
EXHIBITS 

10.54** 

10.55 .. 

10.56 

10.57 

10.58 

10.58. 1 

10.59 

10.60 

10.60.1 

10.60.2 

Retention Award Agreement. dated as of October 24. 2015. between Duke Energy 
Corporation and Franklin H. Yoho (incorporated by reference to Exhibit 10.68 to 
registrant's Annual Report on Form 10-K for the year ended December 31. 2016 filed 
on February 24 2017. File No. 1-32853). 

Consulting Agreement. dated as of October 4 2019. between Duke Energy Corporation 
and Franklin H. Yoho (incorporated by reference to Exhibit 10.54 to registrant's Annual 
Report of Form 10-K for the year ended December 31 2019 filed on February 20. 
2020 File No. 1-32853). 

$1.000.000.000 Credit Agreement. dated as of June 14 2017 among Duke Energy 
Corporation the lenders listed therein. The Bank of Nova Scotia . as Administrative 
Agent. PNC Bank, National Association Sumitomo Mitsui Banking Corporation and TD 
Bank NA as CO-Syndication Agents and Bank of China. New York Branch. BNP 
Paribas. Santander Bank. NA 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 filed on June 14. 2017. Fi le No. 1-32853). 

$1.000.000.000 Credit 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. National Association. Sumitomo Mitsui Banking Corporation and TD 
Bank. NA as Co-Syndication Agents and Bank of China New York Branch. BNP 
Paribas Santander Bank. NA. 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 filed on May 16 2019 File No. 1-32853). 

$1 .5 billion 364-Day Term Loan Credit Agreement dated as of March 19 2020 among 
the registrant as Borrower. certain Lenders from time to time parties thereto. and PNC 
Bank. NA as Administrative Agent. and registrant's borrowing of the remaining $500 
million under registrant's existing $1 billion revolving credit facility on March 17. 2020 
(incorporated by reference to Exhibit 10.1 to registrant's Current Report on Form 8-K 
filed on March 19. 2020. File No. 1-32853). 

Joinder Agreement. dated as of March 27. 2020. by and among the registrant each of 
the Incremental Lenders listed therein and PNC Bank NA as Administrative Agent 
(incorporated by reference to Exhibi t 10.2.1 to registrant"s Quarterly Report on Form 
10-Q for the quarter ended March 31. 2020. filed on May 12. 2020 File 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 io Exhibit 
10 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 Pipel ine 
Company. LLC dated Apri l 9. 2012. by and among Wi ll iams Partners Operating LLC 
and Cabot Pipeline Holdings LLC (incorporated by reference 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). 

First Amendment to Amended and Restated Limited Liabil ity 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. 2013. File No. 1-06196). 

Second Amendment to Amended and Restated Limited Liabi lity Company Agreement of 
Constitution Pipeline Company. LLC. dated as of May 29 2013 by and among 
Constitution 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). 
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10.61 

10.62 

10.63 

10.64 

10.65 

10.66 

10.67 

*21 

*23. 1.1 

*23. 1.2 

*23 .1.3 

*23. 1.4 

*23. 1.5 

*23. 1.6 

*23. 1.7 

*24. 1 

'24.2 

*3 1.1.1 

*31.1.2 

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. 
filed on December 23. 2013. File No. 1-06196}. 

Limited Liability Company Agreement of Atlantic Coast Pipeline LLC dated as of 
September 2 2014 by and between Dominion Atlantic Coast Pipeline LLC Duke 
Energ y ACP. LLC. Piedmont ACP Company LLC and Maple Enterpri se Holdings. Inc. 
(incorporated by reference to Exhibit 10.35 to registrant"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 registrant"s 
Quarterly Report on Form 10-Q for the quarter ended June 30 2019 filed on August 6 
2019 File No. 2-5293). (Port ions of the exhibit have been omitted for confidentiality.) 

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

Lease Agreement dated as of December 23. 20 19 between the registrant and CGA 
525 South Tryon TIC 1 LLC a Delaware limited liability company. CGA 525 South 
Tryon T IC 2. LLC. a Delaware limited liability company. and CK 525 South Tryon T IC. 
LLC a Delaware limited liability company (incorporated by reference to Exhibit 10.64 to 
registrant"s Annual Report on Form 10-K for the year ended December 31. 2019 fi led 
on February 20 2020 File No. 1-4928). 

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 (incorporated by reference 
to Exhibit 10.65 to registrant"s Annual Report on Form 10-K for the year ended 
December 31 . 2019. filed on February 20 2020 File No. 1-4928}. 

List of Subsidiaries 

Consent of Independent Registered Public Accounting Firm. 

Consent of Independent Registered Public Accounting Fi rm. 

Consent of Independent Registered Public Accounting Firm. 

Consent of Independent Registered Public Accounting Firm. 

Consent of Independent Registered Public Accounting Firm. 

Consent of Independent Registered Public Accounting Firm. 

Consent of Independent Registered Public Accounting Firm. 

Power of attorney authorizing Lynn J. Good and others to sign the Annual Report on 
behalf of the registrant and certain of its directors and offi cers. 

Certified copy of resolution of the Board of Directors of the registrant authorizing power 
of attorney. 

Cert ification of the Chief Executive Officer Pursuant to Section 302 of the Sarbanes
Oxley Act of 2002 . 

Certification of the Chief Executive Officer Pursuant to Section 302 of the Sarbanes
Oxley Act of 2002 . 
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*3 1.1.3 

*31.1.4 

*31 .1.5 

*31.1.6 

*31.1.7 

*3 1.1.8 

*31.2. 1 

*31.2.2 

*31.2.3 

*31.2.4 

*3 1.2.5 

*31 .2.6 

*31.2.7 

*3 1.2.8 

*32.1.1 

*32.1.2 

*32. 1.3 

' 32.1.4 

*32.1.5 

*32. 1.6 

*32.1.7 

*32.1.8 

*32.2. 1 

*32.2.2 

Certification of the Chief Executive Officer Pursuant to Section 302 of the Sarbanes
Oxley Act of 2002. 

Certification of the Chief Executive Officer Pursuant to Section 302 of the Sarbanes
Oxley Act of 2002. 

Certificati on of the Chief Execu tive Officer Pursuant to Section 302 of the Sarbanes
Oxle Act of 2002 . 

Certification of the Chief Executive Officer Pursuant to Section 302 of the Sarbanes
Oxley Act of 2002 . 

Certification of the Chief Executive Officer Pursuant to Section 302 of the Sarbanes
Oxley Act of 2002. 

Certification of the Chief Executive Officer Pursuant to Section 302 of the Sarbanes
Oxley Act of 2002. 

Certification of the Chief Financial Officer Pursuant to Section 302 of the Sarbanes
Oxley Act of 2002 . 

Certification of the Chief Financial Officer Pursuant to Section 302 of the Sarbanes
Oxley Act of 2002. 

Certification of the Chief Financial Officer Pursuant to Section 302 of the Sarbanes
Oxley Act of 2002. 

Certification of the Chief Financial Officer Pursuant to Section 302 of the Sarbanes
Oxley Act of 2002 . 

Certification of the Chief Financial Officer Pursuant to Section 302 of the Sarbanes
Oxley Act of 2002. 

Certification of the Chief Financial Officer Pursuant to Section 302 of the Sarb;me~:: 
Oxley Act of 2002. 

Certification of the Chief Financial Officer Pursuant to Section 302 of the Sarbanes
Oxley Act of 2002 . 

Certification of the Chief Financial Officer Pursuant to Section 302 of the Sarbanes
Oxley Act of 2002. 

Certification Pursuant to 18 U.S.C. Section 1350. as Adopted Pursuant to Section 906 
of the Sarbanes-Oxleyl'.ct of .2QQ.2.. 
Certification Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 
of the Sarbanes-Oxley Act of 2002. 

Certification Pursuant to 18 U .S.C. Section 1350 as Adopted Pursuant to Section 906 
of the Sarbanes-Oxley Act of 2002. 

Certification Pursuant to 18 U .S.C. Section 1350 as Adopted Pursuant to Section 906 
of the Sarbanes-Oxley Act of 2002. 

Certification Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 
of the Sarbanes-Oxley Act of 2002 . 

Certification Pursuant to 18 U.S.C. Section 1350. as Adopted Pursuant to Section 906 
of the Sarbanes-Oxley Act of 2002. 

Certification Pursuant to 18 U.S.C. Section 1350. as Adopted Pursuant to Section 906 
of the Sarbanes-Oxley Act of 2002. 

Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 
ot the Sarbanes-Oxley Act of 2002. 

Certification Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 
of the Sarbanes-Oxley Act of 2002. 

Certification Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 
of the Sarbanes-Oxley Act of 2002. 
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*32.2 .3 Certification Pursuant to 18 U .S.C. Section 1350 as Adopted Pursuant to Section 906 
of the Sarbanes-Oxley Act of 2002. 

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

*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. 

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

*32 .2.7 Certification Pursuant to 18 U.S.C. Section 1350 as Adopted Pu rsuant to Section 906 
of the Sarbanes-Oxley Act of 2002. 

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

*101 .INS XBRL Instance Document (this does not appear in the Interactive Data File because it's 
XBRL tags are embedded within the lnl ine XBRL document). 

*101.SCH XBRL Taxonomy Extension Schema Document 

*101.CAL XBRL Taxonomy Calculation Link base Document 

*101.LAB XBRL Taxonomy Label Linkbase Document 

*101 .PRE XBRL Taxonomy Presentation Linkbase Document 

*101.DEF XBRL Taxonomy Definition Linkbase Document 

*104 Cover Page Interactive Data File (formatted in lnline XBRL and contained in Exhibi t 
101 ). 

X 

X X X 

X X X 

X X X 

X X X 

X X X 

X X X 

X X X 

KyPSC Case No. 2021 -00190 
FR 16(7)(p) Attachment - 10K 12/31/2020 

Page 275 of 283 

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 X X 

X X X X X 

X X X X X 

The tota l amount of securities of each respective registrant or its subsidiaries authorized under any instrument with respect to long-term debt not fil ed 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 furn ish copies of any or all of such instruments to it. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities 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 25, 2021 

DUKE ENERGY 
CORPORATION 
(Registrant) 

By: /s/ LYNN J. GOOD 

Lynn J. Good 
Chair, President and Chief Executive Officer 

Pursuant to the requirements of the Securities Exch ange 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 

Chair, President and Chief Executive Officer (Principal Executive Officer and Director) 

(ii) /s/ STEVEN K. YO UNG 

Steven K. Young 

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

(ii i) /s/ DWIGHT L. JACOBS 

Dwight L. Jacobs 

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

(iv) Directors : 

Michael G. Browning* 

Annette K. Clayton* 

Theodore F. Craver, Jr.* 

Robert M. Davis* 

Daniel R. DiMicco* 

Nicholas C. Fanandakis* 

Lynn J. Good* 

John T. Herron* 

William E. Kennard* 

E. Marie McKee* 

Marya M. Rose* 

Thomas E. Skains* 

William E. Webster, Jr.* 

Steven K. Young, by signing his name hereto, does hereby sign this document on behalf of the registrant and on behalf of each of the above
named persons previously indicated by asterisk (*) pursuant to a power of attorney duly executed by tne registrant and such persons, filed with 
the Securities and Exchange Commission as an exhibit hereto. 

By: /s/ STEVEN K. YOUNG 

Attorney-In-Fact 

Date: February 25, 2021 
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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, thereu nto duly authorized. 

Date: February 25, 2021 

DUKE ENERGY 
CAROLINAS, 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) i s/ LYNN J. GOOD 

Lynn J. Good 

Chief Executive Officer (Principal Executive Officer) 

(i i) l 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: 

l s/ LYNN J. GOOD 

Lynn J. Good 

i s/ DHIAA M. JAMIL 

Dhiaa M. Jamil 

hs/ JULIAS. JANSON 

Jul ia S. Janson 

Date: February 25, 2021 
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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, thereu nto du ly authorized. 

Date: February 25, 2021 

PROGRESS ENERGY, INC. 
(Registrant) 

By: /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 (Principal Financial Officer) 

(iii) /s/ DWIGHT L. JACOBS 

Dwight L. Jacobs 

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

(iv) Directors: 

/s/ KODWO GHARTEY-TAGOE 

Kodwo Ghartey-Tagoe 

isl LYNN J. GOOD 

Lynn J. Good 

Date: February 25, 2021 
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(1@41'10#-.._~--------------------------------
SIGNATURES 

Pursuant to the requirements of Section 13 or 1 S(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 25, 2021 

DUKE ENERGY 
PROGRESS, LLC 
(Registrant) 

By: Isl LYNN J. GOOD 

Lynn J. Good 
Chief Executive Office 

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 Accoun ting Officer) 

(iv) Directors : 

Isl DOUGLAS F ESAMANN 

Douglas F Esamann 

Is! KODWO GHARTEY-TAGOE 

Kodwo Ghartey-Tagoe 

/sl LYNN J. GOOD 

Lynn J. Good 

Isl DHIAA M. JAMIL 

Dhiaa M. Jamil 

Isl JULIAS. JANSON 

Julia S. Janson 

Date: February 25, 2021 
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fi@Ml'IW¥-~--------------------------------
SIGNATURES 

Pursuant to the requirements of Section 13 or 1 S(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report 
to be signed on its behalf by the undersigned, thereu nto du ly authorized. 

Date: February 25, 2021 

DUKE ENERGY FLORIDA, 
LLC 
(Registrant) 

By: i s/ LYNN J. GOOD 

Lynn J. Good 
Chief Executive Offi cer 

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 ) is/ STEVEN K. YOUNG 

Sieven K. Young 

Executive Vice President and Chief Financial Officer (Princi pal Financial Officer) 

(iii) /s/ DWIGHT L. JACOBS 

Dwight L. Jacobs 

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

(iv) Directors: 

i s/ DOUGLAS F ESAMANN 

Douglas F Esamann 

is/ KODWO GHARTEY-TAGOE 

Kodwo Ghartey-Tagoe 

is/ LYNN J. GOOD 

Lynn J. Good 

/s/ DHIAA M. JAMIL 

Dhiaa M. Jamil 

i s/ JULIAS. JANSON 

Julia S. Janson 

Date: February 25, 2021 
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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, thereu nto duly authorized. 

Date: February 25, 2021 

DUKE ENERGY OHIO, INC. 
(Registrant) 

By: /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 

S even 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 

/s/ LYNN J. GOOD 

Lynn J. Good 

/s/ DHIAA M. JAMIL 

Dhiaa M. Jamil 

Date: February 25, 2021 
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fl@Ml'Wf-~--------------------------------
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 25, 2021 

DUKE ENERGY INDIANA, 
LLC 
(Registrant) 

By: i s/ LYN 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) i s/ STEVEN K. YOUNG 

Steven K. Young 

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

(iii) i s/ DWIGHT L. JACOBS 

Dwight L. Jacobs 

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

(iv) Directors: 

i s/ DOUGLAS F ESAMANN 

Douglas F Esamann 

i s/ KELLEY A. KARN 

Kelley A. Karn 

i s/ STAN PINEGAR 

Stan Pinegar 

Date: February 25, 2021 
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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, there11nto du!y authorized. 

Date: February 25, 2021 

PIEDMONT NATURAL GAS 
COMPANY, INC. 
(Registrant) 

By: /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 (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: 

/s/ DOUGLAS F ESAMANN 

Douglas F Esamann 

/s/ LYNN J. GOOD 

Lynn J. Good 

/s/ DHIAA M. JAMIL 

Dhiaa M. Jamil 

Date: February 25, 2021 
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SECURITIES AND EXCHANGE COMMISSION 

Commission file 
number 

1-32853 

Washington, D.C. 20549 

FORM 8-K 

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

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): February 28, 2019 

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

( -. DUKE 
; ENERGY~ 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 
550 South Tryon Street 

Charlotte, North Carolina 28202-1803 
704-382-6200 

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

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

IRS Employer 
Identification No. 

20-2777218 

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

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

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c )) 

o Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities 
Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 rn240.12b-2 of this chapter) . 

Emerging growth company D 
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for 
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. • 
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On February 28, 2019, Marya M. Rose was appointed to the Board of Directors (the "Board") of Duke Energy Corporation ("Duke 
Energy"), effective March 1, 2019. Ms. Rose has been appointed to the Board's Compensation Committee and Regulatory Policy 
and Operations Committee, effective March 1, 2019. 

Ms . Rose has been the Vice President - Chief Administrative Officer of Cummins Inc. ("Cummins") since August 2011 and is 
responsible for the communications , marketing , government r,elations , ethics and compliance, enterprise risk management, 
facilities , security, corporate responsibility , and shared services , and she also oversaw the legal function until January 2018. From 
2001 until August 2011 , Ms . Rose served as Vice President - General Counsel and Corporate Secretary of Cummins . Prior to her 
employment at Cummins , Ms. Rose was an attorney with Bose McKinney & Evans and a senior aide to two Indiana Governors . 

The Board has determined that Ms. Rose is independent pursuant to Duke Energy's Standards for Assessing Director 
Independence, the listing standards of the New York Stock Exchange and the rules and regulations of the Securities and Exchange 
Commission ("SEC"). In making the determination regarding Ms. Rose's independence, the Board considered transactions in 2018 
total ing approximately $390,000 between Duke Energy and Cummins for the purchase of Cummins products by Duke Energy and 
determined that the transactions are not material to either Duke Energy or Cummins. The Board also determined that Ms. Rose 
had no material interest in the transactions between Duke Energy and Cummins and that such transactions are in the best 
interests of the shareholders of Duke Energy and have been entered into in the ordinary course of business on terms that are 
negotiated on an arm 's length basis . 

Ms. Rose's directorship will expire, along with Duke Energy's other directors ' terms , at the next annual meeting of shareholders . 

As an outside director of Duke Energy , Ms . Rose will receive a pro-rated payment of the cash and stock annual retainer, will be 
eligible for other retainers (if applicable) in accordance with Duke Energy's Director Compensation Program , as set forth on Exhibit 
10.43 of the Duke Energy Form 10-K, filed with the SEC on February 21 , 2018, and will be eligible to participate in Duke Energy's 
Directors ' Savings !Plan, which is described in the Annual Proxy Statement filed with the SEC on March 22, 2018. Ms. Rose is 
subject to Duke Energy's Stock Ownership Guidelines , which require outside directors to own Duke Energy Corporation common 
stock (or common stock equivalents) with a value equal to at least five times the annual cash retainer (i.e ., an ownership level of 
$625,000) or retain 50% of their vested annual equity retainer until such minim um requirements are met. 
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed 
on its behalf by the undersigned hereunto duly authorized. 

Date: February 28, 2019 

DUKE ENERGY CORPORATION 

By: /s/ David S. Maltz 

David S. Maltz 

Vice President, Legal and Assistant Corporate 

Secretary 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

No rth Carolina 
(State or Other Juri sdic tio n 

of Inco rp ora tio n or Organ izatio n) 

Wa shi ngton, D.C. 20549 

FORM8-K 

CU RR ENT REPORT 
Pursuant to Section 13 or JS(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of ea rl iest event reported): March 4, 20 19 

Duke Energy Progress, LLC 
(Exac t Name o f Reg istra nt as Spec ifi ed in its Charte r) 

00 1-3382 
(Comm ission File umber) 

4 10 So uth Wilm ingto n Street, Raleigh, North Carolina 2760 1-1748 
(Add ress of Pri nc ipa l Executive Offices, includ ing Zip Code) 

(704) 382-3853 
(Registra nt's telepho ne number, inc ludi ng a rea code) 

56-0 165465 
(IRS Employer 

Iden tifi ca tio n No.) 

Check the app ro pri ate box be low if the Form 8-K fil ing is intended to simu ltaneously sa ti sfy the fil ing ob lig::1t io n o f the reg ist ran t under any o f the fo llowing 
prov isio ns: 

D Written co mmunica tio ns pursuant to Rule 425 unde r the Securiti es Act (17 C FR 230 .425) 

D So lic iting materia l pu rsuant to Rule l4a- l 2 under the Exchange Ac t ( 17 C FR 240 . I 4a- 12) 

D Pre-co mmencement co mmunicat io ns pursuant to Rule I 4d-2(b) under the Exchange Act ( I 7 CFR 240 . I 4d-2(b )) 

• Pre-commencement communicat ions pursuan t to Rule I 3e-4(c) under th e Exchange Act (17 C FR 240. I 3e-4(c)) 

Ind ica te by check ma rk whether the registra nt is an emerg in g growth company as de fin ed in Rule 405 of th e ecuriti es Ac t of 1933 (§230.405 of thi s chapte r) 
o r Ru le I 2b-2 of the Securi ties Exchange Act o f 1934 (§240. I 2b-2 o f thi s chapter). 

D Emerg ing growth compa ny 

D I f an emerg ing growth company, indi ca te by check mark if the reg istra nt has e lec ted not to use the ex tended tra nsiti o n period fo r comp ly ing with any 
new o r rev ised fin ancia l acco untin g standards provided pursuant to Sec tio n I 3(a) o f th e Exchange Ac t. 
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Item 8.0 I. Other Events. 

On March 7, 201 9, Duke Energy Prog ress, LLC (the "Co mpa y") co nsummated the issuance and sa le o f the securiti es described below pursuant to 
an underwritin g agreement , dated March 4 , 201 9 (the ·'Underwritin g Agreement"), with Barcl ays Capita l In c:. , J.P. Morgan Securiti es LLC, Mizuho Securiti es 
USA LLC and Well s Fargo Securities, LLC, as representati ves of the several underwriters named there in (the "Underwriters"), pur uant to which the Co mpany 
ag reed to issue and se ll to the Underwriters $600 ,000 ,000 agg regate principa l amount of the Company 's First Mort gage Bonds, 3 .4 5% Seri es due 2029 (the 
" Mortgage Bonds" ). The Mortgage Bonds were so ld to the Underwriters at a di scount to the ir prin cipal amount . The Mortgage Bonds were issued under the 
Mortgage and Deed ofTrust (dated as of May I , 1940) with Th e Bank o fNew York Mellon (formerl y Irving Trust Company) (the "Corporate Trustee") and 
Chri sti e Leppert (successor to Frederick G. Herbst) (together with the Corporate Trustee , the "Trustees"), as Tru stees, as supplemented from time to time, 
inc luding by the Eighty-ninth Supplemental Ind enture (th e "Supplementa l Indenture"), dated as o f March I , 20 19, among the Company and the Trustees, 
relating to the Mortgage Bonds (co llecti ve ly, the " Mortgage"). Th e d isclosure in thi s Item 8.0 l is quali ti ed in it s entirety by the prov ision s o f the Mo rtgage, 
the Supplementa l Indenture , which together with the form of global bonds ev idencing the Mo rtgage Bonds, is fil ed as Exhibit 4. 1 hereto, and the 
Underwriting Agreement, which is fil ed as Exhib it 99 .1 hereto . Such exhibits are inco rporated here in by reference. Also, in con necti on with th e issuance and 
sa le o f the Mortgage Bonds, the Company is fili ng a lega l o pin ion regarding the va lidity o f the Mortgage Bonds as Ex hibit 5.1 to thi s Form 8-K for the 
purpose o f incorporating the op inion into the Compa y's Reg istration Statement , as amended No. 333-2 13 765-0 I . 

Item 9.01. Financial Statements and Exhibits. 

(d) Ex hibits 

Exhibil 

Ex hibit 4 .1 

Exhibit 5.1 
Exhibit 23 .1 
Ex hibit 99. 1 

Description 

Eighty-nin th Supplementa l Inde nture dated as of March I, 20 19 among the Comp anv The Ba nk o f New Yo rk Mellon (fo rmerl y Irvi ng 
Trust Company) and Chri sti e Leppert (successor to Frederi ck G. Herbst) and fo nn o f gl ob al bonds 
Opini on regarding va lidity o f th e Mortgage Bonds 
Consent /included as part o f Ex hi bit 5 .1) 
Underwritin g Agreement, dated March 4 20 19 a ong the Co mpanv and Barc lavs Cap ta l Inc. J.P. Moman Secu riti es LLC Mi zuho 
Securiti es USA LLC and Well s Fargo Securi ties LLC as rep resentatives of the several underwri ters named th erein 
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Pursuant to the requirements of the Securi ti es and Exchange Act of 1934 , the reg istrant has dilly cau sed thi s report to be sig ned on its behalf by the 
unders igned hereunto du ly autho ri zed . 

DUKE ENERGY PROGRESS, LLC 

Date: March 7,2019 
By: /s/ Ro bert T. Lucas Ill 

Na me: Robert T. Lucas 111 
Title: Assista nt S cretary 
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DUKE E fE RGY PROGRESS, LLC 
(formerly Duke Ener gy Progress, Inc.) 

TO 

THE BANK OF NEW YORK ME LLON 
(formerly The Bank of New York (formerly Irving Trust Com any)) 

AND 

CHRISTIE LEPPERT 
(successor to Frederick G. Herbs t, Richard H. West, J.A. Austin, E.J . McCa be, 

G. White, D.W. May, J.A. Vaughan, Joseph J. Arney, Wal'aa Orfy, 
W.T. Cunningham, Dougla s J. Macinnes, Ming Ryan and Tina D. Gonzalez) 

Exhibit 4.1 

Counterpart of75 Counterparts 

as Trustees under Duke Energy Progress, LLC's 
Mortgage and Deed of Trust, dated as of May 1.1940 

Eighty-ninth Supp lementa l Indenture 

Prov iding among o ther things for 
First Mortgage Bonds, 3.45 1/o Series due 2029 (One Hundred-fou rth Seri es) 

Dated as o f March I , 2019 

Prepared by and Retu rn to : 
Hunto n Andrews Kurth LLP 

c/o Brendan P. Hamey 
200 Park Avenue, 52 nd Fl oor 
NewYork, NewYo rk 101 66 
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EIGHTY-Nl 'TH SUPPLEMENTAL INDENTURE 

INDE I'l'TLllE, dated as of March I , 20 I 9, by and betwee n DUKE ENERGY PROGRESS, LLC (forme rl y Duke Energy Progress, Inc.), a limited 
l iabi lity company o f the State of No rth Caro lina, whose post office add ress is 4 l 0 Sou th Wilmingto n Street, Ra le igh, No rth Caro lina 2760 I -I 748 (here inafte r 
so metimes refe rred to as the " Compa ny"), and THE BANK OF NEW YORK MELLON (fo nnerl y The Bank of New York (fo m1erl y Irving Trust Compan y)), a 
corporation of the State of New York , whose post office add ress is I O I Barclay Street, New Yo rk , New York I 286 (here inafter sometimes refe rred to as th e 
"Corp orate Tru stee' '), and CHRISTLE LEPPERT (succe.sor to Frede rick G. Herbst, Richard H. West, J .A. Austin, E.J . McCabe , G. White, D.W. May, J. A. 
Vaughan, Joseph J . Arney, Wafaa Orfy , W.T. Cunningham, Doug las J . Macinnes, Ming Rya n and Tina D. Gonza lez), whose post o ffi ce add ress is IO 16 1 
Centuri on Parkway , Jackso nv ille, Florida 32256 (here ina fter somet imes refe rred to as the " Indi v idua l Trustee' ' ; the Corpo rate Tru stee and the Indi v idual 
Tru stee being herei na fter togeth er sometimes re ferred to as the "Tru stees"), as Trustees under the Mo rtgage and Deed of Trust, dated as of May I , 1940 
(he reinafter referred to as th e "Orig ina l Mortgage" and , as supplemented from time to t ime b y the e ighty-eight supp lementa l indentures mentioned below, by 
thi s Indenture, and by all o ther inde ntu res, if any, supplementa l to the Original Mo rtgage, here inafter refe rred to as th e " Mortgage"), whi ch Ori g inal 
Mortgage was executed and deli vered by the Co mpan y to Irv ing Trust Company (now T he Bank ofNew York Mello n) and Frederick G. Herbst to secu re the 
pay ment o f bonds issued o r to be issued under and in acco rdan ce with the prov ision s o f the Origina l Mortgage, refere nce to which Original Mortgage is 
hereby made , thi s Indenture (he reinafter sometimes re ferred to as the " Eighty-ninth Supp lemental Indenture") being supplementa l thereto: 

WHEREAS, the Ori g inal Mortgage was reco rd ed in various Counti es in the States of Nort h Caro lina and Sou th Caro lina ; and 

WHEREAS, the Orig ina l Mortgage was indexed and cross-in dexed in the rea l and chattel mortgage reco rds in va ri ous Counti es in th e States ofNo rth 
Caro lin a a nd South Carolina; a nd 

WHEREAS, an instrument, dated as of Ju ne 25 , 1945, was execu ted by th e Co mpa ny appo int ing Richard 1-1 . West as Ind iv idual Trustee in succession 
to sa id Frederick G. Herbst (deceased) under the Original Mortgage , as theretofore supplemented , and by Richard H. West accepting sa id appointment , wh ich 
instrumen t was reco rded in various Counti es in the States of No rth Caro lina and South Caro lina; and 

WHEREAS, an in stn1111ent, dated as o f December 12, 1957, was executed by the Co mpany appo inting J .A. Austin as Ind iv idual Trustee in successio n 
to sa id Rich ard H. West (res ig ned) under the Ori g ina l Mortgage, as theretofore suppl emented , and by J.A. Austin accept in g sa id appo intme nt , which 
instrument was recorded in va ri ous Counties in the States o f No rth Caro lina and Sou th Caro lina ; and 

WHEREAS, an instrument , dated as of Ap ril 15, 1966, was executed by the Compa ny appo in ti ng E.J . McCabe a In di vidua l Trustee in successio n to 
said J.A. Austin (resig ned) under the Orig inal Mo rtgage , as theretofo re supplemented, and by E.J . McCabe accep ting said ap po in tme nt, which instrument was 
recorded in various Cou nti es in the States ofNorth Caro lina and So uth Carol ina; and 

WHEREAS, by the Seventeenth Supplemental Inde nture me ntioned be low, the Co mpa ny, a mo ng oth er things, appointed G. White as Indi vidua l 
Trustee in successio n to sa id E.J. McCabe (res ig ned), and G. Wh ite accepted sa id appo intment ; and 
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WHEREAS, by the Nineteenth Supplementa l Inde nture mentio ned below, the Company, amo ng othe r th ings, appoi nted D.W. May as Indi v idua l 
Tru stee in successio n to sa id G. White (resigned), and D.W. May acce pted sa id appoi ntment ; and 

WHEREAS, by the Thirty-fifth Supplementa l Indenture menti oned below, the Co mpany, amo ng otf.i e r things, appoin ted J. A. Vaughan as Ind iv idu al 
Trustee in successio n to sa id D.W. May (resigned), and J.A. Vaughan accep ted sa id appo intment ; and 

WHEREAS, an instrument, dated as of June 27, 1988 , was executed by the Co mpany appoint ing Joseph J. Am ey as Ind ividual Trustee in success io n 
to said J.A. Vaughan (res ig ned) under the Orig ina l Mortgage , as thereto fore supplemented , and by Joseph J. Amey accept ing sa id appointment , which 
instrument was reco rded in va ri o us Counties in the States of North Carolina and South Caro lina; and 

WHEREAS, by the Forty-fifth Suppl emental Indenture mentioned below, the Co mpany, among other thin gs, appo inted Wafaa Orfy as In di v idua l 
Trustee in success io n to sa id Joseph J. Arney (resig ned), and Wafaa Orfy accepted sa id appo intment; and 

WHEREAS, by th e Forty -ninth Supplemental Indenture mentioned be low, the Compan y, among othe r things, appo inted W.T. C unnin gham a 
Indiv idua l Trustee in successio n to sa id Wafaa Orfy (res igned) , and W.T. Cunningham accepted sa id appointment ; and 

WHEREAS, by the Si xty-sixth Supplementa l Indenture mentioned be low, the Company , among other th ings, appo inted Doug las J. Mac innes as 
Individual Trustee in successio n to sa id W.T. Cunni ng ham (res ig ned), and Douglas J. Mac innes accep ted said appointment; and 

WHEREAS, by the Seventy-six th Supplemental Indenture me ntioned be low, th e Company, among o the r thi ngs, appo inted Ming Ryan as Indi vidua l 
Trustee in successio n to sa id Douglas J. Macinnes (resigned), and Ming Rya n accep ted sa id appointment ; and 

WHEREAS, by the Seventy-nin th Supplementa l Indenture mention ed below, the Co mpany, among other things, ap po inted Tina D. Gonzalez as 
Individua l Trustee in success io n to sa id Ming Rya n (resigned), and Tina D. Gonza lez accepted sa id appo intment ; and 

WHEREAS, by th e Eighty-seventh Supplementa l Indenture mentioned below, the Company, among other thin gs, appo inted Christie Leppert as 
Indiv idual Trustee in success ion to said Tina D. Gonza ez (resigned), and Christie Leppert accepted sa id appui ntment ; and 

WHEREAS, such instruments were indexed and cross- indexed in the real and chattel mortgage reco rds in various Counti es in the States ofNorth 
Caro lin a and South Caro lina; and 

WHEREAS, e ffecti ve January I , 2003 , the Company began do ing business under the name Progress Ene rgy Caro linas, Inc., without changin g the 
lega l name of the Company; and ce rtificates of do ing bus iness by the Company under such name we re reco rded in al l counti es in the States of North Caro lina 
and South Caro lina in which thi s Eighty-ninth Supplemental Indenture is to be reco rded and were filed and indexed and c ross-indexed in the rea l property 
reco rds in each of such count ies; and 

WHEREAS, effec tive Ap ril 29 , 20 13, the Company changed its name to Duke Energy Progress, Inc . and ev idence o f such name change was 
(i) reco rded in a ll counties in the States ofNorth Carolina and South Carolina in which th is Eighty-ninth Supp lemental Indentu re is to be reco rded and 
(ii) fil ed and indexed and cross-indexed in the rea l property records in each of such counties; and 

2 
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WHEREAS, the Company co nve rted its fo nn ofo rganizati on effec tive August I , 20 15 from a No rth Carolina co rporation to a North Caro lina limited 
li abil ity co mpany named " Duke Energy Progress, LLC," and evidence of such co nvers ion was (i) recorded in all coun ties in th e States o f No rth Caro lin a and 
South Caro lina in which thi s Eighty-ninth Supplemental Indenture is to be recorded and (i i) ti led and indexed and cross-indexed in the rea l prope rty reco rds 
in each of such count ie ; and 

WH EREAS, by the Ori ginal Mortgage, the Co mpany covenan ted that it wou ld execute and de liver such suppl ementa , ind enture or ind entures and 
such furt her instru ments and do such furth er acts as might be necessary or pro per to cany out more effec tu ally the purposes o f t he Mortgage and to make 
subj ec t to th e li en of the Ori gin al Mortgage any property th ereafter acquired in tended to be subj ect to the lie n thereo f; and 

WHEREAS, fo r sa id purpose , among others , the Co mpany executed and del ive red to the Trustees the fo ll owin g supp lemental indentu res: 

Designation 

Firsr Supplemental Indenture 
Seco nd Supp lemental In denture 
Third Suppl emental Indentu re 
Fourth Supplemental Indentu re 
Fifth Supplemental In denture 
Sixth Supplemental Indenture 
Seventh Supp lemental Indentu re 
Eighth Supplemental Indenture 
Ninth Suppl emental Indentu re 
Tenth Supp lemental Indenture 
Eleventh Supplemental Indenture 
Twelft h Suppl emental In denture 
Thirt eenth Sup plemental Indenture 
Fourteenth Supplemental Indentu re 
Fifteenth Su pplemental Indenture 
Sixteenth Supplemental In denture 
Seventeenth Supplemental Indenture 
Eighteenth Supplemental Indenture 
Nineteenth Sup plemental Indenture 
Twentieth Suppl emental In denture 
Twenty-first Supplemental Indenture 
Twenty-second Supplemental Indenture 
Twenty-third Su jJ pl emental Indenture 
Twen ty-fourth Suppl emental In denture 
Twenty-fifth Suppl emental Inden ture 
Twenty-sixth Supp lemental In dentu re 
Twenty-seventh Supplemental In denture 
Twenty-eighth Supplemental Indenture 
Twenty-ninth Supplemental Indentu re 
Thirti eth Supp lemental Indentu re 
Thirty-fi rs t Supplemental Indenture 
Thirt y-second Supp lementa l Indenture 
Thirty-thi rd Supplemental Indenture 
Thirty-fourth Supplemental Indentu re 
Th irty-fi ft h Supp lemental Indenture 
Th i,ty-s ixth Supplemental In denture 
Th irty-seventh Suppl ementa l Indentu re 
Thirty-e ighth Supp lemental Indenture 
Thirty-ninth Supplemental Indenture 

3 

January l , 1949 
December I, 1949 
February I , 195 1 
October 1, 1952 
March I. 1958 
Ap ril I , 1960 
November I , 196 1 
July I , 1964 
Ap ril I , 1966 
October i , I 96 7 
October 1, 1968 
January I, 1970 
August l , 1970 
January i , 197 1 
October I , 197 1 
May I, 1972 
May I, 1973 
November I , 1973 
May l , 1974 
December I , 1974 
Apri l 15, 197 5 
October l , 1977 
June l , 1978 
May 15, 1979 
November I, 1979 
November I , 1979 
April 1, t980 
October 1, 198 0 
October l , I 980 
December I , 1982 
March 15 , I 983 
March 15, 1983 
December I, 1983 
December 15, 1983 
Apri l I, 1984 
Jun e I, 1984 
June I , 1984 
June I , 1984 
April I , 1985 

Dalccl as o f 



Dcsi:,! nal ion 

Fort ie th Suppl emental Indentu re 
Fo rty- first Supplemental Indenture 
Forty-seco nd Supplemental Indenture 
Forty-third Suppl emental Indenture 
Fo rty-fourth Supplemental Indenture 
Forty-fi ft h Su ppl emental In denture 
Forty-sixt h Supplemental Ind enture 
Forty-seventh Supplemental In denture 
Fo rty-e ighth Supp lemental Ind enture 
Forty-ninth Supplemental Indenture 
Fifti eth Suppl emental Indenture 
Fifty-first Supplemental Indenture 
Fifty -seco nd Supplemental Indenture 
Fifty-th ird Suppl emental Ind enture 
Fi fty-fo urt h Supplemental In denture 
Fifty-fifth Supplemental Indenture 
Fifty-sixth Suppl emental Indenture 
Fifty-seventh Supplemental Indenture 
Fifty-eig hth Su pplemental In dentu re 
Fifty-nin th Suppl emental In denture 
Sixti eth Suppl emental Indenture 
Sixty- first Supplemental Indenture 
Sixty-seco nd Suppl ementa l Indentu re 
Sixty-third Supplemental Indentu re 
Sixty-fo u1th Stq:i plemental Indenture 
Sixty-fi fth Supplemental In denture 
Six ty-sixth Supplemental Ind enture 
Si xty-seventh Sup plemental Indenture 
Sixty-e ighth Suppl emental Inden tu re 
Sixty-ninth Supplemental Indentu re 
Seventi eth Suppl emental Indenture 
Seventy-first Suppl emental Indenture 
Seventy-second Supplemental Indenture 
Seventy-third Supplemental In denture 
Seventy- fourth Suppl emental Indenture 
Seve nty- fi ft h Supplemental Indenture 
Seve nty-s ixth Supplemental Indenture 
Seve nty-seventh Su ppl emental Indenture 
Seve nty-e ighth Suppl ementa l Indenture 
Seventy-ninth Supplemental Indenture 
Eight ieth Suppl emental Indenture 
Eighty-first Supp lemental In denture 
Eighty-seco nd Supplemental Inden ture 
Eighty-third Supplemental In dentu re 
Eighty-fou rth Supplemental Indentu re 
Eighty- ti fth Supplemental In denture 
Eighty-sixth Suppl emental Indenture 
Eighty-seventh Suppl emental Ind enture 
Eighty-e ighth Supplemental Indenture 

October I , 1985 
March I, 1986 
Jul y I , 1986 
January I , 1987 
December I , 1987 
September I , 1988 
Apri l I , 1989 
August I , 1989 
November 15, 1990 
No vember 15, 1990 
Febru ary 15, 199 1 
April I , 199 1 
September I 5, 199 1 
January I , 1992 
Apri l 15, 1992 
Jul y I , 1992 
October I, 1992 
February I , 1993 
March I , 1993 
Jul y I , 1993 
Jul y I , 1993 
August 15, I 993 
Janua1y 15, 1994 
May I, 1994 
August 15, 199 7 
Ap ri l l , 1998 
March 1, 1999 
March I, 2000 
Ap ri l I , 2000 
June I, 2000 
Ju ly I , 2000 
Feb ruary I , 2002 
September I , 2003 
March I , 200 5 
Novembef I, 2005 
March I, 2008 
January I , 2009 
Jun e 18, 2009 
September I , 20 l l 
May I, 20 12 
March I, 20 13 
June I , 201 3 
Ma rch 1, 20 14 

ovember I , 20 14 
August I, 20 15 
August 1,20 15 
September I , 201 6 
September I , 20 I 7 
August 1, 201 8 
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which supplemental indenture (o ther th an sa id Si xty-fi fth Suppl emental Indenture and sai d Sixty -seventh Supplemental Indenture) were reco rded in va ri ous 
Counties in the States of No rth Carolin a and South Caroli na, and were indexed and cross-in dexed in the rea l a nd chattel mortgage or security in terest records 
in va rious Counties in the States of North Caro lina and South Caro li na; and 

4 
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WHEREAS, no reco rding or filin g of ai d Sixty-fifth Suppl emental Indenture in any manner or pl ace is requ ired by law in o rder to full y preserve and 
protect the security o f the bond ho lders and all ri ghts of the Trn stees o r is necessary to make effecti ve the li en intended to be crea ted by the Ori g ina l Mortgage 
o r sa id Sixty-fifth Supplementa l Ind enture; and sa id Sixty-seventh Supplementa l Indenture was reco rded onl y in Rowan Coun ty. orth Caro lin a to make 
subjec t to the li en o f the Mortgage certain property o f the Company loca ted in sa id County intended to be subject to the li en o f the Ori g ina l Mortgage, all in 
acco rdance with Section 42 o f the Mortgage; and 

WHEREAS, the Ori gi nal Mortgage and sa id First through Eighty-e ighth Supp lementa l Inde ntu res (o ther than said Sixty- fi ft h and sa id Sixty-seventh 
Supplementa l Indentu res) were o r are to be recorded in all Coun t ies in the States o f No rth Caro lin a and South Caro lin a in which th is Eighty-n in th 
Supp lemental Indentu re is to be reco rded ; and 

WHEREAS, in addition to the property desc ribed in the Orig inal Mortgage, as heretofo re su pplemented , the Company has acquired ce rta in othe r 
p ro pe rty, ri ghts and in te res ts in prope rty; and 

WH EREAS, the Company has heretofo re issued, in acco rd ance with the prov isions o f the Ori g ina l Mortgage, as from time to time th en 
uppl emented, th e fo llowing se ri es o fFi rst Mo rtgage Bonds: 

Principa l 
A moun t 

Principa I 
Amo un t 

Series Issued O ut standing 

3-3 /4% Seri es due 1965 $ 46 ,000,000 None 
3- 1/8% Seri es due I 979 20 , I 00,000 None 
3-1 /4% Se ri es due 1979 43 ,930,000 None 
2-7 /8% Seri es due 198 1 15,000 ,000 No ne 
3- 1/2% Series due I 982 20,000,000 None 
4- 1 /8% Seri es d ue 1988 20 ,000,000 None 
4-7 /8% Series due 1990 25,000 ,000 None 
4- 1 /2% Se ri es due 199 1 25 ,000 ,000 None 
4- 1 /2% Series due 1994 30 ,000 ,000 None 
5- 1 /8% Seri es due 1996 30 ,000 ,000 None 
6-3 /8% Series due 1997 40,000 ,000 None 
6-7/8% Se ri es due 1998 40,000,000 None 
8-3 /4% Seri es due 2000 40,000 ,000 None 
8-3 /4% Seri es due August I , 2000 50 ,000 ,000 None 
7-3 /8% Seri es due 200 I 65,000 ,000 None 
7-3 /4% Seri es due October I , 200 I 70 ,000 ,000 None 
7-3 /4% Seri es due 2002 I 00 ,000 ,000 None 
7-3/4% Seri es d ue 200 3 I 00 ,000 ,000 No ne 
8- 1 /8% Series due November I , 2003 I 00 ,000,000 No ne 
9-3 /4% Se ri es due 2004 125 ,000 ,000 one 
I 1- 1 /8% Series due 1994 50,000,000 None 
I I% Seri es due Ap ril 15, 1984 I 00 ,000,000 None 
8- 1/2% Series d ue October I, 2007 I 00,000,000 None 
9-1/4% Seri es du e Jun e I , 2008 I 00 ,000,000 None 
I 0- 1/2% Seri es due May I 5, 2009 125 ,000,000 None 
12- 1 /4% Seri es due November I , 2009 I 00,000 ,000 None 
Po llu tion Control Seri es A 63 ,000,000 No ne 
14- l/8% Series due April I , 1987 125,000,000 No ne 
Po llu tion Co ntro l Series B 50 ,000 ,000 No ne 
Po llu tion Contro l Series C 6 ,000 ,000 None 
I 1-5/ 8% Seri es due December I, 1992 I 00 ,000 ,000 None 
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Series 

Po lluti on Contro l Seri es D 
Po llution Contro l Seri es E 
12-7 /8% Seri es due December 1, 2013 
Po lluti on Co nt ro l Se ri es F 
13-3/8% Seri es due April I , 1994 
Po llution Contro l Se ri es G 
Po llu tion Control Seri es H 
Po llu tio n Contro l Seri es I 
Po llu tion Control Series J 
Po llu tio n Control Seri es K 
Extendible Series due Apri l 1, 199 5 
I 1-3/4% Seri es due October I, 20 15 
8-7/ 8% Seri es du e March 1, 201 6 
8-1/ 8% Seri es du e Jul y I , 1996 
8-1 /2% Seri es du e Janua ry I , 20 I 7 
9. 174 % Seri es du e December I , 1992 
9% Se ri es du e September I , 1993 
9 .60% Seri es due Ap ril I, 199 I 
Secured Medium-Tenn Notes , Series A 
8-1 /8% Seri es due November 15, 1993 
Secured Medium-Tenn Notes , Seri es B 
8-7/8% Seri es due February 15 , 202 1 
9% Seri es du e April I, 2022 
8-5/8% Seri es du e September 15, 2021 
5.20% Seri es due January I , 1995 
7-7/8% Seri es due Apri l 15 , 2004 
8.20% Series due Ju ly I , 2022 
6-3 /4% Seri es due October I, 2002 
6-1 /8% Seri es due February I , 2000 
7-1/2% Seri es due March I , 2023 
5-3/8% Seri es due Jul y I , 1998 
Secured Medium-Tem1 Notes, Series C 
6-7/8% Seri es du e August 15 , 2023 
5-7/8% Seri es due January 15, 2004 
Po lluti on Control Series L 
Po llution Control Se ri es M 
6 .8 0% Seri es due August 15, 200 7 
5.9 5% Senior No te Seri es due March I , 2009 
7.5 0% Senior No te Series du e April I , 2005 
Po lluti on Control Series N 
Po llution Control Seri es 0 
Po llution Control Seri es P 
Po llution Control Seri es Q 
Po llution Control Seri es R 
Po ll ution Contro l Se ri es S 
Po llution Contro l Seri es T 
Po llution Cont ro l Seri es U 
Po ll ution Contro l Series V 
Po ll ution Contro l Seri es W 
5 .125 % Seri es du e 2013 
6 .125 % Series du e 2033 
5. I 5% Series clue 20 I 5 
5 .70% Seri es due 2035 
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Principal Principal 
Amo unl Amount 
Issued O ut sta ncl in~ 

48 ,485 ,000 None 
5,9 70,000 None 

I 00 ,000 ,000 None 
34 ,700 ,000 None 

I 00 ,000 ,000 None 
122,61 5,000 None 

70,000 ,000 None 
70 ,000,000 None 

6 ,385,000 None 
2,58 0,000 None 

125 ,000,000 None 
100,000, 000 None 
100 ,000,000 None 
I 25 ,000,000 None 
I 00 ,000 ,000 None 
100,000,000 None 
I 00 ,000 ,000 None 
I 00,000,000 None 
200 ,000 ,000 None 
100 ,000,000 1\one 
I 00 ,000 ,000 None 
125 ,000,000 No ne 
I 00 ,000 ,000 None 
I 00 ,000,000 $ I 00 ,000,000 
125 ,000 ,000 No ne 
150 ,000,000 None 
150 ,000 ,000 No ne 
I 00 ,000 ,000 No ne 
150 ,000 ,000 None 
150 ,000 ,000 None 
I 00 ,000 ,000 Non e 
200 ,000 ,000 None 
I 00 ,000 ,000 None 
150 ,000 ,000 None 

72 ,600 ,000 72,600,000 
50 ,000,000 50,000 ,000 

200,000,000 None 
400 ,000,000 No ne 
300 ,000 ,000 Non e 

67,300 ,000 No ne 
55 ,640 ,000 No ne 
50 ,000,000 50,000,000 
50 ,000,000 50 ,000,000 
45,600,000 45 ,600,000 
41 ,7 00 ,000 4 1,700,000 
50 ,000 ,000 50,000,000 
50,000 ,000 50,000 ,000 
87,400 ,000 87,400,000 
48,485 ,000 No ne 

400,000,000 None 
200 ,000 ,000 200,000,000 
300 ,000,000 None 
200,000 ,000 200 ,000,000 



Series 

5 .25% Seri es due 20 15 
6.30% Seri es due 2038 
5.30% Series d ue 20 19 
3.00% Seri es due 202 1 
2 .80% Seri es due 022 
4. 10% Seri es due 2042 
4.10% Seri es due 2043 
Po llutio n Co nt ro l Seri es X 
Floati ng Rate Series due 20 17 
4.3 75 % Series due 2044 
Second Floa ting Rate Seri es due 2017 
4. 15% Seri es due 2044 
3 .25% Seri es due 2025 
4.20% Series due 2045 
3 .70% Series due 204 6 
Floating Rate Series due 2020 
3.60% Series due 2047 
3.375% Seri es due 2023 
3.700% Seri es due 2028 
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Principal Principal 
Amount Amount 

Issued Outstandin:! 

400,000,000 None 
325 ,000 ,000 325,000,000 
600,000, 000 No ne 
500 ,000 ,000 500 ,000,000 
500,000,000 500,000_,000 
500,000,000 500,000,000 
500,000.,_000 50Q,00Q,000 

48 ,485,000 48 ,485,000 
250 ,000 ,000 No ne 
400,000 ,000 400,000,000 
200,000,000 No ne 
500 ,000 ,000 500,000 ,000 
500,000 ,000 500,000,000 
700,000 ,000 700,000 ,000 
450,000 ,000 450,000J000 
300,000,000 300,000,000 
500,000,000 500,000J000 
300,000 ,000 300,000,000 
500 ,000 ,000 500,000,000 

which bonds are he re in sometimes re fe rred to as bo nds of the First throug h One Hundred-third Seri es , respec ti ve ly; and 

WHEREAS, Section 8 o f th e Ori g inal Mortgage, as heretofo re suppl emented , prov ides th at the fo m1 o f eac h se ri es o f bonds (o ther than the First 
Se ri es) issued thereunde r and o f the coupons to be attached to coupon bonds o f such se ries shall be estab li shed by Reso lutio n of the Board of Directors of the 
Co mpany a nd that the fomi o f such seri es, as establi shed by sa id Board o f Direc tors, shall spec ify the desc ripli ve titl e o f the bo nds and vari ous o ther temis 
the reo f, and may also contai n such pro visio ns not inconsistent with the provisions of the Mo1tgage as sa id Board of Directors may , in its di sc reti o n, cause to 
be in serted therein express ing o r re fe rring to the tenns and condi tions upon which such bonds are to be issued and/or secured under the Mortgage ; and 

WH EREAS, Section 120 of the Original Mortgage, as heretofore suppl emented , prov ides , amo ng o ther thi ngs, that any power, privil ege or ri ght 
exp ress ly o r impl iedly reserved to or in any way conferred upon the Company by any provisio n of the Mortgage , whether such power, pri v il ege o r ri ght is in 
any way restricted o r is unrestri cted, may be in who le or in part wa ived or surrendered or subjected to an y restri cti o n if at the time unrestricted o r to addilti o nal 
restricti o n if already restri cted , and the Company may enter into any furth er covenants, limitati ons o r restri cti-0 ns fo r the benefit o f any o ne o r more series o f 
bo nds issued the reunder, o r the Company may cure any ambiguity contained th erein , or in any suppl ementa l indenture , o r may estab li sh th e tenns and 
prov isio ns o f any se ri es of bo nds other th an sa id Fi rs t Series, by an instrument in writin g execu ted and ac kn owledged by the Company in such mann er as 
wo uld be necessary to entitl e a co nveyance of real: estate to reco rd in all of the states in which any property ar th e time subjec t to the li en of the Mortgage 
shall be situ ated ; a11d 

WHEREAS, the Co mpany now des ires to create one new se ri es of bo nds and to add to its covenants and ag reements co nta ined in the Origi nal 
Mo rtgage , as hereto fore suppl emented , certain o ther covenants and agreements to be observed by it ; and 
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WHEREAS, the executi o n and delivery by the Company o f thi s Eighty-ninth Supplemental Indenture, and the tem1s fth e bonds o f the One 
Hundred-fourth Seri es, herein a fter re ferred to, have been dul y autho rized by the Board ofOirectors o f the Company by appro pri ate reso luti o ns o f sa id Board 
o f Direc to rs; 

OW, THE REFORE, THIS INDENTURE WJTNESSETH: 

That the Company, in considera tio n o f the p remi ses and of One Doll ar to it du ly paid by the T rustees at or befo re th e ensea ling and de li very o f these 
presents, th e receipt whereo f is he reby ac kn owledged , and in furth er ev idence o f assurance o f the estate , tit le and ri ghts o f th e Trustees and in o rde r fu rther to 
sec ure the payment o f both the princ ipal o f and interest and premium, if any , on the bo nds fro m time to time issued under the Mortgage , acco rding to the ir 
teno r and effec t and the perfo nnance o f a ll the p rov isions o f the Ori gi na l Mo rtgage (includi ng any instrume ts supp lementa l thereto and any mod ifi ca tio n 
made as in the Mo rtgage provided) and o f sa id bo nds, he reby grants, barga in s, se l Is, re leases, co nvey , a signs, tran sfers, mortgages, p ledges, se ts over and 
confinns (subject , however, to Excepted Encumbrances as defin ed in Sec ti on 6 o f the Ori g inal Mortgage , as he retofo re supp leme nted) unto The Bank ofNew 
Yo rk Mel Io n and Chri sti e Le ppert, as Tru stees under the Mortgage, and to the ir successo r o r successors in sa id trust, and to sa id Trustees and th eir successors 
and ass ig ns fo rever, all the foll owing described pro pert ies o f the Co mpany: 

All e lec tri c generating pl ants, stati o ns, tra nsmiss ion lines, and e lect ri c di stribut ion systems, inc luding pe m1anent imp rovements, ex tensio ns o r 
additi ons· to or about such e lectrica l pl ants, stati o ns, tra nsmi ssio n lines and di stribution systems o f the Co mpany; a ll dams, power houses, power 
si tes, bu ifdin gs , genera tors, reservo irs, p ipe lines , flumes, struc tures and wo rks; all substa tio ns, tra nsfo nners, swi tchboards, towers, po les, wires, 
in ul ators, and othe r appli ances and equi pment, and the Company ' s ri ghts or interests in the land u pon which the sa me are situated , and all othe r 
p ro perty , rea l o r persona l, fo nning a part o for appe rta ining to. o r used , occupi ed o r enj oyed in connection with said genera ting pl ants, stati ons, 
tra nsmission lines, and di stributio n systems; together with a l I ri ghts o f way, easements, pem1it s, priv il eges, franchises and ri ghts fo r o r related to the 
co nstruction , ma intenance, or ope ration thereof, through, over, unde r o r upo n an y pub I ic stree ts o r hi ghways , o r the pub lic lands o f the United 
States, o r o f any State o r oth er lands; and a ll wate r appropriati o ns and wa te r ri ghts, penn its ancl priv ileges; including a ll pro perty, rea l, persona l, and 
mi xed , acq u ired by the Company aft er the date o f the executio n and delivery o f the Ori gi na l Mo rtgage, in additio n to property covered by the 
above-menti oned supplemental indentures (except any he rei n or in the Ori g inal Mo rtgage , as he retofo re suppl emented, ex pressly excepted), now 
owned o r, subj ect to the prov isio ns of Sec tio n 87 o f the Mortgage, herea ft er acqu.ired by the Co mpany and wheresoever situated , inc ludi ng (without 
in anywise limitin g o r impa iring by the enumeratio n o f the same the sco pe and intent o f the fo rego ing o r o f any general desc riptio n co ntained in thi s 
Eig hty-ninth Supplemental Indenture) all lands, power s ites, fl owage ri ghts, water ri g hts , flumes, raceways, dams, ri g hts o f way and roads; a ll steam 
and power houses, gas pl ants, street I ighting systems, standa rds and other equi pment in cidenta l thereto , te lephone, rad io and telev isio n systems, a ir
conditio ning systems and equipment inc idental the reto , wa ter works, steam hea t and hot wa te r plants, lines, serv ice and supply systems, bridges, 
cul ve rts, trac ks, ice or refri geratio n pl ants and equ ipment, treet and in te rurban ra ilway systems, offices, bu ild ings and other stru ctures and the 
equipment thereo f; all mac hinery , eng ines, bo ilers, dynamos, e lec tri c and gas mac hines, regu lators, meters, transfo m1ers, generators, motors, 
e lectrical , gas and mechani ca l appliances , co ndu its , cabl es, water, stea m, heat, gas or o ther pipes, gas main s and pipes , servi ce pi pes , fittin gs, val ves 
and co nn cti o ns, po le and tra nsmission Vin es, wires , cables, too ls, impl ements, appara tu s, fi.lmitu re, chatte ls and choses in ac tio n; a ll munic ipa l and 
oth er franchi ses, co nsents o r pem1its; a l I lines for the tra nsmission and di stribution of e lec tri c current , gas, steam heat or wa te r for any purpose 
inc luding po les, wires , cabl es, pipes, co nduits, 
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ducts and all appara tu s fo r use in connection therewith ; all real estate, lands, easements, serv itudes, licenses, pennits, franchises, privi leges, ri ghts o f 
way and other ri ghts in or relatin g to rea l estate or the occupancy of the same and (except as herein o r in the Ori ginal Mortgage, as heretofo re 
suppl emented , expre.ss ly excepted) all the right, title and interest of the Company in and to all other property of any kind or nature appertaining to 
and/or used and/or occupied and/or enj oyed in connection with any property herein before or in the Original Mortgage, as hereto fore supplemented, 
desc ribed. 

TOGETHER WITH all and singul ar the tenements, hereditaments and appu rtenances belonging or in any wise appe rtaining to the afo resaid property 
or any part thereo f. wi th th e reversion and revers ions, remainder and remainders and (subject to the provis ions of Section 57 of the Ori gi nal Mortgage, as 
heretofo re supplemented) the to ll s, rents, revenues, issues, ea rni ngs, income, product and profits th ereo f, and all the estate, right , titl e and interest and claim 
whatsoever, at law as we ll as in equ ity, whi ch the Company now has or may hereafter acquire in and to the afo resai d property and franchises and every part 
and parce l thereo f. 

IT IS HEREBY AGREED by the Company that, subj ect to the provisions of Section 87 of the Ori ginal Mortgage, as heretofore supplemented, all the 
property, rights, and franchi ses acquired by the Co mpany afte r the da<te hereof(except any herein or in the ortgage, as heretofore supplemented, ex press ly 
excepted) shall be and are as full y granted and co.n veyed hereby and as ti.il ly emb raced within the lien hereof and the lien of th e Origina l Mortgage as if such 
property, rig hts and franchises were now owned by the Co mpany and were spec ifi ca ll y described herein and conveyed hereby. 

PROVIDED THAT the fo llowing are not and are not in tended to be now or hereafter granted, b.argained, so ld , released , conveyed, assig ned, 
transferred , mortga-ged, pl edged, set over or confirmed hereunder and are hereby expressly excepted from the I icn and operation of th is Eighty-nin th 
Supplemental Inden ture and from the lien and operat ion of the Mortgage, namely: ( I) cash, shares of stock a d obi igations (including bonds, notes and other 
secu riti es) not hereafter spec ifica ll y pledged, paid, deposi ted or delivered under the Mortgage or covenan ted so to be; (2) merchand ise, equipment , materi als 
or supp li es held for the purpose of sa le in the usual course o f busin ess and fu el, oil and similar materi als and .suppli es consumab le in the operati on of any 
properties of the Company; rolling stock, buses, motor coaches, vehicles and automobi les; (3) bills, notes and accou nts receivable, and all contrac ts, leases 
and operating ag reements not specifically pledged under the Mortgage or thi s Eighty-n inth Supplemental I denture or covenanted so to be; (4) elec tri c 
energy and other materia ls or products generated , manufactu red, produced or purchased by th e Company for sa le, distribution or use in the ordinary course of 
its busi ness; (5) any property which does not co nstitute Pro perty Additions, Funded Property or Fu nded Cash (each as defined in the Origi nal Mortgage as 
supp lemented) and (6) any property and ri ghts heretofore released from the li en of the Ori ginal Mortgage, as heretofo re supp lemented; provided , however, 
that the property and ri ghts express ly excepted from the lien and operation of the Origi nali Mortgage, as heretofo re supp lemented, and this Eighty-nin th 
Supplemental Indenture in th e above subdi visions (2) and (3) shall (to the ex tent permitted by law) cease to be so excepted in the event and as o f the date that 
either or both of the Tnistees or a receive r or tni stee shall enter upon and take possess ion of the Mortgaged and Pl edged Property in the rnan ner provid ed in 
Artic le XII of the Mortgage by reaso n of the occurrence of a Default as de fin ed in sa id Article XII. 

TO HAVE AND TO HOLD all such properties, rea l, personal and mi xed, granted , bargai ned , so ld , released , co nveyed , assigned, transfe rred, 
mortgaged , pledged , set over or con finned by the Company as aforesaid , or intended so to be, unto the Trust,:es, their successors and assigns forever. 

IN TRUST NEVERTHELESS, for the same purposes and upon the sa me tem1s, trusts and condi tions and subj ec t to and with the same provisos and 
covenants as are se t fo rth in the Orig in al 
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Mo rtgage, as hereto fore supplemented , thi s Eighty-ninth Supplementa l Indenture bei ng supplementa l to th e Ori g ina l Mortgage. 

AND IT IS HEREBY COVENANTED by the Company th at all the terms, co ndition s, provisos, covenants and provisions contained in the Mortgage, 
as hereto fore supplemented , sha ll a ffec t and apply to the prope rty hereinbefo re desc ribed and conveyed and to the estate, ri ght s, obliga tions and duti es o f the 
Co mpany and the Tru stees and the benefi ciari es o f th e tru st with respect to sa id property, and t-o the Trustees and th eir successors as Trustees of sa id property 
in the same manner and with the same effec t as if the sa id property had been owned by the Company at the ti me of the execution o f the Orig ina l Mo rtgage 
and had been spec ifica ll y and at length described in and conveyed to the Trustees by the Ori g inal Mortgage as a part o f the property there in stated to be 
conveyed. 

The Company fi.1rth er covenants and ag rees to and with th e Trustees and the ir suceesso r or successors in such trust under the Mo rtgage as fo llows: 

ARTICLE I 
ONE HUNDRED-FOURTH SERIE S OF BONDS 

SECTION I . (A) Th ere sha ll be a seri es o f bonds designated "3.45 % Se ri es due 2029" (here in so meti mes referred to as th e "One Hundred-fourth 
Seri es"), whi ch sha ll a lso bea r the desc ripti ve titl e " First Mo rtgage Bond", and the fo nn thereof, which shall be establi shed by Reso luti on o f the Boa rd o f 
Direc tors o f the Company, shall conta in suitable prov isions with respect to the matters here inafter in thi s Section spec ifi ed . Bonds of the One Hundred-fourth 
Se ri es shall be initially issued in the agg regate pri nc ipa l amount o f $600,000 ,000 , mature on March 15, 202 9, bea r inte rest at the rate o f 3.45 % per annum, 
payab le from March 7, 20 19, if th e da te o f sa id bonds is on or prio r to September 15, 201 9, or, if the date of sa id bo nds is a ft er September 15, 20 I 9, from the 
March 15 or September 15 nex t preceding the date o f said bonds, semi-annua ll y on March 15 and September I 5 o f each yea r commenci ng on Septe mber 15 , 
20 19, be issued as full y reg istered bonds in the denomi nations o f Two Tho usand Doll ars and in any integra l multipl e o f One Thousand Do lla rs in excess 
thereo f and be dated as in Secti on IO o f the Mo rtgage provided, the principa l o f and interest on each sa id bond to be payabl e at the office o r agency o f tihe 
Co mpany in the Borough o f Manhattan, The City o f New York , in such co in or currency of the United Sta tes o f Ameri ca as at the time o f pay ment is lega l 
tende r fo r public and pri va te debts. 

Interest on bonds of the One Hundred-fo urth Seri es will be co mputed on the basis of a 360-day yea r compri sed of twelve 30-day month s. !fa due 
date fo r the pay ment o f interest, princi pa l o r any Redemption Pri ce (as de fin ed below) on the bonds of the One Hundred-fourth Se ri es, fa ll s on a day that is 
no t a Business Day , then th e payment will be made on the nex t succeeding Business Day, and no interest wi ll accrue on th e amounts payab le fo r the pe ri od 
from and a fter the o ri g ina l due date and until the nex t Business Day . The tem1 " Business Day" means any day other than a Saturday or Sunday or day on 
whi ch banking institutions in The City o f New York are required or autho ri zed to close. 

