) If any Event of Defaul t shall have occurred, Landlord shall have the right at its option, then or at any time thereafter, to 

do any one or more of the fo llowing without demand upon or notice to Tenant: 

(i) Landlord may give Tenant notice of Landlord 's intention to terminate this Lease on a date spec ified i11 

such notice (which date shall be no sooner than thirty (3·0) days after the date of the notice). Provided that Tenant has not cured all 
Events of Default prior to the date spec ifi ed in Land lord's notice, the Term and the estate hereby granted and a ll rights of Tenant 
hereunder sha ll expire and terminate as if such date were the date here inabove fi xed fo r the expiration of the Term, and Tenant shall 
vacate and surrender the Leased Premises to Landlord on or prior to such date, but Tenant shall remain li able for all its ob li gations 
hereunder through the date hereinabove fi xed for the expiration of the Term, including its li abil ity for Basic Rent and Additiona l 
Rent as here inafter provided in Paragraphs 19(c) and@. 

(ii ) Landlord may, whether or not the Term of thi s Lease shall have been termin ated pursuant to clause (i) 

above give Tenant notice of termination of Tenant 's right to possess the Leased Premises, in which event Tenant shall vacate and 
surrender the Leased Premises to Land lord on a date specified in such noti ce (which date shall be no sooner than thirty (30) days 
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after the date of the noti ce). Upon or at any time after tak ing possess ion of the Leased Premises, Land lord may remove any persons 
or property therefrom. Landlord shall be under no aiabili ty for or by reason of any such entry, repossess ion or re1noval. No such 
entry or repossess ion shall be construed as an election by Landlord to terminate thi s Lease unl ess Landl ord gives a written notice of 
such intention to Tenant pursuant to clause (i) above . 

(iii ) After repossession of the Leased Premises pursuant to clause (i i) above, whether or not ,thi s Lease shall 

have been terminated pursuant to clause (i) above, Landlord may relet the Leased Premises or any part thereof to such tenant or 
tenants fo r such term or terms (which may be greater or less th,m the period which would otherwise have constituted the balance of 
the Term) for such rent, on such conditions (which may include concessions or free rent) and fo r such uses as Landlord , in its 
di screti on, may determine; and Landlord shall coll ect and receive any rents payable by reason of such reletting. The rents received 
on such reletting shall be applied (A) firs t to the reasonable and actual expenses of such re letti ng and co ll ecti on, including without 
limitati on necessary renovation and alterations of the Leased Premises, reasonable and actual attorneys' fees and any reasonable and 
actual rea l estate commiss ions paid , and (B) thereafter toward payment of a ll sums due or to become due Landlord hereun der. If a 
suffic ient amount to pay such expenses and sums shall not be rea li zed or secured, then Tenant shall pay Landlord any such 
defi ciency monthl y, and Landlord may bring an action therefor as such monthly de fi ciency shall arise. Landlord shall not, in any 
event, be requi red to pay Tenant any sums rece ived by Landlord on a reletting of the Leased Premises in excess of the rent provided 
in thi s Lease, but such excess shall reduce any accrued present or future obligations of Tenant hereunder. Landl ord 's re-entry and 
reletting of the Leased Premises without termination of thi s Lease shall not preclude Landlord fro m subsequentl y terminating thi s 
Lease as set forth above. Landlord may make such Alterati ons as Landlord in its reasonable di scr,etion may deem advisable. Tenant 
agrees to pay Landlord, as Addi tional Rent, within thirty (30) days after Landlord 's demand therefor, all reasonab le expenses 
incurred by Landlord in obtaining possess ion, in performing Alterations and in re letting any of the Leased Premises, including fees 
and commi ss ions of attorneys, architects, agents and brokers. 

(iv) Landlord may exercise any other ri ght or remedy now or hereafter ex isting by law or in equi ty, except 
that Landlord wa ives all ri ghts to evict or " lock-out" Tenant from the Leased Premises, or any port ion thereof, without j udi cial 
process. 

(c) In the event of any expiration or terminati on of this Lease or termination of Tenant's right to possess the Leased 

Premises by reason o f the occurrence of an Event of Default , Tenant shal l vacate and suJTender the Leased Premises to Landlord. 
Tenant shall pay to Landlord Basic Rent and a ll Additional Rent required to be paid by Tenant to and including the date of such 
expi ra ti on, terminati on or repossession and, thereafte,·, Tenant shall , until the end of what would have been the Term in the absence 
of such expiration, terminat ion or repossession, and whether or not any of the Leased Premises shall have been relet, be li able to 
Landlord for and shall pay to Landlord as liquidated and agreed cuJTent damages: (i) Bas ic Rent and Addi tional Rent which would 
be payable under thi s Lease by Tenant in the absence of such expi rat ion, termination or repossession from time to time as such Bas ic 
Rent and Additional Rent become due, less (ii ) the net proceeds, if any, of any reletting pursuant to Paragraph 19(b)(ii i), after 
deducting from such proceeds all of Landlord 's reasonable expenses in connecti on with such reletti ng (including all reasonable 
repossession costs, brokerage commissions, legal expenses, attorneys ' fees, employees' expenses, costs of Alterat ion and ex penses 
of prepara ti on fo r re letting), plus (ii i) all Addi tional 
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Payments paid or payable by Landlord. Tenant hereby agrees to be and remai n liab le for all sums aforesaid and Landlord may 
recover such damages from Tenant and institute and maintain successive actions or lega l proceedings against Tenant for the 
recovery of such damages. Nothing herein contained shall be deemed to requ ire Landlord to wait to begin such action or other lega l 
proceedings until the date when the Term would have expired by limitation had there been no such Event of Default. 

(d) At any time after such expiration or sooner termination of this Lease by Landlord pursuant to Paragraph 19 or pursuant 
to law or if Landlord shall have reentered the Leased Premises, as the case may be, whether or not Landlord sha ll have recovered 
any amounts under Paragraph I 9(b)(iii) or l.2..(.0, Landlord shall be entitl ed to recover from Tenant and Tenant shall pay to Landlord , 
on demand, as and for liquidated and agreed final damages for Tenant 's default, the Default Purchase Price. lf any statute or rule of 
law governi ng a proceeding in which such liquidated final damages provided for in this Paragraph I 9(d) are to be proved shall 
va lidly li mit the amount thereof to an amount less than the amount above agreed upon , Landlord shall be entitled to the maximum 
amount allowable under such statute or rule of law. In no event shall the foregoi ng damages amount be less than an amount 
suffic ient to pay off the Financing and al l appli cable Additional Payments. 

(e) Notwithstanding anyth ing to the contrary set forth in this Lease, Landlord will not be in default in the performance of 

any obligation that Landlord is required to perform under the terms of thi s Lease unless Landlord fails to perform the obli gation 
within thirty (30) days after the receipt of written notice from Tenant spec ifying in reasonable detail Landlord 's fa ilure to perform; 
if, however, the nature of Landlord 's obligation is such that it cannot be rectifi ed through the payment of money or the exercise of 
reasonable diligence within such 30-day period, a defaul t on Landlord's part wi ll not arise so long as Landlord commences to rectify 
its failure within such initial 30-day per,iod and subsequently pursues the rectifi cation of its fa ilure with diligence and continui ty. If 
Landlord fa il s to timely cure such default, Tenant may exercise any other rights prov ided in this Lease or at law or in equi ty, 
including, without limitat ion, a suit for actual damages, but Tenant shall not have the right to offset Rent or tem1inate this Lease due 
to a default by Landlord hereunder. 

20. Additional Rights of Landlord and Tenant. 

(a) Except as may be spec ifi ca lly provided herein, no right or remedy confeITed upon or reserved to Landlord in th is Lease 

is intended to be exclusive of any other right or remedy; and except as may be spec ifica ll y provided herein , each and every right and 
remedy shall be cumulative and in additi on to any other right or remedy contained in thi s Lease. No delay or failure by Landlord to 
enforce its rights under this Lease shall be construed as a waiver, modification or relinquishment thereof. In addition to the othe1· 
remedies provided in this Lease, Landlord shall be entitled, to the extent permitted by Applicable Law, to injunctive relief in case of 
the violation or attempted or threatened violation of any of the provisions of this Lease, or to specific performance of any of the 
provisions of this Lease. 
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(b) Tenant hereby waives and surrenders for itself and all those claiming under it, including credi tors of all kinds, any ri ght 

and privil ege which it or any of them may have un er any present or future law to redeem any of the Leased Premises or to have a 
continuance of thi s Lease after termination of this Lease or of Tenant's right of occupancy or possession pursuant to any court order 
or any provision hereof. 

(c) Landlord hereby wa ives any and all landlord 's or similar liens pertaining to Trade Fixtures or any property of Tenant, 
and any and all rights to di stra in or levy upon Trade Fixtures or any other personal property of Tenant regardless of whether such 
liens are created or otherwise. Landlord agrees at the request and expense of Tenant, to execute a waiver of any landlord 's or similar 
li en for the benefit of any present or fu ture holder of a securi ty interest in, or lessor of, any Trade Fixtures or any other personal 
property of Tenant. Landlord agrees to review any requested form of wa iver provided by Tenant within ten ( I 0) Bus iness Days of 
receipt thereof. 

(d) (i) Tenant agrees to pay to Landlord any and all reasonab le costs a nd expenses incurred by Landlord in connecti on 

with any li tigation or other ac ti on insti tuted by Landlord to enforce the ob li gations of Tenant under this Lease, to the extent that 
Landlord has prevailed in any such litigation or other action. Any amount payab le by Tenant to Landlord pursuant to thi s Paragraph 
£llig).ill shall be due and payable by Tenant to Landlord as Additional Rent wi hin thirty (30) days after a fin al, non-appealable 
judgment or decision is rendered in fav or of Landlord in such litigati on or other acti on. 

(ii ) Landlord agrees to pay to Tenant any and all reasonable costs and expenses incurred by Tenant in 
connection with any litigati on or other acti on instituted by Tenant to enfo rce the obligations of Landlord under this Lease, to the 
extent that Tenant has preva iled in any such litigation or other action. Any amount payable by Landlord to Tenant pursuant to thi s 
Paragraph 20(d)(ii) shall be due and payable within thi rty (3 0) days after a final, non-appealable judgment or decision is rendered in 
favo r of Tenant in such li tigation or other action. 

2 1. Notices. All Notices shall be in writing and hall be deemed to have been given for all purposes (i) three (3) Business 
Days after having been sent by United States mail, by registered or ce11ified ma il , return receipt requested, postage prepaid, 
addressed to the other party at its address as stated below, (ii ) on the next Business Day after having been sent fo r overnight deli very 
by Federal Express, United Parcel Service or other nationally recognized air courier service or (iii) on the Business Day deli vered, if 
hand deli vered. 

To the Addresses stated below: 

If to Landlord: 
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CGA 525 SOUTH TRYON TIC I, LLC 
CGA 525 SOUTH TRYON TIC 2, LLC 
CK 525 SOUTH TR YON TIC, LLC 
9475 Deereco Road, Suite 300 
Timoniu11l, Maryland 21093 
Attention: W. Kyle Gore 
Telephone: ( 4 10) 308-6220 



E-mail: kyle.gore@cgacapital.com 

with copies concu1Tently to: 

Ballard Spahr LLP 
300 East Lombard Street, 18th Floor 
Baltimore, Maryland 2 1202 
Attention: Thomas A. Hauser, Esq. 
Telephone: ( 4 10) 528-5691 
E-mail : hauser@ball ardspahr. com 

Childress Klein 
301 South College Street, Suite 2800 
Charlotte, North Carolina 28202 
Attention: Tom Coyle 
Telephone: (704) 3434308 
E-mail : tom.coyle@childressklein .com 

Ifto Tenant 

Duke Energy Caroli nas, LLC 
c/o Duke Energy Real Estate Services 
550 South Tryon Street, DEC22A 
Charlotte, North Caroli na 28202 
Attention: Lease Administration 

Duke Energy Carolinas, LLC 
550 South Tryon Street, DEC45A 
Charlotte, North Carolina 28202 
Attention: Karol P. Mack, Deputy General Counsel 
Telephone: (704) 382-8 I 65 
E-mail : karol.mack@duke-energy.com 
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If any Lender shall have advised Tenant by Notice in the manner aforesaid that it is the holder of a Mortgage and states in 
said Notice its address for the receipt of Notices, then simultaneously with the givi ng of any Notice by Tenant to Landlord, Tenant 
shall send a copy of such Notice to Lender in the manner aforesaid. For the purposes of this Paragraph 2 1, any party may s bstitute 
its address by givi ng fifteen days ' notice to the other party in the manner provided above. Any Noti ce may be given on behalf of 
any party by its counsel. 

22. Estoppel Certificates. Landlord and Tenant shall at any time and from time to time, upon not less than ten ( I 0) Business 
Days' prior written request by the other, execute, acknowledge and deliver to the other a statement in wri ting, certifying (i) that this 
Lease is unmodifi ed and in full effect ( or, if there have been modifications, that thi s Lease is in full effect as modified, setting forth 
such modifications), (ii) the dates to which Basic Rent payable hereunder has been paid , (iii) 
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that no default by such Person exists hereunder and, to the knowledge of the signer of such certi ftica te, no default by the othe r party 
hereto exists hereunder or, in either case, specifying each such default of which the signer may have knowledge, (iv) the remaining 
Term hereof, and (v) such other matters as may reasonably be requested by the party requesting the certificate. It is intended that 
any such statements may be relied upon by Lenders or potenti al Lenders, by the recipient of such statements or their assignees 
and/or by any prospecti ve purchaser, assignee or subtenant of the Leased Premises or of the meml,',ership interests in Landlord. 

23. SuITender and Holding Over. 

(a) Upon the expiration or earlier terminati on of this Lease, Tenant shall peaceably leave .and suITender the Leased 
Premises to Landlord. Tenant shall remove from the Leased Premises on or prior to such expirati on or earli er termination the Trade 
Fixtures and personal property which is owned by Tenant or thi rd parties other than Landlord, and Tenant at its expense shall , on or 
prior to such expiration or earli er termination, repair any damage caused by such removal. Trade Fixtures and personal property not 
so removed at the expiration of the Term or within ninety (90) days after the earli er termination of the Term for any reason 
whatsoever shall become the property of Landlord, and Landlord may thereafter cause such property to be removed fro m the Leased 
Premises . The cost of removing and di sposing of such prope1ty and repairing any damage to any of the Leased Premises caused by 
such removal shall be borne by Tenant. Landlord shall not in any manner or to any extent be obligated to reimburse Tenant for any 
prope1ty which becomes the property of Landlord as a result of such expiration or earli er termination. 

(b) Any holding over by Tenant of the Leased Premises after the expiration or earli er termination of the term of th is Lease 

or any extensions thereof, with the consent of Landlord, shall operate and be construed as tenancy fro m month to month only, at one 
hundred ten percent ( 11 0%) of the Basic Rent reserved herein and upon the same terms and conditions as contained in this Lease. 
Notwithstanding the fo regoing, any holding over without Landlord ' s consent shall entitle Landlord, in addition to co llecting monthly 
Basic Rent at the rate set forth in the previous sentence, to exercise all rights and remedies provided by law or in equi ty, including 
the remedies of Paragraph 19(b) . 

24. No Merger of Title. There shall be no merger of th is Lease nor of the leasehold estate created by t hi s Lease with the fee 
estate in or ownership of any of the Leased Premises by reason of the fac t that the same person, corporation, firm or other entity 
may acqui re or hold or own, directly or indirectly, (a) this Lease or the leasehold estate created by this Lease or any interest in this 
Lease or in such leasehold estate and (b) the fee estate or ownership of any of the Leased Premises or any interest in such fee estate 
or ownership . No such merger shall occur unless and until all persons, corporations, firms and other entities having any interest in (i) 
thi s Lease or the leasehold estate created by this Lease and (ii ) the fee estate in or ownership of the Leased Premises or any part 
thereof sought to be merged shall join in a written instrument effecting such merger and shall dul y record the same. 

25 . Definit ion of Landlord: Limitation of Liability. 

(a) Anything contained herein to the contrary notwithstanding, any claim based on or in respect of any liability of Landlord 
under thi s Lease shall be enforced only against Landlord 's interest in and revenues from the Leased Premises or condemnati on, 
insurance or sale proceeds 

DM EAST #39566949 v \0 29 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment- IOK 12/31/20 19 

Page 327 of 473 

related thereto, and shall not be enforced against Landlord individually or personally, or against any member or other Affili ate of 
Landlord, but in no event shall any such claim give rise to a right by Tenant to offset Rent or terminate thi s Lease due to a defaul t by 
Landlord, except as otherwise expressly provided in Paragraphs 13 and H of this Lease. 

(b) The term "Landlord" as used in this Lease so far as covenants or obligations on the part of Landlord are concerned, 
shall be limi ted to mean and include only the owner or owners of the Leased Premises or holder of the Mortgage in possess ion at the 
time in question of the Leased Premises and in the event of any transfer or transfers of the title of the Leased Premises, Landlord 
herein named (and in case of any subsequent transfers or conveyances, the then grantor) shall be automatically freed and relieved 
from and after the date of such transfer and conveyance of all liability as respects the perfo rmance of any covenants or obligations 
on the part of Landlord contained in this Lease thereafter to be performed (but shall remain liable with respect to all such liability 
arising fro m events or circumstances existing prior to the date of such transfer). 

(c) Tenant agrees that Tenant shall not be entitled to recover from Landlord nor any of its members or Affili ates, any 
indirect, special or consequential damages Tenant may incur as a result of a default by Landlord under thi s. Lease or other action by 
Landl ord . Landlord agrees that Landlord shall not be entitl ed to recover fro m Tenant nor any of its members or Affili ates, any 
indirect, special or consequential damages Landlord may incur as a resul t of a default under thi s Lease or other acti on by Tenant. 
The provisions contained in the fo regoing sentence is not intended to, and shall not, li mit any right that Landlord might otherwise 
have to any suit or action in connecti on with enfo rcement or co llection of amounts which may become owing or payable under or on 
account of insurance maintained by Tenant. 

26. Hazardous Materials. 

(a) Tenant agrees that it wil l not on, about, or under the Leased Premises, make, release, treat or di spose of any Hazardous 
Materials; but the fo regoing shall not prevent the use, storage or ex istence of any hazardous substances in the ordinary course of 
business of Tenant which are used and stored in accordance wi th Legal Requirements. Tenant represents and warrants that it will at 
all times comply with CERCLA and each other applicable Environmental Law. 

(b) To the extent required by CERCLA and/or any other Environmental Laws, Tenant shall remove any Hazardous 
Materials, whether now or hereafter existing on the Leased Premises and whether or not ari sing out of or in any manner connected 
with Tenant 's occupancy of the Leased Premises during the Term, and shall remediate any damage of har 1 or potential damage or 
harm causes, or that may be caused, by such Hazardous Materi als. 

(c) Tenant agrees that it w ill not install any underground storage tank at the Leased Premises without specific , prior wri tten 
approval from Landlord, but Tenant shall be permitted without Landlord's approval to install , operate, maintain, repair, and replace 
above-ground (but below grade) fu el tank(s) for use in connection with Tenant 's back-up generator(s) to be install ed at the Leased 
Premises. 

(d) If fo llowing written notice and the expiration of the appl icable cure peri od afforded Tenant pursuant to this Lease, 
Tenant fa ils to perform any necessary remediation work that Tenant is required to do to comply with thi s Paragraph 26, then 
Landlord may perfmm (and shall have the 
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right to enter onto the Leased Premises to perform) the same on Tenant 's behalf and at Tenant's expense. 

27. Entry by Landlord. Subject to Tenant 's reasonable security requirements, Landlord, Lender or their authorized 
representati ves shall have the right upon reasonable notice (which shall be not less than two (2) Business Days except in the case of 
emergency) to enter the Leased Premises at all reasonable business hours (and at all other times in the event of an emergency): (a) 
fo r the purpose of inspecting the same or fo r the purpose of doing any work under Paragraph I l(c), and may take a ll such ac ti on 
thereon as may be necessary or appropriate for any such purpose (but nothing contained in thi s Lease or otherwise shall oeate or 
imply any duty upon the part o f Landlord to make any such inspecti on or do any such work), and (b) for the purpose of showing the 
Leased Premises to prospecti ve purchasers and mortgagees and, at any time with in six (6) months prior to the expi ration of the Term 
of thi s Lease (i.e ., if Tenant has not timely exercised the next ava il able renewal option, if any, pursuant to Paragraph 5(b)). fo r the 
purpose of showing the same to prospecti ve tenants. No such entry shall constitute an eviction of Tenant, but any such entry shall be 
done by Landlord in such reasonable manner as to minimize any di sruption of Tenant 's business operati on. 

28 . No Usury . The intention of the parti es being to conform strict ly to the applicable usury laws, whenever any provision 

herein provides for payment by Tenant to Landlord of interest at a rate in excess of the legal rate permi tted to be charged, such rate 
herein provided to be paid shall be deemed reduced to such legal rate. 

29. Financial Statements. During the Term, Tenant shall submit to Landlord and Lender, e ither in print or in electronic 
form, the following fin ancial statements, all of which must be prepared in accordance with GAAP consistentl y appli ed: (i) as soon as 
ava il able and in any event within one hundred twenty ( 120) days after the end of each fi sca l year of Tenant, a consolidated balance 
sheet of Tenant and its subsidiaries as of the end of such fi scal year and the related consolidated statements of income, cash fl ows, 
capitali zation and retained earnings fo r such fi scal year, setting forth in each case in compara ti ve fo rm the fi gures for the previous 
fi scal year, a ll reported on in a manner consistent with past practice and with appli cable requirements of the Securities and Exchange 
Commission by Deloitte & Touche or other independent public accountan ts of nationally recogn ized standing; and (ii ) as soon as 
avail able and in any event within sixty (60) days a er the end of each of the firs t three quarters o f each fi scal year of Tenant, a 
consolidated balance sheet of Tenant and its subsidiaries as of the end of such quarter and the related consolidated statements of 
income and cash fl ows for such quarter and for the portion of Tenant 's fi scal year ended at the end of such quarter, setting fo rth in 
each case in comparative form the fi gures fo r the corresponding quarter and the corresponding porti on of Tenant 's previous. fi scal 
year, all certified (subj ect to normal year-end adjustments) as to fairn ess of presentation in all material respects, GAAP and 
consistency. For as long as Tenant shall be a publicly reporting company and is required to fil e quarterly and annual statements with 
the SEC, then Tenant shall submit to Landlord and Lender (in satisfaction of the requirements set fo rth in the preceding sentence), 
when fil ed with the SEC, copies of Tenant 's fo rms I 0-Q and 10-K, provided that to the extent such fo rms are ava il ab le through 
EDGAR or a similar internet site, no such submission shall be required. 
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(a) Notwithstanding anything herein to the contrary, Tenant agrees that each payment of Basic Rent and Addi tional Rent 
sha ll be free and clear of, and without deduction for any withhold ings of any nature whatsoever unless required by Applicable Law. 
If any deduction or withholding is required with respect to a payment of Basic Rent and/or Add itional Rent by Tenant, Tenant shall 
pay an additional amount such that the net amount actuall y rece ived by the Tax lndemnitee, after deduction or withholding, will be 
equal , on an After-Tax Basi s, to all such amounts that would be received by the Tax Indemnitee if rw such deduction or withholding 
had been required; provided, that Tenant shaill not be obligated to pay any add itional amount pursuant to this Paragraph 30 if the 
requirement to make such payment is so lely due to the fa ilure of a Tax Indemnitee to comply with Paraeraph 8(a)(ii)(E) to obtai n 
relief or exemption from such withholding. 

(b) Notwithstanding anything herein to the contrary, the prov1s10ns of thi s Paragraph 30 shall survive the ,earlier 
termination of this Lease. 

31 . Ri ght ofFirst Offer. 

(a) So long as Tenant maintains the Required Credit Rating, Landlord may not sell or otherwise transfer title to the Leased 
Premises ( other than to Tenant) prior to December 31, 2027. If Landlord shall desire at any time during the Term to sell the Leased 
Premises at any time after December 31 , 2027, Landlord shall first prov ide an offer to sell to Tenant, which offer (the " Offer") shall 
set forth the purchase price (the "Right of First Offer Purchase Price") and other substanti ve tem1s of such sale (and include a copy 
of any marketing brochure and/or bid package that Landlord may have prepared in anti cipation of attempting to sell the Leased 
Premises to third parties), and Tenant shall have thirty (30) days within receipt of such Offer to elect to purchase the Leased 
Premises on the prec ise terms and condi tions of the Offer. If Tenant elects to so purchase the Leased Pre ises Tenant shall give to 
Landlord written notice thereof (" Acceptance Notice '') together with a noti ce that, at Tenant 's election, Tenant seeks to assume the 
Financing as a full recourse obligati on of Tenant (subject to receipt of consent from the Lender as to the form and substance of such 
assumption by Tenant) (a " Tenant Assumption "), the closing shall be held within sixty (60) days after the date of the Acceptance 
Notice, whereupon, upon receipt by Landlord of the Right of First Offer Purchase Price for the Leased Pre ises and the 
documentation necessary for the Tenant Assumption, Landlord shall convey the Leased Premises to Tenant ( or its designee). At the 
closing, Landlord shall deliver to Tenant (or its designee) a spec ial warranty deed (or local equivalent \, sufficient to convey to 
Tenant (or its designee) fee s imple titl e to the Leased Premises free and clear of all Liens, restrictions and encumbrances, except for 
the Permitted Encumbrances (excluding, unless a Tenant Assumption occurs, the Mortgage and any other mortgage, eed of trust or 
similar securi ty instrument created by Landlord), Liens or encumbrances created, suffered or consented to in writing by Tenant or 
aris ing by reason of the fa ilure of Tenant to have observed or performed any term, covenant or agreement herein to be observed or 
performed by Tenant or that are otherwise the responsibili ty of Tenant hereunder, the Lien of any Impositions ,then affecting the 
Leased Premises and this Lease shall remain in full force and effec t. If Tenant does not elect to make a Tenant Assumption and 
purchases the Leased Premises, Tenant acknowledges that the Financing must be paid in full in accordance with its terms in order 
fo r the Mortgage to be released as a li en against the Leased Premises, and following payment of the Right of First Offer Purchase 
Price for the Leased Premises Tenant may elect to assume (or its designee assume) thi s Lease, or terminate 
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thi s Lease at any time on or after the Closing Date. In the event Tenant shall elect not to so purchase the Leased Premises, Landlord 
may thereafter sell the Leased Premises to any Person without again offering it to Tenant, provided that (i) the purchase price shall 
not be less than 95% of that set forth in the Offer, (ii) the material terms of such purchase shall not be materi ally more favorab le to 
the buyer than those set forth in the Offer and (iii) the purchase is consummated within six (6) months after Landlord's submiss ion 
of the Offer to Tenant all as reasonably substanti ated by Landlord to Tenant, and provided, furth er, that any subsequent proposed 
sale of the Leased Premises shall remain subject to this Paragraph 3 1. 

(b) Notwithstanding anything to the contrary herein, the provisions of this Paragraph 3 1 shall not apply to (i) any sa le or 
conveyance of the Leased Premises in foreclosure sale (or similar proceeding) of a bona-fide mortgage or deed of trust or to any 
conveyance in lieu of fo reclosure of such a mortgage or deed of trust or any subsequent sale or conveyance of the Leased Premises 
after such foreclosure sale (or similar proceeding) or conveyance in li eu of foreclosure, (ii ) any sale or conveyance ,of the Leased 
Premises which occurs during the existence of an Event of Default hereunder, or (i ii ) any sale, transfer, assign ment or pledge of less 
than 50% of the benefi cial ownership interest, membership interest, partnership interest or other equi ty interest in Landlord, and/or 
the change of the manager or other controlling person of Landlord, or any transfer, sa le or other di sposition of the Leased Premises; 
it being understood that any transfer of 50% or more of the membership interest in Landlord to any party after December 3 1 2027 
shall be subject to Tenant's ri ghts set forth in Paragraph 31 (a) above. Any purchase of the Leased Premi ses pursuant to thi s 
Paragraph 3 1 shall be completed in accordance with the Purchase Procedures . 

32 . Call Option/Put Option. 

(a) Call Option. Tenant shall have the option to purchase the Leased Premises for an all cash purchase price equal to the 
amount set forth in Schedule D attached hereto (the "Call Option Purchase Price") on the Expi ration Date (the "Call Option"). 
Tenant shall give written notice to Landlord and Lender on or prior to June 30, 2051 of Tenant 's election to exercise the Call Opti on. 
If Tenant exercises the Call Option on or prior to June 30, 205 1, the closing of the Call Option shall occur on the Expi ration Date, 
whereupon, upon receipt by Landlord of the Call Option Purchase Price for the Leased Premises, subject to any requi red credi ts and 
adjustments required pursuant to the Purchase Procedures, Landlord shall convey the Leased Premises to Tenant (or its designee). 

(b) Put Option. If T,enant does not exercise the Ca ll Option on or prior to June 30, 205 1, Landl ord and Lender shall , with the 
prior written consent of Lender, have the option to put (a d require Tenant to purchase) the Leased Premises (the " Put Opti on") on 
the Expiration Date for an all cash purchase price equall to the amount set forth in Schedule D attached hereto (the "Put Option 
Purchase Price") by sending written notice to Tenant on or prior to August 31 , 2052 of the exercise of the Put Option; provided 
however, that in the event Landlord fa il s to deliver notice to Tenant electing to exercise the Put Option on or prior to August 3 1, 
2052 , then Landlord shall be deemed to have exercised the Put Option. Notwithstanding Landlord's exercise or deemed exercise of 
the Put Option, Landlord shall have the right, with the pri or wri tten consent of Lender, to rescind any such exercise of the Put Option 
by delivering to Tenant a written noti ce of resciss ion no later than September 30, 2052. If Landlord or Lender exercises 1lhe Put 
Option, the closing of the Put Option shall occur on the Expirati on Date, whereupon, upon receipt by Landlord of the purchase price 
for 

OM EAST #39566949 v JO 33 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment- !OK 12/31 /2019 

Page 331 of 473 

the Leased Premises, subject to any required credits and adjustments required pursuant to the Purchase Procedures, Landlord shall 
convey the Leased Premises to Tenant (or its designee). 

(c) Clos ing. At the closing of the Call Option, or the Put Option, as applicable, Landlord shall deliver to Tenant (or its 
designee) a special warranty deed ( or local equi valent) , sufficient to convey to Tenant ( or its desigr,iee) fee s imple titl e to the Leased 
Premises free and clear of all Liens, restrictions and encumbrances, except for the Pem1itted Encumbrances ( excluding the Mortgage 
and any other mortgage, deed of trust or similar security instrument created by Landlord), Liens or encumbrances created, suffered 
or consented to in writing by Tenant or arising by reason of the fa ilure of Tenant to have observed or performed any term, covenant 
or agreement herein to be observed or performed by Tenant or that are otherwise the responsibility of Tenant hereunder, the Lien of 
any Impositions then affecting the Leased Premises. Any purchase of the Leased Premises pursuant to this Paragraph 32 shall be 
completed in accordance with the Purchase Procedures . 

33. Separab ility. 

Each and every covenant and agreement contained in this Lease is, and shall be construed to be, a separate and independent 
covenant and agreement, and the breach of any such covenant or agreement by Landlord shall not discharge or relieve Tenant from 
its obligation to perform the same. If any term or provision of thi s Lease or the application thereof to any provision of thi s Lease or 
the applicati on thereof to any person or circumstances shall to any extent be inva lid and unenforceable, the remainder of this Lease, 
or the application of such term or provision to person or circumstances other than those as to which it is invalid or unenforceable, 
shall not be affected thereby, and each term and provi sion of this Lease shall be valid and shall be enforced to the extent permitted by 
law. 

34. Miscellaneous. 

(a) The paragraph headings in this Lease are used only fo r convenience in finding the subject matters and a re not part of 
this Lease or to be used in detem1ining the intent of the parties or otherwise interpreting th is Lease. 

(b) As used in this Lease the singular shall include the plural as the context requires and the following words and phrases 
shall have the following meanings: (i) " including" shall mean " includ ing but not limited to"; (ii) "provisions" shall mean 
"provisions, terms, agreements, covenants and/or conditions"; (i ii) " lien" shal l mean " lien, charge, encumbrance; title retention 
agreement, pledge, security interest, mortgage and/or deed of trust" ; and (iv) "obligation" shall mean "obligation, duty, agreement, 
liab ility, covenant or condition" . 

(c) Any act which Landlord is pennitted to perform under this Lease may be performed at any time and from time to time 
by Landlord or any person or entity des ignated by Landlord. Any act which Tenant is required to perform under this Lease shall be 
performed at Tenant's so le cost and expense. 
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(d) This Lease may be modified, amended, discharged or waived only by an agreement in writing s igned by the party 
aga inst whom enforcement of any such modifi cat,ion, amendment, di scharge or waiver is sought. This Lease and the Agency 
Agreement embody the entire agreement and understanding between Tenant and Landlord with respect to the transactions 
contemplated hereby and supersede alli other agreements and understand ings between Tenant and Landlord with respect to the 
subject matter thereof. This Lease and the Agency Agreement represent the final agreement between the parties and may not be 
contradicted by evidence of prior, contemporaneous or subsequent oral agreements of Tenant and Landlord or any coursed of prior 
dealings. There are no unwritten oral agl'eements between the parti es. 

(e) This Lease shall inure to the benefit of and bind Tenant, Landlord, and their respective successors and assigns. 

(f) This Lease will be simultaneously exec ted in severa l counterparts, each of which when so executed and delivered sha ll 
constitute an original, fully enforceab le counterpart for all purposes. 

(g) This Lease shall be governed by and construed according to the laws of the State in which the Leased Premises is 
located. 

(h) TO THE FULLEST EXTENT ALLOWED BY LEGAL REQUIREMENTS, LANDLORD A D TENANT 
IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING 
RELATING TO THIS LEASE AND ANY COUNTERCLAIM THEREUNDER. 

(i) Tenant hereby represents and warrants that neither Tenant nor any of its Affi liates is in violation of (i) any of the foreign 
assets control regulations of the United States Treasury Department (3 1 CFR, Subtitle B, Chapter V, as amended) or any enabling 
legislation or executive order relating thereto, (ii ) Executive Order No. 13,224, 66 Fed Reg 49,079 (200 1), issued by the President 
of the United States (Executive Order Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to 
Commit or Support Te1Torism) or (iii) the anti-money Laundering provisions of the USA Patrio Act (Title III of Pub. L. 107-56 
(signed into law October 26, 200 I)) (the "USA Patriot Act") amending the Bank Secrecy Act, 3 1 U.S.C. Section 5311 et seq and 
any other laws relating to te1Torism or money laundering. 

U) For the purposes of the creation and enforcement of thi s Lease as a mortgage and security agreement, the Tenant hereby 
GRANTS, BARGAINS, SELLS, WARRANTS, CONVEYS, ALIENS, REMISES, RELEASES, ASSIGNS, SETS OVER AND 
CONFIRMS to Landlord and its successors and ass igns all of Tenant's right, title, and interest in and to the Leased Premises. 

35. Tenancy-In-Common. 
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Each of the enti ties comprising Landlord respectively acknowledge that all of such entities comprising Landlord are jointly 
and severally liable for the perfonnance and satisfaction of all obligations of Landlord as set forth herein. Pursuant to that certain 
Tenancy-In-Common Agreement dated of even date herewith by and among TIC I, TIC 2 and TIC 3 (the "TIC Agreement''), each 
entity comprising Landlord has appointed TIC 3 to act on its behalf as its agent under the TIC Agreement and authorizes TIC 3 to 
take such actions on its behalf and to exercise such powers delegated to TIC 3 by the terms of the TIC Agreement, together with 
such actions and powers incidental thereto. Tenant shall be entitled to rely on any and all communications or acts of TIC 3 with 
respect to the exercise of any rights or the granting of any consent, waiver or approval on behalf of the entities comprising Landlord 
in all circumstances where an action by Landlord is required or permitted pursuant ,to thi s Agreement without the right or necessity 
of making any inquiry of any individual entity comprising Landlord as to the authority of TIC 3 with respect to such matter. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, Landlord and Tenant have caused this instrument to be executed under seal as of the day and 
year first above written. 

LANDLORD: 

CGA 525 SOUTH TRYON TIC 1, LLC, 
a Delaware limited liability company 

By: Isl W. Kyle Gore 
Name: W. Kyle Gore 
Title: Authorized Officer 

CGA 525 SOUTH TRYON TIC 2, LLC , 
a Delaware limited liability company 

By: Isl W. Kyle Gore 
Name: W. Kyle Gore 
Title: Authorized Officer 

[SIGNATURES CONTINUE ON THE FOLLOWING PAGE] 
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CK 525 SOUTH TRYO TIC, LLC, 
a Delaware li mited liability company 

By: Isl Thomas C. Coyle, Jr. 
Name: Thomas C. Coyle, Jr. 
Title: Authorized Officer 
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DUKE ENERGY CAROLINAS, LLC. 
a North Carolina limited liabi lity company 

By: ls/John L. Sulli van, TII 
Name: John L. Sullivan, III 
Title: Assistant Treasurer 
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LEGAL DESCRIPTION OF THE PROPER TY 

Lying and being situate in Mecklenburg County, North Carolina, and being more particularly described as follows: 

PARCEL I: 

BEING ALL OF Lot I, approximately 2.092 Acres, as shown on plat entitled "Recombination Plat for: Duke Energy Carolinas, 
LLC" recorded in Map Book 64 at Page 51 8 and revised in Map Book 64 at Page 734, in the Office of the Register of Deeds of 
Mecklenburg County, North Carolina. 

PARCEL II : 

TOGETHER WITH the easements contained in Temporary Easement Agreements recorded in Book 33484 at Page 343; Book 
33483 at Page 686; Book 33531 at Page 84 7; Book 33531 at Page 854; and Book 33656 at Page 284, in the Office of the Register of 
Deeds of Mecklenburg County, North Carolina. 

PARCEL III: 

TOGETHER WITH the easements contained in that certain Easement Agreement recorded in Book 34134 at Page 170, in the Office 
of the Register of Deeds of Mecklenburg County, North Carolina. 

A-I 
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Basic Rent is due commencing on the Rent Commencement Date on each Basic Rent Payment Date during the Term in the 
amount set forth for such Basic Rent Payment Date on Schedule I attached to this Exhibit B. 

During each Renewal Term, the Basic Rent payable on each Basic Rent Payment Date during such Renewal Term shall be 
the amount set for such Basic Rent Payment Date on Schedule I attached to this Exhibit B. 

B-1 
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Schedule 1 - Basic Rent Schedule 

Payment Bueluat B•sic 

M!lnlll fUDK11t Datt .Bmt 
1/1/2020 0.00 

2 211/2020 0.00 
3/1/2020 0,00 

4 4/1/2020 0.00 

s S/1/2020 0.00 
6 6/1/2020 0.00 
7 7/1/2020 0.00 
8 811/2020 0.00 
9 9/1/2020 0.00 

to IOll /2020 0.00 
II 11/1/2020 0.00 
12 1211/2020 0.00 
13 1/1/202 1 0.00 

14 211/2021 0.00 
IS 3/1/2021 0.00 
16 4/1/2021 0.00 
17 S/1/2021 0.00 
18 6/1/2021 0.00 

19 7/1/2021 0.00 
20 8/1/2021 0.00 
21 9/1/2021 0.00 
22 IOl l/2021 0.00 
23 11 /1/2021 0,00 

24 1211/2021 0.00 
2S 1/1/2022 0.00 
26 211/2022 0.00 
27 3/1/2022 0.00 
28 4/1/2022 0.00 

29 S/1/2022 0,00 

30 6/1/2022 0.00 
31 711/2022 0.00 
32 8/1/2022 0.00 
33 9/1/2022 0.00 

34 IOll/2022 0.00 
JS 11/1/2022 0.00 
36 1211/2022 0.00 
37 1/1/2023 2,208.632.49 
38 211/2023 2.208,632.49 

39 3/1/2023 2.208,632.49 
40 4/1/2023 2.208,632.49 
41 S/1/2023 2.208,632.49 
42 6/1/2023 2.208,632.49 

DMEAST #39566949 vlO 

SCHEDULE I 

Basic Rent Schedule 

8-2 

KyPSC Case No. 2021-001 90 
FR 16(7)(p) Attachment - lO K 12/31/2019 

Page 339 of 473 



Schedule 1 - Basic Rent Schedule 

Payment Base Rent Basic 

Month Pa)'!I!tnt Datt Bf!!! 
43 7/1/2023 2,208,632.49 

44 8/1/2023 2,208,632.49 

45 9/ 1/2023 2,208,632.49 

46 10/ 1/2023 2,208,632.49 

47 11/ 1/2023 2,208,632.49 

48 12/1/2023 2,208,632.49 

49 1/ 1/2024 2,252.805. 14 

so 2/1/2024 2,252,805.14 

5 1 3/ 1/2024 2,252,805. 14 

52 4/ 1/2024 2.252,805. 14 

53 5/ 1/2024 2,252,805. 14 

54 6/1/2024 2,252,805. 14 

55 7/1/2024 2.252,805. 14 

56 8/1/2024 2,252,805. 14 

57 9/1/2024 2,252,805.14 

58 10/1/2024 2,252,805. 14 

59 11/1/2024 2,252,805.14 

60 12/1/2024 2,252,805. 14 

6 1 1/ 1/2025 2,297,86 1.24 

62 2/1/2025 2,297,861.24 

63 3/ 1/2025 2,297,861.24 

64 4/ 1/2025 2,297 .861.24 

65 5/ 1/2025 2,297,861.24 

66 6/1/2025 2,297,861.24 

67 7/ 1/2025 2,297,861.24 

68 8/1/2025 2,297,861.24 

69 9/ 1/2025 2,297,861.24 

70 10/ 1/2025 2,297.861.24 

71 11/ 1/2025 2,297,861.24 

72 12/1/2025 2,297,861.24 

73 1/1/2026 2,343,8 18.46 

74 2/1 /2026 2,343,818.46 

75 3/ 1/2026 2,343 ,8 18.46 

76 4/ 1/2026 2,343,818.46 

77 5/ 1/2026 2,343,8 18.46 

78 6/1/2026 2,343,818.46 

79 7/1/2026 2,343,818.46 

80 8/1 /2026 2,343,818.46 

81 9/ 1/2026 2,343,818.46 

82 10/1/2026 2,343,8 18.46 

83 11/1/2026 2.343 ,818.46 

84 12/1/2026 2,343,8 18.46 
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Schedule I - Basic Rent Schedule 

Paymellt BtieRellt Bask 
Month Pavmellto.t~ Rroi 

85 1/112027 2.390,694.83 
86 2/112027 2,390,694.83 
87 J.1112027 2.390,694 .83 

88 41112027 2,390,694.83 
89 511.12027 2,390,694.&3 
90 6;11/2027 2,390,694.83 

91 7/112027 2,390,694.83 
92 &1112027 2,390,694.83 

93 9/112027 2,390,694.83 
94 10.1112.027 2,390,694.83 
9S 11/112027 2,390,694.83 

96 12/lll02'7 2,390,694.83 

97 11112028 2,438,508.73 
98 2/1 12028 2,438,508. 7:3 

99 31112028 2,438,508.73 
100 4.1112028 2,438,508.73 
IOI S/112028 2,4.38 508.7:3 

102 61112028 2,438,508.73 
103 7/1 12028 2,438,508.73 
104 8.1112028 2,4.38,508.73 

105 9.1112028 2,438,508.73 
106 IOll.12.0211 2,438,508.73 
107 111112023 2,438,508.73 

108 1'111/2028 2,438,508.73 
109 1/112029 2,487,278.'90 
110 21112029 2,487,278.90 

Ill 31112029 2,487,278.90 
112 4/112029 2,487,278.90 
113 S/112029 2,487,278.90 

11 4 6.11/2029 2,487,27S. 90 
115 7/ l/'2029 2,487,27&.90 
11 6 81112029 2,487,278.90 

11 7 9.ll/2029 2,487,278.90 

11 8 10/1/2029 2,487,278.90 
119 11/1)20.29 2,487,2711.90 

120 12/1/2029 2,487,278.90 
12 1 l/,J/2030 2,537,024.48 
122 l/2030 2,537,024.48 

123 311.12030 2,537,024.48 
124 4,11./2030 2,537,024.48 

125 .5,f)/2030 2,537,024 .. 48 

126 61)fl030 2,537,024.48 
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Schedule 1 - Basic Rent Schedule 

Payment Bue Rent Bu ie 

Month Pa:rment Date Rent 

127 7/1/2030 2.537.024,48 

128 8/1/2030 2,537,024.48 

129 9/1/2030 2,537.024.48 

130 10/ 1/2030 2,537.024.48 

131 11/112030 2.537,024.48 

132 12/112030 2,537,024.48 

133 1/ 1/203 1 2,587,764.97 

134 2/ 1/203 1 2,587,764.97 

135 3/1/2031 2,587,764 .97 

136 4/1/203 1 2,587,764.97 

137 5/1/2031 2,587, 764,97 

138 6/1/2031 2,587,764.97 

139 711/203 1 2,587,764.97 

140 8/1/203 1 2,587,764.97 

141 9/1 /203 1 2,587, 764,97 

142 10/112031 2,587,764.97 

143 11/ 112031 2,587,764.97 

144 12/112031 2,587,764.97 

145 1/1/2032 2,639,520.27 

146 2/1/2032 2,639,520.27 

147 3/1/2032 2,639,520.27 

148 4/1/2032 2,639,520.27 

149 5/1/2032 2,639.520,27 

150 6/1/2032 2,639.520.27 

151 7/1/2032 2,639,520.27 

152 8/1/2032 2,639,520.27 

153 911/2032 2,639,520.27 

154 10/ 112032 2,639,520.27 

155 11/ 112032 2,639,520.27 

156 12/112032 2,639,520.27 

157 111/2033 2,692,3 10.68 

158 2/1/2033 2,692,3 10.68 

159 311/2033 2,692,3 10.68 

160 4/1/2033 2,692,310.68 

161 511/2033 2,692.3 10,68 

162 6/1/2033 2,692,3 10.68 

163 7/1/2033 2,692,310.68 

164 811/2033 2,692.310.68 

165 9/1/2033 2,692,3 10.68 

166 10/ 1/2033 2,692,3 10.68 

167 11/1 /2033 2,692,3 10.68 

168 12/1/2033 2,692,3 10.68 
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Schedule 1 - Basic Rent Schedule 

Payment Base Rent Basic 

Month Payment Date Rent 

169 1/ 1/2034 2,746, I 56.89 

170 2/ 1/2034 2,746, I 56.89 

17 1 3/ 1/2034 2,746,156.89 

172 4/1 /2034 2,746,156.89 

173 5/1/2034 2,746, 156.89 

174 6/ 1/2034 2,746,156.89 

175 7/1/2034 2,746,156.89 

176 8/ 1/2034 2. 746,156.89 

177 9/1 /2034 2,746,156.89 

178 10/1/2034 2,746,156.89 

179 11/1/2034 2,746.156.89 

180 12/1/2034 2,746,156.89 

18 1 1/1/2035 2,801,080.03 

182 2/1 /2035 2,80 1,080.03 

183 3/ 1/2035 2,80 1,080.03 

184 4/ 1/2035 2,80 I .080.03 

185 5/ 1/2035 2,80 1,080.03 

186 6/1/2035 2,801,080.03 

187 7/1/2035 2,80 1,080.03 

188 8/ 1/2035 2,801,080.03 

189 9/1/2035 2,80 I ,080.03 

190 10/1/2035 2,80 1,080.03 

191 11/1/2035 2,80 1,080.03 

192 12/1/2035 2,80 1,080.03 

193 1/1/2036 2,857, I 01.63 

194 2/1 /2036 2,857,101.63 

195 3/1/2036 2,857, 101.63 

196 4/ 1/2036 2,857,10 1.63 

197 5/1 /2036 2,857, I 01.63 

198 6/1 /2036 2,857,1 01.63 

199 7/1/2036 2,857,101.63 

200 8/1 /2036 2,857,101.63 

20 1 9/1 /2036 2,857,101.63 

202 10/1/2036 2,857,101.63 

203 I 1/1/2036 2,857,101.63 

204 12/1/2036 2,857,101.63 

205 1/1 /2037 2,914,243.66 

206 2/1/2037 2.,914,243.66 

207 3/ 1/2037 2,914,243.66 

208 4/1/2037 2,914,243 .66 

209 5/ 1/2037 2,914,243.66 

2 10 6/1 /2037 2,914,243.66 
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Schedule 1 - Basic Rent Schedule 

Payment Bue Rent Bu ie 

Month Pavment Date Rent 

2 11 711 /2037 2,914,243.66 

212 8/1/2037 2,9 14,243.66 

213 9/1/2037 2,914,243.66 

2 14 10/ 1/2037 2,9 14,243.66 

215 11/1 /2037 2,914,243.66 

2 16 12/1/2037 2,914,243.66 

217 1/1/2038 2,972,528.53 

218 2/ 1/2038 2,972,528.53 

219 3/ 1/2038 2,972,528.53 

220 411/2038 2,972,528.53 

221 5/ 1/2038 2,972,528.53 

222 6/1/2038 2,972,528.53 

223 7/1/2038 2,972,528.53 

224 8/ 1/2038 2,972,528.53 

225 9/ 1/2038 2,972,528.53 

226 10/ 1/2038 2,972,528.53 

227 11/1/2038 2,972,528.53 

228 12/1/2038 2,972,528.53 

229 1/ 1/2039 3,031,979.10 

230 2/1/2039 3,031 ,979.10 

231 3/ 1/2039 3,031,979.10 

232 4/1/2039 3,031 ,979.10 

233 5/1/2039 3,031,979.10 

234 6/1 /2039 3,031,979.1 0 

235 7/ 1/2039 3,031 ,979.10 

236 8/ 1/2039 3,031 ,979.10 

237 9/ 1/2039 3,031 ,979.10 

238 10/ 1/2039 3,03 1,979.10 

239 11/ 1/2039 3,03 1,979.10 

240 12/1/2039 3,03 1,979 .. 10 

24 1 1/ 1/2040 3,092,618.68 

242 2/1/2040 3,092,618.68 

243 3/ 1/2040 3,092,618.68 

244 4/ 1/2040 3,092,6 18.68 

245 5/ 1/2040 3,092,6 18.68 

246 6/1/2040 3,092,6 18.68 

247 7/ 1/2040 3,092,6 18.68 

248 8/1/2040 3,092,618.68 

249 9/ 1/2040 3,092,6 18.68 

250 10/1/2040 3,092,6 18.68 

25 1 11 / 1/2040 3,092,618.68 

252 12/1/2040 3,092,6 18.68 
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Schedule 1 - Basic Rent Schedule 

Payment Base Rent Basic 

Month P• :i:ment Dale Rent 

253 1/1/204 1 3,154,47 1.05 

254 2/1/204 1 3,154,471.05 

255 3/1/204 1 3,154,471.05 

256 4/ 1/204 1 3,154,471.05 

257 5/1/204 1 3,154,471.05 

258 6/1 /204 1 3,154,471.05 

259 7/1/204 1 3,154,47 1.05 

260 8/1/204 1 3,154,47 1.05 

261 9/ 1/204 1 3,154,471.05 

262 I0/1 /2041 3,154,47 1.05 

263 11 /1/2041 3,1 54,471.05 

264 12/112041 3,154,471.05 

265 1/1/2042 3,217,560.47 

266 2/ 1/2042 3,217,560.47 

267 3/ 1/2042 3,217,560.47 

268 4/ 1/2042 3,217,560.47 

269 5/1/2042 3,217,560.47 

270 6/1/2042 3,217,560.47 

271 7/1 /2042 3 ,217,560.47 

272 8/ 1/2042 3,217,560.47 

273 9/1/2042 3,217,560.47 

274 10/1/2042 3,217,560.47 

275 11/1 /2042 3,217,560.47 

276 12/1/2042 3,217,560.47 

277 1/1 /2043 3,281,9 11.68 

278 2/ 1/2043 3,281 ,9 11.68 

279 3/ 1/2043 3,281 ,9 11.68 

280 4/ 1/2043 3,281 ,9 11.68 

281 5/ 1/2043 3,281 ,9 11.68 

282 6/1/2043 3,281 ,9 11.68 

283 7/ 1/2043 3,281,9 11.68 

284 8/1/2043 3,281 ,9 11.68 

285 9/1/2043 3,281 ,9 11.68 

286 I0/ 112043 3,281,9 11.68 

287 11/1/2043 3,281 ,9 11.68 

288 12/1/2043 3,281 ,91 1.68 

289 1/ 1/2044 3,347,549.91 

290 2/1/2044 3,347,549.91 

291 3/ 1/2044 3,347,549.91 

292 4/1 /2044 3,347,549.91 

293 5/1/2044 3,347,549.91 

294 6/1/2044 3,347,549:91 

DMEAST #39566949 v I 0 

B-8 

KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - IOK 12/31/201 9 

Page 345 of 473 



Schedule 1 - Basic Rent Schedule 

Payment Bue Rent Basic 

l\t ontb P•!ment Date Rent 

295 7/ 1/2044 3.347,549.91 

296 8/ 1/2044 3,347,549.91 

297 9/1/2044 3,347,549.91 

298 10/ 1/2044 3,347,549.91 

299 11/112044 3,347,549.91 

300 12/1/2044 3,347,549.91 

301 1/ 1/2045 3,414,500.91 

302 2/1/2045 3,414,500.91 

303 3/ 1/2045 3,414,500.91 

304 4/ 1/2045 3,414,500.91 

305 5/1/2045 3,414,500.91 

306 6/1/2045 3,414,500.91 

307 7/ 1/2045 3,414,500.9 I 

308 8/1/2045 3,414,500.91 

309 9/ 1/2045 3,414,500.91 

310 10/ 1/2045 3,414,500.91 

311 11 / 1/2045 3,414,500.91 

312 12/112045 3,414,500.91 

313 1/ 1/2046 3,482,790.93 

314 2/1/2046 3,482,790.93 

315 311/2046 3,482,790.93 

316 411/2046 3,482,790.93 

317 511/2046 3,482,790.93 

318 6/ 1/2046 3,482,790.93 

319 711/2046 3,482,790.93 

320 8/1/2046 3,482,790.93 

321 9/ 1/2046 3,482,790.93 

322 10/ 1/2046 3,482,790.93 

323 11 / 1/2046 3,482,790.93 

324 12/112046 3,482,790.93 

325 1/ 1/2047 3,552,446.75 

326 2/ 1/2047 3,552,446.75 

327 3/ 1/2047 3,552,446.75 

328 4/1/2047 3,552,446.75 

329 5/ 1/2047 3,552,446.75 

330 6/1/2047 3,552,446.75 

331 7/ 1/2047 3,552,446.75 

332 8/ 1/2047 3,552,446.75 

333 9/ 1/2047 3,552,446.75 

334 10/ 1/2047 3,552,446.75 

335 11/ 1/2047 3,552,446.75 

336 12/1/204 7 3,552,446.75 
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Schedule 1 - Basic Rent Schedule 

Payment Base Rent BH ic 

Month Pavment Dale Rent 

337 1/ 1/2048 3,623,495.69 

338 2/ 1/2048 3,623,495 .. 69 

339 3/ 1/2048 3,623,495.69 

340 4/1/2048 3,623,495.69 

34 1 5/ 1/2048 3,623,495.69 

342 6/ 1/2048 3,623,495,69 

343 7/1/2048 3,623,495.69 

344 8/1/2048 3,623,495.69 

345 9/ 1/2048 3,623,495.69 

346 10/ 1/2048 3,623,495.69 

347 11 / 1/2048 3,623,495.69 

348 12/1/2048 3,623,495.69 

349 1/ 1/2049 3,695,965.60 

350 2/1/2049 3,695,965.60 

35 1 3/1/2049 3,695,965.60 

352 4/ 1/2049 3,695,965.60 

353 5/ 1/2049 3,695,965.60 

354 6/1/2049 3,695,965.60 

355 7/ 1/2049 3,695,965.60 

356 8/ 1/2049 3,695,965.60 

357 9/ 1/2049 3,695,965.60 

358 l0/ 1/2049 3,695,965.60 

359 11/ 1/2049 3,695,965.60 

360 12/1/2049 3,695,965.60 

361 1/ 1/2050 3,769,884.9 1 

362 2/ 1/2050 3,769,884.9 1 

363 3/ 1/2050 3,769,884.9 1 

364 4/1 /2050 3,769,884.9 1 

365 5/1/2050 3,769,884.9 1 

366 6/ 1/2050 3,769,884.9 1 

367 7/ 1/2050 3,769,884.9 1 

368 8/ 112050 3,769,884.9 1 

369 9/112050 3,769,884.9 1 

370 10/ 1/2050 3,769,884.9 1 

37 1 11/1 /2050 3,769,884.91 

372 12/1/2050 3,769,884.9 1 

373 1/11205 I 3,845,282.61 

374 2/ 112051 3,845,282.6 1 

375 3/ 1/205 1 3,845,282 .. 6 1 

376 4/ 1/2051 3,845,282.6 1 

377 5/ 1/205 1 3,845,282.6 1 

378 6/ 1/2051 3,845,282.61 
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Schedule 1 - Basic Rent Schedule 

Payment Base Rent Bult 

Month Payment Date Rent 

379 7/1 /2051 3,845,282.61 

380 8/1/2051 3,845,282.6 1 

38 1 9/1/2051 3,845,282.6 1 

382 10/1/205 I 3,845,282.61 

383 11/1/2051 3,845,282.61 

384 1211/2051 3,845,282.6 1 

385 1/1/2052 3,922,188.26 

386 2/1/2052 3,922,1 88.26 

387 3/ 1/2052 3,922,188.26 

388 4/1/2052 3,922,188.26 

389 5/ 1./2052 3,922,18826 

390 611.12052 3,922,18826 

391 7/1./2052 3,922,188.26 

392 8/1/2052 3,922,188.26 

393 9/ 1./2052 3,922,188.26 

394 10/ 1/2052 3,922,188.26 

395 11/ 1/2052 3,922,188.26 

396 121112052 3,922,188.26 
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Schedule A-Termlnadon Values 

. AlsUlllft8iu.ic_,,.,,._,,,.,,,._,..,.,....,t11,e1D<tdllUMIM,..,,._ 

0ou-,. llos...., pold .. ,-. .., or prior ID last_ In ,..,,._ Dlltr llanv•· 

•• T,,,,,_ V"'- = Sam of MN,p,t,t A>tti'on of T- V... 

pha all- ..,_Is INplirwf ID be ,-Id ID,_ l#iffl sudl 

TamlnotiaeV.-. 

Pay•,nt 
Moalh Pavme• t Date lua1• • Tn ml•alloa Vahle •• 

I 1212'.3/'2019 l/l /'2020 8.S,000,000.00 

2 lf2/'2020 2/1/'2020 85,000,000.00 

3 2f2/'2020 l/1/'2020 725,512,242.73 
4 3f2/'2020 41112020 725,512,242.73 

s 4f2f2020 Sfl/'2020 72:S,.S I 2,242.73 

6 S/212020 6(112020 725,5 12,242.73 

7 612/2020 7/l/2020 725,5 12,242.73 
8 71212020 &/ l/'2020 725,5 12,242.73 

9 llf?_/2020 9/ l /'2020 72:S,S 12,242. 73 
10 9/212020 10/112020 72S ,S 12,242. 73 

II 10/2/2020 11/1/2020 725,5 12,242. 73 
12 11/2/20'10 12/1/2020 lli,S 12,242.73 

13 12l2l2020 l/ l/'2021 725,5 12,242.73 

14 lf2f202 I 21112021 lli,512,242.73 

IS 2}?_/202 I l/112021 lli,512,242.73 

16 3121202 1 411/'202 1 725,512,242.73 
17 4f2f202 1 !ll /'202 1 725,5 12,242. 73 

18 Sf2/'202 I 6/11202 1 725,5 12,242.73 
19 612/202 1 7/ l/'202 1 lli,S 12,242.73 

10 7121202 1 &/l/'2021 72:S,.S I 2,242.73 
2 1 &12/2021 91112021 725,5 12,241.73 

22 9t21202 1 1(){1/202 1 725,5 12,242.73 

23 1(){212021 .J 1111202 1 lli,S 12,242.73 

24 11 12/'202 1 1111/2021 725,5 12,242.73 
25 l1l1l202 I l/ l/'2022 725,5 12,242.73 

26 11212022 2{1/'2022 lli,512,242.73 
27 2f2f2022 lll /'2022 lli,512,242.73 

28 31212022 411/'2022 lli,.S 12,242. 73 
29 4f2f2022 Sll/'2022 725,5 12,242.73 

30 S/212022 61112.022 lli,.S 12,242.73 
3 1 612/2022 7/l /'2022 725,5 12,242.73 

32 71212022 &/lfl022 lli,512,242.73 

33 &12/2022 9/ l/'2022 725,5 12,242.73 

34 91212022 IM/201-2 7"-5,512,242.73 
35 10/2/2022 IJ /1/2022 72S,S12,242.73 
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Schedule A-Termination Values 

• Asnlrlle 9as.lc llmt l'llpmfflr - - poyablr on !fir lost datr in !fir l'D)oll

Ootr _ _ ,_ - - ,-d ""full°" or prior 1o last d- • Pvylttfflt lliatt "'°"'' 
•• r......-vatw = Swrto/l'tlttdpafA>ttiDll afT.....- Valw 

p/uS oll--rs rr,qulml lobr p,old i, ,__ witf> Judi 

Tami11r-va1w. 

Paymenl 

Mo• lh Pav-• t Dale Ran1t • Tt!'mlnatlo• Vahle •• 

36 11 nn.01:2 12/1/2022 m ,s 12,2,1. n 
37 12/2/2022 1/1/2023 725,5 12,242.73 

JS 112/2023 21 112023 7.ll,5 12,242.73 

39 1>'Yl023 3/ 1/2023 m s 12,242.73 

40 3J2l2023 m ,s 12,241. 73 

4l 4>'2/2023 IB,512,242.73 

42 Sf)..;2023 W,5 12,242.73 

43 612/2023 7/1/2023 7'-5,S I 2,242.73 

44 7>'2fl023 &1 112023 IB,512,242.73 

45 81212023 911/2023 7'-5,512,241.73 

46 912/2023 10/1/2013 725,5 12,241.73 

47 10l2/201J 11 /1/2023 7'-5,512,242. 73 

48 1112/202:J 12/1 /2013 m ,s 12,241.11 

49 1112/2023 1/112024 7'-5,5 12,241. 73 

50 112/2024 .2!1/2014 7'>-5,417, 793.30 

SL 11212024 31 1/2024 lli;443,238.69 

51 31212024 4/1/2024 ns,408,578.58 

53 412/2024 Sfl/2024 IB,373,8 12.63 

S4 Sl2/2024 6/1/2024 IB,338,940.53 

55 6f)..J2024 7/1/2024 725.303,96 1.96 

56 71212024 8/112024 7ll,268,ll76.58 

57 &12/2024 911/2024 lli,233,684.08 

5:11 912/2.02'4 10/1/20'14 ns, 198,3&4.12 

59 10/2/202.4 11 1112024 725, 162,976.38 

60 11/2/2024 121112024 m,121,460.52 

6 1 12/2/2024 1/ 1/202:S 725,09 1,&36.23 

62 112/202:5 21 1/2025 IB,0 11 ,089.56 

6J 212/202:5 3/1/2025 724,930,096.35 

64 3P..J2025 1/2025 724,848,8:55.84 

65 4ll/2025 S/1/2025 724,767,36727 

66 512/l025 6/1/202.S 724,685,629.89 

67 6.l?..;2025 7/1/2025 724,603,642.94 

68 7/2/2025 8/11202:5 724,521 ,405.66 

69 8.1212025 911/2025 724, 438,9 17.28 

70 912/202:S 10/1/2025 724,356, I TI.03 
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Schedule A -Termination Values 

. - Bask - ,..,,._,,t,,.,,. and payable on d,e "'" date m IN ,,.,,,,,,_ 
Datt! ltall~ 11,u r,...., paid In JW on or prior ro last - lo l'vyniffll Datt-,, 

•• Termination Vatw = SUm of l'n.ndpol ,..,mon of Tffminatlon Value 

pluso/lot/tt,;........,tr ~ rok ,-Id lo,_ wi!IJJ«fl 

Tamlnatb, Vatur. 

Payme111 
Mo• lh Pavme• t Date Ranae • Tt7mlat llo• \'alae ** 

71 J0/'212025 l 1/ 1/2025 724,273, IIW.IS 

72 l lf212025 12/1/2025 724, 189,937.87 

73 12/212025 1/112026 724, 106,437.4 1 

74 l/2f2026 2/112026 723,976,76S. I 2 

75 212n026 l/ 112026 723, 846, 702.. 9 1 

76 3/2/2026 41112026 723,716,240.56 

77 412/2026 S/112026 723,5&5,379.87 

78 S/212026 6/ln026 723 ,454, 1'19.62 

79 61212026 7/112026 723,322,4.S!l.SQ 

80 7/2f2026 &1112026 7"23;, 190,395.56 

8 1 fl/2/2026 9/112026 lli,057,929.29 

82 9/2n026 10{1/2026 722,925,058.55 

.in ,I0/2/2026 l 1/1 /2026 722,191 ,782.12 

84 I l f212026 12/1/2026 722,658,09S. 75 

'&S ,12/212026 11 1/2027 722,524 ,007.2 I 

86 l/2n027 2/1/2027 722,342,674.08 

Jr7 212n027 3/112027 722,160,787.28 

&II 3/2/2027 41 112027 721,978,345.12 

89 41212027 5/112027 7211,795,345.9 1 

90 S/212027 61112027 72 1,6 1 l ,7Jr7.93 

9 1 61212027 7/1/1027 72 1,427,.669.49 

92 712n027 112027 72 1,242,()&8.88 

93 fl/2/2027 9/1/2027 72 1,057,744.38 

94 9t2/2027 J(l{ l/ 2027 720,871 ,934.26 

95 10/2/2027 11 / 1/ 2027 720,685,.SS6.80 

96 I l f212027 12/1/2027 720;498,6 10.28 

97 12/212027 1/112028 n.0,311,092. 94 

98 l/2n028 2/1/2028 720,075,.234 .24 

99 212n028 3/lf.1028 7 19,838,655.40 

100 3/2/2028 41112028 7 19,601,354.20 

IOI 41212028 S/11'2028 7 19,363,328.44 

102 Sllll028 6/lfl028 7 19,124,575.91 

103 61212028 7/lfl028 7 1 &,885,094.38 

104 7/2n028 8/1/2028 7 18,64-4,88 1.64 

105 R/2/2028 9/112028 7 18,403,935.45 
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S~hedule A-T~mtnatlon Values 

. Affumr.s ks.It AeJtt Poymmt ~ ana payolr on tflr msr datt in tflrl'llymmt 

Datr h n~ ho1 bl!'l!llt paid in full an, a, f1rlar to last ,datf! liii Alymmt Datt ltm,ve 

•• Temtlnotilail ~ = .sum oJ l'mtdf,tol A>rtion of Tl!rillffldtJM v~ 
phd lillMMI' lliliOimtt trqt,im1 ,tot,,; paid in ,~ wr!'ll ~ 

Ta,tt,ino- V~. 