(B) At any time on o r after December 15 , 2028 (the " Par Ca ll Date"), th e bonds of the One Hun dred-fourth Seri es shall be redeemab le at the 
o pt io n o f the Comp any, or with the Proceeds o f Released Property (as -contemplated by c lause (4) o f Sec ti on 6 1 o f the Mo rtgage·,, in who le or in part and fro m 
time to time, pri or to maturity, upon no ti ce as provided in Secti ons 52 and 54 o f the Mortgage (g iven by ma il or, if th e bonds of t he One Hundred-fourth 
Seri es are represented by one or more One Hu ndred-fourth Series Globa Bonds (as herein after de fi ned), g iven in acco rdance with the p rocedures o fDTC (as 
hereina ft er defined}, not less th an 30 days and not more than 90 days prio r to the date fi xed fo r redemption), at a redemption price equal to I 00% o f the 
princ ipal amount o f the bonds then Outstanding to be redeemed, plus in each case acc rued but un pa id in tere t on such princ ipa l amount to, but excludin g, 
such date fi xed for redemption. At any time pri o r to the Par Ca ll Date, th e bonds o f the One Hundred-
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fo urth Seri es shall be redeemable at the opti on o f the Company, o r with the Proceeds o f Released Property (as co ntempl ated by c lause (4) o f Sec ti on 6 1 of the 
Mortgage), in whol e or in pa rt and from time to time, upon noti ce as provided in Secti ons 52 and 54 of th e Mortgage (g iven by mail or, if th e bonds of the 
On e Hundred-fourth Series are represented by one or more One Hundred-fourth Se ri es Global Bo nds (as here inafter defin ed), g iven in acco rdance with the 
procedures o fDTC (as here inafter defin ed), not less than 30 days and no t more th an 90 days prio r to the date fi xed for redempti on (together with the date 
fi xed fo r redempti on referred to in the preceding sentence, each a " Redempti on Date")), at a redemption price (he re inafter so metimes referred to as the " Make
Wh ole Redempti on Price" and , together with th e redemption pri ce referred to in the precedin g sentence, each a " Redemption Pri ce") equal to the g reater o f 
(i) 100% of the prin cipa l amount o f the bonds then Outstandin g to be redeemed and (ii) the sum of the prese nt va lu es o f the remaining scheduled payments o f 
princ ipal and interest on such bonds be ing redee med that wo u Id be due if such bond s matured on the Par Call Date, computed by di scounting such payments, 
in each case , to such Redempti on Date on a semi-annua l basis (assuming a 360-day year consisti ng o f twe lve J O-day months) at the Treasury Rate (as defin ed 
below) p lus 15 bas is po ints, plu s in e ither case acc ru ed but unpaid interest on such principal amou nt to , but e-x clud ing, such Redempti on Date. On and a ft er 
any Redempti on Date , if suffi cient cash sha ll have been depos ited wi th the Corpora te Trustee (a nd/o r if the Company has irrevocably d irec ted the Corporate 
Tru stee to appl y, from moneys he ld by it ava il abl e to be used fo r th e redempti on o f bonds, suffi c ient cash) to redee m all o f the bonds o f the One Hundred
fourth Seri es ca ll ed for redemption, interest on the bonds o f th e One Hundred-fourth Seri es. o r the po rti ons o f them so ca ll ed for redemption, shall cease to 
acc ru e. 

"Treasury Rate" means, with respect to any Redempti on Date, the rate pe r annum equal to the semi-annual equi va lent y,ie ld to maturity o r 
interpo lated maturi ty (o n a day count basis) of the Co mparable Treasury Issue, assuming a pri ce fo r the Compara ble Treasury Issue (ex pressed as a percentage 
o f its principal amount) equal to the Comparabl e Treasury Price fo r such Redempti on Date. 

"Compara ble Treasury Issue" means the United States Treasury security se lec ted by the Quotation Agent as hav ing an actu al o r inte rp olated 
maturity comparable to the remai nin g tenn o f the bo nds o f the One Hundred- fo urth Se ri es to be redee med (assuming, fo r thi s purp ose , that the bonds o f the 
On e Hundred-fourth Seri es matured on the Par Call Date), that would be utili zed at the time of se lection and in acco rd ance with customary fin ancial prac ti ce , 
in pri cing new issues o f co rpo rate debt securities o fa comparable maturity to the remaining term of such bonds o f the One Hundred-fourth Seri es. 

"Co mparabl e Treasury Price" means, with respect to any Redemption Date, (A) the ave rage o f the Reference Treasury Dealer Qu otations for such 
Redempti on Date, a ft e r exc luding the highest and lowest o f such Reference Treasury Dealer Qu ota ti ons. o r (B) if the Quotati on Agent obta ins fewer than fo ur 
of such Reference Treasury Deale r Quo tations, the average o f a ll such Reference Treasury Dea le r Quota ti ons as detem1ined by the Company. 

"Quotation Agent" means one o f the Reference Treasury Dealers appo inted by the Company. 

" Reference Treasury Dea ler" means eac h o f Barclays Capita l Inc ., J.P. Morgan Securities LLC, Mi zuho Securiti es USA LLC and Wells Fargo 
Securiti es, LLC, plu s one o ther fin ancia l insti tution appo inted by the Company at the time of any redemption, o r the ir respecti ve affili ates or successors, each 
o f which is a primary U.S. Govern ment securities dea ler in the United States (a " Primary Treasury Dealer"); prov ided, however, th at if any o f the forego ing o r 
the ir a ffili ates o r successo rs sha ll cease to be a Primary Treasury Dea le r, the Co mpany shall substitute there fo r anothe r Primary Treasury Deal er. 

" Refe rence Treasury Dea ler Quotati ons" means, with respect to each Reference Treasury Deale r and any Redemption Date, th e average, as 
de termined by the Qu otati on Agent , o f the bid and asked prices fo r th e Comparable Treasury Issue (expressed in each case as a percentage o f its principa l 
amoun t) quoted 
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in wri tin g to the Qu otatio n Agent by such Refe rence Treasury Dealer at 5: 00 p .m., New York C ity time, o n the third Busin ess Day precedin g such 
Redempti on Date. 

In case o f a redemptio n ofo nl y a part o f th e bo nds o f the One Hun dred-fourth Seri es, abse nt any written ag reement o f the reg iste red ho lders o f all o f 
the bo nds o f the On e Hundred-fourth Series sati sfac tory to the Corp orate Trustee spec ify ing the pa rti cul ar bonds o f the One Hund red-fourth Seri e to be 
redeemed , th e Corporate Trustee sha ll draw by lot, accordin g to such me thod as it sha ll deem proper in its di c retion, th e parti cu lar bo nd s o f the One 
Hund red-fo urth Seri es, o r porti o ns o f th em, to be redeemed. prov ided, that if the bonds o f the One Hundred-fourth Seri es are represented by o ne or mo re One 
Hund red-fo urth e ri es Global Bo nds, interests in the bo nds o f the One Hundred -fourth Series shall be se lected fo r redemptio n by OTC in acco rdance with its 
standa rd procedures therefor. 

In case o f any bonds of th e One Hund red-fo urth Seri es ca ll ed fo r redempt ion in who le or in part pri or to th e Par Call Date , the Company sha ll de li ver 
to the Corpo rate Trustee pro mptl y upo n its ca lculatio n thereof, but in any event pri or to the related Redemptio n Date, a Treasurer's Certifi ca te setting fo rth its 
ca lculati on o f the Make-Who le Redemptio n Pri ce appl icable to such redemptio n. The Corporate Trustee ha ll be under no duty to inquire into, may 
conc lu ive ly presume the co rrectness of, and sha ll be full y protected in relying upo n the Company's ca lcul ation o f any Make-Who le Redempti o n Pri ce o f the 
bo nds o f the One Hundred -fourth Seri es. 

In li eu o f stating any Make-Who le Redemption Pri ce, noti ces o f redempt io n o f the bonds o f th e One Hundred -fourth Se ri es ca ll ed for redempti o n in 
who le o r in part shall state substanti all y the fo llowing: "The redempti on price o f the bo nds to be redeemed sha ll equa l the g reater o f (i) I 00% o f the princ ipal 
amou nt o f the bonds then Outstand ing to be redeemed and (ii ) the sum o f the present va lues o f the remaining schedul ed pay ments o f princ ipa l and inte rest 
the reon be ing redeemed that wo uld be due if such bo nds matured on the Par Call Date, computed by d iscounting such pay ments, in each case, to the 
Redemptio n Date o n a semi-annual bas is (assuming a 360-day year cons isting of twe lve 30-day month s) at the Trea u ry Rate (as de fin ed in th e Eig hty-ninth 
Supplementa l Inden ture) plus 15 bas is po ints, plus in each case accrued but unpa id interest o n the princ ipal J mount the reo f ca lled fo r redempti o n to , but 
exc luding , the Redemption Date ." 

Except as prov ided here in , Arti c le X o f the Mo rtgage shall apply to redempti o ns of bonds o f the One Hundred-fourth Seri es. 

(C) Subject to the prov isio ns set forth below with respect ,to One Hundred-fourth Seri es Glo ba l Bo nds , at the opti on of th e reg istered owne r, any 
bonds o f the One Hundred -fourth Seri es, upon su rre nder thereof fo r canceHation at the offi ce or age ncy of the Co mpany in the Bo rough of Manhattan, The 
C ity o f New York , sha l I be ex chan geab le for a like aggregate principal amount o f bonds of the same se ri es o foth er authori zed d no minatio ns. Th e bonds of 
th e One Hundred-fourth Seri es may bea r such legends as may be necessa ry to compl y with an y law or with any ru les or reg ulati ons made pursuant thereto o r 
with the ru les or regul ation s o f any stock exchange or to confonn to usage or agreement with respec t th ereto. 

Subj ec t to the provisio ns set forth be low with respect to One Hundred-fourth Seri es Global Bonds, bo nds o f the One H ndred-fo urth Seri es shall be 
transfe rable upon the urrender thereo f for cance ll ati o n. together with a WTitten instrument o f transfer in fo rrn app roved by the reg istra r dul y executed by the 
reg istered owner o r by hi s dul y autho ri zed attorney, at the o ffi ce or agenc y o f the Co mpany in the Boro ugh f Manha ttan, The C ity of New Yo rk . 

Upon any exchange or tra nsfe r o f bo nds o f the One Hundred-fourth Se ri es, the Company may make a charge th erefo r su ffi c ient to re imbu rse it fo r any 
tax o r taxes or other governmenta l charge 
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required to be pa id by the Co mpany, as p rovided in Secti on 12 of the Mo rtgage, but th e Company hereby wai ves a ny ri g ht to make a charge in additi o n 
there to fo r any exchange o r trans fer of bonds of sa id Se ri es. 

(D) The bonds o f the One Hundred -fourth Seri es shall be issued in reg istered fonn with ou t coupons and shall be issued initi a ll y in th e fo rm o f 
o ne o r mo re g loba l bo nds (each such g loba l bond hereina ft er someti mes re ferred to a a " One Hundred-fourth Se ri es Glo ba l Bond") to or on behalf of T he 
De pository Trust Compa ny (he reina fter so metimes refe rred to as " OTC"), as deposi tary therefo r, and reg istere d in the name o f such depositary o r it s nominee. 
Any bo nds o f the One Hundred -fourth Se ri es to be issued or tra nsfe rred to, or to be held by or o n behalfo fIJTC as such depositary o r such no minee (o r any 
successo r o f such depos itary or nominee) fo r such purpose shall bea r the depos itary legenrls as required o r otherwise ag reed to by th e Co rp orate Trustee a nd 
the Company, and in the case ofa successo r depositary , such legend o r legends as such depos itary and/o r th.e Company shall requ ire and to whi ch each sha ll 
ag ree, in each case such ag reement to be confirmed in writin g to th e Corpo rate Trustee. Notwith stand ,ing any o ther prov ision in thi s Eighty-ninth 
Suppl eme ntal Indenture, pay ment o f inte rest o n the bonds o f the One Hundred-fo urth Seri es may be made at the optio n o f the Co mpany by check ma iled to 
the reg istered ho lders thereo f at the ir reg istered address, and , with respect to a On e Hundred-fou rth Seri es Gl'o bal Bond , the Company may make payme nts o f 
prin cipal of, any Rede mptio n Price a nd interest on such One Hundred-fo urth Se ri es Global Bond pursuant t<J a nd in acco rd ance with such a rrangements as are 
ag reed upon by the Compa ny and the depositary for such One Hundred-fo urth Se ri es Glo bal Bo nd. 

Except under th e limited circumstances described below, bond s of the One Hundred-fourth Seri es represented by a On e Hundred-fo urth Seri es Gl oba l 
Bo nd o r Bonds shall not be exchangeable fo r, and shall not o therwise be issuable as, bo nds o f the One Hund red-fourth Seri es in de finit ive fo rm. The One 
Hundred-fourth Seri es Globa l Bond or Bo nds desc ribed in thi s Sectio n I (D) may no t be tra nsferred except by the depos itary to a no minee o f the depos itary o r 
by a no minee o f the depos itary to the depos itary o r another nominee o f the depos itary or to a successor depositary o r its nominee. 

A One Hundred -fou rth Se ri es Gl obal Bo nd sha ll be exchangeable fo r bonds o f the One Hu nd red-fo urth Se ri es reg istered in the names of person 
o ther th an the depositary o r its nominee onl y if (i) the depos ita ry no ti fies the Compa ny that it is u nwill ing a.r un ab le to co ntinue as a depositary fo r such One 
Hundred-fourth Series Gl obal Bond and no successo r depos itary shall have bee n appo inted by the Co mpany with in 90 days o f rece ipt by the Company of 
such noti fi cati o n, or if at any time the depositary ceases to be a c leari ng age ncy registered u nde r the Securit ies Excha nge Act o f 1934, as a mended (the 
" Exch ange Ac t' ') at a time when the depositary is requ ired to be so reg istered to ac t as such depositary and no successo r depos itary shall have been appo inted 
by the Co mpan y within 90 days a fter it becomes awa re o f such cessati on, (ii ) a De fault has occurred a nd is co ntinuing with respec t to the bonds o f the One 
Hund red-fo urth Seri es o r (iii ) th e Co mpa ny in its so le di scret io n, and subj ect to the procedu res o f the depos itary, determines that such One Hundred-fo urth 
Seri es Globa l Bo nd shall be so ex chan geabl e. An y One Hundred-fourth Seri es Global Bo nd th at is exchangeable pursuant to the preceding sentence sha ll be 
exchangeable for bonds o f the One Hundred-fourth Seri es reg iste red in such na mes as the depos itary shall direc t. 

In any exchange provi ded in the preceding parag raph the Company shall execute, and the Co rp orate Trustee , upo n rece ipt o f a Co mpany requ est for 
the authenticati o n a nd de li very o f bonds o f the One Hund red-fourth Seri es in the form o f de finiti ve certifi cal'es in exchange in who le o r in pa rt for such One 
Hundred-fo urth Seri es Globa l Bond or Bo nds, shall authenti ca te and de li ve r, with out service charge , to each person spec ified by the depos ita ry , bonds of the 
One Hundred-fo urth Seri es in the fo rm o f definiti ve certificates o f like te no r a nd terms in an agg rega te princ ipa l amount equ al to the princ ipa l a mount o f such 
One Hundred-fo urth Seri es Global Bo nd o r the agg regate princ ipal amount o f such One Hu ndred-fo urth Series Globa l Bonds in excha nge fo r such One 
Hund red-fourth Seri es Globa l Bond o r Bonds. Upo n the exchange o ft he enti re princ ipal amou nt ofa One Hun dred-fo urth Se ri es Globa l Bo nd 
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fo r bo nds of the One Hundred -fo urth Seri es in the fom1 o f definitive ce rtificates , such One Hundred-fourth ~eri es Globa l Bo nd sha ll be canceled by th e 
Coi;porate Tnistee. Bonds of the One Hundred-fourth Seri es issued in exch ange for a One Hundred-fourth Series Global Bond shall be reg istered in such 
names and in such autho ri zed denominations as the depositary fo r such One Hundred-fou rth Series Globa l Bo nd , act ing pursuant to in stnictions from its 
direc t o r indirec t pa rti cipants o r otherwise , shall instnict the Corp o rate Tnistee. Provided that the Company and the Corporate Tnistee have so agreed, the 
Co rporate Tnistee sha ll de li ve r such bo nds of the One Hund red-fou h Series to th e perso ns in whose names the bonds of the One Hundred-fourth Series are so 
to be reg iste red. 

Any endo rsement of a One Hundred-fourth Series Global Bond to re fl ect the principal amount ther of, or any increase or dec rease in such pri ncipal 
amount , sha ll be made in such mann er and by such peTSon or perso ns as shall be speci fi ed in or pursuant to any app li cable \ettero frepresentatio ns or oth er 
arrangement entered into with , or procedures of, the depositary with respect to such One Hund red-fourth Series Globa l Bo nd or in a Co mpany reque t . Subject 
to the tem1s o f the Mortgage, the Co rporate Tnistee sha ll de liver and redeli ve r any such One Hundred-fourth Seri es Global Bond in the manner and upon 
instni ctions given by the person o r persons spec ifi ed in or pu rsuant to any applicab le letter of representatio ns o r o ther arrangement entered into wi th , or 
procedures of, the depositary with respec t to such One Hundred-fourth Se ri es Globa l Bond o r in any app licable Company request. lf a Co mpany requ est is so 
deli vered, any in stnictio ns by the Co mpany wi th respect to such One Hundred-fourth Series Globa l Bo nd co ntained therei n sha ll be in writin g but need not 
be acco mpani ed by or contained in a Treasurer's Certifi cate and need not be accompanied by an o pini o n of counse l. 

Th e depos itary o r, if th ere be one, its no minee , shall be the holder o f a One Hundred-fo urth Series Global Bo nd for a ll purposes unde r the Mortgage 
and the bonds of the One Hundred-fourth Series and bene fi cia l owne,rs with respect to such One Hund red-fo urth Series Globa l Bond sha ll hold thei r interests 
pursuant to app li cab le procedures o f such depos itary. The Company, ihe Corporate Tnistee, any bond regi srra r, any pay ing agent and any other agent of th e 
Company or the Corporate Tnistee sha ll be entitl ed to deal with such depo itary for all purposes o ft he Mortgage re lati ng to su.ch One Hundred-fourth 
Seri es Global Bond (i ncluding the payment of principa l, the Redemp tion Price , if applicab le, and interest and the giv ing ofinstnictions or directio ns by orto 
the benefic ia l owners of such One Hundred-fourth Series Global Bond as the so le holder of such One Hundr,;:d-fourth Series Global Bond and sha ll have no 
ob li gat ions to the beneficia l owners thereof (i nc\uding any direct o r ind irect participants in such depos itary)). one of the Company, the Corporate Tnistee , 
any paying age nt, any bond registra r or any o ther agen t of the Co mpany o r the Corporate Tnistee sha ll have any respo nsibi lity o r li ab ility fo r any aspect of 
the records relating to or payments made o n accoun t o f benefic ia l ownershi p interests of a beneficia l owner in or pursuant to any appl icab le lette r of 
representations or o ther arrangement o r transaction ente red into with , c>r proced ures of, th e depositary wi th respec t to such One Hundred-fou rth Series Globa l 
Bo nd or for mai nta ining, supervi sing o r rev iewing any reco rds re latin g to such bene fi c ial ownership interesrs, o r for any ac ts or omi ssions of a deposi tary. 

ARTICLE II 
DIV IDEND COVENANT 

SECT ION 2. The Co mpany covenants and ag rees that, so lo ng as any of the bonds o f the One Hundred-fourth Series remai n Ou tstandin g , th e 
Co mpany will not declare or pay any di vidends upo n its commo n stock (other than di vidends in common stock) o r make any other di stri butions o n its 
commo n stock or pu rchase o r otherwise retire any sha res o f its commo n stock , unl ess immed iatel y a ft er such dec laration , payment, pu rchase, retirement o r 
distribution (hereinafter in thi s Sec tio n refe rred to as " Restricted Payments"), and giv ing effect thereto , the amount arrived at by addi ng: 
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(a) the aggregate amoun t of all such Restricted Payme nts (othe r than the d ividend of fifty cents ($ .50) per share declared on 
December 8, 1948 and paid o n Feb ru ary I, 1949 to ho lders o fc ommo n stock) made by the Company during the period from December 31 , 1948, to 
and inc luding the effective date o f the Restricted Pay ment in respect of whi ch the determinati o n is being made, plus 

(b) an amount equa l to th e aggregate amount o f cumulative dividends for such period (whether or not paid) o n all preferred stock o f 
the Co mpany from time to time outstanding during such period, at the rate or rates borne by such preferred stock, plus 

(c) an amo unt equal to the amount , if any, by which fift een per centum (15%) of the Gross Operating Revenues o f the Co mpany for 
such period shall exceed the agg regate amou nt during such period expended and/o r accrued on its ooks fo r maintenance and/or appropri ated on its 
books o ut of income for property reti rement , in each case in respect of th e Mortgaged and Pledged Prope rty and/o r au tomotive equ ipment used 
primarily in the electri c utility business o f the Compa ny (but excluding any provisions fo r amo rti zati on of any amounts included in ut ility p lant 
acq ui sitio n adjustment acco unts or utility plant adjustment accou nts), will not exceed the amo unt of t he aggregate nel income o f the Co mpany for 
sa id period avai labl e for di v idends (computed and ascertai ned in acco rdan ce with sound accounting prac ti ce, on a cumulati ve basis, inc ludin g the 
making o f proper deducti ons for any deficits occurrin g during any part o f such period), plus $3 ,000,000. 

The Compan y further covenants and ag rees that not late r than May I of eac h year beginn ing with tl1e year 2020 it will furni sh to the Co rp o rate 
Trustee a Treasurer's Certificate stat ing wheth er or not the Company has full y observed the restri cti o ns imp osed upo n it by the covenant contained in thi s 
Section 2. 

The tenns (i) " di v idend" sha ll be interpreted so as to include distributions and (ii ) "common stock" and "shares o f common stock" shall be 
interpreted so as to include membership interests. 

ARTICLE Ill 
CERTAIN PROVISIONS WlTH RESPECT TO FUTURE ADVANCES 

SECTIO · 3. Upon the fi ling of th is Eighty-ninth Supplemental Indenture fo r record in all counti es in which the Mortgaged and Pledged Property is 
located, and until a further indenture or indentures sup p lemental to th e Mortgage shall be executed and delive red by the Co mpany to the Trustees pursuant 
to authori zation by the Board of Directo rs o f the Company and fi led for record in a ll coun ies in which th e Mortgaged and Pledged Property is located furth er 
increasing o r dec reasing the amount o f future advances which may be secured by the Mortgage , the Mortgage may secure future advances and other 
ind ebtedn ess and sums not to exceed in the aggregate $2,500,000,000, in addition to $8 ,120,785,000 in aggregate principal amou nt of bo nds to be 
Outstanding at the time of such filing , and all such advances and other indebtedness and sums shall be secured by the Mortgage , equal ly , to the same ex tent 
and with the sa me priori ty, as the amount o ri g inall y advanced on th e security o f the Original Mortgage, namely, $46,000 ,000, and such advances and other 
indebtedness and sums may be made o r become owing and may be repaid and again made or become owi ng and th e amount so stated sha ll be considered 
o nl y as the total amount o f such advances and other indeb tedness and sums as may be outsta nding at o ne time. 

ARTICLE IV 
MISCELLANEOUS PROVISIONS 

SECTION 4 . Subj ec t to any amendments provided for in thi s Eighty-ninth Supp lemental Indenture , th e te m1s defin ed in th e Original Mo rtgage, as 
heretofo re supp lemented , sha ll , for a ll purposes 
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o f thi s Eighty-ninth Supplementa l Indenture, have the meanings spec ifi ed in th e Orig in al Mortgage, as he retofo re suppl emented. 

SECT IO 5. The Tmstees hereby accept the tmsts he rein declared, prov ided , created or supp lemented and agree to pe rfom, the same upo n th e tem,s 
and condi,tio ns here in and in the Orig ina l Mo rtgage, as he reto fore supp lemented , set forth and upo n th e foll owin g tenns and conditi ons: 

The Tmstees shall not be responsib le in any manne r whatsoever for or in re spect o f the va lidity or su ffi c iency of thi s Eig hty-ni nth Supp lemental 
Indenture o r fo r or in respect of the recita ls contained he rein , a ll o f which recita ls are made by the Company sole ly. In genera l each and eve ry tern, and 
condition co ntai ned in Article XVI of the Origi nal Mortgage, as hereto fo re supplemented , sha ll apply to and fonn part of thi s Eig hty-ninith Supp lemental 
Indenture with the same force and effec t as if the same we re he rein set fort h in ti.ill with such omiss io ns, va1i ations and inserti o ns, if any , as may be app ro priate 
to make the same confom, to the provisions of thi s Eig hty-ninth Supp lemental Indenture . 

SECTION 6. Subject to the prov isions o f Arti c le XV and Articl e XVI o f the Mortgage, whenever in thi s Eighty-n inth Su ppl ementa l Indenture e ith er 
o f the parti es hereto is named o r re ferred to, thi s shall be deemed to include the successo rs o r ass igns o f such arty, and a ll the covenants and ag reements in 
thi s Ei ghty-ninth Supplemental Indenture conta ined by o r o n beha l fof the Company or by or o n behalf o f th e Tmstees sha ll bind and inure to the bene fit of 
the respecti ve successors and assigns o f such parti es whethe r so ex pressed or no t. 

SECTION 7. Nothing in thi s Eighty-ninth Suppl emental Indenture, ex pressed o r impli ed, is intended, o r sha ll be co nstrued , to co nfer upon , o r to 
g ive to, any perso n, firm or corpo ration , oth er than the pa rti e hereto and the ho lder o f the Outstandin g bonds and coupo ns, an y ri g ht , remedy o r c la im under 
o r by reason of thi s Eighty-nin th Suppl emental Indentu re or any co venant , conditio n, stipulati o n, promi se o r ag reement hereo f, and all the cove nants, 
conditi ons, stipulations, promises and agreements in thi s Eighty-ninth Supplemental Indenture co nta ined by o r on behalfofthe Company shall be for the 
so le and exc lusive be nefit of the parties hereto, and of the ho lde rs o f the Outstanding bonds and coupo ns. 

SECTION 8. Thi s Eighty-ninth Supp lemental Indenture shall be executed in severa l counterparts, each of whi ch shall be an ori g in a l and a ll o f 
whi ch sha ll co nstitute bu t one and the same in stm ment. 

[S IGNATURES ON Tl-IE FOLLOW G PAGES] 
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The laws of South Carolina provide that in any real estate foreclosure proceeding a defendant against whom a personal judgment is taken or 
asked may within thirty days after the sale of the mortgaged property apply to the court for an order of appra isal. The statutory appraisal value as 
approved by the court would be substituted for the high bid and may decrease the amount of any deficiency owing in connection with the transaction. 
THE COMPANY HEREBY 'WAIVES AND RELINOUlSHES THE Sf ATUTORY APPRAISAL RIGHTS. WHICH MEANS THE HIGH BID AT THE 
JUDICIAL FORECLOSURE SALE WILL BE APPLIED TO THE DEBT REGARDLESS OF ANY APPIRAISED VALUE OF THE MORTGAGED 
PROPERTY. 

IN WITNESS WHEREOF, Duke Energy Progress, LLC has caused its name to be he reunto affixed , and thi s in strument to be s igned and sea led by its 
President o r one of its Vice Pres idents o r its Treasurer and its company sea l to be attested by its Corporate Secretary o r one o f its Ass istant Secretari es, and The 
Bank ofNew York Mellon has caused its corporate name to be hereunto affixed , and thi s instrument to be signed and sea led by one of its Vice Presidents, 
Senio r Associates or Assoc iates and its corporate sea l to be attested by one o f its Vice Presidents, Senior Associates o r Assoc iates , and Chri sti e Leppert (who 
is appointed as successor Indi vidual Trustee effecti ve immediately) ha hereunto set her hand and sea l, all as of the day and year first above written. 

DUKE ENERGY PROGRESS. LLC 

By: Isl Ka rl W. Newlin 
Karl W. Newlin 
Treasurer and Senior Vice Pres ident, 
Co rpo rate Development 

Executed, sea led and de livered by DUKE ENERGY PROGRESS, LLC by 
Karl W. Newlin , one of its Senio r Vice Presidents, and attested by Robert 
T. Lucas Ill, one o f its Assistant Secretaries, in the presence of: 

Isl Jenny Pattana 
Jenny Pattana 

Isl Sohn E. Daniel s 
Sohn E. Daniel s 

ATTEST: 

Isl Ro bert T . Lucas 
Ro bert T. Lucas Ill 
Ass istant Secretary 

[COMPANY'S SIG 1ATURE PAGE] 

[EIGHTY-NINTH SU PPLEM ENTAL INDENTURE DATED AS OF MAR.CH I , 20 19 
TO THE DUKE ENERGY PROG RESS, LLC MORTGAG E AND DEED OF TRUST 

DATED AS OF MAY I , 1940] 



Executed, sea led and delivered by THE BANK OF NEW YORK 
MELLON, as Corporate Trustee, by Francine Kincaid , one of its Vice 
Preside nts, and attested by Ignazio Tamburello , one of its Vice 
Presidents, in the presence of: 

Isl Thomas Hacker 
T homas Hacker 

Isl Glenn McKeever 
Glenn McKeever 

Executed, sea led and delive red by CHRI STIE LEPPERT, as successor 
Ind ividual Trustee, in the prese nce of: 

Isl Gera ld ine Creswell 
Gera ldi ne Creswell 

Isl Stephanie Dunning 
Stephan ie Dunning 
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THE BANK OF NEW YORK MELLON, 
as Corporate Trustee 

By: Isl Francine Kincaid 
Fra ncine Kincaid 
Vice President 

ATTEST: 

Isl Ignazio Tamb urell o 
Ignaz io Tambure ll o 
Vice Pres ident 

Isl Christ ie Leppert 
Chri stie Leppert, as successo,· fndividua / Trustee 



STATEOF NORTH CAROU NA ) 
) SS. : 

COUNTY OF MEC KL ENBURG ) 
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Thi s 7th day o f March, A. D.2019, persona ll y came befo re me, Ph oebe P. Ellio tt, a No tary Public, KARL W. NEWLIN, who , being by me dul y sworn , 
ac knowledged before me that he is Treasurer and Senio r Vi ce President , Co rp ora te Development o f DUKE ENERGY PROGRESS, LLC, and that the seal 
a ffi xed to th e foregoing in strument in writing is ihe company sea l o f sa id company, and that sa id wri iing was signed and sea led by him in behalfo f said 
limited li ability company by i,ts autho rity dul y g iven. And the sa id KARL W. NEWLIN acknowledged the said wri tin g to be the act and deed o f said limited 
li ab ility company. 

On the 7th day o f March, in the year o f 20 19, befo re me persona lly came KARL W. NEWL IN, to m known , who, be ing by me dul y swo rn , di d depose 
and say that he resides at 2 132 Brookwood Road, Charl otte, NC 282 1 I ; that he is Treasure r and Senio r Vice Pres ident, Corporate Development o f DUKE 
ENERGY PROGRESS, LLC, one o f the limited li ability compani es desc ribed in and whi ch execu ted th e above instrument ; that he knows the seal of sa id 
limited li abili ty company; th at the sea l a ffi xed to sa id instrument is such company sea l; th at it was so a ffi xed by orde r o f the Board o f Directors o f sa id 
limited li ability company, and that he signed hi s name thereto by like o rder. 

STATE OF NORTH CAROLINA 

COUNTY OF MECKL ENBURG 

) 
) SS.: 
) 

Isl Phoebe P. Elliott 
Phoebe P. Elli ott 
NOTARY PUBLIC, State o f No rth Carolina 
Mecklenburg County 
My Commiss ion Expires: Ju ne 26 , 202 1 

Thi s 7 th day o f March, A.D.201 9, pe rsona lly came befo re me, Phoebe P. Ellio tt, a No tary Public , ROBERT T. LUCAS 111 , who, being by me dul y 
sworn , acknowledged before me that he is the Ass istant Secretary o f DUKE ENERGY PROGRESS, LLC, and that the sea l a ffi xed to the fo regoin g instrument 
in writing is the company sea l o f sa id company, and that sa id wri tin g was signed and attested by him on behalfo f sa id limited liabili ty co mpa ny by its 
authority dul y given. 

On the 7th day of March, in the year o f 201 9, before me persona ll y came ROB ERT T. LUCAS Ill , to me kn own , who , be ing by me dul y sworn , did 
d epose and say that he resides at 165 0 Myers Park Drive, Charl otte, NC 282 07; that he is the Assistant Secretary o f DUKE ENERGY PROGRESS, LLC, one o f 
the limited liabili ty co mpanies desc ribed in and which executed th e above instrument ; that he knows the sea l o f sa id limited liability company; that the sea l 
a ffi xed to sa id in strument is such company seal; that it was so affi xed by o rder o f the Board o f Directors o f sa id limited li ability company, and that he signed 
and attested his name th ereto by the auth ority of the Board o f Directors o f sa id limited liability company. 

Isl Phoebe P. Elliot 
Ph oebe P. Ellio tt 
NOTARY PUB LIC, State o f No rth Carolina 
Mecklenburg Coun ty 
My Co mmission Expires: Ju ne 26, 2021 



STATE OF NEW YORK 

COUNTY OF NEW YORK 

) 
) SS.: 
) 
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On :'vi arch 5, 201 9 befo re me, the undersign ed , personally appeared FRANCINE KINCAID, persona ll y kn own to me or proved to me on the basis of 
sa tisfac tory ev idence to be the individua l whose name is subsc ribed to the within instrument andlacknowledged to me that she signed the same in her 
capacity as a Vice President of THE BANK OF NEW YORK MELLON, a New York banking corporation, as Corporate Trustee, and that by he r signature on 
the instrument , the indiv idual , or the perso n upo n behalfof which the indiv idual acted, sig ned the instrument . 

I, Bret S. Derman, a No tary Public of the State of New York , certify that FRANCINE KINCAID persona ll y came before me thi s day and acknowledged 
that she is a Vice Pres ident ofTHE BANK OF NEW YORK MELLON, a New York banki g co rporatio n, as Corpora te Trustee , and tha t she, as Vice President, 
being authorized to do so , sig ned th e foregoing on behalfofthe corporation. 

Witness my hand and offic ia l sea l, this th e 5,h day o f March , 2019. 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

) 
) SS.: 
) 

/s/ Bret S. Derman 
Bret S. Demian 
Nota ry Pub lic, State of New Yo rk 
No. 02DE6 I 96933 
Qualified in Kings Co unty 
Certifi cate filed in New York County 
Commi ss io n Expires November 17, 2020 

On March 5, 2019 before me, the undersigned , personally appea red IGNAZIO TAM BURELLO, perso nally known to me or proved to me on the basis 
of sati sfac tory evidence to be the individua l whose name is subsc ribed to the within instrument and acknowledged to me that he signed and attested the same 
in hi s capacity as a Vice Pres ident o fTHE BANK OF NEW YORK MELLON, a New York banking corporati on, as Corporate Trustee, and tha t by hi s sign ature 
o n the instrument , the indi vidua l, or the person upon behalfofwhich the individua l ac ted , signed and attested the instrument. 

I, Bret S. Derman , a Notary Public of the State of New York , certi fy that IGNAZIO TAMBU RELLO personally came before me thi s day and 
ack nowledged that he is a Vice Pres ident ofTHE BANK OF NEW YORK MELLON, a New York banking corporation , as Corporate Trustee , and that he , as 
Vice President , being authorized to do so , signed and attested the foregoing on beha lfoflhe corpmation. 

Witness my hand and official sea l, thi s the 5,h day o f March , 20 I 9. 

/s/ Bret S. Derman 
Bret S. Derman 
Notary Public , State o f New York 
No. 02DE6 I 96933 
Qualified in Kings-County 
Certificate fil ed in New York Coun ty 
Commission Expires November 17 , 2020 



ST ATE OF FLORIDA 

COUNTY OF DUY AL 

) 
) SS.: 
) 
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On March 5, 20 19 before me, the undersigned, personally appeared CHRISTI E LEPPERT, personally known to me or proved to me on th e bas is of 
sati sfactory ev idence to be the indiv idual whose name is subsc ribed to .the within instrument and acknowledged to me that she executed the same in her 
capac ity as successo r Indiv idual Trustee, and that by her signature on the instrument, the indi v idual, o r the pe rson upon behalfo fwhi ch the indi v idual ac ted , 
executed the instrument . 

I, Barbara Sa ll s, a No tary Public o f the State o fFl orida, do hereby certi fy that CHRISTIE LEPPERT,.as successo r Indiv idual Trustee, personall y 
appeared before me thi s day and ac knowledged the due execution o f the fo rego in g instrument. 

Witness my hand and o ffi cial sea l, thi s the 5th day o f March , 20 19. 

/s/ Barbara Salls 
Barbara Sa l Is 
Notary Publi c, State o fFl o rida 
My Co mmi ssion expires: June 30 , 2021 
Co mmi ss ion Number: No . GG 078480 
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TH IS SECURITY IS A ONE HUNDRED-FOURTH SERIES GLOBAL BOND WITHIN THE MEANING OF THE MORTGAGE HEREINAFTER REFERRED 
TO AND IS REGISTERED INTI-LE NAME OF A DEPOSITARY OR A NOMINEE THEREOF. TH IS SECURITY MAY NOT BE EXCHANGED IN WHOLE OR 
IN PART FOR A SECUR ITY REGISTERED, AND NO TRANSFER OFTl-l !S SECURITY IN WHOLE OR IN PART MAY BE REGISTERED, IN THE NAME 
OF ANY PERSON OTHER THAN SUCH DEPOSITARY OR A NOM INEE THEREOF, EXCEPT INTHE LIM ITED CIRCUMSTANCES DESCRIBED IN THE 
MORTGAGE. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF Tl-IE DEPOS ITORY TRUST COMPANY, A NEW YORK 
CORPORATION ("OTC"), TO DUKE ENERGY PROGRESS, LLC OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, 
AND ANY CERTIFICATE ISSUED IS REGISTERED IN T!-[E NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF OTC (AND ANY PAYMENT IS MADE TO CEDE & co. OR TO SUCH OTHER ENTITY AS rs REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF OTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHER WISE BY OR TO ANY 
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN l1\1ER EST HERE IN. 

TH IS FIRST MORTGAGE BOND, 3.45% SERIES DUE 2029 MAY, UNDER CONDIT IO S PROVIDED IN TI-IE MORTGAGE, BE EXCHANGED FOR FIRST 
MORTGAGE BONDS, 3.45% SERIES DUE 2029 IN THE FORM OF DEF!NlTIVE CERTIFICATES OF LIKE TE!\OR AND OF AN EQUAL AGGREGATE 
PR I1'CIPAL AMOUNT, IN AUTHOR IZED DENOMINATIONS, REGISTERED IN THE NAMES OF SUCH PERSONS AS THE DEPOSITARY SHALL 
INSTRUCT Tl-IE CORPORATE TRUSTEE. ANY SUCH EXC HANGE SHALL BE MADE UPON RECE IPT BY THE CORPORATE TRUSTEE OF A 
REQUEST BY DUKE ENERGY PROGRESS, LLC THEREFOR AND A WRITTEN INSTRUCTION FROM THE DEPOSITARY SETTING FORTI-! THE 
NAME OR NAMES IN WHICH THE CORPORATE TRUSTEE IS TO REG ISTER SUCH FIRST MORTGAGE BONDS, 3.45% SER IES DUE 2029 IN THE 
FORM OF DEFINlTIVE CERTIFICATES. 

REG ISTERED BOND 

No. R-1 

DUKE ENERGY PROGRESS, LLC 
First Mortgage Bond , 

3.45% Series due 2029 

CUS!P: 26442U AH7 

$500,000 ,000 
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DUKE ENERGY PROGRESS, LLC, a North Carolina limited liab ility company (th e "Company"), fo r va lue rece ived, hereby pro mi ses to pay to 

Cede & Co. 

o r reg istered ass igns, at th e o ffi ce or agency o f the Company in the Borough of Manh attan, The City ofNew Yo rk , 

FIVE HUNDRED MILLIO DOLLARS ($ 500;000,000) 

on March 15 , 2029 , in such coi n o r currency o f the United States o f Ameri ca as at the time of pay ment is lega l tender fo r publi c and pri vate debts, and to pay 
to th e reg istered owner hereo f interest th ereon from March 7, 201 9, if the date o f thi s bo ne! is on or pri o r to eptember 15, 201 9, o r, if the date o f thi s bond is 
after September 15 , 201 9, from th e March 15 or September 15 next precedin g the date of thi s bond , at the ra te o f 3.45% per annum (with interest on overdu e 
princ ipal and ove rdue installments of interest payable in acco rdance with the terrns of the Mortgage (as hereinafter defin ed)) in like coin or currency semi 
annua ll y at sa id offi ce o r age ncy, on March 15 and September 15 in each yea r until the princ ipa l o f thi s bond shall have beco me due and payable (each an 
" In te rest Payment Date"). If the date o f thi s bond is on o r pri o r to September 15, 201 9, such pay ments sha ll co mmence on Septt:mber 15 , 20 19. Interest on 
thi s bond will be co mputed on the bas is o f a 360-day yea r compri sed o f twe lve 30-day mon ths. 

Any inte rest on thi s bond whi ch is payable, and is punctually paid o r dul y provided for, on any Interest Payment Date shall be pa id to the person in 
whose name thi s bond (o r one or more predecessor bonds) is registered at the close o f business on the tenth Ga lendar day nex t p receding uch Interest 
Pay ment Date Ci&, March 5 and September 5, respec ti ve ly) (each a " Regul ar Record Date' '), provided, however, that so long as thi s bond is reg istered in the 
name of The Depos itory Trust Co mpany, a New Yo rk corporat io n, its no minee or a successor depositary , th e Reg ul ar Reco rd Date sha ll be the c lose of 
bu in ess on the business day (as defin ed in the Eighty-ninth Suppl ementa l Indentu re ment io ned below) immediate ly precedi ng such In terest Pay ment Date. 

An y intere st on thi s bond whi ch i payable, but is not punctually paid or dul y prov ided fo r, on any Interest Payment Da te shall forth with cease to be 
payabl e to the reg iste red holder on the re levant Regular Record Date so le ly by virtue o f such holder hav ing been such ho lder; and such inte res t, together 
with any interest thereo n as provided in the Mortgage (co llec tively, " Defaulted Interest"). may be pa id by the Company, at its electi on in eac h case, as 
pro vided in Subsec ti on A or 8 be low: 

A. Th e Company may elect to make pay ment o f any Defaulted Interest on the bonds of thi s se ri es (as defined below) to th e perso ns in 
whose names such bonds (o r the ir respecti ve predecessor bonds) are regi ste red at the close o f bu siness on a spec ia l reco rd date fo r the pay ment o f 
such Defaulted Interest, which sha ll be fi xed in the foll owing manner (a "Spec ial Record Date"). The Company sha ll notify the Corpo rate Trustee 
refe rred to be low in writing o f the amount o f Defaulted Interest proposed to be paid on each bond and the date o f the pro posed pay ment (whi ch date 
shall be such as wi l I enab le the Corporate 
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Trustee to co mply with the nex t two sentences hereo f), and at the same time the Company sha ll deposit with the Co rpo rate Trustee an amount of 
money equal to the aggregate amount proposed to be pa id in respec t o f such Defaulted Interest o r :;ha ll make arrangements satisfac tory to the 
Corpo rate Trustee fo r such depos it prior to the date o f the pro posed payment , such money when depos ited to be held in trust fo r the benefit of the 
persons entitl ed to such Defaulted Interest as in thi s Subsecti on provided and not to be deemed otherwi se part of the trust estate or trust moneys. 
Thereupon the Corporate Trustee sha ll fix a Spec ia l Record Date fo r the pay ment of such Defaulted In terest which sha ll be no t more th an 15 no r less 
than IO days pri or to the date o f the proposed payment and no t less than IO days a ft er the rece ipt by the Corporate Trustee o f the no ti ce o f the 
pro posed pay ment. The Corpora te Trustee shall pro mptl y not ify the Company of such Spec ial Reco rd Date and , in the name and at the expense o f 
the Company , sha ll cause notice o f the proposed payment o f s uch Defaulted Interest and the Spec ial Reco rd Date there for to be mail ed , first-c lass 
postage prepa id , to each ho lder o f a bond of thi s se ri es at such ho lder' s address as it appears in the bond reg iste r not i<'ss th an IO days pri or to such 
Spec ial Record Date. The Corporate Trustee may, in its di sc reti on in th e name and at the expense fth e Company, cause a simil ar no ti ce to be 
published at least on ce in a newspaper approved by the Co mpan y in each pl ace o f payment o f th e onds o f thi s se ri es, but such publication sha ll not 
be a conditi on precedent to the establish ment o f such Spec ial Record Date. Noti ce o f the pro posed payment o f such Defaulted Interest and the 
Spec ial Reco rd Date therefor hav ing been mailed as afo resa id, such Defau lted Interest sha ll be pa id to the persons in whose names the bonds of th is 
se ri es (o r the ir respective predecessor bonds) are reg istered on such Spec ial Reco rd Date and sha ll 11 0 lo nger be payab le pu rsuant to the foll owing 
Subsection B. 

B. The Company may make payment o f any Defaulted Interest on the bonds o f thi s seri es in any o th er lawful manner not inconsistent 
with the requirements o f an y securiti es ex change on which s ch bonds may be listed and upon such noti ce as may be requ ired by such exchange, if, 
a fter notice g iven by the Company to the Corporate Trustee o f th e p ro posed pay ment pursuant to this Subsecti on, such pay ment sha ll be deemed 
practicable by the Corpo rate Trustee . 

Subject to the fo rego ing, each bond of th is se ri es deli vered under the Mo rtgage here inafter ment ioned upon transfe r o f or in exchange fo r o r in lieu 
o f any other bond of thi s se ri es shall ca rry a ll the ri ghts to interest acc rued and unpaid , and to acc rue, whi ch were ca rried by such other bond . 

Thi s bond is one o f an issue of bonds o f the Company issuab le in se ri es and is one ofa se ri es known as its First Mo rtgage Bonds, 3.45% Seri es due 
2029 (the "bonds o f thi s se ri es"), all bonds of a ll seri es issued and to be issued under and equa ll y secured (except in so fa r as any sinking fund o r other fund , 
established in acco rdance with the prov isions o f the Mo rtgage here inafter menti oned , may affo rd additiona l securi ty fo r the bonds o f any parti cul ar seri es) by 
a Mo rtgage and Deed o f Trust (togethe r with any indenture supplemental thereto, includi ng the Eighty-ninth Supplemental Indenture , dated as o f March I , 
201 9, the " Morteage"), da ted as o f May I , 1940 , executed by the Company to The Bank o f New Yo rk '.\lle ll on (fonne rl y Irv ing Trust 
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Company), as Corpora te Trustee, and Chri sti e Leppert (successo r to Frederi ck G. Herbst), as Indi vidual Trustee. Reference is made to the Mortgage for a 
descriptio n o f the property mortgaged and pl edged, the nature and ex tent of the security, the ri ghts o f the ho lders o f the bo nds and oftbe Trnstees in respect 
thereof, the duti es and immunities o f the Trustees and the tenns and cond itions upon which the bonds a re and are to be secured and the c ircu mstances under 
which additional bonds may be issued. With the consent of the Compa ny and to the ex tent permitted by am! as provided in the Mo rtgage, the ri ghts and 
ob ligat ions of the Company and/o r the ri ghts o f the ho lders of the bonds and/o r coupons and/o r the tem1s and prov isions of the Mortgage may be modi tied or 
a ltered by affinnali ve vo te of the ho lders of at least 66 2/3% in p rincipa l amount of the bonds then outstand ing unde r the Mongage and , if th e rig hts ofo ne 
o r more , but less than all , seri es o f bonds th en outstanding a re to be affected, th en a lso by affi nnative vo te o f the ho lders o f at least 66 2/3% in principa l 
amount o f the bo nds then outstandi ng o f each se ri es of bonds so to be affected (excluding in any case bonds di squalified from vo tin g by reason of th e 
Co mpany 's interest th erein as provided in the Mortgage); p rovided that, without the consen t of the hol der hereof, no su ch mo iticatio n or a lteration, among 
o ther things, shall impair or affect th e ri ght of the holder to rece ive payment of the p rinc ipa l o f and inte rest on thi s bond , on or after the respecti ve due dates 
ex pressed he re in , or pennit the creation of any lien equal or prior to th.e li en of the Mo rtgage or depri ve the holder o f a li en on the mortgaged and pl edged 
pro perty. 

The principal hereof may be declared or may become due prio r to the maturity date here in befo re named on the co nd itions, in the manner and at the 
time set fo rth in the Mortgage, upon the occurrence ofa defaul t as in the Mortgage provided. 

Thi s bond is transferab le as prescribed in the Mortgage by the reg istered owner hereo f in perso n, or by hi s du ly autho rized atto rney, at the office or 
age ncy o f the Company in the Borough of Manh attan, The Ci ty o f New Yo rk , upon surrender and cancellat ion o f thi s bond , and thereupon a new full y 
reg istered temporary or definiti ve bo nd of the same series fo r a like principa l amount wi ll be issued to the transferee in exchange herefo r as provided in the 
Mortgage. The Company and the Trustees may dee m and treat the perso n in whose name thi s bond is rs:g istered as the abso lute owner hereof for the purpose 
of receiv ing payment and for a ll o ther purposes. 

In the manner prescribed in the Mortgage, any bonds of thi s se ries, upon surrender thereof fo r cance ll at ion at the office o r age ncy of th e Co mpany in 
the Borough of Manhattan, The City of New Yo rk, are exchangeable fo r a like aggregate principal amount of bo nds of the sa me se ri es o f other au th o ri zed 
denominations. 

At any time on or after December 15, 2028 (the " Par Ca ll Date"), the bonds o f th is se ri es shal l be redeemab le at the option o f the Company, in who le 
or in part and from time to time, prior to maturity, upon noti ce as provided in the Mortgage (g iven no t less than 30 days and not more than 90 days pri or to 
the date fixed for redempti on), at a redemption price eq ual to I 00% of the princ ipal amou nt o f the bonds then outstanding to be redeemed, pl us in each case 
acc ru ed interest on such principa l amount to, bu t exc luding , such date fi xed for redempti on. At any time prior to th e Par Call Date , the bonds of this series 
sha ll be redeemable at the option o f the Co mpany, in who le or in part and from time to time, upo n no ti ce as provided in the Mortgage (given not less than 30 
days and no t more than 90 days prior to the date fixed for redemption 
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(together with the date fi xed for redemption referred to in the preced,ing sentence, each a ·'Redempti on Date.")), at a redemption pri ce (toge th er with the 
redemption price referred to in the preceding sentence, each a " Rede mption Pri ce") equal to the g rea ter of(i) I 00% of th e princ ipal amount of the bonds then 
out land ing to be redeemed and (ii) the sum of the present va lues of the remaining scheduled pay ments o f principal and interest on such bonds being 
redeemed that wou ld be due if such bonds matured on the Par Call Dare, computed by di scounting such pay ments, in each case, to the Redemption Date on a 
semi annual bas is (assumi ng a 360-day year consisting of twelve 30-day months) at th e Treasury Rate (as defin ed in the Eighty-n inth Supp lementa l Indenture 
mentioned above) plus 15 basis points, plus in e ither case acc ru ed bu! unpaid intere st on such principa l amount to , but excluding, the Redemption Date. On 
and after any Redemption Date, if sufficient cash shall have been depo ited with Corporate Trustee (and/or if the Company has irrevocably directed th e 
Corporate Trustee to apply, from moneys he ld by it ava ilab le to be used for the redemption o f bonds, suffic ient cas h) to redeem a ll o f the bonds of th is se ri es 
ca lled for redemption , inte rest on the bonds of thi s se ries, or the po rti ons of them so called for redempti on, s.ha ll cease to acc rue. Re fe rence is made to sa id 
Ei ghty-ninth Supplementa l Indenture for th e full terms of the redemption provisio s appli cable to the bonds of th is se ri es . 

No recourse sha ll be had fo r the payment o f the prin cipal o r any Redempti on Price ofo r interest on this bond aga inst any incorporato r or any past, 
present o r future Sl.lbscriber to the capital stock, stockholder, o fficer o r director of the Company or of any predecesso r o r successo r corpo rati on, as such, e ither 
direct ly o r through th e Co mpany or any predecessor or successo r corpo ration , under any ru le of law, statute or constitution o r by the enforcement of an y 
assessmen t or otherwise, a l I such li ability of incorpo rators, subscribers, stockho lders, o fficers and direc tors be ing re leased by the ho lder o r owner hereo f by 
the acceptance o f thi s bond and be ing likewise wa ived and re leased by th e terms o f th e Mo rtgage. 

Thi s bond sha l I not become obligatory until The Bank of New York Mellon (fom1erl y Irving Tru st Company), the Corpo rate Trustee under th e 
Mortgage, or its Sl!lccessor thereunder, shall have signed the fo m1 of certificate endorsed hereon. 

[Si gnature Page Fo ll ows] 



Ky PSC Case No. 202 1-001 90 
FR l 6(7)(p) Attachment - SK 03/04/201 9 

Page 3 1 of 73 

IN WITNESS WHER EOF, DUKE ENERGY PROGRESS, LLC has caused thi s bo nd to be sig ned in its name with the manual or facsim ile signature o f 
its Preside nt or one of its Vice Presidents and it company seal to be impressed or imprinted hereon a nd at tested by its Secretary or one of its Assi stant 
Secretaries. 

DA TED: March 7 , 20 19 

ATTEST: 

Robert T. Lucas Ill 
Assistant Secretary 

DUKE ENERGY PROGRESS, LLC 

By: 
Karl W. ewlin 
Treasurer and Senior Vice Pres ident, 
Corporate Development 
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Thi s bond is one of the bo nd , o f the se ri es herein des ig nated, desc ribed or prov ided for ia the withi n-mentioned Mo rtgage. 

THE BANK OF NEW YORK ME L LON, 
Coll)orate Trustee 

By: 
Au th o ri zed Officer 
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TH IS SECURITY IS A ONE HUNDRED-FOUR TI-I SERIES GLOBAL BOND WITHIN TI-IE MEANING OF 111-IE MORTGAGE HEREINAFTER REFERRED 
TO AND IS REGISTERED IN THE NAM E OF A DEPOSITARY OR A NOMINEE THEREOF. TH IS SECURITY MAY NOT BE EXC I-IANGED IN WHOLE OR 
IN PART FOR A SECURITY REGISTERED, AND NO TRANSFER OFTI-I IS SECURITY IN WHOLE OR IN PART MAY BE REGISTERED, IN THE NAME 
OF ANY PERSON OTHER TI-IAN SUCH DEPOSIT ARY OR A NOM INEE THER EOF, EXCEPT IN Tl-IE LIM !TED CIRCUMSTANCES DESC RIBED IN TI-IE 
MORTGAGE. 

UNLESS TH IS CERTIFICATE IS PRESENTED BY AN AUTHOR IZED REPRESENTATIVE OF THE DEPOSITORY TR UST COM PANY, A NEW YORK 
CORPORATION ("OTC"), TO DUKE ENERGY PROGRESS, LLC OR ITS AGE T FOR REGISTRATION F TR.ANS FER, EXCHANGE, OR PAYM ENT, 
AND Al\'Y CERTIFICATE ISSUED IS REGISTERED IN TI-I E NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHOR IZED REPRES ENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SLCHOTI-IER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF OTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHER WISE BY OR TO Al\'Y 
PERSON IS WRONGFUL INASMUCH AS Tl-IE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTER EST HEREIN. 

TH IS FIRST MORTGAGE BOND, 3.45 % SERIES DUE 2029 MAY, UNDER CONDITIONS PROVIDED IN THE MORTGAGE, BE EXCHANGED FOR FIRST 
MORTGAGE BONDS, 3.45% SERIES DUE 2029 IN THE FORM OF OEFINlTIVE CERTIFICATES OF U KE TENOR AND OF AN EQUAL AGGREGATE 
PRINC IPAL AMOUNT, IN AUTHORIZED DENOMINATIONS, REGISTERED IN THE NAMES OF SUCH ERSONS AS Tl-IE DEPOSITARY SHALL 
INSTRUCT THE CORPORATE TRUSTEE. ANY SUC H EXCHANGE SHALL BE MADE UPON RECE IPT BY THE CORPORATE TRUSTEE OF A 
REQUEST BY DUKE ENERGY PROGRESS, LLC THEREFOR AND A WRITTEN INSTRUCTIO:'.'J FROM THE DEPOSITARY SETTING FORTI-I Tl-I E 
NAME OR NAMES IN Wl-l ICI-1 THE CORPORATE TRUSTEE IS TO REGISTER SUCH FIRST MORTGAGE BONDS, 3.45% SERIES DUE 2029 IN Tl-IE 
FOR.M OF DEFfNITIVE CERTIFICATES. 

REG ISTERED BOND 

No. R-2 

DUKE E:'.'JERGY PROGRESS, LLC 
First Mortgage Bond . 

3 .45 % Series due 2029 

CUS IP: 26442U Al-17 

$ 100,000,000 
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DUKE ENERGY PROGRESS, LLC, a North Caro lina limited liability co mpany (the "Company"), fo r valu e rece ived , hereby pro mi ses to pay to 

Cede & Co. 

o r reg istered ass igns, at the o ffi ce or age ncy of the Company in the Borough of Manhatt an , The C ity o f New Yo rk , 

ONE HUNDRED M ILLIO DOLLARS ($ 100,000,000) 

on March 15, 2029, in such co in o r currency o f th e United States o f Ameri ca as at the time of pay ment is lega l tender for publi c and priva te debt , and to pay 
to th e reg iste red owner hereof in terest thereon from March 7, 20 I 9 , if th e date o f thi s bond is on o r p rio r to September I 5, 20 I 9, or, if the date o f th is bond is 
aft er September 15, 20 19, from the March I 5 or September I 5 nex t preceding the date o f thi s bo nd , at the rate o f 3.45% pe r annum (with interest o n overdue 
princ ipa l and overdue installments o f interest payab le in accordance wi th th e tem1s o f the Mo rtgage (as here inafte r de fin ed)) in like co in o r currency semi 
annu all y at sa id office or agency, on March I 5 and Septembe r I 5 in each year unti l the princ ipal ,o f thi s bond shall have become due and payab le (each an 
" Inte rest Payment Date"). If the date o f thi s bo nd is o n o r prio r to Sep tember 15 , 201 9, such pay ments sha ll co mmence o n September 15, 201 9. In terest o n 
thi s bo nd will be computed o n the bas is o f a 360-day yea r compri sed o f twe lve 30 -day mo nths. 

Any interest on thi s bo nd whi ch is payab le, and is punctua ll y paid o r dul y prov ided for, o n any Interest Pay ment Date sha ll be pa id to the person in 
whose name thi s bond (or one o r mo re predecesso r bo nds) is reg iste red at the close o f business on the tenth ca lendar day nex t preced ing such Interest 
Payment Date Ci.b, March 5 and September 5, respectively) (each a " Regul ar Reco rd Date"), prov ided , however, that so lo ng as thi s bo nd is reg istered in the 
name o f The Depository Trust Company, a ew York co rpo rat ion, its no minee or a successor deposi tary, the Regu lar Record Date sha ll be the c lo e o f 
busin ess,o n th e business day (as de fin ed in the Eighty-ninth Suppl ementa l Indenture mentio ned below) immed iate ly preceding such Interest Pay ment Date. 

Any interest on thi s bond which is payab le, but is not punctually pa id o r dul y p rovi ded for, o n any Inte rest Payment Date shall fo rth with cease to be 
paya bl e to the reg istered ho lde r o n the re leva nt Regular Record Date so le ly by v irtue o f such ho lde r hav ing bee n such ho lder; and such inte rest, together 
with an y interest thereon as prov ided in the Mo rtgage (co ll ecti ve ly , " Defaulted Inte rest"). may be pa id by the Company, at its electi o n in each case, as 
provided in Subsec tion A or B be low: 

A. The Co mpany may e lec t to make pay ment o f any Defaulted Inte rest on the bo nds o f thi s se ri es (as defin ed be low) to the persons in 
whose names such bonds (o r the ir respect ive predecessor bo nds) are reg istered at the cl ose o f business o n a spec ia l reco rd date fo r the pay ment o f 
such De fau lted In terest, which sha ll be fi xed in the foll owing manner (a "Speci al Record Date"). The Company sha ll notify the Corp o rate Tru stee 
re fe rred to be low in writing o f the amo unt o f Defaulted In te rest p ro posed to be pa id on each bond and the date o f the proposed pay ment (whi ch da te 
sha ll be such as wi ll enable th e Co rp orate 
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Trustee to comply with the nex t two se ntences hereof), and at the same time the Compa ny sha ll deposit with the Corporate Trustee an amoun t of 
money equal to th e aggrega te amount proposed to be paid in respect of such Defau lted In terest o r shall make arrangements sa ti sfactory to the 
Corpora te Trustee fo r such deposit prior to the date of the proposed payment , such money when deposited to be he ld in tru st for the benefit of the 
persons entitl ed to such Defaulted Interest as in thi s Subsection provided and not to be deemed otherwise part of the trust estate o r trust moneys . 
Thereupon the Corporate Trustee sha ll fix a Special Record Date for the pay men t of such Defaulted In terest which sha ll be not more than 15 nor less 
than IO days prio r to the date of the proposed payment and not less than IO days afte r the receip t by the Corporate Trustee of the notice of th e 
proposed pay ment . The Co rpora te Trustee sha ll promptl y no ti fy the Co mpany of such Specia Rec rd Date and , in the name and a t the ex pen e of 
the Co mpany , sha ll cause notice of the proposed payment o f such Defaulted Interest and the Speci~I Reco rd Date therefo r to be mail ed , first-c lass 
postage prepaid, to each ho lder o f a bond o f thi s se ri es at such ho lder's add ress as it appears in the ond register not less than IO days prior to such 
Special Reco rd Date. The Corporate Trustee may, in its discretion in th e name and at the ex pense of the Company, cause a simil ar not ice to be 
published at least once in a newspaper appro ved by th e Company in each p lace of payment of the bonds o f th is se ri es, but such publi cat ion shall not 
be a cond ition precedent to th e establishment of such Special Record Date. Notice of the proposed pay ment o f such Defaulted Interest and the 
Spec ial Reco rd Date therefo r hav in g been mail ed as afo resaid , such Defaulted Interest shall be pa id to the persons in whose names th e bonds of thi s 
seri es (or their respective predecessor bonds) a re reg istered on such Special Record Date and shall no longer be payable pursuant to the fo ll owing 
Subsection B. 

B. The Co mpany may make payment ofany Defaulted Interest on the bonds o f this ~e ri es in any o the r lawfu l manner not inconsistent 
with the requirements of any securiti es exchange on which such bonds may be li sted and upon such not ice as may be required by such exchange, if, 
after noti ce g iven by the Company to the Corporate Trustee o f the proposed payment pursuant to th is Subsection , such payment sha ll be deemed 
practicable by the Corporate Tru stee. 

Subject to th e forego ing , each bond of th is series delivered under the Mortgage here inafte r mentioned upo n transfer o fo r in exchange for or in I ieu 
o f any o ther bond of thi s se ri es shall carry all the ri ghts to interest acc rued and unpaid , and to accrue , whi ch were carri ed by such other bond. 

This bond is one ofan issue of bonds of the Company issuab le in se ri es and is one ofa se ri es known as its First Mortgage Bonds, 3.45% Series due 
2029 (the " bonds o f thi s se ri es' '), a ll bonds of all seri es issued and to be issued under and equall y secured (excep t in so far as any sinking fund or other fund , 
estab li shed in acco rdance wi th th e provisions of the Mortgage here inafter men ti oned, may afford add iti ona l security for the bonds of any particular se ri es) by 
a Mortgage and Deed of Trust (together with any indenture supplementa l thereto, including the Eighty-ninth Supplemental Inde nture, dated as of March I , 
20 19, the " Mortgage"), dated as o f May I , 1940 , executed by the Co mpany to The Bank ofNew Yo rk Mellon (fom,erl y Irving Trust 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment- SK 03/04/2019 

Page 36 of73 

Co mpany), as Corporate Trustee, and Chri sti e Leppert {successor to Frederick G. Herbst), as Indi vidual Trustee. Reference is made to the Mortgage for a 
description of the property mortgaged and pledged, the nature and extent o f th e security , the ri ghts o f the holders o f the bonds and of the Trustees in respec t 
thereof, the duti es and immunities of the Trustees and the te rms and conditions upon which the bonds are and are to be secured and the circumstances under 
which additional bonds may be issued. With the c-onsent o f the Compa ny and to the exte nt permitted by and as provided in the Mortgage, the ri ghts and 
obligations o f the Company and/o r the ri ghts of the ho lders o f the bonds and/o r coupons and/or the terms and prov isions o f the Mortgage may be mod ifi ed or 
a ltered by affirmative vo te of the ho lders of at least 66 2/3% in principal amo unt of the bonds then outstanding under the Mortgage and , if the ri ghts ofo ne 
o r more, but less than all , series of bonds then outstand ing are to be affected , then also by affinnative vote ofahe ho lders o f at least 66 2/3% in princ ipa l 
amou nt of the bonds then outstanding o f each se ri es ofbonds so to be affected (excluding in any case bonds disqualified from voting by reason o f the 
Co mpany 's interest there in as provided in the Mortgage); prov ided th at, without the consent of the ho lder hereof, no such modification or alterat ion, amo ng 
other things, sha ll impair or affect th e ri ght of th e ho lder to receive payment o f the principal of and interest on thi s bond , on or after the respecti ve due dates 
exp ressed here in , or pem1it th e creation of any li en equal or prior to th e lien of the Mortgage or dep ri ve the ho lder ofa li en on the mo rtgaged and pl edged 
property. 

The principa l hereo f may be dec lared or may beco me due pri,or to the maturity date herein befo re named on the co nditio ns, in the manner and at the 
time set forth in the Mo rtgage, upon the occurrence o f a default as in the Mo rtgage provided. 

Thi s bond is transferab le as prescribed in the Mo rtgage by th e registered owner he reof in person, or by hi s duly auth ori zed attorney, at th e office o r 
agency of the Company in the Borough of Manh attan, The City of New York , upon surrender and cance llat ion o f thi s bond, and thereupon a new ti.illy 
reg istered temporary o r definiti ve bond of the same se ri es for a like principal amount will be issued to tile transferee in exchange herefo r as provided in the 
Mortgage. The Company and the Trustees may deem and treat the person in whose name th is bond is registered as the abso lute owner hereof for the purpose 
o f receiving payment and for all other purposes. 

In the manner prescribed in the Mortgage, any bonds o f thi s se ri es, upon surrender the reof fo r cancellation at the o ffi ce o r agency of the Company in 
the Borough of Manhattan , The C ity o f New York, are exchangeab le fo.- a like agg regate principal amou nt o f bonds o f the same seri es ofo ther autho ri zed 
denominat ions. 