Paflllto l 

Mo-•lb Pavme:•I Datt R:an11e- • Te<rmlutlo-•. 1l11e- ** 
106 912/202& 10,11nm 718 162,.2'.SJ..57 
107 IM/1028 11 /1/1028 7 17 919,833.16 

108 1112/2028 12/11202& 717,616,673. 'l'6 
109 1212.12028 .l/ 1/2029 7 17,Al2,77 L3 1 

11-0 112/2029 7 17,139,399.97 
111 mn.029 7 16,845, Ll2.88 

112 312/2029 716,549,967.29 
113 412/2029 029 716,ll3,90(U6 

114 511:ll..029 029 715,956,929-64 
115 612/200.9 7/ 1./2029 7 15,,659,052.0i' 

11 6 7/2/2fYl.9 1/2029 7 15,360,264.98 
117 811/2029 911/2029 7 15,060,,565.60 

11 8 9/2/1029 101112029 714,759,95 1.13 
11'9 10/2/2029 I lfl /2029 714458,41,11;. 79 

120 1112/2029 I 1/2-029 7 14,1 55,%5.76 

121 1212/2029 1/1/2030 713 852,$&9.25 
122 1/2/2.030 2/l /2030 713,498,587.77 

123 2/2/2030 1/2030 7 13,143,SO .4 1 

124 312/2030 1/2030 7 12,787,.3J.1t86 

125 412/20'30 5/112030 712,430,01!-4.81 
126 51211030 I 030 7 12,071 ,739.96 

127 61212.030 11112030 7 11,712,.300.95 
128 7/2/2030 81 1/2030 7 11351 ,164.46 

129 S/2/2030 9/1./20-30 7 10,990,127.13 
130 912/l030 10,11 /2030 7 10,627,311:5.60 

131 10/2/2030 I lfl/2-030 7 10,263,536.50 
132 11 /2/2030 I I 030 709,898,Si6.44 

133 1212/2030 1/ 1/203 1 709,532,501.04 
134 1/2/2031 709,11 4,6 17.27 

135 212/l0-3 1 708,695,4~.56 
136 312/2031 4'11203 1 708,275,016.00 

137 4/2/2031 5/ 1/203 1 707,853,29 I. 71 
138 5/21203! ,6/1/2031 707,430,279.74 

139 612/2033 7/ 1/203 1 707,005,976.1 9 
140 7 1/203 1 706 580,.371.09 
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Scbedole A -TermJnatioo Values 

• All11111n llat.lt Ami l'oymfflt dUtt and payablr an fflir last IJatt in !fir P!Jynifflf 

Darr -~ llas bttn paid m fu/1 Mor,,,.,,, ro lmt datt "' Aaym- Dcr!r 11,mgr. 

•• Temrlilatlan Va/w = SUJ'n ofl'rutclpol Pottian of Tttml.twitiflit Valur 

plus o11 o_. """°""ts ~ ro 1>r paid In ~ wittl .uidi 

Taminaf>on Vatu;,. 

Payment 
l\fo• lh PaJme• t Date llan1~ * Termlnatlo.• \'1l11e ** 

141 8/21203 ,J 9/112031 706,153,478.49 

142 9/2/lOJ J HWl/2-0l l 70S, 725,276.43 

143 )Ofl/203 1 I lfl/20J I 705,295,766.93 

144 1 J/21.l.03 1 12/1/2-0l I 704,864,945.99 

145 12!2!2031 11112032 704,432,809.61 

146 .1 /2/l032 21 lfl032 70.3,947,647.30 

147 3/ 1(1032 703,46 1,00J.61 

148 702,972,874.06 

149 702,4lB,.254.0 7 

ISO 5/2/l032 611fl032 70 I. 992, 139. ll 

151 612./2032 70 1,499,524.61 

152 71212032 70 1,005,406.0 1 

153 8/212032 '9f lfl032 700.509,77&.69 
154 9/2/l032 IWl/20J2 700,0I 2,6.38.05 

155 ! Ofl/2032 I l/l/20J2 699,513,979.48 

156 1 l fl/2032 12/1/2032 699,0 13,798.3-4 

157 l2!2!2032 Ill 033 69 &,5 12,0&9.9'7 

158 l /2/l033 21 lfl033 697,956, 109.11 

159 2/2J2033 l/ lfl033 697,398,430.66 

160 3 033 4.1112033 696,839 049.41 

16 1 4/2/l033 S/ 112033 696.).77,960.21 

162 51212033 ,6/ l1'2033 695,7 15, 157.81 

163 6/212033 7/ 112033 695, 150,636.91~ 

164 7/212033 8/lfl033 694,584,392.4•~ 

165 11/2/2033 '9}1fl033 694,0 16,419.06 

166 9/2/l033 10/1/2033 693,446,7 11.42 

167 JOfl/2033 ll fl /2033 692,875,264.27 

168 11/21.l.033 I 1/2033 69'..,302,on.30 

169 12/2/2033 1/112034 69 1,727, 130.18 

170 l12J2034 2/112034 69 1,096,637.16 

171 2/2J20'34 l/ lfl034 690,464,2 19.03 

172 3/2/2034 4/112034 689 ,829,869.9'.! 

173 4/2/2034 S/1/2034 689, 193,583.93 

174 512J20'34 6/ 1/2034, 68&,555,)55. 15 

175 61212034 7/ 112034 687,9 15, 177.6" 
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Schedule A-Termination Values 

. Atnimrs llasic llmr A,ym,nt - Md poyalw an tlw llist daf.r m tfw l'irymfflt 

Datr hng,e Illas """" paid m fu6 on or prior to last d- In /laymfflt Datt ~ 

•• Termlnatian Va/Mr = Sum of l'tittdpal l'Dttian of Trrmi_natlon V-

,,,.,, oil olhd atnmmb rr,,..;,r4 IIO w pdld In ......- wftll .wdt 

Tvmiaalion Valur. 

Payinenl 
Moalh Pu •111t•I Dair Rm1r • Trrmlnatli)a Val11e, u 

176 71212034 1/2034 61!.7,273,045.45 

177 :&/2/2034 91112034 6&6,628,9S2.63 

178 9!212034 10/1/2034 6&5,982,893.17 

179 10{2f2034 111112-034 61tS,334,86 1.07 

180 1112.12034 P l 034 611-4,684,&50.3'.! 
181 1212/2034 IJ.1120'.3:5 61W,O'.l2,1t54.87 

182 112/2035 21 1/2035 6&3,323,997.33 

183 2/2/l035 682,612,975.41 

184 312n035 1/20'35 681 899,782.50 

185 412/l035 1/2035 681,184,4 11.98 

186 5/2/l035 611120'35 680,466,1!57. I 9 

187 612/2035 711/2035 679,747, 111.47 

188 71212035 1/2035 679,025,168.12 

189 &12/2035 9/ 1/2035 678,301,020,44 

190 9/212035 10/1 035 677,:574,66 1.70 

191 10{2f2035 ll fl /2035 676,846,0&5. I 4 

192 1112/2035 12/112035 676,115,2&3.99 

193 121212035 1/1 /2036 675,382,25 1.47 

194 1/212036 21 1 - 036 674,591,0 l l:99 

195 2/2/l036 311 /2036 673,797,356.60 

196 3/2120'36 l/2036 673,001,277.91 

197 4!212036 l/20'36 672,202,768.53 

198 512/2036 6/1/20'36 67 1,401,82 LOJ. 

199 6/212036 71112036 670,598,427.98 

200 71212f136 112036 669,792,581.89 

201 .&/2120-36 9[1 /20-36 668,984,275.3(1 

202 9/212036 10/1/2036 668, 173,,500.61 

203 10/212036 I 11/1/2036 667,360,2:50.41 
204 Jl /2/2036 1211/2036 666,544,5 17.15 

205 1212/2036 111 /2037 665,726,293.13 

206 1/212031 211/20'37 664,848,482.67 

207 2/2/l037 311120-37 663,967,991.95 

208 3/2fl037 1/2037 663,084 8128 1 

209 4/212037 5/112f137 662, 198,937.03 

21 0 5/2/2037 61 112037 661,31 0,356.37 
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S~bedule A-Termination Values 

. ___ ,,,,,,_t_.....,~on dte loitdat,. m ""'~ 

Oot,. .... g,r luf - pmrl lfl full Mot prl« to last 4- lPl /'dymfflt LM!r llonpe 

u T- Valw = .SW,, o/ Mttdpo/ Poltion of Te,m/notlon V-
p/tdoll---u rrquirell to be po/ti i,, - with Jud\ 

Termination vatur. 

P.aynt11I 

l\lo•lh Pnntal Dal~ Ran1e • Termlaall1>• Val•e ** 
211 6J2/2007 71112037 660,41 9 ,1)62..58 
212 7/W.007 8!1/2037 6S9,52S,047.37 

213 :8/'.l-12037 9/1/20-37 6SS,628,.301.43 
2 14 9/W.037 IOII 037 6S7,728,8 l9.44 

21 S 10,12/2037 11 /1/2037 656,826,590.02 
216 1112/lOJ? l2/ln037 6S5,92 1,MS.80 

217 12/2/2037 l/l/20-38 6S5,0I 3,8S8.3S 
218 l/2J2038 21 1/2038 654,045,10936 

219 2/2/2038 3/1/2038 653,073,402,46 
220 312/2038 4/1/2038 6S2.,098,72.8.6 I 

221 41212038 S/112038 651,121 ,07&.76 
222 5/212038 6/112038 650,140,441.81 

223 612/2038 7/112038 649,156,8 14 .66 

224 7/W.038 112038 64&,170,1&2. I 7 

225 .&/212038 9/112038 647,180,537.IS 

226 9/W.038 IO/l/2038 646,187,&70.42 
227 lOl2/20JS 11111203& 645,192,172..75 

228 1112/203& I 112038 644,193,414.88 

229 12/2/2038 1/1/2039 643,1 91,647.Sl 

230 1/212039 21 112039 642,1 27,406.90 
231 2/2/2039 31 1/2039 64 1,059,9 16.78 

232 3111203') 1/2039 639,989, 167.27 
233 412/2039 511/2039 638,915, 148.39 

214 S/21203') -611/2039 637,83 7,;850.18 
23S 6J2/2039 711 /2039 636,757,262.62 

236 71211.039 811/2039 635 673,375.67 
237 8/212039 911/2039 634,586,179.24 

238 9/W.039 10/1/ 2039 633,495,663.25 
239 10/2/2039 11 /1/2039 632,401,817.54 

240 11/212039 12/ln039 631 ,304,63 1.96 
24 1 12/2/2039 1/ 1/2040 630,204,096.31 

242 112/2040 21112040 629,039,617.97 
243 212/2040 31 1/2040 627,871,584.10 

244 l/212040 4/1/2040 626,699,983.82 
245 412/2040 Si l 040 625,524,-&06.26 
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Sebedule A -Termination Values 

. Anumd laJic bnt ~,-.,,,., pfJ)IT'f,k on* 1,ar dot~ m ir.. ,,_,,..,_ 

Dotr -~ llaJ ,._, paid m./ul M or prior IJO Ian d- In Paymrnt Datr illangr. 

•• T~ Vahir = Sum of ,.rlndpal Potfion of Tmnlilatioin Vcdi,r 

phls all otlrrr mnoinib rrquirr,11 IJO br paid In ~ witll mdl 

r- Valur. 

Payment 
Month Pn mes•I Date Ran1e • Tesrmlnatlo.11 Value u 

246 5/2/2040 61112.040 624,346,040.SO 

247 6t2/2040 7/ 112040 62:l,1 63,675.56 

248 7/212040 112040 621,977,700.47 

249 &.1212040 9{1/2040 620,788,104.21 

250 9/212040 10/1/2040 6 19,594,875.71 

251 10/2/2040 11 /1/2040 61 &,398,003.89 

252 1112/2040 12/1/2().IO 617, 197,477.62 

253 12/2/204-0 1/112041 6 15 993,2&5.74 

254 1/2/2041 2/'112041 6 14,723,623.03 

25.S 2/2/204 1 3/112041 6 13,450,083.62 

256 3/212041 4/1/2041 612,172,655.68 

257 412/2041 SJ l/2041 610,891,327.31 

258 5/212041 6{1/2041 609,ti06,0&6.63 

2.59 612/2041 7/112041 (;()R,316,92 1.68 

260 7/212041 112.041 (;()7,023,&20.48 

26 1 8/212041 911 .041 <,05,126,771.00 

262 9/212041 10/1/2041 <,04,425,76 1.21 

263 IM/204 1 11/1/204 1 (,()J , 12-0, 778. 99 

264 11/2/204 1 I 1/2041 (,() 1,811 ,812.24 

265 12/2/204 1 1/ 1 042 <,00,498,&48. 77 

266 1/212042 2!112042 599 118,846-47 

267 212/2042 3/112042 597, 734,63-0..57 

268 3/212042 411 .12042 596,346, l&8.19 

269 4/2/2042 S.1 112042 594,953,.506.44 

270 512/2042 61 112042 593,556,572.37 

271 612/2042 71112042 592, 155,.372:99 

272 7/2/2042 112042 590,749,&95.28 

273 8/2/2042 9!112042 5119,340, 126.18 

274 9 042 10/1 042 587,926 052.59 

275 10/2/2042 11/1/2042 5~ ~ 7,66135 

276 I L/2/2042 12/1/2042 .585,084,939.30 

277 12/2/2042 1/ 112043 .583,657,873.20 

278 1/2/2043 2/112043 582,162, 159.28 

279 2f2/2CM3 3/1/2043 5R0.,66 1,37U5 

280 312/2043 4/1 /2043 579,157,0 16.77 
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Schedule A-Termination Values 

• Asswnrt ltasJc Aent ,.,,,.,_,t dutt ,mt1 p~r"" tt,,, lott ,tlatt m tt,,, ~ 

Darr """IP' - ,._, paid m./rJII"" or prior ro 1,,u.d- In Puylllmt Datt~.._ 

.. Tmninat,la;; Va/ur = 5am of /Jrindpol Portion of Tttmhtatlon Va1iJr 

phdoll- -IMfflls m,ui,r;J ,IO~ priJ In _,,,_ w.it#J 

Terminallon Vatw. 

P•y111ent 
Month Pu •me:at Date Rm1e • Tesrmln:atic)a \ 1al11e ** 

281 41212043 s,1 .. 0O 517,647,sli0.23 

282 51212.043 61112043 576,133,494.83 

283 6/21204,3 71112043 574,614,806.48 
284 71212043 573,091,48 1.06 

285 812/2043 571 563,504.43 

286 9n/2043 10/1/2043 570,030,862.3 7 

287 !Mn.043 11/1/2043 .568,493,540.6:S 
288 1112/2043 I 1/2043 566,\l51,.S24.\l7 

289 1212/200 1/1/2044 565,404,80 1.00 

2\lO 11212044 2/112044 .Slu,787,7711.06 

2\ll 2/2/2044 3Jl/21M4 562,165;8 I 7.80 

2\l2 3/212044 41 1/2.0H 5<,0,538,905.16 

2\l3 4/2n.044 S/ 1/2044 5U,907,025.0 I 

294 51212044 6(1/2044 557,270, 162.19-

295 612/2044 7Jl/2(M4 555,628,301.48 

296 71212044 1/2044 553, 981,427 .62 

297 R/212044 '9/1 _.044 SS2,329,.S2S.3 I 

298 91212044 I0llllQ.14 SS0,672,.579.19 

299 IM/2044 l lfl /2044 549,010,573.86 

300 11/2/2044 12/ 1/2044 547,343,493.87 

301 1212/2044 1/ 1/204:S 545,671;323 .74 

302 1121204:S 2ll/204:S 543,927, 160.06 

303 2/2/2045 3111204:S 542,177,670.87 

304 lf212045 41112045 540,4.22,1139.\lO 

305 41212045 5/ 1/2045 5);8,662,6.S0.86 

306 Sf2/204S 6/l/2045 536,897,0117.36 

307 612/2045 7/ lt2045 SJ.S.1 26, IJJ.02 

308 71212045 1/2045 533,349,77 1.36 

309 81212.045 9/ 1 045 53 1,567,985.88 

31 0 91212045 10/1/2045 529,780,760.01 

311 l·Mn.045 ll fl/2045 527,988,011.14 

312 11/2/2045 12/1/204.S 526,189,920.62: 

313 12/21204.S 1/ 1/2046 524,386;273.72 

314 1/2/2046 2/1/2046 .S:22,508,&94.09 

315 2/2/2046 3/ lt2046 520,625,782.19 
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Schedule A-Termination Values 

• AinimH Bafk ~ Pay,,,l!nt d""· Olt4 p~ron !flt list -daUin tlol: Puy.ttrnt 

Darr "-"" llas l>rff,. pr,Jd.in {TJ6 .., a, prior .ID mt da,., In /luym- Dutt Jta,gr . 

._ Tffll!Nlation Vatw=Sum o/ Pdndpall'lortion of1rrmhtatlon Votur 

p/utol/Mltd-b~ IDl!epald ln -- wifflsudl 

Tdmloalian Vahlr. 

Paym,mt 
Moalh Paxmat Date Ran11e * Tesrmlnatloa Value ** 

316 Jl2121M6 4/li'21M6 5 U!, 136,920.S.2 

317 4l2121M6 :S.11/2046 516,M2,29 l.53 

318 512121M6 6/1l21M6 514,941,R77.60 

31'9 6/2/2046 7Jl/2046 513,035,,66 1.08 

320 7.1212046 &Hf2046 5 11, 123,6:24.24 

32 1 &11/2046 91112046 509 205,749.32 

322 9.!'2.12046 10/1/2046 507,282.0 l&.48 

323 101212646 I l fl /2046 505,352,4 13.85 

324 I 11212046 12IIJ2046 SOJ ,416,9 1750 

325 121212046 111/2047 50 1,475,51 1.43 

326 1.12/2047 2/1:/21[)47 499,.458,5117.49 

327 212!'2047 3/ 112047 497,435,505.20 

328 J1'2l2047 4/"1/2041' 495,406,245.77 

329 41212047 SH/2047 493,370;790.34 

330 .s/21'2CM7 61 1/2047 49 1,329,119.98 

331 6J2/2047 7/ 112047 489,28 1,2 15.72 

332 7l2/2047 &/112047 487,227 ,05U3 

333 RiWCM7 9Il l'2047 485,166,629.31 

334 91212047 IOfl/2047 41tJ,099,908.91 

335 IOl'l/2047 11 /1/2047 4111 ,026,11711.1 2 

336 1112/26!17 12.11/2047 478,947,517.69 

337 12l212047 l/ll2CMS 476,86 1,808.27 

338 1.1212048 21112CM& 474,698,74&.56 

339 2.121204ll .3J l/204!l 412,529,084.3 1 

340 3/212048 4/l /204S 470,352,795.36 

34 1 4/2)'2048 5/l /2048 4611, 169 ,86 l.46 

342 S/2/2048 611/2048 465 980,262.35 

343 6/2/2048 7/ 11204!1 463,783,917.65 
344 71212CM8 &ll tl048 46 1,580,986.97 

345 81212048 911/200 459,371,269.82 

346 9/2/2048 lotl/204& 457, I $4,805.67 

347 10/2/2048 l lfl/204& 454,931,573.92 

348 lll21204& 12/1/204& 452,701,553.90 

349 12/2/2048 1111'2049 450,464,724.88 

350 11212049 2/1/2049 448,148,664.53 
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S~bedule A - Termination Values 

. As:nuna - llent l'aymfflt d"" and payalw on 1M •st date in 1M Pl,ymfflt 

Dmehrlg,eMJ-paldinful on orplforrolfdt d- In Pl,y-Dafr llanille. 

• • T ermlnatian Va/w = Sum of t>rittdpal l'r>ltian of Torm/notion """"' 

pJ,,s all otltft' -,,,1:1 rrquimf ro k paid in ~ wit/I _,, 

Tennn,lion Valw. 

Paymeol 
Mo• lh T<'rmlnatlo• \' alut • • 

351 2/212049 445,825,532.47 
352 312/2049 443,495,307.1 2 

353 4/212049 44 1,157,%6.8 1 
354 512J2049 438,813,4&9.83 

355 612/2049 7llf2049 436,461,854.37 
356 7/2/2049 &I I 04.9 434, I 03,038.58 

357 8:/212.049 91 1/2049 43 1,737,020.SS 
358 912/2049 10/1/2049 429,363,778.27 

359 l0/212049 1111/2049 426,983,289.70 
360 11/212049 121112049 424,59-5,532. 70 

361 12l2/2049 l/l/2050 422,200,485.08 

362 112/2050 2!1/2050 41 19, 724,275.00 

363 2/2/2050 3/1 050 41 I 7 240,504.22 
364 312fl050 411/2050 414,749, 149.66 

365 4/212050 5/112050 4 12,250,188.17 

366 51212050 6/1/2050 409,743,596.5 I 

367 612/2050 7ll/2050 407,229,3.5 1.40 

368 7/2/2050 &1112050 404,707,429.46 
369 812/2050 9/1 050 402, 177,807.24 

370 9!212050 10{112050 399,640,46 1.25 
371 10,12/2050 11/1/2050 397,095,367.90 

372 I 1/212050 12/1/2050 394 542,503.52 
373 121212050 1/1/2051 391,981 ,1144'40 

374 1/21205 1 211/2051 j89,338,040.l6 

375 2/2/205 1 386,686,163.50 

376 312/205 1 384,026,189.78 
377 4/21205 1 381,358,094.27 

378 Sl2/205 1 378,681 ,852.17 
379 6/?.../205 1 375,997,4.38.62 

380 71'1J205 I 8/"1/205 ,1 371,304,8:28.65 

381 8/2/205 1 9{11205 1 370,603,997.25 

382 9/2/205 1 10/1/205 1 367,894,919.32 
383 I0.'2/20S I 111112051 365,177,569.66 

384 I 112/205 1 J1 112051 362.,451 ,923.03 

385 1212/2051 1/1/2052 JS9,717,954.09 
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Schedule A - Termination Values 

• ...,_.....,_,_,,,_r _ _,,,,~..,, ew -.st·-m ew ~

Oatt ~-- pt,id lflft,a"" ot ptfortJ> lmt dalif In l'aloll-~ ....... 

• • T--=.5woto/l'rittdpall'o,tl..,,ofTb"-v.lw 

,ilusli/lotMr--,is ,rquirwf fllMpa#dm l!-abt •MJJudl 

rennilO- Valw. 

Payment 

Mo• lh P•vmnt Dat.e Ran1• * T•rmlutlo• Valae ** 
386 l/2fl052 21112052 356,898,1164 .13 

387 2/2/2052 .ll t/2052 354,071 ,046.16 

388 3/2/2052 4/112052 351,234,6.S.S. II 
389 412/2052 51112052 348,389,(,03.00 

390 5/'>-'2052 6/112052 345,535,864.0 I 
391 61212052 7/112052 342,673,411.59 

392 7/2fl0.S2 8/112052 339,ll02,219.16 
393 8/2/2052 9/ 112.052 336,922,260.02 

394 912/2052 IO/l/20S2 J 34,033,.507 .40 
395 10/2/2052 I l/l/20S2 331, 1.35,934.46 

396 l ln.J20.S2 12/l/20S2 328,229,.5 14.27 

397 12n.J2052 12/3 112052 326,000,000.00 
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In the event Tenant is required to make a rejectable offer to purchase the Leased Premises pursuant to Paragraphs 13 or JA 
and such offer is accepted by Landlord, or Tenant is required to purchase the Leased Premises pursuant to Paragraphs 19, .3..1. or 32 of 
thi s Lease title shall close on the Clos ing Date, at noon at the nati onal offi ce of Chicago Ti tle Insurance Company ( or another 
national title insurance company selected by Tenant and reasonably acceptable to Landlord) located in Charlotte, North Caro lina, or 
at such other time and place as the part ies hereto may agree upon in wri ting, and thi s Lease shall be auto maticall y ext.ended to and 
including the Closing Date and Tenant shall pay, as applicable, the Purchase Price, the Defaul t Purchase Price, the Right of Fi rst 
Offer Purchase Price, the Call Option Purchase Price or the Put Option Purchase Price (as applicab le) by liransfening immediately 
avai lable funds to such account or accounts and in uch bank or banks as the LeAder or, if no Financing is then outstanding, 
Landlord, shall designate, upon deli very of a special waiTanty deed (or loca l equi va lent) conveying the Leased Premises and all 
other required documents, including a bill of sale with respect to a ll personal property constituti ng a porti on of the Leased Premises, 
if any, an assignment o f any award in connection with the taking of Leased Premises or casualty insurance proceeds in connection 
with any casualty to the Leased Premises, as applicable, a certificate of non-foreign status, a tit le insurance policy with respect to the 
Leased Premises in Tenant 's name as owner in the amount of the Purchase Price, the Defa ult Purchase Pri ce, the Ri ght of First 
Offer Purchase P1ice, the Ca ll Option Purchase Price or the Put Option Purchase Price (as applicable) showing no Liens or 
encumbrances except those permitted by the fo llowing sentence (the cost of which policy shall be paid by Tenant) ..1 nd any sales 
disc losure or similar fo 1111 required by law. The special wananty deed (or local equiva lent) shall convey title, free fro m 
encumbrances other than (A) Permitted Encumbrances, (B) li ens or encumbrances created or suffered by Tenant or a rising by reason 
of the fa ilure of Tenant to observe or perform any of the terms, covenants or agreements herein provided to be observed and 
performed by Tenant, or that otherwise are the responsibili ty of Tenant hereunder, and (C) any install ments of Impositions then 
affecting the Leased Premises. The amounts payable by Tenant as hereinabove prov,ided shall be charged or credited, as the case 
may be, on the Closing Date, to refl ect adjustments of Basic Rent paid or payab le to the Clos ing Date, apportioned as of the day 
prior to the Closing Date. Tenant shall pay all conveya nce, transfer, sales and li ke taxes required in connection with the purchase, 
regardless of who is required to pay such taxes under State or local law or custom (an!!! Tenant shall also pay to Landlord any amount 
necessary to yield to Landlord the entire Purchase Price, Default Purchase Pri ce, Right of F irst Offer Pu rchase Price, Ca ll Option 
Purchase Price or Put Option Pu rchase Price, as applicab le, if as a matter of the law of the State or locali ty such tax cannot be paid 
directly by Tenant). 

Schedule B-1 
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1. Taxes or assessments for the year 2020, and subsequent years, not yet due or payable . 

2. The following matters disclosed by survey entitled "AL TA SURVEY FOR: 525 S. TRYON ST." by James Timothy Thomas , P.L.S., of 
Stewart, dated December 3, 2019, last revised December 20, 2019 (the "Survey"): (a) Service util ities; (b) Foundation Pit; and (c) Sediment 
Pond. 

3. Shortages in Area . 

4. Boundary and property lines disclosed by plats recorded in Map Book 64, page 518, as revised in Map Book 64, page 734; and Map Book 
332, page 378. 

5. Landscape Easement to the City of Charlotte recorded in Book 8037, page 450, and as shown on the Survey. 

6. Terms and conditions of the Temporary Easement Agreements recorded in Book 33484, page 343; Book 33483, page 686.; Book 33531 , 
page 847; Book 33531 , page 854; and Book 33656, page 284 and rights of others in and to the use of thereof. (As to Parcel 11) 

7. Notice of Residual Petroleum recorded in Book 33778, page 605. 

8. Any statutory lien or claim of lien affecting Title to the Land that arises from labor, services, materials or rental equipment heretofore or 
hereafter furnished by, through , with , at the direction of, or under contracts with the Insured owner of the Land identified in Schedule A of 
this policy or its affiliates . 

9. Terms and conditions of the Easement Agreement recorded in Book 34134, page 170, and as shown on the Survey, and rights of others in 
and to the use of thereof. (As to Parcel Ill) 

Schedule C-1 
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Call Option/Put Option Purchase Prices 

Call Option Purchase Price: 120% of the Put Option Price. 

Put Option Purchase Price: An amount determined under the Agency Agreement which will be equal to the lesser of (x) 
$337,500,000 or (y) 50% of the Final Landlord MIA Advance, but in no event less than $305 ,750,000. 

Schedule D-1 
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"Additional Payments" shall mean a ll amounts (i) that are out-of-pocket costs incurred or payable by Landlord in connection 
with the transfer of the Leased Premises to Tenant, and (ii) that are out-of-pocket costs, expenses, charges, penalti es, or prepayment 
considerati on, if any, incun-ed by Landlord as a result of the prepayment or defeasance of a Note(s) as the result of the occu1Tence of 
an Event of Default. Notwithstanding anything to the contrary set fo rth in thi s Lease, in no event shall Tenant be responsible for the 
payment of any Additional Payments that are payable by Landlord to a Lender as a result of a default by Landlord pursuant to the 
Note or Mortgage, which default is not the result of a default by Tenant hereunder. 

"Additional Rent' ' shall mean a ll amounts, cos s, expenses, li abiliti es, indemn 'ties and obligati ons (including Tenant ' 
obligation to pay any Default Rate interest hereunder) which Tenant is required to pa,y pursuant to the terms of thi s Lease, otl e r than 
Bas ic Rent, the Purchase Price, Default Purchase Price, Condemnati on Termination Payment or Casualty Te1mination Payment, as 
applicable. 

"Affiliate" of any Person shall mean any other Person directly or indi rectly controlling, controlled by or under common 
control with , such Person and shall include, if such Person is an individual, members of the immediate famil y of such Person, and 
trusts fo r the benefit of such individual. For the purp ses of this defini tion, the term "control" (including the coll"elati ve mean ings of 
the terms "controlling", "conh·oll ed by" and "under common contro l with"), as used with respect to any Person, shall mean the 
possession, directl y or indirectly, of the power to di rect or cause the direction of the management poli cies of such Person, whether 
thro ugh the ownership of voting securities or by contract or otherwise. 

"Agency Agreement" shall mean the Construction Agency Agreement, dated as of December 23 , 20 19, between Landlord 
and Tenant, as it may be amended, supplemented or otherwise modifi ed fro m time to time. 

"Agency Agreement Event of Default" ha the meaning ass igned thereto in the Agency Agreement. 

"Alteration" or "Alterati ons" shall mean any or all changes, additions (w ether or not adjacent to or abutting af! y then 
ex isting buildings), expansions (whether or not adj acent to or abutting any then existing buildings), improvements, reconstructi ons, 
remova ls or replacements of any of the Improvements or Equipment, both interi or or exterior. and ordinary and extraoFdinary, 
including, without limitation, exteri or and interi or signage and roof-top or other exteri or telecommunications equipment, .i1 being 
understood that Alterations shall not include repairs or ordinary maintenance. 

"Bas ic Rent" shall mean the amounts set forth on Exhibit B annexed to this Lease. 

"Basic Rent Payment Dates" shall mean the ent Commencement Date and the firs t Business Day of each mo nth thereafter 
during the Term. 

"Busi ness Day" means any day other than a Saturday or a Sunday or other day on which commercia l banks in the State of 
North Carolina are required or are authori zed to be closed. 
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"Call Option" has the meaning assigned thereto in Paragraph 32(a) of this Lease. 

"Call Option Purchase Price" has the meaning assigned thereto in Paragraph 32(a) of this Lease. 

"Casualty Termination Payment" has the meaning assigned thereto in Paragraph 14 (g) of this Lease. 

"CER:CLA" shall mean the Comprehensive Environmental Response, Compensation and Liabili ty Act, as amended by the 
Superfund Amendments and Reauthorization Act of 1986, 42 U.S .C. §§ 9601-9657. 

"Claims" shall mean Liens (including, without limitation, li en removal and bonding costs), li abilities, obligati ons, dam ages, 
losses, demands, penalti es, assess ments, payments, fines, claims, actions, sui ts, judgments, settlements, costs, expenses and 
disbursements (including, without limitat ion, reasonable legal fees and expenses and costs of investigation and enforcement) of any 
kind and nature whatsoever including, as applicable, any asserti ons of the fo regoing. 

"Closing Date" shall mean the date upon which titl e to the Leased Premises is conveyed to Tenant in accordance with 
Paragraphs 13 , H , 12., 11 or 32 of thi s Lease, as applicable, and Tenant pays to Landlord aill amounts required to be paid hereunder. 

"Code" shall mean the Internal Revenue Code of 1986, as amended from time to time. 

"Commencement Date" shall mean the Effective Date of thi s Lease. 

"Condemnation" shall mean a Taking and/or a Requisition. 

"Condemnation Terminati on Payment" has the meaning ass igned thereto in Paragraph 13(b) of this Lease. 

"Default Purchase Price" for purpose of Paragraph 19 hereof shall mean the sum of (i) the Terminati on Value as of the date 
of detennination or if such date of determination is not a Basic Rent Payment Date, as of the immediately preceding Bas ic Rent 
Payment Date, (ii) the Addi tional Payments and (iii) any overdue and unpaid Basic Rent and Additional Rent plus interest at the 
Default Rate on any unpaid and overdue amounts (if applicable) . 

"Default Rate" shall mean, for as long as the Notes are outstanding, the Default Rate shall be fo ur percent (4%) above the 
then current Prime Rate. If no Notes are then outstanding the Default Rate shall be two percent (2%) per annum above the then 
current Prime Rate. 

"Environmental Laws" shall mean and include the Resource Conservation and Recovery Act of 1976 (RCRA), 42 U.S.C. §§ 
6901-6987, as amended by the Hazardous and Solid Waste Amendments of 1984, CERCLA, the Hazardous Materials 
Transportation Act of 1975 , 49 U.S.C. §§ 1801-1 8 12, the Toxic Substances Control Act, 15 U. S.C. §§ 2601 -267 1, the Clean Air 
Act, 42 U.S.C. §§ 740 I et seq., the Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C. §§ 136 et seq and all other federal , 
state and local laws, ordinances, rules, orders, statutes, codes and regulations applicable to the Leased Premises or the operati ons 
thereon or use thereof and (i) relating to the 
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environment, human health or natural resources, (ii) regulating, controlling or imposililg liability or standards of conduct concern ing 
Hazardous Materials, or (iii) regulating the clean-up or other remediation of the Leased Premises or any portion thereof, as any of 
the fo regoi ng may have been amended, supplemented or supplanted from time to time. 

"Equipment" shall mean, collectively, the machinery and equipment which is attached to the Improvements in such a manner 
as to become fixtures under Legal Requirements and that is integral to the operation of the Leased Premises, together with all 
additions and accessions thereto, substitutions therefor and replacements thereof, excepting therefrom the Trade Fixtures. 

"Event of Default" has the meaning assigned thereto in Paragraph I 9(a) of thi s Lease. 

"Exp iration Date" shall mean the earl ier of (i) December 31, 2052 and (ii ) the Closing Date. 

"Final Completion Date" has the meaning assigned thereto in the Agency Agreement. 

"Final Landlord MIA Advance" has the meaning assigned thereto in the Agency Agreement. 

"Financing" shall mean any extension of credit to Landlord by a Lender secured by a Mortgage and evidenced by a Note, 
which as of the date hereof shall mean the $750,925 ,673.63 Promissory Note issued by the Landlord to the order of CGA Mortgage 
Capital, LLC, a Delaware limited li abi li ty company and assigned to Wi lmington Trust, National Association , as trustee for the 
registered holders from time to time of the CGA Capital Cred it Lease-Backed Pass-Through Trust, Series 20 I 9-CTL-18 . 

"GAAP" shall mean generally accepted accounting principles as in effect from time to time in the United States of America. 

"Governmental Authority" shall mean any federa l, state, county, munic ipal , foreign or other governmental or regu latory 
authority, agency, board, body, instrumentality, court or quasi governmental authority (or private entity in lieu thereof). 

"Guaranties" shall mean all warranties, guaran ti es and indemnities, express or implied, alild similar rights which Landlord 
may have against any manufacturer, se ll er, engineer, contractor or builder in respect of any of the Leased Premises, including, but 
not limited to, any rights and remedies existing under contract or pursuant to the Unifo rm Commercial Code. 

"Hazardous Materials" shall mean all chemicals, petroleum, crude oil or any fraction thereof, hydrocarbons, po lych lori nated 
biphenyls (PCBs), asbestos, asbestos-containing materials and/or products, urea form aldehyde, or any substances which are 
classified as "hazardous" or "toxic'' under CERCLA; hazardous waste as defined under the Solid Waste Disposal Act, as amended 
42 U.S.C. § 690 I ; air pollutants regulated under the Clean Air Act, as amended, 42 U.S .C. § 740 I , et seq.; pollutants as defined 
under the Clean Water Act, as amended, 33 U.S.C. § 125 1, et seq., any pesticide as defined by Federa l Insecticide, Fungicide, and 
Rodenticide Act, as amended, 7 U .S.C. § 136, et seq ., any hazardous chemical substance or mixture or imminently hazardous 
substance or mixture regulated by the Toxic Substances Contro l Act, as amended, 15 U.S.C. § 260 I, et Seq ., any substance li sted in 
the United States Department of Transportation Tab le at 45 CFR 172. 10 I; any chemica ls included in regulations promulgated under 
the above listed statutes or any s imilar federal or state 
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statutes relating to the environment, human health or natural resources ; any explosives, radioactive material, and any chemical 
regulated by state statutes similar to the federal statutes listed above and regulations promulgated under such state statutes. 

"Imposition" or "Impositions" shall mean, collectively, all Taxes of every kind and nature on or with respect to the Leased 
Premises, or the use, lease, ownership or operation thereof; all charges, fees , expenses and/or taxes for or under any Record 
Agreement or other agreement maintained fo r the benefi t of the Leased Premises (provided such Record Agreement is a Permitted 
Encumbrance or was executed with Tenant's consent) ; all general and special assessments, levie , permi ts, inspection and license 
fees on or with respect to the Leased Premises; all water and sewer rents and other uti li ty charges on or with respect to the Leased 
Premises; all ground rents on or with respect to the Leased Premises, if any; all common area maintenance fees , if any, applicab le to 
the Leased Premises, and all other public charges and/or taxes whether of a li ke or different nature, even if unforeseen or 
extraordinary, imposed or assessed upon or with respect to the Leased Premises, prior to or during the Te1m, against Landlord, 
Tenant or any of the Leased Premises as a result of or arising in respect of the occupancy, leasing, use, maintenance, operat ion, 
management, repair or possession thereot~ or any activity conducted on the Leased Premises, or the Basic Rent or Add itionai Rent, 
including without limitati on, any sales tax, occupancy tax or excise tax levied by any governmental body cm or with respect to such 
Basic Rent or Additional Rent; all payments required to be made to a governmental or quasi-governmental authority ( or private 
entity in lieu thereof) that are in li eu of any of the foregoing, whether or not expressly so des ignated; and any penalties, fines , 
additions or interest thereon or additions thereto; but spec ifi call y exc luding those taxes referenced in Paragraph 8(a)(i i)(A) th rough 
(.E.) of thi s Lease. 

"Improvements" shall mean, collectively, the approximately forty (40) fl oor office building containing approximately 
989,000 square feet with limited retai l space on the first fl oor, parking structure, and other improvement to be constructed on the 
Land. 

"Indemnitee" shall mean Landlord, each Lender, the Trustee, any trustee under a Mortgage which is a deed of trust and any 
holders of beneficial interests in a Financing, each of their assignees or other transferees and each of their Affi,liates and their 
respective officers, directors, employees, shareholders, members or other equity owners. 

"Initial Term" shall mean the period of time commencing on the Commencement Date and termjnating on the Expiration 
Date. 

"Insurance Expiration Date" shall mean, with respect to an insurance policy, the date that such insurance poli cy will expire. 

" Insurance Requirement" or "Insurance Requirements" shall mean, as the case may be, any one or more of the terms of each 
insurance policy required to be ca1Tied by Tenant under this Lease and the requirements of the issuer of such policy. 
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"Land" shall mean the lot(s) or parcel(s) of land described in Exhibit A attached to thi s Lease and made a part hereof, 
together with the easements, rights and appurtenances thereun to belonging or appertaining. 

"Landlord" shall mean co ll ectively, CGA 525 South Tryon TIC 1, LLC, a Delaware limited li abi lity company, CGA 525 
South Tryon TIC 2, LLC, a Delaware limited liability company and CK 525 South Tryon TIC, LLC, a Delaware limited li abili ty 
company, as tenants-in-common. 

"Leased Premises" shall mean, co llectively, tl1e Land, the Improvements and the Eq uipment, together with any and all, other 
property and interest in property conveyed to Landlord pursuant to the deeds, bill s of sale or other documents executed in connection 
with the purchase of the Land by Landlord or the construction of the Improvements. 

"Legal Requirement" or "Legal Requirements" shall mean, as the case may be, any one or more of all present and future 
applicable constitutions, statutes, laws, treaties, pennits, certificates, licenses , codes, ordinances, orders, judgments, decrees, 
injuncti ons, rul es, regulati ons and requirements, including all Environmental Laws, even if unforeseen or extraordinary, of every 
Governmental Authori ty, and all covenants, restricti ons and conditions now of record which may be applicable to Tenant, Landlord 
(with respect to the Leased Premises) or to all or any part of or interest in the Leased Premises, or to the use, manner o f use, 
occupancy, possess ion, operati on, maintenance, alterati on, repair or reconstructi on of the Leased Premises, even if compliance 
therewith (i) necessitates structu ral changes or improvements (including changes required to compl y with the "Ameri cans with 
Disabilities Act") or results in interference with the use or enjoyment of the Leased Premises or (ii) requires Tenant to catTy 
insurance other than as spec i ft cally required by the provisions of thi s Lease. 

"Lender" or "Lenders" shall mean each financial institution or other Person that extends credit to Landlord, secured, directl y 
or indirectly, by a Mortgage and evidenced by a Note or wh ich is the holder of the Mortgage and a Note, or an interest therein, as a 
result o f an assignment thereof or otherwise. 

"Lien" or "Liens" shall mean any lien, mortgage, pledge, charge, security interest or encumbrance of any kind, or any type of 
preferential arrangement that has the practical effect of creating a securi ty interest, including, without limitation, any thereo f ari sing 
under any conditional sale agreement, cap ital lease or other titl e retention agreement. 

"Material" shall mean, as applied to Structural Alterati ons onl y, a reducti on in the fa ir market value of the Leased Premises 
as compared to other offi ce buildings of comparable age and size in the Central Business District of Charl otte, North Caro lina -on the 
date of determinati on, o f greater than fi ve percent (5%) as reasonably determined by Tenant (so long as Tenant satisfi es Required 
Credi t Rating, or alternati vely, if Tenant does not satisfy the Requ ired Credit Rati ng, any such fa ir market value determinati on shall 
be based on an MAI appra isa l procured by Tenant, at Tenant 's expense) valuing the Leased Premises before such Structural 
Alteration and the value of the Leased Premises prospecti vely after the proposed Structural Alteration. 
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"Mortgage" shall mean a first priority mortgage, deed of trust or similar securi ty instrument hereafter executed covering the 
Leased Premises from Landlord to the Trustee, for the benefit of the Lenders. 

"Net Award" shall mean the entire award payable to Landlord, the Trustee or Tenant by reason of a Condemnation , less any 
reasonable expenses incutTed by Landlord or Trustee in co llecting such award and excluding Tenant 's Award, if any (to the extent 
Tenant is entitled to Tenant ' s Award pursuant to the terms of this Lease). 

"Net Proceeds" shall mean the entire proceed of any insurance required under clause (i), (itl, or u,j} of Paragraph 14(a) of 
th is Lease, less any actual and reasonable expenses incutTed by Tenant, Landlord or Trustee in collecting such proceeds. 

"Non-Structural Alteration" shall mean any Alteration that is not a Structural Alteration . 

"Note" or "Notes" shall mean a note or notes executed from Landlord to a Lender, which note or notes will be secured by a 
Mortgage. 

"Notice" or ' 'Notices" shall mean all no ices, demands, requests, consents, approva ls, offers, statements and other 
instruments or communicati ons required or permitted to be given pursuant to the provisions of this Lea e. 

"Permitted Encumbrances" shall mean those covenants, restrictions, reservations, liens, conditions, encroachments, 
easements and other matters of title that affect the Leased Premises as of the date of Landlord 's acq ui sition thereof lis ted on 
Schedule C hereto. 

"Person" shall mean an individual, corporation, partnership, joint venture, association, joint-stock company, trust, limited 
liability company, non-incorporated organization or government or any agency or political subdivis ion thereof. 

"Prime Rate" shall mean the prime rate of interest published in The Wall Street Journal or its successor, from time to time. 

"Purchase Price" for purposes of Paragraphs 13 and 11 of the Lease during the Initial Term shall mean the sum of (i) the 
Termination Value as of the date of determination or if such date of determination is not a Basic Rent Payment Date, as of the 
immediately preceding Basic Rent Payment Date, ul.lls. ( ii ) any overdue and unpaid Basic Rent and Add itional Rent plus interest at 
the Default Rate on any unpaid overdue amounts (if applicable). 

"Purchase Procedure" shall mean the procedure set forth on Schedule B to thi s Lease. 

"Put Option" has the meaning assigned thereto in Paragraph 32(b) of this Lease. 

"Put Option Purchase Price" has the meaning assigned thereto in Paragraph 32(b) of this Lease. 
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"Record Agreement" shall mean an easement agreement, restrictive covenant, declaration, right-of-way or any other s imilar 
agreement or document of record now or hereafter affecting the Leased Premises. 

"Release" shall mean the release or the threatened release of any Hazardou Materials into or upon any land or water or air, 
or otherwise into the environment, including, wit out limitation, by means of burial, disposal, discharge, emission, injection, 
spillage, leakage, seepage, leach ing, dumping, pumping, pouting, escaping, emptying, placement and the li ke. 

"Renewal Option Notice" shall mean a written notice from Tenant to Landlord of its election to extend the Initial Term ( or 
any then Renewal Term) of this Lease pursuant to Paragraph 5 of thi s Lease. 

"Renewal Term" shall mean an additional Lease term of five (5) years. 

"Rent" shall mean Basic Rent and Additional Rent. 

"Rent Commencement Date" shall mean January 1, 2023 . 

"Replacement Eg uipment" shall mean operational equipment or other parts used by Tenant to rep lace any of the Equ ipment. 

"Reguired Cred it Rating" shall mean a senior unsecured long-term debt rati ng of "BBB" or higher by the current Rating 
Definitions and Terminology of Standard and Poor' s (or its successor) or the equi valent by Moody's (or its successor) . 

"Reguisition" sha ll mean any temporary condemnation or confiscation of the use or occupancy of the Leased Premises by 
any Governmental Authority, civil o r mi li tary, whether pursuant to an agreement with such Governmental Authority in settlement of 
or under threat of any such requisition or confi scation, or otherwise. 

"Restoration" shall mean, fo llowing a casualty or Condemnation , the restoration of the Leased Premises to as nearl y as 
possible its value, condition and character immediately prior to such casualty or Condemnation, in accordance with the provisions of 
th is Lease, including but not li mited to the provisions of Paragraphs I ](a), .ll and .Ll_. Notwithstanding the foregoi ng, such 
Restoration may depart from the condition of the Leased Premises immediately prior to the casualty or Condemnation, provided that 
(i) the fair market value of the Leased Premises shall not be diminished in any material respect after the completion of the 
Restoration, (ii ) the use of the Leased Premises shall not be changed as a result of any such Restoration, (iii) all such Restoration 
shall be performed in a good and workmanlike manner, and shall be diligently completed in compliance with all Legal 
Requirements, and (iv) Tenant shall (subject to the provisions of Paragraph 18) discharge or bond over all Liens filed against any of 
the Leased Premises arisi ng out of the same. 

"Restoration Award " shall mean that portion of the Net Award eq ual to the cost of Restoration. 
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"Restoration Fund" shall mean, collectively, the Net Proceeds, Restoration Award and Tenant Insurance Payment. 

"Ri ght of Fi rst Offer Purchase Price" has the meaning ass igned thereto in Para!ITaph 3 1 (a) of thi s Lease. 

" SEC" means the Securi ties and Exchange Commission. 

"Self-Insurance Standards" has the meaning assigned thereto in Paragraph 14(e)(iii) of thi s Lease. 

"State" shall mean the State or Commonwea lth in which the Leased Premises is situated. 

"Structural Alteration" shall mean any major capital improvements project that (i) will result in a change in the foo tprint of 
the Improvements, (ii ) involves the addition of one or more fl oors to the Improvements, and/or (iii) affects the structura l elements or 
any exterior walls of the Improvements. 

• 
"Taking" shall mean any permanent taking of the Leased Premises, or any portion thereof, in or by condemnation or other 

eminent domain proceedings pursuant to any law, general or special, or by reason of any agreement with any condemnor in 
settlement of or under threat of any such condemnation or other eminent domain proceedings or by any other means, or any de facto 
condemnation. 

"Tax" or "Taxes" shall mean the fo llowing present and future taxes, including income (gross or net), gross or net rece ipts, 
sales, use, leasing, value added, franchi se, doing business, transfer, capital, property (tangible or intangib!v), ad valorem, municipal! 
assessments, excise and stamp taxes , levies, imposts, duties, charges, assessments or withholding, together with any penalties, fin es, 
additions or interest thereon or additions thereto (any of the fo rgo ing being refen-ed to herein individually as a "Tax"), imposed by 
any Governmental Authority . Taxes shall include the cost of any contest or appeal pursued whi ch reduces the Taxes (or attempts to 
do so), including reasonab le attorneys' fees and costs incident thereto. Without li miting the foregoing, if at any time during the term 
of this Lease the methods of taxati on prevail ing at the execution hereof shall be changed or altered so that in lieu of or as a 
supplement or addition to or a substitute for the whole 0 1· any part of the real estate taxes or assessments now or fro m time to time 
thereafter levied, assessed or imposed by applicab'le tax ing authoriti es fo r the fundin g of governmental servi ces, there shall be 
imposed (i) a tax, assessment, levy, impositi on or charge, wholl y or partially as a capital levy or otherwise, on the gros:s rents 
received or otherwise attributable to the Leased Premises, or (i i) a tax, assessment, levy (including but not limited to any municipal, 
state or federal levy), impos ition or charge measured by or based in whole or in part upon the Leased Premises or thi s Lease, and 
imposed on Landlord under this Lease or any portion thereof, or (iii) a li cense fee or other fee @r tax measured by the gross rent 
payable under this Lease, or (iv) any other tax , assessment, levy, charge, fee or the like payable with respect to the Leased Premises, 
the rents, issues and profi ts thereof, then all such taxes, assessments, levies, impositions and/or charges, or the part thereof so 
measured or based, shall be deemed to be Taxes. 

"Tax Indemnitee" shall mean Landlord, each Lender, the Trustee, any trustee under a Mortgage which is a deed of trust, each 
of their assignees or other transferees and each of the ir 
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Affi li ates and their respective offi cers, directors, employees, shareholders, members or other equi ty owners. 

"Tenant" shall mean Duke Energy Carolinas , LLC, a North Carolina limited li abili ty company, its successors and ass igns. 

"Tenant's Award " shall mean, to the extent Tenant s hall have a ri ght to make a separate claim therefor against the 
condemnor, any award or payment (in connection with a Condemnation) for Tenant's leasehold interest hereunder, relocation 
assistance avail able to Tenant under federal or state law including, but not limited to, on account of Trade Fixtures, Tenant 's moving 
expenses and Tenant ' s out-of-pocket expenses incidental to the move, if available. 

"Tenant 's Insurance Payment " shall mean, in the event of a damage or destruction, the amount of the proceeds that would 
have been payable under the third-party insurance required to be maintained pursuant to Paragraph 14(a)( i). (j_y} or _(_y_Q had such 
insurance program been in effect. 

"Tenant 's Termination Notice " shall mean a written noti ce from Tenant to Landlord of Tenant 's intention to terminate thi s 
Lease and setting forth there in the proposed Closing Date and Tenant 's offer to purchase the Leased Premises in accordance with 
Paragraph 13 or H of this l ease. 

"Term" shall mean the Initi al Term, together with any Renewal Term. 

"Termination Value" shall mean as of any Ba ic Rent Payment Date, the amount set fo rth oppos ite such Bas ic Rent Payment 
Date on Schedule A attached hereto. 

"Threshold Amount" shall mean (i) $20,000,(100 fo r so long as Tenant maintains the Required Credit Rating at the time of 
the applicable Alteration, Condemnation or Casualty, or (ii) $ 10,000,000 in the event Tenant no longer has the Required Credit 
Rating at the time of the applicable Alteration, Condemnation or Casualty. 

"Trade Fixtures" shall mean all furniture, fi xtures, equipment and other items of personal property (whether or not attached 
to the Improvements) that are owned by Tenant and used in connection with the operation of the business conducted on the Leased 
Premises, that are not integra l to the operation of the Leased Premises and that have not been financed or fu nded by Landlord . 

"Trustee" shall mean Wilmington Trust, Nati onal Associati on, as trustee for the registered holders from time to time of the 
CGA Capital Credi t Lease-Backed Pass-Through Trus t, Series 20 19 - CTL - 18. 
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CONSTRUCTION AGENCY AGREEMENT 

Dated as of December 23 , 20 I 9 

between 

DUKE ENERGY CAROLINAS, LLC, 
as Construction Agent 

and 

CGA 525 SOUTH TRYON TIC 1, LLC, 
CGA 525 SOUTH TRYON TIC 2, LLC, AND 

CK 525 SOUTH TRYON TIC, LLC 
as Tenants-In-Common, 

as Landlord 
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THIS CONSTRUCTION AGENCY AGREEMENT, dated as of December 23, 201 9 (as amended, modified, extended, 
supplemented, restated and/or replaced from time to time, this "Agreement") , is bet'ween CGA 525 SOUTH TRYON TIC I, LLC, a 
Delaware limited liabili ty company ("CGA TIC I"), CGA 525 SOUTH TRYON TIC 2, LLC, a Delaware limited li abi lity company 
("CGA TIC 2"), and CK 525 SOUTH TRYON TIC, LLC, a Delaware limi ted liab ili ty company ("CK TI C, and collective ly with 
CGA TIC I and CGA TIC l , the " Landlord"), as tenants-in-common, .and DUKE ENERGY CARO LfNAS , LLC, a North Carolina 
limi ted liab ili ty company ("Constrnction Agent"). 

PRELIMINARY STAT EMENT 

A. Landlord and Constrnction Agent are parties to that certa in Lease Agreement da ted as of even date herewith (as 
amended, modified, extended, supplemented, restated and/o r replaced from time to time, the " Lease"), pursuanl to which 
Constrnction Agent, as tenant under the Lease (in such capac ity, the "Tenant"), has agreed to lease ce11ain Land (as defi ned in the 
Lease) and Improvements (as defin ed in the Lease) from Laindlord . 

B. In connection with the execution and de livery of the Lease, and subject to the terms and conditions hereof, (i) Landlord 
desires to appoint Construction Agent as its sole and exclusive agen t in connection with the development of the Land and 
construction of the Improvements on the Land in substantial accordance with the Plans and Specifications and (ii ) Constrnction 
Agent des ires, fo r the benefit of Landlord, to cause the development and construction of the Improvements in substantial accordance 
with the Plans and Specificat ions and to undertake such other liabili ties and obligations as are herein set forth. 

NOW, THEREFORE, in consideration of the fo regoing, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the p arties hereto covenant and agree as fo llows : 

ARTICLE l 
DEFINITIONS; RULES OF USAGE 

I. I Defini tions. 

(a) The fo llowing terms shall have the fo llowing defi ni tions fo r all purposes of this Agreement: 

"Acquisition Advance" is defined in Sectiom 4.2(a) . 

" Agency A!ITeement Event of Defaul t" is defined in Section 5.1. 

"Application fo r Payment" is defi ned in Section 4.1. 
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"Architects" shall mean, collectively, (i) the Base Building Archi tect for the Base Building Improvements and (ii) the 
Interiors Architect for the Initia l Leasehold tmprovements. 

"Bankmptcy Event of Default" means an Event of Default described in cl ause (iv), Mor .(Y.il of the definition thereof. 

"Base Building Architect" shall mean TVS-Design, together with any re pl acements thereo f selec ted by Constmcti on Agent 
and approved by Landlord, such approval not to be unreasonably withheld, conditioned or delayed. 

"Base Building Archi tect AITTeement'" shall mean that certain Standard Form of Agreement Between O1,1;11er and Arch itect 
(A IA Document BIO 1-20 I 7) dated as of March 20 I 9, by and between Base Building Archi tect and Constmction Agent, as owner, as 
such Standard Form of Agreement Between Owner and Architect may be amended, modified or suppl emented from time to time in 
accordance with the terms of thi s Agreement. 

"Base Building General Contract AITTeement" shall mean that certain Standard Form of Agreement Between Owner and 
Contractor (A IA Document A I 02-20 17) dated as of Febmary 15, 20 I 8 by and between Base Building General Contractor and 
Construction Agent, as owner, as such Standard Form of Agreement Between Owner and Contractor may be amended, modified or 
supplemented from time to time in accordance with the terms of this Agreement. 

"Base Bui lding General Contractor" shall mean Batson Cook fo r the Base Building Improvements, together with any 
replacements thereof selected by Constmction Agent and approved by Landlord , such approval not to be unreasonably withheld, 
conditioned or delayed. 

"Base Building Improvements" shall mean the base building, core and shell aspects of the Improvements. 

"Base Building Plans and Specifications" shall mean the plans and specifications for the Base Building Improvements 
prepared by the Base Building Architect for the Base Build ing Improvements that have been delivered to Landlord prior to the date 
hereof, as such Base Building Plans and Specifications may be amended, modified or supplemented from time to time in accordance 
with the terms of th is Agreement. 

"Complet ion Date" shall mean the date on which substantial completion of the Improvements on the Land has been achieved 
in substantial accordance with the Plans and Specifications and this Agreement, and in complia:nce with all Legal Requirements and 
Insurance Requirements, a certificate of occupancy (or its equi valent in the political subdi vision in whi ch the Land is located) has 
been issued with respect to the Improvements by the appropriate governmental entity. 

"Constmction Budget" shall mean the budget for the anticipated cost of developing and constructing the Improvements as 
determined by Constmction Agent in its reasonable, good fa ith judgment and approved by Landlord and Lender, which approval 
shall not be unreasonably withheld, as such budget is amended or modifi ed by Constmction Agent in accordance with the terms of 
this Agreement and the Escrow Agreement. 
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"Construction Costs" means all fees, costs and expenses (including any and all Cost Oven-uns) incurred in connection with 
the des ign, development and construction of the Improvements on the Land, including the costs of excavating, grading, landscaping 
and other work undertaken to prepare the Land for construction of the Improvements, the purchase price of all Equipment to be 
installed on the Leased Premises, all interes t, letter of credit fees and other carrying costs accrued during the Construction Tenn , all 
planning, engineering, development, architects ', consultants' , brokers', attorneys' and accountants' fees, appraisal costs, survey 
costs, insurance costs, transaction costs, demolition costs, permi tting costs, costs for title insurance, a fee to Construction Agent to 
the extent prov ided fo r under the Construction Budget and to be paid from the Maximum Improvements Amount, to reimburse it fo r 
any and all costs incurred by it in connection with mon itoring the construction of the Leased Premises and the compliance of 
Construction Agent with the terms of this Agreement and the Escrow Agreement, other seft costs re lated w the design, developm ent 
and construction of the Improvements and all cost and expenses, including reasonable attorneys ' fees , incuned by Landlc, rd in 
connection with enforc ing this Agreement. For purposes of the defin ition of Construction Costs, the amounts disbursed under 
Section 4.2(a)( iii ) and Section 4.2(c) as the Ini tial Escrow Funding shall be included wi thin such defined term. 

"Construction Documents" is defined in Section 2.5. 

"Construction Force Majeure Declaration" is defi ned in Section 3.4. 

"Construction Force Majeure Event' ' means: 

(a) an act of God ari sing after the date hereof, includi ng unusually adverse or severe wea ther conditions, or 

(b) any material change in any Legal Requirements ari sing after the date hereof and relating to the use of the Land 
or the construction of the Improvements on the Land, or 

(c) strikes, lockouts, labor troubles, u ava ilabili ty of materials, riots, insuiTections, and 

(d) other causes beyond Construction Agent's reasonable contro l, 

which could not have been avoided or which cannot be remedied by Construction Agent th rough the exercise of all commercially 
reasonable efforts and, in the case of (b) above, the existence or potentiali ty of which was not known to and could not have been 
discovered prior to the date hereof through the exercise of reasonable due diligence by Construction Agent. 

"Constrnction Loan Admini strator" means Jones Lang LaSa lle America Inc. 

"Construction Period Termination Date " means the earlier of (i) the Outside Scheduled Completion Date and (ii ) the Final 
Completion Date. 

"Construction Term " is defined in Section 2.3. 
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"Cost Overruns" means the amount by wl1 ich any Construction Costs fo r the design, development of the Land and 
construction o f the Improvements on the Land exceeds the Maximum Lmprovements Amount, subject to (i) application o f funds 
then available in any "contingency" line items set fo rth in the Construction Budget, and (ii ) rea llocation, of acnial savings from any 
Construction Cos ts line item in the Construction Budget to another Construction Cost line item in Construction Budget. Cost 
Overruns shall not inc lude ( I) costs that are actually paid by the Base Building Genera l Contractor, the Initial Leasehold 
Improvements Genera l Contractor or by other contractors, subcontrac tors or design profess ionals w ithout reimbursement or payment 
from Construction Agent (whether such payment is made through the application of liquidated damages under the Construction 
Documents or otherwise) or (2) costs that are actually fu ded unde r any applicable payment or perfo rmance bond or any sub-guard 
insurance policy. 

" Developer" means CK Metro, LLC, together w ith any replacements thereo f se lected by Construction Agent and approved 
by Landlord, such approva l not to be unreasonably withheld, condit ioned or delayed. 

" Development Agreement" means that certain Amended and Restated Development Agreement dated as o f December 20, 
20 I 9, by and between Construction Agent, as owner, and Developer, as such Deve lopment Agreement may be amended, modifi ed 
or supplemented fro m time to time in accordance w i!th the terms of thi s Agreement. 

"Escrow Account" is defin ed in Section 4.2(c). 

"Escrow Agent" means TIAA, FSB, a federa l savings bank . 

"Escrow Agreement" means the Construction Escrow and Security Agreement, among Construction Agent, Landlord, 
Lender, Construction Loan Administrator and Escrow Agent in the fo rm attached hereto as Exhibit C (as it may be amended, 
supplemented or otherw ise modified from time to time). 

"Escrow Funds" is defined in Section 4 .2(c). 

" Final Completion Date" means the date of final completion of the Improvements after the Completion Date has occurred, 
inclusive of all punch-list items as evidenced by certifi C<ttes of final completion issued by the Architects and de livery of all items 
required under Section IO of the Escrow Agreement. 

" Final Landlord MI A Advance" is defined in Section 4 .3(a). 

" Financin g" shall mean any ex tension of credit to Landlord by a Lender secured by a Mortgage and evidenced by a Note, 
which as of the date hereof shall mean the $750,925,673 .63 Promissory Note issued by the Landlord to the order of CGA Mortgage 
Capital, LLC, a Maryland limited liabi lity company and its assignee, the Trustee. 

"General Contractors" shall mean, collectively, (i) the Base Building Genera l Contrac tor fo r the Base Building 
Improvements and (ii ) the Ini tial Leasehold Improvements Genera l Contractor fo r the In iti al Leasehold Improvements. 
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" lndemnitee" shall mean Landlord, each Lender, the Trustee, any trustee under a Mortgage which is a deed of trust and any 
holders of benefi cial interests in a Financ ing, each of their assignees or other transferees and each of their Affiliates and their 
respective officers, directors, employees, sharehold ers, members or other equity owners. 

" Initial Escrow Funding" is defined in Section 4.2(c). 

" Initial Leasehold Improvements" shall mean the initial leasehold improvement~ aspects o f the Improvements. 

" Initial Leasehold Improvements General Contract Agreement" shall mean that certa in S andard Forni of Agreement 
Between Owner and Contracto r (AIA Document A I02-2017) to be executed by and between Ini tial Leasehold Improvements 
General Contractor and Construction Agent, as owner, as such Standard Fo1m of Agreement Between Owner and Contractor may be 
amended, modified or supplemented fro m time to time in accordance with the terms of this Agreement . 

" Initial Leasehold Improvements General Contractor" sha ll mean DPR/McFarland for the Initial Leasehold Improvements, 
together with any replacements thereof selected by Construction Agent and approved by Land lord, such approval not to be 
unreasonably withheld, conditioned or delayed. 

" Initial Leasehold Improvements Plans and Spec ifications" shall mean the plans and specifications for the Initial Leasehold 
Improvements prepared by the Interiors Architect fo r the Ini tial Leasehold Improvements that have been delivered to Landlord prior 
to the date hereof, as such Initial Leasehold Improvements Plans and Specifications may be ame1 ded, modified or supplemented 
from time to time in accordance with the terms of this Agreement. 

" Interiors Archi tect" shall mean Gens ler, together with any replacements thereof selected by Construction Agent and 
approved by Landlord, such approval not to be unreasonably withheld, condit ioned or delayed. 

" Interiors Architect Agreement" shall mean, that certain Pro fe ss ional Services Agreement dated as of Agreement dated as of 
September 15 , 20 15, by and between Interiors Architect and Construction Agent, as owner, and that certa in Work Autho ·zation 
dated May 31, 20 19, by and between Interiors Archi tec t and Construction Agent, as such documents may be amended, modified or 
supplemented from time to time in accordance with the terms of thi s Agreement. 

" Land Acquisition Costs " means the aggregate amounts paid by Landlord in connect ion with the acquisition of the Land, 
including, without limitation, any earnest money deposits, tiile insurance costs and escrow fees, including the amounts advanced 
under Section 4.2(a)(i) and ( ii) . 

" Landlord MIA Advance" shall mean an initial amoun t as of the date hereof equal to Six Hundred Fi fty Two Mill ion Dollars 
($652 ,000,000.00), as such amount may be (i) adjusted by a 
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Landlord MIA Advance Adj ustment on February 10, 2020 pursuant to Section 2. 1, and (ii ) reduced by an amount equal to any 
Prepayment Advance actually made by Landlord on December 10, 2022 pursuant to Section 4.3(a). 

" Landlord MIA Advance Adjustment" is defined in Section 2.1. 

" Landlord MIA Advance Reguest" is defined in Secti on 2. 1. 

"Lender" or "Lenders" shall mean ini tially, CGA Mortgage Capital, LLC, a Maryland limited li ab ility company and its 
assignee, the Tmstee, and each add it ional financ ial institution or other Person that extends credit to Landlord, ~ecured, directly or 
indirectly, by a Mortgage and evidenced by a Note or which is the holder of the Mor1gage and a Note, or an interest therein , as a 
result of an assignment thereof or otherwise. 

"Loan Escrow and Security AITT"eement" shall mean that certain Escrow and Security Agreement of even date herewith 
among Landlord, Lender and Wilmington Trust, National Association. 