At any time on o r a fter December 15, 2028 (the " Par Ca ll Dale''), the bonds of thi s series sha ll be redeemab le at the optio n of the Co mpany, in who le 
or in part and from ,time to time, prior to maturity , upon notice as provided in th e Mo rtgage (g iven. not less than 30 days and no! more than 90 days pri or to 
the da te fi xed fo r redemption), at a redemption price equal to I 00% o f the princ ipal amount of th e bonds then outstanding to be redeemed, plus in each case 
acc rued interest on such principal amount to , but exc luding, such date fi xed for redemption . At any time pri or to the Par Call Date, the bonds of this se ri es 
shall be redeemable at the option of the Co mpany, in who le or in part and from time to time, upon noti ce as provided in the Mo rtgage (give1l no t less than 30 
days and not more than 90 days prior to the date fixed for redempti on 
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(together with th e date fi xed for redemption refe rred to in th e preceding sentence, each a "Redemp-t ion Date")), at a redempti on p ri ce (toge ther with th e 
redemption price refe rred to in th e preceding se ntence, each a "Redemption Pri ce") equal to the greater o f (i) I 00% o f the principal amount o f th e bonds th en 
outstanding to be redeemed and (ii) the sum o f the present va lues o f the remaining schedu led payments o f princ ipa l and inte rest on such bonds be ing 
redeemed that wo uld be due if such bonds matured on the Par Call Date, computed by di scounting such pay ments, in each case, to the Redempti on Date on a 
semi annu al bas is (assuming a 360-day year consisting of twelve 30-day months) at th e Treasury Rate (as defin ed in the Eighty-ninth Suppl emental Indenture 
mentioned above) plus 15 bas is po ints, plus in e ither case acc rued bu t unpaid interest on such principa l, amo unt to, but exc ludin g, the Redempti on Date. On 
and a ft er any Redemption Date , if suffici ent cash shall have been depos ited with Corporate Tru stee (and/or if the Company has irrevocabl y direc ted the 
Co rp o rate Trustee to apply, from moneys held by it ava il able to be used for the redempti on of bonds , suffi c ient cash) to redeem a ll o f th e bonds o f thi s se ri es 
ca lled fo r redemption, interest on the bonds o f thi s se ri es, or th e po rti o s of them so ca ll ed for redempti on, shall cease to acc rue. Reference is made to sa id 
Eighty -ninth Supplementa l Indenture for the full tem1s o f the redemption provisions applicab le to the bonds o f thi s series. 

No recourse shall be had fo r the pay ment o f the principa l o r arry Redempti on Price ofo r iuterest on thi s bo nd aga inst any incorporator or any past, 
present o r future subscriber to the capital stock, stockh o lder, o ffi ce r o r director o f th e Co mpany or o f any predecessor o r successor co rporati on, as such , e ither 
direc tl y o r th ro ugh the Co mpany or any predecessor o r successor co rpo.ration, under any rul e o f law, statute or co nstitution o r by the enfo rcement o f any 
assessment o r oth erwi se, a ll such li ability o f incorporators, subsc ri bers, s tockho lders, o ffi cers and d irec tors be ing re leased by the ho lder o r owner hereo f by 
the acceptance o f thi s bond and be ing likewise wa ived and released by the terms o f th e Mortgage. 

This bond shall not become obligatory until The Bank of New York Mellon (fo m1erly Irvi ng Trust Company), th e Corpo rate Trnstee under the 
Mort gage, or its successo r thereunder, shall have signed the fo rm of ce rtificate endorsed hereon. 

[Signature Page Fo llows] 
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rN WlTNESS WHEREOF, DUKE ENERGY PROGRESS, LLC has caused thi s bond to be signed in its name with the manual or facsimi le signature of 
its President o r one of its Vice Presidents and its company seal to be impressed or imprinted hereon and attested by its Secretary or one of its Assistant 
Secretaries. 

DATED: March 7,20 19 

ATTEST: 

Robert T. Lucas lII 
Assistant Secretary 

DUKE ENERGY PROGRESS, LLC 

By: 
Karl W. Newli n 
Treasure r and Senior Vice President, 
Corporate Development 
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Th is bond is one of the bonds, of the series herein des ignated , described or provided for in the with in-mentioned Mortgage. 

THE BANK OF NEW YORK MEL LON, 
Corporate Trustee 

By: 
Authorized Officer 



Duke Energy Prog ress, LLC 
550 S. Tryon Street 
Charl o tte, North Caro lina 28202 
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Exhibit 5.1 

DL'KE ENERGY BUSINESS SERVICES LLC 
55 0 S. Tryon Street 

Charlotte, North Caro lina 28202 
March 7, 2019 

Re: Duke Energy Progress , LLC $600 ,000,000 agg regate principal amou nt o fFirst Mortgage Bonds, 3.45 % Series due 2029 

Ladies and Gentlemen: 

I am Deputy General Counse l o f Duke Energy Business Services LLC, the service company affi liate o f Duke Energy Progress, LLC, a North Caro lina 
limited li ability co mpany (the "Company"), and in such capac ity I have ac ted as counse l to the Co mpany in co nnection with the public offe ring o f 
$600 ,000 ,000 aggregate principal amount o f the Company's First Mortgage Bonds, 3.45% Seri es due 2029 (the "Securities") to be issued pursuant to a 
Mortgage and Deed ofTrust, dated as of May I , 1940 (the "Original Mo rtgage"), with The Bank o fNew York Mellon (formerl y Irving Trust Company) (the 
"Corpora te Trustee") and Chri sti e Leppert (successo r to Frederick G. Herbst) (together with the Corporate Trustee, th e "Trustees"), as Trustees, as heretofo re 
suppl emented and as furth er suppl emented by the Eighty-ninth Supplemental Indenture (the "Supplementa l Indenture"), dated as of March I , 20 19 , among 
the Co mpany and the Trustees, re lat ing to the Securities (co llect ive ly, the " Mortgage"). On Marc·h 4, 20 19, the Company entered into an Underwriting 
Agreement (th e "Underwriting Ag reement") wi th Barclays Capi ta l In c., J.P. Morgan Securities LLC, Mizuh o Securities USA LLC and Well s Fargo Securiti es, 
LLC, as representatives o f the severa l underwriters named there in (the " Underwri ters"), relating to the sa le by the Company to the Underwriters of the 
Securities. 

This opinion is bei ng delivered in accordance wi th th e requ irements of Item 60 I (b)(5) o f Regulati on S-K under the Securiti es Act o f 1933 , as 
amended (the "Securiti es Act"). 

I am a member o f the bar of the State o f North Caro lin a and 1y o pinion set forth herein is limited to No rth Caro lina limited liability company law. 
do not exp ress any opinion with respect to any oth er law of the State of North Caro lin a o r any other juri sdic tion, o r as to the effect the reofo n the opinion 
here in stated . The Mortgage and the forn1s of Securities do not inc lude provisions specifying the governing la w. For purposes ofmy opini ons, I have 
assumed that the Mortgage and th e Securities are governed ex clusive ly by the intern a l substantive laws and judicial interpretations of the State o f North 
Carolina. 

In connection with thi s o pinion, I or atto rneys under my supervi sion (wi th whom I have consulted) have examined and are fa mili ar with ori g ina ls or 
copies, certifi ed or otherwise identifi ed to our sa ti sfaction, o f: 

(a) the reg istrati on sta tement on Forni S-3 , as amended (Fil e No . 333 -2 13 765 -0 I) of th e Company o ri gina lly fil ed on September 23, 2016 , and 
subseq uently filed on January 26, 20 I 7, with the Securiti es and Exchange Commission (the "Commis ion") under the Securiti es Act a ll owing fo r delayed 
o fferings pursuant to Rul e 41 5 under the Securiti es Act and the informati on deemed to be a part of such reg istration 
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statement as of the date he reofpu rsua nt to Rule 4308 o f the Genera l Rules and Regulation s under the Securi ties Ac t (the " Ru les and Regulati ons") (such 
reg istra tion statement , e ffecti ve upon o ri g inal fil ing with the Co mmission on September 23, 2016 pursuant to Rule 462(e) o f th e Rul es and Regulations, 
being here in after refe rred to as the " Regi stration Statement"); 

(b) the prospec tus, dated Janu ary 26, 20 17, wh ich fonns a part of and is included in the Reg istration Sta tement in the fom1 fil ed with th e Commission 
pursuant to Rul e 424(b) o f the Rul es and Regulati ons; 

(c) the pre limin ary prospectus supplemen t, dated March 4 , 20 19, relating to the offe rin g o f the Securiti es in the fom1 fil ed with the Commi ss ion 
pursuant to Rule 424(b) o f the Rules and Regulations; 

(d) the prospectus supplement, dated March 4 , 20 19 , relati ng to the offe ring o f the Securi ti es in the fom1 fil ed with the Commission pursuant to 
Rule 424(b) o f the Rules and Regulati ons; 

(e) the Issuer Free Writing Prospectus fil ed wi th the Commiss ion on March 4 , 20 19 pursilllnt to Ruk 433(d) of the Securities Ac t and Sec ti on 5(e) o f 
the Underwriting Agreement ; 

(I) the Articles o f Organization Inc luding Artic les of Co nversion dated Ju ly 3 1, 20 15 ; 

(g) the Limited Liability Compa ny Opera ting Agreement o f the Company, dated as of August I , 2015 ; 

(h) an executed copy of the Underwriting Agreement; 

(i) a spec imen o f the Securities; 

G) an execu ted copy of th e Ori gina l Mortgage, 

(k) an executed copy of the Supplementa l Indenture; 

(I) reso lu tions o f the Board of Direc tors of the Co mpany, adopted at meetin gs o f the Boar.cl of Direc tors on Apri l 25 , 1940 and May 17 1940 , relat ing 
to , among other th ings, the autho ri zation of the execution of the Orig ina l Mortgage; 

(m) reso lutions o f th e Board o f Directors o f the Company, adop ted o n December 13 , 2000 , Jun e 20 , 20 I I, March 7, 20 13, August 7, 20 I 5 and 
September 16, 20 16, relating to , among other things, the prepara ti on and filin g with the Commi ss· on of the Registration Statement and the estab li shment and 
delegation of autho rity to a Securiti es Pricing Committee o f the Board of Direc tors of the Company; and 

(n) the Written Consent o f the Securiti es Pri ci1lg Co mmittee of th e Board o f Di rectors of the Co mpany , effective March 4,2 01 9 , ac ting pu rsua nt to 
spec ific delegation made and autho ri zati on given by the Board o f Di rec tors pursu ant to the reso lu tio ns desc ribed in c lause (m) above, re lat ing to the offe ring 
o f the Securities. 

I or atto rneys under my supervi sion (with whom I have consulted) have a lso examined orig inals or copies, ce rti ti ed o r otherwise identi ti ed to our 
sati sfac tio n, o f such reco rds o f the Company and such ag reements and certifica tes and rece ipts o f public o ffi cials, certificates ofoffice rs or other 
rep resentati ves of the Company and others, and such other documents, certificates and records as [ or attorneys under my superv ision (with whom I have 
consulted) have deemed necessary o r appropriate as a basis for the opinions se t fort h be low. 
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In my examin atio n, I o r atto rn eys under my supervi sion (with who m I have consulted) ha ve assumed the lega l capac ity o f a ll natu ra l person s, th e 
genuineness of a ll s ig natures , the auth enti c ity o f a ll documents submitted to me as o ri g in a ls, the co nfom1i ty to ori g inal documents o f all documents 
submitted to me as fac simi le, electron ic, certified o r photostatic copi es. and the authenti c ity o f such cop ies. In makin g my ex aminatio n o f executed 
documents, I have assumed that the parties thereto , o ther than the Co pany, had the pow r, limited liability company o r oth er, to ente r into and perfo rm all 
obliga ti ons thereunder and I have a lso assumed th e due authori zati on by a ll requi site acti o n, limil-ed li abili ty co mpany or other, and the executio n and 
deli very by such parti es o f uch documents and , except to the ex tent ex press ly set forth b low, the va lidi ty and bi nding e ffec t thereofon such parti es. As to 
any fac ts materi a l to the op inio ns ex pressed herein whi ch were not independentl y estab li shed o r v-eri fied , I o r attorneys under my superv ision (with whom I 
have co nsulted) have re li ed upo n ora l or wri tten statements and rep re entations o f o ffi cers and o ther rep resen tati ves o f the Company and others. 

The opinio n set forth below is subj ec t to the fo llowing forth erqualificati ons, assumptio ns and limi ta ti o ns: 

(i) the va lidity or en fo rcement o f any ag reements o r instrumellts may be limited by appli cabl e bankruptcy, in so lve ncy, reo rga ni za tio n, mo ratorium 
o r other si mi ta r laws a ffecting creditors' ri g hts genera lly and by general princ iples of equ i1y (rega rdl ess o f whe th er en fo rceabili ty is co nsidered in a 
proceedin g in equity o r at law) and 

(ii) I do not express any opinion as to the appl ,icabi lity or e ffec t o f any fraudul enl tra nsfe r, preference or simi tar law o n any ag reements or instruments 
o r any tran sactions co ntempl ated thereby . 

Based upon the forego ing and subj ec t to the limitatio ns, qua lifi ca ti o ns, excepti ons and assumptions set fo rth herein , I am o f the o pinio n that the 
Securiti es have been dul y auth o ri zed and executed by the Company, and tha t when dul y authent ica ted by the Corpo rate Trustee and issued and delive red by 
the Company against payment there for in acco rd ance with the te m1s o f the Underwri ting Agreement and the M o rtgage , the Securiti es wi II co nstitute va lid 
and bind ing obl igatio ns o f the Co mpany ent itl ed to the benefits o f the Mortgage and en fo rceab le aga inst th e Co mpany in accorda nce wi th their tem1s. 

I here by co nsent to the filin g o f thi s opini on with the Co mmiss io n as an ex hibit to th e Registrati on S tatement through incorporati on by refe rence o f 
a current report on Fonn 8-K. I also consent to the reference to my name under th e heading " Legal Matters" in the Prospec tu s Supplement . In g iv ing thi s 
co nsent , I do not hereby admit that I am in the category of persons whose co nsent is requi red under Sec tio n 7 o f the Securities Act or the Rul es and 
Regulati ons of the Co mmi ss ion pro mulgated thereunde r. This opinio n is ex pressed as o f the date hereo f unl ess o therwise ex press ly sta ted , and I di sc lai m any 
undertaking to adv ise yo u o f any subsequent changes in the facts stated or assumed here in o r o f any sub equ ent changes in appli cabl e laws. 

Very tnil y yours, 

Isl Robert T . Lucas Ill 
Robe rt T. Lucas II L Esq . 



Barc lays Capita l Inc. 
J.P. Morgan Secu ri ties LLC 
Mizuho Securiti es USA LLC 
Well s Fargo Securiti es, LLC 

As Representati ves o f th e seve ral Und erwrite rs 

c/o Barclays Capita l In c. 
745 Seventh Avenue 
New Yo rk , New York I 001 9 

Lad ies and Gentlemen: 

DUKE ENERGY PROGRESS, LLC 
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Exhibit 99. 1 

Ex ecu tion Version 

$600,000,000 First Mortgage Bonds, 3.45% Series due 20:?9 

UNDERWRITINGAGREEJ\IIENT 

March 4, 201 9 

I . /11 trod11 cto1y . DVKE ENERGY PROGRESS, LLC, a North Caro lina li mited li ability company !the "Company"), proposes, subj ect to the tenns 
and co nditi ons stated herein , to issu e and se ll $600,000,000 agg regate princ ipa l amou nt fFi rs t Mortgage onds, 3.45 % Seri es du e 2029 (th e "Bonds"), to 
be issued under and secured by its Mo rtgage and Deed o f Trust, dated as o f May I , 1940 (the "Original Mortgage"), be tween the Company and The Bank of 
New York Mellon (formerl y Irvin g Tru st Company) (the "Corpo rate Trustee") and Chri sti e Leppert (succes:;o r to Frederick G. Herbst), as trustees (togethe r 
with th e Co rporate Tnistee, the "Trustees"), as amended and suppl emented by va ri ous suppl emental indentures, inc ludin g the Eighty-Ninth Supp lementa l 
In denture, to be dated as o f March I , 201 9 (the "Suppl emental Indenture") (th e Orig inal Mo rtgage, as so amended and supplemented , be ing here in after 
ca lled the "Mortgage"). Barcl ays Capital Inc., J.P . Morgan Securiti es LLC, Mizuho Securiti es USA LLC and Well s Fargo Securi ties, LLC (the 
"Representatives") are ac ting as rep re entati ves o f the several underwriters named in Schedule A he reto (toge th er wi th th e Representati ves, the 
"Underwriters"). The Company understands that the several Unde rwri ters propose to o ffer the Bonds for sa le upon the tem1s and condit io ns co ntempl ated by 
(i) thi s Agreement and (ii ) th e Base Prospec tus, the Pre liminary Prospec tus and the Permitted Free Writing Prospectus (each as defin ed be low) issued at o r 
prio r to the Applicabl e Time (as defin ed be low) (the documents referred to in the fo rego ing subclause (ii) are referred to here in as the "Pricing Disclosure 
Package"). 

2. Rep resentations and Wa rra nties oftlze Company. As of the date he reo f, as o f the Ap plicabl e Time (as defined be low) and as o f the Clo ing Date 
(as de fined be low) the Co mpany represents and wa rrants to , and ag rees w ith , th e several Underwri ters that: 
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(a) A reg istra ti on statement, as amended (No. 333 -213 765-0 I), including a prospectus, re lat in g to the Bonds and ce rtain o ther securiti es has 
been fil ed with the Securiti es and Exchange Commi.ssion (the "Commission") under the Securiti es Ac t of 1933, as amended (the "1933 
Act"). Such registrati o n statement and any post-e ffecti ve amendment th ereto, each in the fo rm he retofo re del ive red to yo u, became effec ti ve 
upo n filin g with the Co mmi ss ion pursuant to Rul e 462 of the rul es and regulations o f the Commi ss ion under the l 933 Act (the "1933 Act 
Regulations"), and no stop order suspending the e ffec ti veness of such reg istratio n sta tement has been issued and no proceeding fo r that 
purpose o r pursuant to Section SA of the 1933 Act has been initiated or threatened by th e Commission (if prepa red, any pre limin ary 
prospectus suppl ement speci fi cally relating to th e Bo nds immediate ly prior to the Applicable Time included in such reg istrati o n statemen t 
o r filed with the Commi ss ion pursuant to Rule 42 4(b) of the 1933 Act Regulations be ing ere inafte r ca ll ed a "Preliminary Prospectus"); 
the term "Registration Statement'' means the reg istrati o n statement as deemed revi.sed pursuant to Rule 430B(f)( l ) o f the 1933 Act 
Regulations o n the date of such registrat io n statement 's e ffec ti ve ness for purposes o f Sect io n I I o f the 1933 Act, as such section applies to 
the Co mpany and the Underwri ters for the Bonds pursuant to Rul e 430B(f)(2) of the l 933 Act Regulations (the "Effective Date"), inc luding 
all exhibits thereto and inc ludin g the documents in corporated by re ference in the prospectus co ntained in the Reg istratio n Statement at the 
time such part of the Reg istratio n Statement became e ffective; the term "Base Prospectus"' means th e prospectus fil ed with the Co mmi ss ion 
o n the date hereof by th e Company; and the tenn ".Prospectus" means the Base Prospectus togethe r with the p rospectus suppl ement 
spec ifi cally relating to th e Bonds prepared in accordance with the prov isions of Rule 430B and promptl y fi led afte r execution and delivery 
o f thi s Agreement pursuant to Rule 430B o r Rule 424(b) o f the 1933 Act Regulations; any information included in such Prospectus that 
was omitted from the Reg istration Statement at the time it became e ffec tive bu t that is deemed to be a part of and included in such 
registrati on statement pursuant to Rule 430 B is refe rred to as "Rul e 430B Inform ation;" and any reference herei n to any Registration 
Statement, the Pre liminary Prospectus or the Prospectus shall be deemed to refer to and include the documents incorporated by reference 
the rei n, prior to the date hereof; any reference to any amendment o r supplement to the Pre liminary Prospectus or Prospectus shall be 
dee med to re fer to and inc lude any documents fil ed after the date o f such Preliminary Prospectus o r Prospectus, as th e case may be, under 
the Securities Exchange Act of 1934, as amended (the "1934 Act"), and inco rpo rated by re ference in such Pre liminary Prospectu s o r 
Prospectus, as the case may be; and any re ference to any amendment to he Registrat io n Slatemen t sha ll be deemed to refer to and inc lude 
any annu al report of the Company fi led pu rsuant to Sectio n I 3(a) or I S(d) o f the 1934 Act a ft er th e e ffecti ve date of the Registration 
Statement that is incorporated by reference in the Reg istratio n Statement. For purposes of th is Agreement, the te rm "Applicable Time" 
means 4 :20 p .m. (New York City time) o n the date hereo f 

(b) The Regi stratio n Statement , the Pe rmitted Free Writing Prospec tus spec ifi ed on Schedu le B hereto, the Pre li minary Prospec tus and the 
Prospectus confom1, and 
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any amendments or suppl ements thereto will con fo 1m, in a ll materi a l respec ts to th e requ irements o f th e 1933 Act and th e 1933 Act 
Regulati on ; and (i) the Reg istration Statement, as o f its ori g ina l e ffecti ve date, as o f th e date o f any amendment , and at eac h deemed 
effecti ve date with respec t to the Underwrite rs pu rsuant to Rul e 43 0B(f)(2) of the 1933 Act Regulati ons, and at the C los in g Date , did not 
and will no t contain any untrue statement of a materi a l fact o r omit to state an y materi a l fac t requi red to be stated there in or necessa ry to 
make the statements there in not mi sleading , and (ii) (A) the Pric ing Di sc losure Pac kage , as o f the Appl icabl e Time, did not, (B) the 
Prospec tu and any amendment o r su ppl ement the reto , as o f thei r da tes , will not, and (C) the Prospectus as o f the C losing Date will not, 
in clude any untrue statement o f a materi a l fa ct or o mit to state an y materi al fact necessary to make the statements there in , in the li g ht o f th e 
c ircumstances under whi ch they were made, not misleading, except that the Company makes no wa rranty o r representatio n to the 
Underwriters with respect to any statements o r omi ss ions made in reli ance upon and in co nformi ty with written in fonnati o n furni shed to the 
C ompany by th e Repre entatives on behalfofthe Underwriters spec ifically for use in the Registrati on Statement, the Permitted Free Writing 
Prospectus, the Pre liminary Prospectus o r the Prospectus. 

(c) The Pennitted Free Writing Prospec s spec ified o n Schedule B hereto as o f its i ssue date a nd at a ll subseq uent times through the 
co mpl eti o n of the public o ffer and sa le o f the Bonds or until any ea rli er date that the Company notifi ed or not ifies the Underwriter as 
described in Sectio n S(f) did not, does not and will no t inc lude any information that co nfli cts with the in fo mrnt io n (not superseded or 
modifi ed as o f the Effective Date) conta ined in the Regi strat io n Statement, the Pre l-imin ary Prospectus o r the Prospectus. 

(d) At the ea rli est time the Company o r ,m other o fferin g partic ipant made a bona fi de o ffer (\\i thin the meaning o f Rule 164(h)(2) o f the 1933 
Act Regul ati o ns) o f the Bonds. the Compa ny was not an " ine ligi ble issue r" as de fined in ul e 405 o f the 1933 Act Regul ati o ns. The 
Company is, and was at the time o f the initi al filin g of the Registrati o n S tatement, e li g ibl e to u e Fo rni S-3 under the 1933 Ac t. 

(e) The documents and interac ti ve data in eXtensible Bus iness Reporting Language ("XBRL") inco rpo rated o r deemed to be incorpora ted by 
re ference in the Registrati on Slatement, the Pric in g Di sclosure Pac kage and the Prospectus, at the time they were fi led o r hereafter are fi led 
with the Co mmi ss ion , complied and wi ll co mpl y in a ll material respects with the requirements o f th e 1934 Act and the rul es and regulati o ns 
o f the Co mmi ss ion the reunder (the "193 4 Act Regulations"), and , when read together wit the othe r infom1at io n in the Prospec tus, (i) at the 
time the Registration Statement became e ffecti ve, (ii) at the Appl icable Time and (i ii ) o n the C los in g Da te did no t, and will not contain an 
untrue statement o fa materi a l fac t or omit to state a materi a l fact required to be stated there in o r necessary to make the statements the re in , in 
the li ght o f the c ircumstances under w hich they we re made , not misleading . 
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(f) The Co mpany's most recent An nual Report filed on Forni I 0-K meets the co nd itions spec ified in General Instructio n 1(1 )(a) and (b) of the 
General Instructions for Form I 0-K, and the Company's most recent Qua rterly Report fil ed on Form 10-Q meets th e conditi o ns spec ifi ed in 
General Instruction H( I) of the Gen eral lnstructions fo r Form I 0-Q. 

(g) The co mpliance by the Company with a ll o f the provisions of th is Ag reement has been du ly authorized by al l necessary limited liability 
company ac tion and the consummation of th e transactions herei n contemplated will no t confli ct with or result in a breach o r vio lati on o f 
any o f the rerms or provisions of, or constitute a default unde r, any indenture, mo rtgage , deed of trust, loan ag reement or other ag reement or 
in strument to whi ch the Company is a party or by which it is bound or to which any o f its properties or assets is subj ect th at would have a 
materi al adverse effect on th e business, fin ancial condition o r resu lts of operati ons .o f the Co mpany, nor wi l\ 5uch ac ti on result in any 
v iol ati o n o f the Co mpany's Articles of Organi zation including Art icles of Conversio n for the Co mpany (the "Articles of Organization"), o r 
th e Co mpany 's Limited Liability Company Opera ti ng Agreement (the ·'Operating Agreement") or other governing document o f the 
Company o r any statu te o r any o rder, ru le or regulatio n of any cou rt or gove rn menta l ageAcy o r body havi ng j uri sdi ction over the Company 
or any of its properties that wou ld have a materi a l adverse effect o n the business, fin anc ial co nditio n o r resu lrs of opera tio ns o f the 
Company; and no consent, approva l, autho ri zatio n, order, reg istrati o n or qualili catio n of or with any such co urt o r governmental agency o r 
body is req uired for the co nsummation by the Co mpany o f the transac tio ns contempl ated by thi s Agreement, except for autho ri zation by 
the North Caro lina Utiliti es Commi ss io n and the Public Service Commi ss ion of South Carolin a and the reg istrati o n unde r the 1933 Act of 
th e Bonds, qua Ii fi cat io n unde r the Tnrst Indenture Act of 1939 (the " 1939 Act") and such consents, approvals, authori za ti o ns, reg istrati ons 
o r qualifi catio ns as may be required under state securities o r Blue Sky laws in con nec tion with the purchase and di stribution o f the Bo nds 
by the Underwriters. 

(h) This Ag reement has been du ly authorized, executed and deli ve red by the Company. 

(i) The Orig ina l Mortgage has been du ly authorized , executed and delive red by the Compan-y and duly qualified under th e 1939 Ac t and the 
Supplemental Indenture has been du ly au thorized and when execu ted and delivered by th e Company and , assuming the due authorizati o n, 
executio n and delivery thereofby the Trustees , th e Mortgage constitutes a va lid and legally binding instrument of the Company 
enfo rceable aga inst the Company in accordance wi th its tenns, subject to the quali fi cations that the enforceabil ity of the Company's 
obli ga tio ns under the Mortgage may be limited by (x) the laws o f th e states of No rth Caroli na and South Caro lina (i n which states all 
physical property o f the Company subject to the Mortgage is located except for certa in interco nn ect io n lin es) with respec t to or affecting 
the remedies to enforce the security p rovided by the Mortgage, wh ich laws do not make inadequate the remedies necessary fo r the 
rea li za tion o f the 
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benefit s o f such security, and by bankru ptcy, inso lvency, reo rga ni za tion, mora to rium and other si mila r laws re lating to o r affec ting 
mortgagees ' and other creditors ' ri ghts genera lly , and by genera l princ ipl es of equity (regardless o f whether such enfo rceability is 
considered in a proceedin g in equity or at law), and ty) that th e prov isions o hhe Mo,rtgage subjecting to the lien thereo f th e revenues and 
income from the mortgaged pro perty may not be effective pri or to th e deli ve ry o r takin g of possess ion o f such revenues o r income o r of th e 
mortgaged pro perty by or on behalf o f the Trustees. 

U) The Bonds have been dul y autho ri zed and when executed by the Company , and when authent ica ted by the Co rpo rate Trustee , in the 
manner prov ided in the Mo rtgage and deli ve red aga inst payment therefo r, will ~o nst,itute va lid and lega lly bindin g obliga tions o f the 
Company, enforceabl e aga inst the Co mpany in acco rd ance with the ir tem1s, except as the enforceability th ereo f may be limited by 
bankruptcy, inso lvency, reo rganization , moratorium or s imil ar laws affec ting mo rtgagees' ·and othe r credito rs' ri ghts generall y and by 
general princ ipl es of equity (regardl ess o f whether enforceability is considered i,n a proceeding in equity o r at law) and are entitl ed to the 
benefit s and security affo rded by the Mortgage in acco rdance with th e tenns o f the Mortgage and the Bonds, except as set fo rth in 
paragraph (i) above. 

(k) Any indenture, mortgage, deed o f trust, loan ag reement or other ag reement or instrument set fo rth on Annex A hereto o r fil ed or 
inco rp ora ted by reference as an exhi bit to th e Reg istration Statement or the An nual Repon on Fo rni I 0-K o f the Company for th e fi scal yea r 
ended December 31 , 201 8 or any subsequent Quarte rl y Repo rt on Fonn I 0-Q oft he Company or any Current Repo rt on Fo rm 8-K of th e 
Company with an execution o r filin g date after December 31 , 201 8 are all inden tures , mortgages, deeds o f trust, loan ag reements o r other 
ag reements o r instruments that are materi al to the Company and its subsidia ri es taken as a who le. 

(I) The Company has no " signifi cant subsidi ari es" within the meaning o f Rule 1-02 o f Regul ation S-X under th e 1933 Ac t. 

(m) The Company (i) is a limited li ability company dul y o rganized and va lidl y ex ist in g in good standing under the laws o f the State o f North 
Carolina and (ii) is dul y qualified to do business in each jurisdi cti on where th e fa ilure to be so qu alifi ed would mate ri a ll y adve rse ly affect 
the ability o f the Company to perform its o bligations under thi s Agreement , th e Mo rt gage or the Bonds. 

3. Purchase, Sa le and Delive,y of Bonds. On the basis of the representati ons, wa rranti es and ag reements here in conta in ed , bu t su bjec t to the tenns 
and conditi ons here in set fo rth , the Company ag rees to se ll to the Unde rwriters, and the Underwri ters ag ree, severall y and no t j o intl y, to purchase from the 
Company, at a purchase price o f9 8.93 8% of the principal amount o f the Bonds plus acc rued interest, i f any, from March 7, 201 9 (and in the manner se t forth 
be low), th e princ ipa l amount o f Bonds set forth opposite the name of each Underwriter on Schedul e A hereto plus the principa l amo unt o f additiona l Bonds 
which eac h such Cnderwriter 
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may become obl igated to purchase pu rsuant to the prov isions o f Sec ti on 8 hereof. The Unde rwri ters he reby ag ree to make a payment to the Co mpany in an 
aggregate amoun t equal to $ 1,200,000 , inc luding in respect o f expenses incurred by the Company in connectio n with the o fferi ng o f the Bonds. 

Pay ment o f the purchase price for the Bonds to be purchased by the Underwriters and the payment referred to above shall be made at th e o ffi ces o f 
Hunton Andrews Kurth LLP, 200 Pa rk Avenue, 52 nd Fl oor, New Yo rk , New York IO 166 , o r at such o ther place as sha ll be mutuall y ag reed upo n by the 
Representati ves and the Company, at I 0:00 a. m., New York City ti me , o n March 7, 201 9 . o r such other time and date as sha ll be mutually ag reed upo n in 
writing by the Company and th e Representatives (the "Closing Date"). All o ther documents referred to herein that are to be de li vered at the C los ing Date 
sha ll be de li vered at that time at the offices o f Sidl ey Austin LLP, 787 Seventh Avenue, New Yo rk, NY I 001 9. Pay ment sha ll be made to the Company by 
wire transfer of immediately ava il able fi.inds, payable to the order o f the Co mpany aga inst delivery of the Bo nds, in Ii.ill y reg istered fom1 , to you or upo n yo ur 
ord er. The Bonds sha ll be de li vered in the fom1 o fon e or more g loba l certifi ca tes in aggregate denomi nati o n eq ua l to the aggregate prin cipa l amount o f the 
Bo nds upon ori g ina l issuance, and reg istered in the name o f Cede & Co ., as nominee fo r The Depos itory Tni st Company ("DTC"). 

4. Offe ring by the Undenvriters. It is understood that the severa l Unde rwriters pro pose to offe r the Bo nds fo r sa le to the pub lic as se t fo rth in the 
Pric ing Di sc losure Package and th e Prospec tus. 

5. Co venants of th e Co mpany. The Company covenants and ag rees wi th the severa l Unde rwrit ers that : 

(a) The Company will cause the Prelimina ry Prospec tus and the Prospectus to be fil ed pu rsuai. t to , and in compliance with Rul e 424(b) o f the 
1933 Act Regul ati ons, and adv ise the Underwriters promptly o f the filin g o f any amendment o r suppl ement t the Reg istratio n Statement , 
the Pre liminary Prospectus o r the Prospectus and o f the instituti on by the Commi ss ion o f any sto p o rder proceedings in respect of the 
Reg istra ti o n Statement , and will use its best e fforts. to prevent th e issuance o f any such sto p order and to obtain as soon as poss ibl e its 
lifting, if issued . 

(b) If at any time when a prospec tus relating to the Bo nds (o r the noti ce re ferred to in Rul e 173(a) o f the 1933 Act Regulatio ns) is required to be 
deli ve red under the 1933 Ac t any event occu rs as a result of which the Pricing Di sc losure Package o r the Prospectus as then amended or 
supplemented wo ul d include an untnie statement o f a materi al fac t, o r omi t to state any mate ri a l fact necessary to make the statements 
therein , in the li ght o f the circumstances under which they we re made, no t mi sleading, or i,f it is necessa ry at any time to amend the Pricin g 
Disc losure Package or the Prospectus to co mpl y with the 1933 Ac t, the Company p ro mptly wi ll prepa re and fil e with the Commiss ion an 
amendment , supplement or an approp riate documen t pursuant to Secti on 13 o r 14 o f the 1934 Act whi ch will co rrect such statement o r 
omission or whi ch will effect such co mpliance. 
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(c) The Company, during the peri od when a prospec tus relatin g to tl;ie Bonds is required to be deli ve red und er th e 1933 Ac t, will timely fil e all 
documents required to be fil ed with the Co mmiss i n pursuant to Section 13 or 14 of the 193 4 Ac t. 

(d) Without th e pri or consent o f th e Underwriters, the Company has not made and will not make any o ffer re latin g to th e Bonds that would 
co nstitute a " free writing prospectus" as defined in Rule 405 of th e 1933 Act Regul ations, other th an the Pern1itted Free Writing Prospectus 
(as defined below); each Underwriter, severa lly and not j ointl y, represents and ag rees that, with out the pri or conse nt of the Co mpany, it has 
not made and will not make any o ffer relating to the Bonds that would co nstitute a "free writin g prospec tus" as defin ed in Rule 40 5 of the 
193 3 Ac t Regulati ons, other than the Permitted Free Writing Prospectus or a free wri tin g J;>rospectus that is not req uired to be fil ed by the 
Company pursuant to Rule 43 3 of the 1933 Ac t Regulations ("Rule 433"); such free writing prospectus (which shall include the pricing 
tern, shee t di scussed in Sec tion S(e) below), the use of whi ch has been co nsented to by the Company and the Underwriters, is specified in 
Item 3 of Schedule Band herein is called the "Permitted Free Writing Prospectus .'' The Company represents th at it has trea ted and ag rees 
th at it will treat the Pemiitted Free Writing Prospectus as an " issuer free writin g prospectu s," as defined in Rule 433, and has compli ed and 
will comply with the requ irements of Rule 433 appl icabl e to the Permitted Free Writing Prospec tus, including timely filin g wi th the 
Commiss ion where required, legending and record keeping. 

(e) The Company ag rees to prepare a pricin g tenn shee t specify in g the tenns of th e Bonds noc contained in the Preliminary Pro pec tu 
substanti ally in the fonn of Schedule C hereto and approved by th e Re~resentati ves on behalfofth e Underwri ters, and to fil e such pricing 
tern, shee t as an " issuer free writing prospectus" pursuant to Rule 433 prior to th e close of business two business days after the date hereo f. 

(f) The Company ag rees that if at any time fo llowing th.e issuance of the Permitted Free Writi ng Prospectus any event occurs as a result of 
which such Pern1itted Free Wri tin g Prospectus would confli ct with the in fo rmati on (not superseded or modifi ed) in the Reg istration 
Statement , the Prici ng Di sclosure Package or th e Prospec tus or would include an untrue statement o f a materi al fac t or omit to state any 
materi al fac t necessary in order to make th e statements th erein , in light o f the circumstances then prevai I ing, not misleading, the Company 
will give prompt notice thereof to th e Underwriters and , if requested by the Underwriters, will prepare and fi.Jrni sh without charge to each 
Underwriter a free writing prospectus or other document , the use of which has been co nsen ted to by the Unde·rwriters, whi ch will correct 
such confli ct, statement or omiss ion; prov ided, however, that thi s covenant shall not apply to any statements or omi ss ions made in reliance 
upon and in conformity with wri tten in fo m1ation fitmi shed to the Co mpany by the Representati ves on behalfofthe Underwriters 
specifi ca lly fo r use in the Registrati on Statement , the Pricin g Disclosure Package or the Prospec tu s. 
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(g) The Co mpan y will make genera ll y ava il able to it security ho lders, in each case as soon as practicab le but no t later than 60 days a fte r the 
close o f the pe ri od covered the reby, earnin gs statements (in fo rm comp ly ing wi1h the prov is io ns o f Ru le 158 under the 1933 Ac t, whi ch 
need not be certifi ed by independent ce rtifi ed public accountants unl ess required by the 1933 Act) covering (i) a twelve-mo nth pe ri od 
beg inning no t later than the first day of th e Company's fi sca l qu arter nex t fo ll owin g the ffecti ve date o f the Registrati on Statement and 
(ii ) a twe lve-mo nth period beg inning not later than the fi rs t day o f the Co mpany's fi ca l uarter nex t fol lowin g the date o f thi s Ag reement. 

(h) The Co mpany will fumi sh to you, without charge, copies o f the Reg istrati o n Statement (three o f which will include a ll ex hibits othe r th an 
those incorpora ted by reference), the Pri c ing Disc losure Package and the Prospec tus, and a ll amendments and supplements to such 
documents, in each case as soo n as ava ilable and in such quantiti es as yo u reaso nably request. 

(i) The Company will arrange or cooperate in arrangements, if necessary, fo r the qua Ii fi catio of the Bonds fo r sa le under the laws o f such 
jurisdi ction s as yo u des ig nate and ·will co ntinue such qua li fi cations in e ffect so long as required for the di stributio n; provided, however, 
that th e Company shall not be requi red to qua li fy as a fore ign limited liabi1lity company o r to fil e any genera l consents to serv ice o f process 
under the laws o f any state where it is no t now so su j ec t. 

(j) The Co mpan y will pay al I expenses incident to the perfo rmance o f its o b ligati ons under t is Agreement including (i) the print ing and fi Ii ng 
o f the Reg istrati o n Statement and the printin g o f th is Ag reement and any Blue Sky Survey, (ii ) the preparati on and printing o f ce rtifi cates 
for the Bonds, (iii) the issuance and de li very of th e Bo nds as specified here in , (i v) the fees and di sbursements o f counse l for the 
Underwriters in co nnection with the qua 1lification o f th e Bonds under the securiti es laws fan y juri sdi ction in accordance with the 
provis io ns o f Sectio n 5(i) and in co nnec tio n with the prepa ratio n o f the B lue Sky Su rvey (such fees no t to exceed $5 ,000), (v) th e printing 
and de livery to the Und erwriters, in q uantiti es as he reinabove re fe rred to , o f co pies o f the Reg istrati on Statement and any amendments 
th ereto , of the Prelimin ary Prospectus, of the Prospec tus, o f the Pem1itted Free Writin g Prospec tus and any amendments o r supp lements 
thereto , (v i) any fees charged by independent rating agencies fo r rating the Bonds, (v ii) any fees and expenses in conn ecti o n with the li sting 
o f the Bo nds on the New Yo rk Stock Exchange , (v iii) any fil ing fee requi red by the Financ ial Industry Regu latory Autho rity, Inc ., (ix) the 
costs o f any depos itory arrangements for the Bo nds with DTC o r any successor depos itary, (x) the costs and expenses o f the Company 
re lating to investor presentati ons on any " road show' undertaken in co nnec tio n with the 111arketing o f the o ffering o f the Bonds, inc lud ing, 
without limitatio n, expenses associ ated with the prod ucti on o f road show slides and grap ics, fees and expenses o f any consultants engaged 
in connectio n with the road show presenta ti ons with the pri o r approval of the Co mpany, t rave l and lodg ing expenses o f the Underwriters 
and o ffi cers o f the Co mpany and any such co nsultants, and the cost o f any a ircraft chart en:d in co nnecti on wi th the road 
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show; prov ided , however, the Underwriters sha ll reimburse a po rti on o f the costs and ex penses referred to in thi s c lause (x) and (xi ) the 
preparati on, execution , filin g an d recordin g by the Company of the Supplementa l Indentu re; and the Company will pay all taxes, if any 
(but not inc luding any tra nsfer taxes), on the filin g and recordat ion o flh e Supplemental Indenture. 

(k) Pro mptl y afterthe Clos ing Date, the Company wi ll cause the Su pplemental Inde nture to l,,e recorded in a ll recordi ng o ffi ces in the states of 
North Caro lina and South Carolina in which the p ro perty intended to be subj ec t to th e li en o f the Mo rtgage is located . 

6. Conditions of th e Obligatio 11s of the Unden vriters. The obli gations o f the severa l Underwrite .. s to purchase and pay for the Bonds will be 
subject to th e accuracy o f the representations and warranties on the part of the Co mpany here in , to th e accuracy of the statemen ts o foffi ce rs o f the Co mpany 
made pursuant to the provisions hereo f, to the perfom1ance by the Company of its o bli gat ions hereu nde r and to the fo ll owin g add itional cond iti ons 
precedent : 

(a) The Prospec tus sha ll have been filed by the Company with the Commi ssion pursuant to Rul e 424(b) within the applica ble time peri od 
prescribed for filing by th e 1933 Act Regulati ons a din acco rd ance he rewith and the Permitted Free Writing Prospec tu s sha ll have been 
fil ed by the Company with the Commission within the applicable time peri ods presc ribed for such filin gs by, and othe rwise in compli ance 
with , Ru le 433. 

(b) At o r after the Applicable Time and pri or to the Closing Date, no stop order suspending th e effecti veness o f the Reg istrati on Statement sha ll 
have been issued and no proceedings fo r that purpose or pursuant to Section 8A of the 1933 Act shall have been institu ted or, to the 
k nowledge of the Company or you, sha ll be threa tened by the Commi ssion. 

(c) At o r a fte r the Applicable Time and pri o r to the Closing Date, the ratin g ass igned by Moody's In vestors Service , Inc. o r S&P Global Ratin gs 
(o r any o f the ir successors) to any debt securi ties or preferred stock o f the Compa ny as o f the date o f thi s Agreement sha ll not have been 
lowered . 

(d) Since the respec ti ve most recent dates as o f whi ch informati on is g iven in the Pri c ing Disclosure Package and the Pro pec tus and up to the 
Clos ing Date, there sha ll no t have been any materi al adverse change in the cond ition o f the Co mpany, fin anci al o r o therwise , except as 
re fl ected in o r contempl ated by the Pricing Disc losure Package and the Prospec tus, a nd , since such dates and up to the Clos in g Date, there 
sha ll not have been any materia l tra nsaction entered into by the Compan y other than tran sac tions contempl ated by the Pri c ing Disc losure 
Pac kage and the Prospectus and transacti ons in the ordinary course o f business, the effect o f which in yo ur reasonable j udgment is so 
materi a l and adverse as to make it impracti cable o r inadvisable to proceed with the pub lic o fferin g or the 
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delivery of th e Bonds o n th e terms and in the manner co ntemplated by the Pricin g Di sc lo u re Package and the Prospec tus. 

(e) You shall have rece ived an op ini on o f Robert T. Lucas Ill , Esq ., Deputy General Co unse l of Duke Energy Business Services LLC, the 
se rvice company ubsidiary o f Duke Energy Corporati on (who in such capac ity pro v ides lega l se rvices to the Company) (or other 
appropri ate cou nsel reasonab ly sati sfactory to the Representati ves, whi ch may include Du:ke Energy Corpo rat ion 's o th er " in hou e" 
counsel) , dated the C losing Date, to the effect that: 

(i) The Compa ny has been dul y o rganized and is va lidly ex isting as a limited li abi lity company in good standin g unde r the laws o f 
the State o f o rth Carolina, wi th power and autho rit y (li mited liability co mpany and oth er) to own its properti es and conduct its 
busi ness as desc ribed in the Pricing Di sc losu re Package and the Prospectu and to enter into and perform its obligati o ns unde r thi s 
Ag reement. 

(ii) The Company is dul y qua lified to do business in each jurisdic tion in whi ch the owne rship o r leas in g of its property o r the co nduct 
of its business requ ires such qualifi cati o n, except where the fai lure to so qualify , co nsidering all such cases in th e aggregate, does 
not ha ve a mate ri al adverse effect on the business, properti es, fin anci al co nditi on o r results of operat io ns of the Co mpany. 

(iii) The Reg istration Statement became e ffective upon filin g with the Commission pursuan t to Ru le 46'.! of the 193 3 Act Regul ations, 
and , to the best of such cou nse l 's knowledge , no stop o rder suspending th e e ffective ness of the Reg i tration Statement has been 
issued and no proceedings for that purpose have been instituted or are pending or threatened under the 1933 Act. 

(i v) The desc ripti o ns in the Regi stration Statement, the Pri cing Di sc losure Package and th e Prospectus of any lega l or governmental 
proceed ings a re accurate and fairl y present ~h e infom1at ion requi red to be hown , and such cou nse l does no t know of any litiga ti on 
or any lega l or governmenta l proceeding instituted o r threatened against the Company or any of its properti es th at wou Id be 
requi red to be di sc losed in the Registration Statement, the Pri cing Di sclosure Pac kage or the Prospectus and is not so di sc losed. 

(v) Thi s Agreement has been du ly autho rized, executed and deli vered by the Co mpa ny. 

(v i) The issue and sa le o f the Bo nds by the Company and the exec tion , de livery and perfonnance by the Company of this Agreement, 
th e Mo1tgage and the Bonds will not co ntra ve ne any of the prov isions o f th e Artides of Organi za tio n or the Operatin g Agreement, 
the No rth Caro lina 
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Limited Liab ility Company Act or any statute or any order, rule or regu lati on of which such coun se l is awa re of any court or 
gove rnmental agency o r body hav ing juri sdiction over the Company or any of its pro perty, nor will such ac tion conflict with or 
resu lt in a breach or violation of an y o f the terms or provisions of, or constitute a default under any indenture, mortgage , deed o f 
trust , loan agreement or other agreement to which the Company is a party or by which it or it s property is bound o r to which any o f 
its property o r assets is subj ect o r any instmment fil ed or incorporated oy refe rence as an exhibit to the Annual Repo rt on Fo rm IO
K of the Company for the fi scal yea r ended December 31 , 20 18 or any subsequent Quarterly Report on Form I 0-Q o r any Current 
Report on Form 8-K of the Company wi th an execution o r filing date afte r December 31 , 20 I 8 or identified in Annex A to thi s 
Agreement, which affec ts in a mate ri a l way the Company 's ability to pe rfonn its obli gat ions under thi s Agree ment, the Mortgage 
or the Bonds. 

(vii) The North Carolina Uti lities Commi ssion and the Public Service Commission of South Caro lina ha ve issued approp ri ate orders 
with re spect to th e issuance and sa le of the Bonds in accordance with thi s Agreement, and , to the best of such counse l's 
knowledge , such orders are still in effect and the issuance and sa le of the Bonds to the Underwriters are in conformity with the 
tem1s of such orders; and no other au thorization, ap prova l o r consent of any othe r governmenta l body (o ther than in co nnec ti on o r 
co mpliance with the provisions of the securiti es or Blue Sky laws o f an y juri sdi ction) is lega ll y required for the issuance and sa le 
of the Bonds pursuant to thi s Agreement. 

(v iii) The Mortgage has been dul y au tho ri zed , execu ted and delivered by the Company and qu alified under th e 1939 Act, and , 
assumi ng the due authori zation, execution and de livery thereof by th e Trustees, constitutes a va lid and legally binding in strument 
o f the Co mpany, enforceable against the Company in acco rdance with its terms, excep t (x) as the sa me may be limited by the laws 
of the States ofNorth Caro lina and South Caro lina (in which States all ~hysical property of the Company subject to the Mortgage 
is located except for certain interco nnection lines) with respec t to or affec tin g the remed ies to enforce the security provided by th e 
Mortgage, which laws do not make inadequate the remedi es necessary fo r the rea li zati on of the benefi ts o f such securi ty, and 
(y) that the provisions o f the Mortgage subjecting to the li en thereof the revenues and income from the mortgaged property may 
not be effective pri or to the de! ivery o r taking of possess ion of such revenues o r income or of the mortgaged property by or on 
behalfofthe Tru stees. 

(ix) The Bonds have been duly authori zed, executed and issued by the Company and, when the same have been authenticated by th e 
Corporate Trustee as spec ified in the Mortgage and deli vered aga inst p3y ment therefor, will constitu te valid and legally bin d ing 
ob ligations of the 
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Company enforceable aga inst the Company in acco rdance with th eir tenns, and are entitled to the benefits and security affo rded by 
th e Mortgage in acco rdance with the tenns o f the Mortgage and the Bonds, excep t as se t fort h in paragraph (viii) above . 

(x) The Co mpany has good tit le to a ll properti es owned by it, subject only (a) to the li en o f th e Mo rtgage, (b) to Excepted 
Encumbrances as de fi ned in th e Mo rtgage, (c) to mino r excepti ons and defects wh ich do not, in the agg rega te, materi all y interfe re 
with the use by the Company of such properti es for the purposes fo r which they are he,ld , materially detract from the va lue o f sa id 
properties o r in any materia l way impair the securi ty affo rded by th e Mortgage, (d) in th e case o f the Company 's ex isti ng 
hydroelectric plants, to provisions ofli censes issued by the Federal Power Commission o r the Federal Energy Regulatory 
Co mmiss ion and to the provisions of the Federa l Power Act and (e) to ce rtain ri gbts-o f-way over private prope rty on which are 
loca ted transmission and distribution lines fonnerly owned by the Ti de Water Power Company (merged into the Co mpany on 
February 29 , 1952). 

(x i) The Mortgage complies as lo fonn wi th a ll app licab le laws of th e states wherein the properties subjected or intended to be 
subj ected to the lien of the Mo rtgage are located, including all appli cable reco rding laws, and co nstitutes a va li d, direc t first 
mo rtgage li en on a ll propert ies and franc hi ses purported to be owned by the Company, except such property as is specifically 
excepted from the li en the reof, subj ec t only to the li ens, charges and encu mbrances stated in paragraph (x) above; all fi xed e lectri c 
properti es herea fte r acq uired by the Compa ny will , upon such acquisition, become subj ec t to th e lien of the Mo rtgage, subj ec t, 
however, to li ens o r charges of the character pem1itted to ex ist by the Mortgage, and to li ens, if any, ex isting o r p laced on such 
property at the ti me of the acqui si ti on thereof by the Company, and the descripti,m o f such property and franchi es in the 
Mortgage is adequate to constitute a lien on such property and fra nchises of the Company except as afo resa id . 

!xii) The Original Mortgage and the supplementa l indentures thereto , other than the upplementa l Indentu re, have been duly reco rded 
or fil ed for reco rdation in all such office as.a re necessary to perfec t and to preserve and protect the lien o f the Mortgage upon th e 
property intended to be subjected to the li en thereof, and upon the filin g and recording of the Supplemental Indenture, no other 
recording o r any periodic or other refi lin g o r rerecording of the Mortgage is or wi ll be required in o rder to perfect and to pre erve 
and protect the li en of the Mortgage upon such property, and there are no mortgage , recording o r other taxes required to be pa id in 
co nnec ti on with such fi ling and recording or in co nnecti on with th e issua nce of t e Bonds othe r than customary filin g and 
reco rdin g fees. 
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(x iii ) No consent , ap prova l, autho ri zatio n, order, reg istrati o n o r qua! ifi catio n ofo r with any federa l, No rth Caro lina o r South Caro lina 
governmental age ncy o r body or, to such counse l 's knowledge, any federa l o r No rth Caro lina court, which has not been ob tained 
or take n and is not in full force and effect, is required to autho ri ze or for the Co mpany to consummate the tran sact ions 
contempl ated by thi s Ag reement , except fo r such consents, approvals, autho ri zati ons, registrations or qua Ii ficati o ns as may be 
required under state securiti es or Blue Sky laws in con nec ti on with the purchase and d istributio n of the Bonds by the Underwriters . 

Such counse l may state that such counsel's o pinions in parag raphs (vi ii ) and (ix) above are subject to th e effects of bankruptcy, inso lvency, 
fraudulent conveyance, reo rgan izatio n, morato ri um and other simil ar laws re lati ng to or affect ing mortgagees' o r othe r credi tors' rights genera ll y , and by 
genera l equitabl e principles (whethe r conside red in a proceeding in equity o r al law) and an impl ied covenant o f good faith an.<l fa ir dealing. Such counse l 
may also state that such counse l's op inio n in paragraph (x) above is based upon the Co mpany's titl e insurance. Such coun se l shall tale th at nothing has 
come to such counsel's attention that has caused such counse l to believe th at each document incorporated by reference in the Reg istration Statement , the 
Pri cing Di sc losure Pac kage and the Prospectus, when fi led , was no t, 0 11 its face , appropri ate ly responsive, in, all materi a l respec ts, to the requirements o f the 
1934 Ac t and the 1934 Ac t Regulati ons. Such counsel sha ll a lso state that nothing has come to such counse l's attenti on that has caused such counsel to 
believe that (i) the Registration Statement, as o f the effecti ve date wi th respect to the Underwriters pu rsua nt to Rule 430B(f)(2}o fth e 1933 Act Regulati o ns, 
co nta ined any untrue statement ofa materi al fac t o r omitted to state a material fact required to be s tated there in o r necessa ry to make the statements therein 
not misleading , (ii ) the Pri c in g Di sc losure Pac kage at the Applicab le Time co ntained any untrue statement o f a materi al fact or o mitted to state any material 
fact necessary in orde r to make the statements therein , in the li ght of the circumstances under which they w re made, no t mi sle~ding o r (iii ) th at th e 
Prospec tus o r any amendment o r suppl ement there to, as of th eir respect ive dates , o r at the C los ing Date, conta ined o r co ntai ns any untru e sta tement o f a 
materi al fact or omitted or omits to state any material fact necessary in order to make the statements the rein , in the li ght of the c ircumstances under which 
they were made, no t mislead ing. Such coun el may a lso state that, excep t as oth erwise exp ressly provided in such opini on , such counse l does not assume any 
responsibility for the accuracy , co mpleteness or fa irness o f the statements co nta ined in o r incorporated by refe rence into the Registrat io n Statement, the 
Pric ing Di sc losure Pac kage o r the Prospectus and does not express any opinion or be lief as to (i) the fin ancia l state ments or othe r financial and acco untin g 
data conta ined or inco rp orated by re ference therein , or exc luded therefro m including XBRL interactive data , (ii) the statements o f the eligibility and 
qu alification o f the Trustees included in the Reg istration Statement !the "Forms T-1 and T-2 ") or (ii i) the in fo rmatio n in the Prospectus under the cap ti on 
" Book-Entry System." 

In renderi ng the fo rego in g op inio n, such counse l may state that such cou nse l does no t express any op ini o n co ncerning any law other than the law o f 
the State o f North Carolina o r, to the ex tent se t forth in the fo rego ing opi ni ons, the federal securi t ies laws and the law o f the State of South Caro lina and may 
rely as to all matters of the law o f the State of South Carolina on the opini o n of Karo l P. Mack , Esq. , Assoc iate Genera l Coun se l of Duke Energ y Business 
Services LLC, the serv ice company subsidi ary o f Duke Energy Corporatio n (who in such capacity 
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prov ides lega l serv ices to the Company), or o the r app ro priate counse l reasonably sa ti sfactory to the Representati ves, whic h may inc lude Duke Energy 
Corp oratio n 's o tner " in-ho use" coun se l. Such counse l may also state that such counse l has re li ed as ,to ce rta in factual matters o n in fo rmati on obta ined from 
publi c o ffi c ials, o ffi cers o f the Company and o th er sou rces be lieved by suc h counse l to be respo nsib le . 

(f) You shall have rece ived an opinion o f Hunto n And rews Kurth LLP, counse l to th e Compa ny, dated the C losiing Date, to the e ffect that : 

(i) Th e statements set folil h (i) under the capt ion " Desc ripti o n o fFirst Mortgage Bonds" in the Base Prospectus and (ii ) under the 
capt ion " Descripti o n o f th e Mo rtgage Bonds" in the Pric ing Di scl osure Package and the Prospec tus, inso far as they purpo rt to 
summa ri ze certa in provis ions o f the Mortgage a nd the Bo nds, fa irl y summarize such prov isions in a ll ma teri al respects . 

(ii) No Governmental Approval, which has not been o bta ined or taken a nd is not in fu ll force and effect, is required to authori ze, or is 
required fo r, the execut ion o r deli very o f this Ag reement by the Co mpany o r th e co nsummati on by the Company o f the 
transac tio ns contemplated hereby. 

(iii) The Company is not and , so le ly a ft er g iving effec t to the o fferin g and sa le o f the Bo nds and th e appli cati o n o f the proceeds 
thereof as desc ri bed in the Prospectus, will no t be su bj ect to registration a nd regu latio n as an " investment company" as such tenn 
is defin ed in the In vestment Company Ac t of 1940 , as amended . 

(iv) The execution a nd de livery by the Compa ny o f th is Agree me nt and the co nsummatio n by the Co mpany o f the transactio ns 
co ntempl ated thereby, including the issuance and sa le o f th e Bo nds, will no t v io late or confli ct with , o r result in any contra ve nti on 
o f, a ny Appli cable Laws o f the States o f North Caro lina a nd New Yo rk . 

(v) Th e statements set forth in the Pri cing Disc losure Package a nd ,the Prospectus under the caption " Unde rwriting (Confli cts o f 
Interest)," insofa r as such statements purpo rt to summari ze certai n provisio ns of th is Agreement , fa irl y summari ze such provisions 
in a l I materi al respects. 

(v i) The stateme nts set fo rth in the Pri cing Di scl-osure Package and the Prospectus under the caption " Certa in U.S. Federa l Income Tax 
Co nsideration s fo r No n-U.S. Ho lders," insofa r as such stateme nts purport to constitute summari es o f matters o f United States 
federa l inco me tax law, constitute acc ura te and co mplete summari es, in a ll materi a l respec ts, su bject to the qu alifi cati o ns se t fo rth 
th ere in . 

In rendering the fo rego in g opini o ns , Hunto n Andrews· Kurth LLP may state that (i) "Governmenta l App roval" means any 
co nsent, approva l, li cense, auth ori zat ion o r va lidati o n o f, o r filin g, qualifi ca ti o n or 
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reg istrati on with , any Governmental Autho rity required to be made or obta ined by the Company pursuant to Applicable Laws, 
other th an any co nsent, approva l, li cense, autho ri zatio n, va lidation , filing, q uali fi cati on o r reg istra tion that may have beco me 
applicable as a result o f the invo lve ment o f any party (othe r th an the Company) in the transactio ns contemplated by thi s 
Ag reement or because of such pa rti es' lega l o r regul atory status or because of any o ther fac ts spec ifica lly pertaining to such 
pa rti es ; (ii) "Governmenta l Autho rit ies" means any court , regullatory body , admini stra ti ve agency o r governmenta l body o f the 
States o f No rth Caro lina and New Yo rk having jurisd ictio n over the Co mpan y unde r Ap pli cable Laws and the Federal Energy 
Regulato ry Co mmiss io n, but excludin g the North Caro lina Ut iliti es Co mmiss ion and the New Yo rk State Public Servi ce 
Cornmi ss ion ; and (iii) " Applicable Laws" means those laws, rul es and reg ulation s of the States o f North Carolin a and New York 
that, in such counsel 's experi ence, are normally applicab le to tra nsactio ns o f th e ty pe co ntemplated by thi s Agreement (o ther than 
state securiti es o r blue sky laws, anti fraud laws, the rul es and regul atio ns o f the Financ ia l Industry Regul atory Autho rity , Inc., th e 
No rth Carolin a Publi c Utilities Act, the rul es and regul atio ns o f the Notth Caro li11 a Utiliti es Commi ssion and the New York State 
Pu blic Service Commission and the New Yark State Public SeliV ice Law), b t wit o ut such counse l hav ing made any special 
investiga tio n as to the applicability o f any specifi c law, rul e or regulati on, and the Federal Power Ac t and the rul es and regul ati o ns 
o f th e Federal Energy Regulato ry Commi ssion thereunde r. In additi on, such counsel may state that they have re lied as to certain 
fac tual matters on in fo rn1ati on obta ined fro m public offic ia ls, o ffi cers and representati ves o f the Co mpany and th at the sig natures 
o n all documents examined by th em are genuin e, assumptio ns whi ch such couns,!1 ha ve no t independentl y verifi ed . 

You sha ll also have rece ived a state ment o f Hunto n Andrews Kurth LLP, dated the C losing Date, to the e ffect that: 

(i) no facts have come to such counse l 's attentio n thal have caused such co unse l to be li eve that the documents fil ed by 
the Company under the 1934 Act and th e 1934 Ac t Regulations that are incorporated by reference ii:i the prelimin ary prospectus 
supplement that forms a part of the Pricing Disc losure Package and the Prospec tus, when fil ed, we re no t, o n the ir face , 
appropriately responsive in all materi al respects to the requirements o f the 1934 Ac t and the 1934 Act Regulati o ns (except that in 
each case such counse l need not express any v iew as to the fin anci al statements, schedules and other financ ia l and accounting 
in fo rn1atio n inc luded o r in corporated by re ference th ere in o r exc luded there fro m or compliance with XBRL inte racti ve data 
requirements), (ii ) the Reg istratio n Statement , at the Appli cable Time, and th e Prospectu s, as o f its date, ap peared , on their face , to 
be appropri ate ly respo nsive in all materi a l respec ts to the requirements o f th e 1933 Act and the 1933 Act 
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Rules and Regu lat ions (except th at in each case such cou nse l eed no t exp ress any view as to the fi na ncia l statement , schedule 
and other fin anc ia l and accounting in fo rmatio n inc luded o r inco rp o rated by reference therein o r exc luded there fro m, compl iance 
with XBRL interacti ve data requirements, o r th at part of the Reg istrati o n Statement that constitutes th e statement o f e li g ibility o n 
th e Forms T-1 and T-2) and (iii ) no facts have come to such counse l's attent ion tha t ha ve caused such coun se l to beli eve that the 
Registra ti on Statement, at the Applicable Time, conta ined an untru e statement ofa materi a l fac t o r o mitted to state a materi a l fact 
required to be stated there in or necessa ry to make the statements therein not mi slead ing , o r th at the Prospec tu s, as o f its date and as 
o f the C los ing Date , contai ned or conta ins an un true state ment o f a materi al fac t r o mitted o r o mits to state a materi a l fac t 
necessary in o rder to make th e statements the rein , in th e light of the ci n::umstances under which they were made, not mi lead in g 
(excep t that in each case such counse l need not express any v iew as to the financ ia l statements, schedules and o ther fin anc ial and 
accountin g in fo m1ati o n in cluded or inco rp orated by re ference there in o r exc luded there fro m, or compliance with XB RL interac ti ve 
data requ irements, or that part o f th e Reg i tratio n Statement that co nstitutes the sratement o f e li gibi li ty on the Forms T- 1 and T-2). 
Such cou nse l shall furth er state th at, in addi tion, no fac ts have come to such counse l's attent ion that have caused such coun se l to 
be lieve that the Pri cing Disclosure Package, as of the Ap pli cable Ti me. co ntained an untru e statement o f a materi a l fac t o r o mitted 
to state a mate ri a l fac t necessary in order to make the statements therein , in the li ght of the c ircumstances under which they we re 
made, not mi sleading (except that such counse l need not ex press any v iew as to the fin anc ia l statements, schedules and other 
fin anc ial and acco unting in fo nnatio n in c luded or inco rpora ted by re ference the rein o r exc luded the re fro m, or co mp liance wi th 
XBRL interacti ve data requ irements). 

In add iti o n, such statement sha ll confinn that the Prospectus h_as been fil d with the Commi ss io n within the time peri od 
requ ired by Rule 424 o f th e 1933 Act Regu lat io ns and any requ ired fil ing o f th e Pe rmitted Free Writ ing Prospectus pursuant to 
Rule 433 o f th e 1933 Ac t Regul ati ons has been fil ed with the Commi ss io n withi n the time peri od required by Rul e 433(d) o f the 
1933 Act Regul ations. Such statement sha ll furth er state that assuming the acc urncy o f the fac tual matte rs conta in ed in th e 
representations and warranti es o f the Company se t fo rth in Sectio n 2(d) o f this Agreement, the Reg istTa ti on Statement became 
effective upon filin g \I.1 th th e Commission pursuant to Rule 462 o f the 1933 Act Regu lat io ns and , pursuant to Secti o n 309 o f the 
1939 Act, the Mortgage has been qua Ii fi ed unde r the 1939 Act, and that based so le ly on such counsel 's review o f the 
Commi ss io n 's website, no sto p o rde r suspendi ng the effecti veness o f the Reg istra ti on Statement has been issued and , to such 
coun se l 's knowledge, no proceedings for th ,11 purpose have been instituted o r are pending o r threatened by the Co mmi ssion. 
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In additio n, such counsel may state that such counse l does not pass upo P. , or assume any responsibility for, the accuracy , 
completeness or fairness of the statements conta ined o r incorpora ted by reference in the Registration Statement , th e Pri c ing 
Di sclosure Pac kage or the Prospectus and has made no independent check or ve ri 1catio n thereo f (except to the limited ex tent 
referred to in Section 6(f)(i) above). 