"Maximum Improvements Amount" shall mean the Land lord MIA Advance, together with (i) any interest earned on the 
Escrow Funds under the Escrow Agreement, for which Construct,ion Agent has elected, at its sole discretion, to retain in the Escrow 
Account, and (ii) any amounts deposited by Constniction Agent into the Escrow Account to be used to pay for any Cost Overruns. 

"Mo1tgage" shall mean a first priority mortgage, deed of trust or similar securi ty instmment he1·eafter executed securing the 
Financing and encumbering the Leased Premi ses, from Landlord, for the benefit of a Lender. 

"Note" or ' 'Notes" shall mean a note or notes executed from Landlord to a Lender, which note or notes will be secured by a 
Mortgage. 

"Outside Scheduled Completion Date" means January I , 2025. 

"Permitted Investments" shall mean (i) marketable direct obligations issued or unconditional1ly guaranteed by the Uni ted 
States of America or issued by any agency thereof and backed by the full faith and credit of the United States of America , in each 
case maturing within six (6) months from the date of acquisition thereof, and (ii) marketabl e general obligations issued by any state 
of the United States of America maturi ng within six (6) months from the date of acquisition thereof and, at the .time of acquisition, 
having one of the two highest ratings generally obtainable from either Standard & Poor's Financial Services LLC or Moody's 
Investors Service, Inc. 

" Plans and Specifications" shall mean, collectively, (i) the Base Building Plans and Specifications for the Base Building 
Improvements and (ii) the Initial Leasehold Improvements Plans and Specifications for the Initial Leaseho ld Improvements. 

" Prepayment Advance" is defined in Section 4.3(a) . 

"Prepayment Determination Date" is defined in Section 4.3(a). 

DMEAST #39698570 v7 6 



"Prepayment Notice" is defined in Section 4.3(a) . 

' 'Prepayment Option" is defined in Section 4.1(a). 

KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - tOK 12/3 1/20 Il 9 

Page 382 of 473 

"Proj ect Actual Cost" shall mean, as of any date, the actua l total aggregate Constrnction Costs and Land Acquisition Costs 
fonded by Landlord on or prior to such date, but shall spec ifically exclude any amounts advanced. under Section 4.2(b) as a 
Transaction Cost Advance. 

"Remedi ation Plan" is defined irn Section 3.4. 

"Rent Commencement Date" means January 1, 2023. 

"Required Credit Rating" has tile meaning set forth in the Lease. 

"Security Agreement and Ass i1mment" means a Security Agreement and Ass ignment substantially in the form attached 
hereto as Exhibit A. 

"Subsequent Escrow Fundin g" is defined in Section 4.2(d). 

"Subsequent Funding Date" is defined in Section 4.2(d) . 

"Subsequent Funding Lease Amendment" is defin ed in Section 4.2(f). 

"TIC Agreement" is defined in Section 7.5. 

"Transaction Cost Advance" is defi ned in Section 4.2(b) . 

"Trnstee" means Wilmington Trust, National Association, as trustee for the registered holders from time to time of the CGA 
Capital Cred it Lease-Backed Pass-Through Trnst, Series 20 19-CTL- l 8. 

" Unused Amount" is defined in Section 4.3(c) . 

(b) For purposes of th is Agreement, capitalized terms used in this Agreement and not otherwise defined herein shall 
have the meanings assigned to them in the Lease. Unless otherwise indicated, references in thi s Agreement to articles, 
sections, paragraphs, clauses, appendices, schedul es and exhibits are to the same contained in this Agreement. 

2.1 Appointment. 

ARTICLE 2 
APPOINTMENT OF CONSTRUCTION AGENT 

Subj ect to the te rms and conditions hereof, Land.lord hereby irrevocably designates and appoints Constrnction Agent as its 
exclusive agent, and Construction Agent accepts such appointment, in connection with the development and construction of the 
Improvements on the Land in substantia l accordance with the Plans and Specifications. Notwithstanding any provisions hereof or in 
the Lease to the contrary, Construction Agent acknowledges and agrees that Landlord shall have no obligation to advance more than 
the Landlord MIA Advance. Constrnction Agent 
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shall be entitled to a one-time right to increase the Landlord MIA Advance by up to Twenty-Three Milli on and No/ 100 Dollars 
($23 ,000,000 .00) or decrease the Landlord MIA Advance by up to Twenty-Seven Million and 00/ 100 Dollars ($27,000,000.00) by 
providing written notice of such adjustment to the Landlord MIA Advance to Landlord and Escrow Agent on or before January 31, 
2020 (the " Landlord MIA Advance Request ") and complying with Section 4.2(d) and ill (the "Landlord MIA Advance 
Adjustment"). 

2.2 Acceptance and Undertaking. 

Construction Agent hereby uncondi tionally accepts the agency appointment se t forth in Section 2. 1 and undertakes, for the 
benefit of Landlord and Lenders, the timely deve lopment and construction of the Improvements in substanti al accordance with the 
Plans and Specifications, this Agreement and the Escrow Agreement. 

2 .3 Tem1 . 

This Agreement shall commence on the date hereof and shall terminate on the Construction Period Termination Date (the 
"Construction Term"): provided, however, certain provisions hereof shall survive the termination as express ly provided herein . 

2.4 Scope of Authority. 

(a) Landlord hereby expressly authorizes Construct ion Agent, or any agent or contractor of Cons tnrction Agent, and 
Construction Agent unconditionally agrees for the benefit of Landlord, subj ect to Section 2.4[b). to take all action necessary 
or desirable for the performance and sati sfaction of any and all obligations of Landlord or Construction Agent under any 
construction agreement or development agreement relating to the Improvements and to fulfill all of the obligations of 
Construction Agent, which obligations shall include, without limi tation : 

(i) all des ign and supervisory functions relating to the development and constrnction of the Improvements 
and performing all engineeri ng work related thereto; 

(ii) (A) negotiating, entering into, perfom1ing and enforcing all contracts and arrangements to procure the 
equipment and materials necessary to constrnct the Improvements, (B) negotiating, executing, performing and 
enforcing all contracts and arrangements to develop and constrnct the Improvements on such terms and conditions as 
are customary and reasonable in light of local and national standards and practi ces and (C) negotiating, executing, 
perfom1ing and enforc ing agreements granting easements and licenses for utilities and other faci li ties necessary to 
construct the Improvements, provided that if the terms of any such easement or license shall continue to be binding 
on Landlord or burden the Leased Premises after the Final Completion Date, such easement or license sha ll be subject 
to Landlord 's approval of the fo rm and substance thereof, not to be unreasonab ly withheld, conditioned or delayed; 
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( iii ) obta ining all necessary permits, licenses, consents, approvals, entitlements and other authorizations, 
including without lim itatio1 all of the foregoing required fo r the Improvements and the use and occupancy thereof 
and those required under Legal Requirements (including Environmental Laws), from all Governmental Authoriti es in 
connection with the development, construction use and occupancy of the Improvements in accordance w ith the Plans 
and Specifications, this Agreement and the Lease; 

(iv) maintaining all books and records with respect to the Improvements and the constrnction, opera tion and 
management thereof; and 

(v) paying when due the Construction Costs from the funds disbursed to Construct ion Agent in accordance 
with Section 4.1 hereo f; and 

(vi) performing any other acts and paying such amoun ts (includi ng Cost Ovem111s) necessary in order to 
develop and construct the Improvements in accordance with the Plans and Specifications on or before the Outs ide 
Scheduled Compl etion Date. 

(b) Neither Construction Agent nor any of its Affiliates or agents shall enter into any contract or consent to any 
contract in the name of Landlord without Landlord 's prior written consent, which consent sha ll not be unreasonably withheld 
or delayed so long as (i) such contract will not increase the obligations o f Landlord beyond the ob li gations of Landlord as are 
express ly set forth in the Lease or this Agre ment and (ii) each such contract does not impose any li abil ity or obligation on 
Landlord for which Landlord is not indemni fied by Construction Agent pursuant to Section 3.3 . 

(c) Subject to the te1ms and conditions of this Agreement and the Lease, Construction Agent shall have sole 
management and control over the construction means, methods, sequences and procedBres regarding the Improvements. The 
patties hereto acknowledge that Construction Agent, as tenant under the Lease, shall be in possess ion and contro l of the 
Leased Premises (including the Improvements) during the term of this Agreement. 

2.5 Delegati on of Duties. 

Construction Agent may execute any of its duties and obligations under this Agreement by or through agents, construction 
managers, architec ts (including, witlilout limi tation, the Architects), consultants, contractors (inc luding, without limitation , the 
General Contractors) , design builders, developers (including, without limitation, the Developer), Affi liates, employees, engineers or 
attorneys- in-fact, and Construction Agent sha ll enter into such agreements w ith such Persons (the "Construction Documents") as 
Construction Agent deems necessary or des irable for the construction of the Improvements pursuant hereto: provided, however, that 
no such delegation shall limit or reduce in any way Construction Agent's duties and obliga tions under this Agreement or impose any 
liabili ty or obligation on Landlord for which Landlord is not indemnifi ed by Constructi on Agent pursuant to Section 3.3; provided, 
furth er, that contemporaneously with, or promptly after, the execution and de li very of a Construction Document, Construction 
Agent will execute and de li ver ro Landlord the Security Agreement and Ass ignment, pursuant to which Construction Agent ass igns 
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to Landlord , among other things, all of Construction Agent 's rights under and interests in such Construction Documents, and 
Construction Agent shall cause the other party to such Construction Document to execute a consen.t to the assignment of such 
Constrnction Document, which consent shall be reasonably sati sfactory to Landlord. Each contract with a general contractor, 
developer or des ign bui lder shall be w ith a reputable general contractor, developer or des ign builder with experience in constructing 
projects that are similar in scope and type to the proposed Improvements, and shall prov ide for a guaranreed maximum price. 

2 .6 Covenants of Construction Agent. 

Construction Agent hereby covenants and agrees that it will : 

(a) cause the development and construction of the Improvements to be prosecuted in a good and workmanlike 
manner, and in substantial accordance with the Plans and Specifications, the Constructi on Budget, the Construction 
Documents, the applicable construction schedule, prevalent industry practices w ith respect to similar proj ects and otherwise 
in accordance with Section 3. 1 hereof; 

(b) obtain the necessary building and all other necessary permi t(s) , cause the Land and Improvements to be served 
by all necessary utilities , and cause construction of the Base Bui lding Improvements to commence within sixty (60) days of 
the date of this Agreement; 

(c) cause the Final Completion Date for the Improvements to occur on or before the Outs ide Scheduled Completion 
Date, free and clear (by removal or bonding in accordance with the terms of Paragraph 18 of the Lease) of Liens or claims 
for materi als supplied or labor or services performed in connection with the development and construction thereof; 

(d) cause all outstanding punch li st items with respect to the Improvements to be compl eted, and if Construction 
Agent has deli vered a temporary certificate of occupancy for the Leased Premi ses pursuant to Section 4.2, deliver a 
permanent certificate of occupancy (or its equivalent in the poli tical subdi vision in which the Land is located) for the Leased 
Premises, by the date that is ninety (90) days after the Final Completion Date (it .b.cing understood that the forego ing 
covenant shall survive the te1minati.on of this Agreement); 

(e) (i) cause good and indefeasible titl e to the Improvements to vest in Landlord and (ii) not permit L,iens (other 
than Permitted Encumbrances, the Mortgage and other Liens created by Landlord) to be fil ed or maintained respecting the 
Leased Premises (inc luding th e Improvements), provided that, so long as no Agency Agreement Event of Default has 
occurred and is continuing, Construction Agent may contest any Lien in accordance with the terms set forth in Paragraph 18 
of the Lease; 

(t) (i) on a monthly bas is, deliver to Landlord true, correct and complete copies of any materi al modificat ions of the 
Construction Budget (a true, complete and copy of which as of the date of this Agreement is attached hereto as Exhibit 8) 
and progress reports regarding the deve lopment and construction of the Improvements in reasonable deta il, and (ii ) promptly 
provide such other information with respec t to the Improvements and the construct ion the reo f as Landlord shall reasonably 
request; 
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(g) take all reasonable and practical steps to minimize the disruption of the construction process arising from any 
Construction Force Majeure Events; it being understood that any costs associated with such steps shall be included as 
Constrnction Costs and shall be on ly be reimbursable by Landlord in accordance with this Agreement to the extent such costs 
are provided fo r under the conti ngency line items within the Construction Budget and included within the Maximum 
Improvements Amount. In all other instances such costs shall be considered Cost Overruns, in whi ch case Construction 
Agent shall be responsible for the payment thereof; and 

(h) permit Landlord, Lender and their respective representatives access to the Leased Premi ses upon reasonable 
notice (which notice may be by te lephone, facs imil e or e-mail ) at all reasonab le business hours to inspect the Leased 
Premises (subj ect to such reasonable safety measures that the General Contractors may require). 

2. 7 Insurance. 

(a) Insurance by Construction Agent: Construction Agent shall cause to be procured, and shall maintain in full force 
and effect du1ing the Construction Term, insurance policies with insurance companies autho1i zed to do business in the 
jurisdiction in which the Leased Premi ses are located that have a claims paying abili ty rating by Standard & Poor 's (or 
equi valent rati ngs agency) of not less than A-, a Standard & Poor's financi al strength rating of "A" or better and an A.M. 
Best Insurance Reports financi al size category ofat least "X I", with limits and coverage provisions as set forth below. 

(i) General Liabi li ty Ins ranee. Commercial general liability insurance and comprehensive automobile 

li abi li ty insurance (including but not limited to coverage for all losses whatsoever arising from the ownership , 
maintenance, operation or use of any automobile, truck or other motor vehicle, whether owned, leased or hi red) on an 
occurrence basis fo r Construction Agent's and Landlord 's li ab ility arising out of c laims for personal inju1y (including 
bodily injury and death) and property damage. Such insurance shall provide coverage for products-completed 
operations, contractual and personal injury liab ili ty with a $ 1,000,000 l imit per occurrence for combined bodily 
injury and property damage with policy annual aggregates of $2,000,000 (other than products-co mpleted operations) 
and $2,000,000 for products-completed operations. 

(ii) Excess Liab ili ty Insurance. Liability insurance in excess of the insurance coverage required in c lause (i) 
above with a limi t of$ I 0,000,000 per occu1Tence and annual aggregate. 

(iii) Builder 's Risk Insurance. Builder's ri sk insurance, with respect to the Improvements on a " special cause 

of loss" basis insuring Construction Agent, Landlord, the Genera l Contractors and the subcontractors with respect to 
the Leased Premi ses as the ir interests may appear, including coverage aga inst loss or damage from the perils of earth 
movement (including but not limi ted to earthquake, lands li de, subsidence and volcanic eruption), s trike , riot and civ il 
commotion. 
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a . Property Covere.d. The builder 's ri sk insurance shall provide cov.:rage for (i) the structures, 
machinery, equi·pment, fac ilities , fi xtures, supplies and other property const ituting a part of the Improvements, 
(ii) property of others in the care, c ustody or contro l of Construction Agent, Landlord, General Contractors 
and subcontractors in connect ion w ith the Improvements, but not contractor 's too ls, machinery, pl ant and 
equipment, inc'l ud ing spare parts and accessories not destined to become a pennanent part of the 
Improvements, (iii) all preliminary works, temporary works and in tercon nection works (i.e., all underground 
pro perty used to connect to public or pri vate utility feeds, including, but not limited to . telephone, water, 
cable, natura l gas, electric ity and sewers) and (iv) all fou ndations and other property below the surface of the 
ground. 

b. Additional Coverages. The builder 's risk policy or endorsement shall insure (i) the cost ( including 
labor) of preventive measures to reduce or prevent further loss, (ii) inland transit with a sublimi t o f $200,000, 
which amount is suffi cient to insm e the reasonably expected largest single shipment to or fro m the Leased 
Premi ses site from anywhere within North Ameri ca, (iii ) off site storage to insure the full replacement value 
of any property or equipment not stored on the Leased Premises site with a sublimit of $ 150,000, (iv) 
expediting expenses ( defined as reasonable extra costs incurred after an insured loss to make tempora1y 
repairs and expedite the pennanent repai r of the damaged property) with a sublimit in the amount o f $25 ,000, 
and (v) coverage fo r loss resulting from the enfo rcem ent o f ordinance or laws that regulate constmction, 
demoli tion, repa ir or use o f the property, with Coverage A (loss to undamaged portion of the building), 
Coverage B (cost of demoli shing the undamaged portion of the building) and Coverage C (increased cost of 
reconstmction or repairs to comply with current ordinance or law} with a combined aggregate limit of not less 
than $1,000,000 and which shall inc lude an endorsement to provide coverage fo r any additional costs 
associated with repairing the damage from a covered loss over and above the cost that would have been 
incurred in the absence of such current ordinance or law. 

c. Special Clauses. The builder's risk policy or endorsement shall include (i) a requirement that the 
insurer pay los es within the time period permitted by law and (ii ) an extension clause a llowing the policy 
period to be ex tended up to sixty (60) days without modification to the terms and condi tions o f the policy, and 
upon payment of the premium on a pro-rata basis. 

d Prohibited Exclus ions. The builder's risk policy or endorsement shall not contain any (i) 
coinsurance prov isions, or (i i) exclusion fo r ensuing d irect physical loss or damage resulting from freezing 
(subj ect to the policy terms and conditions) . 
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e. Sum Insured. The builder 's ri sk policy or endorsement shall (i) be on a completed va lue form , (ii) 
insure I 00% of the completed insurable va lue of the Improvements constituti ng a part of the Improvements, 
(iii) va lue losses at replacement cost, without deduction for phys ical depreciation or obsolescence including 
custom duties, taxes and fees and (iv) insure loss or damage from earth movement and flood with separate 
sublimits equal to not less than $10,000,000. 

(iv) Endorsements. All policies of insurance requi red to be mainta ined by Construction Agent shall be 
endorsed as follows. 

a. To name Lender as the loss payee with respect to bui lder' s ri sk insurance; 

b. To name Lender as mortgagee with respect to builder 's ri sk insurance; 

c. To name Landlord and Lender as additional insureds with respect to all liabili ty insurance, other 
than the archi tect errors and omiss ions coverage, which shall contain a limi ted additional insured 
endorsement, if available; and 

d. To provide a severabili ry of interests clause. 

e. That the insurance shall be primary and not excess to or contributing with any insurance or self
insurance maintained by Landlord or the other additional insureds. 

(v) Waiver of Subrogation. Constmction Agent hereby waives any and eve1y cl aim for recovery from 
Lender and Landlord, and Landlord hereby waives any and eve1y claim for recovery from Construction Agent, for 
any and all loss or damage covered by any of the insurance policies to be maintained under this Agreement ( or 
otherwise maintained by the parties) to the extent that such loss or damage is recovered by Construction Agent or 
(but only to the extent of the liabilities assumed or obligations insured hereunder) Landlord, respective ly, under any 
such po licy. If the foregoing waiver will preclude the assignment of any such claim to the extent of such recove1y , by 
subrogation (or otherwise), to an insurance company (or other person), Construction Agent (or other appropriate 
party) shall give written notice of tile terms of such waiver to each insurance company which has issued, or which 
may issue in the future, any such policy of insurance (if such notice is requ ired by the insurance po licy) and shall 
cause each such insurance policy to be properl y endorsed by the issuer thereof to, or to otherwise contain one or more 
provis ions that, prevent the invalidation of the insurance coverage provided thereby by reason of such waiver. 
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(i) Ad justment of Losses. Losses, if any, with respect to any portion of the Improvements constituting a part 
of th e Improvements under any damage policies required to be carried tmder th is Sec tion 2.7 shall be adj usted with 
the insurance companies, including the filing of appropriate proceedings, a1; fo llows : (x) so long as no Agency 
Agreement Event of Default shall have occurred and be continuing, and prov ided that Constmction Agent is required 
to repair the damage or if Constm ction Agent has exercised its option to purchase the Leased Premises pursuant to 
Section 5.3, such losses will be adj usted by Constmction Agent, and (y) if any Agency Agreement Event of Default 
shall have occurred and be continuing or any Constmct ion Force Majeure Event has been dec lared, or if Constmction 
Agent is not required to repair the damage, and Constmction Agent has not exercised its option to purchase the 
Leased Premises pursuant to Section 5.3, such losses shall be adjusted by Landlord. The party which is entitl ed to 
adjust losses shall appear in any proceeding or action to negotiate, prosecute, adjust or appeal any claim for any 
award , compensation or insurance payment on account of any casualty, and the other party may participate, at such 
other party 's sole cost and expense, in any such proceedi ng, action, negotiation, prosecution or adjustment. 
Adjustment expenses shall be paid directly by Construction Agent. The parties hereto agree that this Agreement shall 
control the rights of the parties hereto in and to any such award, compensation or insurance payment relat ing to any 
casualty affecting the Improvements constituting a pa1t of the Improvements during the Constmction Term. 

(ii) Application of Insurance Proceeds. All proceeds of insurance mainta ined pt1rsuant to thi s Section 2.7 on 
account of any damage or destructi on of all or any part of the Improvements shall be paid to the Trustee, provided 
that (i) if no Agency Agreement Event of Default shall have occurred and (ii) subj ect to Section 3.4, Constmction 
Agent has undertaken to repair the damage and has demonstrated to the reasonable sati s faction of Land lord that the 
appl ication of such insurance proceeds, together with the remaining funds in the Escrow Account (and any additional 
funds prov ided by Constmction Agent in its sole d iscretion), are suffi cient to cause the Final Completion Date to 
occur on or prior to the Outside Schedul ed Completion Date, such funds shall e held by the Tmstee in a segregated 
account, or deposited into the Escrow Account, and disbursed to Constmction Agent to pay actua l costs incurred by 
Constmction Agent to effect the repair of the Improvements constituting a part of the Improvements on the same 
terms as disbursement in connection with the initia l construction of the Improvements. If the Final Completion Date 
cannot occur on or prior to the Outs ide Schedul ed Completion Date., the pa1t ies agree to di scuss the issue of 
disbursement of insurance proceeds to Constmction Agent in good fa ith and after such discuss ion, Land lord shall 
make a determination, by written notice to Construction Agent , in the exercise of its sole discretion, whether (i) to 
extend the Outside Scheduled Complet ion Date and di sburse the proceeds for repair of the Improvements or (ii) to 
declare an Agency Agreement Event of Default under Section 5.3(d) . Landlord shall not unreasonably withhold its 
approval of an extension of the Outside Scheduled Complet ion Date so long as , after giving effect to the such 
extension, the available insurance proceeds , together with the remaining 
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funds in the Escrow Account (and any add itional funds provided by Construction Agent in its sole discretion), are 
sufficient to pay all of the expected remaining Construction Costs (including any increased capitali zed interes t) and 
Lender have agreed to such extension. Any proceeds of insurance paid to the Trustee pursuant to thi s Section 2.7 not 
used to repair the Improvements and held by the Trustee shall be appli ed to the account of Construction Agent to 
reduce the obligations of Construct ion Agent hereunder (or, if this Agreeme1 t is terminated by Landlord , shall be 
applied as set forth in Artic le 5). provided, that if any such funds remain .upon the occurrence of the Final Completi on 
Date, such fund shall , so long as no Agency Agreement Event of Defau lt shall have occurred and be continuing, be 
paid to Construction Agent. If Landlord elects to dec lare an Agency Agreement Event of Default, the provisions of 
Article 5 shall apply. otwithstanding any extension of the Outs ide Sc edu led Completion Date, the Rent 
Commencement Date shall not be modified or extended wi thout the prior written consent of the Land lord and 
Lender. 

(iii) Additional Insurance. Any additional insurance obtained by Construcfon Agent or Landlord shall 
provide that it shall not interfere with or in any way limit the insurance described in this Section 2.7 or increase the 
amount of any premium payable with respect to any insurance described in such Section . The proceeds of any such 
additional insurance wi ll be fo r the account of the paity maintain ing such add itional insurance. 

(iv) Payment of Premiums. Construction Agent shall cause to be paid all premi ums for the insurance 
required hereunder from draws fro m the Escrow Account , and such amounts shall constitute Construct ion Costs. 
Constrnction Agent shall renew or replace, or cause to be renewed or replaced, each insurance policy required 
hereunder prior to the expiration date thereof for the duration of the Construction Term. 

(v) Policy Cancellation and Change . All po licies of insurance requi,red to be maintained pursuant to this 
Section 2. 7 shall be endorsed so that if at any time they are cancelled, such cance llation shall not be effective as to 
Landlord or Lender for thi rty (3 0) days , except fo r non-payment of premium which shall be for ten ( I 0) days , after 
written notice from such insurer of such cancellation to Landlord and Lender. 

(vi) Miscellaneous Policy Provisions. All builder 's risk insurance po lic ies shall not include any annual or 
tem1 aggregate limits of li ability or dause requiring the payment of add itional premium to reinstate the limi ts after 
loss except for insurance covering the peril s of fl ood, earth movement and sabotage. 

(vii) Separation of Interests. All polic ies shall insure the interests of Landlord and Lender regardless of any 

breach or violation by Construction Agent or any other Person of warranties, dec larations or conditions contained in 
such policies, any action or inaction of Construction Agent or others, or any forec losure relating to he Leased 
Premises or any change in ownership of all or any portion of the Leased Premises. 
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(viii ) Acceptable Policy Terms and Conditions. All po licies of insurance requi red to be maintained pursuant 
to this Section 2. 7 shall contain terms and conditions reasonably acceptabl e to Landlord and Lender. 

(c) Evidence of Insurance. On or prior to the date hereof and on or prior to two (2) Business Days prior to each 
policy expiration date, Construction Agent shall furni sh, or cause to be furni shed, Landlord with evidence of insurance 
reasonably acceptable to Landlord, including certificates of insurance or binders, in an ACO RD 27 fo rm for all property 
insurance and an ACORD 25 fo rm fo r all liabili ty insurance, and otherwise acceptable to La11dlord, evidencing all of the 
insurance required by the provisions of this Section 2.7. Such certifica tes of insurance/b indei·s shal l be executed by each 
insurer or by an authorized representative of each insurer. Such certificates of insurarn:e/binders shall identi fy the 
underwriters, the type of insurance, the insurance limi ts and the policy term and shall specifically list the special provisions 
enumerated for such insurance required by this Section 2.7. Upon request, Construction Agent will promptly furni sh 
Landlord with copies of all insurance binders and certificates of such insurance relating to the insurance required to be 
maintained hereunder. 

(d) Reports. Construction Agent will advise !Landlord in writing promptly of (i) any default in the payment of any 
premium and of any other act or omi ssion on the part of Construction Agent whi ch may inva lidate or render unenfo rceable, 
in whole or ,in part, any insurance being mainta ined by Constructi on Agent pursuant ro this Section 2.7 and (ii) the 
unavai labil ity of any insurance required hereunder in the commercial market. 

(e) No Duty of Landlord to Verify or Review . No provision of this Section 2.7 or any provision of this Agreement 
or the Lease shall impose on Landlord any duty or obligat ion to ve ri fy the existence or adequacy of the insurance coverage 
maintained by Construction Agent, nor shall Landlord be responsible fo r any representations or warranties made by or on 
behalf of Construction Agent to any insurance company or underwriter. Any fa ilure on the part of Landlord to pursue or 
obtain the evidence of the insurance required by this Agreement from Construction Agent and/or fa ilure of Landlord to point 
out any non-compliance of such evidence of insurance shall not constitute a waiver of any of the insurance requirements in 
this Agreement. 

ARTICLE 3 
THE LEASED PREMISES 

3. 1 Construction. Construc tion Agent shall cause the Land and the Improvements to be developed and constructed in 
compliance with all Legal Requi rements, all Insurance Requirements and in all material respects. with all specifications and 
standards maintained by Construction Agent or its Affili ates fo r, or otherwise appl icable to, similar properties owned or operated by 
Construction Agent or its Affili ates. 
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(a) Subject to clause (b) below, Construction Agent may at any time revise, amend or modify the Pl ans and 
Speci fi cations and the Construction Budget (and execute change orders under any Constrnction Document consistent 
therewith) w ithout the consent of Landlord: provided, that any such revision, amendment or modification does not (x) result 
in the Final Completion Date of the Improvements occu1Ting on or after the Outside Scheduled Completion Date, or (y) 
resul t in the total cost of the Leased Premises exceeding an amoun t equal to M~ximum Improvements Amount that will not 
be funded by Construction Agent. Notwithstanding the foregoing, it is specifi ca lly understood and agreed that if at any time 
the total Construction Costs remaining to be expended exceed the unused portion of the Max imum Improvements Amount, 
Construction Agent sha,11 promptly notify Landl ord thereof and, Construction Agent shall not be entitl ed to any furth er 
advances under Artic le l[Y below until the Construction Budget is brought back into bal ance (i.e. the tota l Construction Costs 
remaining to be expended is less than or equal to the unused portion of the Maximum Improvements Amount); prov ided, 
however, if Constrnction Agent's senior unsecured long-term c redit rating fall s below the Required Credit Rating, then 
Constrnction Agent shall promptly (and in any case within fifteen (15) days) pay such excess to Escrow Agent for deposit in 
the Escrow Account, in which event Constrnction Agent shall continue to be ent itled to additional advances under Article IV 
below. 

(b) Constmction Agent agrees that it will not implement any revision, amendment or modifica tion to the: Plans and 

Specifications if the aggregate effect of such revision, amendment or modification , when taken together with any previous or 
contemporaneous revision, amendment or modification to the Plans and Specifications, would (i) cause a reduction in va lue, 
use or utility of the Improvements unless such revision, amendment or modification is required by Legal Requirements, ( ii) 
change the fund amental nan1re of the Improvements or (i ii ) violate any Legal Requirements. 

3.3 Indemnity. Constmction Agent agrees to assume liabi lity for, and to indemnify, pPotec t, defend, save and hold hannless 
each lndemnitee, from and against, any and all Claims that may be imposed on, incu1Ted by or asserted or threatened to be asserted, 
aga inst such lndemnitee, whether or not lndemnitee shall also be indemnified as to any such Clai m by any other Person, in any way 
relating to or arising out of (i) the Base Building Plans and Specifications , the Initial Leaseho d Improvements Plans and 
Specifications, the Development Agreement, the Base Building Archi tect Agreement, the Base Building General Contract 
Agreement, Initial Leasehold Improvements General Contract Agreement , the Interiors A rchitect Agreement or any of the 
Construction Documents; including, without limitation, any and all "owner" or " land lord" warranties provided for thereunder, (ii) 
the appointment of Construction Agent as Landlord 's exclusive agent hereunder or Constmction Agent 's exercise of any authority 
granted under Section 2.4 of this Agreement, (iii) any other event, conditi on or circumstance within Construction Agent's contro l, 
(iv) fraud, misapplication of funds , illegal acts or willful misconduct on the pan of Construction Agent or any agents of 
Construction Agent appointed in accordance with Section 2.5 of this Agreement, (v) any Bankmptcy Event of Default or (vi) the 
actual or alleged discharge, dispersal, release, storage, treatment, generation, di sposal or escape of pollu tants or other toxic or 
Hazardous Materials on, in, under, to or fro m the Leased Premi ses that either existed or occu1Ted prior to the date hereo f or that is 
withi n Construction Agent's control; it being understood that 
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Constmction Agent sha ll have no obl igation to indemnify the lndemni tees for any Clai m to the extent resulting from any 
lndemnitee's gross negligence or willful misconduct. As used in clause (iii) of the foregoing sentence, the term " within Construction 
Agent's control" shall mean caused by or arising from any fai lure by Construction Agent to comply with any of its obligations in 
this Agreement, the Escrow Agreement or the Lease ( including its insurance ob ligation-,; and its ob li_gation to secure the site), any 
representation or warranty by Construction Agent in this Agreement or the Lease being inaccurate , or any claim by any third party 
aga inst Landlord based upon the action or inaction of or by Construction Agent. 

3.4 Construction Force Majeure Events. 

(a) If a Construction Force Majeure Event that results in, or could reasonably be expected to prevent Construction 
Agent from causing the Final Completion Date to occur prior to the Outside Scheduled Completion Date, Construction 
Agent shall provide Landlord with written notice thereof within ten ( 10) Business Days of Construction Agent's knowledge 
of the occun-ence thereof (the "Constrnction Force Maj eure Declaration" ). Upon receipt of the Construction Force Majeure 
Declaration, Landlord and Construction Agent shall consult with each other as to what steps, if any, are to be taken to 
remediate such Construction Force Majeure Event, including consulting as to the appropriateness of an extension of the 
Outside Scheduled Completion Date. Construction Agent shall take a ll reasonable and pr.actical steps to minimize the 
disrnption of the construction process and all steps reasonably necessary to prevent fu rther damage and delay arising from 
such Construction Force Majeure Event. Construction Agent shall be entitled to reimbursement from Landlord for any costs 
directly related to minimizing the disruption and to preventing furthe r damage and delay of such Construction Force Majeure 
Event, but only to the extent such payment is provided for under any contingency line item under the Construction Budget 
and to be paid from the Maximum lmprovements Amount. Construction Agent shall , with in th irty (30) days of the delivery 
of the Construction Force Majeure Declaration, submit to Landlord a budget derailing Construction Agent 's estimate of the 
costs that would be incurred in remediating such Construction Force Majeure Event and a schedule for effecting the same 
(the " Remediation Plan") . Any Remediation Plan (inc luding an extension of the Outside Scheduled Completion Date) must 
adequately address the following, as determined in Landlord's reasonable disc~etion: (i) provide for the payment of all 
additional costs included in the Remediation Plan either (a) from contingency line items under the existing Construction 
Budget or (b) by Construction Agent, (ii) there shall be no increase in the Maximum Improvements Amount resulting 
therefrom and (iii) either (y) fo llowing the payment of such costs from the Maximum Improvements Amount, sufficient 
funds will remain avai lable under the Construction Budget and Maximum Improvements Amount to complete the 
Improvements in accordance with the Plans and Specifications or (z) such costs shall be considered Cost Overruns and 
addressed in accordance with the terms of th is Agreement. Within fifteen ( 15) Business Days after Landlord's receipt of the 
Remediation Plan and to the extent the Remediation Plan satisfies the foregoing conditions, Landlord, by written notice to 
Construction Agent, shall authorize Construction Agent's Remediation Plan. 
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(b) In addition to the forgoing, to the extent Construction Agent in its capac ity as Tenant under the Lease is entitled 
to receive any "Net Award" or "Net Proceeds" (each as defined in the Lease), Landl ord shall make such Net Award or Net 
Proceeds available to Construction Agent in accordance with the terms of the Lease, fo r application under Constmction 
Agent 's Remediation Plan pursuant to Section 3.4(a) above to the extent any Condemnation or casualty resul ts in a 
Constmction Force Majeure Event. 