(g) You shall have rece ived an opinion o f Sidley Aust in LLP, counsel for the Underwriters , dated the C losi ng Dare, with respec t to such matters 
as you may reasonab ly request, and the Company shal l have furnished to such cou nsel such documents as it may request for the purpose of 
enabli ng it to pass upon such matters. In g iv ing its opi nion , Sidley Austin LLP may rely o n th e o pini on of Robert T . Lucas Ill , Esq . as to 
matters of North Caro lina law alild o n the op in ion of Karol P. Mack , Esq. (or other appropriate counse l reasonably sati sfac tory to the 
Representatives, which may ind ude Duke Energy Corpora tio n's o th er " in house" counsel ), as to matters of South Caro lina law. 

(h) On o r after th e date hereo f, there shal l not have occurred any o f the following: (i ) a suspensio n or materi a l limitation in tradin g in securiti es 
genera ll y or o f the securiti es o f the Company or Duke Energy Corporation , on th e New Yo rk Stock Exchange; or (ii) a genera l mora to rium 
o·n commercial banking activities in New Yo rk declared by e ith er Federa l o r New York State autho riti es or a material di srup tion in 
commercial banking se rvices o r securities sett lement or c learance se rvices in the United States; or (iii) the outbreak or esca lati on of 
hostiliti es invo lvi ng the United States o r the dec larati on by the United States ofa natio na l emergency or wa r, if the effect of any such event 
spec ifi ed in thi s subsec tion (h) in your reaso nable judgment makes it imp racticable o r inadvisab le to proceed wi th the public offering o r the 
delivery of the Bonds o n the tem1s and in the manner contemplated in the Pric ing Disclosure Package and the Prospectus. In such event 
th ere sha ll be no li ab ili ty on the pa rt o f any party to any othe r party except as otherwise provided in Section 7 hereof and except for the 
expenses to be borne by the Company as provided in Section 5(j) hereof. 

(i) You shall have received a certificate of the Cha im1an of th e Board , the Pres iden~, any Vice Preside nt , the Secretary o r an Assistant Secretary 
and any fin ancia l or accounting officer of the Company, dated the C los ing Date , in whi ch such officers, to the best of the ir knowledge after 
reasonable investi ga tio n, shall state that the representati o ns and warranties of the Company in thi s Agreement are true and co rrect as of the 
C los ing Date, th at th e Company has co mpli ed with a ll agreements and sa tisfied all conditions on its part to be performed o r sati s fi ed at or 
prior to the Clos ing Date, that the conditions specified in Section 6(c) and Section 6(d) have been sati sfi ed , and that no stop o rder 
suspending the effec ti veness of the Regist rati o n Statement has been issued and no proceedin gs for that purpose have been instituted or are 
threatened by the Commi ssio n. 

(j) At the time of the executi on of th is Agreement , yo u shall have received a letter dated such date, in form and substance satisfac tory to you , 
fro m Delo itte & 
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Touche LLP, the Co mpany's independent reg iste red public accou nting firm, conta ining statements and in fo miati on o f the type ord inaril y 
in cluded in accountants' "comfo rt letters" to underwriters with respect to the fin ancia l statements and ce rta in fin ancial in fo rmati on 
contained in o r incorpora ted by reference into the Reg istration Stateme t, the Pricing Disrlosure Package and the Prospec tus, incl udi ng 
speci fi c references to inqu iries rega rd in g any increase in long-term deb t (ex cluding current maturiti es), dec rease in net current asse ts 
(defin ed as current assets less current li abilities) or member's equ ity, and decrease in o perati ng revenues or net income fo r the peri od 
subsequent to the latest fin ancia l statements incorporated by reference in the Reg istrati on Statemen t when co mpared with the 
co rrespond in g peri od from the preced ing yea r, as ofa spec ifi ed date no t more tha n three bus iness days prio r to the date of thi s Agreement. 

(k) At the Clos ing Date, yo u shall have rece ived from Delo itte & Touche LLP, a letter dated as of the Closing Date, to th e effec t that it reaffim1s 
lhe statements made in th e letter fami shed pursuant to subsect ion (j ) of thi s Sect ion 6, except that th e spec ifi ed date referred to sha ll be not 
more than three business days prior to the Clos ing Date. 

The Company will furni sh yo u with such co nfo nned copies of such opini ons, ce rtificates, letters and documents as yo u reasonabl y request. 

7. fll de111nifica tio11 . (a) The Company ag rees to indemni fy and ho ld harmless each Underwri ter, the ir respec ti ve o ffi cers and directors, and each 
perso n, if any, who control s any Underwriter within the meanin g of Section 15 of the 1933 Ac t, as fo ll ows: 

(i) aga inst any and a ll loss, liability, cl a im, damage and ex pense whatsoever arising out o f any untrue statement or alleged untrue 
statement o f a materi a l fac t contained in the Reg istration Statement (o r any amendment thereto) in c lud ing the Rul e 4308 
ln fo rn1ation, o r the omission or alleged omission the refrom of a materi al fac t requ ired to be stated th ere in o r necessary to make th e 
statements there in not misleading or a ri sing o ut o f any untrue statement o r a ll eged untrue statement o f a materi a l fac t conta ined in 
the Pre liminary Prospectus, the Pric ing Disclosure Package, the Prospec tus (o r any amendment or su pplement thereto) o r the 
Penuitted Free Writin g Prospec tus, o r the o miss ion o r alleged omiss ion therefrom .of a materia l fac t necessa ry ,in o rder to make th e 
statements the re in , in the light o f the c ircumstances under which th ey were made, not misleadin g, unless such statement o r 
omiss ion or such a ll eged statement or o mission was made in reli ance upon and in co nformity with wri tten in fo rn1ation furni shed to 
th e Company by the Representatives on behalfofthe Underwriters express ly fo r use in the Reg istrat ion Statement (or any 
amendment thereto), the Pre liminary Prospec tus, the Pric ing Disclosure Package, the Prospec tus (o r any amendment or suppl ement 
thereto) o r the Permitted Free Writing Prospectus; 
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(i i) aga in st any and a ll loss , li ability , claim, damage and expense whatsoever to the extent of the aggregate amo unt pa id in se ttlement 
o f any litigatio n , commenced o r threa tened, or o f any c la im wha tsoever based upon any such untrue statement or o mi ss io n o r any 
such alleged untrue statement or omissio n, if such settl ement is effec ted wi th the written co nsent of the Co mpany; and 

(iii) aga inst any and a ll expense whatsoever reasonab ly incurred in in vestigat ing, prepari11g or defendincg aga in st any litiga tion, 
co mmenced or threatened , o r any claim whatsoever based upon any such untrue :;tatement o r omi ss io n, or any such a ll eged untrue 
statement or o mi ss ion, to the ex ten t that any such expense is not paid under (i) o r (i i) of this subsec tion 7(a). 

In no case shall the Company be li ab le under thi s indemnity ag reement with respect to any claim made against any Underwri ter or any such controlling 
person unl ess the Company shall be notifi ed in wri ting of the nature of the claim within a reasona·ble time afte r the asse rti o n thereof, but failure so to notify 
the Company shalil no t re li eve it fro m any li ability which it may have otherwise than under subsect io ns 7(a) and 7(d). The Company sha ll be entitl ed to 
partici pate at its own expense in the defense, or, ifit so elects, wi thin a reasonab le time afte r rece ipt of such notice , ,to assume the defense of any su it brought 
to enforce any such c laim, but ifit so elects to assume the defense, such defense sha ll be conducted by counse l chosen by it and approved by th e Underwri ter 
or Underwri ters or contro llin g perso n o r perso ns, o r defendant or defendants in any suit so brought , which approva l sha ll not be unreaso nab ly withheld. In 
any such suit, any Underwrite r or any such cont ro lling perso n shall have the right to emp loy its own coun se l, but the fees and expenses of such counsel sha ll 
be at the expense of such Underwriter or such controll ing perso n un less (i) the Co mpany and such Underwri ter shall have mutua lly ag reed to the employment 
of such counsel , or (ii ) the named parti es to any such action (includ ing any imp leaded parti es) include both such Underwriter or such co nt ro lling pe rso n and 
the Company and such Underwri ter or such co ntrol ling pe rson shall have been adv ised by such coun se l th at a conflict of interest between th e Company and 
such Underwriter o r such contro lling person may a ri se and for thi s reason it is not desirable for the same coun se l to represent bo th the indemnifying pa rty and 
a lso the indemnified party (it being understood, however, that the Company shall no t, in connectio n wi th any one such action or separate but substanti a ll y 
si mil ar or re lated actio ns in the same jurisdiction a ri sing out of the same genera l a ll egation s o r circumstances, be li ab le for the reaso nab le fees and expenses 
of more than o ne separate fim1 o f attorneys fo r all such Underwriters and all such co ntrolling persons, which firm sha ll be desig nated in writing by yo u). The 
Company ag rees to no ti fy yo u wi thin a reaso nab le time o f the asse rti on of any claim aga inst it , any o f its officers o r directors o r any perso n who contro ls th e 
Co mpany within the meaning of Section 15 o f the 1933 Act, in connection with the sa le o f the Bo nds. 

(b) Each Unde rwrite r severa ll y and not jo intl y ag rees that it wi ll indemnify and ho ld harmless the Company, its directors and each of the 
o ffi cers o f the Company who s ig ned the Registra tion Statement and each person, if any, w o contrn ls the Company within the meaning of 
Sectio n 15 of the 1933 Act to the same ex tent as the :ndemnity co ntained in subsect ion (a·1 o f thi s Sec tion 7, but o nl y wi th respect 
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to statemen ts or omi ssio ns made in the Registration Statement (or any amendment thereto), the Prelimin ary Prospectus, the Pric ing 
Disc losure Package, the Prospectus (o r any amendment or suppl ement the reto) o r the Pem.1itted Free Writin g Prospectus, in re li ance upo n 
and in confom1ity with written infonnation forni shed to the Company by the Representatives o n behalfofth e Underwri te rs ex pressly fo r 
use in the Reg istratio n Statement (o r any amendment thereto), the Pre liminary Prospec tus , the Pri cing Disc losu re Package, the Prospectus 
(o r any amendment or supplement thereto) or the Pem1itted Free Writing Prospec tus. In case any ac ti on sha ll be broug ht aga inst the 
Company or any person so indemni fi ed based on the Reg istration Statement (o r any ame dment th ereto), the Preliminary Prospec tus, the 
Pricing Disclosure Package , the Prospectus (o r any amendment or suppl ement thereto) o r the Penni tied Free Writin g Prospectus and in 
respect o f which indemnity may be soug ht agai nst any Underwrite r, such Underwri te r shall have the ri ghts and duti es give n to the 
Company, and the Co mpany and each perso n so indemnifi ed sha ll have the ri ghts and dmies g iven to th e Underwri ters, by th e provisio n o f 
subsection (a) of thi s Sectio n 7. 

(c) No indemni fy ing party sha ll , witho ut the pri or written consent o f the indemnified pa rty, e ffec t any settl ement o f any pendin g or threa tened 
proceeding in re spect o f which any in demnified party is o r cou ld have been a party and indemnity could have been soug ht he reunder by 
such indemnifi ed party , unl ess such settl ement includes an unco nditi o na l rel ease of such indemnified party fro m all liability o n c lai ms th at 
are the subject matter o f such proceeding , and does not include a statement as to o r an admiss ion o f fault , cu lpab ility or a failure to act by or 
o n behalfo f any indemnified party. 

(d) If the indemnification provided for in thi s Sect io n 7 is unava ilabl e to o r insuffici ent to ho ld ham1less an indemnified party in respect o f any 
and a l I loss , I iability, c lai m, damage and ex pen e wha tsoever (o r actions in respect thereo t) that would o therwise have been indemn i ti ed 
under the tenns of such indemnity, then each indemnifying party shall co ntribute to the amo unt pa id or payable by such indemnified party 
as a result of such loss, li ab ility, cla im, damage or expense (or actions in respect thereof) in such proportio n as is appropri ate to refl ec t the 
re lat ive benefi ts rece ived by the Company o n the one hand and the Underwriters o n the othe r fro m the offering of th e Bo nds. If, however, 
the allocation prov ided by the immediate ly p recedi ng sentence is no t pemiitted by ap plicabl e law or if the indemnified party failed to g ive 
the notice required above , then each indemnifyin g party shall contribute to suc h amount µ, a id or payabl e by such indemnified party in such 
proportion as is appropriate to re fl ect not onl y such re lati ve benefit s bu t also the re lati ve fault of the Company on the one hand and the 
Underwriters o n the other in connection with the statements or o miss ions which resulted in such loss, li ab ility, clai m, damage or expense (o r 
acti o ns in respect thereof), as well as any other re levant equitabl e co nsiderations. The re lat ive benefit s rece ived by the Company on the o ne 
hand and th e Underwriters o n the other shall be deemed to be in the same proporti o n as the total net proceeds from the o ffe ring (befo re 
deducting ex penses) received by the Company bear to the total compensat ion received by the Underwriters in respect of th e underwriting 
di scount as se t fo rth 
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in th e table on the cover page of the Prospectus. The re lati ve fault shall be detennined by reference to, among oth er things, whether the 
untrue o r a lleged untrue statement of a materia l fac t ,or th e omiss ion or a lleged omission to state a materia l fac t relates to in fo nnati on 
supp li ed by the Company on the one hand o r the Underwriters on the other and the parti es ' re lative intent, knowledge, access to 
in fonnatio n and oppo rtunity to correct or prevent such statement or o ission. The Company and the Underwriters agree that it wou ld not 
be just and equitable if co ntrib utions pursu ant to th is Sect ion 7 we re detennin ed by pro rata allocation (even if the Underwriters we re 
trea ted as one enti ty for such purpose) o r by any other method of a llocation which does no t take account o f the equitable co nsiderati ons 
refe rred to above in thi s Sect ion 7. Th e amount paid o r payable by an indemnified party as a result o f the losses, liabi lities , cla ims, damages 
or expenses (o r actions in respec t thereof) refe rred IO above in thi s Section 7 shall be deemed to incl ude any lega l or other expenses 
reasonab ly incurred by such inde mnified party in co nnection with in vesti gating or defendin g any such action o r cla im. Notwithstanding 
the prov isions of thi s Sect ion 7, no Underwriter sha ll be required t o contribute any amo u tin excess of the a 10unt by which the tota l price 
at which the Bonds underwritten by it and di stributed to the publ ic were offered to th e pu blic exceeds th e amount o f any damages whic h 
such Underwriter has o therwise been required to pay by reaso n o f such untrue or all eged untrue statement or omission or a lleged omi ss ion. 
No perso n guilty o f fraudulent mi srepresentation (within the meanin g o f Section 11 (f) ohhe 1933 Ac t) sha ll be entitl ed to contribu tion 
from any person who was not gui lty of such fraudul ent misrep resentation. The Underwriters' obliga tions to contribute are severa l in 
propo rti on to th eir respective underwriting obligati ons and not joint. 

8. Default by One or More of th e Underwriters. (a) If any Underwriter sha ll default in its obligation to purchase the prin c ipa l amount of the 
Bonds which it has ag reed to purchase hereunder on the Closi ng Date, you may in your di scretion arrange fo r yo u or anoth er party o r oth er parti es to purchase 
such Bonds on the terms contained herein . If within thirty-s ix hours a ft er such default by any Unde rwriter you do not arran ge fo r the purchase of such Bonds, 
then the Company sha ll be entitled to a further peri od of thirty-s ix ho urs within whi ch to :procure another party o r o ther part ies sa ti sfactory to you to purchase 
such Bonds on such tem,s. In th e event that, within the respective presc ri bed pe ri ods , you notify the Company that you have so arranged fo r the purchase o f 
such Bonds, or the Company notifi es you that it has so arranged fo r the purchase of such Bonds, you or the Company shall have the ri ght to postpo ne such 
Closi ng Date for a period o f not more than seven days , in o rder to effect whatever changes may the reby be made necessary in t e Registration Statement, the 
Pri cin g Di sc losure Package o r the Prospectus, or in any other docu ments or arrangements, and the Company ag rees to fil e promptl y any amendments to the 
Reg istrat ion Statement, the Pric ing Di scl osure Pac kage or the Prospectus which may be req uired . Th e te nn "Underwriter" as used in thi s Agreement sha ll 
inc lude any person substituted under thi s Sec ti on 8 with like effect as if such person had o ri g inally been a party to thi s Agreemen t with respect to such 
Bonds. 

(b) If, a ft er g iv ing effect to any arrangements fo r the purchase of the Bonds of a defaulting Underwrite r or Underwriters by yo u or th e Company 
as provided in subsecti on (a) above , the aggregate amount of such Bonds which remains 
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unpurchased does not exceed o ne-ten th of the aggregate amount of a ll the Bonds to be purchased at such C losing Date , then the Co mpany 
shall have the ri ght to require each n.on -defau lt ing Underwriter to purchase the amou nt of Bo nds which such Underwriter ag reed to purchase 
hereunder at such C los ing Date and , in add iti o n, to req ui re each non-defaulting Unde!Wfi ter to purc hase its pro rata sha re (based o n the 
amount o f Bo nds whi ch such Underwriter agreed to purchase hereunde r) o f th e Bonds ofs ch defaulting UndelWfite r o r Underwriters for 
whi ch such arra ngements have not been made; but nothing here in shall re li eve a defaulting Unde1w riter fro m li ability for its default. 

(c) If, afte r givi ng effec t to any arrangements fo r the purchase of the Bonds ofa defaulting Underwriter o r Underwri ters by yo u o r the Co mpany 
as provided in subsecti on (a) above, the agg regate amou nt o f such Bonds which rema in s unpurch ased exceeds one-tenth of th e agg rega te 
amo unt of all the Bo nds to be purchased at such C los ing Date, or if the Company sha ll no1 exe rc ise the ri ght described in sub ec ti on 
tb) above to requi re non-defau lting Unde!Wfiters to purchase the Bonds ofa defaulting Urrde rwri ter or Underwriters, th en this Ag reeme nt 
shall thereupo n te m1inate , withou t li ability o n th e part o f any non-defau lti ng Underwriter or the Co mpany, except fo r the expenses to be 
borne by the Compa ny as prov ided in Sect io n 5G) hereof and the indemnity and co ntri butio n ag reement in Section 7 hereo f; but nothing 
herein shall relieve a defaulting Unde rwriter from liab ility fo r its default. 

9. Represe11tatio11s and Indemnities to SU1v ive Deli ve,y. The respecti ve indemnities, ag reements, representat ions, warranti es and o th er state ments 
o f the Company o r its o ffi ce r a nd o fih e several Underwriters set fo rt h in o r made pursuant to thi s Ag reement wi ll remain in full force and effect , regard less o f 
any investigation , o r stateme nt as to th e results th ereof, made by or o behalfof a ny UndelWfi ter or the Com{Jany , o r any o f thei r respective o ffi cers o r 
direc tors o r a ny control! in g perso n refe rred to in Sect io n 7 hereo f, and will survive de! ivery o f a nd pay ment fo r the Bonds. 

I 0. Relian ce 011 Your Acts. In all dea lin gs hereunder, th e Representati ves sha ll act on behalfofeach of the UndelWfi ters, and the Company sha ll be 
ent itl ed to act and re ly upo n any statement, request, no tice o r ag reement on behal fof a ny Underwriter made or g ive n by the Representatives. 

I I . No Fidu cia,y Relationship. The Company acknowledges and ag rees that (a) the purchase a nd 3ale o f the Bo nds pu rsuant to thi s Ag reement is 
a n am1 ' s-length commercia l tra nsaction between the Co mpan y o n the one ha nd , and the Underwri ters o n the other hand , (b) in co nn ectio n with the offering 
conte mpl ated he reby and the process lead ing to such tran saction , each Underwriter is and has been actings lely as a princ ipal and is not the agent or 
fiduci ary o f the Ca mpany o r its shareho lders , credi tors. empl oyees, or any o ther party , (c) no Underwri ter ha assumed o r wit I assu me a n ad v isory o r fiduc iary 
respo nsibi lity in favor o f the Company with respect to the offe rin g contempl ated he reby or the process lead ing thereto (irrespective of whether such 
Underwriter has adv ised or is currentl y advising the Co mpany o n o the~ matters) and no Underwri ter has any b liga ti o n to th e Company with respect to th e 
o ffering contempl ated hereby excep t the obli gat ions express ly set fo rth in thi s Ag reement, (d) the Underwriters and 
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the ir respec ti ve affiliates may be engaged in a broad range of transactions that invo lve in terests th at differ from those of the Co mpany, and (e) the 
Underwriters have not prov ided any lega l, acco unting , regulatory o r tax adv ice with respec t to the transac ti on co ntemplated he reby and the Company has 
consulted its own lega l, accounting, regul atory and tax adv iso rs to the ex tent it deemed appropri ate. 

12. Recognition of th e US. Special Resolution Regimes. 

(i) ln the event that any Underwriter that is a Covered Entity (as de fin ed below) becomes subj ect to a proceeding under a U.S. Special 
Reso luti on Regime (as de fin ed below), the transfer from such Underwriter o f thi s Agreement, and any interest and obli ga tio n in o r unde r 
this Ag reemen t, will be effecti ve to the same extent as the transfer wou ld be effecti ve under the U.S. Special Resolution Reg ime if thi s 
Agreement , and any such interest and ob ligati on, were governed by the laws of the United States or a state of th e United States. 

(ii) In the event that any Underwriter that is a Covered Entity or a BHC Ac! Affili ate (as defined below) o f such Underwri ter becomes subject to 
a proceeding under a U.S. Special Reso lution Reg ime, Default Rights (as defined below) under thi s Agreement that may be exerc ised 
aga inst such Underwriter are perm itted to be exerci sed to no g reater ex tent than such Defau lt Rights could be exe rci sed under the U.S. 
Spec ia l Reso lution Regime if thi s Agreement were gove rned by the laws of the United States o r a state o f the United States. 

As used in thi s Section 12 : 

" Bl-IC Act Affi li ate" has the meaning assigned to the tenn "a ffiliate" in , and shall be interpreted in accordance with , 12 U.S.C. § 184 1 (k). 

"Covered Entity" means any of the following: 

(i) a "covered entity" as tihat tern1 is de fin ed in , and interpreted in accordance with , 12 C.F.R. § 252.82(b); 

(ii) a "covered bank" as that term is defi ned in ,-and interpreted in accordance with , 12 C.F.R. § 47.3(b); or 

(iii) a "covered FSI" as that term is de fin ed in , and interpreted in acco rdance wi th , 12 C.F.R. § 382.2(b). 

" Default Rig ht" has the meaning ass igned to that te rn1 in , and shall be inte rpreted in acco rdance with , 12 C.F.R. §§ 252.8 1, 4 7.2 o r 382. 1, as 
appli cable. 

" U.S. Special Reso lutio n Reg ime" means each o f (i) the Federal Depos it Insurance Ac t and the regulations promulgated th ereunder and (ii) Title II of 
the Dodd-Frank Wall Street Refo rm and Consumer Protec tio n Act and th e regulatio ns promulgated thereunder. 

13. Notices. All communications he reunder will be in writing and , if sent to the Underwriters, will be mai led o r telecopied and co nfim1ed to 
Barclays Capital Inc ., 745 Seventh Avenue, New York , New York 10019, Attn: Sy ndicate Reg istra tion (Fax '.\/o. : (646) 834-8 133); J.P. Mo rgan Securities 
LLC, 383 Mad iso n Avenue, 3rd Floor, New Yo rk , New York 10 179, Attn: Investment Grade Syndica te Desk (Fax No. : (2 12) 834-608 1 ); Mizuho Securities 
USA 
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LLC, 320 Park Avenue, 12th Floo r, New York , New York I 0022 , Attn: Debt Capital Markets Desk (Fax No.: (2 12) 205 -78 12); and Wells Fargo Securit ies, 
LLC, 550 South Tryo n Street , 5 th Floor, Charl otte , North Caro lina 28202 , Attn : T ra nsac tion Management (Fax No .: (704) 4 10-0326); or, if sent to the 
Co mpany, will be mailed o r te lecopied and confi rmed to it at 550 No rth Tryo n Street, Charl otte, North Caroli na 2820 2, Attent ion: Jo hn L. Sulli va n, Ill , 
Assistant Treasure r, Telephone: (980) 373-3564 , (Fax No.: (980) 373-4723). Any such co mmunica tions sha ll take effect upon rece ip t thereof. 

14 . Business Day. As used he re in , th e term "business day" sh a l I mean any day when the Commi ssio n 's office in Washingto n, D.C. is o pen fo r 
business. 

l 5. Successors. This Ag reement shall inure to the benefit of and be binding u pon the Underwri ters.and the Co mpany and the ir respective 
successors. No thing expressed or mentio ned in this Ag reement is intended or sha ll be co nstrued to g ive any person, fim1 o r corpora tion, othe r tha n the parti es 
hereto and their respec tive successors and the contro lling persons, o ffi ce rs and direc to rs re fe rred t" in Sectio n 7 and the ir respecti ve successors, he irs and 
lega l representati ves, any lega l or equitable ri ght, remedy or c laim unde r o r in respec t o f th is Ag reement o r a-ny p rov ision here in contai ned ; th is Agreement 
and all conditions and prov isions hereof be ing intended to be an d be ing fo r the so le and excl usive ben efit o f the pa rt ies hereto and thei r respec tive successors 
and sa id controlling persons, o ffi cers and directors and the ir respec ti ve successors, heirs and legal representa.t ives, and fo r the benefit o fn o other person, firm 
o r co rpo ratio n. No purchaser o f Bonds fro m any Underwri ter sha ll be deemed to be a successor o r ass ig n by reaso n me re ly o f such purchase . 

16. Co 1111te1p arts. Thi s Ag reement may be executed in two o r more counterparts. each o l" which shall be deemed to be a n orig inal, but all o f which 
together sha ll co nst itute o ne and the same instrument . 

17. App licable l aw. Thi s Ag ree ment shal l be gove rn ed by, aHd construed in acco rdance with, th e laws of the State ofNew Yo rk. 
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If the fo rego ing is in acco rdance wi th you r understand ing, kindly sign and return to us two counterparts hereof, and Uf>On confirmation and 
acceptance by the Underwriters, this letter and such confimiat ion and acceptance wi ll become a binding agreement between the Co mpany, on the one hand , 
and each of the Underwriters , on the other hand, in acco rdance with its terms. 

Very truly yours, 

DUKE ENE RGY PROGRESS, LLC 

By : Isl John L. Sullivan. 111 
·ame: John L. Sulli,va n, Ill 

Title: Ass istant Treasurer 

[Remainder of page left blank in tentio11ally ] 
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Th e forego ing Underwriting Ag reement is hereby 
confirmed and accepted as of the date first above wri tten. 

Barcl ays Capital Inc. 
J.P. Morgan Securi ti es LLC 
Mizuho Securiti es USA LLC 
Well s Fargo Secu rit ies, LLC 

On behal fo f each of the Underwriters 

Barclays Capital Inc. 

By: 
Name : 
Title: 

Isl Robert Stowe 
Robert Stowe 
Manag ing Direc to r 

Mizuho Securiti es USA LLC 

By: 
Name: 
Titl e: 

Isl John J. McCabe 
John J. McCabe 
Manag ing Directo r 

KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 03/04/2019 

Page 68 of 73 

J.P. Morgan Secu riti es LLC 

By: 
Name: 
Title: 

Isl Robert Bottamedi 

Robert Bottamedi 
Execu ti ve Direc tor 

Well s Fargo Secu riti es, LLC 

By: 
Name: 
Ti tle: 

Isl Caro lyn Hurley 
Caro lyn Hurley 
Director 

For themselves and as Representati ves of the several Underwriters named on Schedule A he reto. 
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Underwrit er 

Barclays Capita l Inc. 
J .P. Morgan Securiti es LLC 
Mi zuho Securiti es USA LLC 
Well s Fargo Securities, LLC 
Regions Securities LLC 
Santander In vestme nt Securities Inc . 
Academy Securities, Inc . 
C.L. King & Associates, In c. 

Tota l 

SCHEDULE A 

A-I 
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Princi pal Amo unt 
of Bo nds 

to be Purchased 

$ 135 000,000 
135,000,000 
135,000,000 
135 ,000,000 
27,000,000 
27,000,000 

3,000,000 
3,000 ,000 

$ 600,000 ,000 



PRICING DISCLOSURE PACKAGE 

I ) Base Prospectus 
2) Pre liminary Prospec tus Suppl ement dated March 4 , 20 19 
3) Pe rmitted Free Writing Prospectus 

a) Prici ng Term Sheet attached as Schedule C hereto 

SCHEDULE B 

B-1 
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Issuer: 

Trade Date : 

Settl ement Date: 

Security Description: 

Principal Amount: 

Interest Payment Dates: 

Maturity Date: 

Benchmark Treasury: 

Benchmark Treasury Yield: 

Spread to Benchmark Treasury: 

Yield to Maturity: 

Coupon: 

Price to Public : 

Redemption Provisio ns: 

SCHEDULEC 

Duke Energy Progress, LLC 
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File,/ pursuallf to Rule 433 
Marci, 4, 2019 

Relating to 
Preliminary Prospectus Suppleme11t date,/ March 4, 2019 

to 
Prospectus ,lated Ja1111ary 26, 201 7 

Registratio11 Stateme11t No. 333-2 /3 76 5-0/ 

$600,0110,000 First Mortgage Bonds, 3.45 % Series due 2029 

Pricing Term Sheet 

Duke Energy Progress , LLC 

March 4, :rn 19 

March7 , :20 19(T+3) 

First Mortgage Bonds, 3 .45% Seri es due 2029 (the "Bonds") 

$600 ,000.000 

March 15 1md September 15 of each year, beginning on September 15, 20 19 

March 15, 2029 

2.625 % due February 15 , 2029 

2.7 19% 

+ 78 bps 

3.499% 

3.45% 

99.58 8% per Bond, plus acc rued interest, if any , from March 7, 20 19 

At any time befo re December 15 , 2028 (which is the date that is1th ree months prior to maturity of the Bonds (th e 
"Par Call Date")), the issuer will have the right to redeem the Bonds, in who le or in part and from time to time, 
at a redemption price equal to the g reater of (I ) I 00% of the principal amo un t of the Bonds being redeemed and 
(2) the sum of the present va lues of the remaining schedu led payments of principal a nd interest on the Bonds 
being redeemed that wou ld be due if the Bonds matured on the Par Ca ll Date (exc lusive of interest acc rued to the 
redemption date) , di scoun ted to the redemption date on a semi-annual basis (assuming a 360-day yea r consisting 
o f twe lve 30-

C-1 



CUSIP / !SIN: 

Joint Boo k-Running Manage rs : 

Co-Managers: 

Juni or Co-Managers: 
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day month s) at the treasury rate plus 15 basis points, plus, in either case, accrued and unpa id interest o n th e 
princ ipa l a mount o f the Bonds be ing redeemed to, but excluding , such redemption date. 

At any ti me on or after the Par Call Date, the issuer wi ll have the ri g ht to redeem the Bo nds, in who le or in part 
and from time to time, at a redempti on price equal to I 00% of the princ ipa l amount of th e Bo nds be ing 
redeemed plus accrued and unpaid interest o n the principa l amount o f th e Bo nds be ing redeemed to , but 
exc luding, such redemptio n date. 

26442 U AH7 / US26442UAH77 

Barc lays Capital Inc. 
J.P . Morgan Securiti es LLC 
Mizuho Securities USA lLC 
Well s Fargo Securities, LLC 

Reg io ns Securit ies LLC 
Santander Investment Secu riti es In c. 

Academy Securities, Inc . 
C. L. King & Assoc iates, Inc. 

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering to which this communication relates. Before you 
invest, you should read the prospectus in that registration statement and other documents the issuer has filed with the SEC for more complete 
information about the issuer and this offering. You may get these documents for free by visiting EDGAR o n the SEC Website at www.sec.gov. 
Alternatively, the issuer, any underwriter or any dea ler participating in the offering will arrange to send you the prospectus if you request it by calling 
Barclays Capital Inc. toll free al (888) 603-5847, J.P. Morgan Securities LLC al (212) 834-4533 (collect), Mizuho Securities USA LLC toll free at (866) 
271-7403 and Wells Fargo Securities, LLC toll free al (800) 645-3754. 
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Annex A 

Cred it Agreement, dated as of December 20, 2013, among Duke Energy Progress Rece ivables LLC, the Conduit Lenders, Co nm1itted Lenders and Manag ing 
Agents from time to time parti es thereto and The Bank of Tokyo-Mitsubi shi UFJ , Ltd ., New York Bra nch , as Admini strati ve Agent as amended from time to 
time, including by Amendment No. 3 to Credit Ag reement, dated as o fFebru ary 22, 2018, by and among Duke Energy Prog ress Receiva bles LLC, the 
Committed Lenders , the Conduit Lenders and Managing Agents , and The Bank o fTokyo-Mitsubi shi UFJ , Ltd ., as Ad mini strative Agent . 

Servicing Agreement, dated as of December 20, 2013 , among Duke Energy Progress Receivab les LLC, as Buyer, Duke Energy Progress, Inc ., as initia l 
Servicer, and The Bank ofTokyo-Mitsubishi UFJ, Ltd ., New York Branch, as Administrati,ve Agent. 

Receivables Purchase Agreement, dated as of December 20, 20 13, between Duke Energy Progress, Inc ., as Seller, and Duke Energy Progress Receivabl es LLC, 
as Buyer. 

Omnibus Amend ment No. 2 to Transac tion Documents, dated as ofFebruary 12 , 2016, by and among Duke Energy Progress Receivables LLC, as Bo rrower, 
Duke Energy Progress LLC , as Servicer and Originator, the Co nmiitted Lenders, the Co nduit Lenders and the Manag ing Agents, and the Bank of Tokyo -
Mitsubi sh i UFJ, Ltd , New York Branch , as admini strative agen t . 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Delawa re 
(State or Other Jurisd iction 

o f Incorpora tio n) 

Washington, D.C. 2054 9 

FORM 8-K 

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

Securities Exchange Act of 1934 

Date o f Report (Date of ea rli est event reported): Ma rch 6, 201 9 

DUKE 
ENERGY: 

Duke Energy Corporation 
(Exact Name o f Registrant as Spec ified in it Charter) 

001-32853 
(Commission File Number) 

550 outh Tryon Street, Charlotte, No rth Carolina 28202 
(Add~ess o f Principa l Executi ve Offi ces, includin g Zip Code) 

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

20-2777218 
(] RS Emp loyer 

!den ti fi catio n No .) 

C heck the app ro pri ate box below if the Form 8-K fil ing is intended to si mu ltaneously sa tis fy th e fili ng ob ligation of the reg istrant under any of the fo l lowing 
prov isio ns: 

D Wri t,ten co mmuni ca tio ns pursuant to Rul e 425 under the Securiti es Ac t ( 17 C FR 23 0 .425 ) 

D · So lic itin g materi a l pursuant to Rule I 4a- l 2 under the Exchange Ac t (17 C FR 240 .14'a- 12) 

D Pre-commencement co mmuni cations pu rsuan t to Rule 14d-2(b) under the Exchange Act (17 C FR 240. I 4d-2(b )) 

D Pre-co mmencement co mmunicatio ns pursuant to Rul e 13e-4(c) under the Exchange Ac t ( 17 C FR 240 .13e-4(c)) 

Indica te by check mark whether the reg istra nt is an emerg in g growth company as de fin ed in Rule 405 o f the Secu rit ies Ac t o f 1933 (§230.405 o f thi s chapter) 
o r Rul e I 2b-2 o f the Securi ties Exchange Ac t o f 1934 (§240 . I 2b-2 o fl'l1i s chapter). 

• Emerg ing growth company 

D !fa n emerg in g growth co mpany, indi ca te by check mark if the reg istrant has e leoted not to use the ex tended tra nsitio n peri od fo r co mp ly in g with 
any new or rev ised fin anc ia l accounting standards prov ided pu rsuant to Section I 3(a) o f the Exchange Act. 
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Item 8.01. Other Events. 

On March 11 , 201 9, Duke Energy Corporation (the "Co mpany") consummated the issu ance and sale o f the securiti es descri bed be low pursuant to an 
underwrit ing agreement , dated March 6, 201 9 (the "Underwri ti ng Agreement"), with J.P. Morgan Securi ti es LLC and Scotia Capital (USA) Inc., as 
representati ves o f the several underwri ters named there in (th e ·'Underwriters"), pu rsuant to which the Company agreed to issue and sell to the Underwriters 
$3 00,000,000 aggregate principa l amount of the Company's Floating Rate Senio r No tes due 2022 and $3 00,000 ,000 agg regate princ ipa l amount o f the 
Company's 3.22 7% Senior Notes du e 2022 (co ll ec tively, th e " Securities"). The Securiti es we re so ld to the Unde rwriters at par. The Securities were issued 
pursuant to an Indenture, dated as o f June 3, 200 8 (the " Indenture"), b y and between the Company and The Bank ofNewYork Mellon Tmst Company, N.A., 
as tmstee (th e "Tmstee"), as amended and suppl emented by va ri ous supplemental indentures thereto , inc luding the Twen ty-first Suppl emental Indenture, 
dated as o f March 11 , 201 9 (the "Supplemental lndenture"), between the Company and the Tmstee. The di ~c losure in th is Item 8.0 I is q ua lified in its 
entirety by the provisions of th e Inden ture, the Suppl emental Indenture , toge th er with the fom1s o f g loba l notes ev idenc in g the Securiti es are included 
therein , is fil ed as Exhibit 4.1 hereto, and the Underwriting Agreement, which is fi led as Exhibit 99. 1 hereto. Such exhibits are inco rporated herein by 
reference. Also, in connec tion with the issuance and sa le o f the Securiti es, the Company is fil ing a lega l o pinion rega rding the va lidity o f the Securiti es as 
Exhibit 5. 1 to thi s Forni 8-K fo r the purpose o f incorporating the opin ion into the Company 's Reg istration Statement on Form S-3 , as amended , No. 333-
2 13765. 

Item 9.01. Financial Statements and Exhibits. 

(d) 

4 .1 

5. 1 

23. 1 

99. 1 

Exhibits. 

Twenty-fi rs t Suppl emental Indenture, dated as o f March 11 , 201 9, to th e indenture, dated as o f June 3, 2008, between the Co mpany and The 
Bank o fNew York Mell on Tmst Company, N.A. , as Tmstee 

Opinion regardin g va lidity o f the Securiti es 

Con sent (included as part o f Exhibit 5 . I) 

Underwriting Agreement, dated March 6 , 20 19, among th e Co mpany and J.P. Morgan Securiti es LLC and Scoti a Capital (USA) Inc., as 
representati ves o f the several underwriters named there in 



Exhibit 

4 .1 

5 .1 
23. 1 
99 .1 

EXHIBIT INDEX 

Dcscri tion 
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Twentv-first Supp lementa l lndent1ue dated as ol'March 11 2019. to the indenture. dated as of June 3. 2008. between the Co mpanv and 
The Bank of New York Mellon Trust Companv N.A. as Tmstee 
Op inion regarding validity of the Securities 
Consent fi nc luded as part of Exhibit 5.1) 
Underwriting Agreement. dated March 6.20 19. among the Companv and J.P. Moman Securities LLC and Scot ia Capital (USA) Inc . as 
representative of the severa l underwriters named th erei n 
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Pursuant to the requirements o f the Securiti es a nd Exchange Ac t of 1934, the reg istra nt has dul y caused thi s repo rt to be signed on its behalf by the 
undersigned hereunto dul y autho ri zed. 

DUKE El\"ERGY CORPORATION 
Date: March 11 , 201 9 

By : Isl Robert T. Lucas Ill 
ame: Robert T . Lucas Ill 

Titl e: Assistant Corporate Secretary 
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DUKE E ERGY CORPORATION 

TO 
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Exhibit4 .I 

THE BANK OF NEW YORK MELLON TRUST CO!VfPANY, N.A. 

Trustee and Calcu la ti o n Age nt 

T wenty-First Supplementa l Indenture 
Dated as o f Ma rch I I , 2 Cl I 9 

$300,000 ,000 FLOATING RATE SENIOR NOTES DUE 2022 
$300,000,000 3.227% SENIOR NOTES DUE 2022 



Section 1.01. 
Section 1.02. 
Sec ti on 1.03. 
Sect ion 1.04 . 
Sec tion 1.05. 
Section 1.06. 
Section 1.07. 

Secti on 2.0 I . 
Secti on 2.02. 
Sec ti on 2.03. 
Sec ti on 2.04. 
Sec ti on 2.05. 
Sec ti on 2.06. 
Sec tion 2.07. 

Section 3 .0 I . 
Section 3.02. 
Secti on 3.03. 
Sec ti on 3.04. 
Sec ti on 3.05. 
Sec tion 3.06. 
Sec ti on 3.07. 
Secti on 3 .08. 
Secti on 3 .09. 
Section 3. 10. 
Sec ti on 3. 11 . 
Secti on 3. 12. 
Section 3. 13. 

TABLE OF CONTENTS(!) 

ARTICLE I 

FLOATfNG RATE SENIOR NOTES DUE 2022 

Es tab I ishment 
Definiti ons 
Pay ment o f Principal and Interest 
Denominations 
Global Securiti es 
No Redemption 
Pay ing Agent 

Establ ishment 
Definiti ons 
Pay ment o f Princ ipal and Interest 
Denominations 
Global Securiti es 
Redemption 
Pay ing Agent 

ARTIC LE II 

3.227% SENIOR NOTES DUE 2022 

ARTICLE 111 
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CALCULATION AGENT FOR THE 2022 FLOATING RA TE NOTES 

Appointment 
Duties and Obligations 
Terms and Conditions 
Qua\ i fi cations 
Res ignation and Removal 
Successors 
Tru stee Deemed Calculation Agent Upon Certa in Circumstances 
Merger, Conve rsion, Consolidati on, Sa le or Transfer 
Noti ce 
WA IVER OF JURY TRIAL 
Patriot Act 
Ca lculation oflnterest Rate fo r Fi rst Interest Period 
FATCA 

(1) Thi s Tabl e o f Contents does not constitute part o f the Indenture or have any bearing upon th e interpretati on of any o f its terms and provisions. 

1 
2 
4 
5 
5 
5 
5 

6 
6 
6 
7 
7 

8 
9 

9 
9 
9 

11 
11 
11 
12 
12 
12 
I 3 
I 3 
13 
13 



Recita ls by the Corporation 

ARTICLE IV 

M ISCE LLANEOUS PROVlS IONS 

Section 4.0 I . 
Section 4.02 . 
Sec ti on 4.03. 

Ratification and Incorporation of Original Indenture 
Executed in Counterpa rts 

Ex hi bit A - Forni ofFloat ing Rate Senior Note Due 2022 
Ex hi bit B - Certifi ca te of Authenticat ion 
Ex hi bit C - Fonn of3.227% Senior Note Due 2022 
Ex hib it D - Certifi ca te o f Au then ti ca tion 

II 
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14 
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THIS TWENTY-FIRST SUPPLEMENTAL INDENTURE i-s made as o f the 11 :h day of March 20 19 , by and among DUKE ENERGY 
CORPORATION, a Delaware corpo rati on, having its p rincipa l o ffice at 550 South Tryon Street, Charl,otte, o rth Carolin a 28202 -1 03 (the "Corporat ion"), 
and The Bank of New York Mellon Trust Company, N.A. (formerly !known as The Bank of 'cw York Trust Company, N.A.), a nati onal banking 
assoc iation, as Trustee (herein ca lled the "Trustee") and Calcul ation Agent. 

WlTNESSETH: 

WHEREAS, the Corp ora ti on has heretofo re entered into an Indenture, dated as o f June 3, 2008 (th e "Origi nal Indenture"), with The Bank of New 
Yo rk Mellon Trust Co mpany, N.A., as Trustee; 

WHEREAS, the Ori gi na l Indenture is incorporated here in by thi s reference and the Ori gina l Indenture, as it may be amended and supplemented to 
the date hereo f, inc luding by thi s Twenty -first Suppl ementa l lndentu~e, is herein called the " Inden ture"; 

WHEREAS, unde r the Indenture, a new seri es o f Securiti es may at any time be estab li shed in acco rda nce with th e provis ions o f the Indenture and 
th e te m1s o f such seri es may be described by a sup plementa l in denture executed by the Corporation and the Trustee; 

WHEREAS, the Co rp oration hereby propose to crea te underthe Indenture two add iti onal series of Securiti es; 

WHEREAS, addi tiona l Securiti es ofother seri es herea ft er establi shed , except as may be limited in th e Indenture as at ihe t ime suppl emented and 
modifi ed , may be issued from time to time pu rsuant to the Indenture as at the time suppl emented and modifi ed ; and 

WHEREAS, a ll conditions necessary to authori ze the execution and deli very ofthi s Twe nty-first Sup plementa l Indenture and to make it a va lid and 
binding obli gation o f the Corporation have been done or performed. 

NOW, THEREFORE , in consideration o f the agreements and obliga tions set foPl h here in and for oth er good and va luable considerati on, th e 
suffi c iency o f which is hereby acknowledged, the parti es hereto hereby ag ree as foll ows: 

ARTICLE I 

FLOATING RATE SENIOR NOTES DUE 2022 

Secti on 1.0 I . Es tabli shment. There is hereby establi shed a new se ri es o fSecl!lri t ies to be issued under the Indentu re, to be des ignated as the 
Corporation 's Floa tin g Rate Seni or No tes due 2022 (the "2 022 Floatin1i Rate No tes"). 

There are to be authenti cated and de li vered initi all y $3 00 ,000,000 princ ipal amount of the 2022 Float ing Rate Notes, and no furth er 2022 Fl oa ting 
Rate No tes sha ll be authenti cated and de li vered except as provided by Section 304, 305 , 306 or 906 of the Ori g ina l Inden ture and the last paragra ph o f 
Section 30 I thereo f The 2022 Floa tin g Rate No tes shall be issued in fu ll y reg istered fo m1 wi thout coupons. 
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The 2022 Floa tin g Rate Notes shall be in substanti all y the fo rm set out in Exhibit A he reto, and th e fo m1 o f the Trustee's Certifi cate o f 
Auth enti cati on fo r the 202 2 Floating Rate Notes sha ll be in substanti all y the form set fo rth in Ex hibit B hereto. 

Each 2022 Floating Rate Note shall be dated the date of authenti cati on thereo f and sha ll bea r interest from the date ofo ri g in al issuance the reofor 
from the most recent Interest Pay ment Date to which interest has been paid o r dul y provided fo r. 

Sec tion 1.02. Definition s. Th e foll owing defin ed tenns used in thi s Arti c le I sha ll , unless the contex t otherwi se requires, have the meanings 
specified be low for purposes of the 2022 Floating Rate Notes. Capitali zed terms used here in fo r which no definiti on is provided here in :shall have the 
meanings se t fo rth in the Orig inal Indenture. 

" BB A.1\.1" means the di spl ay that appea rs on Bl oomberg L. P.'s page " BB AM" o r any page as may replace such page on such serv ice (o r any successo r 
servi ce) for the purpose o f di sp lay ing the London Interbank Offered rate for U.S . do ll ar deposits. 

" Business Day" means any day other than a Saturday or Su day that is neither a Lega l Ho liday no r a day on whi ch banking institutions in New 
York , New York are authori zed or required by law, regu lation or executi ve order to close , o r a day on which th e Co rp orate Trust Office is cl osed for bu siness. 

"Ca lculati on Agent" means The Bank of New York Mellon Trust Company , N.A., as appo inted pu rsuant to Sec ti on 3.0 I o f thi s Twenty-first 
Supplementa l Indenture, o r its successor appo inted by the Corpo ration pu rsuant to Arti c le Three hereo f, act ing as ca lculati on agent. 

" Interest Determinati on Date" means the second London Bu siness Day inunedi are ly preceding the first day o f the re levant Interest Peri od . 

" In terest Pay ment Date" means each March 11, June 11, September 11 and December 11 o f each year, commencing on June 11 , 201 9. 

" In terest Peri od" means the peri od commencing on an Interest Payment Date for the 2022 Floa ting Rate Notes (o r, with respec t to th e initia l Interest 
Peri od only, co mmencin g on the Origina l Issue Date for the 2022 Floating Rate Notes) and endi ng on the day befo re th e nex t succeed ing Interest Payment 
Date for th e 2022 Floating Rate Notes. 

"Legal Ho liday" means any day that is a legal ho liday in New York , New York. 

"LIBOR" means, with respect to any Interest Peri od , the rate (expressed as a percentage per annum) for deposits in U.S. do ll ars fo r a three-month 
peri od co mmencing on the first day o f th at Interest Peri od and ending on the nex t Interest Payment Date fo r the 2022 Floa tin g Rate Notes that appears on 
Bloo mberg L.P.'s page " BBAM" and , if such page is no t ava il able, from the Reuters LIBOR0 I Page as of 11 :00 a. m. (London time) on the Interest 
Determination Date fo r that Interest Period , provided that: 

(1) lf such rate does not appear on BBAM or the Reuters LIBOR0 1 Page as o f I I :00 a.m. (London time) on the Interest Detem1ination Date fo r 
that Interest Peri od , except as p rov ided in c lause (2) be low, LIBOR will be determined on the basis of th e rates at which depos its in U.S. doll ars for th e Interest 
Peri od and in a principa l amount ofn o t less than $ 1,000 ,000 are o ffered to prime banks in the London interbank market by fou r maj or banks in the Lo Rd on 
interbank market, which may include affil iates o fon e or more of the underwriters of the 2022 Fl oating Rate No tes, se lected by !he Corporation, at 
appro ximate ly 11 :00 a.m., London time, on the Interest Determinati on Date fo r that Interest Peri od. 
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The Corporation wi ll request the priAcipal Lo ndon o ffi ce o f each such bank to provide a quotation o f its rate to the Ca lcu latio n Agent. !fat least two such 
quotati ons are provided, LIBOR with respect to th at Interest Peri od will be th e arithmeti c mean of such quomtions. If fewe r than two quotatio ns are prov ided , 
LlBOR with respect to th at Interest Peri od will be the arithmeti c mean of the rates quo ted by three majo r banks in New York City, whi ch may include 
affiliates ofone or more of the underwriters of the 2022 Fl oating Rate Notes, se lec ted by he Corpora tion , at approx imately 11 :00 a.m., New York City time, 
on the Interest Detennin ati on Date for that Interest Pe ri od for loans in U.S. do ll ars to lead ing European banks for th at Interest Period and in a princi pal 
amount o f not less than $ 1,000,000. However, if fewer than three banks sel ec ted by the Co rp ora ti on to prov ide quo tati ons are quoting as described above, 
LIBOR for that Interes t Period will be the same as UBOR as detem1ined fo r the prev ious Interest Period . 

(2) Notwithstanding the forego ing, if the Corporation detem1ines on the re levant Interest Detenni nati on Date that LIBOR for deposits in U.S. 
do ll ars having an index maturity of three month s in amounts o f at least $1 ,000 ,000 has been pe1m anently d isconti nued , or th e re ference to LIBOR becomes 
illegal , or most other deb t obligations si milar to the 2022 Floa tin g Rate Notes have converted away from LlBOR to a new refe rence rate, the Ca lcul atio n 
Agent wi ll use, as di rec ted by the Corporati on , as a substitut e fo r LIBOR and for eac h future Interest Detenninati on Date, th e al ternati ve re ference rate 
se lec ted by the centra l bank, reserve bank , monetary authority or any ~imi lar institutio n (including any committee o r wo rkin g group the reo f) th at is 
con sistent wi th accep ted market practice (th e "Al tern at ive Rate"). As part of such substi tut io n, the Calculation Agent will , as irected by the Corporatio n, 
make such adj ustments to the Alternati ve Rate and th e sp read t here on to account for th e basis between LIBOR and th e Alternative Rate, as we ll as the 
bu siness day convention , Interest Detem1ination Dates and related provi sio ns and definit io ns, in each case that are consistent with accepted market practice 
for the use of such Altemati ve Rate for debt obligations such as the 2022 Floati ng Rate Notes ("Adjustments"). If the Corporati on detennin es that th ere is no 
clea r market consensus as to wliethev any rate has replaced LIBOR in customary market usage , the Corporation may appoint in its so le di sc retion an 
independent fin ancia l advisor (the " !FA" ) to detem1ine an appropriate Alternative Rate and any Adjustmen ts, and the decision o f the !FA will be binding o n 
the Corporation , the Calcu la ti on Agent, the Trnstee and the ho lders of the 2022 Floating Rate Notes. If, ho wever, the Corpo ration detennines that LIBOR has 
bee n disco ntinued , but for any reason an Alternative Rate has not been detennined , LIBOR will be equal to such rate on the Interest Detenni natio n Date when 
LIBOR for depos its in U.S. do lla rs hav ing an index maturity of three months in amounts of at least $ 1,000 ,000 was last ava ilab le on BBAM and , if such 
page is not availabl e fro m the Reuters LIBOR0 I Page, as detennined by the Calcul at io n Agent . 

" London Business Day " m.:an s a day that is a Business Day and a day on which dea lings in deposi ts in U.S. do llars are transac ted , or with respec t to 
any future date are ex pected to be transacted, in the Lo ndon interbank market. 

" Original Issue Date" means March 11 ,2019 . 

" Regular Record Date" means, with respect to each Interest P:iyment Date, the close o f business on th e 15'11 ca lendar day prio r to such Interest 
Pay ment Date (whether o r not a Business Day). 

" Reuters LIBOR0 I Page" means the di sp lay des ignated as Reuters LIBOR0 I on th e Reuters 3000 Xtra (o r such oth er page as may repl ace the 
Reuters LlBOR0 I Page on th at se rvice , or such other serv ice as may be no minated for the purpose o f di splay ing rates or prices comparable to the Londo n 
Interbank Offered rate for U.S. dollar deposits by ICE Benchmark Administrati on Limited (" IBA") or its successo r or such oth er enti ty assuming th e 
responsibility o f IB A or its successor in ca lculating the London Interbank Offered rate in the event !B A or its successo r no longer does so). 

·'Stated Maturity" means March 11 , 2022. 
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Section 1.03. Payment of Principal and Interest. The principal of the 2022 Floatin g Rate No tes sha ll be due at Stated Maturity. The 2022 
Floating Rate No tes shall bea r interest from the Original Issue Date or from th e most recent Interest Pay ment Date to which interest has been paid or provided 
for at the ra tes se t quarterl y pursuant to thi s Section 1.0 3, payable quarterl y in arrears on each Inte res t Pay ment Date to the Person or Persons in whose name 
each 2022 Fl oat ing Rate No te is reg istered on the Regular Record Date for such Interest Paymenb Date; p ro ided th at interest payab le at the Stated M aturity 
as provided herein shall be paid to the Person to whom principal is paya bl e. Any such interest tha t is not s punctually pa id or du ly provided fo r shall 
fo rth wi th cease to be payab le to the Holde rs on such Regul ar Record Date and may eithe r be pa id to the Person or Persons in whose name each 2022 Floa ting 
Rate Note is registered at the c lose o f business on a Specia l Record Date fo r the payment o f such defau lted interest to be fi xed by the Trustee (" Special 
Record Date"), noti ce whereo f sha ll be g iven to Holders o f each 2022 Floa ting Rate No te not less th an ten ( I 0) days prior to such Spec ial Record Date , o r be 
paid at any time in any other lawfi.il manner not inconsistent with the requirements o f any securities exchange, if any, on which the 2022 Floating Rate Notes 
may be li sted, and upon such noti ce as may be required by any such exchange, all as more full y prnv ided in the Ori g ina l Indenture. 

Interest on the 2022 Floating Rate Notes shall be computed on th e basis of the ac tua l number of days e lapsed ove r a 360-day yea r. In the event th at 
any Interest Payment Date for the 2022 Floa ting Rate No tes (o th er than the Interest Payment Date th at is the Stated Maturity) wo uld o th erwise be a day that is 
no t a Business Day , such In terest Pay ment Date will be postponed to the nex t succeedi ng Business Day . In the event that the Stated Maturity of th e 2022 
Floatin g Rate No tes fa ll s on a day that is not a Business Day, then the pay ment of prin cipa l and inte rest due on such date shall be made on the nex t 
succeeding day that is a Business Day (and with ou t any in te rest or pay ment in respec t of any such delay) with th e same force a d effect as if made on the date 
the payment was ori g inally payable. 

Th e 2022 Fl oating Rate Notes will bea r interest for each quarterl y Interest Pe ri od at a per annum ra te detem1ined by th e Ca lculation Agent . The 
interest rate ap plicable during eac h quarterl y Interest Peri od will be equal to LIBOR, on the Interest Detem1 inati on Date for such Interest Peri od p lus 65 basis 
po ints. Prompt ly upon such detenninat ion , the Calculation Agent will notify the Corpo ration and the Trustee, if the Trustee is no t then se rving as th e 
Calcul ation Agen t, o f the interest rate fo r th e new Interest Peri od. Th e interest rate determined by the Calcul ation Agent, absen t mani fes t erro r, sha ll be 
binding and conclusive upon the bene fi c ial owners and ho lders o f the 2022 Floa tin g Rate No tes, the Corporation and the Trustee. 

Upon the request of a ho lder o f the 2022 Fl oating Rate No tes, the Ca lcul ation Agent will provide to such ho lder th e i11terest rate in effect on the date 
o f such request and , ifdetem1in ed , the interest ra te fo r the nex t Interest Peri od. 

Th e accrued interest on the 2022 Fl oating Rate No tes fo r any peri od is calcul ated by multipl y ing the prin cipal amount o f th e 2022 Fl oatin g Rate 
Notes by an acc rued interest factor. The accrued interest facto r is computed by adding the in te re&t facto r ca lculated for each day in the peri od for whi ch 
accmed interest is bei ng calculated. The interest fac tor (ex pressed as a deci mal rou nded upwards ,ifn ecessaiy) is co mputed by d ivid in g the interest rate 
(expressed as a dec imal rounded upwards if necessary) applicab le to such date by 360. 

All pe rcentages resu lting from any calcu lati on o f th e interest ra te on the 2022 Fl ating Rate Note will be rounded , if necessary, to the nearest one
hundred tho usandth o f a percentage po int, with fi ve one-milli onth s ofa percentage po int rounded up wards (e.g., 0.567845 % (o r .00567845) be ing rou nded 
to 0 .56785% (o r .0056785 ) and 0.567 844% (or .00567844) bei ng rounded to 0.56784% (o r .0056784)), and all do ll ar amounts used in or resulting from such 
calcu lation will be rounded to the nea rest cent (with one-half cent be ing rounded up wa rds) . 
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Pay ment of principal o f and interest on th e 2022 Floa ting Rate Notes sha ll be made in snch coin or currency of the United States of America as at the 
time of pay ment is lega l tender fo r pay ment of public and private debts. Payments of principal of and interest on 2022 Floating Rate Notes represented by a 
Global Security shall be made by wi re transfer of immediate ly ava i labk fund s to the Holder of su<: h Global Security. If any o f the 2022 Floating Rate No tes 
are no longer represented by a Globa l Security , (i) payments of princ ipal and interest due at the Stated Maturit y of such 2022 Fl oating Rate Notes shall be 
made at th e o ffice of the Pay ing Agen t upon surrender of such 2022 Floating Rate No tes to th e Pay ing Agent and (ii ) payments o f interest sha ll be made , at 
the option of th e Corporati on, subject to such su rrender where app licable , by (A) check mailed to the addre,;s o f the Person entitl ed thereto as such add ress 
sha ll appear in the Security Reg ister or (B) wire transfer at such place and to such account at a bankin g in stitution in the United States as may be designated 
in writing to th e Trustee at least sixteen (16) days prior to the date for payment by th e Person entit led th ereto . 

Sec ti on 1.04 . 
excess thereof. 

Denominati ons. The 2022 Floating Rate Notes shall be issued in denominations o f $2,000 o r any integ ral mu ltiple of$ 1,000 in 

Section 1.05 . Globa l Securiti es. The 2022 Fl oating Rate Notes shall initiall y be issued in th e fo nn of one or more Globa l Securities reg istered in 
the name of the Depositary (wh ich initially shall be The Depository Trust Company) or its nominee. Excep t under the limited circumstances described 
below, 2022 Floating Rate Notes represented by such Global Security or Globa l Securities shall not be exchangeable for, and sha ll not otherwi se be issuab le 
as, 2022 Floa ting Rate Notes in definitive form . The Global Securiti es described in thi s Art icl e I may not be tran sferred except by the Depositary to a 
nominee of the Depos itary o r by a nominee of the Depositary to the Depositary or anoth er nomin ,:e of the Depos itary or to a successor Depositary or its 
nominee. 

A Globa l Security representing the 2022 Floating Rate No tes shall be exchangeable for 2022 Floating Rate Notes reg istered in the names of persons 
other than th e Depos itary or its nominee onl y if(i) the Depositary notifies the Corpo ration that it i s unwilli g or un ab le to cont inue as a Deposita ry for such 
Gl obal Security and no successor Depositary shall have been appo inted by the Corporation wi thin 90 days o f recei pt by the Co rporation of such notifi cati on, 
or if at any time the Depositary ceases to be a clearing agency reg istered under th e Securi ties Exchange Act o f 1934, as amende-d (the " Exchange Act") at a 
time when the Depositary is requ ired to be so reg istered to act as such Depositary and no successor Depositary sha ll have been appoin ted by the Corporation 
within 90 days afte r it becomes aware of such cessation, (ii) an Even t o f Default has occurred and is continuing with respect to he 2022 Floatin g Rate Notes 
and benefi cial owners ofa majority in aggregate principa l amount o f the 2022 Fl oa ting Rate Notes represented by Global Securities advise the Depositary to 
cease acting as Depositary , or (iii) th e Corporat ion in its so le di sc retion , and subject to the procecfures o f the Depositary , detem1in es th at such Global Security 
shall be so exchangeable . Any Global Security that is exchangeab le pursuant to the preceding sentence sha ll be exchangeable fo r 2022 Floatin g Rate Notes 
reg istered in such names as the Deposi tary shall direct. 

Section 1.06. No Redemption. The 2 022 Floatin g Rate Notes are no t redeemable pri or to maturity and sha ll no t have a s inking fund. 

Section 1.07. Pay ing Agent. The Tru stee shall initi all y serve as Payi ng Agent wi th respec t to the 2022 Floating Ra te Notes , with the Pl ace o f 
Pay ment initially being the Corporate Trust Offi ce. 
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Section 2.0 I . Establ ishment . There is hereby estab li shed a new se ri es o f Securities to be issued under the Indenture, to be designated as the 
Corporat ion 's 3.227% Senior No tes due 2022 (the "2022 Fixed Rate Notes"). 

There are to be au thenti cated and delivered initi a ll y $300,000,000 principal amount of the 2022 Fixed Rate Notes, and no fi.trther 2022 Fixed Rate 
Notes hall be auth enti ca ted and de live red excep t as provided by Section 304, 305 , 306 , 906 o r I I 06 o f the Ori g inal Indenture and the last paragraph o f 
Section 301 thereo f The 2022 Fix ed Rate Notes sha l,I be issued in fu lly regi stered form without coupons. 

The 2022 Fixed Rate Notes shall be in substanti a ll y the fo rm se t out in Exhibit C hereto, and the fonn o f the Trustee 's Certificate of Authenticati on 
for the 2022 Fixed Rate Notes sha ll be in substanti a ll y the fom1 set fo rth in Exhibit D hereto. 

Each 2022 Fixed Rate No te shall be dated the date o f authenticat io n thereof an d sha ll bear interest from the date of ori g inal issuance the reofor from 
the most recent Interest Pay ment Date to which interest has been pa id or dul y provided fo r. 

Section 2.02. Definiti ons. The followin g defin ed terms used in thi s Art icle II shall , unless th e con tex t oth erwise requ ires, have the meanings 
speci tied below for purposes of the 2022 Fixed Rate No tes. Cap italized tem1s used here in fo r which no defi ni tion is provided he rein shall have the meanings 
set fort h in the Original Indenture. 

" Business Day" means any day other than a Satu rd ay or Su11day that is neithe r a Legal Holiday nor a day on which bank in g institutions in New 
York, New York are auth ori zed or required by law, regul ation or executive order to c lose, o r a day on whi ch the Corpora te Trust Office is c losed for business. 

" Interest Payment Date" means each March I I and Sep tember 11 of each year, commenci ng on September I I , 20 19. 

" Legal Ho liday" means any day th at is a legal hol iday in New York , New York . 

"Origina l Issue Date" means March 11 , 20 19. 

" Regular Record Date" means, with respec t to each Interest Payment Date, the c lose of business on the 15 th ca lenda r day prio r to such Interest 
Payment Date (wheth er or not a Business Day). 

" Stated Maturity" means March I I , 2022 . 

Section 2.03. Pavment of Princi pal and Interest . The principal o f the 2022 Fix ed Rate Notes sha ll be due at Stated Maturity (unl ess ea rli er 
redeemed). The unpaid principal amount of the 2022 Fixed Rate No es shall bear interest at the ra te of 3.22 7% per annum unti l paid or dul y provided for, 
such interest to accrue from March I I , 2019 o r from the most recent In terest Pay ment Date to which interest has been paid or d uly provided for. Interest sha ll 
be paid semi-annually in a rrears on each In terest Payment Date to the Person or Persons in whose name the 2022 Fi xed Rate Notes are registered on the 
Regular Reco rd Date for such Interest Payment Date; provided that interest payable at the Stated Maturity or on a Redemption Date as provided herein sha ll 
be paid to th e Person to whom princ ipal is payable. Any such interest that is not so punctually pa-id or dul y provided for sha ll forthwith cease to be 
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payab le to the Ho lders o n such Regular Record Date and may either be paid to the Person or Persons in whose name the 2022 Fi xed Rate Notes are registered 
at the c lose of business o n a Special Record Date for the payment of such defaulted interest to be fixed by the Trustee (" Special Record Date"), noti ce whereof 
shall be given to Holders of the 2022 Fixed Rate Notes not less than ten ( I 0) days prior to such Special Record Date, or be paid at any time in any other 
lawful manner not inconsistent with the requi rements o f any securiti s exchange , if any, on whi ch, the 2022 Fixed Rate No tes may be li sted , and upon uch 
notice as may be required by any such exchange, a ll as more foll y provided in the Original Indentu re. 

Payments of interest on th e 2022 Fixed Rate Notes shall inc lud e interest accrued to but excluding the respective Interest Pay ment Dates. Interest 
payments for th e 2022 Fixed Rate Notes shall be computed and pa id on the basis o f a 360-day year consisting of twe lve 30-day month s. In the event that any 
date o n which interest is payab le on the 2022 Fi xed Rate Notes is not a Bu si ness Day , th en payment o f the interest payabl e o n such date shall be made on the 
next succeeding day that is a Business Day (and without any in te rest or payment in respec t of any such de lay) with th e same force and effect as if made on the 
date the payment was originally payab le . 

Payment of principal of, premium, if any, and :interest on the 2022 Fixed Rate Notes shall be made in such coin or currency of th e United States o f 
America as at the time o f pay ment is lega l tender for payment of public and pri va te debts. Payments of prin cipal o f, premium, i any , and interest on 2022 
Fixed Rate Notes represented by a Globa l Security shall be made by wire tran sfer of immed iatel y ava il ab le fund s to the Ho lder o f such Global Security. If any 
of the 2022 Fi xed Rate No tes are no lo nger rep resented by a Global Security, (i) pay ments of principa l, premium, if any , and in terest due at the Stated 
Maturity o r earlie r redemption of such 2022 Fixed Rate Notes shall be made at the office of the Pay ing Agent upon surrender of such 2022 Fi xed Rate otes 
to the Payi ng Agent and (ii ) payments of interest sha ll be made , at the option of the Corporatio n , subject to such su rrender where applicable, by (A) check 
mailed to the address of the Person entitled thereto as such address shall appea r in th e Security Register or (B) wire transfer at such place and to such account 
a t a banking in sti tuti on in the United States as may be designated in writing to th e Tru stee at least sixteen (1,6) day pri or to th e date for pay ment by the 
Person entitl ed thereto . 

Section 2 .04. 
excess thereof. 

Denominations. The 2022 Fixed Rate Notes sha ll be issued in denominations of$2 ,000 or any in tegra l multipl e of$ I ,OOO in 

Section 2 .05. Global Securiti es. The 2022 Fixed Rate Notes shall initi all y be issued in the fom1 o f one or more Global Securities reg istered in 
the name of the Depos itary (which initi all y shall be Th.e Depository Trust Company) or its nominee. Excep t under the limited circumstances described 
below, 2022 Fi xed Rate Notes represented by such Glo'bal Security o r Global Securities shall not be exchangeab le fo r, and shal i not o th erwise be issuab le as, 
2022 Fi xed Rate Notes in definitive fo m, . Th e Global Securities described in thi s Article II may not be transfe rred except by th e Depositary to a nomin ee o f 
the Depos itary or by a no minee of the Depositary to the Deposi tary or ano ther nominee of the Depos itary or ro a successor Depositary or its nomi nee. 

A Global Security rep resentin g the 2022 Fixed Rate Notes shall be exchangeab le for 2022 Fixed Rate Notes registered in the names o f persons other 
than th e Depos itary or its nominee only if (i) the Depositary not ifi es the Corporation that it is un willin g or unab le to continue as a Depos itary for such Global 
Security and no successor Depos itary sha ll have been appointed by th e Corpora ti on within 90 days o f recei pt by the Corporation of such notifi cation , o r if at 
any time the Depositary ceases to be a clearing agency reg istered under the Exchange Ac t at a time when th e Depositary is requ ired to be so registered to act 
as such Depositary and no successor Depositary shall have been appo inted by the Corporation wi thin 90 days after it beco mes aware of such cessation , (ii) an 
Event of Default has occurred and is continuing 
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with respect to the 2022 Fi xed Rate No tes and benefici al owners o f a majori ty in agg regate prin cipal amount of the 2022 Fixed Rate Notes represented by 
Global Securiti es ad vise the Depositary to cease ac tin g as Depos itary , o r (iii ) the Corporation in its so le di sc retion, and subj ect to the procedures o f the 
Depositary , detenn ines that such Global Security shall be so exchangeable. Any Global Security that is exchangeabl e pursuant to the precedin g sentence 
sha ll be exch angeable fo r 2022 Fi xed Rate No tes reg istered in such names as the Depos itary shall direc t. 

Section 2.06. Redemption. The 2022 Fixed Rate Notes shall be redeemab le at any time, in who le o r in part and fro m time to time, at the option 
o f th e Corporation, on any date (a " Redemption Date"), at a redempti on price equal to th e g reaterof [I ) l 00% of the princ ipa l amount of the 2022 Fi xed Rate 
Notes be ing redeemed and (ii ) the sum of th e present va lu es o f the remain ing scheduled pay ments o f prin cipal and interest on the 2022 Fi xed Rate No tes 
be ing redeemed (exclusive of interest accrued to such Redemption Date) di scounted to such Redempti on Date on a semi -annual basis (assumin g a 360-day 
yea r consist ing o f twe lve 30-day month s) at the Treasury Rate plus 15 basis po ints, plus, in ei th er case , accmed and unpaid in terest on th e princ ipal amount 
o f the 2022 Fixed Rate No tes bein g redeemed to , but exc luding, such Redemption Date. 

For purposes o f thi s Sec ti on 2.06, the following tem,s have the fo ll owing meanings: 

"Comparabl e Treasury Issue" means th e United States Treasury security se lec ted by the Quotati on Agent as hav ing an actua l o r interpo lated 
maturity comparab le to the remainin g term of the 2022 Fi xed Rate No tes to be redeemed that would be utili zed, at the time o f se lec tion and in accordance 
with customary fi nanc ia l p ra cti ce , in pric in g new issues o f co rpo rate deb t securiti es of co mparabl e maturi ty to the remaining tern, o f such 2022 Fi xed Rate 
No tes. 

"Comparabl e Treasury Price" means, with respec t to any Rede mpti on Date for th e 2022 Fixed Rate No tes , ( l ) the average o f th e Reference Treasury 
Dealer Quotations fo r such Redempti on Date, after exc ludin g the highest and lowest o f such Reference Treasury Dealer Quotations, or (2) if fewer than four o f 
such Reference Treasury Dealer Quotations are o btained , the average o f a ll such Re ference Treasury Dealer Qu otations as detennined by th e Corporati on. 

"Quo tat ion Agent" means one o f the Reference Treasury Dea lers appo inted by the Corporation. 

" Reference Treasury Dea ler" means each o f J.P. Morgan Securiti es LLC and Scotia Capita l (USA) Inc., plus three other finan cial instituti ons 
.appo in ted by the Corpo ration at the time o f any redempti on o f the 2022 Fi xed Rate Notes, or th eir respecti ve affili ates or successors, each o f which is a 
primary U.S. Government securiti es dea ler in the United States (a " Primary Treasury Deale r"); provided, however, that if any of th e foregoing or their a ffili ate 
o r successors sha ll cease to be a Primary Treasury Deale r, the Corporati on wi II substitute therefo r ano th er Primary Treasury Dealer. 

" Reference Treasury Dea le r Quotati ons" means , with respect to each Reference Treasury Dea ler and any Redemption Date for the 2022 Fixed Rate 
No tes, the average, as detennin ed by the Quotati on Agent, o f the bid and asked prices for the Comparabl e Treasury Issue (ex pressed in each case as a 
percentage o f its principal amount) quoted in wri t in g to the Quo tati on Agent by such Re ference Treasu,ry Dealer at 5:00 p.m., New Yo rk C ity time, on the 
third Business Day preceding such Redemption Date. 

"Treasury Rate" means, wi th respect to any Redempti on Date fo r the 2022 Fixed Rate No tes, the rate per annum equ al to the se mi -annual equ iva lent 
yie ld to maturity or in te rpo lated maturity (on a day cou nt basis) o f the Comparable Treasury Issue, assuming a price for the Co mparable Treasury Issue 
(ex pressed as a percentage of its principa l amoun t) equal to th e Comparable Treasury Pri ce for such 
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Redempti o n Date. Th e Treasury Rate sha ll be ca lculated by the Corporatio n on the third Business Day preceding the Rede mpti o n Date. 

The 2022 Fi xed Rate No tes shall not have a sinking fund. 

If less than a ll o f the 2022 Fi xed Rate Notes are to be redeemed , the Trustee shall se lec t the 2022 Fixed Rate Notes o r porti o ns o f2022 Fixed Ra te 
No tes to be redeemed by such method as the Trustee sha ll deem fair and approp ri ate. The Trustee may se lect fo r rede mptio n 2022 Fi xed Rate Notes and 
portions of2022 Fi xed Rate No tes in amou nts of$2,000 or any integ ral multipl e o f $ I ,OOO in excess th ereof As long as the 2022 Fixed Rate Notes are 
represen ted by Global Securities, bene fi c ial interests in such Notes shal l be se lec ted fo r redemptio n by the Deposi tary in accordance with its standard 
procedures therefor. 

Sec ti o n 2.07. Pay ing Agent. Th e Tru stee sha ll initi all y serve as Pay ing Agent with respect to the 2022 Fi xed Rate Notes, with the Pl ace o f 
Pay ment initi a ll y being the Corpora te Trust Offi ce. 

ARTICLE Ill 

CALCULATION AGENT FOR THE 2022 FLOATING RATE NOTES 

Sec tion 3 .0 I . Appoi ntment. Upo n the tem1s and su bject to the conditi ons con tai ned here in , th e Co rpora ti on hereby appoints The Bank o f New 
York Mellon Trust Company, N.A. as the Corporat ion's calcu lation agent fo r th e 2022 Floati ng Rate Notes (the "Calcu latio n Agent") and The Bank o f New 
York Mellon Trust Co mpany, N.A. hereby accep ts such appo intment as th e Co rp oration 's agent fo r the purpose o f calcul atin g the ap plicable interest rates o n 
the 2022 Floating Rate Notes in acco rdance wi th the provisions se t forth here in . 

Section 3.02. Duti es and Ob li gations. The Calcul ati on Agent sha ll : (a) calct: late the appli cab le interest ra tes o n the 2022 Floating Rate No tes in 
acco rd ance with th e provi sions se t forth here in , and (b) exerci se due care to determine th e interest rates o n the 2022 Fl oat ing Rate Notes and shall 
co mmuni cate the same to th e Corpo rati o n and the Trustee (if the Trustee is not th en serv ing as the Calcul at ion Agent) as soon as prac ti cab le after each 
d etem1inati on . 

The Calculat ion Agen t wi ll , upon the request ofa holder o f the 2022 Floating Rate Notes, provide t:o such Ho lder the interest rate in e ffec t on the 
date of such request and , if determin ed, the interest rate for the nex t Interest Peri od (as de fin ed in Sec tion 1.02). 

Sec ti o n 3.0 3. Tem1s and Conditi ons. The Calcul ati on Agent accepts its obligati ons set forth herein , upon the terms and subj ec t to the 
conditions hereo f, inc luding the following , to all o f wh ich the Corporation agrees: 

(a) The Calcu lati on Agen t shall be entitled to such compensati on as may be agreed u pon with the Corporation for a ll services rendered by the 
Ca lcul a ti o n Agent, and the Corpora ti o n pro mises to pay such co mpensa tio n and to reimburse th e Calcu lat ion Agent fo r the reasonab le out-of-pocket 
ex penses (including atto rn eys' fees and expenses) incu rred by it in co rmectio n wi th the services rendered by it hereunder upon rece ipt o f suc h in vo ices as the 
Co rporation shall reasonably require. The Corp ora ti on al so ag rees to indemni fy the Calcul ation Age nt fo r, an d to ho ld it harmless aga inst, any and a ll loss, 
liability , da mage , c laim or ex pense (i ncluding the costs and expenses o f defendin g agai nst any cla im (regard less o f who asserts such c laim) of li ab ility) 
incurred by the Calculat io n Agen t that ari ses out o for in connec ti on with its accept ing ap poin tment as , or acting as, Ca lculatio n Age nt he reunder, excep t 
such as may result fro m the willful mi sconduct or gross neg ligence o f the Calcul ati on Agent or any of i,ts agents or 
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employees. Except as prov ided in the preced ing sentence, the Ca lcul at ion Agent shall incurno li ability an shall be inde mni fLed and held hann less by the 
Corporat,ion fo r, or in respect o f, any ac ti ons taken , o mitted to be taken or suffered to be taken in good fa ith b y the Ca lcul atio n Agent in re li ance upon (i) the 
o pinion o r adv ice o f counse l or (ii) written instru ctions fro m the Co rp oration. The Calculation Agent sh all not be liable fo r any erro r resultin g from th e use o f 
o r re li ance on a source o fin fo mia tion used in good faith and with due care to ca lcul ate an y interest rate her under. The prov isions o f th is c lause (a) sha ll 
surv ive the payment in full o f the 20 22 Floa ting Rate No tes and the resignati on or removal o f th e Ca lcul ation Agent. 

(b) In acting under thi s Twenty-first Suppl ementa l Indenture, the Calcul ation Agent is ac ting so le ly as agent o f the Corporatio n and does not 
assume any ob ligations to or re latio nship o f agency o r trust fo r or with any o f the bene fi c ia l owners o r ho lders o f th e 2022 Floa tin g Rate Notes . 

(c) The Calcul ati on Agent sh al I be p rotected and shalt inc ur no I iab il ity fo r o r in respec t of a y ac ti on taken or o mitted to be taken or anything 
suffered by it in re li ance upo n the terms o f the 2022 Fl oatin g Rate No tes or thi s Twe nty-first Supp lementa l Indenture or any no ti ce , directi on, certifi ca te, 
a ffid av it , statement or other paper, document or co mmuni ca ti on reasonably believed by it to be genuine and to have been approved o r signed by the proper 
party or parti es. 

(d) The Calcul ati on Agent, its o ffi cers, d irectors, empl oyees and shareho lders may beco me th e owners or pl edgee of, or ac-quire any interest in , 
any 2022 Floa tin g Rate No tes, with the same ri g hts that it or they wo uld have ifit were not the Ca lcu lati on Agent, and may engage or be interested in any 
fin ancia l o r other transacti on with the Corporati on as free ly as ifit we re not the Calcul ati on Agen t . 

(e) Ne ither the Calculati on Agent no r its o ffi cers, direc tors, employees, age ts or at torneys shall be li abl e to th e Co rp orati on fo r any act or 
omissio n hereunder, o r fo r any error o f j udgment made in good fai th by it or them, excep t in the case of it or the ir will fu l misco nd uct o r gross neg ligence. 

(f) The Ca lcul ati on Agent may consult with coun sel of its se lection and the adv ice of such counse l or any opin ion o f such co unse l shall be full 
and co mplete autho ri zati o n and protec tio n in respec t o f an y ac tion taken, suffered o r o mitted by it here unde.- in good faith and ,in re li ance th ereon. 

(g) The Calcul ation Agent sha ll be ob ligated to perforrns uch duti es and o nl y such d ut ies as aTe here in spec ifi ca ll y set fo rth , and no implied 
du ties or ob ligati ons sha ll be read into thi s Twenty -fi rst Suppl ementa l Indenture against the Ca lcu lati o n Agent. 

(h) Un less here in otherwise spec ifica ll y p rov ided , any order, certifi ca te, noti ce, request, d irec t ion o r oth er communica ti on fro m the Co rp orati on 
made or g iven by it under any p rov ision o f thi s Twe nty-first Supplemental Indenture sh al I be su ffic ient if signed by any o ffi cer o f th e Corporation. 

(i) The Calcul ati on Agent may perfo rm any dut ies hereunder e ithe r d irectl y or by OT thro ugh its age nts or attorn eys, and the Calcul ati on Agent 
sha ll no t be responsible fo r any misconduct o r neg ligence on the part of any agent o r atto rn ey appointed wi th due ca re by it hereunder. 

(j) The Corpo rati on will not, without first obtain ing the prior written co nsent o f the Ca lcu latio n Agent , make an_ change to thi s Twenty-first 
Supplemental Indenture or the 2022 Fl oatin g Rate Notes if such change would materi a ll y .and adve rse ly a ffect the Ca lcul ati o n Agent 's duti es and ob ligatio ns 
hereunder or th ereunder. 

(k) In no event sha ll the Ca lcul ati on Agent be responsib le or li ab le fo r specia l, ind irec t, o r consequenti al loss or damage o f any kind 
whatsoever (includ ing , but not limited to , loss o f pro fit ) 
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irrespec tive o f whether it has been adv ised o f th e I ike lihood o f such loss or damage and rega rd less o f the fo m1 o f action. 

(1) In no event sha ll the Calculati on Agent be responsible or li able for any failure o r de lay in the perfom,ance of its obliga ti ons und er thi s 
Twenty-fi rst Supplemental Indenture ari sing out ofor caused by, directly or indirectly , fo rces beyond its reasonabl e contro l, including without limitati on 
strikes, wo rk stoppages, acc idents, acts o f war or terrorism, civil o r military di sturbances, nucl ear o r natural catastro phes or acts o f God , and interrupti o ns, loss 
or ma! fim cti ons o f uti Ii ti es , communicati ons or co mputer (so ft wa re or hard wa re) se rvi ces. 

(111) Under certa in circumstances , the Cal cul ati on Agent may be required to detenn ine the inte res t rates on the 2022 Fl oating Rate Notes o n the 
basis o f quotat ions rece ived fro m ban ks or other fin anc ial in stituti ons (the " Reference Banks") selec ted by !!he Corpo ration fo r the purpose o f quo tin g such 
rates. The Ca lcul ati on Agent shall not be responsibl e to the Corporation or any third party fo r any fa ilure of th e Reference Banks to fulfill the ir duti es or meet 
their obli gati ons as Reference Banks or as a result of the Cal cul ati on Agent hav ing acted (except in the event o f g ross neg ! ige1 ce or wi I lful misco nduct) on 
any quotation or other infom,ati on gi ven by any Reference Bank whi ch subsequentl y may be found to be incorrec t. 

Section 3.04 . Qua lifi ca ti ons. The Ca lcul ation Agent shall be autho ri zed by law to pe rform a ll th e d uti es imposed upo n it by thi s Twenty-first 
Supplementa l Indenture, and shall at a ll times have a capitali zati on o f at least $50,000 ,000 . Th e Ca lculation Agent may no t be an affili ate of the 
Corporati on. 

Sect ion 3.05 . Res ign ation and Remova l. Th e Ca lcul ati o n Agent may at any time resign as Calculati on Agent by g iving writt en noti ce to the 
Co rp orati on o f such intentio n on its part , spec ifyin g the date o n which its des ired resig nation shall become e ffecti ve; provided , however, that such date shall 
neve r be earlier than 45 days after the rece ipt of such notice by the Corpo rati on , unl ess the Corpora ti on otherwi se ag rees in writ ing . The Calculati on Agent 
may be removed at any time by the filin g with it o f any in strument in writin g signed on behalfofth e Corpo ratio n and spec ifying such remova l and the date 
when it is intended to beco me e ffecti ve . Such resignation or remova l shall take e ffect upon the date o f th e appo intment by the Corporation, as hereina fte r 
prov ided, of a successor Calculati on Agent . If within 30 days a ft er notice o f resig natio n or remov~ I has been g iven , a successo r Calcul atio n Agent has no t 
been appo inted , the Calculation Agent may, at th e expense of the Corp o ration , petiti on a court ofcompetentjuri sd,iction to appo int a successor Calculation 
Agent. !fat any time the Calculation Agent shall res ign or be remo ved, or be di sso lved , 0 1 if the property or a ffa irs o f the Calcu lation Agent shall be taken 
under the control o f any state or federa l court or administrati ve body because o fbankruptcy or insolvenc y or fo r any other reason, then a successor 
Calcu la tion Agent sha ll as soon as p racti cab le be appo inted by the Corporatio n by an in strument in writing fil ed with the predecessor Ca lculati on Agent, the 
successor Cal cul ati on Agent and the Trustee. Upon the appo intment ofa successor Ca lcu lati on Agent and acceptance by it o f such appo intment, the 
Ca lcul ati o n Agent so succeeded shall cease to be such Calculation Agent he reunder. Upon its res ignation or removal, the Ca lc t1lation Agent shall be entitled 
to th e payment by the Corporation o f its compensati on , if any is owed to it, for services rendered hereunder and to the reimbursement o f a ll reasonable out-o f
pocket ex penses (inc ludin g reasonab le counse l fees) incurred in connection with the se rv ices rendered by it hereunder and to the payment o f all o ther 
amounts owed to it hereunder. 

Sec tio n 3.06. Successo rs. An y successo r Ca lculati on Agent appo inted hereunder sh a l I execute and deli ve r to its predecesso r, the Corporati o n 
and the Trustee an instrument accepting such appo intment hereunder, and thereu po n such succesrn r Calcul ati on Agent, wi th out any furth er act, deed or 
conveyance, sha ll become vested with a ll the authority , ri ghts, powers, trusts, immunities, d uties and obligat io ns o f such predecessor with like effec t a if 
o riginall y named as such Calcul ati o n Agent hereunder, and such · 
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predecesso r, upo n pay ment o f its ch arges and di sbursements then unpa id , sha ll th ereupo become obl iged to tra nsfer and de li ver, and such successor 
Ca lculatio n Agent sha ll be ent itled to receive, copies o f any re levant reco rds mainta in ed by such predecessor Ca lcul ati on Agent . 

Sec tio n 3.07 . Trustee Deemed Calculati on Agent Upo n Certa in C ircumstances. In the event that th e Ca lculati on Agent sha ll resig n or be 
removed , o r be di sso lved, or i fth e property or a ffairs of the Ca lcul ation Agent shall be taken und~r the contro l o f any state or f~deral court or admini strati ve 
body because o f bankruptcy or in sol vency or for any o th er reason, and the Corpora tio n shall not have made a time ly appo intment o f a successo r Ca lcul ation 
Agent , the Tru stee, notwithstanding th e provisions o f thi s Articl e Three, sha ll be deemed to be the Calculati,on Agent for all pu rposes o f thi s Twenty-first 
Supplemental Indenture until the appo intment by th e Co rp ora tio n o f th e successor Calculati on Agent . 

Secti on 3.08. Merger. Conve rsio n Conso lid ation. Sale or Transfer. Any corporation into whi ch the Calcul atio n Agent may be merged o r 
conve rted , or any corporatio n with which the Calcul ati on Agent may be co nsolidated , o r any corporat ion resulting fro m any merger, conve rsion or 
consolidation to which the Calcul ation Agent sha ll be a party or to which the Calcul ati o n Agent sha ll se ll or oth erwise transfer a ll o r substanti a ll y a ll o f its 
co rpo rate trust asse ts or business sha ll, to th e ex tent permitt ed by appl icab le law, be the successo r Calculation Agent under thi s Twenty-first Supplementa l 
Indenture with out the executio n or filing o f any paper or any furth er act on the part o f any o f the parti es hereto. No tice o f any such merger, convers ion or 
co nso lidation or sa le shall forth with be g iven to the Corporati on and th e Trustee (if the Trustee is no t then servi ng as the Ca lculati on Agent). 

Section 3.09. Noti ce. An y request, demand , auth ori zation, directi on, notice, consent, waive r or oth er document provided o r permitted hereby to 
be g ive n o r furni shed to the Ca lculation Agent sha ll be de li ve red in person, sent by letter or fa x or co mmun icated by te lep ho n (subj ect, in th e case o f 
co mmunica tio n by te lephone, to confirmatio n di spatc hed within 24 hou rs by letter or by fa x) as fo ll ows: 

The Bank o f New York Mello n Tru st Co mpany, N.A. 
IO 16 I Centurio n Parkway N., 2nd Fl oor 
Jac ksonville, Fl orida 32256 
Te lephone: 
Fax: (904) 645-192 1 

o r to any other address o f which the Calcu lat ion Agent sha ll have notifi ed the Corporatio n and the Trustee (if the Tru stee is not then se rving as the 
Calcu lati on Agent) in writing as here in prov ided . 

The Calculati on Agent agrees to accept and act upon instructm ns or directions pursuant to thi s Twenty-first Supplementa l Indenture sent by 
un secured e-mail , pdf, facs imil e transmission or other s imilar unsecured e lectro nic methods, prov ided, however, that the Calculatio n Agent sha ll have 
rece ived an incumbency certifi ca te listing perso ns designated to gi ve such in structi ons or directio ns and containing spec imen signatures o f such desig nated 
persons, which such incumbency certificate sha ll be amended and replaced whenever a person is to be added or de leted from th.e li stin g. If the Corporation 
e lects to g ive the Calcul ation Agent e-ma il or facsimile in structi ons (or in structi ons by a similar eiec tro nic method) and the Ca lcul ati on Agent in its 
di screti on elects to ac t upo n such instructio ns, the Calcul ati on Agent 's understanding o f such instru ct ions sha ll be deemed con.tro ll ing . The Ca lc ul atio n 
Agent sh a l I not be li able fo r any losses , cost or ex penses ari sing direcf'l y or indirec tl y from the Ca lculati on Agent's reli ance upo n and compliance with such 
in structions notwithstanding such instructi ons conflict or are inconsistent with a subsequent written in struc~ion . Th e Co rporation agrees to assume a ll ri sks 
ari sing out o f the use o f such elec tronic methods to submit instru ctions and direc ti o ns to the Calculation Agent inc luding without limitati on the ri sk o f the 
Ca lculation Agent ac ting on unauthori zed instructio ns, and the ri sk o f interception and mi suse by third parties. 
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Secti on 3. 10 . WAIVER O F JURY TRIAL. EAC H OF THE CORPORATION, THE CALCULATION AGENT AND TH E TRUSTEE HEREBY 
IRREVOCABLY WAIVES, TOTI-IE FULLEST EXTENT PERMITTED BY APPLICABL E LAW, ANY AND ALL RIGHT TO TRIAL BY JURY fN ANY 
LEGAL PROCEEDfNG ARISING OUT OF OR RELATfNG TO THIS TWENTY-FIRST SL'PPLEM£ NTAL INDENTURE, THE NOTES OR THE 
TRANSACTIONS CONTEMPLATED HE REBY OR TH EREBY. 

Sec tion 3 .11 . Patriot Act. In o rder to co mpl y with laws, mi es, regulations and exec ttt ive o rders in e ffect from time to ti me appli cab le to banking 
institutions, incl ud ing those relating to the fun d ing o f terro ri st acti vities and mo ney laundering and the Custo mer Ident ifi cati o n Prog ra m (' 'C fP") 
requirements under the USA PATRIOT Act and its implementing regulations, pursuant to whi ch the Calcul ati on Agent must ob ta in , ve ri fy and reco rd 
in fo nnati on th at a.llows the Calcul atio n Agent to identify customers (' 'Appli cable Law"), the Ca lculat io n Agent is required to obtai n , veri fy and reco rd 
certain in fo nnatio n re latin g to indi vidua ls and ent iti es which maintain a business re lati o nship with the Calculation Agent. Acco rd ing ly, the Corpo rati on 
ag rees to prov ide to the Ca lcu lation Agent upon it s request from time lo time such identi fy ing in fo m1atio n and documentation as may be ava il able for such 
party in order lo enable the Calculati o n Agent to compl y with Appli cable Law, includin g, but not limited to, in fo nnation as to name, phys ica l address, tax 
identifi ca tion number and other infonnatio n that will he lp the Calcul ation Agent to ide ntify and veri fy such Corporation such as o rganiza ti ona l documents, 
certifi cates o f good standing , li censes to do busi ness o r o ther pe rt inent ide nt ifyi ng in fo m1atio n. The Corporat ion understands and ag rees that the Calculati on 
Agent canno t de termine th e interest rates o n the 2022 Fl oating Rate Notes unl ess and until the Calcul ati o n Agent ve rifi es the ide ntiti es o f the Corpora ti on in 
accordance with its C IP. 

Sec ti on 3. 12. Calculati on o f Intere st Rate fo r First In te rest Period . The Calcul ation Agent, at the request o f the Co rp ora ti on, has detennin ed , 
pri or to th e date of execution and de li ve ry of thi s Twenty-first Supplemental Indenture, the interest rate for the initi al Interest Peri od fo r the 2022 Fl oa ting 
Rate Notes. In conn ec tio n with such detem1ination , the Calcul ation Agent shall be entit led to the same ri ghts, protections, exculpatio ns and immunit ies 
otherwi se ava ilab le to it under thi s Twenty-first Supp lemental Indenture . 

Sectio n 3.1 3. FATCA. Th e Corporatio n agrees (i) to provide th e Trustee with such reasonab le 1.ax in fo mia tion as it has in its possession to 
enab le the Tru stee to detem1ine wheth er any pay ments pu rsuant to thi s Suppl ementa l Indentu re are subj ect to the withh o lding requirements described in 
Secti on 147 1 (b) of the US Internal Revenue Code o f 1986 (the " Code") or otherwise imposed pursuant to Sections 14 71 th ro ugh 14 74 of the Code and any 
regul ations, or ag reements th ereunder or offi cia l interpretati ons thereof ("FA TCA") and (ii) that the Trustee shall be entitl ed to ma ke any withho lding or 
deducti on from pay ments under thi s Suppl ementa l Indenture to the ex tent necessary to comply with FATCA. 

ARTICLE IV 

MISCELLANEOUS PROVlSIONS 

Section 4.0 1. Rec ita ls bv th e Co moratio n. The reci ta ls in thi s Twenty-first Supp lemental Inden ture are made by the Corpora ti on o nl y and not 
by th e Tru stee or the Calculati on Agent , and a ll o f the prov isio ns con tained in the Ori g inal Indenture in respect of th e ri ghts, pri v il eges, immunities, powers 
and duti es of the Trnstee shall be applicab le in respect o f the 2022 Fl oating Rate No tes, the 202 2 Fi xed Rate No tes and thi s Twe nty-fi rst Supp lementa l 
Indenture as full y and with li ke e ffect as if se t forth here in in full. 
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Section 4.02. Ratification and Incorporation of Original Indenture. As supp lemented hereby, t e Original Indenture is in all respects ratified and 
confirmed, and the Origina l Indenture and thi s Twenty-first Supplementa l Indenture shall be read. taken and construed as one and the same instrument. 

Section 4.03. Executed in Cou nterparts. This Twenty-first Supplemental In denture may be executed in several counterparts, each of which sha ll 
be deemed to be an original, and such counterparts sha ll together constitute but one and the same instrument. 
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I WIT!'11ESS WHEREOF, each party hereto has caused this instmment to be signed in its name and behalf by its dui y authorized officer, all as of 
the day and year first above written. 

Du ke Energy Corpora ti on 

By : Isl John L. Su lli va-n, Ill 
ame: John L. Sullivan , lil 

Titl e: Assistan t Treasurer 

The Bank ofNew York Mell n Tmst Company, N.A., as Trustee and 
Ca lcul at ion Agent 

By: Is/ Karen Yu 
Name: Karen Yu 
Title: Vice President 

[Signature Page to Twenty:firs/ Supplemental Indenture] 
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CUSIP No. 2644 1 C BD6 

Regul ar Record Date: C lose o f business on the 15th calendar day prior to th e relevant Interest Payment Dal <? {whether o r not a Business Day) 

Original Issue Date: March I I , 20 19 

Stated Maturity : March 11 , 2022 

Interest Payment Dates: Quarterly on March I I , June I I , September I I and December 11 of each year, commenc ing on June 11, 20 19 

Interest Rate: Floating per annum rate reset quarterly based on LIBOR plus 65 basis poi nts. 

Auth ori zed Deno min ation : $2 ,000 o r any integra l multiple of$ I ,OOO in excess thereof 

Duke Energy Corporation, a De laware co rpora tion (the "Corporati on", which tem1 inc ludes any successor corporation under the Indenture referred to 
on the reverse hereof), for va lue received, hereby promises to pay to , or reg istered assigns, lhe p rincipa l sum o f 
DOLLARS ($ ) on th e Stated Maturi ty shown above and to pay interest thereon fro m l he Original Issue Date shown above, or fro m the most 
recent Interest Payment Date to which interest has been pa id o r dul y provided for, quarterly in arrears o n each Interest Pay ment Date as spec ified above , 
commencing on June 11 , 20 19 and o n th e Stated Matu rity at the rate per annum described below until the principal hereof is paid or made availab le for 
pay ment and at such rate on any overdue principa l and on any overdue installment o f interest. The interest so payable, and pui;ictually paid or dul y prov ided 
for, o n any Interest Pay ment Date (o ther than an Interest Pay ment Date that is the Stated Maturity) wi ll , as p rov ided in th e In denture , be paid to th e Perso n in 
whose name this Floa ting Rate Senior No te due 2022 (thi s " Security") is reg istered on th e Regu lar Record Date as speci fi ed above nex t preceding such 
Interest Payment Date ; provided that any interest payab le at Stated Maturity will be pa id rn th e Person to who m principal is payable. Excep t as o therwise 
pro vided in the Indenture, any such interest not so punctually paid or dul y provided for v,,i ll forthwith cease to be payable to the Holderon such Regu lar 
Record Date and may e ither be pa id to the Person in whose name thi s Security is reg istered at the close o fbu.siness on a Spec ia l Record Date for the payment 
of such Defaulted Interest to be fi xed by the Trustee, no ti ce whereo f sha ll be given to Ho lders of Secu riti es o f thi s series not les than IO days pri o r to such 
Special Record Dat e, or be pa id at any time in any other lawful manner not in co nsistent wi th the requirements of any securiti es exchange , if any , on which the 
Securities shall be listed , and upon such noti ce as may be required by any such exchange , a ll as mo re fully provided in the Indenture. 

Interest on thi s Security shall be co mputed and paid on th e bas is of th e actual nu mbe r of days e lapsed over a 360-day year and will acc rue fro m 
March I I , 2019 o r from th e most recent Interest 
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Pay ment Date to which interest has been paid or duly provided fo r. In the event that any Inte rest Payment Date (o ther than the Interest Pay ment Date th at is 
the Stated Maturity) wo uld o therwise be a day th at is not a Business Day, such Interest Payment Date will be postponed to the next succeed in g Business Day. 
In the event th at the Stated Maturity falls on a day th at is not a Business Day , then the payment of principal and interest due o such date will be made on the 
nex t succeeding day that is a Business Day (and without any interest or payment in respect o f any such delay) with the same fo rce and effect as if made on the 
date the payment was orig ina lly payab le. " Business Day" mean s any day other th an a Saturday or Sunday that is ne ither a Legal Ho liday nor a day on which 
banking instin1tion s in New York, New York are authori zed or required by law, regu lation or execu ti ve order to clo se , o r a day on whi ch the Corpora te Trust 
Office is closed for busines . "Lega l Ho liday" mea ns any da y that is a lega l ho liday in New Yo rk . New York . 

Thi s Security will bear interest for each quarterl y Interest Period at a per annu m rate detem1ined by the Calcu lati on Agent . The interest rate 
appli cabl e during each quarterl y Interest Peri od will be eq ual to LIBOR on the Interest Detem1ination Date fo r such Inte rest Period plu s 65 basis po in ts. 
Promptl y upon such detennination , the Calcul ation Agent will noti fy the Co rp ora ti on and the Trustee, if th e- Trustee is no t then serv ing as the Calcul ation 
Agent, of the interest rate for the new Interest Period. The interest rate detem1ined by the Calcu lati on Agent, absent manifest error, shall be binding and 
conclusive upon the beneficial owners and ho lders oft hi s Security, the Corporat ion and the Trustee. 

Upon the req uest of a ho lder of this Security , the Calculation Agent will provide to such ho lder the interest rate in effect on th e date of such request 
and , ifdetem1ined. the interest rate for th e nex t Interest Peri od. 

The acc rued interest on thi s Securi ty fo r any peri od is calcul ated by multiplying the princ ipal amount of this Security by an accrued interest fac tor. 
Th e accrued interest fac tor is computed by addin g the interest facto r calcul ated for each day in the peri od for which acc ru ed interest is being calculated. The 
intere st factor (expressed as a decimal rounded upwards if necessary) is co mputed by di v iding th e interes t rate (expressed as a decimal rounded up wa rds if 
necessary) applicable to such date by 360. 

All percentages resulting from any calculation of the interest rate on this Security will be ro unded, if necessary, to the nearest one-hundred 
thousandth ofa percentage point , with five one-millionths ofa percen tage po int rounded upwards (e.g., 0.5 67845% (or .0056784 5) being rounded to 
0.56785 % (o r .0056 785) and 0.567844% (or .005 67844) being rounded to 0.56784% (o r .0056784)), and a l I dollar amounts used in o r resulting from such 
ca lcula ti on wi ll be rounded to the nearest cent (with one-half oen t being rounded upwards). 

For purposes of thi s Security, except as otherwise expressly provided or unl ess the context o therwise requires: 

" BB AM" means the di splay that appears on Bloomberg L.P. 's page " BBAM" or an y page as may rep lace such page on such service (or any successor 
serv ice) fo r the purpose of di splaying the London Interbank Offered rate for U.S. dolla r depos its. 

"Ca lculat ion Agent" means The Bank of New York Mellon Trust Co mpan y, N.A., as appointed pursuant to Section 3.0 I of th e Twenty-first 
Supplemental Indenture, dated as of the date hereo f, among the Corporation, the Tru stee and the Calcu lat ion Agent, or such calcul ation agent's successo r 
appoi nted by the Corporatio n pursuant to Articl e Three of such supplemental indentu re, actin g as calcu lation agent. 

" Interest Detem1ination Date" means the second London Business Day immedi ate ly preceding the first day of the re levant Interest Peri od. 
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" In terest Peri od" means the peri od co mmencin g on an Interest Payment Date for thi s Security (o r, with respect to the initi al Interest Peri od on ly, 
cornrnenc ing o n the Orig in al Issue Date for thi s Secu ri ty) and endin g on the day before the nex t Sl1cceeding Interest Pay ment Date for thi s Security . 

" LIBOR" ' means, with respect to any Interest Peri od , the rate (ex pressed as a percentage per ann um) fo r depos its in U._. do ll ars for a three-mo nth 
peri od commenc ing o n the first day o f th at Interest Peri od and ending on the nex t Interest Pay men t Date for thi s Securit y that appea rs on Bl oomberg L.P. 's 
page " BBAM" and , if such page is not ava il able, from the Reuters LIB ORO I Page as o f 11 :00 a. m. (Lo ndon time) o n the Inte rest Determina ti on Date fo r that 
Interest Pe ri od , prov ided that : 

( I) If such rate does no t appea r on BBAM or ihe Reuters LIB ORO I Page as o f I I :00 a .m. (Lo ndon t ime) on the Interes t Determ inatio n Date fo r that 
Interest Peri od , except as prov ided in clause (2) be low, LIBOR will be detennined o n the basis o f the ra tes at wh ich deposit s in U.S. do ll ars fo r the Interest 
Peri od and in a princi pal amount of not le s than $ 1,000,000 are o ffered to prirne banks in the Londo n interbank rnarke t by fou r maj or banks in the Lo ndon 
interbank market, which rnay include a ffiliates o fone o r more o f th e underwriters of thi s Security. se lected by the Corporatio n, at appro ximately 11 :00 a.m., 
Lo ndon time, o n th e Inte rest Determin ati on Date fo r that Interest Peri od. The Corpora ti on wi II req uest the principa l Londo n o ffice o f each such bank to 
provide a quotation o f its rate to the Calcul ati on Agent. ]f at least two such quotati ons are prov ided, LIBOR with respect to that In terest Peri od will be the 
arithmetic mean of such quotations. If fewer than two -quo tati ons are provided, LIBOR with respec t to that Interest Pe riod will be th e a rithmeti c mean o f the 
rates qu oted by three maj or banks in New York C ity, which may in clude affili ates o f one or more o f the underwri te rs o f thi s Security , se lected by the 
Corporat ion , at approx imately 11 :00 a.m., New Yo rk C ity time, o n the Interest Detern1inati on Date fo r th at Interest Peri od fo r loans in U.S. do ll ars to lead ing 
Euro pean banks for th at Interest Peri od and in a princ ipal amo unt o fn ot less th an $ 1,000 ,000 . However, if lewer th an three banks se lected by the Corpora ti on 
to prov ide quotatio ns are quoting as desc ribed above, LIBOR fo r th at Intere t Peri od will be the same as LIBOR as detennined for the prev ious Interest 
Peri od . 

(2) Notwithsta nding the forego ing , if the Corporation detenn ines on th e relevant Interest De termination Date that LIBOR fo r depos its in U.S. do ll a rs 
hav ing an index maturity o f three month s in amounts o f at least $ 1,000,000 has been pern1anentl y di sconti ued , o r the reference to LIBOR becomes ill ega l, 
o r most other debt obligations simil ar to thi s Security have converted away fro m LIBOR lo a new re ference rate, the Calculat ion Agent will use , as directed by 
the Corpo ration, as a substitute for LIB OR and fo r each fu ture Interest Detem1in atio n Date , the a lte rn ati ve reference ra te se lec ted by th e central bank , re erve 
bank , monetary authority or any simil ar institution (in cluding any committee o r working group thereo f) that is consistent with acce pted rnarket practi ce (th e 
" Alternati ve Rate"). As part o f such substitution, the Cal cul ati on Agen t will , as directed by the Corporation, make such adjustments to the Alternati ve Rate 
and the spread thereon to account for the basis betwee n LIBOR and the Altern ati ve Rate, as we ll as the business day convention , In terest Detern1inati on Dates 
and ,re lated provi sio ns and defin itions, in each case that are co nsistent with accepted marke t practi ce for the use o f such Altern ati ve Rate for debt obliga ti ons 
such as thi s Security ("Adj ustments"). If the Corp oratio n determines that there is no clear market consensus as to wheth er any rate has repl aced LIBOR in 
custo mary market usage, the Corporati on may appo int in its so le di scretion an independent fin anc ial adv isar (th e " IFA") to determine an a ppropriate 
Altern ati ve Rate and any Adj ustments, and th e deci sion of the IFA will be bindin g on the Corpo ratio n. the Ca lculati o n Agent , the Trustee and the ho lders o f 
thi s Security . If, however, the Corporatio n determines that LIBOR has been di scontinu ed . but for any reason an Alternati ve Rate has not been detenn ined , 
LIBOR will be equa l to such ra te on the In terest Detern1inati on Date when LIBOR fo r deposits in U.S. do ll ars hav ing an index maturity o f three month s in 
arnounts o f at least $ 1,000 ,000 was last ava ilab le on BBAM and , if such page is not available from th e Reuters LIB ORO 1 Page, as detern1ined by the 
Ca lcul ati o n Agent . 
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" London Business Day" means a day that is a Business Day and a day on which dea lin gs in deposi ts in U.S. do ll ars are transacted , or with respect to 
any future date are expected to be tran sac ted, in the London Interbank Market. 

'·Reuters LIB ORO I Page" means the di splay designated as Reute rs LIBOR0 I on the Reuters 3000 Xtra (o r such oth er page as may rep lace the 
Reuters LIBOR0l Page on that serv ice , or such o ther service as may be nominated for the purpose of di sp lay ing rates or prices comparable to the London 
Interb ank Offered rate for U.S. do llar depos its by ICE Benchmark Administration Limited (" IBA") or its successor o r such o ther entity assuming th e 
responsibil ity of IBA or its successor in ca lculating the London Interb ank Offe red rate in the event IB A or its successorno longer does so). 

Payment of principa l o f and interest on the Securities of thi s seri es sha ll be made in such co in o r currency of the United States of America as at th e 
time o f payment is lega l tender for pay ment of public and private debts. Payments of princ ipal of and interest on th e Securities o fth is se ri es represented by a 
Glob.a l Security sha ll be made by wire transferofimm ed iately ava ilable fund s to the Holder of such Global Security. If any of the Securities of this series are 
no longe r represented by a Global Security, (i) pay ments of principal and interest due at the Stated Maturity fsuch Securities shall be made at the office of 
the Paying Agent upon surrender of such Securities to the Paying Agent , and (ii ) payments o f interest shall be made , at the o ption of the Corporation , subj ect 
to such su rrender where ap plicable , by (A) check mail ed to the address of t he Person entit led thereto as such address shall appear in the Security Register or 
(B) wire transfe r at such place and to such account at a banking institution in the United States as may be des ignated in writing to the Trustee at least s ixteen 
(16) days pri or to the date for pay ment by the Person en titl ed the reto. 

The Securities of this se ri es are no t redeemable prior to maturi ty. 

The Securities of thi s seri es shall not have a sinking fu nd . 

The Securities of thi s se ri es shall constitute th e direct un secured and unsubordin ated debt obligations o f the Corporati on and shall rank equ ally in 
priority with the Corporation 's ex istin g and future unsecured and unsubord inated indebtedness. 

REFERENCE IS HEREB Y MADE TO HIE FURTHER PROVISIONS OF THIS SECUR ITY SET FORTH ON TH E REVERSE HE REOF, WHIC H 
FURTHER PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT THIS PLACE. 

Unl ess the certificate of au thenti catio n hereon has been executed by the Trnstee by manua l signature , thi s Security shal l not be entitl ed to an y 
benefit under the Indenture or be valid or obligatory for any purpose. 
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fN WITNESS WHER EOF, the Corporat ion ha:; caused thi s instrument to be du ly executed as o f March I I , 2019 . 

Duke Energy Corporation 

By: 
Name: 
Titl e : 
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This is one o f the Securities of the series designated therein referred to ·n the wi thin-ment ioned Indenture. 

Dated : March 11 , 20 I 9 The Bank ofNew York Mellon Trust Co mpany, N.A., as Trustee 

By: 
Auth orized Signatory 
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Thi s Floating Rate Seni or No te due 2022 is one ofa du ly au thorized issue o f Secu riti es o f the Corporation (the "Securi ties"), is ued and issuabl e in 
one or more seri es under an Indenture, dated as of June 3, 2008, as supplemented (the " Indenture"), between th e Corporation and The Bank o f New Yo rk 
Mell on Tmst Company, N.A. (fonnerl y known as The Bank of New York Tmst Company, N.A.), as Trustee (the "Tmstee ," which term in cludes any successo r 
trustee under the Indenture), to wh ich Indenture and a ll indentures suppl emental thereto reference is hereb y made for a statement o f the respecti ve ri ghts, 
I imitation of ri ghts, duti es and immunities the reunder o f the Corporation, the Tm stee and the Holders o f the Securi t ies issued the reunder and of th e terms 
upon which sa id Securiti es are, and are to be, authenti cated and del ive red. Thi s Security is one o f th e seri es des ignated on the face hereo f as Floa ting Rate 
Senior No tes due 2022 init ia ll y in the aggregate prin cipal amount of$300,000,000 . Capitali zed te m1s used here in fo r which no de finit ion is prov ided here in 
sha ll have th e meanings se t fo rth in the Indenture. 

I f an Event o f Default with respect to th e Securiti es o f th is seri es sha ll occur and be conti nuing, the princ ipal o f th e Securiti es o f thi s se ri es may be 
declared due and payable in the manner, with the effect and subject to the cond iti ons p ro vided in the Indentme. 

The Indenture pem1its, with certa in excepti ons as therein prov ided, th e amendment thereof and the mod ifica tion o f the ri ghts and ob li gations of the 
Co rp oration and the ri ghts o f th e Ho lders o f th e Securi t ies o f a ll seri es affected under the lndentu re at any time by the Corporation and th e Tmstee with the 
consent o f the Holders o fn ot less than a majo rity in pri nc ipal amoun t of the Outstanding Securiti es o f all se ri es affected thereby (vo tin g as one class). The 
Indenture contain prov isions pennitting the Holders ofn ot less th an ~ majority in principa l amount of th e Outstanding Secu ri ti es o f a ll se ri es with respect to 
which a default under th e Indenture shall have occurred and be conti nuing (vo ting as one c lass), on behalf o fth e Holders o f the Securiti es o f all such seri es, to 
wa ive, with certain exceptions, such default under the Jndenture and its consequences. The Indent ure a lso penn its the Holders o fn ot less than a maj ori ty in 
princ ipa l amount o f the Securiti es of each se ri es at th e time Outstanding , on behalfo fth e Holders o f all Securiti es of such seri es, to wa ive compliance by th e 
Co rp orati on with certain provis ions o f the Indenture affec ting such series. Any such consent or wa ive r by the Holder o f thi s Security shall be conclusive and 
binding upon such Holder and upon all future Holders of thi s Security a nd o f any Security issued upon the registration of tran sfer hereo f or in exchange 
hereo f o r in li eu hereo f, whether o r not notation o f such consent or wa iver is made upon this Security. 

No reference herein to the Indenture and no prov ision o f thi s Secu rity o r o f the Inden ture shall alter o r impair the ob li gation of the Corporation, 
which is abso lute and unconditi ona l, to pay the prin c ipa l o f and interest on thi s Security at the ti mes, place and rate, and in the coin o r currency , herein 
prescribed . 

As provided in the Indenture and subj ect to certain limitations there in se t fo rth , the transle r of thi s Secu ri ty is reg istrab le in the Security Register, 
upon surrender o f thi s Securi ty fo r registration o f transfer at the office or agency o f the Corporation fo r such purpose, duly endorsed by, or acco mpanied by a 
written in strument o f transfer in fo nn sati sfactory to the Corp orati on and the Security Registra r an,~ dul y execu ted by, the Holde.r hereo for hi s attorn ey duly 
authori zed in writin g and thereupon one or more new Securiti es o f th is seri es, o f authori zed denominations and o f like tenor and for th e same agg rega te 
p rinc ipal amount, wil I be issued to the designated tra nsferee o r transferees. No se rvi ce charge sh al I be made fo r any such reg istra tion o f transfer or exch ange, 
but th e Corp orati on may require pay ment of a sum suffici ent to cover any tax o r other gove rnmenta l charge paya ble in co nnection therewith . 
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The Indenture contains provisions fo r defeasance at any time of the entire indebtedness of the Securit ies of thi s se ri es and fo r covenant defeasance at 
any t ime o f certai n covenants in the Indenture upon compliance with certain conditions set fo rth ifl the Inden ture. 

Prior to due presentment of thi s Security fo r registrati on of trans fer, the Corpora ti on, the Trustee and any agent of th e Corporation or the Trustee may 
treat the Person in whose name thi s Security is reg istered as the owner hereof fo r a ll purposes, whether o r not thi s Securi ty be overdue, and neither the 
Corpora tion, the Trustee nor any such agent shall be affected by no tice to the contrary . 

The Securiti es of thi s seri es are issuable only in registered fo rm without coupons in denominations of $2,000 or any integral multiple of$ I ,000 in 
excess thereo f. As prov ided in the Indenture and subject to the limi tati,ons therein set fo rth, Securiti es of thi ~ series are exchangeable fo r a like aggregate 
principal amount of Securiti es of thi s seri es of a dli tferent authori zed denomin ation, as requested by the Holde r surrenderi ng the- same upon surrender of the 
Security or Securities to be exchanged at th e offi ce o r agency o f the Corporation. 

Thi s Security shall be governed by, and construed in acco rdance with , th e laws o f the State of New York. 
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ABBREVIATIONS 

The following abbreviations, when used in th e inscription on the face of thi s instrument, shall be construed as though they were written out in full acco rding 
to applicable laws o r regul ations: 

TEN COM - as tenants in common 

TEN ENT - as tenants by the entireties 

JT TEN - as joint tenants with ri ghts o f survi vorship and not as tenants in 
,common 

Additional abbreviations may also be used though not on the above li st. 

UNIF GITT MIN ACT- Custodian 
(Cust) (Minor) 

under Un iform Gifts to Mino rs Act 

(State) 

FOR VALUE RECEIVED, the undersigned hereby se ll(s) and transfer(s) unto (p lease insert Social Security or o ther identi fy ing number of ass ignee) 

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING POST AL ZIP CODE OF ASSIGNEE 

the within Security and all righ ts the reunder, hereby irrevocably constituting and appointing 
Corporati on, with full power of substitution in the premises. 

agent to transfe r sa id Security on the books o f the 

Dated: 
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Signatures must be guaranteed by an "e lig ible guaranto r insti tuti on" meeting the requirements o f the Security Reg istra r, whi ch requirements include 
membership or parti cipation in the Security Transfer Agent Medallion Program ("ST AM P'') o r such other "s i·gnature guarantee rogram" as may be 
detem1ined by the Securi ty Registrar in additi on to , or jn substitution for, ST AMP, a ll in acco rdance wi th the Securiti es Exchange Act o f 1934, as amended. 
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This is one of the Securities of the se ri es designated therei n referred to in the within-mentioned Indentu re. 

Dated : Th e Bank o fNew Yo rk Mellon Trnst Co mpany , N.A., as T rn stee 

By: 
Au tho rized Sig natory 
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CUSIP No. 2644 1 C BCS 

Regular Record Date: C lose of business on the 15th calendar day prim to th e relevan t In te rest Payment Date (whether or not a Business Day) 

Ori g inal Issue Date: March 11 , 2019 

Stated Maturity : March I I , 2022 

Interest Pay ment Dates: Semi-annually on March I I and September I I of each year, commenc ing on September I I , 2019 

In terest Rate: 3.227% per annum 

Authori zed Deno mination: $2,000 or any integral multipl e of $ ! ,000 in excess thereof 

Duke Energy Corpora tion, a De laware corporation (the "Corpo ration" , whi ch tenn includes any successor co rp orati on under the Indenture refe rred to 
on the reverse hereo f) , fo r va lue rece ived, hereb y promises to pay to , or reg istered assigns, the principal sum o f 
DOLLARS ($ ) on the Stated Maturity shown above and to pay interest thereo n from the Origina l Issue Date shown above, or fro m the most 
recent Interest Payment Date to which interest has been pa id or dul y provided for, se mi-annua ll y in arrears on each Interest Pay ment Date as specified above, 
commenc ing o n September I I , 2019 and on the Stated Maturity at the rate per ann um shown above until the principa l hereo f is paid o r made ava ilable fo r 
paymen t and at such rate on any overd ue principal and on any overdue installment o f interest. The interest so payab le, and punctua ll y paid or dul y provid ed 
fo r, o n any Interest Payment Date (otner than an Interest Pay ment Date that is the Stated Maturity or a Redemptio n Date) will , as provided in the Indenture, be 
pa id to th e Person in whose name thi s 3.227% Senior Note due 2022 (th is " Security") is registered on the Reg ular Reco rd Date as spec ifi ed above nex t 
preceding such Interest Pay ment Date ; provided that any in terest payable at Stated Maturity o r on a Redemption Date will be paid to the Person to whom 
princ ipal is paya ble. Except as otherwise prov ided in the Indenture, any such interes t not so punctuall y pai d o r du ly provided for will fo rth with cease to be 
payable to the Ho lder on such Regular Record Date and may either be pa id to the Person in whose name thi s Security is reg istered at the dose o f business o n 
a Special Reco rd Date for the pay ment of such Defaulted Interest to be fi xed by the Trustee , not ice whereof sha ll be g iven to Holders of Securi ties o f thi s 
seri es not less than IO days prior to such Spec ial Record Date, or be paid at any time in any o ther lawfu l manner no t inconsiste11t with th e requirements of any 
securities exchange, if any , on which the Securiti es shall be li sted , and upon such no ti ce as may be required by any such exchange, a ll as more full y provided 
in the Indenture. 

Pay ments of interest o n thi s Security will include interest acc rued to bu t exc ludin g the respecti ve Interest Payment Dates. Interest pay ments fo r thi s 
Security sha ll be computed and paid o n the basis o fa 
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360-day yea r consisting o f twe lve 30-day months and will acc rue from March I I, 201 9 o r from the most recent Interest Pay ment Date to which interest has 
been pa id or du ly prov ided fo r. In the event that any date on which interest is payabl e on thi s Security is not a Business Day , then pay ment o f the in te rest 
paya ble on such date will be made on the nex t succeeding day th at is a Business Day (and without an y interest o r pay ment in respec t o f any such delay) with 
the same fo rce and effect as if made on the date the pay ment was orig ina ll y payab le. " Btrsiness Day" means any day oth er th an a Saturday or Sunday that is 
ne ither a Lega l Holiday nor a day on whi ch banking institutions in New York , New York are auth-o ri zed or required by law, regulati on or executi ve order to 
close , or a day on whi ch the Corporate Trust Office is c losed fo r bu siness . " Lega l Ho liday" means any da y !hat is a legal ho lid ay in New York , New York . 

Pay ment o f principa l o f, pre mium, if any, and interest on the Secu riti es of th is series shall be made 111 such co in or currency of th e United States of 
Ameri ca as at the time o f pay ment is lega l tender fo r payment o f public and pri va te debts. Pay ments o fprin · ipal o f, premium, if any, and interest on th e 
Securiti es o f thi s se ri es represented by a Global Security sha ll be made by wire transfer o f immediate ly ava ik1ble fi.tnd s to the Holder o f such Gl obal Security. 
lfany o f the Securities o f thi s seri es are no longer represented by a Global Security , (i) payments o f principa l, premium, if any, and interest due at the Stated 
Maturity o r earli er redemption o f such Securiti es sha ll be made at the offi ce o f the Pay ing Agent upon surrender o f such Securiti es to the Paying Agent , and 
(ii ) pay ments o f interest shall be made, at th e opt io n of the Corpo rati on, subj ect to such surrender where app.li cable , by (A) check mail ed to the address o f the 
Person entitl ed thereto as such address shall appea r in the Security Reg ister or (B) wire transfe r at such place and to such accou t at a ban king inst itution in 
the United States as may be des ignated in wri ting to the Trustee at least sixteen (16) days p ri o r to the d ate fi r pay ment by th e Person entitl ed thereto. 

The Securiti es o f thi s se ries shall be redeemable at any time. in who le o r in part and fro m time to time, at the option o f .ihe Co rp orati on, on any date 
(a " Redemption Date"), at a redempt ion pri ce equal to the grea ter o f (i) 100% o f the princ ipal amount of the Securi t ie o f thi s seri es be ing redeemed and 
(ii) the sum o f the present va lues o f the remaining scheduled pay ments of princ ipal and interest Oil the Securiti es o f thi s seri es being redeemed (exc lusive o f 
interest accrued to such Redempti on Date) discounted to such Redemption Date on a semi-annu al basis (assuming a 360-day yea r consisting o f twe lve 30-
day month s) at the Treasury Rate plus 15 basis po ints, plus, in either case, acc ru ed and un pa id interest on th , princ ipa l amoun t be ing redeemed to , bu t 
exc luding , such R edempti on Date. 

For purposes o f the preceding paragraph , the fo ll owing tenns have the fo llowing meanings: 

"Co mparabl e Treasury Issue" means th e United States Treasury securi ty se lec ted by the Quotati on ,\ gent as hav ing an actual or interpo lated 
maturity comparable to the remaining tenn o f the Securiti es o f thi s seri es to be redeemed th at wolllld be utili zed, at the time o f selection and in acco rdance 
with customary fin ancial practi ce , in pric ing new issues o f co rp ora te debt securiti es o f comparable maturi ty 10 the remaining tenn o f such Securiti es of thi s 
sen es. 

"Co mparable Treasury Price" means, with respec t to any Redempti on Date for the Securiti es o f thi s seri es, ( I ) the average o f the Reference Treasury 
Dealer Quotati ons fo r such Redemption Date , a fter ex cludin g the hi ghest and lowest o f such Reference Treasury Dealer Quo tat ions, or (2) iffewer than fo ur o f 
such Reference Treasury Dea ler Quo tations are obtained, the ave rage of all such Reference Treasury Dealer Quotati ons as de tennin ed by the Corporation. 

"Quotation Agent" means one o f the Refe rence Treasury Deale rs appo inted by the Co rpo rati on. 

'·Reference Treasury Dea ler" means each of J.P. Morgan Secu riti es LLC and Scotia Capital (USA) Inc. , pl us three othe r fin ancial institu tions 
appo inted by the Corporation at the time of an y redemption o f the Securiti es o f thi s seri es. o r theiu respecti ve affili ates o r successors , each o f which is a 
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primary U.S. Government securities dea ler in the Un ited States (a " Primary Treasury Deal er"); provided, however, that if any o f the forego ing or th eir a ffiliates 
o r successors sha ll cease to be a Primary Treasury Dea ler, the Corpora tion wi 11 substitute therefor another Primary Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any Redemption Date for th e Securiti es o f thi s 
se ri es , the average, a determined by the Quotation Agent , of the bid and asked prices fo r the Co 1parab le Treasury Issue (ex pressed in each case as a 
percentage o f its principal amount) quoted in wri ting to the Quotation Agent by such Reference Treasury Dea ler at 5:00 p .m., New York City time, on the 
third Business Day preceding such Redemption Date. 

"Treasury Rate" means, with respec t to any Redemption Date for the Securities of thi s series, the rate per ann um equal to the se mi-annu al eq uivalent 
y ie ld to maturi ty o r interpolated maturity (o n a day count basis) of th e Comparab le Treasury Issue, assuming a price for th e Comparab le Treasury Issue 
(ex pressed as a percentage of its principa l amo unt) equal to the Comparabl e Treasury Pri ce for such Redemption Date. The Treasury Rate ha ll be ca lculated 
by the Corporation on the third Business Day preceding the Redemption Date. 

ot ice o f any redemption by the Corporation wi ll be mailed fo r, as long as th e Securiti es o f thi s seFies are rep resented by one or more Global 
Securities, transmitted in accordance wi th the Depositary 's standard procedures therefo r) 31 least l O days but not more than 60 days befo re any Redemption 
Date to each Holder of Securities o f thi s se ries to be redeemed. If Not ice o f a redemption is provided and fund s are deposited as req uired , inte rest wi II cease to 
acc rue on and a fter the Redemption Date on the Securi ti es of thi s series or po rti ons of Securities of thi s se ries cal led for redemp tion . In the event that any 
Redempt ion Date is not a Business Day, the Corpora tion will pay the redempti on pri ce on the nex t Busines1, Day without any interest or other pay ment in 
respect of any such delay. If less than all the Securiti es of thi s se ri es are to be redeemed at the option o f th e Corporation, the Trustee sha ll se lec t, in such 
manner as it shall deem fa ir and appropriate, the Securi ti es of thi s se ri es to be redeemed in whole or in part . The Trustee may se lect for redemption Securiti es 
of thi s se ri es and portions of the Securities of thi s se ries in amounts o f $2,000 o r any integral multipl e o f $ I ,000 in excess thereo f. As long as the Securities of 
thi s seri es are represented by Global Securit ies, beneficia l interests in such Secu riti es sha ll be se lected fo r redempti on by the Depositary in acco rd ance with 
its standard procedures therefo r. 

In the event o f redempti on of thi s Securi ty in part on ly, a new Security or Securities o f thi s series and o f like teno r fo r th e unredeemed portio n hereof 
will be issued in the name of the Holde r hereof upon the surrender hereo f. 

The Securiti es of thi s seri es sha ll not have a si nki ng fund. 

The Securi ti es of thi s series shall constitute th e direct unsecured and unsubordinated deht obliga tions o f the Corporation and shall rank equa ll y in 
p ri ority with th e Corporation 's ex ist in g and future un secured and unsubordin ated indebtedness. 

REFERENCE IS HEREBY MADE TO THE FURTH ER PROVISIONS OF THIS SECUR ITY SET FORTH ON THE REVERSE HEREOF, WHICH 
FURTHER PROVIS IONS SHALL FOR ALL PURPOSES HAVE TH E SAME EFFECT AS [F SET FORTH AT THIS PLACE. 

Unl ess the certificate o f authentication hereon has been execu,ted by the Trustee by manu al signatu re , thi s Security sha ll not be entitl ed to any 
benefit under the Indenture or be valid or obligatory for any purpose. 
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IN WlTNESS WHEREOF, the Corporation has caused this in trument to be duly executed as of March I I , 20 19. 

Duke En ergy Corporat ion 

By: 
Name: 
Titl e: 
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Thi s is one o f the Securities o f the seri es designated the re in re ferred to in the within-mentioned Indenture. 

Dated : March 11 , 2019 The Bank ofNew York Mellon Tru st Co mpany, N.A., as Tmstee 

By: 
Au tho ri zed Signatory 

C-5 



(Reverse Side o f Securi try) 

KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 03/06/2019 

Page 39 of 77 

Thi s 3 .227% Senio r Note due 2022 is o ne o f a dul y au thori zes issue o f Securiti es o f th e Corporation (the "Securiti es"), issued and issuab le in one or 
mo re se ri es under an Indenture, dated as o f June 3, 2008 , as supplemented (the " Indenture' '), between the Corporatio n and The Bank o f New Yo rk Mellon 
Tru st Co mpany, N.A. (fo rmerl y known as The Bank o f New York Trust -Company, N.A.), as Trustee (the "Trustee," wh ich tenn includes any successo r trustee 
underth e Indenture), to whi ch lndenn1re and a ll indentures supplementa l thereto re fe rence is hereby made fo r a statement o f the respecti ve ri ghts, limitation 
o f ri ghts, d uti es and immuniti es thereunder o f th e Corpora ti on, th e Trustee and th e Ho lders o f th e Securi ti es issued th ereunder and o f the tem1s upon which 
sa id Secu,riti es are, and are to be, authe nti ca ted and delivered . Thi s Security is one o f the seri es des ignated on the face hereo f as 3 .22 7% Seni or No tes du e 
2022 initi a ll y in the agg rega te princ ipal amount o f $3 (!0,000 ,000 . Capitali zed te rms used herein fo r whi ch no definiti on is prov ided here in sha ll have the 
meanings set fo rth in the Indenture. 

If an Event o f Default with respect to th e Securiti es o f t h is seri es sha ll occur and be contin u ing , the pri nci pal o f the Securiti es o f thi s se ri es may be 
dec lared due and paya bl e in the manner, with th e e ffect and subj ec t to the co nditions provided in the lnden ire. 

The Indenture pem1its, with ce rtain excep ti o ns as therein p rovided, the amendment thereo f and the mod ifi ca ti o n o f the rights and ob li ga tio ns o f th e 
Corpora ti on and the ri ghts o f the Ho lders o f the Securi ties o f a ll se ries a ffected under the dentu re at any ti me by the Corporat ion and th e Trustee with the 
consent of the Ho lders o f not less than a majo rity in principa l amount o f the Ou tstand ing Securit ies o f a ll se ri es affected th ereby (vo tin g as one class). The 
Indenture contains prov isions pem1itting the Ho lders of not less than a majo rity in prin cipa l amount o f the Outstandin g Securiti es o f a ll se ri es with respect to 
whi ch a default under the Indenture sha ll have occurred and be conti nu ing (vo tin g as one class), on behalfo f the Ho lders o f the Securi ties o f all such seri es , to 
wa ive, with certai n excepti ons, such default under the Indenture and its consequences. The Indenture a lso permits th e Ho lders c,f no t less than a maj ority in 
princ ipal amount o f the Securiti es o f each seri es a,t th e t ime Outstand ing , on beha lfo f the Holders o f all Securiti es o f such se ri es, to wa ive compli ance by the 
Co rp orati on with certain provisions of the Indenture affecting such seri es. Any such consent or wa ive r by the Ho ld er o f thi s Security shall be conclu sive and 
binding upon such Ho ld er and upon all future Ho lders o f thi s Securi ty and o f any Security issued upon th e reg istration o f transfe r hereofor in exchange 
hereo f o r in li eu hereo f, whether or not no tation of such consent or wa iver is made upon thi s Security . 