ARTICLE 4 
ADVANCES, RECONCILIATION AND RENT DETERMI NATION 

4.1 Applicati on fo r Advances . Constmctian Agent may make one (I) application per month fo r the reimbursement (each, 
an "Application for Payment") of Construction Costs incl!lrred and actually paid by Construction Agent in connection with Work, 
including, but not limited to, fees and costs to obtain governmental permi ts, licenses, consents , approvals, entitlements and other 
authorizations, including costs fo r bonds issued to governmenta l agencies, and all constrnction costs, and any other legal or 
constrnction profess ionals employed in connection with the Improvements. Each Appl ication for Payment shall be in the fo rm 
required under the Escrow Agreement, and made in accordance with the tem1s of the Escrow Agreement. 

4 .2 Payment of Advances. 

(a) On the date hereof, in connection with the acquisiti on of the Land, Landlord shall advance (i) Twenty-Seven 
Million Fi ve Hundred Thousand and No/ I 00 Dollars ($27,500,000.00) in cash, to Constmction Agent as the purchase price 
for the Land, (ii) Three Mill ion Two Hundred Twenty-Five Thousand Five Hundred Twenty-Three and 00/ 100 Dollars 
($3,225,523.00) in cash, to Construction Agent fo r certain transaction costs related to the transfer of the Land to Landlord, 
and (iii ) Forty-One Million One Hundred Ninety-Five Thousand Nine Hundred Eighty-Seven and 03/ 100 Dollars 
($41 , 195,987.03) in cash, to Constrnction Agent as reimbursement for certain Constmction Costs incurred on or prior to the 
date hereof (collectively, the " Acquisition Advance"), which Acquisition Advance shall be fund ed directly to the title 
company or clos ing agent coord inating the closing of the Land. 

(b) On the date hereof, in connection with the clos ing of the transaction, including the execution of this Lease, 
Landlord shall advance to the title company or clos ing agent coordinating the clos ing of the Land, Four Million Sixty-Seven 
Thousand Ninety-Five and 50/ 1 oo, Dollars ($4,067,095.50) in cash, which amount shall be used by the title company or 
clos ing agent to pay va rious transaction costs related to such transaction, as iden tified on the settlement statement approved 
by Tenant and Landlord (the "Transaction Cost Advance"). 

(c) On the date hereof, in connection with the clos ing of the Financing, Landlord shall advance Nine Million Four 
Hundred Five Thousand Three Hundred Seventy-Six and 49/ 100 Dollars ($9,405,376.49) (the " lnitia1t Escrow Fl!lnding") in 
cash, by wire transfer di-rectly ,into an escrow account (the "Escrow Account") with the Escrow Agent, which amount is to be 
held and disbursed in accordance with the term and provisions of the Escrow Agreement. 

OM EAST #39698570 v7 19 



KyPSC Case No. 2021 -00190 
FR 16(7)(p) Attachment- l0K 12/31/2019 

Page 395 of 473 

(d) On February I 0, 2020, subj ect to compliance with Section 4.2(0 (the "Subsequent Funding Date") , Landlord 
shall advance an amount equal to the Landlord MI A Advance (with the pa11ies acknowledgi ng that such amount has been 
adjusted to account for the Landlord MIA Advance Adjustment) less the Acquisi tion Advance and the Initi al Escrow 
Funding (the "Subsequent Escrow Funding") in cash, by wire transfer directly into the Escrow Account, which amount is to 
be held and disbursed in accordance with tl1e tenn and provisions of the Escrow Agreement. T he Landlord MIA Advance 
shall not be adj usted to account for amounts previously advanced under Section 4.2(b) as a Transaction Cost Advance, and 
any Transaction Cost Advance shall not be included within the definition of Proj ect Actual Cost. 

(e) All amounts that are delivered to Escrow Agent (the "Escrow Funds") by Landlord and/or Construction Agent 
are to be held and disbursed in accordance with the terms of the Escrow Agreeme t. 

(t) In the event Consm1ction Agent de livers to Landlord a Landlord MIA Advance Request pursuant to the terms of 
Section 2.1, then on or before February 4, 2020, Landlord shall provide Tenant wi th an updated Exhibi t B and Schedule A to 
the Lease, as applicable, refl ecting the adjusted Basic Rent schedule and revised Termination Values wnder the Lease, as 
calculated using the methodo logy set forth on Schedule 4.2 attached hereto, and on or before February 6, 2020, Landlord and 
Tenant shall execute an amendment to the Lease substituting such updated Exhibit B and Schedule A to the Lease (the 
"Subsequent Funding Lease Amendment"). 

4 .3 Tenant 's Prepayment Option and Final Rent Determination. 

(a) Prepayment Option. On or before November 15, 2022 (the "Prepayment Determination Date"), Construct ion 
Agent shall have an option (the "Prepayment Option") to cause Landlord to prepay a portion of the Financing on December 
10, 2022 in an amoun t speci fi ed by Tenant and to be paid by Escrow Agent from Escrow Funds held in the Escrow 
Agreement (the " Prepavment Advance") . In the event Construction Agent elects to cause a Prepayment Advance pursuant to 
this Section 4.3(a) , 

(i) An amount equal to one and one hundredths percent ( 1.0 1 %) of the Prepayment Advance shall be paid to 
Landlord by Escrow Agent as a return on of its equi ty investment. 

(ii) The Prepayment Advance shall not exceed the lesser of (A) an amount equal to six percent (6%) of the 
Landlord MIA Advance (B) the then current balance of the Escrow Funds held by Escrow Agent under the Escrow 
Agreement, less the amount to be paid under 4.3(a)(i) above, and (C) at amount equal to the difference between the 
Landlord MIA Advance, as adjusted by the Landlord MIA Advance Adj ustment as of February I 0, 2020 less 
$6 11 ,500,000.00, such that in no event sha ll the Landlord MIA Advance, as reduced by the Prepayment Advance, be 
less than $6 11 ,500,000. 
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(iii ) In order to exercise the Prepayment Option, Construction Agent shall deli ver wri tten notice o f such 
election (the " Prepayment Notice") to Landlord and Escrow Agent on or befor.e the Prepayment Determination Date. 
In connection with the delivery of the Prepayment Notice on or befo re the Prepayment Detennination Date, Escrow 
Agent shall advance to Lender from the Escrow Funds the Prepayment Advance, which funds shall prepay a portion 
of the Financing at par (without payment of any prepayment penalty or premiu m); and 

(iv) In connection with any such prepayment pursuant to this Section 4. 3(a). the final Landlord MIA 
Advance (" Final Landlord MI A Advance ") shall equal the Landlord MI A Advance as detennined on Febmary I 0, 
2020, less the Prepayment Advance. 

(b) Final Determination of Basic Rent and Termination Values. In the event Construction Agent exercises the 
Prepayment Option by deli vering the Prepayment No tice to Landlord and Escrow Agent on or before the Prepayment 
Determination Date, Landlord shall provide Tenant with an updated Exhibi t B and Schedule A to the L ease reflecting the 
adjusted Basic Rent schedule and revised Termination Values, as applicable, under the Lease, as calculated us ing the 
methodology set fo rth on Schedule 4.3 attached hereto. Within ten ( I 0) Business Days after the Rent Commencement Date, 
Landlord and Constmcti on Agent shall execute an amendment to the Lease (x) substi tuting an updated Exhibit B and 
Schedul e A to the Lease reflecting the Basic Rent as determined pursuant to this Section 4 .J(b), and (y) substituting an 
updated Schedule A to the Lease refl ec ting t he adj usted Bas ic Rent and revised Termination Values under the Lease. 

(c) Unused Amoun t. If fo llowing rhe Fina l Completion Date and payment in full of all Constmction Costs and the 
payment of any Prepayment Advance pursuant to Section 4. 3(a), any surplus funds remain on deposit with the Escrow Agent 
under the tem1s of the Escrow (the "Unused Amount") , then commencing on the Final Completion Date, the Unused 
Amount shall be d isbursed as direc ted by Construction Agent in Construction Agent 's sole d iscretion. 

(d) Cost Overruns. Construction Agent shall promptly pay fo r any Cost Ovemms. Consistent with the terms of 
Section 3.2(a), in the event a Cost Overrun exists, Construction Agent shall not be entit led to any further advances under this 
Article IV or under the Escrow Agreement, until the Construction Budget is brought back into balance; prov ided, however, if 
at such time any Cost Overruns exist, Constructi on Agent 's senior unsecured long-term credit rating fa lls below the 
Required Credi t Rating, then Construction Agent shall promptly (and in any case w ithin fifteen ( 15) days) pay an amount 
equal to such Cost Ovemms to Escrow Agent for deposit in the Escrow Accoun ·. 

4.4 Deliveri es on the Final Completion Date. Not later than fifteen ( 15) days before the anti cipated Final Completion Date, 

Construction Agent sha ll de liver to Landlord and Escrow Agent, those items requi red under Sect ion 10 of the Escrow Agreement. 
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4 .5 Loan Escrow and Security Agreement . Landlord and Construction Agent agree that so long as no Agency Agreement 
Event of Default exists and is continuing, Landlord shall cause a!ll interest earned on the Debt Service Escrow Account (as defin ed 
in the Loan Escrow and Security Agreement) under the terms of the Loan Escrow and Securi ty Agreement, from the date of thi s 
Agreement through December I 0, 2022, to be paid monthly to Construction Agent. 

occur: 

ARTI CLE 5 
EVENTS OF DEFAULT 

5.1 Events of Default. If any one ( I) or more of the following events ( each an "Agency Agreement Event of Defau lt") shall 

(a) Construction Agent fai ls to apply any funds paid by Landlord to Cons01.1ction Agent or drawn from the Escrow 
Account in a manner consistent with the requ irements of this Agreement for the payment of Construction Costs; 

(b) (i) Construction Agent fai ls t obtain a building permit for the Base Building Improvements and commence 
construction of the Base Building Improvements within sixty (60) days of the date hereof, (ii.) the Final Completion Date 
shall fail to occur for any reason on or prior to t e Outside Scheduled Completion Date (and iii any case, regardless of any 
Force Majeure or casualty, by January I, 2026), or (iii) Construction Agent shall abandon or permanently discontinue the 
construction and development of the Improvements (which abandonment or pern1anent discontinuance shall be deemed to 
have occun·ed if no work at the Improvements is undertaken or completed during a continuous period of sixty (60) days or 
more, or following the expirati on or resolution of any Construction Force Majeure Event, in the event such expi ration or 
resolution is beyond such sixty (60) day period); 

(c) any Event of Default (as defined in the Lease) shall have occurred; or 

(d) Construction Agent shall materia lly breach any of its representations or warranties under thi Agreement (which 
are not also provided for under the Lease) or shall fail to observe or perforn1 in any materi al respect any term, covenant or 
condition of this Agreement other than as set forth or addressed in paragraph (a), .<hl. or {tl of this Section 5. 1 and such 
fai lure to observe or perform any such term, covenant or condition shall continue for more than thirty (30) days after 
Construction Agent becomes aware or has received notice thereof, or if such default is of such a nature that it cannot 
reasonably be cured within such thi1ty (30) days, such period shall be extended for an additiona l period of ninety (90) days 
(for a total cure period of no more than one hundred twenty (120) days after written noti ce by Landlord to Constructi on 
Agent specifying the applicable fai lure ; unless such default is of a nature that cannot be reasonably cured within such one 
hundred twenty ( 120) day period and invoh·es governmenta l oversight and/or approvals pursuant to Legal Requirements, in 
which event such period shall be ex tended for so long as necessary in order for Construction Agent to obta in such 
governmental approva ls within applicabl e cure periods imposed by Legal Requ-irements) ; provided that Construction Agent 
has commenced to cure such defaul t within said period of thi1ty (30) days and is actively, di ligently and in good faith 
proceeding with continuity to remedy such default; 
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then, in any such event, Landlord may, upon notice to Construction Agent, declare an Agency Agreement Event of Defaul t, in which 
case, Landlord shall have the remedies set fo rth in Section 5.3 below. 

5.2 Damages. The terminati on of this Agree ment pursuant to Section 5.3 shall in no event relieve Construction Agent of its 
indemnity obligations hereunder or its obligations under Secti on 5.3, all of which shall survi e any such termination. In addition, 
notwithstanding anything to the contrary set forth in thi s Agreement, Landlord shall be entitled to recover any costs and expenses, 
including reasonable attorneys' fees, incurred by Landlord in connection with enfo rcing thi s Agreement against Construction Agent 
subject, however, to the provisions of Section 5.3(a) below. 

5.3 Remedies; Remedies Cumulative. 

(a) If an Agency Agreeme1Jt Event of Default shall have occurred and be continuing, Landlord shall have all rights 
availabl e to Landlord under the Lease and thi s Agreement and all other rights otherwise ava il able at law, equi ty or otherwise 
provided, however, in no event shalll this Agreement terminate unless and unti l Construc tion Agent receives at least ten ( I 0) 
days' written notice thereof, unless a Bankrup tcy Event of Default has occu1Ted, in which case no s ch notice shall be 
required. 

(b) Upon the dec laration of an Agency Agreement Event of Default by Landlord or if Landlord otherwise notifi es 
Construction Agent of its intention to terminate this Agreement and until the date that this Agreement is scheduled to be 
terminated pursuant to a termi nation notice issued by Landlord, Construction Agent shall purchase the Leased Premises fo r 
an amount equal to the Defaul t Purchase Price (as defined in the Lease) (and in such event, thi s Agreement shall not 
terminate but shall continue un ti l ·he closing of the transfer of the Leased Prem ises to Construction Agent as provided 
below). On the date specified in the notice of such exercise, which date shall be a Business Day occurring not more than 
thi rty (3 0) days after the date of such notice, (i) Landlord shall , upon receipt of the Defaul t Purchase Price, transfer and 
convey to Construction Agent (at the cost of Construction Agent) all right, title and interest of Landlord in and to the Leased 
Premises, on an "as -is basis" pursuant to the Purchase Procedures (as defi ned in the Lease), (ii ) Landlord shall execute a 
statement of termination of this Agreement and the Lease and shall cause Lender and/or Trustee to de liver a release of the 
Liens in favo r of Lender and/or Trustee and termin ation statements fo r any financing statements which are then of record 
naming Lender and/or Trustee as secured party, (iii ) Construction Agent hereby covenants and agrees that it will accept such 
transfer and conveyance of Land lord 's right, ti tle and interest in and to the Leased Premises and shall assume all of 
Landlord's obli gations, if any, under the Construction Documents and (iv) any and all funds in the Escrow Account shall be 
ren1med to Landlord and Landlord shall di rect the Trustee to deliver to Construction Agent any casualty insurance proceeds 
with respect to the Leased Premises then held by the Trustee (net of any expenses or other amounts then due to the Trustee). 
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ARTICLE 6 
LANDLORD'S RJGHTS 

6.1 Assignment of Landlord 's Ri ghts. Construction Agent and Landlord hereby acknowledge and agree that certain ri ghts 

and powers of Landlord under this Agreement may be ass igned to Lender, including rights to receive payments. 

6.2 Landlord 's Right to Cure Construction A!!ent 's Defaul ts . Landlord, without waiving or releas ing any ob ligation or 

Agency Agreement Event of Defaul t, may (but shall be under no obligation to) remedy any Agency Agreement Event of Default. 
All out of pocket costs and expenses so incurred (including, without limitation, all reasonable fees and expenses of Landlord 's and 
Lender 's counsel), together with interest thereon at the Default Rate from the date on which such sw11s or expenses are paid by 
Landlord, shall constitute ConstructioH Costs and shall be included in the Project Actual Cost. 

ARTICLE 7 
MISCELLANEOUS 

7.1 Notices. All notices requi red or permitted to be given under thi s Agreement shall be in writing and de livered as provided 
in the Lease. 

7.2 Successors and Ass i!P1s. This Agreement shall be b inding upon and inure to the benefit of Landlord, Construction 
Agent and their respective successors and the ass i,,ns. Construction Agent may not ass ign tlii s Agreement or any of its rights or 
obligations hereunder or with respect to the Leased Premises in whole or in part to any Person withou! the prior written consent of 
Lender and Landlord. 

7.3 GOVERNING LAW . THIS AGREEMENT AN D THE RIGHTS AND OBLIGATIONS OF THE PARTIES UN DER 
THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED, INTERPRETED AND ENFO RCED IN 
ACCORDANCE W ITH, THE LAW OF TH E STATE OF NORT H CAROLINA, WITHOUT REGARD TO CONF LI CTS OF 
LAWS PRINCIPLES. 

7.4 Amendments and Waivers. This Agreement may not be terminated, amended, supplemented, waived or modi fied except 
with the written consent of Construction Agent, Landlord and Lender. 

7.5 Tenancy-In-Common . Each of the entities comprising Landlord respective ly acknowledge that all of such entities 
comprising Landlord are jointly and severa lly liabl e for the performance and satisfaction of a ll obligations of Landlord as set forth 
herein . Pursuant to that certain Tenancy-In-Common Agreement dated of even date herewith by and among CGA TI C I, CGA TIC 
2 and CK TI C (the "TIC Agreement"), each enti ty comprising Landlord has appointed CK TIC to act on its behalf as its agent under 
the TIC Agreement and authorizes CK TIC to take such actions on its behalf and to exercise :;uch powers delegated to CK TIC by 
the terms of the TI C Agreement, together with such ac tions and powers incidental thereto. Construction Agent s hall be entitled to 
rely on any and all communications or acts of CK TIC with respect to the exercise of any rights or the granting of any consent, 
waiver or approva l on behalf of the entities compri sing 
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Landlord in all circumstances where an action by Landlord is required or permitted pursuant to this Agreement without the right or 
necessity of making any inqui ry of any individual enti ty comprising Landlord as to the authority of CK TI C with respect to such 
matter. 

7. 6 Countei:parts. This Agreement may be executed in any number of separate counterparts and all of said counterparts 
taken together shall be deemed to constitute one and the same instrument. 

7.7 Severability. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall , as to such 
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provi sions hereof, 
and any such prohibition or unenforceability in any j uri sdiction shall not invalidate or render unenforceable such provision in any 
other jurisdiction. 

7.8 Headings and Table of Contents. The headings and table of contents contained in this Agreement are fo r convenience of 
reference only and shall not limit or otherwise affect the meaning hereo f. 

7.9 WAIVER OF JURY TRIAL . TO THE FULLEST EXTENT ALLOWED BY LEGAL REQUIREMENTS, 
LANDLORD AND CONSTRUCTION AGENT IRREVOCABLY AN D UNCONDITIONALLY WAIVE TRIAL BY JURY IN 
ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT AN D ANY COUNTERCLAIM 
THEREUNDER. 

[signature page follows] 
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IN WITNESS WHEREOF, the parti es hereto have caused this Agreement to be du ly executed and de livered by the ir proper 
and du ly authorized officers as o f the day and yea r first above wri tten. 

DUKE EN ERGY CA ROLfNAS, LLC, 
as Const111ction Agent 

By: /s.'John L. Su ll ivan, Ill 
ame: John L. Sull ivan, Ill 

T itle: Ass istant Treasurer 

CONSTRUCTION AGENCY AGREEMENT 



LANDLORD: 
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CGA 525 SOUTH TRYON TIC l, LLC , 
a Delaware limited liab ility company 

By: Isl W. Kyle Gore 
Name: W. Kyle Gore 
Titl e: Authorized Officer 

CGA 525 SOUTH TRYON TIC 2, LLC, 
a Delaware limited liabili ty company 

By: Isl W. Kyle Gore 
Name: W. Kyle Gore 
Title: Authorized Officer 

[SIGNATURES CONTINU E ON Tl-IE FOLLOWING PAGE) 
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CK 525 SOUTH TRYON TI C, LLC, 
a Delaware limited liab ili ty company 

By: Isl Thomas C. Coyle, Jr. 
Name: Thomas C. Coyle, Jr. 
Title: Authori zed Officer 

[signature pages end] 
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FORM OF ASS IGNMENT OF CONSTRUCTION CONTRACT 

WITH 

CONSENT AND AGREEMENT TO COMPLETE BY CONTRACTOR 

THIS ASS IGN MENT Of CONSTRUCTI ON CONTRACT W ITH CONSENT AND AGREEMENT TO COMPLETE BY 
CONTRACTOR (this "Assignment and Agreement") is made and entered into as of the L_J day off J, 20LJ (the 
"Effective Date") by and among (i) CGA 525 SOUTH TRYON TIC I , LLC , a Delaware limited li ab ility company, CGA 525 
SOUTH TRYON TIC 2, LLC , a Delaware limited li abili ty company and CK 525 SOUTH TRYON TIC, LLC , a Delaware 
limited liabili ty company Uointly, severally, individually and collectively, (" Borrower"), (ii) CK METRO, LLC, a North Carolina 
limi ted liability company (the "Developer"), (iii) DUKE ENERGY CA ROLINAS, LLC, a North Carolina limited liabili ty company 
("Construction Agent") (iv)~------ ~ (the "Contractor"), and (v) CGA MORTGAGE CA PITAL, LLC, a Mary land 
limited liabi lity company, in its capacity as the lender with respect to the Project (as hereinafter defined) (toge ther with its successors 
and assigns, the "Lender"). 

RECITALS 

A. Bo1rnwer, as landlord, and Constrnction Agent, as tenant, have entered into that certa in Lease Agreement dated as 
of December 23 , 2019 with respect to the Property (as hereinafter defin ed) (the "Lease"). 

B. Borrower has appointed Constructi on Agent as its sole and exclusive agent in connection with the development and 
constrnction of the improvements on the Land in substantial accordance with the Plans and Speci fi cations pursuant to that certa in 
Construction Agency Agreement by and between Borrower and Constrnction Agent dated December 23, 20 19 (as the same may be 
amended, restated, replaced or otherwise modified from time to time, the "Construction Agency Agreement"). 

C. Construction Agent has retained Developer to perform certa in development services with respect to the Proj ect 
pursuant to that certa in Amended and Restated Development Agreement dated December 23, 20 19 (the " Development 
Agreement''), under which Developer shall cause and oversee development of the Project, all as more spec ifica lly set forth in the 
Development Agreement. 

D. The Contractor and the Developer (acting on behalf of the Constrnction Agent pursuant to the Development 
Agreement) entered into that certain (Contract) dated as of ,- --~~ • 20_ (as amended or otherwise modified from time to 
time, the "Contract") . A copy of the Contract is attached hereto as Exhibit A. By the terms of the Contrac t, the Contractor has 
agreed to serve as the f contractor) for the construction of certain (base building/initial leasehold) improvements consisting generally 
ofa 945,000 (+/-) rentable square fool "Class A" offi ce tower, 
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~9o,qoo (; /-) square foo t structured parkin~ garage, and certain other improvements., aM as more parti cularly described therein (the 
' ProJect' ). The ProJ ect 1s to be constructed 111 accordance with pl ans and spec1ficat1ons prepared by TVS-Design and Gens ler (the 
"Plans and Specifications"). A ·schedule of the Plans and Specifications is attached hereto as Exhibit B. 

E. Lender made a loan (the "Loan") to Borrower, pursuant to the terms of a Loan Agreement dated on or about the 
Effective Date between Borrower and Lender (which Loan Agreement, together with each replacement or substitution therefor, and 
as such Loan Agreement or any replacement or substinition therefor may have been or may from time to time be assigned, extended, 
renewed, amended, restated, supplemented or otherwise modi fi ed, is herein called the "Loan Agreement"). The Loan is evidenced 
by a Promissory Note from Borrower, dated 011 or about the Effective Date, payable ID the order of Lender in the amount of the 
Loan (which Promissory Note, together with each replacement or substin1tio11 therefor, and as such Promissory Note or any 
replacement or substitution therefor may have been or may from time to time be assigned, extended, renewed, amended, restated, 
supplemented or otherwise modified, is herein called the "Note"). 

F. Borrower 's obligations with respect to the Loan are secured by a Consnu ction Deed of Trust, Security Agreement, 
Assignment of Leases and Rents and Fixn1re Filing dated 011 or about the Effecti ve Date from Borrower for the benefit of Lender 
(which Construction Deed of Trust, Security Agreement, Assignment of Leases and Rents and Fixture Filing, together with each 
replacement or substitution the~efor, and as such Const:rnction Deed of Trust, Security Agreement, Assignment of Leases and Rents 
and Fixture Filing or any replacement or substitution therefor may have been or may from time to time be ass igned, extended, 
renewed, amended, restated, suppl emented or otherwise modified, is herein called the "Indenture") covering Borrower 's right, title 
and interest in certain r eal property located in the Coun ty of Meck lenburg, North Carolina, together with any and all improvements 
now or hereafter located thereon, as more particularly described in the Indenture (hereinafte r the "Property"). Any and all 
documents executed in connection with the Loan, inc luding the Note, the Loan Agreement and the Indenture, as the same may have 
been or may from time to time be assigned, extended, renewed, amended, restated, supplemented or otherwi se modi fied, shall 
here inafter collectively be referred to as the "Loan Documents". 

G. Pursuant to the Construction Agency Agreement, Construct ion Agent desires to assign to Borrower all of 
Construction Agent's right, titl e and interest in , to and under the Contract and, in connection with the Loan having been made to 
Bo1TOwer, Lender has required that Borrower ass ign such rights, ti tle and interest to Lender as collatera l securi ty for Borrower 's 
obligations under the Loan Agreement (the "Obligations"). 

H. In connection with the Loan hav ing been made to Borrower, Lender has required that Developer and the 
Contractor execute and deli ve r this Ass ignment and Agreement. 

NOW, THEREFORE, in consideration of the mutual tem1s, covenants, conditions and agreements hereinafter contained, the 
receipt and suffici ency of which are hereby acknowledged, and intending to be mutunlly bound, Borrower, Construction Agent, 
Developer, Contractor and Lender hereby covenant a1 d agree as follows: 
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I . Ass ignment to Borrower and Acknowledgement. Construction Agent hereby ass igns to Borrower and its successors and 
assigns all of Construction Agent 's right, titl e and interest in, to and under (but not Construction Agent 's obli gati ons with respect to) 
the Contract. The Contractor and Developer hereby acknowledge, agree to, and consent to the foregoing assignment to Borrower, 
and all furth er assignments to Borrower's successors and assigns. 

2. Assignment to Lender and Acknowledgement. Borrower hereby collaterally assigns to Le nder and its successors and 
assigns all of Borrower 's right, title and interest in, to and under (but not Borrower 's obli gations with respect to) the Contract. The 
Contractor hereby acknowledges, agrees to, and consents to the fo regoing ass ignment to Lender, and all further assignments to 
Lender's successors and assigns. 

3. Representat ions Warranties and Covenants of Developer. Developer hereby represents and warrants ,to Lender that, as of 
the date hereof, (a) Developer has not given or received any notice of any default by Developer, the Contractor or any other party to 
the Contract in perfo rming any of their respective obligations under the Contract and, to Developer 's knowledge, neither Developer 
nor any such other party is in default in performing such obli gations, (b) Developer has not heretofore ass igned, transferred or 
encumbered any or all of its rights under the Contract, (c) the Contract has not been amended or otherwise modified in any manner, 
and is in full force and effec t, (d) no consent by any party to the Contract (except for the consent a f the Contractor as provided 
herein) is necessary for this Ass ignment and Agreement to be effective, and (e) the copy of the Contract attached hereto as Exhibit A 
is true and complete. 

4. Representations and Warranties of Contractor. Contractor hereby represents and warrants to Lender that, as of the date 
hereof, (a) Contrac tor has not given or received any notice of any default by Developer or any other party to the Contract in 
performing its obligations under the Contract and, to Contractor's knowledge, neither Developer nor any such other party is in 
default in performing such obligat ions, (b) Contractor has not heretofore ass igned, transferred or encumbered any or all of its rights 
under the Contract, (c) the Contract has not been amended or otherwise mod ified in any manner, and is in full fo rce and effect, (d) 
no consent by any party to the Contract ( except for the consent of Contractor as provided herein) is necessary for this Assignment 
and Agreement to be effective, and (e) the copy ofrhe Contract attached hereto as Exhibit A is true and complete. 

5. Developer' s Exercise of Ri ghts . Except when an Event of Default (as defined in the Construction Escrow Agreement (as 

hereinafter defined)) exists, Developer may exercise all of the rights held by it under the Contract, as if this Assig11ment and 
Agreement had not been made. 

6. No Obligation of Lender to Perfonn Lender shall not be obligated to perfo1·m or discharge any of Developer 's 
ob ligations under the Contract. 

7. Effectiveness of this Ass ignment and Agreement. On payment in full of the indebtedness secured b_ the Indenture, and 

on Borrower 's performance in full of all of its other obl igations under the Loan Documellts , the assignment from Borrower to 
Lender herein shall be 
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vo id: provided, however, that an affidavit, certifi cate or letter of any officer, agent or attorney of Lender stating that any of such 
principal , interest or other sums remains unpaid, or that any such other obligation remains unperfo rmed, shall be conclusive 
evidence of the va lidity and continuing force and effectiveness of this Assign ment and Agreement, and any person shall be enti tled 
to rely thereon. Contractor hereby authorizes and directs each other party to the Contract, upon such party's receipt o f a written 
notice to such effect from Lender, to perfom1 all of such parties' ob ligations under the Contract for, on behalf of, and at the direction 
of, Lender. 

8. Nonwaiver by Lender. Nothing in this Ass ignment and Agreement, and no acti on taken or omi tted by Lender pursuant to 

the provisions hereof, shall be deemed in any way to constitute a waiver by Lender of any of its rights under the Loan Documents, 
and this Ass ignment and Agreement is made and ac-cepted wi thout prej udice to any of such rights. 

9. Foreclosure. On any forec losure of Borrower ·s rights in and to the Property under the Indenture, or conveyance of the 
Property by Borrower in lieu of such foreclosure, Developer's entire right, title and interest in and to the Contrac t shall , at Lender 's 
option, vest absolutely in Lender as if it were the purchaser of the Property at such fo reclosure. 

I 0. Conflict. The Contractor hereby acknowledges that it has received a copy of the Construction Escrow Agreement (as 

hereinafter de fin ed). The Contractor acknowledges that the Construction Escrow Agreement provides for the substantial 
invo lvement o f Lender, Constmction Monitor (as defi ned in the Constmction Escrow Agreement) and Servicer (as defined in the 
Constrnction Escrow Agreement) and their consultants in the constrnction administration process. The Contractor hereby 
acknowledges and agrees that in the event of a co flict between any of the terms, conditions or provisions of the Contract and the 
terms, conditions and provis ions of the Construction Escrow Agreement, including, without limi tat ion, the time frames and 
prerequisites for payment set forth in the Construct ion Escrow Agreement and the requ irement in the Constmction Escrow 
Agreement that the Contractor deliver draw requests in the form requ ired by Lender on AIA fo nns 0702 and 0703 , the 
Constrnction Escrow Agreement shall control. 

11 . Review and Approval of Plans and Specifications. The Contractor represents and warrants that it has rev iewed and is 
fa miliar with the Plans and Specifications in all respects. 

12. Compl etion of Pro ject upon Default under Loan. Upon any defau lt under the Lease or under any Loan Document, 
fo llowed by Lender's written notice to the Contractor that an Event of Default exists thereunder and that Lender intends to proceed 
to cause completion of the constrnction of the Project under the Contract, the Contractor shall continue to constrnct the Project in 
accordance with the Contract and the Pl ans and Specificat ions, provided that Lender advances or causes to be advanced to the 
Contractor the contract sum set forth in the Contract in the manner set fo rth therein (i) for work pe1formed by the Contractor prior to 
the date of such notice; provided however, Lende r shall have no obligation to advance to the Contractor any sum for work 
performed if funds for such services have previously been disbursed to Developer or the Contractor pursuant to that certa in 
Constrnction Escrow and Security Agreement dated on or about the Effective Date by and among Borrower, Lender, Constrnction 
Agent and the Construction Escrow Agent identified there in (as the same may have been or may hereafter from time to time be 
ass igned, extended, renewed, amended, restated, supplemented or otherwise modified, the "Construction 
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Escrow Agreement"); and (ii ) for work performed fo r Lender or its des ignee after the date of such notice. In the event that Lender 
fo r any reason becomes the holder of Developer 's rights or interests in and to the Contract, the Contractor hereby consents to 
Lender's use of the Plans and Specifications for all purposes in connection with the construction and co pl etion of the Projec t. 

13. Certification and Ag-reement of Contractor. 

(i) The Contracto r hereby agrees that: 

I. The Contractor shall not, w ithout Lender' s prior written consent, ente r into, or permi t to become effecti ve, 

any of the foll owing: (A) any modification to the Plans and Specifications that requires Lender's consent under the Constrnction 
Escrow Agreement; (B) any decrease in the constrncti on budget for the Proj ect; or (C) any change order which (!) reduces the fa ir 
market value of the proposed Project, (11 ) decreases the overa ll square footage of the Project, or (111 ) decreases the proposed number 
of parking spaces fo r the Project below the number of parking spaces requi red under applicable law for Construction Agent's 
intended use under the Lease; and 

2. Any change order or other such change entered in to without Lender 's prior written consent (when such 
consent is requi red pursuant to subparagraph (i) above) shall not be enfo rceable by the Contrac tor against Lender if Lender succeeds 
to Borrower's interest in the Property. 

( ii ) The Contractor hereby cenifies that no consent or approva l of any other pany is required in connection with the 

Contractor 's execution, delivery and performance of this Ass ignment and Agreement, the Contractor 's execution, delivery and 
perfo rmance of this Assignment and Agreement has been duly authori zed by all necessary ac tion by or on behalf of the Contractor, 
and thi s Assignment and Agreement is valid and binding aga inst the Contractor, enforceable in accordance with its terms. 

14 . Developer Solely Liable fo r Payment a d Perfo rmance under the Contract. The Contractor acknowledges that 
Developer is solely and absolutely liable for perfo rming any and all obligations and paying any and all amounts due to the 
Contractor under the Contract, and that neither Lender nor Borrower shall have any liab ili ty fo r performing any such obligation or 
pay ing any such amount (except for payment due to the Contractor as a resul t of Lender's request to the Contractor to compl ete the 
Project as prov ided in Section 12 above). 

15. Books and Records. The Contractor agrees and undertakes to make a ailable for inspection by Developer 's and 
Lender 's duly authorized officers, agents and designees during reasonable business hours, at the Contractor 's office, all books and 
records in the Contractor 's control or possession re lating in any way to the construction of the Projec t. The Contractor fu rther agrees 
to provide such offi cers, agents and designees, upon reques t, copies of any of the foregoi ng at the cos t of reproducing such copi es . 
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16. Lender Re liance. The Contractor acknowledges that Lender is relying upon the covenants, representations, wa1Tanties 
and agreements of the Contractor set forth in this Assignment and Agreement. 

17. Genera l. 

(a) Amendment. This Ass ignment and Agreement may be amended by and only by an instmment executed and 
delivered by each party hereto, includ ing their respective successors and assigns. 

(b) Waiver. No party hereto shall 'be deem ed to have waived the exerc ise of any righ t which it holds hereunder 

unless such waiver is made express ly and in wri ting (and, witlwut limiting the generality of the forego ing, no delay or omission by 
any party hereto in exercising any such right shall be deemed a waiver of its future exercise). No such waiver made in any instance 
involving the exercise of any such right shall be deemed a waiver as to any other such instance, or any other such r ight. 

(c) Applicable Law. Notwithstanding the execution of thi.s Ass ignment and Agreement in another 

jurisdiction, this Assignment and Agreement shall be constmed, interpreted and enforced in accordance w ith the laws of the State of 
New York as the same are in effect from time to time (excluding application of any principle of confli ct--of-laws which would direct 
the application of the law of any other jurisdiction). Developer, Contractor, Bon-ower and Lender consent to any action or 
proceeding ari sing hereunder being brought in the courts o f the State and county of New York; provided, however, that if any such 
action or proceeding arises under the Constitution, laws or treat ies of the U nited States of America, or if there is a diversity of 
citizenship between the parties thereto, so that it is to be brought in a United States District Cou1t , the parti es consent to such action 
being brought in the United States District Court for tile Southern District of New York or any successor federa l court having 
original juri sdiction. 

(d) Headin gs. The headings of the sections, subsections, paragraphs and subparagraphs hereof are provided herein 

for and only for conveni ence of reference, and shall not be considered in constTUing theiu contents. 

(e) Construction. As used here in, all references made (a) in the neuter, masculine or feminine gender shall be 

deemed to have been made in all such genders, (b) in the singul ar or plural number sha ll be deemed to have been made, respectively, 
in the plural or singular number as we ll , (c) to any sec tion, subsection , paragraph or subparagraph shall , unless therein express ly 
indicated to the contrary, be dee med to have been made to such section, subsection, paragraph or subparagraph of this Ass ignment 
and Agreement, and (d) to " Deve loper", "Contractor" or " Lender" shall be deemed to refer to the persons hereinabove so named and 
their respective, successors and assigns. 

(f) Exhibits. Each writi ng or plat refen-ed to herein as be ing attached hereto as an exhibit or otherwise des ignated 
herein as an exhibit hereto is hereby made a part hereof. 

(g) Ass ignment. This Ass ignment and Agreement shall be binding upon and shall inure to the benefit of the parties 

hereto and their respective heirs, personal representatives, successors and ass igns hereunder. 
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(h) Severability. No determination by any court, governmenta l body or otherwise that any provision of this 
Assignment and Agreement or any amendment hereof is invalid or unenforceable in any instance shall affect the validi ty or 
enforceabili ty of (a) any other provision thereof, or (b) such provision in any circumstance not controlled by such determination. 
Each such provision shall be valid and enforceable to the fullest extent allowed by, and shall be construed wherever possible as 
being consistent wi th, applicable law. 

(i) Notices. All communications herein provided for or made pursuant hereto shall be in writing and shall be sent by 
(i) registered or certified mail, return receipt requested, and the giving of such communication shall be deemed complete on the third 
business day after the same is deposited in a United States Post Offi ce with postage charges prepaid, (i i) reputable overnight 
delivery service with acknowledgment receipt remrned, and the giving of such communication shall be deemed complete on the 
immediately succeeding business day after the same is timely deposited with such delivery service, or (iii) hand delivery by 
reputable delivery service: 

lfto Developer: 

Attention: - ---- -~ 

With copies to: 

Attention:------~ 

If to the Contractor: 

Attention : - -------~ 

lfto the Borrower: 

Attention: _____ _ __ __, 

Assignmr:nt of Constrnction Contract 20 I 4wCTL-2 
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Timonium, Maryland 2 1093 

Attention: Richard A. Jacobs 
W. Kyle Gore 

with a copy concurrently to: 
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Wilmington Trust, National Association, as trustee for the registered certificate holders, from time to time, of the 
CGA Capital Credit Lease-Backed Pass-Through Trust, Series 20 19-CTL- 18 
c/o Corporate Trust Administration 
25 South Charles Street, 11th Floor 
Baltimore, Maryland 2 120 I 

and 

CGA Servicing, LLC 
9475 Deereco Road, Suite 300 
Timonium, Maryland 2 1093 
Attention: Richard A. Jacobs 

W. Kyle Gore 

Any party may change the address where notices are to be sent by giving each of the other parties ten ( I 0) days ' prior 
written notice of such change. 

(j) Counterparts. This Assignment and Agreement may be executed in one or more counterparts, each of which shall 
be an original and all of which shall constitute one and the same instrument. 

[SIGNATURES CONTINU E ON TH E FOLLOWING PAGE] 

Assignmt:nt of Construction Contract 20 14-CTL-2 



Assignmcnl of Construction Contrac t 20 14-CTL-2 

CK 525 SOUTH TRYON TIC, LLC, 
a Delaware limited liabili ty company 

By: 
Name: Thomas C. Coyle, Jr. 
Ti tle: Authori zed Offi cer 
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fN WITNESS WHEREOF, Developer has executed this Assignment of Construction Contract with Consent and Agreement 
to Complete by Contractor as of the day and year first above written. 

DEVELOPER: 

CK METRO, LLC, a North Carolina limited liability company 

By:. _____ _____ (SEAL) 
Name: 
Title: 

[SIGNATURES CONTINUE ON THE FOLLOWfNG PAGE] 
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IN WITNESS WHEREOF, the Contractor has executed this Assignment of Construction Contract with Consent and 
Agreement to Complete by Contractor as of the day and year fi rst above written. 

CONSTRUCTION AGENT: 

DUKE ENERGY CAROLINAS, LLC, a North Carolina limited liabi lity company 

By: _ _ _ ____ ___ (SEAL) 

Name: 
Title: 

[SIGNATURES CONTINUE ON THE FOLLOWING PA GE] 
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fN WITNESS WH EREOF, the Contractor has execmed this Ass ignment of Constrnction Contract with Consent and 
Agreement to Complete by Contractor as of the day and year fir st above written. 

CONTRACTOR: 

~------1, 
a ~----

By: __________ (SEAL) 

Name: 
T itle: 

[SIG "ATURES CONTINUE O THE FOLLOWfNG PAGE] 
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IN WITNESS WHEREOF, Lender has executed this Assignment of Construction Contract with Consent and Agreement to 
Complete by Contractor as of the day and year above written. 

Assignmi.:nt of Construction Contract 20 I 9-CTL-1 8 

LENDER : 

CGA MORTGAGE CAPITAL, LLC , a Ma1yland limited liab ili ty company 

By: __________ (SEAL) 
Name: W. Kyle Gore 
Title: Authorized Person 
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Exhibit A to Assignment of Construction Contract 

[Copy of Contrac t] 

(TO BE ATTACHED] 
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Exh ibit B to Assignment of Construction Contract 

[Schedu le of Plans and Specifications] 

[TO BE ATTACHED] 
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Construction Budget 

KyPSC Case No. 2021-001 90 
FR 16(7)(p) Attachment-10K 12/3 1/2019 

Page 419 of 473 

-· ...,,__ I -~' ~- ' 1.--n.- I ~· ·- · 1.oi,... I u,, ,._ t 

-~·~ uu.••• ,.,.,, ... 
'4,ll'UOI ,,.n,., 
-~~ u,.,~,. ..,,,.., . 

~, ........... 
N 

....... ... 



EXHIBIT C 

Form of Escrow Agreement 

SEE ATTACHED 
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Subsequent Fundi ng Date - Bas ic Rent and Termination 
Values Calculation 

The calculation of the adjusted Bas ic Rent and Tem1ination Values under Section 4.2 of the Agreement schedule shall: 

I . be sufficient to fully amorti ze the then-outstanding principal balance of the Financing down to the Put Option Price (as 
defined in the Lease) as of December 3 1, 2052, assuming the Financing monthly equivalent gross coupon equals 3.664% 
(using a 30-day month and 360 day year convention); 

2. assume an increase of 2% per year, commencing on January I, 2024 and continuing every year thereafter; 

3. reflect an Landlord equity investment equal to I% of the Landlord MIA Advance (as adjusted under :Section 2. 1, to the 
ex tent applicable); 

4. include payment on each Bas ic Rent Paymehll Date of the servicing and asse t management fees set forth below; and 

5. be sufficient to fully fund, in addi tion to the Landlord MIA Advance, a debt service escrow account required to be 
established under the Financ ing in an amount equal to the interest due and payable under the Financing from February I 0, 
2020 through and including December I 0, 2022. 

Below is an illustrati ve example of the adjusted Bas ic Rent and Termination Values as calculated in consideration of items a 
through e above, which reflects the ( ! ) initial $652,000,000 Landlord MIA Advance and no subsequent changes, and (2) a 
hypothetical Landlord MIA Advance Adjustment of $23,000,000 such that the adjusted Landlord MIA Advance equals 
$675,000,000 on February I 0, 2020 and no subsequent change. 

Servic ing and Asse t Management fees will be shown on the schedules and w ill not change based on any Landlor MIA 
Adjustments. 
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Fi nal Determination of Bas ic Rent and Termination Values 

The calculation of the adjusted Basic Rent and Termination Values under Sectio 4.3 of the Agreement schedule shall : 

1. be suffic ient to fully amortize the then-outstanding principal balance of the Financing down to the Put Option Price (as 
defined in the Lease) as of December 31, 205 2, assuming the Financing monthl y equivalent gross coupon equals 3.664% 
(using a 30-day month and 360 day year convention); 

2. assume an increase of 2% per year, commeneing on January I, 2024 and continuing every year thereafter; 

3. reflect an Landlord equity investment equal to 1 % of the Landlord MIA Advance (as adjusted under Section 2.1 , to the 
extent applicable); and 

4. include payment on each Bas ic Rent Payment Date of the servic ing and asset management fees set fo rth below. 

Below is an illustrative example of the adjusted Bas ic Rent and Termination Values as calculated in consideration of items a 
through d above, which reflects the (I) a hypothetical Final Landlord MIA Advance of $675,000,000, and (2) a hypothetical Final 
Landlord MIA Advance of $6 11 ,500,000 fi-om the adjusted Landlord MIA Advance of $625,000,000. 

Servicing and Asset Management fees will be shown on the schedules and will not change based on any Landlord MIA 
Adjustments. 
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EXHIBIT 21 

The fo llowing is a list of certain Duke Energy subsidiaries (50% owned or greater) and thei r respective states or countries of incorporation as of December 31. 20 19: 

2018 ESA Project Company, LLC (Delaware) 

226HC Bme LLC (Delaware) 

Advance SC LLC (South Carolina 

Baker House Apartments LLC (North Carolina) 

Bethel Price Solar. LLC (Delaware) 

Bison Insurance Company Limited (South Carolina) 

Black Mountain Solar, LLC (Arizona) 

Broad River Solar, LLC (Delaware) 

Caldwell Power Company (North Carolina) 

Capitan Corporation (Tennessee) 

Caprock Solar 1 LLC (Delaware) 

Caprock Solar 2 LLC (Delaware) 

Caprock Solar Holdings 1, LLC (Delaware) 

Caprock Solar Holdings 2, LLC (Delaware) 

Carofund, Inc. (North Carolina) 

CaroHome, LLC (North Carolina) 

Carolina Solar Power, LLC (Delaware) 

Catamount Energy Corpora tion (Vermont) 

Catamount Rumford Corporation (Vermont) 

Catamount Sweetwater 1 LLC (Vermont) 

Catamount Sweetwater 2 LLC (Vermont) 

Catamount Sweetwater 3 LLC (Vermont) 

Catamount Sweetwater 4-5 LLC (Vermont) 

Catamount Sweetwater 6 LLC (Vermont) 

Catamount Sweetwater Corporation (Vermont) 

Catamount Sweetwater Holdings LLC (Vermont) 

Catawba Mfg. & Electric Power Co. (North Carolina) 

CEC UK1 Holding Corp . (Vermont) 

CEC UK2 Holding Corp. (Vermont) 

Century Group Real Estate Holdings, LLC (South Carolina) 

CGP Global Greece Holdings, SA (Greece) 

Cimarron Windpower II , LLC (Delaware) 

Cinergy Climate Change Investments, LLC (Delaware) 

Cinergy Corp . (Delaware) 

Cinergy Global (Cayman) Holdings, Inc. (Cayman lslaods) 

Cinergy Global Hold ings, Inc. (Delaware) 

Cinergy Global Power, Inc. (Delaware) 

Cinergy Global Resources , Inc. (Delaware) 

Cinergy Global Tsavo Power (Cayman Islands) 

Cinergy Receivables Company LLC (Delaware) 

Cinergy Solutions - Utility, Inc. (Delaware) 

Claiborne Energy Services, Inc. (Louisiana ) 



Clear Skies Solar Holdings, LLC (Delaware) 

Clear Skies Solar, LLC (Delaware) 

Colonial Eagle Solar, LLC (Delaware) 

Conetoe II Solar, LLC (North Carolina) 

Creswell Alligood Solar, LLC (Delaware) 

CS Murphy Point, LLC (North Carolina) 

CSCC Holdings Limited Partnership (Canada (British Columbia)) 

D/FD Holdings, LLC (Delaware) 

D/FD International Services Brasil Ltda. (Brazi l) 

D/FD Operating Services LLC (Delaware) 

DATC Midwest Holdings, LLC (Delaware) 

DATC Path 15 Transmission, LLC (Delaware) 

DATC Path 15, LLC (Delaware) 

DATC SLTP, LLC (Delaware) 

DE Nuclear Engineering , Inc. (North Carolina) 

DE1 Holdings, LLC (Delaware) 

DEGS O&M, LLC (Delaware) 

DEGS of Narrows, LLC (Delaware) 

DEGS Wind Supply 11 , LLC (Delaware) 

DEGS Wind Supply, LLC (Delaware) 

DEPHCO Logistics, LLC (Delaware) 

DER Holstein Holdings, LLC (Delaware) 

DER Holstein TX Holdings, LLC (Delaware) 

DER Holstein, LLC (Delaware) 

DER Rambler Solar, LLC (Delaware) 

DETMI Management, Inc. (Colorado) 

Dixilyn-Field (Nigeria) Limited (Nigeria) 

Dixilyn-Field Drilling Company (Delaware) 

Dogwood Solar, LLC (Delaware) 

OS Cornerstone LLC (Delaware) 

DTMSI Management Ltd. (British Columbia) 

Duke Energy ACP, LLC (Delaware) 

Duke Energy Americas, LLC (Delaware) 

Duke Energy Arabian Limited (Gibraltar) 

Duke Energy Beckjord Storage LLC (Delaware) 

Duke Energy Beckjord, LLC (Delaware) 

Duke Energy Breeze Holdings I, C.V. (Brazil) 

Duke Energy Breeze Holdings, LLC (Delaware) 

Duke Energy Business Services LLC (Delaware) 

Duke Energy Carolinas Plant Operations, LLC (Delaware) 

Duke Energy Carolinas, LLC (North Carolina) 

Duke Energy China Corp. (Delaware) 

Duke Energy Clean Energy Resources, LLC (Delaware) 

Duke Energy Commercia l Ente rprises, Inc. (Indiana) 

Duke Energy Corporate Services, Inc. (Delaware) 

Duke Energy Florida Project Finance , LLC (Delaware) 
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Duke Energy Florida Receivables LLC (Delaware) 

Duke Energy Florida Solar Solutions, LLC (Delaware) 

Duke Energy Florida, LLC (Florida) 

Duke Energy Fuel Cell Holdings, LLC (Delaware) 

Duke Energy Fuel Cell, LLC (Delaware) 

Duke Energy Generation Services, Inc. (Delaware) 

Duke Energy Golden Vista, LLC (Delaware) 

Duke Energy Group Holdings, LLC (Delaware) 

Duke Energy Group, LLC (Delaware) 

Duke Energy Indiana, LLC (Ind iana) 

Duke Energy Industrial Sa les, LLC (Delaware) 

Duke Energy International Uruguay Investments, S.R.L. (Uruguay) 

Duke Energy International, LLC (Delaware) 

Duke Energy Kentucky, Inc. (Kentucky) 

Duke Energy Luxembourg II , LLC (Delaware) 

Duke Energy Merchants, LLC (Delaware) 

Duke Energy Mesteno, LLC (Delaware) 

Duke Energy North America, LLC (Delaware) 

Duke Energy Ohio, Inc. (Ohio) 

Duke Energy One Services, LLC (Delaware) 

Duke Energy One, Inc. (Delaware) 

Duke Energy Pipe line Holding Company, LLC (Delaware) 

Duke Energy Progress Receivables LLC (Delaware) 

Duke Energy Progress, LLC (North Carolina) 

Duke Energy Receivables Finance Company, LLC (Delaware) 

Duke Energy Registration Services, Inc. (Delaware) 

Duke Energy Renewable Services, LLC (Delaware) 

Duke Energy Rernewables Commercial, LLC (Delaware) 

Duke Energy Renewables Holding Company, LLC (Delaware) 

Duke Energy Renewables NC Solar, LLC (Delaware) 

Duke Energy Renewables Solar Holdings, Inc. (Delaware) 

Duke Energy Renewables Solar I, LLC (Delaware) 

Duke Energy Renewables Solar, LLC (Delaware) 

Duke Energy Renewables Storage , LLC (Delaware) 

Duke Energy Renewables Wind I, LLC (Delaware) 

Duke Energy Renewables Wind, LLC (Delaware) 

Duke Energy Renewables, Inc. (Delaware) 

Duke Energy Royal, LLC (Delaware) 

Duke Energy Sabal Trail , LLC (Delaware) 

Duke Energy SAM , LLC (Delaware) 

Duke Energy Services Canada ULC (British Columbia) 

Duke Energy Services, Inc. (Delaware) 

Duke Energy Shoreham Holdings, LLC (Delaware) 

Duke Energy Shoreham, LLC (Delaware) 

Duke Energy Skyhigh , LLC (Delaware) 

Duke Energy Sun Holdings, LLC (Delaware) 
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Duke Energy Supply Company, LLC (Delaware) 

Duke Energy Transmission Holding Company, LLC (Delaware) 

Duke Energy Vermillion II , LLC (Delaware) 

Duke Investments, LLC (Delaware) 

Duke Project Services, Inc. (North Carolina) 

Duke Supply Network, LLC (Delaware) 

Duke Technologies, Inc. (Delaware) 

Duke Ventures II , LLC (Delaware) 

Duke Ventures Real Estate , LLC (Delaware) 

Duke Ventures, LLC (Nevada) 

Duke/Fluor Daniel (North Carolina) 

Duke/Fluor Daniel Caribbean, S.E. (Puerto Rico) 

Duke/Fluor Daniel El Salvador S.A. de C.V. (El Salvador) 

Duke/Fluor Daniel International (Nevada) 

Duke/Fluor Daniel International Services (Nevada) 

Duke/Fluor Daniel International Services {Trinidad) Ltd. (Trinidad and Tobago) 

Duke-American Transmission Company, LLC (Delaware) 

Duke-Relianl Resources, Inc. (Delaware) 

Eastman Whipstock do Brasil Ltda. (Brazil) 

Eastover Land Company (Kentucky) 

Eastover Mining Company (Kentucky) 

Emerald State Solar Holdings, LLC (Delaware) 

Emerald State Solar, LLC (Delaware) 

Energy Pipelines International Company (Delaware) 

Equinox Vermont Corporation (Vermont) 

Everetts Wildcat Solar, LLC (Delaware) 

Federal Way Powerhouse LLC (Delaware) 

Florida Progress Funding Corporation (Delaware) 

Florida Progress, LLC (Florida} 

Free State Windpower, LLC (Delaware) 

Fresh Air Energy X, LLC (North Carolina) 

Frontier Windpower II , LLC (Delaware) 

Frontier Windpower, LLC (Delaware) 

Garysburg Solar LLC (Delawa re) 

Gaston Solar LLC (Delaware) 

Gato Montes Solar, LLC (Delaware) 

Golden Vista Energy Holdings, LLC (Delaware) 

Green Frontier Windpower Holdings, LLC (Delaware) 

Green Frontier Windpower, LLC (Delaware) 

Greenvi lle Gas and Electric Light and Power Company (South Carolina) 

Grove Arcade Restoration LLC (North Carolina) 

Happy Jack Windpower, LLC (Delaware) 

Hardy Storage Company, LLC (West Virginia) 

HGA Development, LLC (North Carolina) 

High Noon Solar Holdings, LLC (Delaware) 

Hig h Noon Solar, LLC (Delaware) 
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Highlander Solar 1, LLC (Delaware) 

Highlander Solar 2, LLC (Delaware) 

Historic Property Management, LLC (North Carolina) 

Holstein Solar Holdings, LLC (Delaware) 

HXOap Solar One, LLC (North Carolina) 

Ironwood Windpower, LLC (Delaware) 

Ironwood-Cimarron Windpower Holdings, LLC (Delaware) 

Kentucky May Coal Company, LLC (Virginia) 

Kit Carson Windpower II Holdings, LLC (Delaware) 

Kit Carson Windpower II , LLC (Delaware) 

Kit Carson Windpower, LLC (Delaware) 

KO Transmission Company (Kentucky) 

Lapetus Energy Project, LLC (Delaware) 

Laurel Hill Wind Energy, LLC (Pennsylvania) 

Ledyard Windpower, LLC (Texas} 

Long Farm 46 Solar, LLC (North Carolina} 

Longboat Solar, LLC (Delaware) 

Los Vientos Windpower IA Holdings, LLC (Delaware} 

Los Vientos Windpower IA, LLC (Delaware) 

Los Vientos Windpower 18 Holdings, LLC (Delaware} 

Los Vientos Windpower 18, LLC (Delaware) 

Los Vientos Windpower Ill Holdings, LLC (Delaware} 

Los Vientos Windpower Ill, LLC (Delaware} 

Los Vientos Windpower IV Holdings, LLC (Delaware) 

Los Vientos Windpower IV, LLC (Delaware) 

Los Vientos Windpower V Holdings, LLC (Delaware) 

Los Vientos Windpower V, LLC (Delaware) 

Martins Creek Solar NC, LLC (North Carolina) 

Maryneal Windpower, LLC (Delaware} 

Marzahl Powerhouse NJ LLC (Delaware} 

MCP, LLC (South Carolina) 

Mesquite Creek Wind LLC (Delaware) 

Mesteno Energy Holdings, LLC (Delaware) 

Mesteno Windpower, LLC (Delaware) 

Miami Power Corporation (Indiana) 

Murphy Farm Power, LLC (North Carolina) 

Nemaha Windpower, LLC (Delaware} 

North Allegheny Wind, LLC (Delaware) 

North Carolina Renewable Properties, LLC (North Carolina} 

North Rosamond Solar, LLC (Delaware} 

NorthSouth Insurance Company Limited (South Carolina} 

Notrees Windpower, LP (Delaware} 

Ocotillo Windpower, LP (Delaware) 

Palmer Solar LLC (Delware) 

PanEnergy Corp. (Delaware) 

Path 15 Funding K8T, LLC (Delaware) 
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Path 15 Funding TV, LLC (Delaware) 

Path 15 Funding, LLC (Delaware) 

PeakNet Services, LLC (Delaware) 

PeakNet, LLC (Delaware) 

PHX Management Holdings, LLC (Delaware) 

Piedmont ACP Company, LLC (North Carolina) 

Piedmont Constitution Pipeline Company, LLC (North Carolina) 

Piedmont ENCNG Company, LLC (North Carolina) 

Piedmont Energy Company (North Carolina) 

Piedmont Energ y Partners, Inc. (North Carolina) 

Piedmont Hardy Storage Company, LLC (North Carolina) 

Piedmont lntersta:e Pipeline Company (North Carolina) 

Piedmont lntrasta,e Pipeline Company (North Carolina) 

Pied mont Natural Gas Company, Inc. (North Carolina) 

PIH Tax Credit Fund Ill, Inc. (Florida) 

PIH Tax Credit Fund IV, Inc. (Florida ) 

PIH Tax Credit Fund V, Inc. (Florida) 

PIH , Inc. (Florida) 

Pioneer Transmission, LLC (Indiana) 

Potter Road Powerhou se LLC (Delaware) 

Powerhouse Square, LLC (North Carolina) 

PRAIRIE, LLC (North Carolina) 

Progress Capital Holdings, Inc. (Florida) 

Progress Energy EnviroTree, Inc. (North Carolina) 

Progress Energy, Inc. (North Carolina) 

Progress Fuels, LLC (Delaware) 

Progress Synfuel Holdings, Inc. (Delaware) 

Prog ress Telecommunications Corporation (Florida) 

Project Oxygen Holdings I, LLC (Delaware) 

Project Oxygen Holdings, LLC (Delaware) 

PT Holding Company LLC (Delaware) 

Pumpjack Solar I, LLC (Delaware) 

Rambler Solar Holdings, LLC (Delaware) 

RE Ajo 1 LLC (Delaware) 

RE AZ. Holdings LLC (Delaware) 

RE Bagdad Solar 1 LLC (Delaware) 

RE Rambler LLC (Delaware) 

RE SFCity1 GP, LLC (Delaware) 

RE SFCity1 Holdco LLC (Delaware) 

RE SFCity1, LP (Delaware) 

REC Solar Commercial Corporation (Delaware} 

Rio Bravo Solar I, LLC (Delaware) 

Rio Bravo Solar II , LLC (Delaware) 

Rive r Road Solar, LLC (North Carolina) 

Rosamond Renewables , LLC (Delaware) 

Rosamond Solar AQ LLC (Delaware) 
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Rosamond Solar Holdings, LLC (Delaware) 

Rosamond Solar Portfolio, LLC (Delaware) 

RP-Orlando, LLC (Delaware) 

Sandy River Timber, LLC (South Carolina) 

Santa Fe Solar, LlC (Delaware) 

Seaboard Solar LLC (Delaware) 

Sevil le Solar Holding Company, LLC (Delaware) 

Sevil le Solar One LLC (Delaware) 

Seville Solar Two, LLC (Delaware) 

Shirley Wind , LLC (Wisconsin) 

Shoreham Energy Holdings, LLC (Delaware) 

Shoreham Solar Commons LLC (Delaware) 

Silver Sage Windpower, LLC (Delaware) 

Skyhigh Sun, LLC (Delaware) 

Solar Star North Carolina I, LLC (Delaware) 

Solar Star North Carolina II , LLC (Delaware) 

SolNCPower1 0, L.L.C. (North Carolina) 

SolNCPower5, LLC (North Carolina) 

SolNCPower6 , LLC (North Carolina) 

South Construction Company, Inc. (Indiana) 

Southbound Solar, LLC (Delaware) 

Southern Power Company (North Carolina) 

Speedway Solar NC, LLC (Delaware) 

Stenner Creek Solar LLC (Delaware) 

Stony Knoll Solar, LLC (Delaware) 

Strategic Resource Solutions Corp .. A North Carolina Enterprise Corporation (North Carolina) 

Summit Wind Energy Mesquite Creek, LLC (Delaware) 

Sweetwater Development LLC (Texas) 

Sweetwater Wind 4 LLC (Delaware) 

Sweetwater Wind 5 LLC (Delaware) 

Sweetwater Wind Power L.L.C. (Texas) 

Symphony Breeze, LLC (Delaware) 

Symphony Sun, LLC (Delaware) 

Symphony Wind Holdings, LLC (Delaware) 

Tarboro Solar LLC (Delaware) 

Taylorsville Solar, LLC (Delaware) 

TSP Properties , LLC (South Carolina) 

TE Notrees, LLC (Delaware) 

TE Ocotillo , LLC (Delaware) 

TES Anchor Solar 23 LLC (Delaware) 

TES Rowtier Solar 23 LLC (Delaware) 

Texoma Wind Hold ings, LLC (Delaware) 

Texoma Wind , LLC (Delaware) 

Three Buttes Windpower, LLC (Delaware) 

Top of the World Wind Energy Holdings LLC (Delaware) 

Top of the World Wind Energy LLC (Delaware) 
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TRES Timber, LLC (South Carolina) 

Tri-State Improvement Company {Ohio) 

TX Solar I LLC (Delaware) 

Victory Solar LLC (Delaware) 

Washington Airport Solar, LLC (Delaware) 

Washington Millfield Solar, LLC (Delaware) 

Washington White Post Solar, LLC (Delaware) 

Western Carolina Power Company (North Carolina) 

Wild Jack Solar Holdings LLC (Delaware) 

Wild Jack Solar LLC (Delaware) 

Wildwood Solar I, LLC (Delaware) 

Wildwood Solar II , LLC (Delaware) 

Wind Star Holdings, LLC (Delaware) 

Wind Star Renewables, LLC (Delaware) 

Winton Solar LLC (Delaware) 

WNC Institutional Tax Credit Fund, LP. (California) 

Woodland Solar LLC (Delaware) 

Zephyr Power Transmission LLC (Delaware) 
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EXHIBIT 23.1.1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent to the incorporation by reference in Registration Statement No. 333-234348, 333-233896 and 333-229450 on Form S-3, and Registration Statement Nm;. 333-
213930, 333-210068, 333-203940, 333-172899, 333-1 68502, 333-168500, 333-14 1023 (including Post-effective Amendment No. 1 thereto). and 333-132933 (including Post
effective Amendment Nos. 1 and 2 thereto) on Form S-8 of our reports dated February 20, 2020, relating to the conso1idated financial statements of Duke Energy Corporatiotl 
and subsidiaries, and the effectiveness of Duke Energy Corporation's internal control over financial reporting, appearing in this Annual Report on Form 10-K of Duke Energy 
Corporation for the year ended December 31, 2019. 

Isl Deloitte & Touche LLP 

Charlotte, North Carolina 

February 20, 2020 
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Exhibit 23.1.2 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent to the incorporation by reference in Regis;ration Statement No. 333-233896-06 on Form S-3 of our report dated February 20, 2020, relating to the consolidated 
financial statements of Duke Energy Carolinas, LLC and subsidiaries appearing in this Annual Report on Form 10-K of Duke Energy Carolinas, LLC for the year ended 
December 31, 2019. 

Isl Deloitte & Touche LLP 

Charlotte, North Carolina 

February 20, 2020 
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Exhibit 23.1.3 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING !FIRM 

We consent to the incorporation by reference in Registration Statement No. 333-233896-02 on Form S-3 of our report dated February 20, 2020, relating to the consolidated 
financial statements Duke Energy Progress, LLC and subsidiaries appearing in this Annual Report on Form 10-K of Duke Energy Progress, LLC for the year ended 
December 31, 20 19. 

/s/ Deloitte & Touche LLP 

Charlotte, North Carolina 

February 20, 2020 
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Exh"bit 23.1.4 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent to the incorporation by reference in Registration Statement No. 333-233896-05 on Form S-3 of our report dated February 20, 2020, relating to the consolidated 
financial statements of Duke Energy Florida, LLC and subsidiaries appearing in this Annual Report on Form 10-K of Duke Energy Florida, LL.C for the year ended 
December 31 , 2019. 

Isl Deloitte & Touche LLP 

Charlotte , North Carolina 

February 20, 2020 



KyPSC Case No. 2021 -00190 
FR 16(7)(p) Attachment- lOK 12/31 /2019 

Page 435 of 473 

Exhibit 23.1 .5 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent to the incorporation by reference in Registration Statement No. 333-233896-03 on Form S-3 of our report dated February 20, 2020, relating to the consolidated 
financial statements of Duke Energy Ohio, Inc. and subsidiaries appearing in this Annual Report on Form 10-K of Duke Energy Ohio, Inc. for the year ended December 31 , 
2019. 

is/ Deloitte & Touche LLP 

Charlotte, North Carolina 

February 20, 2020 
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Exhibit 23.1.6 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consenl to the incorporation by reference in Registration Statement No. 333-233896-04 on Form S-3 of our report dated February 20, 2020, relating to the consolidated 
financial statements of Duke Energy Indiana, LLC and subsidiaries appearing in th is Annual Report on Form 10-K of Duke Energy Indiana, LLC for the year ended 
December 31, 2019. 