No reference he re in to th e Indenture and no prov ision o f th is Securi ty or of the Indenture shall a lter o r impa ir the ob ligatio n o f th e Corporat io n, 
wh ich is abso lute and unco nditio na l, to pay the princ ipal o f and interest on thi s Security at th e times , pl ace and rate, and in the co in o r currency, here in 
presc ribed . 

As provided in th e Indenture and subject to certai n limitations there in set fo rth , the transfer of thi s Security is reg istrable in th e Security Register, 
upon surrender o f thi s Security fo r registrati on o f transrer at the office or agency o f the Corporation fo r such purpose , du ly endorsed by, or acco mpanied by a 
written instrument of tra nsfer in form sa ti sfactory to the Corp orat io n and the Securi ty Registra r and dul y executed by , th e Ho lder hereofor hi s atto rney dul y 
autho ri zed in writing and thereupon one or more new Securiti es o f this series, o f autho ri zed denomin atio ns and of like tenor and for the same agg rega te 
principal amount , wil I be issued to the des ignated transferee o r tra nsfe rees. No serv ice charge sh al I be made fo r any s uch reg istration o f tra nsfer or exchange, 
but th e Co rporation may require pay ment o f a sum su ffic ient to cover any tax o r oth er gove rnmental cha rge iiayab le in connecti o n therewith . 
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The lnden ture contains provisions fo r defeasance at any time of the entire indebtedness of the Securi ti es of thi s seri es and for covenant defeasance at 
any time of certairr covenants in the Indenture upon compliance wi th certain condit ions set fo rth in the Indenture. 

Prior to due presentment of thi s Security for reg istrati on of transfer, the Corporation, the Trustee and any agent of the Corporation or the Tru stee may 
treat the Person in whose name thi s Security is reg istered as the owner hereo f fo r all purposes. whether or not thi s Security be overdue, and neither the 
Corpora ti on, th e Trustee nor any such agent shall be affec ted by no tice to the contrary . 

The Securiti es of th is se ri es are issuable only in reg istered fonm without coupons in denominations of $2,000 or any integral multipl e of$ l ,000 in 
excess thereo f. As provided in the Indenture and subj e t to the limitations therein set forth , Securities o f thi s series are exchangeable for a like aggregate 
principal amount of Securiti es of thi s seri es of a d iffe rent au tho ri zed denomination, as requested by the Holder su rrendering the-same upon surrender o f the 
Security or Securities to be exchanged at the offi ce or agency of the Corporati on. 

Thi s Security shall be governed by, and construed in acco rdance with , the laws of the State of New York. 
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AB BREVI ATIONS 

The fo llowing abbrev iatio ns, when used in the inscrip tion on the face o f th is instrument, shall be constru ed as though they were written out in full acco rding 
to applicable laws o r regul atio ns: 

TEN COM - as tenants in common 

TEN ENT - as tenants by the entireti es 

JT TEN - as j o int tenants with ri ghts of surv ivo rship and not as tena:nis in 
common 

Add itional abbreviati ons may a lso be used though not on the above list . 

UNTF GIFT MIN ACT - Custodi an 
(Cust) (Min or) 

under Uniform Gifts to Mino rs Act 

(State) 

FOR VALUE RECEIVED, the undersig ned hereby se ll (s) and tra nsfer(s) unto (please inse rt Social Security o r other ident ify ing number o f ass ignee) 

PLEASE PRINT OR TYPEWRITE NAM E AND ADDRESS, INC LUDING POSTAL Z fP CODE OF ASSIGNEE 

the within Security and all ri ghts thereunder, hereby irrevocably constituting and appo inting 
Corporation , with full power o f substituti on in the premises. 

agent to transfer sa id Security o n the books o f the 

Dated: 
NOTICE: The signature to thi s ass ig nment must correspond with the name as 
written upon the face o f the within instrument in every parti cul ar without 
a lteration or enlargement , o r any change whatever. 

Sig nature Guarantee : 
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Signatures must be guaranteed by an "elig ible guarantor inst itution" meeting the requirements of the Security Registrar, which requirements include 
membership or participation in the Security Transfer Agent Medallion Program ("ST AMP") o r such o ther "signature guarantee program" as may be 
determined by the Security Registrar in addition to, or in substituti on fu r, ST AMP, all in accordance with the Securiti es Exchange Act of 1934 , as amended. 
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Th is is one o f the Securi ties o fih e se ries designated therein referred to in the within-menti oned 'Indenture . 

Dated : The Bank o fNew Yo rk Mello n Trust Company, N.A. , as Tru stee 

By: 
Au thorized Sign atory 
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Exhibit 5.1 

DUKE ENERGY BUSINESS SERVICES LLC 
550 S. Tryon Street 

Charlotte , North Caro lina 28202 
Marc h I I , 20 19 

Re: Duke Energy Corpo ration $300 ,000,000 Fl oat in g Rate Senior No tes due 2022 and $300,000,000 3 .227% Senior Notes due 2022 

Ladi es and Gentlemen: 

I am Deputy General Coun se l o f Duke Energy Business Services LLC, the serv ice company subsidiary of Duke Energ y Corporation , a Delawa re 
corpora tion (the "Company"), and in such capacity I have acted as counse l to the Company in connection with th e pub lic o fferi ng o f $300 ,000 ,000 
agg regate principa l amount of the Company's Floating Rate Senior Notes due 2022 and $300 ,000 ,000 agg regate princi pa l amount of the Co mpany 's 3.227% 
Senior Notes due 2022 (co llecti ve ly, the "Securities"). The Securiti es a re be in g issued pursuant to an lndenn1re, dated as o f June 3, 2008 (the "Ori g ina l 
!Indenture"), by and between th e Compa ny and The Bank ofNew Vonk Mellon Trust Company, N.A. , as Tru stee (the "Trustee"), as amended and 
supplemented by various su pplemental indentures the reto, inc lud ing the Twenty-fi rst Supp lementa l In de ntu re, dated as o f March 11 , 20 19 (the 
"Supplementa l Inden ture"), between the Company and the Trustee (the Original lndenturt", as amended and sup plemented , bei n_g refe rred to as th e 
" Indenture"). On March 6, 20 19, th e Company entered into an Underwriting Agreement (the "Underwriting Agreement") with J.P. Morgan Securiti es LLC 
and Scotia Capita l (USA) Inc., as representati ves o f the severa l undenvriters named there in (the " Undenvriters"), relati ng to the sa le by the Company to the 
Undenvriters o f the Securities. 

Thi s opinion is being de livered in acco rd ance with the requirements o f Item 60 I (b)(5) o f Regulation S-K under the Secu riti es Act o f 1933, as 
amended (the "Securit ies Ac t"). 

I am a member o f the bar of th e State of North Carolina and my opinions se t forth here in are limited to Delaware corpora te law and the laws of the 
Sta te o f New York and the federa l laws of the Uni ted States that , in my experi ence, are norma ll y applicab le to transac tions o f the type contempl ated above 
and , to the ex tent that j udi cial or regu latory o rders or decrees or consents, ap prova ls, licenses, authori za tions, va lida tions, filin gs, recordings or reg istrations 
with governmental au thorities are re levant , to those required under such laws (a ll of the fo rego ing being referred to as "Op ined on Law"). I do not express 
any opin ion with respect to the law of any jurisd icti on o ther than Opi ned on Law or as to the effect of any such non-op ined law on the opinions herein 
stated . This o pinion is limited to the laws, includi ng the rul es and regulations, as in effect on the date hereo t; which laws are subj ect to change with poss ibl e 
retroac ti ve effect. 

In rendering th e o pinion se t forth here in , I or attorn eys under my supervision (with who m I have consulted) have examined and a re fami liar wi th 
originals or copies, certified or otherwi se identifi ed to our sati sfac tion , o f: 
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(a) the registration statement on Form S-3 , as amended (Fil e No. 33 3-2 13765) o f the Company relatin g to th e Securiti es and o th er securiti es o f 
the Co mpany ori ginall y fil ed on September 23, 201 6, and subsequent ly fil ed on January 26 , 201 7, with the Securiti es and Exchange Commi ssion (the 
"Commi ss ion") under the Securiti es Act, allowing for delayed o fferin gs pursuant to Rule 4 15 un der the Secu rit ies Ac t and th e in forma tion dee med to be a 
part of such reg istrati on state ment as o f the date hereo f pursuant to Rule 43 08 of the General Rules and Regulati ons under th e Securiti es Act (the " Rules and 
Regulations") (such reg istrat ion statement, e ffecti ve upon o ri ginal filin g with the Commission on September 23, 20 I 6 pu rsuant to Rule 462(e) o f th e 
Rules and Regulations, be ing herein after refe rred to as the " Registration Statement"); 

(b) the prospec tu s, dated January 26 , 201 7 relating to the o fferin g o f securiti es o f the Co mpany, which fo nns a part of and is included in the 
Registrat ion Statement in the fo rm fil ed with the Commiss ion pursuant to Rule 424(b) o f th e Ru les and Regul at ions; 

(c) the pre liminary prospec tus sup p lement, dated March 6 , 201 9, and th e prospectu s, d ated January 26 , 2017 , relating to the o fferin g o f the 
Securiti es in th e fo rm fil ed with the Commiss ion pursuant to Rul e 424(b) o f the Rules and Regulatio ns; 

(d) the prospec tu s suppl ement, dated March 6 , 201 9, and the prospectus, dated Ja nuary 26, 2017, relating to th e o fferin g of the Securiti es in the 
form fil ed with the Commi ss ion pursuant to Rul e 424 (b) of the Rules and Regulati o ns; 

(e) the Amended and Restated Certificate o f Incorporati on of the Company, dated as of May 9, 20 14, as cert i fi ed by th e Secretary o f State o f 
the State o f De lawa re ; 

(f) the Amended and Restated By-laws o f the Compan y, e flecti ve as o f January 4 , 20 16; 

(g) an executed copy of the Ori g inal Ind enture; 

01) an executed copy of the Suppl ementa l Indenture ; 

(i) an executed copy o f the Undeiwriting Ag reement ; 

U) the certifi cates representing the Securiti es ; 

(k) the issuer free writing prospectus issued at or prio r to 5 : IO p.m. (Eastern time) on Marc h 6 , 20 19, which the Company was ad v ised is the 
time o f the fi rst contract o f sa le o f the Securiti es, substanti all y in th e form attached as Schedule C to th e Underwri t ing Agreement and as fil ed with the 
Commi ss ion pu rsuant to Rul e 433(d) o f the Securiti es Ac t and Secti on 5(e) o f the Und erwri ting Agreement; 

(I) th e Statement of Elig ibility unde r the Trn st Indenture Act o f 1939 , as amended , on Form T-1 , o f the Trnstee; 

(m) reso lutions o f the Board o f Directors o f the Company, adopted on August 25 , 20 16 , re lating to th e preparation and fi ling with the 
Co mmi ssion o f the Registration Statement and the issuance of the Company 's securiti es; and 

(n) the writt en consent o f the Assistant Treasurer o f the Co mpany , effecti ve as of March 6 , 201 9 . 
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I or atto rneys under my superv ision (with whom I have consu lted) have a lso examined ori g in als or copies, certi ti ed or otherwise identifi ed to my 
sati sfacti on, o f such records o f the Co mpany and such agreements, cerli fi cates and rece ipts of public o ffi c ia l's, ce rt ifica tes ofofficers o r other representatives 
o f the Company and oth ers , and such o ther documents as I o r atto rneys under my superv ision (with whom I have consulted) have deemed necessary or 
appro priate as a basis fo r the opinions set fo rth be low. 

In my examinati on, I o r attorneys under my supervi sion (with whom I have consulted) have assumed the lega l capaci ty o f a l I natural persons, the 
genuineness o f a ll signatures, the authenti c ity o f all documents submitted to me as o ri g ina ls. the confo m1ity to ori g inal documents o f all documents 
submitted to me as facs imile, e lec tronic, cert ifi ed , confo rmed, or ph otostat ic copies, and th e authenti city of the ori g inals o f such documents. In mak ing my 
examin ati on o f executed doc uments o r documents to be executed, I have assumed that the parti es thereto, o th er than the Company had or wi II have the 
power, co rporate or otherwise, io enter into and perform a ll o bli gati ons thereunder and have a lso assumed the due autho rizati on by a ll requi site ac tion, 
corporate or other, and the execution a nd deli very by such parti es o f such documents, and , as to parti es other than the Co mpany, th e va lidity and bin d ing 
effect on such parties. As to any facts materi a l to thi s o pinion that I o r attorneys under my superv is ion (with whom I have consu lted) did not independentl y 
establish or veri fy , we have reli ed upon ora l or wri tten statements and representati ons o f o-ffi cers and othe r representa ti ves o f the Co mpany and others and o f 
public o ffi cials. 

The opinion set fo rth below is subject to the i ll owing furthe r qualifications, assumpti ons and limitations: 

(i) the va lid ity or enfo rce ment of any agreements or instruments may be limited by appli cab le bankruptcy, inso lvency, reo rganization, 
moratori um or other simil ar laws affec ting creditors' ri ght s generall y and by general principles o f equity (regard less o f whether enforceabili ty is considered in 
a proceed ing in equity or at law); and 

(ii) I do not express any o pinion as. to th ~ applicability or effect of any fraudul ent transfer, prefe rence o r similar law on any ag reements o r 
instruments or any transactions co ntempl ated thereby. 

Based upon the fo rego in g and subj ec t to the li mita tions, qualifica ti ons, excep ti ons and assumptions set fort h herein , I am of the o pinion th at the 
Securiti es have been dul y autho ri zed and executed by the Company, and that when dul y auth ent icated by the Trustee and issued and delivered by the 
Company aga inst pay ment therefo r in accordance with the terms of the Underwriting Agreement and th e indenture, th e Securiti es will co nstitute va lid and 
bindin g obl igations o f the Company entitl ed to tlit e ben efits o f the Indenture and en fo rceab le aga inst the Company in acco rdance with theirtenns. 
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I hereby consent to the filing of thi s opinion with the Co mmiss ion as Exhibit 5.1 to the Registration Statement through incorporation by reference of 
a current report on Forni 8-K. I also hereby consen t to i:he use ofmy name under the heading ''Legal Matters' ' in the prospec tus which fomis a part of the 
Registrati on Statement . In g iving thi s consent, I do not thereby admit that I am within th e category o f persons whose consent is required under Section 7 of 
the Securities Act or the rules and regulations of the Commission promulgated thereunder. This opinion is ex pressed as of the date hereo f unless otheiwise 
express ly stated, and I disclaim any undertaking to adv ise you of any subsequent changes in the facts stated o r assumed herein or of any subsequent changes 
in applicable laws. 

Very truly yours , 

Isl Robert T. Lucas Ill 
Robert T. Lucas Ill, Esq. 



J.P . Morgan Securiti es LLC 
Scotia Capital (USA) Inc. 

As Representat ives of the several Und erwriters 

c/o J.P. Morgan Securiti es LLC 
383 Madi son Avenue 
New York , New York IO 179 

Ladies and Gentlemen: 
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DUKE ENE RGY CORPORATION 

$300 ,000,000 FLOAT ING RATE SE 1IOR NOTES DUE 2822 
$300,000,000 3.227% SENIOR NOTES DUE 2022 

UNDER WRITING AGREE/It/ENT 

Exhibit 99.1 

Execution Version 

March 6 , 20 19 

I . !11 trod 11 cto1y. DUKE ENERGY CORPORATION, a Delaware corporation (the "Corporatio n"), proposes , subject to the tem1s and conditi ons 
stated here in , to issue and se ll (i) $300,000,000 aggregate princ ipa l amount ofF!oatin g Rate Seni or Notes du e 2022 (th e "2022 Floating Rate Notes") and 
(ii) $3 00,000 ,000 agg regate principal amount of3 .227% Senior Notes due 2022 (the "2022 Hxed Rate Noks" and , together with the 2022 Floating Rate 
Notes, the "Notes") to be issued pursuant to the prov isions ofan Indenture , dated as of June 3 , 2008, (the "Original Indenture") as supplemented from time 
to time by suppl ementa l indenn1res, in clud ing the Twenty-First Supplemental Jndenn1re, to be dated as of Ma rch 11 , 20 19 (the "Supplementa l Indenture" 
and together witb the Original Indenture , the "Indenture"), between the Corporat ion and The Bank ofNew York Mell on Tru st Company, N.A. (the 
"Trustee"). J.P. Morgan Securiti es LLC and Scoti a Cap ital (USA) Inc. (the "Representatives") are ac ting as representatives o f the severa l underwriters named 
in Schedule A hereto (toge ther wi th th e Representat ives, the "Underwriters"). The Corporation u derstands that the severa l Unde rwri ters propose to offer the 
No tes fo r sa le upon the tenns and conditions contemp lated by (i) thi s Agreement and (ii) the Base Prospectw., the Preliminary Prospectu and the Pem1itted 
Free Writing Prospec tus (each , as defined be low) issued at or pri or to the Ap pli cable Time (as defin ed be low) (such documents referred to in the forego ing 
subc lause (i i) are referred to herei n as the "Pricing Disclosure Package"). 

2. Represe111atio11s and Warrant ies of1he Corpora tion. The Corporati on rep resents and warrants to , and agrees with , the severa l Underwriter that: 

(a) A reg istrat ion statement , as amended (No. 33 3-2 13 765), including a prospectus, re lat ing to the Notes and certa in other securities has been 
fil ed with the Securi ti es and Exchange Co mmi ssion (the "Co mmissio n") under th e Securities Ac t o f 1933 , 
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as amended (the "1933 Act"). Such registration statement and any post-effective amendment th ereto, each in th e fo rm heretofo re deli vered 
to yo u, became effec ti ve upon fi ling with the Co mmission pursuant to Rule 462 of the mies and regul ations of th e Commission unde r the 
1933 Act (the "1933 Act Regulations"), and no stop o rd er suspendin g the effect iveness of such reg istration statement has been issued and 
no proceediRg for th at purpose or pursuant to Section 8A o f the 1933 Act has been initi ated or threatened by the Co mmi ssion (if p repared , 
any preliminary prospectus supp lement spec ifi ca ll y re lating to the Notes immediately pri or to the Appli cable Time included in such 
reg istration statement or fil ed wi th the Commission pursuant to Rule 424(b) o f the 1933 Act Regul ati ons being here inafter ca lled a 
"Preliminary Prospectus"); the term "Registration Statem ent" mea ns th e reg istrati on statement as deemed rev ised pursua nt to 
Rul e 43 08 (1)(1) o f the 1933 Act Regulations on the date o f such reg istration statement 's e ffecti veness fo r purposes o f Secti on 11 of the 
1933 Act, as such section applies to the Corporation and th e Underwriters fo r the Notes pursuant to Rule 43 08(1)(2) of the 1933 Act 
Regulati ons (th e "Effective Date"), inc ludin g all exhibits the reto and inc luding the documents inco rp orated by refe rence in the pros pectus 
co nta ined in the Reg istration Statement at the time su ch pa rt o f the Reg istra ti o Statement became effec tive; the tern, "Base Pro spectus" 
means th e prospec tus fil ed wi th the Co mmiss ion on the date hereo fby th e Corpora tion; and the tem1 "Pro spectus" means the Base 
Prospectus toge ther with the prospectus supp lement spec ifi ca ll y re lating to the No tes prepa red in acco rd ance with th e- provisions o f 
Rul e 4308 and pro mptl y fil ed a fter execution and deli very o f thi s Agreement pursuant to Ru le 4308 or Rule 424(b) of the 1933 Act 
Regul ati ons; any in fo rmation inc lu ded in such Prospectus that was o mi tted fro th e Reg istrat ion Statement at the time it became effecti ve 
bu t that is deemed to be a part of and included in such reg istrati on statement pursuant to Rule 4308 is refe rred to as "Rule 430B 
Information ;" and any reference here in to any Registration Statement , the Pre liminary Prospectus or the Prospectus shall be deemed to refe r 
to and include the documents incorpora ted by refe rence therei n prio r to the date hereo f; any reference to any amendment or sup plement to 
th e Pre liminary Prospec tu s or Prospec tus shal\l be dee med to refer to and inc lude any documents fil ed a ft er the date o f such Pre liminary 
Prospectus or Prospectus, as the case may be, under the Securiti es Exchange Ac! o f 1934, as amended (th e "1934 Act"), and in corporated by 
reference in such Pre limi nary Prospectus or Prospectus, as the case may be; and any refe rence to any amendment to the Registration 
Statement sha ll be deemed to refer to and inc lude any an nu al report o f the Corporation fil ed pursua nt to Sec ti on l 3(a) or l 5(d) of the 1934 
Act aft er the effecti ve date o f the Reg istration Statement th at is in corporated by reference i·n the Reg istra ti on Statement. For purposes o f 
thi s Agreement, the tern, "Applicable Time" means 5: IO p.m. (New Yo rk City time) on th e- date hereo f. 

(b) The Registra tion Statement , th e Permitted Free Writ ing Prospectus spec ifi ed on Schedule B hereto, the Pre liminary Prospec tus and th e 
Prospectus, con fo m1, and any amend men ts o r sup plements thereto wil I co nfo m1, in all materia l respec ts to the requ irements of the 1933 Act 
and the 1933 Ac t Regulations, and (A) the Reg istration Statement , as of its ori g inal effecti ve date, as o f the date o f any amendment and at 
each deemed effec ti ve date with respec t to the Unde rwriters 
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pursuant to Rule 43 08 (()(2) of the 1933 Act Regul ations, and at the Closin g Date (as define d in Secti on 3), di d not and will not contain any 
untrue statement ofa material fac t o r o mit to state any materi al fact requ ired to be stated therein or necessary to make the statements there in 
not mi sleading, and (8 ) (i) the Pric ing Disclosure Package , as o f th e Applicable Time, did not, (ii ) th e Prospectus and any amendment o r 
supplement thereto, as o f their dates, will no t, and (i ii) the Prospec tus as o f the Cl os ing Date wi II no t, inc lude any untrue statement o f a 
materi al fac t or omi i to state any matit ri a l fac t necessary to make th e sta tements therein , in the li ght o f the c ircumstances under whi ch they 
were made, not mi slead in g, excep t thnt the Corpora tion makes no wa rranty or rep resentati on to the Unde rvmters with respect to any 
statements or omiss ions made in re li ance upon and in confo nn ity with written info rrnati on fu rn ished to the Co rporation by the 
Representati ves on behalfo fthe Underwriters spec ifica lly fo r use in the Reg istrati on Statement , the Pem1itted Free Writing Prospectu s, the 
Pre liminary Prospectus or the Prospe~ tu s. 

(c) The Pennitted Free Writin g Prospectus spec ified on Schedul e B hereto as o f its issue date and at a ll subsequent times thro ugh the 
comp leti on o f the pub! ic offer and sale o f the Notes or unti I any ea rli er date that the Corpora tio n notifi ed or notifi es the Underwriters as 
desc ribed in Section 5(t) did not, does not and will not inc lude any infom1ation that confli cts with the in fo rrnation (not superseded or 
modifi ed as o f the Effec ti ve Date) conta ined in th e Reg istration Statemen t, the Pre I iminary Prospec tus or the Prospec tus. 

(d) At the earli est time the Co rporati on or another o ffering parti c ipant made a bona fid e o ffer (with in the meaning o f Rule 16401)(2) o f the 1933 
Act Regula tions) o f the Notes, th e Cmp orati on was no t an " in elig ib le issuer., as de fin ed in Rul e 405 o f the 1933 Act Regul ations. The 
Corporation is, and was at the ti me of the init ia l filin g o f the Registrati on Statement, eli g ible to use Forrn S-3 under the 1933 Ac t. 

(e) The documents and interact ive data in eXtensibl e Business Reporting Language ("XBRL.,'.) inco rp ora ted or dee med to be incorpo rated by 
reference in the Registrati on Statement, the Pric in g Disclosure Pac kage and the Prospectus. at the time th ey were fil ed or hereafter are fi led 
with the Commiss ion, complied and will comply in a ll materi al respects wi th the requ irements o f the 1934 Act and the rul es and regulations 
o f the Co mmi ss ion thereunder (the "1934 Act Regulations"), and , when read toge ther with the o ther in fo m1ation in the Prospectus, (a) at the 
time th e Registrati on Statement became effective, (b) at the Appli cable Time and (c) on the Closing Date did no t and will not co nta in an 
untme statement o f a material fact or mit to state a materi a l fac t required to be stated therein o r necessary to make the statements the re in , in 
the light o f the circumstances under which they we re made, not misleadi ng. 

(f) The co mpli ance by the Corporat ion with a ll o f the prov isions of th is Agreement has been duly auth ori zed by a ll necessary co rpora te ac ti on 
and the consummatio n o f the tra nsact-ions here in co ntempl ated will no t confli ct with or resu lt in a breach or v io lati on of any o f the tem1s o r 
provisions o f, or constitute a default under, any indenture, mortgage, deed oftm st, loan agreement or other ag reement or 
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instrument to which the Corpora tion or any o f its Principal Subsidi ari es (as hereina fte r defin ed) is a party o r by whi ch an y o f them o r the ir 
respec ti ve property is bound or to wh ich any o f the ir properti es or asse ts is subject that wo Id have a materi al adverse e ffect o n the business, 
fin anc ial conditi on o r results ofoperntions of the Corporation and its subsid iari es , taken as a whole, nor will such acti o n result in any 
v io lati on o f the pro.v isions o f the amended and restated Certifi cate o f Inco rp ora tion (the "Certificate of Incorporation") , the amended and 
restated By-Laws (the "By-Laws") of the Corporatio n or any statute or an y order, ru le o r regulatio n o f any court o r governmenta l agency o r 
body hav ing juri sd icti on over the Corporati o n o r its Princ ipal Subsidi aries or any o f the ir respec tive pro perti es that wo uld ha ve a materi a l 
adverse effect on the business, fin ancial co nditio n o r result s o fo perati ons o ft he Corporation and it s subsidiari es, taken as a who le; and no 
consent, approva l, authori zation , ord~r, registra ti on or qu a Ii fi ca ti o n o f or wi th any such cou rt o r gove rnmenta l agency or body is required 
fo r the consummatio n by the Corporati on o f the tra sact ions contempl ated by thi s Ag reement, except fo r the approva l o f the No rth Carolina 
Utilit ies Co mmi ss ion whi ch has been rece ived as o f the date of thi s Ag reement, reg istra ti o n under the 1933 Act o f the >io tes, qu alifi cati on 
under the Trust Indenture Act of 1939, as amended (the "1939 Act") and such consents, ap ro va ls, auth ori zatio ns, reg istrati ons or 
qua lifi ca ti o ns as may be required under state securiti es or Blue Sky laws in co nn ectio n with the purchase and di stributi on o f the Notes by 
th e Unde rwrit ers. 

(g) Thi s Ag reement hao been dul y auth o ri zed , executed and de li vered by the Corporatio n. 

(h) Each o f Duke Energy Carolinas, LLC, a North Carolina limited li ability company, Duke Energy Indi ana, LLC, an Indi ana limited li ability 
co mpany, Progress Energ y, Inc., a North Carolina co rporati on , Duke Energy Progress, LLC. a No rth Carolina limited li ability co mpany , and 
Duke Energy Florida, LLC, a Flo rid a limited 1liabili ty company, is a " signifi cant subsidi al} " of the Co rp orati on within the meanin g of 
Rule 1-02 o f Regul atio n S-X under the 1933 Act (herein coll ecti ve ly referred to, along with Duke Energy Ohio , Inc., an Ohio co rporatio n 
and Pi edmont Natural Gas Company, Inc ., a No rth Carolina co rp orati on , as the "Principal Subsidiaries"). 

(i) The Indenture has been dul y autho ri zed , executed and delive red by the Corpora ion and du ly qualifi ed under the 1939 Act and, assumin g 
the du e au thori zation , executi on and de livery thereof by the Trustee, constitutes a va lid and legall y bindin g instrument o f the Corpo ratio n 
enforceabl e again st the Corpo rati on in accordance with its tem1s, except as th e enforceabil ity thereo f may be l,imited by bankruptcy, 
inso lvency, reorgani zation, mora to rium or similar laws affecting creditors ' ri ghts genera ll y and by general principles o f equity (regardl ess 
o f wheth er enfo rceab ility is co nsidered in a p roceedi ng in equity or at law). 

(j) The Notes have been dul y authori zed and when executed by the Corporatio n and , when authenticated by the Trustee, in the manner 
prov ided in the Indenture and de livered against payment th ere for, will constitute va lid and lega lly binding 
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obli ga tions of the Corporation, enforceable against the Corpora ti on in accordance with thei rtem1s, except as the enfo rceab ility thereo f may 
be limited by bankruptcy , inso lvency, reorgani za tion, moratorium or si milar laws affectin g cred itors' rights genera lly and by general 
princi pl es o f equity (regardless ,o f w ether enforceability is considered in a proceed ing in equity or at law) and are entitl ed to th e benefits 
affo rded by th e Indenture in acco rd ance wi th th e tenns of the Indenture and the Notes. 

(k) Any indenture, mortgage, deed of trust, loan ag reem nt or other ag reement or instrument fried or in corporated by reference as an ex hibit to 
the Registra ti on Statement or the Annual Report on Forni I 0-K of th e Corporation fo r the fi sca l yea r ended December 3 1, 20 18 or any 
subsequent Quarte rl y Report on Fonn I 0-Q of the Corporation or any Current Report on Fonn 8-K of the Corporation with an execution or a 
fi ling date after December 3 1, 20 18, excep t to the ex tent that such ag reement is no longer in effect or to th e ex tent th at neither th e 
Corporation nor any subsid iary of the Corporation is currentl y a party to such agreement, ,'.re all indentures, mortgages, deeds of trust, loan 
ag reemen ts or other agreements or instruments that are materi al to th e Corporation. 

(I) The Corpora ti on is not requ ired to be qualifi ed as a foreign corporation to transact bus iness in In diana , 01th Caro lina, Ohio, South 
Caro lina and Fl orida. 

(m) Any pro fonna fin ancial statements o f th e Co rporati on and its subsidi ari es and th e related no tes thereto incorpo rated by reference in the 
Regi stration Statement , the Pricing Disclosure Package and the Prospectus have been prepared in accordance with th e Commiss ion's 
rul es and guidelines with respec t to pro fo m1a financ ia l statements and have been properl y compiled on the bases desc,ribed therein . 

3. Purchase, Sale and Delive,y of Notes. On the basis of theirepresentations, warranties and agreements herei n contain ed, but subj ect to th e tem1s 
and conditi ons herein se t forth , the Corporat ion agrees to se ll to the Underwriters, and the Underwri ters ag ree, severally and not jointl y, to purchase from th e 
Co rporation, at a purchase pri ce of (i) 99.650% of the princi pal amount of th e 2022 Floa ting Rate No tes plus accrued interest, if any, from March 11 , 2019 
(and in the mann er set forth below) and (i i) 99 .650% of the principal amount of the 2022 Fixed Rate Notes p lus acc rued interest, if any, from March I I , 201 9 
(and in the manner set fo rth below), the respective principal amounts of Notes set forth opposi te the names of the Underwriters in Schedul e A hereto plus the 
respecti ve principal amounts of additional Notes whi ch each such Underwriter may beco me obliga ted to purchase pursuant to the provisions of Section 8 
hereo f. The Underwriters hereby ag ree to reimburse the Corporation in an amount equal to $450 ,000 fo r expenses incurred by us in connecti on with the 
offe ring of the No tes. 

Payment of the purchase price for the Notes to be purchased by the Underwriters and the re imbursement referred to above shall be made at th e offi ces 
of Hunton Andrews Kurth LLP, 200 Park Avenue, 52nd Floor, New York, NY IO 166 , or at such other pl ace as s hall be mutually ag reed upon by the 
Representati ves and the Co rporat ion , at I 0:00 a.m., New York City time, on March I I , 20 I 9 or such other ti me and date as shall be mutuall y ag reed upon in 
writ ing by the Corporation and the Representati ves (the "Closing Da te''). All other documents refe rred to here in that are to be de li vered at the Closing Date 
shall be deli ve red at that time at the offices of 
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Sidley Austin LLP, 787 Seventh Avenue, New York , NY I 00 19. Payment shall be made to the Corp oration by wire tran sfe r o f immedi ately ava il abl e fu nds, 
payable to the ordero fth e Corporation again st del ivery of the Notes, in full y regi stered fom1, to yo u or upon yo ur order. The 202 2 Floatin g Rate Notes and 
the 2022 Fixed Rate Notes shall each be de livered in the fo m1 ofon e o r more g lobal certifica tes in aggregate- denomination equal to the aggregate principal 
amount o f the respecti ve 2022 Floating Rate Notes and 2022 Fixed Rate Notes upon orig inal issuance and reg istered in the name of Cede & Co. , as nominee 
for The Depository Tmst Company ("DTC"). 

4. Offering by th e Underwriters. It is underniood that the seve ral Underwriters propose to offer th e No tes for sa le to the public as set fort h in th e 
Pric in g Di sc losure Pac kage and the Prospectus. 

5. Cove11a111s of th e Co 1poratio11. Th e Corporation covenants and ag rees wi th the severa l UndemTiters that: 

(a) The Co rporation wiil cause the Preliminary Prospectus and the Prospectus to be fi led pursuant to , and in co mpli ance with , Rule 424(b) of 
the 1933 Act Regulations , and advi se the Underwriters promptl y of the filing ofany amendment or supp lement to the Reg istrati on 
Statement, th e Preliminary Prospectus or the Prospectus and of the in stituti on by the Commiss ion of any stop order proceedings in respect 
o f the Regi strati on Statement, and will use its best e ffo rts to prevent th e issuanc o f any such stop order and to obtain as soon as poss ible its 
lifting , if issued . 

(b) !fat any time when a prospectus relating to the Notes (or the notice referred to in Ru:le I 73 (a) o f the 1933 Act Reg ul ations) is required to be 
de li vered under th e 1933 Act any event occurs as a result o f whi ch the Pricing Disc losure Package or the Prospectus as then amended or 
supplemented would includ e an untrue statement ofa materia l fact, or omit to sta te any materi a l fact necessary to make the statements 
therein , in the li ght of the ci rcumstances under which they were made, not mi sleading , or ifit is necessary at any time to amend the Pricing 
Disc losure Package o r the Prospectus to co mply with the 1933 Ac t, the Corporation prompll y will prepare and fil e with the Commiss ion an 
amendmen t, supplement or an ap propri ate documen t pursuant to Sec tion 13 or 14 o f the 1934 Act which will correct such statement or 
omission or whi ch wil l effect such comp li ance. 

(c) The Corporation, during the peri od when a prospec tus relating to the Notes is required to be de live red under the 1933 Ac t, wi ll timely fil e 
all documents required to be fil ed wi th the Commission pursuant to Section 13 o r 14 of the 1934 Act. 

(d) Wi thout the prio r consent o f the Underwrite rs, the Co rp ora tion has not made and wi ll not make any o ffer relating to th e Notes that wo uld 
constitute a " free writing prospec tus" as defin ed in Rul e 405 of th e 1933· Act Regul ations, therthan the PemTitted Free Writing Prospectus ; 
each Underwriter, severa lly and not jointly , represents and ag rees that, without the prior consent of the Corporation , it has not made and 
will not make any offer re latin g to the No tes that would constitute a 
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" free writin g prospectus" as defin ed in Rule 405 o f the 1933 Ac t Regulati ons, other than the Pennitted Free Writing Prospec tus or a free 
writing prospectus th at is not required to be fil ed by th e Corporation pu rsuant to Rul e 433 o f the 1933 Act Regulati ons ("Rule 433 "); any 
such free writing prospec tus (wh ich sha ll inc lude the pric in g tenn sheet di scussed in Section 5(e) be low), the use o f wh ich has been 
consented to by the Corporation and the Underwriters, is li sted on Schedul e B and here in is ca lled the "Permitted Free Writing 
Prospectus ." The Corporati on represents that it has treated or ag rees that it will treat the Pennitted Free Writing Prospectus as an " issuer 
free writing prospectus," as de fi ned in Rul e 433 , and has co mplied and will co mpl y with the requirements o f Rule 433 applicable to the 
Pennitted Free Writing Prospectus, inc luding timely ft lin g with the Co mmission where requi red , legending and record keeping. 

(e) The Corporation ag rees to prepare a pri c ing tenn sheet spec ify ing the tem1s o f th e No tes not contain ed in the Prelimin~ry Prospectus, 
substanti all y in the fo nn of Schedul e C hereto and app roved by th e Representatives on behalfo f the Und erwriters , and to file such pri cing 
tem1 sheet as an " issuer free wri ting prospectus" pursuant to Rul e 43 3 pri or to the c lose o f business two busin ess days after the date hereo f. 

(t) The Corporation ag rees that if at any time fo ll owi ng the issuance o f the Pem1itted Free Writing Prospectus any event occurs as a resu It o f 
whi ch such Pennitted Free Writ ing Prospectu s wo uld confli ct with th e in fo m1ati on (not superseded or modifi ed as o f the Effectiv e Date) in 
th e Reg istrati on Statement, th e Pric in g Di sc losure Package or the Prospec tus or wo uld include an untrne statement o f a materi a l fac t or omit 
to state any materi al fac t necessa ry in order to make the statements th erei n, in the light o f the c ircumstances then prevailing, not misleading , 
the Corporation will g ive prompt notice thereo f to the Underwriters and . if req uested by th ;;: Underwri ters, will prepare and furni sh withou t 
charge to each Underw riter a free wri t in g prospectus or o ther document , the use o f whi ch has been consented to by the Underwriters, which 
will correct such confli ct, statement o r omi ss ion. 

(g) The Corp orat ion will make genera lly ava ilab le to its security holders, in each case as soon as pra cti cabl e but not later than 60 days after the 
c lose o f the peri od covered thereby, earnin gs statements (in fo m1 complying wit the provis ions o f Rule 158 under the 193 3 Ac t, whi ch 
need not be certifi ed by independent ce rtifi ed publi c accountants unl ess required by the 1933 Act) coverin g (i) a twe lve-month peri od 
beg inning not later than the first day of the Corporati-o n 's fi sca l quarter nex t foHowing the effective date o f the Reg istrati on Statement and 
(ii) a twe lve-month period beg inning not later than the first day o f th e Corporati on 's fi sca l .quarter nex t fo llowing th e date o f thi s 
Agreement. 

(h) The Corpo rati on wil I fi.imi sh to yo u, without ch arge, co pies of the Reg istration Sta tement ( fo ur o f which will include a ll ex hibits o th er than 
those incorpora ted by reference), th e Pri cing Di sclosure Pac kage and the Prospec tus, and a ll amendments and supplements to such 
documents, in each case as soon as avai lable and in such quantiti es as you reasonabl y request. 
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(i) The Corp orat ion will arrange or cooperate in arrangements, if necessa ry , fo r the qua Ii fi cafron o f the Notes fo r sa le under the laws o f such 
jurisdi cti ons as you des ignate and wi ll continue such qualifi cati ons in effec t so long as required fo r the di stribution; p rov ided , however, 
that the Corporation shall not be required to qu ali fy as a fo re ign corporat ion o r to fil e any genera l consents to servi ce o f process under the 
laws of any state wf.ie re it is not now so subject. 

(j) The Corp ora tion will pay all expenses incident to th e perfo nnance o f its o bliga ti ons under thi s Agreement including (i) the printin g and 
filin g o f the Registration Statement and the printing o f thi s Agreement and any Blue Sky Survey , (ii ) the preparation and printin g o f 
ce rtifi cates fo r the No tes, (iii) the issuance and de livery of the No tes as speci fi ed here in , (iv) th e fees and di sbursements of cou nse l fo r the 
Underwriters in connec tion with the q ualificat ion o f the No tes under th e securiti es laws of a ny jurisdi cti on in acco rd ance with th e 
prov isions of Section 5(i) and iJ;J co nnec tion with th e prepara tion of the Blue Sky Survey, such fees not to exceed $5,000 , (v) the printing 
and de livery to the Underwriters , in quantiti es as hereinabove referred to, of copies of the Registrat ion Statement and any amendments 
thereto , of the Preliminary Prospectus, o f the Prospectus, of the Pem1itted Free Writing Prospec tus and any amendments o r suppl ements 
th ereto , (v i) any fees charged by independent ra ting agencies fo r rating th e No tes, (v ii ) any fees and ex penses in connec ti on with the li stin g 
o f the No tes on the New York Stock Exchange, (v ii i) any filin g fee requ i,red by the Financial Indu stry Regul atory Autho rity , Inc. , (ix) the 
costs o f any de pos itory arrangements for the No tes wi th OTC or any successor depos itary and (x) the costs and ex penses o f the Corpo ration 
re lating to investor presentati ons on any " road show" unde rtaken in connec tion wi th ,the marketing o f the offering of the No tes, including , 
without limi tati on, expenses associa ted with the production of road show sl ides and graphics, fees and expenses o f any consultants engaged 
in connection with the road show presentations with the prior approval of th e Co rp ora ti on, trave l and lodg ing expenses o f the Underwriters 
and offi cers o f the Corporat ion and any such consultants, and th e cost o f any aircra ft chartered in connection with th e road show; provided, 
however, the Underwriters sha ll re imburse a po rti on o f th e costs and ex penses referred to in thi s clause (x). 

6. Co 11 di tions of th e Obligations of th e Underwriters. Th e ob ligations o f the severa l Underwriters to purchase and pa-y fo r the Notes wi II be subj ect 
to the accuracy o f the representati ons and warranti es on th e part o f the Corp orati on herein . to the accuracy of the statements o f o ffi cers of the Corporati on 
made pursua nt to the prov isions hereof, to the perfom1ance by the Corpora tion of its obliga tions hereunder and to the fo ll owin g additi onal conditions 
precedent : 

(a) The Prospectu s sha ll have been fil ed by the Co rporation with th e Co mmission pursuant to Rule 424(b) within the app li cable time peri od 
prescribed for filin g by the 1933 Act Regulati ons a11 d in accordance herewith and the Pem1itted Free Writing Prospec tus shall have been 
fi led by the Corporat ion with the Commi ssion with in the ap pli cab le time peri ods prescri bed fo r such filin gs by, and otherwise in 
compliance with, Rule 433. 
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(b) At o r after the Ap plicab le Time and pri or to the C losing Date, no sto p o rder suspend ing the e ffec ti veness of the Reg istrat io n Sta tement shall 
have been issued and no proceedings fo r that purpose or pursuant to Sect ion SA of th e 1933 Act sha ll have been institu ted or, to th e 
knowledge o f th e Corp orati on or you, shall be threatened by the Commiss ion. 

(c) At or a ft er the Applicable Time and pri o r to the C losing Date, th e rating ass ig ned by Moody 's Investo rs Serv ice , Inc ., S&P Globa l Ratin gs 
o r Fi tc h Rat ings, Inc. (o r any o f the ir successors) to any deb t secu ri ties or preferred stock of the Corpora ti on as o f th e date of thi s Agreement 
shall not have been lowered . 

(d) Since the respec ti ve most recent da tes as o f whi ch in fo nnation is g iven in the Prici ng Disc losure Package and the Prospectus and up to th e 
C los in g Date, th ere sha ll no t have been any materi a l adve rse change in the co nditi on o f the Co rp or_ati on, fin ancial o r o th erwise , except as 
re fl ec ted in or contemplated by the Pricing Di sclosme Package and the Prospectus, and , since such dates and up to the C los in g Date, there 
shal I not have been any materi al tra nsactio n entered into by the Corporation o ther than transac ti ons contemplated by the Pri cing Disc losure 
Pac kage and the Prospectus and transac tio ns in the ordinary course of business, the effect of which in yo ur reasonable j udg men t is so 
materi al and adverse as to make it impracticable o r inad visable to proceed with the publ ic offe ring or th e delivery o f the No tes on the tem1s 
and in th e mann er co ntempl ated by the Pricing Di sc losure Package and the Prospectus. 

(e) You shall have received an opimion o f Robert T . Lu cas Ill , Esq ., Deputy Genera l Counse l o f Du ke Energy Busin ess Servi ces LLC, the 
serv ice company subsidiary o f th e Corporati on, dated the C los in g Date, to the effect th at : 

(i) Each of Duke Energy Ohi o, Inc., Prog ress Energy, Inc . and Pi edmo nt :1 tu ra l Gas Company, Inc ., has been du ly in corporated and is 
va lidly ex isting in good standing unde r the faws o f the juri sdi ction o f its incorpora tion and has th e respecti ve corporate power and 
authority and fo reign quali fi cations necessary to own its properti es and to conduct its business as desc ri bed in the Pricing 
Disclosure Pac kage and th e Prospec tus. Each o f Duke Energy Caro linas, LLC, Duke Energy Fl orida, LLC, Du ke Energy Ind iana , 
LLC and Duke Energy Progress, LLC has been dul y organi zed and is va lidly ex isting and in good standing as a limited li abili ty 
company under the laws o f the State o f No rth Carolina, th e State o fFl orida, the State o f Indiana and th e State o f No rth Carolin a, 
respect ively , and has Ii.ill limited li ab ility company power and autho ri ty necessary to mvn its properti es and t e> conduct it s bus in ess 
as described in the Pricing Disclosure Package and the Prospectus. 

(ii) Each o f the Corporation and the Princ ipal Subsid iari es is dul y qua lified to do busin ess in each jurisdi cti on in whi ch the ownership 
or leas ing o f its pro pert y or the conduct o f its business requires such qua Ii fi cati on, exce_pt where the fu ilure to so qua Ii fy, 
co nsidering all such cases in the aggregate, does not have a materi al adverse e ffect on the bu siness, pro perti es, 
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fin ancial condition o r resul ts ofoperations of th e Co rp oration and its subsi d iari es taken as a who le. 

(iii) The Registra tion Sta tement became effecti ve upon filin g with th e Commi ss ion pursuant to Rul e 462 o f the 1933 Ac t Regul ati ons, 
and , to th e best o f sucl\ counse l's knowledge, no sto p order suspending the effect iveness of the Registrati on Statement has been 
issued and no proceed ings fo r that purpose have been instituted or are pending o r threatened under the 1933 Act. 

(iv) The desc ripti ons in the Reg istration Statement, th e Pri cing Di sc losure Pac kage and th e Prospec tus of any lega l o r governmental 
proceedin gs are accurate and fai rl y present the in fo rnrntion requi red to be shown, and such counse l does no t know of any litiga ti on 
or any lega l or governmental proceeding instituted o r threa tened aga inst the Corporation o r any o fir s Princ ipa l Subsidi ari es or any 
of th eir respective propertie th at would be required to be di sc losed in the Reg istiati on Statement , the Pric ing Disclosure Package 
or the Prospectus and is no t so di sc losed . 

(v) This Agreement has been duly authori zed , executed and de li ve-red by the Corporation. 

(v i) The executi on, de li very and perfo rnrn nce by the Co rp oration of thi s Agreement and rhe Indenture a11<l the issue and sa le o f the 
No tes wil I not v iolate o r contravene any o f !he prov isions o f the Cert ifi ca te o f Incorpora ti on or By-Laws of th e Corpora tion or any 
statute or an y order, rn le or regulation o f whi ch such counse l is aware of any cou o r governmental agency or body hav ing 
jurisdi cti on over the Corporati on or any of its Principa l Subsid iari es or any o f the ir respecti ve property, nor will such acti on 
confli ct with or result in a breach or vio lation o f any o f the tenus or provisions o f,or constitute a default under any indentu re , 
mortgage, deed o ftrn st, loan ag reement or other agreement or instrnment known to such counse l to which the Corporation o r any 
of its Principal Subs id ia ri es is a p arty or by which any of them o r the ir respective property is bound or to which any of its property 
or asse ts is subj ect, which affec ts in a mate ri a l way the Corpora ti on 's ab ility to perfo rn1 its obli gat ions under th is Agreement, the 
Indenture and the No tes. 

(v ii ) The Indenture has been dul y auth ori zed , executed and deli ve red by the Corporati on and , assu min g the due autho ri za ti on, 
execution and de livery thereof by the Trnstee , constitutes a va lid and lega lly b in d ing instrnment o f the Corpora ti on, enfo rceable 
against th e Corporati on in acco rd ance with its tenns. 

(v iii ) The Notes have been duly authori zed , executed and issued by the Corp oration and , when authenti cated by the Trnstee , in the 
manner prov ided in the Indenture and deli vered aga inst payment the refo r, wi ll const itute va lid and lega lly b inding obligations o f 
the Corporation enfo rceable aga inst the Corporat ion in acco rdance wit a the ir tem,s, and 
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are entitl ed to th e benefits affo rded by the In denture in acco rd ance with the tenns.ofth e Indenture and the Notes. 

(ix) No consent, approval , authori zati on, o rder, reg istra ti on or qualification is required to authori ze, or for th e Corpora tion to 
co nsummate the tra nsactions contemplated by thi s Agreement, except for such consents, approva ls, authori zat ions, reg istrations or 
qualifications as may be required under state securiti es or Blue .Sky laws in connec tion with the pu rchase and d istri but ion of the 
Notes by the Underwri te rs and excep t as requ ired in Condition No. 7 .6 of the o rder of the No rth Caro lina Utiliti es Co mmi ssion 
dated September 29 , 20 I 6, in Docke t Nos. E-7 , Sub I I 00, E-2 , Sub I 095 , and G-9 , Sub 682 , wh ich consent has been obtained. 

Such counse l may state that his opinions in paragraphs (v ii ) and (vi ii ) are subj ec t to the effects ofb ankrnptcy, inso lvency, fraudul ent conveyance, 
reo rgani zati on, moratorium and other similar laws relat,ing to or affect ing credi tors ' ri ght s generall y and by genera l p rin cip les of eq uity (rega rdl ess o f wheth er 
enforceabi lity is considered in a proceeding in equity or at law). Such cou nse l shall state ihat nothin g has come to hi s atte nti on that has caused him to 
believe that each document incorporated by reference in the Registra tion Statement, the Pricing Disclosure Pac kage and the Prospec tu s, when fil ed , was not, 
on its face, appropriately responsive , in a ll materia l respec ts, to the reqm irements of the 1934 Ac t and the 1934 Ac t Regulations. Such coun se l sha ll also sta te 
that nothing has come to his attention th at has caused him to believe that (i) the Registration Statement, includin g the Rule 4308 In fo miation, as o f its 
effective date and at each deemed effecti ve date with respec t to the Underwriters pursuant to Rule 4308(1)(2) of the 1933 Ac t Regulations, conta in ed any 
untrue statement ofa materi a l fact or omitted to state a materi al fac t required to be stated th ere in o r necessary to make th e statements th ere in not mi sleading , 
(ii ) the Pri cing Di sc losure Package at the Applicab le Time contained any untrue statement ofa materi a l fac t or omitted to state any materi a l fact necessary in 
o rder to make the statements therein , in the light o f the circumstances under which they we re made , not misleading or (iii) that t e Prospectus o r any 
amendment or suppl ement th ereto , as of their respecti ve dates and at the Closing Date , conta ined or co nta in s any untrue statement o f a mate ri al fact or 
omitted o r omits to state any materi a l fact necessary in o rder to make the statements therein , in the light of the c ircumstances under which they we re made, 
not mis lead ing . Such counsel may also state that, excep t as otherwise ex pressly provided in such op ill'ion, he does not assume any respo nsibility for the 
accu racy, compl eteness or fairness of the sta tements conta in ed in or incorpora ted by reference into the Registration Statement, the Pri cin,£ Di sc losure Package 
or the Prospectus and does not ex press any opinion or belief as to (i) the fin ancial statements or other fin ancial and accou nting data contained o r incorpora ted 
by reference therein o r excluded therefrom, inclu ding XBRL interacti ve data, (ii) th e statement ofrhe eligibi lity and qualificati on of the Trnstee inc luded in 
the Reg istra tion Statement (the "Form T-1 ") or (iii) the infonnation in the Prospec tus under the caption " Book-Entry System." 

In rendering the fo regoing opinion, such counsel may state that he does not express any opi nion concerning any law other than th e law of the State 
ofNorth Caro lina or, to the ex tent set forth in th e fo rego in g opinions, the fede ral securiti es laws and may re ly as to a ll matters o f the laws of the States o f 
South Caro lina , Ohio, Indi ana and Florida on appropri ate counsel reasonably sati sfacto,y to lhe Representatrves, which may include the Corpo rati on 's other 
" in -house" counsel). Such coun se l may a lso tate that he has re lied as to certain factua l matters on 
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in fo nnati on obta ined from pub lic offic ia ls, officers of the Corporation and othe r sources bel ieved by him to e responsible. 

(t) You shall have received an opini on of Hunton Andrews Kurth LLP, cou nse l to th e Co rp oration, dated the Clos ing Date, ta the effect th at: 

(i) The Corporation has been du ly in corporated and is a va lidl y existi ng co rp oration in good standin g under the laws o f th e State o f 
Delawa re. 

(ii) Th e Corporati on has the corporate power and co rporate authority to execute and de li ve r thi s Agreement and the Supp lemen tal 
Indenture and ta co nsum mate the tra nsacti ons contemplated hereby. 

(iii) This Agreement has been d ly authorized, executed and de livered by the Corpornti an. 

(iv) The [ndenture has been dul y autho rized , executed and de li ve red by the Corporation and , assumin g the due authori za ti on, 
execu tion and deli very there-o f by the Trustee, is a va li d and b ind ing ag reement of the Corpo ration, enfo rceab le aga inst th e 
Corporati on in acco rdance with its terms. 

(v) Th e Notes have been duly au thori zed and executed by the Corpora ti on, and, when dul y auth enti cated by the Trustee and issued 
and deli ve red by the Corporati on agai nst payment therefor in acco rdance with th e tem1s o f thi s Agreement and the Indenture, the 
No tes will constitute val id and bindin g ob ligati ons o f the Corpo ration,entitl ed to the benefits o f the lndentme and enfo rceabl e 
aga inst the Corporati on in accordance with thei r tem1s. 

(v i) Th e stateme nts set forth (i) under the capti on " Descripti on of Debt Securiti es" (o ther than under th e capti on " Global Securiti es") 
that are included in the Base Prospectus and (ii) under th e capti on " Descri ption o l'the Notes" in th e Pricing Disclosure Package 
and the Praspec tus , insofa r a such statements purpo rt to summa ri ze certai n pro visions ofthe Indenture and the No tes, fai rl y 
summari ze s uch prov isions in all materi a l respects. 

(v ii) Th e statements set fo rth under the cap tion "Materi a l U.S. Federa l Income Tax Cor,sidera ti ons," in the Pri ci ng Disc losure Package 
and the Praspectus, in sofa r as such statements purpo rt to constitute summari es o f matters o f United States federa l income tax law, 
constitute accurate and co mplete summari es. in all materi a l respects, subject to the qualifica tions set fo rth therein . 

(v iii ) No Governmenta l Approva l. whi ch has not seen obtained or taken and is not in fi.111 force and effect, is requ ired to auth ori ze, or is 
requi red fo r, the executi on or delivery ofth is Agreement by th e ·Corporati on o r th e consummation by the Corporation o f the 
transacti ons co ntemplated 
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hereby, except for such consents, approva ls, authori za ti ons , o rde rs, reg istrations o r qu alifications as may be required under state 
securiti es c, r Blue Sky laws in connection with the purchase and distributi on o f th e No tes by the Underwriters. "Governm ental 
Approva l" mean s any con sent, approva l, license, authori za tion or validation o f, or fi I ing, qualifi cati on or registration with , any 
Governmenta l Autho ri ty required to be made or obta ined by the Corpo rati on pursu ant to Appli cable Laws, other than any consent, 
approva l, li cense, auth ori zation, va lid atio11 , ·filing , qua Ii fi ca ti on or reg istrati on th at may have become applicabl e as a result o f th e 
invo lvemen t o f any party (other than the Corpora tion) in th e transactions contempl ated by thi s Agreement or b ecause o f such 
parti es' leg.a l or regul atory status or because o f any o ther fac ts spec ifica ll y pertainin g to such parties and "Governmental 
Au thority '" means any court, regulatory body, administrati ve agency or gove rnmenta l body o f the State o f North Carolina , the 
State o f New York o r the State of Delaware or the United States o f Ameri ca hav in g j uri sd icti on over the Corporat ion under 
Appl icab le Law but exc ludi g th e North Caro lina Utiliti es Commi ss ion , the New Yo rk Publi c Service Co mmission and the 
Delaware ~ubli c Service Commiss ion . 

(i x) The Corporation is not and,so lely after g iv ing effec t to the offering and sa le o f the No tes and the application o f the proceeds 
thereo f as described in the Prospectus, will n-o t be subj ect to regjstrati on and regul ation as an " investment co mpany" as such tem1 
is defin ed in the In vestment Co mpany Act o f 1940, as amended. 

(x) The execution and delivery by the Corporation o f thi s Agreement and the Indenture and the co nsummati on by the Corpora,t ion o f 
the transac tions co ntempl ated hereby, includin g the issuance and sa le o f the Notes, will no t (i) confli c t with the Certifi cate of 
In corpora tion or the By-Laws, (ii ) constitu te a v io lation o f, o r a breach ofor default under, th e terms o f any o f the contracts set 
fo rth on Schedul e D hereto or (iii ) v io late o r confli ct with , or resu lt in any contravention o f, any Ap plicabl e Law o f the State o f 
New York or the Genera l Co rporation Law of th e Sta te o f Delaware. Su ch counse l sha ll state th at it does not express any opin ion, 
however, as to whether the execution, de li very o r perfo rmance by the Corpo ration o f thi s Ag reement o r the Indenture will 
constitute a vio lati on o f, or a default under, any covenant, restri ction or provis ion with respect to fin ancial ratios or tests o r any 
aspect o f the fin ancial conditi on or results or operations o f th e Corpora ti on or any o f its subs id ia ri es. "Applicable Law" means the 
General Crnporation Law ofth e State of Delaware and th ose laws, rul es and regul ations o f th e States ofNew York and North 
Carolina and those federal laws, rul es and regulati ons o f the United States o f Ame1i ca , in each case th at, in such coun se l's 
experi ence, are nom1all y applicable to transacti ons o f the ty pe contemplated by thi s Agreement (o ther than th e United States 
federa l securiti es laws, state securiti es or Blue Sky laws, anti fraud laws and the rules and regulations o f the Fina ncial Indu stry 
Regulatory Auth ority , Inc., the North Caro in a Public 
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Utiliti es Act, the rul es and regul ations o f th e North Caro lin a Utilities Commi ss io and the New York State Pub li c Service 
Commiss ion and the New Yo rk State Public Servi ce Law), but without such coum,e l hav ing made an y specia l in vestigation as to 
the appli cability of any speeific law, rule o r ,regul ation .) 

(x i) The statements in the Pricing Disc losure Package and the Prospectus under the cap ti on "Underwri tin,g (Confrcts o f In terest)," 
insofar as such statements pu rp ort to summari ze certain provis io ns of thi s Agreement , fairly summari ze such prov isio ns in all 
materi a l respects. 

You sha ll also have received a statement of Hunton Andrews Kurth LLP, dated the Closing Date, to the effect that : 

(i) no facts have come to such coun se l's attenlion that have cau sed such counse l to be! ieYe tha t the documents ti led by the Corporatio n under the 
1934 Act and the 1934 Act Regulations that are incorµ-0rated by reference in th e Preliminary Prospectu s Supp lement that fom1s a part ofthe Pricin g 
Di scl osure Pac kage and th e Prospectus, when filed , were no t, on the ir face , ap propri atel y responsive in all materi a,1 respects to the requi rements of th e 1934 
Act and the 1934 Act Regul at io ns (except that in each case such cotrnse l need not express any view as to th e fin ancial statements, schedules and other 
fin ancial and accountin g in fo m,ati o n inc luded or incorporated by re ference therein or excluded the refro m, co mpli ance \\~th XERL interacti ve data 
requirements) (ii) the Registration Statement, at the Ap plicable Time and the Prospectus, as of its date , appeared on their face to be appropriate ly respo nsive 
in all material respects to the requirements of th e 1933 Act and th e 1933 Act Rules and Regulations (except that in each case such counse l need not ex press 
any v iew as to the financial statements, sched ules and other finan cia l and acco unting infonnation included or inco rporated by reference(herei n o r exc luded 
there from, compliance with XE RL interac ti ve data requirements or the Forni T- 1) and (iii) no facts have come to such counsel 'sattention that have caused 
such coun se l to be lieve th at the Registration Sta tement , at the App licab le Time, contained an untnie statement ofa materia l fact or omitted to state a materi al 
fact required to be stated therein or necessary to make the statements the re in not mi sleadi ng, o r th at the Prospec tus, as of its date and as o f the C losi ng Date, 
co ntained or con tains an untrue statement ofa materia~ fact or omitted or omits to state a materi al fact necessary in o rder to make th e statements therein , in the 
lig ht of the ci rcumstances under which they were made, not misleading (excep t that in each case such counse l need not ex press any v iew as to the fin anc ial 
statements, schedules and other fin anc ial and acco untin g informati on inc luded o r in corporated by re ference therei n o r exc luded therefrom , o r compliance 
with XBRL interac tive data requ irements and the Form T-1 ). Such co·unse l shall further state that, in add itio n , no fact s have come to such cou nse l's attention 
that have caused such cou nse l to be li eve that the Prici ng Di sc losure Package , as of the Applicable Time, contained an untrue statement ofa materi a l fac t or 
omitted to state a materia l fact necessary in o rder to make the statements there in , in the I ight of the c ircumstances under wh ich they we re made, not 
mi sleading (except th at such counse l need not express any view as to th e finan c ial statements, schedules and oth er financial and acco un t in g informati on 
inc luded or incorporated by reference therein o r excluded th erefrom, or compli ance with XBRL in te ractive da ta requirements). 

In addition , such statement sha ll confinn that the Prospectus has been fil ed with the Commi ss ion within th e time peri od required by Rul e 424 o f the 
I 933 Ac t Regulations and any 
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required filing of the Permitted Free Writing Prospectus pursuant to Ru-le 433 o f the 1933 Act Regu lations has been fil ed with the Commissio n wi thin the 
time period requ ired by Rule 433(d) of the 1933 Act Regulati o ns. Such statement sha ll furth er state th at assu min g the accuracy of the rep resentatio ns and 
wa rranti es o f th e Co rp orati on set fo rth in Section 2(d) of thi s Agreement , the Registration Statement became effec tive upon filing with th e Co mmi ss ion 
pursuant to Rul e 462 o f th e 1933 Act Regul atio ns and , pursuant to Section 309 of the Trust Indenture Ac t o f 1939 , as amended (the "1939 Act"), th e 
Indenture has been qua I ified under the 1939 Act, and that based so le ly on such counse l's rev iew fffth e Co mm iss ion 's webs ite, no stop order suspendi,ng th e 
effec,tiveness of the Registra ti on State ment has been issued and , to su.ch counse l's knowl edge, no proceedings for that purpose have been instituted o r are 
pending or threatened by th e Commi ss ion . 

Hunton Andrews Kurth LLP may state that its opini ons in paragraph s (v) and (v i)<1 re subje ct to the effects of bankruptcy, insolvency, reorganizatio n, 
mora torium o r si milar laws affecting creditors ' ri ghts genera ll y and by genera l principles o f equ ity (rega rd less of whether enfo rceabi lity is considered in a 
proceed ing in equity or at law). In addit ion , such counse l may state t at it has reli ed as to certain fac tu al matters on informati on ob tained from publi c 
officials, o ffi cers and representati ves of the Corporati on and th at the signatures on a ll documents examined by th em a re genuin e, assumpti ons which such 
coun se l have not independentl y verifi ed . 

(g) Yo u sha ll have rece ived an opin ion o f Sidley Austin LLP, counse l fo r the Underwrit ers, da ted the C losin g Date , wit h respect to the va lidity 
of the Notes, the Reg istra ti o n Statement, the Pricing Di sclosure Package and th e Prospectu s, as amend ed o r supplemented , and such other 
re lated matters as you may requ ire, and the Corporatio n sha ll have fumi shed to such coun se l such documents as it requests for th e purpose 
of enabling it to pass upon such matters . 

(h) At or after the Applicab le Time, there shall not have occurred any o f the fo llowing: (i) a suspension or materi al limitation in tradi ng in 
secu riti es genera ll y o r of the secu riti es o f the Corporation , on the New Yo rk Stock Exchange; or (i,i) a genera l moratorium on commercia l 
banking ac ti vities in New York declared by either Federal or New Yo rk State authori ti es o r a materia l disruption in commercia l banking 
services or securi ties se ttl ement o r clearance services in the Uni ted States; or (iii} the ou tbreak or esca lation ofhostili ti es in vo lv ing the 
United States or the dec lara ti on by the United Sta tes o f a nati onal emergency or wa r, if the effect of any such event spec ifi ed in thi s 
subsec tio n (h) in you r reaso nab le judgment makes it imp racti cab le o r inadv isable to proceed with the public offerin g or the de li very of the 
No tes o n the terms and in the manner contemplated in th e Prici ng Di sclosure Package and the Prospec tu s. In su ch event there sha ll be no 
liabi lity on th e part of any party to any other party excep t as otherwise prov ided in Section 7 hereo f and excep t for the ex pen es to be borne 
by the Corporation as provided in Section S(j) hereo f. 

(i) You shall have rece ived a certifi ca te o f the C ha irman o f the Board, the President , any Vice'President, the Secretary or an Assistant Secretary 
and any fin ancia l or acco untin g o ffi cer o f th e Corpora ti on, dated the C losing Date , in whi ch such officers, to the best of the ir knowledge 
afte r reasonab le in vestiga ti on, shall state that the representa ti ons and wa rranties o f the Corpo ra ti on in thi s Agreement are 
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true and co rrect as o f the C losing Date, that the Corporati on has co mplied with all ag ree ments and sati sfi ed a ll conditi ons on its part to be 
perfo rmed or sati sfi ed at or pri or to the C losing Date, that the conditi ons spec ified in 'Section 6(c) and Secti on 6(d) have been sa ti sfi ed , and 
th at no stop o rder suspending the effecti ve ness of the Registration Statemen t has been issued and no proceed ings fo r that purpose have 
been instituted or are threatened by the Co mmiss ion. 

Gl At the time of the execution o f thi s Ag reement, yo u shall have rece ived a letter dated such d ate, in fo rm and substance sati sfactory to yo u, 
from Delo itte & Touche LLP, the Corpora ti on ' s independent reg iste red public accounting firm, conta ining statements and in fo m1atio n o f 
the type ordinaril y included in accountants' "comfort letters" to undetwriters with respec t to the fin ancia l state ments and certa in fin anc ia l 
in fo rmation conta ined or inco rp o rated by reference into th e Registra ti on Statement , the Pri-c ing Disc losure Package and the Prospec tus, 
including specific references to inqu iri es regarding any increase in lo ng-tenn deb t (exc lud ng current maturi t ies), decrease in net current 
asse ts (de fin ed as current assets 1less current liabiliti es) or shareho lde rs' eq uity, change in the Corporatio n 's common stock, and decrease in 
operating revenues o r net in co me fo r the peri od subsequent to the latest fin ancia l statements inco rp orated by reference in th e Registrati o n 
Statement when co mpared with the co rrespo nding period fro m the precedi ng yea r, as of a spec ifi ed date not mo re than three business days 
pri or to the date o f thi s Agreement . 

(k) At the C los ing Date, yo u shall have rece ived from Delo itte & Touche LLP, a letter dated as of the C los in g Date, to the effect that it reaffirms 
the statements made in the letter furn .shed pursuant to subsectio n G) o f thi s Sec tion 6, except that the spec ified date referred to sha ll be no t 
more than three bu siness days prior t@ the C losin g Date. 

The Corporati on will furni sh yo u with such ccrnfo m1ed copies o f suc h opin io ns, ce rt i fi cates, le tters and documents as yo u reasonably request. 

7. !11 de11111ifica tio11. (a) The Corp oration ag rees to indemnify and ho ld hannless each Undetwrite r, the ir respective o ffi cers and di rectors, and each 
person, if any, who contro ls any Underwriter with in the meanin g o f Sectio n 15 of the 1933 Act, as fo ll ows: 

(i) aga inst any and all loss, liability , claim, damage and expense ;vhatsoever ari sing out o f any un tru e statement o r all eged untrue 
statement o f a materi a l fac t c-o nta ined in th e Registration 'Statemen t (o r any amendment thereto) in cludin g the Rule 43 0B 
In fo rmati on, o r the omi:ss ion or all eged o mi ss io n there fro m o f a materi al fact required to be stated there in o r necessary to make the 
statements there in not misleading or ari sing out o f any untrue statement or a ll eged untrue statement o f a materi a l fac t conta ined in 
th e Pre limin ary Prospectus, !'he Pricing Di scl osure Package, the Prospectus (or any amendment or supplement thereto), the 
Pem1 itted Free Writin g Prospectus or any issuer free writi ng prospectus as de fin ed in Rule 433 o f th e 1933 Ac t Regul ati ons, or th e 
omiss ion or alleged o mi ss ion therefro m o f a materi a l fact necessary in o rder to make the statements 
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there in , in the lig ht o f the c ircumstances un de r which they we re made, no t mislead ing, unless such state ment or omi sion or such 
a ll eged state ment o r o mi ssi on was made in re li ance upon and in confo m1i ty wi th written in fo m1atio n fomi shed to the Corpo ration 
by the Representati ves on beha lfofth e Unde rwriters expressly for use in the Regi stra tio n Statement (or any amend ment there to), 
th e Pre liminary Prospectus, the Pri ci ng Disclosure Package , the Prospectu s (o r any amendment or suppl ement thereto) o r the 
Penni tted Free Writing Prospec tus ; 

(ii ) aga inst any and all loss, li ab ility , c laim, damage and expense whatsoe,;e r to the extent o f the agg regate amount paid in settl ement 
o f any li t igation, commenced o r threatened , or of any c laim whatsoever based upon any such untrue statement or o miss io n or any 
such alleged untru e statement or omission, i such settl ement is e ffected with the written consent o ftl\e Corporati on; and 

(i ii ) agai nst any and al I expense whatsoever reaso nably incurred in in vestigatin g, preparing or defending agai nst any liti gation , 
commenced or threatened , o r any cl aim whatsoever based upon an y such untru e statement or omi ss ion , o r any such a ll eged untrue 
sta tement or o mi ss ion , to the extent that any such expense is not paid under (i) or (ii ) o f thi s subsection 7(a). 

In no case sh al I the Corporati on be li able under thi s indemnity agreement with respect to any cla i made agai nst any Underwriter or any such controlling 
person unl ess the Corporation shall bl! noti li ed in writi ng of the natu re of the claim wi thin a reasonabl e time after the asse rtion thereof, but failure so to noti fy 
the Corporation sha ll no t reli eve it from any li ability which it may ha ve otherwise than under subsec tio ns 7(a) and 7(d). The Corp oration sha ll be entitl ed to 
partici pate at its own expense in the defense, or, ifit so e lects, within a reasonabl e time after rece ipt o f such notice, to assume the defense o f any suit bro ught 
to enfo rce any such cla im, bu t ifit so e lec ts to assu me the defense, such defense sha ll be co nducted by counsel chosen by it and app roved by th e Underwri ter 
o r Underwriters or contro llin g person o r perso ns, or defendant or defenda nts in any suit so brought , whi ch ap ro va l shall no t be unreasonab ly wi thhe ld . In 
any such suit, any Underwriter or any such controlling perso n shall have the ri g ht to employ its ow11 counse l. but the fees and expenses o f such coun se l sha ll 
be at the expense of such Underwriteror such contro lling person unless (i) the Corporation and such Unde ·ter shall have mutu ally agreed to the 
emp loyment o f such counsel, or (ii) the named parti es to any such act ion (inc luding any imp leaded parties) include both such Underwriter or such contro lling 
person and the Corporation and such Underwriter or such controlling person shall have been advised by such counse l that a conflict o f interest between the 
Corp orati on and such Underwriter or . uch control ling perso n may ari se and forth is reaso n it is not des irable fo r the same counse l to represent both the 
indemnifyin g party and also th e indemnifi ed party (it being understood , however, th at the Corporati on shall n ot, in connection with any one such acti on o r 
separate but substantiall y simil ar or related actions in the same juri sdi ct io n ari sin g o ut of the same genera l all ega tions or c ircumstances, be li ab le for the 
reaso nabl e fees and ex penses o f more than one separate firm of attorneys for all such Underwriters and a ll such controlling persons, which fim1 sha ll be 
designated in writin g by you). The Corporation agrees to not ify you within a reasonable time o f th e asserti on of any claim aga ins t it , any of its officers or 
directors o r any person who 
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controls the Corporat ion wi thin the meaning of Section 15 of the 1933 Act, in connection wi th the sale of the No tes. 

(b) Each Underwri ter severa ll y ag rees that it will indemni fy and hold harmless the Corpora ti on, its directors and each o f th e officers of th e 
Corpora ti on who signed the Reg istrat ion Statement and each person , if any , who contro ls th e Corpora ti o n wi thi n the meaning o f Section 15 
of the 1933 Act to the same extent as the indemnity co ntained in subsect ion (a) o f thi s Section 7, but o nly with respect to statements or 
omissions made in the Registration Statement (or any amendment th ereto), the Preliminary Prospec tus, the Pric ing Di sc losure Pac kage, the 
Prospectus (o r any amendment orsup_plement thereto) or the Penn itt ed Free Writing Prospec tu , in reli ance u pon and in confonnity with 
written infom1ati on furni shed to th e Corpora tion by the Representati ves o n behal fof the Underwriters expressly fo r use in the Registrat ion 
Statement (o r any amendment thereto), the Pre liminary Prospec tus, the Pricing Disclosure Package, th e Prospec tus (o r an y amendment o r 
suppl ement thereto) or th e Pemiitted free Writing Prospectus. In case any acti on shall be hroug ht against the Corporation or any person so 
indemnified based on the Reg istrat ion Statement (o r any amendment thereto), th-e Pre liminary Prospectus, the Pri c in g Disc losure Package , 
the Prospec tus (o r an y amendment or suppl ement thereto) or the Pem,itted Free Writin g Prospectus and in respec t o f which indemni ty may 
be sought aga in st any Underwriter, such Underwriter sha ll have the ri ghts and duti es g iven to the Corporation , and th e Corporatio n and 
each person so indemnified shall have the ri ghts and duti es g ive n to the Under. ·ters , by the provisions of subsec tion (a) of thi s Section 7. 

(c) No indemnifying party sh a l I, without the prior written consent o f the inde mni ti ed party, effect any se ttl ement o f any pendin g or threatened 
proceeding in respect o f which any indemnified party is or could have been a party and inde mnity could have been soag ht hereunder by 
such indemnifi ed party, unl ess such settl ement includes an unconditiona l release o f such indemnifi ed pa,ty from a ll li ability on claims th at 
are the subj ec,t matter of such proceed ing and does not include a statement as to o r an admi ssio n o f fault , cu lpability o r a failure to act, by or 
on behalfofany inde mnified party . 

(d) If the indemnification provided for in thi s Section 7 is unavai lab le to o r insuffic ient to ho! harmless an indemn ifi ed party in respect o f any 
and al I loss , li ability , claim, damage and expense whatsoever (o r actions in respect tnereo f} that wo uld otherwise have been indemnified 
under the tenns o f such indemnity, then each indemn ifying party sha ll contribute to th e amount pa id o r paya ble by such indemni ti ed party 
as a result of such loss, li abi lity , claim, damage or expense (o r actions in respect thereof) in s uch propo rti on as is app ro priate to reflect the 
re lati ve benefit s rec~ived by the Corporati on o n the one hand and the Underwriters on the other from the offering of th e Notes . If, however, 
the a ll ocation provided by the immed iately preceding sentence is not pem1itted by ap plicable law or if the inde mni ti ed party failed to give 
the not ice required above, then each tndemni fy ing party shall con tribute to such amou nt paid or payable by such indemnifi ed party in such 
proportion as is appropriate to reflect not o nl y such re lative benefits but a lso the re lative fault of the Co rp ora tion on th e one hand 

18 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 03/06/2019 

Page 66 of 77 

and the Underwriters on the othe r in connect ion with the statemen ts or o miss ions which resulted in such loss, liability, cl aim, damage o r 
expense (o r actions in respect thereof), as we ll as any o th er relevan t eq uitab le considerations. The relati ve benefits received by the 
Corporation on the one hand and the Underwriters on the other shall be deemed to be in the same proportion as the total net proceeds from 
the offering (before deducting expenses) rece ived by the Corporat,ion bear to the to tal compensation received by the Underwriters in respec t 
of th e underwri ting di scount as set fort h in the tab le on the cover page of the Pro.spec tus. The relative fault shall be determined by reference 
to, among o ther thin gs, whether the untrue or a ll eged untru e sta tement of a material fac t or th e omi ss ion or al leged o mission to state a 
materia l fact relates to in fo miati on supplied by the Corporati on on the on e hand or the Underwriters on the other and the parti es' re lative 
intent, knowledge, access to informat ion and opport nity to correct or prevent such statement o r omission. The Corporation and the 
Underwriters agree that it would not be just and equi tab le if contributions pursuant to thi s Section 7 were determined by pro rata allocation 
(even if the Underwriters were treated as one ent ity fo. such purpose) or by any other method o f a llocati on wh ich does no t take accoun t of 
the equit abl e considerations referred to above in thi s Sect ion 7. The amount paid orpayab le by an indemnified party a,s a resu lt of th e 
losses, li ab ili ties, claims, damages or expenses (o r actions in respec t thereat) referred to above in this Sect ion 7 shall be deemed to include 
any lega l o r other expenses reasonab ly incurred by such indemnified party in connection with investiga tin g ardefend ing any such action 
or claim. Notwi thstanding the provisions of thi s Section , no Underwriter shall be requi red lo contribute any amou nt in excess of the amount 
by which the total price at which the Notes underwri tten by it and di stributed to th e pub li c were o ffered to th e public exceeds the amount of 
any damages which such Unde rw rite, has otherwise been required to pay by reason of such untru e or a lleged untnte statement o r o mi ss ion 
or alleged omiss ion. No person guilty of fraudu lent mi srepresentation (within the meaning o f Section I I (f) of the 1933 Act) shall be 
entitl ed to co ntribution from any person who was not guilty of such frau du lent misrepresentation. The Underwriters ' obligations to 
contribute are severa l in proportion to their respecti ve underwri ting obligations and no t joint. 

8. Default by 011 e or More of th e Underwriters. (a) If any Underwriter shal l default in its o ligation to purchase the pri nc ipal amount o f the 2022 
Floa tin g Rate Notes o r 2022 Fi xed Rate No tes, as applicable, which it has ag reed to purchase hereunder on the Closing Date , you may in yo ur discretion 
arrange for yo u or another party or other parti es to purchase such 2022 Floating Rate No tes and/o r 2022 Fixed Rate Notes , as appli cab le , on the terms 
contained here in . If within thirty-six hou rs afte r such default by any Underwriter yo u do not arrange for the purchase of such Notes, then th e Co rpora ti on sh a l I 
be en titl ed to a fu rther peri od o f thirty-six hours within which to procure ano ther party or other parties sat isfactory to yo u to purchase such Notes on such 
tenns. In the event that, within the respec ti ve prescribed periods, yo u notify the Corporation that you have so arranged for th e purchase o f such No tes, or the 
Corporation notifi es yo u that it has so arranged for the purchase of such Notes, you or the Co rp oration shall have the ri ght to postpone such Closi ng Date fo r 
a period ofnot more than seven days, in order to effect whatever changes may thereby be made necessary in the Registration Statement , the Pricing 
Di sclosure Package or th e Prospectus, or in any oth er documents or arrangements , and the 
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Corporati on ag rees to til e prompt ly any amendments to th e Reg istrati o n Statement, the Pric ing Di sclosure Package or the Prospectus which may be requ ired. 
The tem1 " Underwriter" as used in thi s Ag reement shall include any person substituted under thi s Sect ion 8 with like effect as if such person had ori g in all y 
been a party to thi s Ag reement with respect to such Noi-es. 

(b) If, after givi ng effec t to any arrangements fo r the purchase of the Notes of a defau !ting Underwriter or Underwriters by yo u or the 
Corporation as provided in subsection (a) above, the agg rega te amo unt of such Notes whi ch rema ins unpu rchased does not exceed one
tenth of the aggregate amount of all the No tes to be purchased at such C losing Date , then t e Corpora ti on shal l ha ve the ti ght to require 
each non-defaultin g Underwriter to purchase the amou nt ofNotes which such Unde rwriter greed to purchase hereunder at such C los ing 
Date and , in add iti on , to requ ire each non-defaulting Underwriter to purc hase its pro rata share (based on th e amounts of ores whi ch such 
Underwriter ag reed to purchase hereunder) of th e Notes of such defaulting Underwriter or Underwriters fo r whic h such arrangements have 
not been made ; but nothing here in sha ll reli eve a defau ltin g Unde rwriter from Ii .ibili ty for its default. 

(c) If, a fter g iving effect to any arrangem<!nts for the pu rchase of the No tes of a defaulting Underwri teror Underwriters by yo u or the 
Corporati on as provided in subsection (a) above, th e agg rega te amount of such Notes which re mains unpurchased exceeds one-tenth of th e 
aggregate amount of all the Notes to be purchased at such C losing Date, or if the Corporat io n sha ll no t exe rc i e th e ri gh t described in 
subsec tion (b) above to require non-d.efaulting Underwriters to purchase No tes ofa defau ltin g Underwriter or Underwri ters, th en thi s 
Agreement shall thereupon tem1inate , without li ability o n th e part of any non-defaulting Underwriter or th e Co rpo ra ti on, excep t fo r the 
ex penses to be borne by the Corporatio n as provided ,in Section 5(j) hereo f and the indemnity and con tribution ag reement in Section 7 
hereof; but nothing herei n sha ll reli eve a defau lting Underwri ter from liab ility fo r its defau lt. 

9. Represe11/atio11s and fll de11111iti es to Survive Delive,y. The respective indemnities, agreements, representatio ns, watrnnti e and o ther statements 
of the Corporation or its office rs and of the several Underwriters set forth in o r made pursua nt to th is Ag reement wil l remain in fu ll force and effect , rega rdless 
of any investigation , or statement as to the results thereof, made by or on behalf of any Underwriter o r the Co rp orati o n, or any o f its o ffi cers or directors o r any 
contro lling person , and will survi ve delivery o f and pay ment for th e Notes. 

I 0. Reliance 011 Your Acts. In all dea lin gs hereunder, the Rep resentati ves sha ll act on beha lfofeach of the Underwriters , and the Corpora ti o n sha ll 
be entitl ed to act and rely upon any statement , request, notice or ag reement on behalf of any Unde rwri ter made o r g ive n by the Representatives . 

11 . No Fidu ciary Relationship. The Corporation ack nowledges and agrees that (i) the purchase and sa le of th e No te pursuant to thi s Agreement is 
a n ann 's-length commercial transaction between the Corporatio n o n the one hand , and the Underwriters on the o th er hand , (ii ) in connection with th e offe ring 
contemplated hereby and the process lead ing to such transaction , each Unde rwriter is and has been ac ting so le ly as a principal and is no t th e agent or 
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fiduci ary of the Corporati on or its shareholders, creditors, employees, or any other party, (iii ) no Underwriter has assumed or wi 11 assume an advisory or 
fiduciary responsibility in favor o f the Corpora ti on with respect to the offering contempl ated hereby or the process lead ing then:to (irrespecti ve of wheth er 
such Underwriter has advised or is currently advising t!,e Corporation on oth er matters) and no Underwriter has any ob ligati on to the Corporati on with 
respect to the offeri ng contemplated hereby except th e obligations express ly set forth in thi s Agreement, (iv)the Underwriters and thei r respecti ve affili ates 
may be engaged in. a broad range of tra nsac tions th at invo lve interests that differ from those of the Corporation , and (v) th e Underwriters have not provided 
any legal, accounti111g , regulatory or tax advice with respect to the transacti on contemplated hereby and the Co rporat ion has consu lted its own legal, 
accounting, regulatory and tax advisors to the ex tent it deemed appropri ate. 

12 . Recog11itio 11 of the U.S. Special Reso lution Regimes. 

(i) In the event that any Underwriter th at is a Covered Entity (as defined below) becomes subject to a proceeding under a U.S. Special 
Resolution Reg ime (as defined below), the transfer from such Underwri ter ofthi sAgreement, and any interest and obliga ti on in or under 
this Agreement, wi ll be effective to the same ex ten t as th e transfer would be effective under th e U.S. Special Resolution Regi me if thi s 
Agreement , and any such interest and obligation , were governed by the laws of the United States or a state of the United States. 

(ii) In the event that any Underwriter that is a Covered Entity or a BHC Ac t Affili ate (as defin ed be low) of such Underwriter becomes subj ect to 
a proceeding under a U.S. Special Resolution Reg ime, Default Rights (as defined below) under this Agreement that may be exercised 
against such Underwriter are permitted to be exercised to no greater ex tent than such Default Rights cou ld be exercised under the U.S. 
Special Resolution Reg ime if thi s Ag reemen t were governed by the laws of th e United States or a state of the United States. 

As used in this Secti on 12 : 

" BHC Act Affili ate" has the meaning assigned to the term "affiliate" in , and shall be interpreted in accordance with , 12 U.S.C. § 184 1 (k). 

"Covered Entity" means any of the fo ll owing: 

(i) a "covered entity" as that term is defined in , and interpreted in accordance wi th , 12 C.F.R. § 252.82(b); 

(ii ) a "covered bank" as th at tern1 is defin ed in , and interpreted in accordance with , 12 C.F.R . § 47.3(b); or 

(iii) a "covered FSI" as th at tem1 is defin ed in, and interpreted in accordance with , 12 C.F.R. § 382.2(b). 

" Default Right" has the meaning assigned to that term in , and shall be interpreted in accordance with , 12 C.F.R. §§ 252.8 l , 4 7 .2 or 382 . l , as 
app licab le. 
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"U.S. Special Resoluti on Regime" means each o f (i) the Federa l Depos it Insurance Act and the regu lations promulgated thereunder and (ii ) Title II o f 
the Dodd-Fra nk Wall Street Refo rm and Consumer Protecti on Act an d the regul ati ons promulgated thereu nder. 

13 . Notices. All communicat ions hereunder will be in writing and , if sent to the Underwrirers, will be mail ed o r te lecopied and confirmed to J.P. 
Morgan Securities LLC, 383 Madison Avenue, New York , New York IO 179 , Attenti on: Investment Grade Syndica te Desk (Fax no.: (2 12) 834-608 1); Scoti a 
Capital (USA) Inc. , 250 Vesey Street , New York , New York I 0281 , At tention : Deb t Capi tal Markets, U.S., E-mail : US.Legal t scotiabank .com; or, if sent to the 
Corpora ti on, will be mailed or telecopied and confirmed to it at 550 S. Tryon Street, Charl otte, North Caro li na 28202 , (Fax no.: (980) 3 73-3699), attention o f 
Treasurer. Any such communication s sha ll take effect upon receipt thereo f. 

14. Business Day. As used herein , the tern, "business day" shaill mean any day when th e Commi ssion's offi ce in Washington , D.C . is open for 
business. 

15 . Successors. Thi s Agreement shall inure to the benefit o f and be binding upon the Underwri ters and th e Corporat ion and thei r respect ive 
successors. Nothing expressed or menti oned in this Ag reement is intended or shall be construed to g ive any person, firm or corpora tion, o ther than the parties 
hereto and their respecti ve successors and the controlli ng persons, o ffi ce rs and directors referred to in Sectio 7 and the ir respecti ve successors, he irs and 
legal rep resentatives, any lega l or equitab le ri ght, remedy or claim under or in respect o f this Agreement o r any provision herei n conta ined; thi s Agreement 
and all conditions and provisions hereof being intended to be and being for the so le and exc lusive benefit o f the parties hereto and theirrespecti ve successors 
and said contro lling persons, o ffi cers and qi rectors and their respec ti ve successors, he irs and lega l representatives, and for the benefit o f no othe r person, firm 
o r co rporat ion. No purchaser of Notes from any Underwri ter shall be deemed to be a successor o r assign by reason merely o f such purchase. 

16. Co u11te1parts. Thi s Agreement may be executed in two or more counterp arts, each o f which sharI be deemed to be an original , but all o f whi ch 
together shall constitute one and the same instru ment . 

17. Applicable Law. Thi s Ag reement shall be govemed by , and construed in acco rd ance with , th e laws of the State ofNew York. 
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If th e fo rego ing is in acco rdance with you r understandi ng, kindl y sign and return to us t\\-u counterparts hereo f, and upon confim1ation and 
accep tance by the Underwriters , this letter and such confinnation and acceptance will become a binding agreement between th e Corporat ion , o n the one 
hand , and each of the Underwriters, on the other hand , in acco rdance with its tenns. 

Very tnil y you rs, 

DUKE ENERGY CORPORATION 

By: Isl John L. Su lli va n, Ill 
ame: Jo hn L. Sull ivan, Ill 

Title: Assistant Treasurer 

[Signature Page to U11denvriti11g .4gree111e11t] 



The forego ing Underwri ting Agreemen t is hereby confirmed and accepied as 
of the date first above wri tten. 

J.P. MORGAN SECURITIES LLC 
SCOTIA CAPITAL (USA) INC. 

On behalfofeach of the Underwriters 

J.P. MORGAN SECURITIES LLC 

By: /s/ Robert Bottamedi 
Name: Robert Bo ttamed i 
Tit le: Executive Director 

SCOTIA CAP IT AL (USA) INC. 

By: /s/ Michae l Ravanes i 
Name: Michae l Ravanesi 
Titl e: Manag ing Direc tor 
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Underwrit er 

J.P. Morgan Securi ties LLC 
Scoti a Cap ital (USA) Inc. 
Ke yBanc Capital Markets Inc. 

Total 

SCHEDULE A 

$ 

$ 

A- I 
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J'rincipal Amount Principal Amo unt 
of 2022 Floa ting Rat e of 2022 Fixed Rate 

No tes No tes 

180,000,000 $ 180,000,000 
90,000,000 90,000,000 
30,000 ,000 30,000.000 

300,000,000 $ 300,000,000 



PRICING DISCLOSURE PACKAGE 

I) Base Prospectus 
2) Prelimin ary Prospec tus Suppl ement dated March 6, 20 19 
3) Pem1itted Free Writing Prospectus 

a) Pricing Tem1 Shee t attached as Schedule C hereto 

SCHEDULE B 

B-1 
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Issuer: 

Trade Date: 

Settlement: 

Security Description: 

Principal Amount: 

Interest Payment Dates: 

Maturity Date: 

Benchmark Treasury: 

Benchmark Treasury Yield : 

Spread to Benchmark Treasury: 

Yield to Maturity: 

Coupon: 

Price to Public: 

SCHEDULE C 

Duke Energy Corporation 
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Fite,/ pursuant to Rule 433 
Marci, 6, 2019 

Relating to 
Preliminary Prospectus Supplement dated Marc It 6, 2019 

to 
Prospectus dated January 26,2017 

Registration Statement No. 333-213 765 

$300,000,000 Floating Rate Senior Notes due 2022 
$300,000,000 3.227% Senior Notes due 2022 

Pric ing Term Sheet 

Duke Energy Corporation 

March 6, 20 19 

March ll , 2019(T+3) 

Floating Rate Senior Notes due 202:2 (the "2022 
Floating Rate Notes") 

$300,000,000 

March I I , June I I , September I I and 
December 11 of each year, beginning on June I I , 
2019 

March I I , 2022 

NIA 

NIA 

NIA 

NIA 

Float ing Rate - reset qu arterly based on th ree
month LIBOR plus 65 bps 

1-00% per 2022 Floating Rate Note, plus accrned 
in terest, if 

C-1 

3.227% Senior Notes due 2022 (the "2022 Fixed 
Rate Notes") 

$3 00,000,000 

March 11 and September I I of each year, 
beginning on September 11, 20 19 

March 11 , 2022 

2.50% due Febrnary 15 , 2022 

2.497 % 

+73 bps 

3.227% 

3.227 % 

I 00% per 2022 Fixed Rate Note, plus accrned 
interest, if 



Redemption Provisions: 

Denominations: 

CUSIP / !SIN: 

Joint Book-Running Managers: 

Co-Manager: 

an y, from March I I , 2019 

The 2022 Floating Rate Notes may not be 
redeemed prior to their maturity 

$2,000 or any integral multiple of$ l ,000 in 
exeess thereof 

26441 CBD6 I US2644 l CBD65 

J.P. Morgan Securi ties LLC 
Scotia Cap,ital (USA) Inc . 

KeyBanc Cap ital Markets Inc. 
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any, from March 11 , 20 19 

The 2022 Fixed Rate Notes may be redeemed at 
any time, in who le or in part and from time to 
time, at a redemption price equal to the greater of 
(I) I 00% of the principal amount of the 2022 
Fixed Rate Notes being redeemed and (2) the sum 
of the present values of the remaining scheduled 
payments of principal and interest on the 2022 
Fixed Rate Notes being redeemed (exc lusive of 
interest acc rued to the redemption date), 
discounted to the redemption date on a semi
annual basis (assuming a 360-day year consisting 
of twelve 30-day months) at the treasury rate p lus 
15 lbasis po ints, plus , in either case , acc ru ed and 
unpaid in terest on the principal amount of such 
20~2 Fixed Rate Notes being redeemed to , but 
excluding , such redemption date . 

$2 .000 or any integral multiple of$ l ,000 in 
excess thereof 

2644 1 CBC8 / US26441 CBC82 

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering to which this communication relates. Before you 
invest, you should read the prospectus in that registra tion statement and other documents the issuer has fil ed with the SEC for more complete 
information about the issuer and this offering. You may get th~se documents for free by visiting EDGAR on the S'EC Web site at www.sec.gov. 
Alternatively, the issuer, any underwriter or any 

C-2 
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dealer participating in the offering will arrange to send you the prospectus if you request it by ca lling J .P. Morgan Securities LLC coll ect at (2 12) 834-
4533 or Scotia Capital (USA) Inc. toll -free at (800) 372-3930. 

C-3 
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Credit Agreement, dated as ofNovember 18, 2011 , among Duke Energy Corporation, Duke Energy Carolin as, LLC, Duke Energy Ohio , Inc. , Duke Energy 
Indiana, Inc. and Duke Energy Kentucky, Inc. , as Borrowers , the lenders llisted there in , Wells Fargo Bank , National Assoc iation, as Administrative Agent, 
Bank o f America , N.A. and The Royal Bank of Sco tl and p ie, as Co Syndicati on Agents and Bank ofChin a, New York Branch, Barclays Bank PLC, Citibank , 
N.A., Credit Suisse AG, Cayman Islands Branch, Industri al and Commercial Bank of China LimitedrNew York Branch, JPMorgan Chase Bank, N.A. and UBS 
Securities LLC, as Co -Documentation Agents , as amended by Amendment No. 1 and Consen t, dated as of December 18 , 2013 and by Amendment No . 2 and 
Consent, dated as of January 30, 2015, each between Duke Energy Corporati on, Duke Energy Carolinas, LLC .. Duke Energy Ohio, Inc., Duke Energy 
Indiana, Inc. , Duke Energy Kentucky, Inc., Duke Energy Progress, Inc., Duke Energy Florida, In c. , the lenders party thereto , the issuing lenders party thereto 
and Wells Fargo Bank, National Assoc iation, and as further amended by Amendment No. 3 and Consent, dated as of March 16, 20 17, among Duke Energy 
Corporation , Duke Energy Caroli nas, LLC, Duke Energy Ohio, Inc., Duke Energy Ind iana, LLC, Duke Energy Kentucky, Inc., Duke Energy Progress, LLC, 
Duke Energy Florida, LLC, and Piedmont Natural Gas Company, Inc., the lenders party thereto, the issuing lenders pa rty thereto, and Wells Fargo Bank, 
National Assoc iation . 

C-4 



Co mmissio n 
file number 

1-4928 

1-3382 

1-3274 

UNITED STATES 
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SECURITIES AND EXCHANGE COMMISSION 
W ashington, D.C. 20549 

FORM8-K 

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

Securities Exchange Act of 1934 

Date of Repon (Date of ea rli est event reponed): Ma rch 18.2 01 9 

Co mmissio n file 
number 

Reg istrant , Sta te of Inco rpora tion o r O rga niza tio n, 
Address o f Principa l Exccuti"e O ffices, and Telephone Nurnbcr 

IRS Employer 
Identifica tion No . 

1-32853 

DUKE ENERGY CORPORATION 
(a Delawa r e corpora tion) 
550 South Tryon Street 

Cha r lotte, orth Carolina 28202-1803 
704-382-3853 

DUKE 
ENERGY., 

20-27772 18 

Reg istran t, State of Inco rpora tion o r O rga niza tion, 
Address of Principal Executive O ffices, Telephone 
Number a nd rRS Employer Identifica tion Num ber 

Co mmission 
fil e number 

1-1232 

Reg ist rant , State o f Inco rporat ion or O rga niza tion, 
Addre of Principa l Executive O ffic es, Telephone 
Number and IRS Employer Identifica tion Number 

DUKE ENE RGY CAROL INAS, LLC 
(a No rth Caro lina limi ted lia bili ty 

co mpany) 
526 South Church Street 

Cha rlotte, No rth Ca rolina 282 02-1 803 
704-382-3853 
56-0205520 

DUKE ENE RGY PROGRESS, LLC 
(a No rth Ca rolina limited li a bili ty 

company) 
4 10 So uth Wilmington Street 

Ra leigh, Nor th Carolina 27601-1 748 
704-382-3853 
56-01 65465 

DUKE ENE RGY FLORIDA, L LC 
(a Florida limited li a bili ty co mpa ny) 

299 First Avenue o rth 
St. Peter sburg, Florida 33701 

704-3 82-3853 
59-0247770 

1-3543 

1-6 196 

DUKE ENE RGY OHIO, INC. 
(a n O hi o corpora tion) 
139 East Four th Street 
Cincinna ti , Ohi o 452 02 

704-382 -3853 
3 1-024003 0 

DUKE ENE RGY INDI ANA, LLC. 
(a n India na limi ted li a bili ty co mpa ny) 

I 000 East Ma in Street 
Pl a infi eld, India na 46168 

704-382-3853 
35-0 594457 

PI EDMONT NAT URAL GAS COM PANY, INC. 
(a No rth Carolina corpor atio n) 

4720 Piedm ont Row DriYe 
Charlotte, North Carolina 282 10 

704-364-3 120 
56-556998 

Check the appropriate box below if the Fonn 8-K filin g is intended to si mul taneously satisfy the fi ling ob ligation of1 he reg istrant under any of the fo llowing 
pro visions: 

D Wri tten co mmuni cat ions pursuant to Rule 425 under the Securit ies Act (17 FR 230.425) 

D So li cit in g materia l pu rsua nt to Rule l 4a-l 2 under th e Exchange Act (17 CFR 240. l 4a-l 2) 

D Pre-commencement commun ica ti ons pursuant to Ru le l 4d-2(b) under the Exchange Act (17 C FR 240. 14d -2(b)) 

D Pre-commencement communica tions pursuant to Ru le l 3e-4(c) under the Exchange Act (17 CFR 240 . l 3e-4(c)) 

Indicate by check mark whether the regi strant is an emerg ing growth company as defi ned in Ru le 405 oft he Securities Acl of 1933 (§230.40 5 of this chapter) 
or Ru le 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of thi s chapter). 

Emerg ing growth company D 

If an emerg in g g rowth co mpan y, ind icate by check mark i fth e reg istrant has e lected not to use the extended tran siti on peri od for comp ly i11g with any new or 
rev ised fin anc ial acco unting standards provided pursuant to Section l 3(a) of the Exchange Act. D 
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On March 18, 2 01 9 , Duke Energy Corpo ratio n (the " Co rp orati on") and its who lly -owned subsi di ari es, Duke Energy Carolin as, LLC, Du ke Energy Flo rida, 
LLC, Duke Energy Indiana, LLC, Duke Energy Kentucky, Inc., Duke Energy Ohi o, lnc., Duke Energy Progress, LLC, and Piedmo nt Natu ral Gas 
Company, In c, entered into an amendment to th e $6,000,000,000 Cred it Ag reement , dated as o f November I , 20 I I and as amended on December I . 20 13. 
January 30 , 20 15, and March 16, 20 17, among the Corporation and each o f suc h subsid ia :es, as Borrowers, the lenders listed there in , and Well s Fargo Bank , 
Na tio nal Assoc iati o n, as Administrati ve Agent and Swing line Lender. The c redit fac ility was ori g ·na lly described and fil ed in the Corpora ti on 's Form 8-K 
dated November 25 , 20 I I . Thi s amendment was entered into primaril y to ex tend the tem1 inati on date of the fac ility fro m March 16 , 2022 , to March 16, 
2024 . 

Th e di sclosure in thi s Item 1.0 I is qualified in its entirety by th e prov isio ns o f the amendment to the Credit Ag reement, wh ich i attac hed hereto as 
Ex hibit I 0 .1 and is in co rporated here in by re ference. 

Item 9.01. Financial Statements and Ex hibits 

(d) Exhibits . 

I 0 .1 Amend ment No.4 and Consent, dated as o f March 18, 201 9 , among Du ke Energy Corporation, Duke Energy Caro linas, LLC, Duke Energy 
Ohi o, Inc., Duke Energy Ind iana, LLC, Duke Energy Kentucky , Inc ., Duke Ene rgy Prog ress, LLC, Du ke Energy Fl ori da, LLC, and Piedmont 
Natu ra l Gas Company, In c., th e Lenders party thereto, the Issuin g Lenders party th ereto, and Wells Fargo Bank, Nati ona l Assoc iati on , as 
Admini strative Agent and Swing line Lend er 

2 
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I 0 .1 Amendment No. 4 and Consent, dated as o f March 18 201 9 among Duke Energy Co rp orati n, Duke Energv Caro li nas. LLC. Duke Energy 
Ohio. Inc .• Duke Energy Indi ana. LLC. Duke Energy Kentucky Inc. Duke Energ v Progress LLC Duke Energy Flo rida LLC and Pi edmont 
Natu ra l Gas Co mpany, In c., the Lender.; party thereto. t e Issu ing Lenders partv thereto . and Wel ls Fargo Ban k. Nat ional Assoc iation, as 
Admin istrati ve Agent and Swingl ine Lender 

3 
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Pursuant to the requirements o f the Securiti es and Exchange Act o f 1934 , the reg istrants have dul y caused thi repo rt to be signed o n the ir beha lf by th e 
undersigned hereunto dul y autho ri zed . 

Date: March 2 1, 201 9 

DUKE ENERGY CORPO RATION 
DUKE ENERGY CAROLINAS, LLC 
DUKE ENERGY PROGRESS, LLC 
DUKE E 'ERGY FLORIDA, LLC 
DUKE ENERGY OHIO, INC. 
DUKE ENERGY INDIANA, 1LLC 
PIEDMONT NATURAL GAS COMPANY, INC. 

By: Isl Rober1 T. Lucas Ill 
Na me: Robert T. Lu cas lll 
Titl e: Ass istant Secretary 

4 
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Exhibi t I 0.1 

AMENDMENTNO.4 and Consen t, dated as of March l 8, 20 19 (thi s "Agreement") , among DUKE ENERGY 
CORPORATION (the " Company") , DUKE ENERGY CAROLINAS, LLC (" Duke Energy Ct1rolint1s"), DUKE ENERGY 01-110, INC. 
(" Duke Energy Ohio"), DUKE ENERGY INDIANA, LLC ("Duke Energy hu/iall(1" J, DUKE ENERGY KENTUC KY, INC. (" Duke 
Energy Kentucky"), DUKE ENERGY PROGRESS, LLC (f7 k/a PROGRESS ENERGY CAROLINAS, fNC .) (" Duke Energy 
Progress"), DUKE ENERGYTLORIDA, LLC (f/k/a PROGRESS ENERGY FLORIDA, INC.) (" Duke Energy Floridt1" ) and 
PrEDMONT NATURAL GAS COMPANY, INC . (" Pie,lmont"), the LENDERS party hereto (the " Le,ulers"), the ISSUING 
LENDERS party hereto (t he '· Issuing Lem/as"), WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrati ve Agent 
and Swinglin e Lender. 

A. Reference is made to the Credit Agreement dated as of November 18 , 2011 (as amended by Amendment No. I and Consent dated as o f 
December 18, 2013, Amendment No. 2 and Consent dated as o f Janu ary 30, 2015 and Amendment No. 3 and Consent dated as o f M arch 16, 2017 , the 
"Existing Credit Agreement"), amo ng the Company, Duke Energy Carolinas, Duke Energy Ohio, Duke Energy Indi ana , Duke Energy Kentucky, Duke 
Energy Progress, Duke Energy Fl orida and Piedmont (the "Borrowers"), the Lenders party thereto (t he "Existing Lenders" ) and Well s Fargo Bank , Nat io na l 
Assoc iation , as admini strati ve age nt fo r the Lenders (in such capac ity, the "Administrlltive Agent") and as S\\,'i ng line lend er (in such capacity, the "Swingline 
Lender" ). 

B. The Borrowers have requested that certain amendments be made to the Ex isting Credit Agreement, as more full y se t forth here in (the 
"A mell(/ments"). 

C. The Lenders party hereto have agreed! to the Amendme nts of the Ex isling C redit Agreement as se t forth here in and as amended hereb y (th e 
Ex isting Credit Ag reement as so amended be ing re ferred to as th e "Amended Credit Agreement" ). 

According ly, in consideration of the mutual agree ments herein contained and for o ther good and val uab le considerati on, the suffi c iency and rece ipt 
o f which are hereby ack nowledged, the parties hereto agree as follows: 

SECTION I. Terms Generally. (a) The rules of construction set forth in Sec tion 1.0 I of th e Amended Cred it Agreement shall apply 11111/alis 
111uw11dis to this Agreement. Capita li zed tem,s used but not de fin ed herei n have the mean ings assigned thereto in the Amended Credi t Agreement. 

(b) As used in thi s Agreement, "Amemlment Effective Date" shall have the meaning assigned to such tern, in Section 5. 

SECTION 2. Amendments to Existing Credit Agreement. Effec ti ve as of the Amendment Effec tive Date , the Ex isting Cred it Ag reemen t is hereby 
amended to delete th e stricken tex t (indicated textuall y in the same manner as the following example: stFi eke 11 te1ll) and to add the bo ld and doubl e
underlined text (i ndi ca ted tex tually in the same manner as the follo wing example: do ubl e underlined text) as set forth in the pages of the Amended C redit 
Agreement attached as Annex A hereto. 

SECTIO 3. Confirmation of Commitments. (a) Each Lender, by executin g thi s Agreement confinns th at on the Amendment Effective Date a ft er 
giving effect to thi s Agreement the Commitment of such Lender under the Amended C redit Ag reement shall b e as se t fort h on such Lende r's executed 
signature page to thi s Agreement. 
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(b) Each Borrower ag rees to execute and de liver a No te, if requ ired by a Lender, payab le to the order o f such Lender re fl ec ting the 
Co mmitments set fo rth on th e Commitment Scl1edu le to th e Amended Credit Agreement pursuant to Section 2.04(b) of the Amended Credit Agreement. 

SECTION 4. Representations am/ Warranties. To induce the other parti es hereto to enter in to thi s Agreement, each Borrower pa rty hereto 
represents and warrants to the Administrati ve Agen t and each o f th e Len ders that: 

(a) The executi on, deli ve,ry and perfo rrnance by such Borrower o f th is Agreement and the Notes are within such Borrower's powers, have been 
d ul y autho ri zed by all necessary company acti on, require no acti on by o r in respect o f, o r fi ling with , any Govemmenta l Autho rity (except fo r consents, 
authorizations or filin gs which have been obta ined o r made, as the case may be, and are in full fo rce and effect) and do not co ntravene, o r constitute a 
default under, any provision o f applicabl e law o r regulati on or of th.e articl es o f incorporation, by laws, ce rtifi ca te of forrnation or the limited li abili ty 
company ag reement o f such Borrower or of any materi a l agreement, j udgment , injunction, order, decree or o ther instrument binding upon such Borrower 
or result in the creation or imposition o f any Lien on any asset o f such Borrower or any o f its Materi a l Subsidiari es. 

(b) Thi s Agreement constitutes a va li d and binding agreement of such Borrower and each No te, if and when executed and de livered by it in 
acco rdance with thi s Agreement, will constitute a va lid and bindi mg obl igati on o f such Borrower, in each case enforceable in accordance with its tem1s, 
except as the same may be limited by bankruptcy, inso lvency or similar laws affec tin g c reditors' ri ghts generall y and by general princ ipl es o f equity. 

(c) Each o f th e representati ons and warrant ies made by such Borrower in Artic le 4 o f the Amended Credit Agreement is true a nd co rrec t in a ll 
materi a l respects on and as of the date hereof, except to th e ex tent such representations and warranti es express ly re late to an earli er date (in whi ch case 
they shall be true and correc t on and as o f such earl ier date) ; provided th at any representation and warranty that is qualifi ed by materi ality or materi al 
adverse effec t shall be true and correct in all respects on and as o f the da te hereo f, except to the ex tent such representations and warranti es exp ress ly 
relate to an earli er date (in which case they sha ll be true and correct on and as of such ea rli er date). 

(d) No Event o f Default o r Default has occurred and is continuing as of the da,te he reof 

SECTION 5 . Co11ditio11s to Ejfective11ess. Thi s Agreement shall beco me effecti ve as o f the date (the "Ame11dme11t Effective Date") on whi ch each 
o f th e fo ll owin g conditi ons precedent shall have been sati sfied : 

(a) The Administrati ve Agent sha ll have rece ived dul y executed counterparts o f thi s Agreement from the Borrowers, th e Swin gline Lende r, 
the Issuing Lenders and the Lenders with Co mmitments as shown on the Commitment Sche dule to th e Amended Credit Agreement attac hed as 
Annex A hereto consent ing to thi s Agreement. 

(b) The Admini strati ve Agent shall have rece ived ( 1) an opinion o f internal coun se l o f each Borrower, substan ti all y in the fo rrn of Exhibit B 
to the Ex istin g Credit Agreement and (2) an opin ion of Parker Poe Adams & Bernste in LLP, spec ia l counse l fo r the Borrowers, substanti a lly in th e 
fo m1 of Exhibit C to th e Ex ist,ing Credit Agreement , and , in each case, covering such add iti onal matters relatin g to th e tra nsactions conte mpl ated 
hereby as the Admini strati ve Agent may reasonab ly request; 

(c) The Admin istrati ve Agent shall have rece ived a cert ifi cate signed by a Vice Pres ident, th e Treasurer, an Assistant Treasurer or the 
Con troll er o f the Co mpany, dated 



the Amendment Effecti ve Date, to the effec t set forth in clauses (c) and (d) o f Section 4 above ; 
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(d) The Admini strati ve Agent shall have rece ived a ll documents it may have reasonab ly req uested pri or to th e Amendment Effec ti ve Date 
relating to the existence of the Borrowers, the corpora te autho rity fo r and the va lidity o f this Agreement and the No tes , and any other matters 
relevant hereto, all in fo m1 and substance sati sfactory to th e Ad mini strative Agent ; 

(e) The Admin istra ti ve Agent sha ll have rece ived a ll fees and oth er amounts due and payab l on o r prio r to the Amendment Effecti ve Date, 
fees and expenses required to be paid o r delive red by th e Company on the Amendment Effecti ve Date pursuant to the ce rtain fee letter dated as o f 
Febrnary 8, 201 9 among th e arrangers party thereto and the Co mpany, and to the ex tent invo iced, re imbursement or pay ment o f a ll out o f pocket 
expenses required to be re imbursed or paid by th e Co mpany hereun de r. 

(f) The Administrative Agent sha ll have rece ived , at leas t three Do mest ic Busi ness Days pri r to the Amendment Effecti ve Date, all 
documentation and othe r in fo m1atio n about the Borrowers that shall have been reasonabl y requestecJI by the Administrati ve Agent in writin g at least 
IO Do mesti c Business Days pri o r to the Amendm ent Effec ti ve Date and th at the Ad mini strat ive Agent reasonab ly detennines is required by United 
States regulatory autho riti es under appli cable "know your cu to mer" and anti-money laundering rnles and regul ations, includin g with out I imi ta ti o n 
the Patri ot Act and the Benefi cia l Ownership Regulati on. 

SECTION 6. Effect of A111em/111e11ts. Except as ex press ly set fo rth herei n, th is Agreement shall no t by implica tion or otherwise limit, impai r, 
co nstitute a wa iver o f, orotherwise affec t th e ri g hts and remedies of t he Ad ministrat ive Agent or each o f the Lende rs under the Ex isting Credit Ag reement 
and sha ll not a lter, modi fy , amend o r in any way a ffect an y o f the tenns, co nd itio ns, obli gations, covenants Of ag reements contained in the Ex isting Credit 
Ag reement , all of which are ratifi ed and a ffinned in a ll respects and shall continue in full force and e ffect . No thing here in sha ll be deemed to entitl e any 
Bo rrower to a co nsent to, or a wai ver, amendment , modificati on or other change o f, any o f!h e tenns, co nditions, ob li ga tio ns, covenants or ag reements 
contain ed in the Ex istin g Credit Ag reement in similar or different c ircu mstances. Thi s Agreement shall ap ply and be e ffecti ve onl y with respec t to th e 
provisions o f the Ex isting Credit Ag reement specifi cally re ferred to here in . 

SECTION 7. Notices . All noti ces hereun de r shal l be given in acco rdance wi th the provisions o f Sect ion 9.0 1 o f the Amended C redit Ag reemen t. 

SECTION 8. Co1111terparts; In tegration. This Agreement may be executed in counterparts (and by d ifferent parti es hereto o n di ffe rent 
coun te rparts), each o f whi ch shall constitute an orig ina l but a ll o f which when taken toge ther shall constitute a s ing le contrac t. De li very o f an executed 
signature page to thi s Ag reement by facs imile o r o ther means o f e lectro nic tra nsmi ss ion shall be as e ffec ti ve as de livery o f a manually signed cou nterpart o f 
thi s Ag reement . This Agreement constitutes the entire contract among the parti es here to with respec t to the subject matter hereo f and supersedes any and a ll 
pri or ag reements and understand ings, ora l or written, re lating to the subject matter hereo f 

SECTION 9. Severability. To the extent any prov isio n o f th is Ag reement is pro hib ited by or in va lid under the applicable law o f any jurisdi c ti o n, 
such prov ision sha ll be ineffec ti ve onl y to th e ex tent of such prohi bitio n or in va lidity and only in any such juri sdi ction, without prohibi ting or invali datin g 
such prov ision in any other jurisdi ctio n o r th e remain ing prov isions o f thi s Ag reement in any j uri sd icti on . 
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SECTION I 0. Expe11ses. The Borrowers shall pay all reasonable and documented fees and expenses of counsel to the Administrative Agent in 
connection wi th the preparation , negotiation , execution and delivery of this Agreement. 

SECTION 11. APPLICABLE LAW, SUBMISSION TO JURISDICTION THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE 
WITH AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK. EACH BORROWER AND EAC H LENDER PARTY HEREBY SUBMITS TO Tl-IE 
EXCLUSIVE JURISDICTION OF THE UNITED STA TES DISTRICT COURT FOR THE SOUTHERN DISTRTCT OF NEW YORK AND OF ANY NEW YORK 
STATE COURT SITTING [N NEW YORK COUNTY FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO nns 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH BORROWER AND EACH LENDER PARTY IRREVOCABLY WAIVES, 
TOTI-IE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION WHICI-1 ITMAY NOW OR HEREAFTER HAVE TOTE-IE LAYING OFTI-IE VENUE 
OF ANY SUCH PROCEEDING BROGGHT IN SUCH A COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT HAS 
BEEN BROUGHT IN AN INCONVENlENT FORUM. 

SECTION 12. WAIVER OF JURY TRIAL. EACH OF THE BORROWERS, THE AGENTS, THE ISSUING LENDERS AND THE LENDERS, TO 
Tl-IE FULLEST EXTENT IT MAY EFFECTIVELY DO SO UNDER APPLICABLE LAW, HEREBY IRREVOCABLY WAIVES Ai"\/Y AND ALL RIGHT TO 
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARI SING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS 
CO TEMPLATED HEREBY. 

SECTION 13. Successors a11d Assig11s. This Agreement shall be binding upon , inure to the benefit of and be enforceable by the respecti ve 
successors and permitted assigns of the parties hereto. 

SECTION 14. Headi11gs. Th e headings used herein are for convenience of reference on ly, are not part of this Agreement and are not to affect the 
constmction of, or to be taken into consideration in interpret in g, this Agreement. 

[Remainder of this page i11tentio11a/ly left blank} 
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IN WITNESS WHEREOF, the pa rti es hereto have caused thi s Agreement to be dul y execu ted by their respective authori zed officers as o f the da.te 
and yea r first above written. 

DUKE ENERGY CORPORATION 
By: 

Isl John L. Sul livan, III 
Name: 
Title: 
Address: 

Atten t ion: 
Te lecopy number: 
Tax payer ID: 

Jo hn L. Sulli van, III 
Assistant Treasurer 
550 South Tryo n Street 
Charl o tte, NC 28202 
Treasury Depart ment 
704 -382 -4935 
20-27772 18 

DUKE ENERGY CAROLINAS, LLC 
By: 

Isl Joh n L. Sull ivan, Ill 
Name: 
Title: 
Address: 

Attention: 
Te lecopy nu mber: 
Tax payer ID: 

DUKE ENERGY OHIO, DIC. 
By: 

Isl John L. Sulli van, Ill 
Name.: 
Titl e: 
Address: 

Attention: 
Te lecopy number: 
Tax payer ID: 

[Signature Page ro Ame11 dment No. 4 a11 d Co nse11t ] 

Jo hn L. Sulli van, ILi 
Assistant Treasu rer 
550 South Tryo n Street 
Charl otte, NC 28202 
Treasu ry Department 
704-382-493 5 
56-0205520 

Jo hn L. Sulli van, III 
Ass istant Treasurer 
550 South Tryon Street 
Charl otte, NC 282 02 
Treasury Department 
704-382-4935 
3 1-0240030 
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DLJKE ENERGY fND IANA, LLC 
By: 

Isl Jo hn L. Sul livan , 111 
ame: 

Title: 
Address: 

Attenlion: 
Telecopy number: 
Taxpayer ID: 

Joh n L. Su lli van, Ill 
Assistant Treasurer 
550 South Tryon Street 
Charl otte, NC 28202 
Treasury Department 
704-382-4935 
35-0594457 

DUKE ENERGY KENTUCKY, INC. 
By: 

Isl John L. Sulli van, III 
Name : 
Title: 
Address: 

Attent ion: 
Te lecopy number: 
Taxpayer ID: 

John L. Su llivan, Ill 
Assistant Treasu re r 
550 South Tryon Street 
Cha rl otte, NC 28202 
Treasury Department 
704-382-4935 
3 1-0473080 

DUKE ENERGY PROGRESS, U C 
By: 

Isl John L. Sull ivan, lil 
Name: 
T itle: 
Address: 

Attention: 
Telecopy number: 
Taxpayer ID: 

[Signature Page to Amendment No. 4 and Co11se11t ] 

John L. Sullivan , lll 
Assistant Trea ure r 
550 South Tryon Street 
Charlotte, NC 282 02 
Treasury Department 
704-382-4935 
56-0 I 65465 
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DUKE ENERGY FLORIDA, LLC 
By: 

Isl John L. Sulli van, Ill 
Name: 
Title: 
Address: 

Attent ion: 
Telecopy number: 
Tax payer ID: 

John L. Sullivan, Ill 
Assistant Treasurer 
550 South Tryo n Stree t 
Charl otte, NC 28202 
Treasury Departmen t 
704-382-493 5 
59-0247770 

PIEDMONT NATURAL GAS COM PANY, INC. 
By: 

Isl John L. Sulli van, Ill 
Name: 
Title: 
Address: 

Attention: 
Telecopy number: 
Tax paye r ID: 

[Signature Page to A111e11d111e111 No. 4 and Consent] 

John L. Sulli van, 111 
Ass istant Treasurer 
550 South Tryo n Street 
Charlo tte, NC 28202 
Treasury Depart ment 
704-382-4935 
56-0556998 
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WELLS FARGO BANK, NATIONAL ASSOC IATION, ind iv idually and as 
Admini stra tive Agent, Issuin g Lender, Swinglin e Lend er and Lender 

By: 
/s/ Pa tri ck Engel 
Name: 
Title: 

Pa trick Engel 
Managing Director 

[Sig11a111re Page to A111e11c/111e11t No. 4 and Consent] 
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Bank of America , N.A. , as Lender and Issuing Lender: 

By Isl Magg ie Ha lle land 
Name: 
Title: 

Magg ie Ha lle land 
Vice President 

Commitment under Amended Credi t Ag reement: 

S 400 ,000,000 

[Signature Page to Amendment No. 4 and Consent] 
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JPMORGAN CHASE BANK, N.A., as Lender and Issuing Lender: 

By I sl Juan J. Javellana 
Name: Juar,i J. Javellana 
Title: Executive Director 

Commitment under Amended Credit Agreement : 

$ 400 ,000 ,000 

[Signature Page to Amendment No. 4 and Consent] 
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Mizuho Bank, LTD, as Lender and Issuing Lender: 

By Isl Donna De agist,i s 
Name: Donna DeMagistri s 
Title: Authorized Signatory 

Commitment under Amended Cred it Agreement: 

$ 400,000 ,000 

[Srg11a111re Page to Ame11d111e111 No. 4 and Co11se111] 
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Bank of Chin a, New Yo rk Branch , as Lend er and Issuing Lender: 

By I sl C hen Xu 
Name : C hen Xu 
Title: Pre ident & CEO 

Commitmen t under Amended Cred it Ag ree ment: 

$ 400,000,000 

[Signature Page to Amendment No. 4 and Co nsent] 



Ky PSC Case No. 202 1-001 90 
FR 16(7)(p) Attachment - SK 03/18/2019 

Page 17 of 133 

Barc lays Bank PLC, as Lender and Issu ing Lender: 

By /s/ Sydney G. Denn is 
Na me: Syd ney G. Denni s 
T it le·: Direcro r 

Commi tment under Amended Credi t Ag ree ment : 

$400,000,000 

[Signature Page to A111e11d111e11t No. 4 and Consent] 
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C ITIB ANK, N.A., as Lender and Issu ing Lende r: 

By I sl Richard Rivera 
Name: Richard Ri vera 
Title: Vice Pres ident 

Commitment under Amended Credit Ag reemen t: 

$ 400,000,000 

[Signature Page to Ame11d111enl No. 4 and Consent] 
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C REDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as Lender and Issuing 
Lender: 

By Isl Judith E. Smith 
Name: Judith E. Smith 
Title: Authori zed Signatory 

For an y Lende r requ irin g a second sig nature block: 

By Isl Joan Park 
Na me: Joan Park 
Title : Autho ri zed Signatory 

Commitment under Amended Credit Agreement: 

S 400,000 ,000 

[Sig11at!lre Page to A111e11d111e11t No. 4 and Co nsent] 
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ROYAL BANK OF CANADA, as Lender and Issuing Lender: 

By /s/ Justin Pa inter 
Name: Justin Pain ter 
Titl e: Aut hori zed Signatory 

Commitment under Amended Cred it Agreement: 

$ 400 ,000,000 

[Signature Page to Amendment No. 4 and Consent ] 
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MVFG BANK, LTD., as Lender and Issuing Lender: 

By Isl Robert MacFarl ane 
Name: Robert Mac Farlane 
Ti tle: Director 

Commitment under Amended Credit Agreement: 

$ 400,000,000 

[Sig11at t1re Page to A111e11d111e11t No . 4 a11d Co11se11t ] 
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PNC BANK, NA TlONAL ASSOC IATION, as Lender: 

By Isl J. Alex Ro i fe 
Na me : J. Alex Ro i fe 
Title: Vice Pres ident 

Commi tment under Amended Cred it Agreement: 

S 337,500 ,000 

[Signature Page to Amendment No. 4 and Consent] 
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Sumitomo Mitsui Banking Corpora tion , as Lender: 

By /s/ James D. Wei n-stein 
Name: .lames D. We inste in 
Titl e: Manag ing Director 

Commitment under Amended Cred it Agreement: 

$ 337,500,000 

[Signature Page 10 A111e11d111e11t No. 4 a11d Co 11se11t] 
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BNP PARIBAS, as Lend er: 

By Isl Denis O' Meara 
Name: 
Title: 

Denis O'Meara 
Manag ing Direc tor 

For any Lender requ irin g a second signature bl ock: 

By i sl Ted Sheen 
ame: Ted Sheen 

T itle: Di recto r 

Commitment under Amended Credit Agreement : 

$ 325 ,000 ,000 

[Signature Page to A111e11 d111e11 t No . 4 and Co 11se11t] 
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GOLDMAN SACHS BANK USA, as Lender: 

By Isl Ryan Du lki n 
Name: yan Dulkin 
Tit le: Authori zed Signatory 

Commitment under Amended Credi t Agreement: 

$ 325 ,000 ,000 

[Signature Page to A111e11d111e11t No. 4 a11d Co11se11t] 
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Morga n Stanley Bank, N.A., as Lender: 

By /s/ Mi chae li King 
Name: Mi chae l King 
Titl e : Autho ri zed Si gnatory 

Commitment under Amended Credi t Ag reement : 

$ 325,000,000 

[Signature Page to Amendment No. 4 and Consent] 
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Su nTrust Bank , as Lender: 

By Isl Bri an Guffin 
Name: Bri an Guffin 
Tit le: Managing Director 

Commitment under Amended Credit Agreement: 

$ 325,000,000 

[Signal/Ire Page to Amendment No. 4 and Consent] 
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TD Bank , .A., as Lend er: 

By Isl Shannon Batchman 
Name : Shannon Batchman 
Title: Senior Vi ce Pres ident 

Co mmitment under Amended Cred it Agreement: 

$ 325 ,000 ,000 

[S1g11a ture Page to Ame11dment No. 4 and Conse111] 
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Bank o f Nova Scoti a, as Lende r: 

By Isl David Dewar 
Name: David Dewar 
Title: Di rector 

Co mmitment under Amended Cred it Agreement : 

$ 325,000 ,000 

[Signa ture Page to A111e11 d111e 11t No. 4 and Consent] 
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U.S. BA K NATIONAL ASSOC IATION, as Lender: 

By Isl James O'S aughnessy 
Na me: James O'Shaughnessy 
Ti t le: Vice Pres ide nt 

Commitment under Amended Cred it Agreement: 

S 325 .000 ,000 

[Signature Page to Amendment No. 4 a11d Co11se111] 
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BRANCH BANKING AND TRUST COM PANY, as Lender: 

By /s/ Jill Hamilton 
Name: Jill Hami lton 
Title: Senior Vice President 

Commitment under Amended Credit Agreement: 

$ 175,000,000 

[Signature Page to Amendment No. 4 and Co11se11t] 
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KEYBANK NATIONAL ASSOCIAT ION, as Lender: 

By /s/ Li sa A. Ryder 
Name: Li sa A. Ryde r 
Title: Senior Vice Pres ident 

Commi tment unde r Amended Credit Agreemen t: 

$ 175 ,000,000 

[Sig11at11re Page lo A111e11d111en1 No. 4 and Co11se111] 
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REGIONS BANK, as Lender: 

By Isl Brian Wa lsh 
Name : Bri an Walsh 
Title: Director 

Commitment under Amended Credi t Ag ree ment : 

$ 175 ,000 ,000 

[Sig11a/11re Page lo Amendment No. 4 a nd Consent] 
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BANCO SANTANDER, S.A.. NEW YORK BRANCH, as Lender: 

By Isl Juan Gala 
ame: Juan Galan 

Title: Managing Director 

For any Lender requiri ng a second signatu re block: 

By Isl Rita Walz--Cuccioli 
Name: 
Title: 

Rita Walz-Cuccioli 
Ex ecutive Director 

Commitment under Amended Credi t Agreement: 

$ 175 ,000 ,000 

[Signature Page w A111e11d111e111 No. 4 and Co 11 se11t] 
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The Bank o fNew Yo rk Mellon, as Le nder: 

By /s/ Richard K. Fro na pfe l, Jr. 
Name: Ri chard K. Fronapfel, Jr. 
Titl e: Direc tor 

Co mmitment under Amended Cred it Agreement: 

$ 175,000 ,000 

[Sig11a111re Page to Ame11dme111 No. 4 and Co 11 sen t] 
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The No rth ern Trust Company, as Lende r: 

By Isl And rew D. Ho ltz 
Name: Andrew D. Ho ltz 
Titl'e: Senior Vice Pres ide nt 

Commitment unden Amended Credit Ag reemen t: 

$ l 75,{)00,000 

[Signature Page to A111end111ent No. 4 and Co11sent] 
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$8 ,000 ,000,000 

C REDIT AGREEM ENT 

dated as of November 18, 20 I I 
as Amended by Amendment No . I and Consent, dated as of December 18, 2013 , 

Amendment No. 2 and Consent, dated as o f January 30, 2015 and 
Amendment No. 3 and Consent , dated as of March 16, 201 7 
Amen ment No. 4 and Consent dated as of M arch 18. 20 19 

amo ng 

Duke Energy Corporation 
Duke Energy Carolinas, LLC 

Duke Energy Ohi o, Inc. 
Duke Energy Indi ana, LLC 

Duke Energy Kentucky, Inc. 
Duke Energy Prog ress, LLC 

Duke Energy Flo rida, LLC and 
Piedmont Natural Gas Co mpan y, Inc ., 

as Borrowers, 

The Lenders Listed Herein , 

Well s Fargo Bank , Nationa l Assoc iation , 
as Admini strati ve Agent, 

and 

Bank o f Ameri ca , N.A. 
JPMorgan Chase Bank, N.A. and 

Mizuho Bank , Ltd ., 
as Co-Syndication Agents 

and 

Bank o f China , New York Branch. 
Barclays Bank PLC. 

C itibank , N.A.. 
C redit Sui sse AG, Cayman Islands Branch • 

.:r-lw.MUFG Bank efTelcye M itsub ishi UFJ, Ltd . and 
Royal Bank o f Canada, 

as Co-Documentatio n Agents 

Well s Fargo Securiti es , LLC, 
Merrill Lynch, Pierce, Fenner & Smith Incorpora ted (!). 

JPMorgan Chase Bank, N.A.. 
Mizuho Bank, Ltd., 

Bank o f C hina , New York Branch, 
Barclays Bank PLC, 

C iti g roup Glo ba l Markets, Inc ., 
Cred it Suisse Securiti es (USA} LLC. 

+lw.MUFG Bank efTelcye Milsueishi UFJ , Ltd . and 
RBC Capital Markets(2), 

as Joint Lead Arrangers and Jo int Boo krunners 

EXECUTION VERSION 

( I) Merrill Lynch , Pierce, Fenn er & Smith Inco rporated shall mean Merrill Lynch , Pierce , Fenner & mith Inco rp orated or any other reg istered 
broker-dealer wholly -owned by Bank o f Ameri ca Corporati on to which all or substanti ally all of Bank of America Corporati on 's or any o f its subsidiaries' 
investment banking , co mmerc ial lending services or re lated businesses may be transferred fo llowing the date o f thi s Agreement. 

(2) RBC Capital Markets is a brand name for the capital markets businesses o f Roya l Bank o f Canada and its a ffil ia tes. 
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AGREEMENT dated as of November 18, 20 I I (as amended by Amendment No. I and Consent, dated as of Dece mber 18, 201 3, Amendment No. 2 and 
Consent , dated as of January 30, 2() l 5oAEl2015 . Amendment No. 3 and Consent, dated as o f March 16, 201 7 2nd Amendment No. 4 and Consent, dated as of 
March 18, 2019) among DUKE ENERGY CORPORATION, DUKE ENERGY CAROUNAS, LLC, DUKE ENE GY OHIO, INC., DUKE ENE RGY INDIANA, 
LLC, DUKE ENERGY KENTUCKY, INC., DUKE ENERGY PROGRE S, LLC (t7k/a PROGR.ESS ENERGY CAROLINAS, INC.), DUKE ENERGY FLORIDA, 
LLC (t7k/a PROGRESS ENERGY FLORIDA, INC.) and PI EDMONT NATURAL GAS COM PANY, INC., as Borrowers, the Lenders from time to time party 
hereto, WELLS FARGO BANK, NATIONAL ASSOCIATIO , as Administra ti ve Agent, BANK OF AM ERICA, N.A. , JPMORGA CHASE BANK, N.A. and 
MIZUHO BANK, LTD., as Co-Syndicati on Agents, and BANK OF CHINA, NEW YORK BRA CH, BARC LAYS BANK PLC, CITIB ANK, N.A. , CR.EDIT 
SUISSE AG, CAYM AN ISLANDS BR.A CH, '.fHEMUFG BANK OF TOl(YO M ITSUBISI II UFJ, LTD. and ROY AL BANK OF CANADA, as Co
Documentation Agents. 