Isl Deloitte & Touche LLP 

Charlotte, North Carolina 

Febru ary 20, 2020 
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Exhibit 23.1.7 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent to the incorporation by reference in Registration Statement No. 333-233896-01on Fonm S-3 of our report dated February 20, 2020, relating to the consolidated 
financial statements of Piedmont Natural Gas, Inc. and subsidiaries appearing in this Annual Report on Form 10-K of Piedmont Natural Gas, Inc. for the year ended 
December 31, 2019. 

Isl Deloitte & Touche LLP 

Charlotte, North Carolina 

February 20, 2020 
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DUKE ENERGY CORPORATION 

Power of Attorney 

FORM 10-K 

Annual Report Pursuant to Section 13 or 15(d) 
of the Securities Exchange Act of 1934 

For the fiscal year ended December 31 , 2019 
(Annual Report) 

EXHIBIT 24.1 

The undersigned Duke Energy Corporation , a Delaware corporation, and certain of its officers and/or directors, do each hereby constitute and appointlynn J. Good , Steven K. 
Young , David S. Maltz and Dwight L. Jacobs, and each of them, to act as attorneys-in-fact for and in the respective names, places and stead of the undersigned, to execute, 
seal, sign and file with the Securities and Exchange Commission the Annual Report on Form 10-K for the year ended December 31 , 2019, of said Duke Energy Corporation 
and any and all amendments thereto, hereby granting to said attorneys-in-fact, and each of them, full power and authority to do and perform all and every act and thing 
whatsoever requisite, necessary or proper to be done in and about the premises, as fully to all intents and purposes as the undersigned , or any of them , might or could do if 
personally present, hereby ratifying and approving the acts of said attorneys-in-fact. 

Executed as of the 20th day of February, 2020. 

DUKE ENERGY CORPORATION 

By: 

(Corporate Seal) 

ATTEST: 

/s/ NANCY M. WRIGHT 

Nancy M. Wright 

Assistant Corporate Secretary 

Is/ LYNN J. GOOD 

Lynn J. Good 

Chairman, President and 

Chief Executive Officer 



SIGNATURE 

Isl LYN J. GOOD 

Lynn J. Good 

Isl STEVEN K. YOUNG 

Steven K. Young 

Isl DWIGHT L. JACOBS 

Dwight L. Jacobs 

Isl MICHAEL G. BROWNING 

Michael G. Browning 

Isl ANNETTE K. CLAYTON 

Annette K Clayton 

Isl THEODORE F. CRAVER, JR. 

Theodore F. Craver, Jr. 

Isl ROBERT M. DAVIS 

Robert M. Davis 

Isl DANIEL R. DIMICCO 

Daniel R. DiMicco 

Isl NICHOLAS C. FANANDAKIS 

Nicholas C. Fanandakis 

Isl JOHN T. HERRON 

John T. Herron 

is/ WILLIAM E. KENNARD 

William E. Kennard 

Isl E. MARIE MCKEE 

E. Marie McKee 

Isl CHARLES W. MOORMAN IV 

Charles W. Moorman IV 

is/ MARYA M. ROSE 

Marya M. Rose 
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Chairman, President and 

Ch ief Executive Officer 

(Principal Executive Officer and Director) 

ExecYtive Vice President and 

Chief Financial Officer 

(Principal Financial Officer) 

Senior Vice President, 

Chief Accounting Officer, 

Tax and Controller 

(Principal Accounting Officer) 

Independent Lead Director 

Director 

Director 

Director 

Director 

Direc:or 

Director 

Director 

Director 

Director 

Director 



/s/ CARLOS A. SALADRIGAS 

Carlos A. Saladrigas 

/s/ THOMAS E. SKAINS 

Thomas E. Skains 

/s/ WILLIAM E. WEBSTER, JR. 

William E. Webster, Jr. 
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Director 

Director 

Director 



DUKE ENERGY CORPORATION 

CERTIFIED RESOLUTIONS 

Form 10-K Annual Report Resolutions 
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EXHIBIT 24.2 

FURTHER RESOLVED, that each officer and director who may be required to execute such2019 Form 10-K or any amendments thereto (whether on behalf of the 
Corporation or as an officer or director thereof, or by attesting the seal of the Corporation or otherwise) be and hereby is authorized to execute a Power of Attorney appointing 
Lynn J. Good , David S. Maltz, Steven K. Young, and Dwight L. Jacobs, and each of them, as true and lawful atorneys .and agents to execute in his or her name, place and 
stead (in any such capacity) such 2019 Form 10-K, as may be deemed necessary and proper by such officers, and any and all amendments thereto and all instruments 
necessary or advisable in connection therewith , to attest the seal of the Corporation thereon and to file the same with the SEC, each of said attorneys and agents to have 
power to act with or without the others and to have full power and authority to do and perform in the name and on behalf of each of such officers and directors, or both , as the 
case may be, every act whatsoever necessary or advisable to be done in the premises as fully and to all intents and purposes as any such officer or director might or could do 
in person. 

I, DAVID B. FOUNTAIN, Senior Vice President, Legal, Chief Ethics and Compl iance Officer and Corporate Secretary of Duke Energy Corporation, do hereby certify that the 
foregoing is a full, true and complete extract from the Minutes of the meeting of the Board of Directors of said Corporation held on February 20, 2020 at which meeting a 
quorum was present. 

IN WITNESS WHEREOF, I have hereunto set my hamd and affixed the Corporate Seal of said Duke Energy Corporation, th is the 20th day of February , 2020. 

/s/ DAVID B. FOUNTAIN 

David B. Fountain 

Senior Vice President, Legal, Chief Ethics and Compliance Officer and Corporate Secretary 
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EXHIBIT 31 .1.1 

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, Lynn J. Good, certify that: 

1) I have reviewed this annual report on Form 10-K of Duke Ener!JY Corporation; 

2) Based on my knowledge, this report does not contain any untrue statement of a materia l fact or omit to state a material fact necessary to make the statements made, in 
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3) Based on my knowledge, the financial statements, a d other financial information included in this report, fairly present in all material respects the financial condition , 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and proceoures tolbe designed under our supervision, to ensure that 
material information relating to the reg istrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which 
this report is being prepared; 

b) Designed such internal control over fi nancial reporting, or caused such internal control over financia l reporting to be designed under our supervision, to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the reg istrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably ikely to materially affect, the registrant's internal control over 
financial reporting; and 

5) The registrant's other certifying officer(s) and I have disclosed , based on our most recent eva luation of internal control over financial reporting, to the registrant's auditors 
and the audit committee of the registrant's board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the registrant's ability to record , process, summarize and report financial information ; and 

b) Any fraud , whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial 
reporti ng . 

Date: February 20, 2020 

is/ LYNN J . GOOD 

Lynn J. Good 
Chairman, President and 
Chief Executive Officer 
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EXHIBIT 31 .1.2 

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, Lynn J. Good, certify that: 

1) I have reviewed this annual report on Form 10-K of Duke Energy Carolinas, LLC; 

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in 
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3) Based on my knowledge , the financial statements, and other financial infomiation included in this report, fa irly present in all material respects the financial condition, 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The registrant's other certifying officer(s) and I are responsible fo r establishing and maintain ing disclosure controls and procedures (as defined in Exchange Act Rules 
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a- 15(f) and 15d- 15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosu re controls and procedures to be designed under our supervision, to ensure that 
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities , particularly during the period in which 
thi s report is being prepared ; 

b) Designed such internal control over fin ancial reporting, or caused such internal control over financial reporting to be designed under our supeNision , to provide 
reasonable assurance regarding the rel iability of financial reporting and the preparation of finan cial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusio~s about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fi scal quarter (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materia lly affected, or is reasonably likely to material ly affect, the registrant's internal control over 
financial reporting; and 

5) The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting , to the registranrs auditors 
and the audit committee of the registrant's board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the registrant's ability to record , process, summarize and report financial information ; and 

b) Any fraud , whether or not material, that involves management or other employees who have a significant role in the reg istrant's internal control over financial 
reporting. 

Date: February 20, 2020 

Is/ LYNN J. GOOD 

Lynn J. Good 
Chief Executive Officer 
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EXHIBIT 31 .1.3 

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, Lynn J. Good, certify that: 

1) I have reviewed this annual report on Form 10-K of Progress Energy, Inc.; 

2) Based on my knowledge, this report does not conta in any untrue statement of a material fact or omit to state a material faCI necessary to make the statements made, in 
light of the ci rcumstances under wh ich such statements were made, not misleading with respect to the period covered by this report; 

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly pr,esent in all material respects the financial condition, 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure-controls and procedures (as defined in Exchange Act Rules 
13a-15(e) and 15d-1 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a- 15(f) and 15d- 15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material information relating to the registrant, including its consol idated subsidiaries, is made known to us by others within those ootities, particularly duri ng the period in which 
th is report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over 
financial reporting ; and 

5) The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of inl ernal control over financial reporting, to the registrant's auditors 
and the audit committee of the registrant's board of directors (or persons performing the equivalent fu nctions): 

a) Al l significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the reg istrant's ability to record, process, summarize and report financial information; and 

b) Any fraud , whether or not materia l, that involves management or other employees who have a significant role in the registrant's internal control over fina cial 
reporting . 

Date: February 20, 2020 

/s/ LYNN J. GOOD 

Lynn J. Good 
Chief Executive Officer 
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EXHIBIT 31 .1.4 

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, Lynn J. Good, certify that: 

1) I have reviewed this annual report on Form 10-K of Duke Energy Progress, LLC; 

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in 
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3) Based on my knowledge, the fi nancial statements, and other fi nancial information included in this report, fairly present in all material respects the financial condition, 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The registrant's other certifying officer(s) and I are responsible for establishing and maintain ing disclosure controls and procedures (as defined in Exchange Act Rules 
13a-15(e) and 15d-15(e)) and interna l control over financial reporting (as defined in Exchange Act Rules 13a- 15(f) and 15d- 15(f}) for the reg istrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material information relating to the registrant, including its consol idated subsidiaries, is made known to us by others with in those entities, particularly duri ng the period in which 
this report is being prepared; 

b) Designed such internal control over financial reporting , or caused such internal control over financial reporting to be designed under our supervision, to provide 
reasonable assurance regarding the reliability of fi nancial reporting and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the reg istrant's internal control over financial reporting that occurred during the registrant"s most recent fiscal quarter (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected , or is reasonably likely to materially affect, the registrant's internal control over 
fi nancial reporting; and 

5) The reg istrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of inte rnal control over financial reporting , to the registran\'s auditors 
and the audit committee of the registrant's board of directors (or persons performing the equivalent functions): 

a) Al l significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial 
reporting. 

Date: February 20, 2020 

is/ LYNN J. GOOD 

Lynn J. Good 
Chief Executive Officer 
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EXHIBIT 31.1 .5 

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, Lynn J . Good, certify that: 

1) I have reviewed this annual report on Form 10-K of Duke Energy Florida, LLC; 

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in 
light of the circumstances under wh ich such statements were made, not misleading with respect to the period covered by this report; 

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 
13a-1 5(e) and 15d-15(e)) and intern al control over fi nancial reporting (as defined in Exchange Act Rules 13a- 15(f) and 15d- 15(fl) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision , to ensure that 
mate rial information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which 
this report is being prepared ; 

b) Designed such internal control over financial reporting , or caused such internal control over financial reporting to be designed under our supervision, top ovide 
reasonable assurance regarding the reliabil ity of financial reporting and the preparation of financial statements for external purposes in accordance wi th generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the reg istrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over 
financial reporting ; and 

5) The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of iraternal control over financial r,eporting, to the reg istrant's auditors 
and the aud it committee of the registrant's board of directors (or persons performing the equivalent functions): 

a) All sign ificant deficiencies and material weaknesses in the design or operation of internal control over fina cial reporting which are reasonably likely to adversely 
affect the registrant's ability to record , process, summarize and reporl financial information; and 

b) Any fraud, whether or not material, that involves manage ent or other employees who have a significant role in the registrant's internal control over financial 
reporting . 

Date: February 20, 2020 

/s/ LYNN J . GOOD 

Lynn J . Good 
Chief Executive Officer 
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EXHIBIT 31 .1.6 

CERTIFICATION OF THE CHIEF EXECUTIVE OFFIC ER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, Lynn J. Good, certify that: 

1) I have reviewed this annual report on Form 10-K of Duke Energy Ohio, Inc.; 

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to slate a material fact necessary to make the statements made, in 
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The registrant's other certifying officer(s) and I are responsible fo r establishing and maintaining disclosure contrcls and procedures (as defined in Exchange Act Rules 
13a-15(e) and 15d-15(e)) and internal control over fin ancial reporting (.as defined in Exchange Act Rules 13a-15(f) and ·J5d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision , to ensure that 
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which 
this report is being prepared; 

b) Designed such internal control over financia l reporting , or caused such internal control over financial reporting to be designed under our supervision, to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in, this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected , or is reasonably likely to materially affect, the registrant's internal control over 
financial reporting; and 

5) The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registranrs auditors 
and the audit committee of the registrant's board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud , whether or not material, that involves management or other employees who have a significant role in the registra~t's internal control over financial 
reporting . 

Date: February 20, 2020 

/s/ LYNN J. GOOD 

Lynn J. Good 
Chief Executive Officer 
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EXHIBIT 31 .1.7 

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, Lynn J . Good, certify that: 

1) I have reviewed this annual report on Form 10-K of Duke Energy Indiana, LLC; 

2) Based on my knowledge, this report does not contain any untrue statement of a materia l fact or omit to state a material fact necessary to make the statements made, in 
light of the ci rcumstances under which such statements were made, not misleading with respect to the period covered by this report ; 

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The registrant's other certifying officer(s) and I are responsible fo r establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 
13a-15(e) and 15d-15(e)) and interna l control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and ·I5d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which 
this report is being prepared ; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision , to provide 
reasonable assurance regarding the reliability of fi nancial reporting and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) Eval uated the effectiveness of the reg istrant's disclosure controls and procedures and presented in this report our conclusions a'bout the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial report ing that occurred during the registrant's most recent fiscal quarter (the 
reg istrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over 
financial reporting ; and 

5) The registrant's other ce rtifying officer(s) and I have clisclosed, based on our most recent eva luation of internal control over financial reporting, to the reg istrant's auditors 
and the aud it committee of the registrant's board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the registrant's ability to record, process, summarize and report financial information; and 

b} Any fraud , whether or not material , that involves management or other employees who have a significant role in the registrant's internal control over financial 
reporting. 

Date: February 20, 2020 

is/ LYNN J. GOOD 

Lynn J . Good 
Chief Executive Officer 
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EXHIBIT 31 .1.8 

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, Lynn J. Good, certify that: 

1) I have reviewed this annual report on Form 10-K of Piedmont Natural Gas Company, Inc.; 

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in 
light of the ci rcumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3) Based on my knowledge, the financial statements, and other financial information included in th is report, fairly present in all material respects the financial cond ition, 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material information relating to the registrant, includ ing its consolidated subsidiaries, is made known to us by others within those entities, part icularly during the period in which 
this report is being prepared; 

b) Designed such internal control over financial reporting , or caused such internal control over financial reporting to be designed under our supervision, to provide 
reasonable assurance regard ing the rel iability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the reg istrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness 0: the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in th is report any change in the registrant's inte rnal control over financial reporting that occurred during the registrant's most recent fiscal quar:er (the 
reg istrant's fourth fiscal quarter in the case of an annual report) that has materially affected , or is reasonably likely to materially affect, the registrant's internal control over 
financial reporting ; and 

5) The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting , to the registrant's auditors 
and the audit committee of the registrant's board of directors (or persons performing the equivalent fu nctions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the reg istrant's ability to record, process , summarize and report financial information; and 

b) Any fraud, whether or not material , that involves management or other employees who have a significant role in the registrant's internal control over financial 
reporting . 

Date: February 20, 2020 

/s/ LYNN J. GOOD 

Lynn J. Good 
Chief Executive Officer 
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I, Steven K. Young , certify that: 

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

1) I have reviewed th is annua l report on Form 10-K of Duke Ene,gy Corporation; 

EXHISIT 31 .2.1 

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in 
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3) Based on my knowledge, the financial statements, and other financial ,information included in this report, fairly present in all material respects the financial condition, 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-1 5(f) and 15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material information relating to the registrant, including its consolidated subsidia ries, is made known to us by others within those entities, particularly during the perio<il in which 
this report is being prepared; 

b) Designed such internal control over financial reporting , or caused such internal control over financial repo ing to be designed under our supervision, to provide 
reasonable assurance regard ing the reliability of fi nancial reporting and the preparation of financial statements for external purposes in accordance wrth generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the reg istrant's disclosure controls and procedures and presented i~ this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant"s most recent fiscal quarter (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over 
financial reporting ; and 

5) The registrant's other certifying offi cer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors 
and the audit committee of the registrant's board of directors (or persons performing the equivalent fu nctions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the reg istrant's ability to record , process, summarize and report financial information; and 

b) Any fraud, whether or not material , that involves management -or other employees who have a significant role in the registrant's internal control over financial 
reporting . 

Date: February 20, 2020 

/s/ STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financia l Officer 
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I, Steven K. Young, certify that: 

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

1) I have reviewed this annual report on Form 10-K of Duke Energy Carolinas, LLC; 

EXHIBIT 31.2 .2 

2) Based on my knowledge, this report does not conta in any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, ira 
light of the circumstances under which such statements were made, 11ot misleading with respect to the period covered by this report; 

3) Based on my knowledge, the fi nancial statements, and other financial inform ation included in this report, fairly present in all material respects the fin ancial condition, 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The reg istrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 
13a-15(e) and 15d-15(e)) and internal control over fin ancial reporting (as defined in Exchange Act Rules 13a- 15(f) and 15d- 15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material information relating to the registrant, including its consol idated subsidiaries, is made known to us by others within those entities , particularly during the period in which 
this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide 
reasonable assurance regarding the rel iab ility of fi nancial reporti ng and the preparation of financial statements fnr external purposes in acco dance wi th generally accepted 
accounting principles; 

c) Eval uated the effectiveness of the regist,ant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this re port based on such evaluation; and 

d) Disclosed in this report any change in the registrant's inte rnal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the reg istrant's inte rnal control over 
fin ancial reporting; and 

5) The reg istrant's other certify ing officer(s) and I have disclosed, based on our most recent eval uation of inte rnal control over financial reporting , to the registrant's auditors 
and the audit committee of the reg istrant's board of di rectors (or persons performin g the equ ivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over fin ancial reporting which are reasonably likely to adversely 
affect the reg istrant's ability to record , process, summarize and report fi nancial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financia l 
reporting. 

Date: February 20, 2020 

/sl STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financial Office r 
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I, Steven K. Young, certify that: 

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

1) I have reviewed this annual report on Form 10-K of Progress Energy, Inc.; 

EXHIBIT 31.2.3 

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in 
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition , 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The registrant's other certifying officer(s) and I are responsible for establish ing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a- 15(f) and 15d- 15(f)) for the reg istrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure-that 
material information relating to the registrant, including its consolidate.d subsidia ries, is made known to us by others within those entities, pal<licularly during the period in which 
this report is being prepared; 

b) Designed such internal control over financial reporting, Of caused such internal control over financial reporting to be designed under our supervision, to l')rovide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness ol' the 
disclosure controls and procedures. as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect , the reg istrant's internal control over 
financial reporting; and 

5) The reg istrant's other certifying officer(s) and I have disclosed , based on our most recent evaluation of internal control over financial reporting , m the registrant's auditors 
and the audit committee of the reg istrant's board of directors (or persons performing the equivalent functions): 

a) Al l significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the registrant's abil ity to record , process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a sign ificant role in the registrant's internal control over fi na~cial 
reporting. 

Date: February 20, 2020 

/s/ STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financial Officer 
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I, Steven K. Your.g , certify that: 

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

1) I have reviewed th is annual report on Form 10-K of Duke Energy Progress, LLC; 

EXHIBIT 31 .2.4 

2) Based on my knowledge, th is report does not contain any untme statement of a material fact or omit to state a material fact necessary to make the statements made, in 
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a- 15(f) and 15d-15(f)) for the reg istrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision , to ensure that 
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others witbin those entities, particularly during the period in which 
this report is being prepared ; 

b) Designed such internal control over financial reporting , or caused such internal control over financial reponing to be designed under our supervision, to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financia l statements for external purposes in accordance with generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation ; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected , or is reasonably likely to materially affect , the registrant's i~ternal control over 
financial report ing; and 

5) The reg istrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting , to the reg istrant's auditors 
and the audit committee of the registrant's board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of inte cn al control over financial reporting which are reasonably likely to adversely 
affect the registrant's ability to record , process, summarize and report financial information; and 

b) Any fraud , whether or not materia!, that involves management or other employees who have a significant role in the registrant's internal control over financial 
reporting. 

Date: February 20, 2020 

is/ STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financial Officer 
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EXHIBIT 31 .2.5 

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, Steven K. Young, certify that: 

1) I have reviewed this annual report on Form 10-K of Duke Energy Florida, LLC; 

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in 
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition , 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Ru les 
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Ru les 13a- 15(f) and 15d- 15(f)l for the registrant and have: 

a) Des igned such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the periocl in which 
this report is being prepared ; 

b) Designed such interna l control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registranfs most recent fiscal quar;er (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over 
financial reporting; and 

5) The regi strant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting , to the reg istrant's aud itors 
and the aud it committee of the reg istrant's board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a sign ificant role in the registrant's internal control over financial 
reporting . 

Date: February 20, 2020 

/s/ STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financial Officer 
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I, Steven K. Young, certify that: 

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

1) I have reviewed this annual report on Form 10-K of Duke Energy Ohio, Inc.; 

EXHIBIT 31.2.6 

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in 
light of the circumstances under which such stateme ts were made, not mislead ing with respect to the period covered by th is report; 

3) Based on my knowledge, the financia l statements, and other fi nancial information included in this report, fairly present in all material respects the financial condition , 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision , to ensure that 
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which 
this report is being prepared; 

b) Designed such internal control over financial reporting , or caused such internal control over financial reporting to be designed under our supervision , to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in acco dance with generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation ; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect , the registrant's internal control over 
financial reporting; and 

5) The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of inlernal control over financial reporting, to the registrant's auditors 
and the audit committee of the registrant's board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the registrant"s ability to record , process, summarize and reporil financial information; and 

b) Any fraud, whether or not material , that involves management or other employees who have a significant role in the registrant's internal control over financial 
reporting. 

Date: February 20, 2020 

is/ STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financial Officer 
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EXHIBIT 31 .2.7 

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, Steven K. Young, certify that: 

1) I have reviewed this annual report on Form 10-K of Duke Energy Indiana, LLC; 

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in 
light of the ci rcumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3) Based on my knowledge, the fi nancial statements, and other financial information included in th is report, fa irly present in all material respects the financial condition, 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The registrant's other certifyi ng officer(s) and I are responsible for establishing and maintain ing disclosure controls and procedures (as defined in Exchange Act Rules 
13a-15(e) and 15d-15(e)) and internal control over financia l reporting (as defined in Exchange Act Rules 13a-15(f) and ·I5d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or ca~sed such disclosure controls and procedures to be designed under our supervision , to ensure that 
material information re lating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which 
this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporfing to be designed under our supervision, to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over 
financial reporting ; and 

5) The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors 
and the audit committee of the registrant's board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting wh ich are reasonably likely to adversely 
affect the registrant's ability to record , process, summarize and report ' inancial information ; and 

b) Any fraud , whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial 
reporting. 

Date: February 20, 2020 

/s/ STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financial Officer 
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I, Steven K. Young, certi fy that: 

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

1) I have reviewed this annual report on Form 10-K of Piedmont Natural Gas Company, Inc. ; 

EXHIBIT 31 .2.8 

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in 
light of the ci rcumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3) Based on my knowledge, the financial statements, and other fi nancial information included in this report, fairly present in all material respects the financial condition , 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4) The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(1)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which 
this report is being prepared; 

b} Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for extemal purposes in accordance with generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over 
fi nancial reporting; and 

5) The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over fin ancial reporting, to the registrant's auditors 
and the audit committee of the registrant's board of directors (or persons performing the equivalent fun ctions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the registrant's ability to record , process, summarize and report financial information; and 

b} Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over fin ancial 
reporting. 

Date: February 20, 2020 

/s/ STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financial Officer 
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EXHIBIT 32.11.1 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Duke Energy Corporation ("Duke Energy") on Form 10-K for the period ending December 31, 2019 as filed with the Securities 
and Exchange Commission on the date hereof (the "Report"), I, Lynn J . Good, Chairman, President and Chief Executive Officer of Duke Energy, certify, pursuant to 18 U.S.C. 
section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fa irly presents, in all material respects , the financial condition and results of operations of Duke Energy. 

/s/ LYNN J . GOOD 

Lynn J. Good 
Chairman, President and Chief Executive Officer 

February 20, 2020 
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EXHIBIT 32.1.2 

CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Duke Energy Carolinas, LLC (''Duke Energy Carolinas") on Form 10-K for the period ending December 31 , 2019 as filed with the 
Securities and Exchange Commission on the date hereof (the "Report"), I, Lynn J. Good, Chief Executive Officer of Duke Energy Carolinas, certify, pursuant to 18 U.S.C. 
section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act c:i 1934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Duke Energy Carolinas. 

Isl LYNN J . GOOD 

Lynn J. Good 
Chief Executive Officer 

February 20, 2020 
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EXHIBIT 32.1.3 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Progress Energy, Inc. ("'Progress Energy") on Form 10-K for the period ending December 31, 2019 as filed with the Securities 
and Exchange Commission on the date hereof (the "Report"), I, Lynn J. Good, Chief Executive Officer of Prog ress Energy, certify, pursuant to 18 U.S.C. section 1350, as 
adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that : 

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fai rly presents, in all material respects, the financial condition and results of operations of Progress Energy. 

/s/ LYNN J. GOOD 

Lynn J . Good 
Chief Executive Officer 

February 20, 2020 
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EXHIBIT 32.1.4 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Duke Energy Progress, LLC ("Duke Energy Progress") on Form 10-K for the period ending December 31, 2019 as filed with the 
Securities and Exchange Commission on the date hereof (the "Report"), I, Lynn J. Good, Chief Executive Officer of Duke Energy Progress, certify, pursuant to 18 U.S.C. 
section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requi rements of section 13(a) or 1 S(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Duke Energy Progress. 

/s/ LYNN J. GOOD 

Lynn J. Good 
Chief Executive Officer 

February 20, 2020 
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EXHIBIT 32.1 .5 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Duke Energy Florida, LLC ("Duke Energy Florida") on Form 10-K for the period ending December 31 , 2019 as filed with the 
Securities and Exchange Commission on the date hereof (the "Report"), I, Lynn J . Good, Chief Executive Officer of Duke Energy Florida, certify, pursuant to 18 U.S.C. section 
1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fa irly presents, in all material respects, the financial condition and resu lts of operations of Duke Energy Florida. 

/s/ LYNN J. GOOD 

Lynn J. Good 
Chief Executive Officer 

February 20, 2020 
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EXHIBIT 32.1.6 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Duke Energy Ohio, Inc. ("Duke Energy Ohio") on Form 10-K for the period ending December 31 , 2019 as filed with the 
Securities and Exchange Commission on the date hereof {the "Report"), I, Lynn J. Good, Chief Executive Officer of Duke Energy Ohio, certify, pursuant to 18 U.S.C. section 
1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requ irements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information conta ined in the Report fa irly presents, in all material respects , the financial condition and results of operations of Duke Energy Ohio. 

isl LYNN J. GOOD 

Lynn J . Good 
Chief Executive Officer 

February 20, 2020 
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EXHIBIT 32.1 .7 

CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Duke Energy Indiana, LLC ("Duke Energy Indiana") on Form 10-K for the period ending December 31, 2019 as filed wilh the 
Securities and Exchange Commission on the date hereof (the "Report"), I, Lynn J . Good, Chief Executive Officer of Duke Energy Indiana, certify, pursuant to 18 U.S.C. section 
1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fa irly presents, in all material respects, the financial condition and results of operations of Duke Energy Indiana. 

/s/ LYNN J. GOOD 

Lynn J. Good 
Chief Executive Officer 

February 20, 2020 
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EXHIBIT 32.1.8 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Piedmont Natural Gas Company, Inc. ("Piedmont") on Form 10-K for the period ending December 31, 2019 as filed wilh the 
Securities and Exchange Commission on the date hereof (the "Report"), I. Lynn J . Good, Chief Executive Officer of Piedmont, certify, pursuant to 18 U.S.C. section 1350, as 
adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fairly presents, in all maierial respects , the financial condition and resu lts of operations of Piedmont. 

/s/ LYNN J . GOOD 

Lynn J . Good 
Chief Executive Officer 

February 20, 2020 



CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT TO 

KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - lOK 12/31/2019 

Page 466 of 473 

EXHIBIT 32.2.1 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Duke Energy Corporation ("Duke Energy") on Form 10-K for the period ending December 31 , 2019 as filed with the Securities 
and Exchange Commission on the date hereof (the "Report"), I, Steven K. Young, Executive Vice President and Chief Financial Officer of O0ke Energy, certify, pursuant to 18 
U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that : 

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fai rly presents, in all material respects, the financial condition and results of operations of Duke Energy. 

is/ STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financial Officer 

F,ebruary 20, 2020 
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EXHIBIT 32.2.2 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Duke Energy Carolinas, LLC ("Duke Energy Carolinas") on Form 10-K for the period ending December 31, 2019 as filed with the 
Securities and Exchange Commission on the date hereof (the "Report"), I, Steven K. Young , Executive Vice President and Chief Financial Officer of Duke Energy Carolinas, 
certify, pursuant to 18 U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requirements of section 13(a) or 1 S{d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fai rly presents, i all material respects, the financial condition and results of operations of Duke Energy Carolinas. 

i sl STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financial Officer 

February 20, 2020 
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EXHIBIT 32.2.3 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Prog ress Energy, Inc. ("Progress Energy") on Form 10-K for the period ending December 31, 2019 as filed with the Securities 
and Exchange Commission on the date hereof (the "Report"). I, Steven K. Young, Executive Vice President and Chief Financial Officer of Progress Energy, certify, pursuant to 
18 U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fairly presents , in all material respects , the financial condition and results of operations of Progress Energy. 

/s/ STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financial Officer 

February 20, 2020 
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EXHIBIT 32.2.4 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Duke Energy Progress, LLC ('Duke Energy Progress") on Form 10-K for the period ending December 31 , 2019 as filed with the 
Securities and Exchange Commission on the date hereof (the "Report") , I, Steven K. Young, Executive Vice President and Chief Financial Officer of Duke Energy Progress, 
certify, pursuant to 18 U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002. that: 

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fairly presents , in all material respects. the financial condition and results of operations of Duke Energy Progress. 

/s/ STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financial Officer 

February 20, 2020 
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EXHIBIT 32.2.5 

CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Duke Energy Florida, LLC ("Duke Energy Florida") on Form 10-K for the period ending December 31 , 2019 as filed with the 
Securities and Exchange Commission on the date hereof (the "Report"), I, Steven K. Young, Executive Vice President and Chief Financial Officer of Duke Energy Florida , 
certify, pursuant to 18 U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requ irements of sectic,n 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fa irly presents, in all material respects , the financial cond ition and results of operations of Duke Energy Florida. 

is/ STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financia l Officer 

February 20, 2020 
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EXHIBIT 32.2.6 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Duke Energy Ohio, Inc. ("Duke Energy Ohio") on Form 10-K for the period ending December 3 1, 2019 as filed with the 
Securities and Exchange Commission on the date hereof (the "Report"}, I. Steven K. Young, Executive Vice President and Chief Financia l Officer of Duke Energy Ohio, certify, 
pursuant to 18 U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that: 

(1} The Report fully complies with the requirements of section 13(a} or 15(d} of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fai rly presents, i all material respects, the financia l condition and results of operations of Duke Energy Ohio. 

/s/ STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financial Officer 

February 20, 2020 
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EXHIBIT 32.2.7 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Duke Energy Indiana, LC ('"Duke Energy Indiana") on Form 10-K for the period ending December 31, 2019 as filed with the 
Securities and Exchange Commission on the date hereof (the "Report"), I, Steven K. Young, Executive Vice President and Chief Financial Officer of Duke Energy Indiana, 
certify, pursuant to 18 U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financia l condition and results of operations of Duke Energy Indiana. 

is/ STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financial Officer 

February 20, 2020 
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EXHIBIT 32.2.8 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Piedmont Natural Gas Company, Inc. ("Piedmont") on Form 10-K for the period ending December 31 , 2019 as fi led wi th the 
Securities and Exchange Commission on the date hereof (the "Report"), 1,, Steven K. Young, Executive Vice President and Chief Financial Officer of Piedmont, certify, pursuant 
to 18 U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requirements of section 13(a) or 1 S(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fai rly presents, in all material respects, the financial condition and results of operations of Piedmont. 

Isl STEVEN K. YOUNG 

Steven K. Young 
Executive Vice President and Chief Financia l Officer 

February 20, 2020 
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