The parti es hereto agree as foll ows: 

ARTICLE I 
Definiti ons 

Sec ti on 1.0 I . Defl11itio 11 s. The fo ll owing km1s, as used herein , have the fo llowi ng meanings: 

"Additional Lender" means any fin ancia institution that becomes a Lender for purposes hereo f pursuant to Secti on 2. 17 or Section 8.06. 

"Administrative Agent" means Well s Fargo in its capac ity as administrati ve agent fo r the Lenders hereunder, and its successors in such capac ity. 

"Administra tive Questionnaire" means, with respect to each Lend er, the admini strati ve qu esti onnai-re in th e form submitted to such Lender by the 
Administrati ve Agent and submitted to the Admin istra t"ve Agent (wi th a copy to each Borrower) duly co mp k ted by such Lender. 

"Afliliate" means, as to any Person (the "spec ified Perso n") (i) any Person that directly, or indi rectly through one or more intermediaries , controls 
the speci fi ed Person (a "Controll ing Perso n") or (ii) any Person (other than the specifi ed Person or a Subsidirrry of the specified Person) which is control led 
by or is under common control with a Contro lling Person. As used herein, the tenn "co ntro l" means possess ion, directl y or ind irec tly, of the power to di rect 
or cause the direcrion of the management or policies of a Person, whethe r th rough the own rs hip of vo tin g securi ties , by contract or otherwise. 

"Age nt" means any of th e Administrat ive Agent, the Co-Syndication Agents or th e Co-Documentati on Agents. 

'·A::ent Parties'' has the meaning set forth in Sec tion 9.0 I (c). 

"Aggregate Exposure" mean s, with respect to a ny Lender at any time, th e aggregate amount of its Borrower Exposures to all Borrowers at such time. 



"Agreement" means th is Agreement as the sarne may be amended from time to time. 
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"Amendment No. 1" sha ll mean th at ce rtain Amendment No. I and Co nsent, dated as o f December IS 20 1. 3 among the Borrowers, the lenders party 
the reto and the Admini strative Agen t. 

'·Amendment No. 2"' sha ll mean th at certa in Amendment No. 2 and Consent, dated as of Januarv 30, 2015. among the Borrowers the lenders party 
thereto and the Administra tive Agent. 

"Amendment No. 3" shall mean th at certa in Amendment No. ~ 3 and Co nsent, dated as of March 16, 20 17, among the Borrowers. th e lenders p,1 rty 
th ere to and th e Administra ti ve Agen t. 

"Amendment No. 4"' shall mean th at certain Amendment No. 4 and Consent, dated as of March 18 2D 19 among th e Borrowers, the lenders party 
thereto and the Administrative Agent. 

"Anti-Corruption Laws" means the United States Foreign Conupt Practices Act o f 1977 and all o ther laws, mi es, and regul ations of any jurisdiction 
co ncerning or re lati ng to bribery, conuption or money launde ring. 

"Applicable Lending Office" means, with respect to any Lender, (i) in th e case of its Base Ra te Loans, its Domestic Lending Office and (ii) in the 
case of its Euro-Do llar Loans, its Euro-Do ll ar Lend ing Office. 

"Applicable Margin" means, with respect to Euro-Doll ar Loans, Swing line Loans o r Base Rate Loans to an y Borrower, th e app licable rate per 
annum for such Borrower determined in acco rd ance wi th th e Pricing Schedule. 

"Appropriate Share" has the meaning set fortb in Section 8.03(d). 

"Approved Fund" mean s any Fund that is admin istered or managed by (i) a Lender, (ii) an Alli Ii ate o f a Lender or (i ii ) an enti ty o r an Affi li ate of an 
en tity that administers o r manages a Lender. 

"Approved Officer" means the president , the chief financial o fficer, a v ice president, the treasurer, an ass istan t treasurer or the contro ller of th e 
Borrower or such o th er rep resentati ve of the Borrower as may be designated by any one o f the fo rego ing with the C"1nsent of the Admini strative Agent . 

"Assignee" has the meaning set forth in Section 9.06(c). 

"Availability Percentage" means, wi th respecr to each Borrower at any time, th e percentage which such Borrower's Sub limit bears to th e agg rega te 
amount o f the Co mmitments, all detennined as of such time. 

"Bail-In Action" means the exerci se of any Write-Down and Convers ion Powers by the app licable BEA Resolution Autho rity in respec t of any 
li ab ility o f an EEA Financial Institution. 

"Bail-In Legislation" means , with respect to a y EEA Member Country impl ementing Article 55 of Directive 20 14/59/EU of the European 
Parli ament and of the Counc il of the European Union, the implementing law for such EEA Member Country from time to time which is described in the EU 
Bail-In Leg islation Schedule. 
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"Bankruptcy Event" means, wi th respect to any Person, such Person becomes th e subject o f a bankrn ptcy or in so lvency proceedi ng (o r any si mil ar 
proceeding), or genera ll y fa il s to pay its debts as such deb ts beco me due, o r admits in writing its inability to pay its debts generall y, o r has had a rece iver, 
conservator, trnstee , ad ministrator, custodian, ass ignee fo r the benefit o f cred itors or simil ar Person charged with the reo rganizati on o r liq uida tion o f it s 
busines o r assets appo inted for it, or, in the good fa ith detern1ination of the Admin istrat ive Agent (o r, i fth e Administrati ve Agent is the subject o f th e 
Bankrn ptcy Event , the Required Lenders), has taken any acti on in furt herance o f, or indi cati ng its consent to, appro val o f, or acquiescence in , any such 
proceedin g o r appo intment, provided that (except with respec t to a Lender th at is subj ec t to a Bail-In Action) a Bankruptc y Event shall not result so lely by 
v irtue o f an y ownership interest, or the acquis iti on o f any ownership in terest, in such Person by a Governmenta l Au~hority or in strumentality thereo f so long 
as such ownershi p interest does not result in or prov ide such Person wi th immunity fi-om th e ju ri sdi ction o f courts within the United States or fi-om the 
enforcement o f judgments o r wri ts o f attachment on its assets or pennit such Person (or such Governmenta l Authority or in strumenta lity) to reject, repud iate, 
di savow or di saffirn1 any contracts or agreements made iby such Perso n. 

"Base Rate" means, for any day for which th e same is to be ca cu lated , the highest of (a) the Prime Rate, (b) the Federal Funds Rate plu s I /2 of I% 
and (c) the LIBOR Market Index Rate plus I%; provided , that, if th e Base Rate shall be less than zero , such rate shall be deemed to be zero fo r purposes o f 
thi s Agreement: and provided furth er. that clause (c) sha ll not be appli cab le during any peri od in which e ither (i) anv of th e circum lances prov ided in 
Sec ti on 8.0 I (a)(i) or Section 8.0 I (a)(ii) shall have occu ·ed and be co ntinuing o r (ii) th e LIBOR Market In dex Rate is un ava ilable or un asce rtainab le. Each 
change in the Base Rate sha ll take effect simultaneousl'y with th e co rrespond ing change in the rates described in clau ses (a), (b) or (c) above, as th e case may 
be. 

"Base Rate Loan" means (i) a Loan which bears interest at the Base Rate pursuant to the applicable Noti ce o f Borrowing or Noti ce o f Interest Rate 
Elec tion or the provisions o f Article 8 or (ii ) an overdu e amount which was a Base Rate Loan immediate ly before it became overdue. 

"Beneficial Ownership Certification" means a certification re gard in !! beneficial ownersh ip as required bv the Beneficial Ownership Regul at ion. 

'· Beneficial Ownership Regulation" means 3 r CFR § IO I 0.230. 

'· Benefit Plan" means anv of(a) an •·employee benefit plan" (as defined in ERISA) that is sub ject to Title I of ER ISA, (b) a '· pl an·• as defi ned in and 
subject to Section 4975 of the fntemal Revenue Code or (c) any Person whose asse ts include (fo r pumoses ofERfSA Section 3(42 ) o r otherwise for pumoses 
o fTitl e I o fER fSA or Secti on 4975 of the Code) th e assets of any such "empl ovee benefit p lan" or '"p lan" . 

.'..'._Borrower" means each o f the Co mpany, Duke Energy Caro linas, Duke Energy Ohi o, Duke Energy fndi ana , Du ke Energy Kentucky, Duke Energy 
Fl orida, Duke Energy Prog ress and Piedmont . Refe rences here in to "the Borrower" in connect ion with any L an or Group of Loans o r any Letter o f Credit 
hereunder are to the parti cular Borrower to which such Loan o r Loans are made or proposed to be made or at whose re quest and fo r whose account such Letter 
o f Credit is issued or pro posed to be issued . 

"Borrower Exposure" means, with respect to any Lender and any Borrower at any time, (i) an amou nt equal to th e product o f such Lender's 
Percentage and such Borrower's Sublimit (whether used o r unu sed) at such time or (ii) if such Lender's Commitment shall have tem1inated , 
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e ithe r generall y or with respect to su ch Borrower, o r if such Borrower's Sub limit shall have been redu ced to zero , the sum o f the agg regate outstandin g 
principal amount o f its Loans (o th er than Swing line L ans) to such Borrower, the aggrega te amount of its Letter o f Credit Li ab ilities in respect o f such 
Bo rrower and the amount of its Swingline Exposure in respect of such Borrower at such time. 

"Borrower Maturity Date" means, with respect to any Revo lv ing Cred it Loan to any Bo rrower other than th e Company, the first anni versary of the 
date of the Bo rrowing of such Revolving C redit Loan; provided that i fth e Borrower designates such Borrowing as lo ng-tenn in its No ti ce of Borrowing, then 
the Borrower Maturity Date shall not be app licable the reto. 

"Borrowing" has th e meaning set forth in Section 1.03. 

"Cash Collateralize" means to pledge and deposit with or d.e li ver to the Ad mini strative Agen t, fo r the benefi t of each Issuing Lender and each 
Lender, as co ll atera l for the Letter of Cred it Liabi lities, cash or deposit accou nt balances, and "Cash Co llaternl" shall refe r to such cash or deposit acco unt 
balances. 

"Change in Law" means th e occurrence o f an y o f the fo llowing after the date of thi s Agreement : (a) the adop ti on or tak ing effect o f any law, rnl e, 
regul ati on o r treaty , (b) any change in any law, rn le, regulation o r trea ty or in the ad mini stration , interpretati on or ap p licati on thereof by any Governmental 
Authority , o r (c) the mak ing or issuance of any req uest, mi es , guide line, requ irement o r di rective (whethe r o r not hav ing th e fo rce o f law) by any 
Governmental Au th ori ty ; provided however, that notwith standing anything herein to the contrary , (i) the Dodd-Frank Wall Street Reform and Consumer 
Pro tect ion Act and all requests, mies , guide lin es , requirements and directives thereunder, i-ssued in connection therewith or in implementatio n thereof, and 
(ii ) all req uests, mies, guide lines, requirements and direc tives promul gated by the Bank fo r International Settlements, the Basel Committee o n Banking 
Superv isio n (o r any successor or simifa r autho rity) or the United States or foreign regul atory auth oriti es, in each case pursuant to Basel fll , sha ll in each case 
be deemed to be a "Change in Law" a.fter th e date hereof regard less of the date enac ted , adopted, issued or imp lemented . 

"Co-Documentation Agents" means each of Bank of Chi na, New York Branch , Barclays Bank PLC, C itibank , N.A., Credit Suisse AG, Cayman 
Islands Branch, +heMUFG Bank efT.,k)'B Milst1eishi ':.;FJ , Ltd., and Roya l Bank o f Canada, in its capacity as documentation agent in respect of thi s 
Ag reement. 

"Commitment" means (i) with respect to any Lender li sted on the s ignature pages hereo f, the amount set forth opposite its name o n the Co mmitment 
Schedule es ils lfiiliel Ce11m1i1n1ent, .. hieh e111eu111, suejeel le lhe ee11e itiens in Seetien 3 .02 , shell ee ineFee".ee e) the on1e unl se l ieflh e,ppesite ils 11sA1e e11 
!he Ce111lllitmen1 Seheeule as it; Deis_, ee Aeeitienal C J11111.i1meAt, and (i i) with respect to each Addi tional Lender or Assig nee whi ch becomes a Lender 
pursuant to Secti ons 2. 17, 8.06 and 9.06(c), the amoun t of the Co mmitment thereby assumed by it, in each case as such amoun t may from time to time be 
reduced pursuant to Sections 2.08 , 2. 1-0, 8.06 or 9 .06(c) or increased pursuant to Sections 2. 17 , 8.06 or 9.06(c). 

" Co mmitment Schedule" means the Commitment Schedule attached he reto as Schedule 1.0 I (a) . 
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"Commitment Termination Date" means, for each Lender, March 16, ~ 2024, as such d ate may be ex tended fro m time to time with respect to 
such Lender pursuant to Sec ti on 2.0 I (b) or, if such day is not a Euro -Do ll ar Bu siness Day , the next preceding Euro-Do ll ar Busi ness Day. 

'·Co mmunica ti ons" has the meanin g set forth in Section 9.0 I (c). 

"Company" mean s Duke Energy Corporatio n. a Delaware corporati on. 

"Connection Income Taxes" means, wi th respect to any Lender o r Agent , taxes that are imposed o n o r measured by net income (however 
denominated), fra nchise taxes or branch pro fits taxes , i each case, imposed as a resu It of a connect ion (i nc ludin g any fo rmer connection) between such 
Lender or Agent and the juri sdi ction imposing such tax (o ther than connec ti ons ari sing fro m such Lender or Agent havi ng executed , deli vered , beco me a 
party to , performed its obli gatio ns under, rece ived pay ments under, rece ived or perfec ted a security in terest under, engaged in any other transac tion pu rsuan t 
to or en fo rced thi s Agreement or any No te, or so ld or ass igned an interest in any Loan, thi s Ag reement or any No te). 

"Consolidated Capitalization" means, with r spec! to any Bo rrower, the sum, with o ut dup lica tio n, o f (i) Consolidated Indebtedn ess o f such 
Bo rrower, (ii ) conso lidated common equityho lders' equity as wo uld appear 0 11 a conso lidated ba lance sheet f such Borrower and its Co nso lidated 
Subsidi ari es prepared in acco rdance with generall y accepted accounting prin cipl es, (iii) th e agg rega te liquid<1 ti on pre ference o f preferred or pri ority eq uity 
interests (other than preferred o r priority equity interests subject to mandatory redemptio n or repurchase) o f such Borrower and it s Conso lidated Subsidi ari es 
upon invo luntary liquid ati on, (iv) th e agg regate outstanding amount o f all Equi ty Pre ferred Securiti es of such Borrower and (v) minority interests as wo uld 
appear 0 11 a consolidated ba lance shee t o f such Borrower and its Co n o lidated Subs idi ari e prepared in acco rda nce with generall y accepted accoun t ing 
principles . 

"Consolidated Indebtedness" means, at any date , with respect to any Borrower, all Indebtedness o f 5uch Borrower and its Conso li da ted Subsid iari es 
detennined o n a co nso li dated bas is in acco rdance with _ge nera ll y acce pted accou nt ing pri nciples; provided t at Co nso lidated Indebtedness sha ll exc lude , to 
the ex tent otherwi se re fl ec ted there in , Equity Preferred Securiti es o f such Borrower and its Conso lidated Subsidi ari es up to a max imum excluded amou nt 
equal to 15% o f Co nso lidated Capitali za ti o n o f such Borrowe r. 

"Consolidated Net Assets" means, at any date with respect to any Borrower, (a) tota l asse ts o f such Borrower and its Su bsidiari es (minus appli cabl e 
reserves) determined o n a conso li da ted basis in accordance with GAA!lgenera ll y accep ted accounting princip les minus (b) tota l li abiliti es o f such Borrower 
and its Subs idiari es , in each case detennined on a conso lidated bas is irn acco rd ance with GAA!lgenera ll v accepted acco unting princip le , a ll as refl ected in 
the conso lidated fi nanc ial statements o f such Borrowerm ost recentl y deli ve red to the Admini strati ve Agent and th e Lenders pursuant to :Section 5.0 I (a) or 
5.0l (b). 

"Consolidated Subsidiary" means, fo r any Pecson , at any date any Su bs idiary or o th er entity th e accounts o f wh ich wou ld be conso lidated with 
th ose o f such Person in its co nso lidated fin ancia l statements if such statements we re prepared as o f such date. 

"Co-Syndication Agents" means each o f Bank o f Ameri ca , N.A., JPMorgan C hase Bank , N.A. and Mizuho Bank , Ltd ., in its capac ity as synd ica tion 
agent in respect o f thi s Ag reement. 
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"Default" means any conditio n or event which constitu tes an Eve nt of Default or which with the g iving o f noti ce o r lapse o f time or bo th wou ld , 
unl ess cured or wa ived , beco me an Event o f Default. 

"Defa ulting Lender" means any Lender that (a) has fai led to (i) fun d any portion o f its Loans wit hi two Do mesti c Busin ess Days of the date 
required to be fund ed, (ii) fun d any porti on of its parti cipa tions in Letters of Credi t required to be fu nded by it hereunder within two Domesti c Business Days 
o f the date required to be fund ed o r (iii ) pay o ver to any Lender Party any oth er amount requi red to be paid by it hereunder wi thin two Domesti c Business 
Days o f th e date required to be pa id , unless, in the case .of cl ause (i) or (i ii ) above , such Lendern otifi es the Admini strati ve Agent (or, if the Administrat ive 
Agent is the Defaultin g Lender, the Required Lenders) in writing that such fa ilure is the result o f such Lender's good faith detennination th at a cond ition 
precedent to fundin g (spec ifi ca ll y identifi ed and includ ing the part icul ar default, if any) has not been sati sfi rd , (b) has not ifi ed th e Company or the 
Admini strati ve Agent in writing , or has made a pub lic statement to the e ffect, that it does ot intend or ex pec t to compl y with any o f its fundin g obli ga tions 
under thi s Agreement (unl ess such writing o r publi c statement ind icates th at such positio n is based on such Lender's good fa ith detenni natio n that a 
conditi on precedent (spec ifica ll y identifi ed and inc luding the parti cu lar de fault , if any) to fundin g under th is Ag reement cannot be sa tis fi ed) or genera ll y 
under o ther ag reements in whi ch it commits to ex tend credit , (c) has fail ed , within three Domesti c Bu siness Days aft er written request by th e Admini strati ve 
Agent (o r, if the Administrati ve Agent is the Defaultin g Lender, the Required Lenders) or th e Co mpany, acti ng in good faith , to prov ide a ce rtifi ca ti o n in 
writing fro m an authori zed offi ce r o f such Lende r th at it will co mpl y with its obli ga ti ons to fund prospecti ve Loans and participations in then outstand ing 
Letters of Credit under thi s Agreement unless such Lendern otifi es the Admini strati ve Agent (or, if the Admini strati ve Agent is the De faulting Lender, the 
Required Lenders) in writing that such failure is the resu lt o f such Lende r' s good fa ith determinati on that one o r more conditio ns precedent to fundin g 
(spec ifi ca ll y identifi ed and including the part icular de fa ult, if any) has not been satisfi ed , p rov ided that such Lender shall cease to be a Defaultin g Lender 
pu rsuant to thi s clause (c) upon rece ipt by the Administra ti ve Agent (or, if the Admini strative Agent is the Defaulting Lender, the Required Lenders) and the 
Company o f such certifi cation in form and substance sati sfactory to th e Administrati ve Agent (o r, if the Administra ti ve Agent is the Defau ltin g Lender, the 
Required Lenders) and the Company, or (d) has become (o r has a direct or indirec t Parent that has beco me) the subj ect o f a Bankruptcy Event or a Ba il-In 
Ac tion. Any determinati on by the Administrati ve Agent (or, if the Admini strati ve Agent is the Defaulting L nde r, the Required Lenders) that a Lender is a 
Defaulting Lender sha ll be conclu sive and binding absent manifest error, and such Lender shall be deemed to be a Defaultin g Lender upon deli ve ry of written 
noti ce o f such detem1inati on to the Company and each Lender. 

"Delayed Additional Commitments" means the incrementa l amounts o f Commitments so identifi ed in th e original Commitment Schedul e-, to thi s 
Agreement, without givinf! effec t to Amendment No. I Amendment No. 2 Amendment No . 3 and Amendme nt No. 4 . 

"Domestic Busi ness Day" mean s any day except a Saturda y, Sunday o r o th er day on whi ch commerc ia l banks in New York C ity o r in the State o f 
No rth Caro lina are authori zed by law to c lose. 

"Domestic Lending Office" means, as to each Lender, its o ffi ce located at its address set fo rth in its Admini strati ve Questio nn aire (o r identifi ed in its 
Admin istrati ve Questi onna ire as its Do mesti c Lending Offi ce) or such other o ffice as such Lender may he reafte r desig nate as its Domesti c Lending Offi ce by 
noti ce to the Borrowers and the Admini strati ve Agent. 
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"Duke Energy Carolinas" means Du ke Energy Carolin as , LLC, a No rth Carolina limited liabil ity company. 

"Duke Energy Carolinas Mortgage" means the First and Refun din g Mortgage between Duke Energy Caro lin as and JPM organ Chase Bank , N.A., as 
successo r trustee, dated as o f December I , 192 7 as amended or supplemented from time to t ime. 

"Duke Energy Indiana" means Duke Ene rgy Indiana , LLC, an Ind iana eeF19eFatie Hlimi ted li ab ili ty companv. 

"Duke Energy Indiana First Mortgage Trust Indenture" means th e first mortgage trust inde nture, dated as o f September I , 1939 , between Duke 
Energy Indiana and Deu tsche Bank Na ti ona l Trust Company, as successo r trustee , as amended, modifi ed or sup plemented fro m t ime to time, and any 
successo r or repl acement mortgage trust inde nture . 

"Duke Energy Florida" means Du ke Energy Flo rida , LLC (f7 k/a Prog ress Energy Florida , Inc.), a Fl ori da eeF19emtieR limited liabilitv co mpanv. 

"Duke Energy Florida Indenture" means the Indenture dated as of January I , 1944 , between Duke Energy Florida and The Bank o f New York 
Me ll on, as successor tru stee, as amended , modifi ed or supplemented fro m time to time, and any successor o r replacement mo rtgage trnst indenture. 

"Duke Energy Kentucky" means Duke Energy Kentucky , In c., a Kentucky corporati on. 

"Duke Energy Kentucky First Mortgage Trust Indenture" means th e fi rs t mo rtgage trust indenture . dated as o f February I , 194!9, between Du ke 
Energy Kentucky and The Bank o f New Yo rk (successor to Irv ing Trust Company), as trustee , as amended , mod ified or supplemented fro 1 time to time, and 
any successor or re pl ace ment mo rtgage trust inden tu re . 

"Duke Energy Ohio" means Duke Energy Ohio , Inc ., an Ohio co rp ora tion. 

"Duke Energy Ohio First Mortgage Trust Indenture" means the fi rs t mortgage trust indenture , dated as o f August I , 1936 , between Du ke Energy 
Ohio and The Bank o f NewYork (successo r to Irv ing Trust Co mpany), as tru stee , as amended , modifi ed o r suppl emented fro m time to time, and any successor 
or replace ment mortgage trnst indenture. 

"Duke Energy Progress" means Duke Energy Progress, LLC (f/k/a Prog ress Energy Caro linas, Inc .), a No rth Caro lina eeF19eretieH limited li ability 
companv . 

"Duke Energy Progress Mortgage and Deed of Trust" means the Mo rtgage and eed o fTru st, dated as o f May I , 1940, fro m Duke Energy Progress 
to the Bank o f New Yo rk Me ll on and M ing Ryan (successor to Frederi ck G. Herbst), as successor trustees, as amended , mod ified o r suppl emented fro m time to 
time, and an y successo r or replace ment mo rtgage trust indenture. 

"EEA Financial Institution" means (a) any credit institut ion o r in vestment firm established in any EEA Member Country whi ch is subj ec t to the 
superv ision ofan EEA Reso lution Autho rity , (b) an y eniity establi shed in an EEA Member Country which is a parent o f an instituti on described in c lause 
(a) of thi s de finiti o n, or (c) any fi nanc ial institution estab li shed in an EEA Member Count ry which is a subsidiary o f an institutio n described in c lauses (a) o r 
(b) o f thi s defin iti on and is subj ec t to conso lidated superv ision wi th its parent. 
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"EEA Member Country" means any of th e member states of the European Uni on , Iceland, Li echtenstein and Norway. 

"EEA Resolution Authority" means any public admini strative authori ty or any person entrusted with public ad mini strative authority o f any EEA 
Member Country (includin g any de legee) hav ing responsibility for the reso luti on o f any EEA Financ ial lnst ifiutio n. 

"Endowment" means the Duke Endowment , a charitabl e common law trust estab l rshed by James B. Duke by Indenture dated December I I , 1924. 

"Environmental Laws·• means any and a ll federa l, state, loca l and fo reign statutes, laws , regulati ons, ordinances, rules, j udgments, o rders, decrees , 
pern1its, concessions, grants, franchises , licenses, ag reements o r other governmen tal restrict ions rel ating lo th env iro nment o r to emissions, di scharges, 
releases of po llutants, co ntamin ants, chemi cals, or industri al , toxic or haza rdous substances or wastes into th e environmen t inc ludin g, withou t limitation , 
amb ient a ir, surface water, ground water, or land , or oth erwise relating to th e manufacture , processing, distrib uti on, use, treatment, storage, di sposa l, tra nsport, 
o r hand lin g of po llutants, con taminants, chemica ls, or i11dustrial , toxic or hazardous substances or wastes. 

"Equity Preferred Securities" mean s, with respect to any Borrower, any trust preferred securit ies or defe rrable in terest subordinated debt securi ties 
issued by such Borrower o r any Subsidi ary or other fin a cing vehic le of such Borrower that (i) have an o ri gi na l maturity of at least twenty years and 
(ii ) require no repay ments or prepayments and no mandntory redemptions or repurch ases, in each case, prior to the first anni versary of the latest Co mmitment 
Tennination Date . 

"ERJSA" means the Employee Retirement Income Security Act of 1974, as amended . 

"ERJSA Group" means, with respec t to any Borrower, such Borrower and ai'I o ther members of a co ntro ll ed gro up o f corpora ti ons and all trade or 
businesses (whether o r not incorporated) under common control which, together with such Borrower, are trea ted as a s in gle employer under Section 414 of the 
Internal Revenue Code. 

"EU Bail-In Legislation Schedule" means the -EU Bai l-In Legislation Schedu le published by th e Loan Market Associati on (o r any successor 
person), as in e ffec t fro m time to time. 

"Euro-Dollar Business Day" means any Domesti c Business Day on which co mmerci al banks are o p,~ n fo r inte rn ati onal bu sin ess (includin g dea lings 
in do ll ar depos its) in Lo ndon. 

"Euro-Dollar Lending Onice" means, as to each Lender, its office , branch or affi li ate locat ed at its address set forth in its Administrative 
Questio nn aire (o r identi ti ed in it s Admini strati ve Quest ionn aire as its Euro-Do llar Lend ing Office) o r such otl'1er o ffice , branch o r affili ate o f such Lender as it 
may herea fter designate as its Euro -Do ll ar Lending Offi,:e by notice to the Borrowers and the Administrat ive Agent . 

"Euro-Dollar Loan" means (i) a Loan which hears interest at a Euro-Do llar Rate pursuant to the applicable Not ice of Borrowin g or Not ice of Interest 
Rate Elec tio n o r (ii ) an overdue amo unt which was a Euro-Dollar Loan immed iate ly befo re it became overdue . 

"Euro-Dollar Rate" means a ra te of interest detem1ined pursuant to Section 2.060 ) on the basis ofa London Interban k Offered Rate , and if the 
Euro-Dollar Rate shall be less th an zero such rate shall be deemed to be zero for purposes of thi s Agreemen t. 
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"Existing Credit Agreement" means the Amended and Restated Cred it Agreement dated as of Jun e 28 , 2007, among the Company, Duke Energy 
Caro linas , Duke Energy Ohio, Duke Energy Indiana, Duke Energy Kentucky, the banks party thereto, and Wachov ia Bank , Na ti onal As oc iati on, as 
administrati ve agent, as amended by Amendment No. I dated as of March I 0, 2008 . 

"Existing Duke Credit Agreement" means the Amended and Restated Credit Agreement dated as of November 18, 2011 , among th e Borro wers party 
thereto, the banks party thereto, and Wells Fargo Bank-Bttttlf., National Assoc iati on, as administrat ive agent (as amended, amended and restated, 
suppl emented or otherwise modified prior to the +fttftl.Fourth Amendment Effecti ve Date). 

"Existing Duke Letter of Credit" means each letter of credit outstanding under the Ex isting Duke Credit Agreement on the +fttftl.Fourth 
Amendment Effective Date. 

"Existing Piedmont Credit Agreement" sh al I mean th at certain Second Amended and Restated Crei'l it Agreement , dated as o f Dece mber 14 , 201 5, 
among Piedmont , each lender from time to time party thereto, and Wells Fargo Bank , Nati onal Assoc iation, m: administra tive agent , swinglin e lender, and 
L/C issuer. 

"Existing Piedmont Letter of Credit" means e:ach letter o f credit outstandin g under th e Ex isting Piedmont Credi t Agreement on the +fttftl.Fourth 
Amendment Effective Date. 

"Existing Progress Credit Agreements" means (i) the Credit Agreement dated as o f October 15 , 20 l 0 among Duke Energy Florida, as borrower, 
Bank of America, N.A. , as administrati ve agent , and the lenders party thereto, (ii) the Credit Agreement dated as of October 15, 20 IO among Duke Energy 
Progress, as borrower, Wells Fargo Bank, N.A., as administra ti ve agent, and th e lenders party thereto, and (iii ) the Existing Prog res Parent Credit Agreement. 

"Existing Progress Letter of Credit" means each letter of er dit outstand ing under the Ex isting Progress Parent Cred it Agreement or the Ex istin g 
Progress Parent LC Fac ility on the Second Effective Date. 

"Existing Progress Parent Credit Agreemenf' means the Credit Agreement da ted as of May 3, 2006, as amended and modified, among Progress 
Energy, In c., as borrower, Citibank, N.A. , as administrat ive agent , and the lende rs party thereto, as amended. 

"Existing Progress Parent LC Facility" means the Letter of Credit Agreement dated as o f July l , 20 11 , as amended and mod ified , between Prog ress 
Energy, In c., as borrower, and Wells Fargo, as is uer. 

"Facility Fee Rate" means, with respec t to any Borrower, the applicable rate per annum for such Borrower detem1in ed in acco rdance with the Pricing 
Schedule. 

"FATCA" has the meaning set forth in Section 8.04 (a). 
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"Federal Funds Rate" means, for any day , the rate per annum (rounded upwards, if necessary, to the nearest 1/100th o f I%) equ al to th e we ighted 
average of th e rates on overnight Federal fond s transacti ons with members o f the Federa l Reserve System, a5 publ ished by th e Federa l Reserve Bank o fNew 
York on the Domesti c Business Day nex t succeedi ng such day; provided that (i) if such day is not a Domesti c Business Day, the Federal Funds Rate fo r such 
day shall be such rate on such transactions on the nex t preceding Domesti c Business Day as so publi shed on the nex t succeeding Domesti c Business Day and 
(ii ) ifno such rate is so published on such nex t succeed in g Domestic Business Day. the Federal Funds Rate fo r such day shall be the average rate quoted to 
Well s Fargo on such day on such transac tion s as detern1ined by the Admini stra ti ve Agent; provided fu rther, th at, if the Federa l Funds Rate shall be less than 
zero , such rate shall be deemed to be zero for putposes of th is Agreement. 

"Fourth Amendm ent Effective Date" means March 18 20 19 bei n" the da te on which J\mendmen-t No. 4 beca me effec ti ve . 

"Fund" mea ns any Person (o ther than a naturu l Perso n) that is (o r will be) engaged in mak in g, purc has ing , ho ld ing or otherwise in vest in g in 
commerc ial loans and similar extensions o f cred it in the ordinary course of its business. 

"Governmenta l Authori ty" means any intern ational. fore ign, federal , state, reg ional , county, loca l o r oth er gove rnmenta l or quasi-governmental 
authori ty . 

"Group of Loa ns" means at any time a group of Loans consisti ng of(i) all Loans to the same Borrower which are Base Rate Loans at such time or 
(ii) all Euro-Dollar Loans to the same Borrower havi n_ the same Interest Period at such time; provided that , if a Loan of any pa1ticular Lender is converted to 
or made as a Base Rate Loan pursuant to Arti cle 8, such Loan shall be inc luded in the same Group or Groups of Loans from time to time as it wou Id have been 
ifit had not been so conve rted or made. 

"Hedging Agreement" means fo r any Person. any and a ll ag reements, devices or arrangements desi_gned to protect such Person or any o f its 
Subsidiaries from the fluctu ations o f interest rates, exchange rates ap plicab le to suc h party 's assets, liabi li t ies or exchange transacti ons, including , but not 
limited to, dollar-denomin ated or cross-currency interest rate exchange ag reements, forwa rd cu rrency exchange ag reements, inte rest rate cap or co ll ar 
protect ion agreements, commodity swap ag reements, furwa rd ra te curre nc y o r interest ra te options, puts and warrants. Notwith standin g anything herei n to the 
con trary, " Hedging Agreements" shall also include fi xed-fo r-fl oating in terest rate swap agreemen ts and s imilar instrumen ts. 

"Increased Commitments" has the meaning set fort h in Section 2. 17. 

"Indebtedness" o f any Person means at any d3te, with out dup lication, (i) a ll obligations of such Pe on fo r borrowed money, (ii) a ll indebtedness of 
such Person for the deferred purchase price o f property or serv ices purchased (exc luding cu rrent accou nts payable incurred in the ordinary course ofbusine. s), 
(i ii) a ll indebtedness crea ted or ari sing under any condi ti onal sa le or other titl e retenti on agreement wi th respec t to property acqui red , (iv) all indebtedness 
under leases whi ch sha ll have been or should be , in accordance with genera lly accepted accountin g princ ipl es, recorded as cap ital leases in respect of whi ch 
such Person is li ab le as lessee, (v) the face amou nt of al l o utstanding letters of cred it issued for the account o f such Person (othe r th an letters of credit relating 
to indebtedness inc luded in Indeb tedness of such Person pursuan t to another clause o f this definit io n) and , withou t dupli ca ti on, the unre imbursed amount o f 
all d rafts drawn thereunder, (vi) 
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indebtedness secured by any Li en o n pro perty or asse ts o f sucl; Person , whether o r not assumed (but in any event not exceed ing the fa ir market va lue o f the 
pro perty o r asset), (v ii ) a ll direct guara ntees o fln debted ness re ferred to above o f another Person , (v iii) all amo unts payable in connection wi th mandatory 
redemptio ns or repurchases o f preferred stock or member interests or o ther pre ferred or priori ty equity in te re~ts and (ix) any ob ligati ons o f such Person (i n th e 
nature o f princ ipal or interest) in respect of acceptances or similar obliga ti ons issued o r crea ted fo r the accou nt o f such Perso n. 

"lndem nitee" has the meaning set fo rth in Sectio n 9.03. 

•· 111itiol Ce111111itme11ts" means the i11it iel e1mnrn1s efCe m1flilme1Hs se ie e1Hi!1ee in the Ce 1m11 itH1e111 Sehee ttl e. 

"Initial Effective Date" means the date o n which thi s Agreement becomes e ffecti ve pursuant to Sect ion 3 .01 . 

"Initial Sublimit" means, with respect to each Borrower, the amo unt set forth opposite its name in the tabl e be low: 

Borrower 

Company 
Duke Energy Caro linas 
Duke Energy Progress 
Duke Energy Florida 
Duke Energy Indiana 
Piedmo nt 
.buke Energy Oh io 
Duke Energy Kentucky 

$ 

$ 
$ 
$ 

$ 
$ 

$ 
$ 

Initia l Sublimit 

"Interest Period" means, with respect to each Euro -Dollar Loan, the peri od commencing on th e dale o f borrowing speci fi ed in the appli cable No tice 
o f Bo rrowing or on the date specified in an applicable Noti ce o flnterest Rate Electi on and endin g o ne, two , th ree or six , or, if depos its o f a co rresponding 
maturity are genera ll y ava ilable in the Lo ndon interb ank market, twe lve , mo nths therea fter, as the Borrower may e lect in such noti ce ; provided th at: 

(a) any Interest Peri od whi ch would otherwise end on a day which is not a Euro -Do ll ar Business Day shall be ex tended to the nex t succeedin g 
Euro-Do llar Business Day un less such Euro-Doll ar Business Day fa ll s in another calendar month , in whi ch case such Interest Peri od shall end on the 
nex t preceding Euro -Dollar Business Day; and 

(b) any Interest Peri od which beg ins on the last Eu ro-Dollar Business Day o f a ca lendar mo nth (or on a day fo r which th ere is no numeri ca ll y 
co rresponding day in the ca lendar month at the end of such Interest Peri od) sha ll end o n the last Eu ro-Do ll ar Business Day o f a ca lenda r mo nth ; 
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provided ji ,rther th at no Interest Peri od applicabl e to a y Loan o f an y Lender may end afte r such Lender' s Co mmi tment Terminatio n Date. 

"Internal Revenue Code" means the In te rn a l Reve nue Code o f 1986 , as amended, o r any successo r statute . 

"Investment Grade Status" ex ists as to any Person at any date if all senior long-term unsecured de b( securiti es o f such Person ou tstand ing at such 
date which had been rated by S&P o r Moody ' s are rated BBB- or high er by S&P or Baa3 or hi gher by Mood y' s, as the case may be, or if such Person does not 
have a ra ting o f its long-term unsecured deb t securiti es. then if the co rpo rate credit rating o f such Person, if any ex ists, from S&P is BBB- or hig her or th e 
issuer rating o f such Person, if any exi sts, from Moody's is Baa3 or hi gher. 

"Issuing Lender" means (i) each o f Well s Fargo , Bank o f America, N.A. , JPMorgan C hase Bank , N.A. , Mizuho Bank , Ltd ., Bank o f C hina, New York 
Bra nch, Barc lays Bank PLC, C itibank, N.A., Cred it Suisse AG, Cayman Islands Branch, TI>eMUFG Bank BfTBk) B Mi1st1 b is l1 i UFJ, Ltd . and Royal Bank o f 
Canada and , and (ii) any other Lender th at may agree tc, issue letters o f credit hereunder, in each case as issuer o f a Letter o f Credi t hereunder. No Issuing 
Lender sha ll be obli gated to issue any Letter o f Credit hereunder if, after giv in g e ffect thereto , the aggregate Letter o f Credit Liabilities in respect o f all 
Letters o f Credit issued by such Issuing Lender hereunder wo uld exceed (i) in the case o f each Issuing Lender named in c lause (i) above, $40 ,000,000 (as such 
amount may be modified fro m time to time by ag reement between the Company and such Issuin g Lender) or (ii ) with respec t to any oth er Issuing Lender, 
such amount (if any) as may be ag reed for thi s pmpose fro m time to time by such Issuin g Lender and th e Compan y. Fo r avo idance o f doubt, the limitati ons in 
the preceding sentence are fo r the exclusive benefit of the respec ti ve Issuing Lenders, are incrementa l to th e o th er limitati ons spec ified he re in on the 
ava il ability o f Letters o f C redit and do not affec t such oth er limitations. 

"Joinder Agreement" means a j o inder agreement between eac h Progress Bo rrower and the Administrative Agent in substanti a lly the fo nn of 
Exhibit l-1 . 

"Lender" means each bank or other fin ancial institutio n li sted on the signature pages hereo f, each Additi onal Lender, each Assignee which becomes 
a Lender pursu ant to Sec ti on 9.06(c), and the ir respecti ve successors. Each re ference here in to a " Lender" sha ll , unless the contex t otherwise requires, include 
the Swing line Lender and each Issuing Lender in such capacity . 

"Lender Party" means any o f the Lenders, the Issuing Lenders and th e Agents. 

"Letter of Credit" means a stand-by lette r ofrredit issued or to be issued hereunder by an Issuin g Lender in acco rd ance with Sec ti on 2. 15 , 
including , o n and a ft er the +fttf6-Fourth Amendment Effecti ve Date, til e Existing Duke Letters o f Credit and the Ex istin g Piedmont Letters o f Credit. 

"Letter of Credit Liabilities" means, for any Lender and at any time, such Lender's ratab le parti cipation in the sum o f (x) the amounts then owing 
by all Borrowers in respect o f amounts drawn under Leiters o f Credit and (y) the agg regate amount th en avail abl e fo r drawin g under all Letters of Credit. 

"LIBOR Market Index Rate" means, for any day, sub ject to th e implementati o n o f a Repl ace ment Rate in accordance with Secti o n 8.0 l (b), the rate 
for one month U.S. dB II Br deJl BS ils BS BJlll eBrs Bil !he di . JllB) des igllBled BS Redle rs SeFee11 ~ fBOR 9 I PB ge (B F Bil Bl1) st1eeessBF BF 
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st1estit1He poi,e efsueh ser,iee er Oil) sueeesser te er, if5ueh ser,·iee is 11et o ,·oiloele , sue st ilttte fer sueh ser..-iae pre\ ieitig rule quetatiens eemparoele le 
tlie se eurm,tl) pre,ieee e11 sueh page efsueh ser, iee , e:s rettse11ael) eeter111i11eedeposits in dollars as publi shed bv ICE Benchmark Administration Limited 
a United Kingdom co mpan v (or a comparable or succesoor quot ing serv ice which is approved by the Administra ti ve Agent fre111 ti111e le ti1tte fer puffJeses ef 
1ire\·ieing quetotie11s efinterest rotes Bpf'llieoe le 11:1 U.S. sell or eepesit, ore efleree te leoei11g eo11ks i11 tlie Lenee 11 intereo11k eepesit 1li0rket), t1ppre!ti1'tlotely 
11 :99 o.m. Le11ee t1 time, fer. in consultati on with the Borrowers) as of 11 :00 a .m. Lo ndon time on such day-;-, or if such day is no t a Euro -Do ll ar Business 
Day , for the immed iately preced ing Euro -Do llar Bus ine,;s Day (e r if11et se reper!ee , theti oe . If fo r any reaso such rate is not so published, then th e LIBOR 
Market Index Rate sha ll be determined by the Admini strati ve A.gent frem 011ether reeegni:ree seuree er i11terbo11k quetotieti)to be the arithmeti c average o f 
the ra te per annum at which U.S. doll ar depos its wo uld be offered by first class banks (as detem1ined in consu ltation with th e Bo 1Towers) in the London 
interbank market to the Administrative Agent at approximatelv 11 :00 a .m .. London time, o n such date o f detem1inati o n for de live ry o n the date in question 
for a one month tenn ; provided , th at, if the LIBOR Market Index Rate shall be less than zero , such ra te sha ll he dee med to be zero fo r purposes of thi s 
Ag reement. 

"Lien" means, with respect to any asset, any mo rtgage, lien, pledge, charge, security interest or encum brance o f any kind in respec t o f such asset. 
Fo r the pu rposes o f thi s Agreement , any Bo1rnwe r or any o f its Subsidiaries sha ll be deemed to own subj ect to a Lien any asset which it has acq uired o r ho lds 
subj ect to the interest o f a vendor or lesso r un de r any c nditi ona l sa le ag reement , capital lease or oth er titl e retention ag reement relating to such asset. 

"Loan" means a Revolving C redit Loan o r a Swing line Loan; provided that Swing line Loans shall be subject to onl y th ose prov isio ns o f Arti cle 2 
which are spec ifi ca ll y made applicabl e to Swing line Loans. 

"London Interbank Offered Rate" has the meanin g set fo rth in Sec tion 2.06(h) . 

"Long-Dated Letter o f Credit" means a Letter o f Credi t hav ing an expi ry date later than th e fi ft h Domesti c Business Day pri or to the Co mmitment 
Tem1inati on Date o f the Issuing Lender. 

"Materi al Debt" means, wi th respect to any Borrower, Indebtedness o f such Bo rrowe r o r any of its Material Subsidi ari es (o ther than any No n
Reco urse Indebtedn ess) in an agg regate princ ipa l amount exceedin g $ 150 ,000 ,000 . 

"Material Plan" has the meanin g set fo rth in Sec tion 6.0 I (i). 

"Material Subsidiary" means at any time, with respect to any Borrower, any Subsidi ary o f such Bo rrower whose total assets exceeds 15% of the 
total assets (after intercompany e liminati ons) o f such Borrower and its Subsidiari es, detem1in ed on a co nso li dated basis in acco rdance with GAA-Pgeneral ly 
accepted accounting principles, a ll as re fl ected in th e conso lidated fi na nc ial statements o f such Borrower most recently de li ve red to the Administrati ve Agent 
and the Lenders pursuant to Sec tion 5.0 I (a) o r 5.0 I (h ). 

"Maximum Sublimit" means, wi th respec t to each Borrower, the amount set fo rth opposite it s name in the tab le be low, as such amo unt may be 
increased fro m time to time pursuant to Sec tio n 2. 17: 
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Borrower 

Company 
Duke Energy Carolinas 
buke Energy Progress 
Duke Energy Florida 
Duke Energy Indi ana 
Pi ed mont 
buke Energy Ohio 
Duke Energy Kentucky 

s 
$ 

s 
$ 
$ 
$ 
$ 

$ 
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Maximum Sublimil 

4.850 ,000,0.00 
1,800 ,000 ,000 
L40o,ooo,_o.oo 
1,200 ,000,000 
1,000, 000,000 

850,000,0DO 
725..,000,000 
175,000 ,000 

"Merger Agreement" means th at certain Agreement and Pl an o f Merger dated as o f Janu ary 8, 20 I I among the company, Di amond Acqu isiti-o n 
Corpora ti on and Prog ress Energy, Inc ., as amended , mod ified or supplemented from time to time. 

"Merger Effective Date" mean s the date o f the closing of the transactio n contemp lated under th e Merger Agreement . 

"Moody's" means Moody's In vestors Service, Inc. (o r any successor thereto). 

"Mortgage Indenture" means in the case o f each of Duke Energy Carolinas, Duke Energy Ohio, Duke Energy Indiana, Duke Energy Kentu cky , 
Duke Energy Progress and Duke Energ y Flo rida , th e Duke Ene rgy Caro linas Mortgage, the Duke Energy Ohi First Mortgage Trn st Indenture, the Duke 
Energy Indiana First Mortgage Trnst Indenture, the Duke Energy Kentucky First Mortgage Trnst Indenture, the Duke Energy Progress Mortgage and Deed o f 
Trnst or the Duke Ene rgy Florida indenture, respect ive ly. 

"Non-Consenting Lender" means any Lender that does not &pp ro ve an y consent, wa iver or amendmen t that (i) requi res the approva l of a ll a ffec ted 
Lenders in accordance with the tem1s o f Section 9.05(a) and (ii) has been approved by the Required Lenders. 

"Non-Recourse Indebtedness" means any Indebtedness incurred by a Subs idi ary o ftn e Company to deve lop , constrnct, own , improve or operate a 
defi ned fac ility or proj ec t (a) as to which no Borrower (i) prov ides credit support of any kind (in cludi ng any und ertaking , ag reement o r instrnment that wou ld 
constitute Indebtedness but excluding tax sharin g arran·ge ments and simil ar arrangements to make contributi ns to such Subsid iary to account fo r tax 
benefit s generated by such Subsidiary), (ii) is directl y o r indirectl y li a le as a guarantor o r oth erwise, or (iii) co nstitutes the lender; (b) no default with respect 
to whi ch wou ld pem1it upo n no tice , lapse of time o r both any holder o f any other Indebtedness (o ther than the Loans or th e Notes) of any Borrower to decl are 
a default on such other Indebtedness o r cause th e pay ment thereof to be acce lerated or payab le pri or to its sta.ted maturity; and (c) as to which th e lenders will 
not have any recourse to the stock or assets o f any Borr0wer or other Subsidi ary (o ther than the stock o for intercompany loans to such Subsidiary); provided 
that in each case in c lauses (a) and (c) above , a Borrowe r o r oth er Subsidiary may provide credit support and recourse in an amou nt no t exceeding 15 % in the 
aggrega te o f any such Indebtedness. 
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" 'otes" mean promi ssory notes of a Borrower, in the fo m1 required by Sectio n 2 .04 , ev idencing the ob li gation o f such Borrower to repay the Loans 
made to it , and "~ote" means any one o f such promisso ry no tes issued hereunder. 

"Notice of Borrowing" has the meaning set forth in Sectio n 2.02. 

"No tice of In terest Rate Elec tion" has the meaning set fo rth in Sec tion 2.09(a). 

" No tice of Issua nce" has th e meani ng et fo rth in Section 2. 15(b). 

"OFAC'' means th e Office o f Foreign Assets Control of the United Sta tes Department o f the Treasu ry. 

"Other Ta xes" has the meani ng se t fo rth in Section 8.04(a). 

"Parent" means, with respect to any Lender, any Person contro ll ing such Lender. 

"Participant" has the meaning set fo rth in Sectio n 9 .06(b). 

"Participant Reg ister" has the meanin g set fort h in Sec ti on 9.06(b). 

"Payment Date" has the meaning set fo rth in . ection 2 .1 S(d). 

"PBGC" means th e Pens io n Benefit Guaranty Corporati o n or an y entity su cceed in g to any or all o f its fun cti ons under ERISA. 

" Pe rcenta ge" means, with respect to any Len er at any time. th e percentage which the amo unt o fiti; Co mmitment at suc h time represents of the 
agg regate amount o f all the Commitments at such time. provided th at in th e case o f Section 2 .19 when a Defaulcing Lender shall exist , " Percentage" sh a l I 
mean the percentage o f the to ta l Commitments (d isregarding any Defa u lti ng Lender's Co mmitment) represented by such Lend er' s Co mmitment . 

"Person" means an in cl iv idual, a corpora tion, a partnership , an assoc iation, a tmst or any other enti ty or organi za tio n, including a government o r 
po liti ca l subdi visio n or an agency o r instmrnentality thereo f. 

"Pi edmo nt" means Piedmont Natu ra l Gas Company, Inc ., a No rth Carolina co rp orati on. 

"Plan" means at any time an empl oyee pensio n benefit plan which is covered by Title N ofERISA o r Sections 4 12 or 43 0 of the Interna l Revenue 
Code or Sections 302 and 303 o f ERISA and is eith er (i ) ma intain ed by a member of th e ERISA Group fo r emp loyees o fa member of the ER!SA Group or 
(ii ) mainta ined pursuant to a co llec t ive barga ining ag reement or any o ther arrangement und er whi ch more than o ne emp loye r makes contribut ions and to 
whi ch a member o f th e ERISA Gro up is then mak ing or accm ing an ob liga tio n to make contri buti o ns o r has within th e precedi ng fi ve pl an years made 
contri bu tions. 

'·Platform•· means Syndtrak or a substantia l Iv simil ar elec tronic transmission sy tem. 

'·Pricing Schedul e" means the Pri cing Schedu le attached hereto as schedu le 1.0 I (bl . 
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"Prime Rate" means the per annum rate o f interest established from time to time by the Ad mini strative Agent at its prin cipal o ffi ce in Sen Fmneisee, 
Celifen1ieCharl otte, North Caro lina as its Prime Rate. Any change in the interest rate resulting from a change in the Prime Rate sha ll become effecti ve as o f 
12:01 a. m. of the Domestic Business Day on wh ich each change in the Prime Rate is announced by the Administrative Agent. The Prime Rate is a reference 
rate used by the Administrative Agent in detennining interest rates on cert ain loans an d is not intended to be the lowest ra te of interest charged on any 
ex tension of credit to any debtor. 

"Progress Borrowers" means Duke Energy Florida and Du ke Energy Progress. 

"PTE" means a prohib ited transaction class exempt ion issued bv the U.S. Department o f Labo r. as an y such exempt ion mav be amend ed from time 

"Quarterly Payment Date" means th e first Domestic Business Day of each Janu ary , Apri l, Jul y andl October. 

"Regulation U" means Regulation U o f the Board ofGovemors of th e Federa l Reserve System, as in effect from time to time. 

"Reimbursement Obligation" means, at any ti me, the obligation of the Bo rrower then outstand ing u nder Section 2 .15 to reimburse th e Issuing 
Lender for amounts paid by the Issuing Lender in respec t of any one or more drawings un der a Lette r of Credi t. 

"Related Parties" means, with respect to any Perso n, such Person 's Subsidiaries and Affi li ates and the partners, directors , office rs, employees, agents, 
tru stees, adv isors, admi nistrators and managers of such Person and o f such Person 's Subsidiari es and Affili ates. 

"Removed Borrower" has the meaning set forth in Section 9 .05(b). 

'· Repl acement Rate., has the meaning set forth in Section 8.0 I (b). 

'·Replacement Rate Co nfo rming Changes" has th e meanin g set fo rth in Section ~ ~ (bt 

"Required Lenders" means , at any time, Lenders hav in g at least 5 1 % in agg regate amount of the Aggregate Exposures at such time (exc lusive in 
each case of th e Aggrega te Exposure(s) o f any Defaulti g Lender(s)). 

"Revo lving Credit Loan" means a loan made-0 r to be made by a Lender pursuanr to Section 2.0 I (a); provided th at, if any such loan or loans (o r 
portions thereof) are combined o r subdivided pursuant to a No ti ce of Interest Rate Elect ion, the tem1 " Revol ving Credit Loan" shall refe r to the combi ned 
principal amount resulting from such combin ation or to each o f the separa te principa l amo.u nts resulting from such subdi v ision , as the case may be . 

"Revolving Credit Period" means, wi th respect to any Lender. the peri od from and inclu ding the Ini tia l Effective Date to but not including its 
Co mmitment Termination Date. 

"Sa nctioned Perso n" means, at any time (a) any Perso n listed in any Sanct ions-related li st o f specially designated Persons mainta ined by OFAC, the 
U.S. Department of State, United Nations Security Counc i I, the European Uni on or Her Majesty's Treasury of the Un,ited Kin gdom, (b) any Person that has a 
p lace o f business, or is organized or res ident, in a jurisdiction that is the subjec t 
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"Sanctions" means eco nomic or fin anc ial sancti ons or trade embargoes imposed , admini stered o r enforced fro m time to time by (a) OFAC or the U.S . 
Department o f State, or (b) the United Nations Security Counc il , the Euro pean Unio n o r Her Maj esty's Treasury o f the United Kin gdom. 

"Second Effective Date" means the date on wh ich the Delayed Addi tio nal Commitments beco me e ffec ti ve pursuant to Secti on 3.02. 

"S&P" means Standard & Poor's Financial Serv ices LLC , a subs idi ary o f S&P Global Inc. (o r any successo r thereto). 

"Sublimit" means, with respec t to each Borre~ er, its In iti a l Sublimit, as the same may be modifi ed fro m time to time pursuant to Sec tions 2 .08 and 
2. 17; provided that a Borrower' s Sub limit shall at no ti me exceed such Borrower's Max imu m Subl imit . 

"Subsidiary" means, as to any Person, any cor,poratio n o r o th er ent ity o f wh ich securiti es or o ther ownership interests hav ing ordinary vo tin g power 
to elect a majority o f the boa rd o f directors or o ther persons performin g similar fim ctio ns are at the time directl y or indirec tl y owned by such Perso n; unl es 
o therwi se specifi ed , " Subs idia ry" means a Subsidi ary o f a Borrower. 

"Substantial Assets" means, with respect to any Bo rrower, asse ts so ld or otherwise d isposed o fin a sing le tra nsacti o n or a seri es o f re lated 
transacti ons representing 25% o r more o f the conso lidated assets o f such Borrower and its Conso lidated Subsid iari es, taken as a who le. 

"Swingline Exposure" means, with respect to any Lender, an amo unt equa l to suc h Lender' s Percentage o f the agg rega te out standing princ ipal 
amount ofSwing line Loans. 

"Swingline Lender" means Well s Fa rgo , in its capac ity as the Swing line Lender under the swing loan fac ility described in Section 2. 18. 

"Swingline Loan" means a loan made o r to be made by the Swing line Lender pu rsuant to Sectio n 2. 18. 

"Swingline Termination Date" means th e tenth Domesti c Business Day prior to We ll s Fargo ' s Co mmitment Terminatio n Date . 

"Taxes" has the meaning set forth in Sectio n 8.04(a). 

"Thi, d ,ti.fl1e11dme11I Efreeti, e Bate" 1tte1ms M1ueh 16, 2017 , bei11 "' the date on ., I, iel. A1tte11d 1w1t ~•o. 3 ll eeame efreeti, e. 

"Trust" means The Dori s Duke Trnst, a trust establi shed b y James B. Duke by Indenture dated December I I , 1924 for the benefit o f certa in re lat ives. 

"Unfunded Vested Liabilities" means, with re peel to any Pl an at any time , the amou nt (if any) by whi ch (i) the present va lue o f a ll bene fits un der 
such Pl an , determined on a plan termin ation basis using the assumptions under 400 I (a)( l 8) o f ERISA, exceed s (ii ) the fa ir market va lue o f all Pl an assets 
a ll ocabl e to such bene fit s, all determined as o f the then most recent va luati on 
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date for such Plan , but onl y to the ex tent th at such excess represen ts a potenti al li ab il ity of a member of the ER ISA Group to the PBGC or the Plan under Title 
IV of ER ISA. 

"United States" means th e United States of Ameri ca , inc luding th e States and the Di strict of Co lu mbia, but exc luding its territories and possessions. 

"U.S. Tax Compliance Certificate" has the meaning se t fo rth in Sec tion 8.04(a). 

"U.S. Tax Law Change" has the mean ing se t fo rth in Section 8.04(a). 

"Uti li zatio n Limits" means the req uirements that (i) for any Lender, th e aggregate outstanding princ ipal amount of its Loans (o th er th an Swin g line 
Loans) to all Borrowers hereunder plus the aggrega te amount o f its Lettero f Cred it Li ab ilit ies plus its Swing line Exposure shall at no time exceed th e amount 
o f its Commitment and (ii) for any Borrower, the agg regate o utstand ing princ ipal amo unt o f Loans to such Borrower plus the agg regate a mount of Letter of 
Credit Liabi liti es in respect o f Letters of Cred it issued fo r its acco unt shall at no time exceed its Sublim it. 

"Wells Fargo" means Well s Fargo Bank , Nati onal Associati on . 

"Write-Down and Conversion Powers" means, with respec t to any EEA Reso lutio n Auth ority , the write-down and conversion powers o f such EEA 
Reso lution Authority fro m time to time under the Bail- Legislati on for the appli cab le EEA Member Country , whic h write-down and conve rsion powers are 
described in the EU Bail-In Leg islati on Schedule. 

Section 1.02. Accou11ti11g Terms a11d Determinations. Un less o therwise spec ified herein , a ll accounting tem1s used herein shall be in terpreted , 
all accounting deterrninations hereunder shall be made , a nd a ll financia l statements required to be de li vered hereu nder shall be prepared in acco rd ance with 
genera ll y accep ted accounting principles as in effect from time to time , applied o n a basis cons istent (excep t fo r changes concurred in by the relevant 
Bo rrower's independent public accou ntants) with the mo st recent audited consolidated fin ancial statemen ts of such Bo rrower and its Conso lidated 
Subsidi ari es de li ve red to the Lenders ; provided, that if the Company notifies the Admin istrati ve Agent th at it wishes to amend the fin ancia l covenant in 
Sec ti on 5.10 to e liminate the effec t of any change in genera ll y accepted acco unting principles o n the opera ti on o f such covenant (o r i fthe Admini strat ive 
Agent noti fi es th e Co mpan y that the Required Lenders wish to a mend Section 5.10 for such purpose), then each Borrower's co mpli ance with such covenant 
shall be d ete m1ined o n the basis of genera ll y acce pted accountin g pri nc iples as in effect immed iate ly befo re the re levant change in genera ll y accep ted 
accounting princ ipl es became effect ive , until e ither such noti ce is withdrawn or such covenant is amended in a manner sati sfac tory to the Co mpany and the 
Required Le nders. 

Sec ti o n 1.03. Types of Borrowi11gs. The terrn "Borrowing" denotes th e agg regatio n of Loans of one o r more Lenders to be made to a ing le 
Borrower pursuant to Article 2 on a sing le date and for a si ngl e Interest Peri od . Borrowings are classifi ed for purposes of thi s Ag reement by reference to the 
pricing o f l oans co mpri sing such Borrowing (e.g. , a "Euro-Dollar Borrowing" is a Borrowi ng co mpri sed of Eu ro Do llar Loans). 

Section 1.04 . Divisio 11s. For a ll pumose nnde r th is Agreement. in conn ection wi th anv division o r plan of division o f a Borrower under 
Delaware law (or anv comparable event under a differen '. juri sdicti o n's laws): (al if anv asset right obli !rntion or liabi lity of any Person becomes the asset 
right ob ligat io n or li ab ilitv o fa different Person, then it hall be deemed to have been 
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tran sferred from the original Person to th e subsequ ent Person, and Cb) ifnny new Perso n comes into ex istence , suc h new Person shall be deemed to have been 
o rgani zed on the fi rst date o f its ex istence bv the ho lders o f its equity in terests at such time. 

ART IC LE 2 
Th e Cred its 

Section 2.0 I. Co 111111it 111ents to Lend. (a) Revolving Credit Loans. During its Revo lving Cred it Peri od , each Lender severa ll y agrees, o n the tenns 
and conditio ns set forth in thi s Ag reement, to make loans to each Borrower pursuant to thi s subsec tio n from ti.i1e to time; provided that, immediate ly afte r 
each such loan is made , the Utilization Limits are not exceeded. Each Borrowi ng under thi s subsection shall be in an aggregate principal amount of 
$ I 0,000 ,000 or any larger multipl e o f $ 1,000 ,000 (except that any such Borrowi ng may be in the agg regate amount ava il ab le in accordance with 
Section 3.03(b)) and sha ll be made from the severa l Lenders ratabl y in p ro po rti on to th eir respecti ve Commitments in effect on the date of Borrowing ; 
provided that, if the Interest Peri od se lected by the Borrower fo r a Borrowi ng would o therwise e nd after the Commitment Termination Dates of some but no t 
a ll Le nd ers, the Borrower may in its Notice o f Borrowing elec t no t to borrow fro m those Lenders whose Commitment Tem1in ation Dates fa l1J pri or to th e e nd 
o f such Interest Peri od . Within the foregoing limits, the Borrowers may borrow under this subsection (a), or to the ex tent pennitted by Sect io n 2.11 , prepay 
Loans a nd rebo rrow at any time during the Revo lving Credit Peri od s unde r thi s subsect ion (a). 

(b) Extension 0JC0111111it111ents. (i) The Company may, so long as no Default then ex ists and the representatio ns and warra nti es of the Borrowers 
conta ined herein are true and co rrec t at th e time o f noti ce, tqrn11 netiee ta the A8mi11i stmti,e Age1ll 11 e t le9s tha11 6() 88)9 but ne niefe tlrn11 9() 88) 9 JHiefte 
Bil) anni, Cf9Bf) e fu t any time after the .'.flttttl-Fourth Anu:ndment Effective Date but prio r to th e the n ex isting Commitment Terminati o n Date (the '·Existing 
Co mmitment Termi nation Date"'), propose to ex tend the Exi sting Commitment Terminatio n ~ Date fo r art add iti onal one- year peri od measured from the 
Ex isling Co mmitment Tennination Dates then i11 elfeetDate; pro vided that the Fe shall be ne in no event may the Co mpa ny request mo re th an two l!ttek
ex tensions o f the Commitment Tem1in ation Date pursu ant to thi s Sect io n 2.0 I (b)(i )· and provided fiirther that th e Co mmitment Tem1in ati on Date a ft er 
gi v in g e ffec t to anv such ex tensio n. sh al I no t be later than fi ve vears a lter the effecti ve date o f suc h ex te nsio n . The Admini stra ti ve Agent sha ll promptl y 
noti fy the Lenders of rece ipt o f such request. Each Lende r sha ll endeavor to respond to such request, whether affim1a ti vely o r negative ly ( uc h determin ation 
in the so le di screti o n o f such Lender), by noti ce to the Co mpany and the Ad mini stra ti ve Agent with in 30 days. Subj ec t to the executio n by the Borrowers, 
the Administrati ve Agent and such Lenders ofa duly completed Extensio n Agreement in substanti a ll y th e form of Ex hibit E, the Commitme nt Termination 
Date applicable to the Co mmitment o f each Lender so a,ffirmativ ely notifying the Co mpan y and the Admini strati ve Agent shall be extended for the peri od 
spec ified above ; provided that no Commitment Tem1ination Date o f any Lender shall be extended unl ess Lenders hav ing Commitments in a n agg rega te 
amount equal to at least 51 % o f the Commitments in effect at the time any such ex tension is requested shall have e lected so to ex tend the ir Co mmitmen,ts. 

(ii) Any Lender which does not g ive such noti ce to th e Company and th e Ad mini strat ive Age nt shall be deemed to have e lec ted not to 
ex tend as requ ested, and the Commitment of each non-extendi ng Lender sha ll terminate on its Co mmitment Tem1ination Date determined without 
g iv ing effec t to such requested ex tension . The Company ma y, in acco rd ance with Section 8.06, des ignate a no ther bank or o ther fi nancial insti tuti on 
(which may be, but nee<! not be, an ex tending Lender) to rep lace a non-ex tending 
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Lender. On the date oftennination of any Lender's Commi tment as contemplated by thi s paragraph , the respect ive participatio ns o f th e other 
Lenders in all outstandin g Lette rs of Credit and Swing line Loans shall be redetem1ined o n the basis o f the ir respec ti ve Commitments a fter giv ing 
e ffect to such tem1inati on, and the participation the re in o f the Lender whose Commitment is te rn1i ated sha ll tenninate; provided th at the Borrowers 
sha ll , if and to the extent necessary to pem1it such redetem1 inatio n o f participations in Letters o f C ed it and Swingline Loans wi thin th e limits o f the 
Commitments which are not tennin ated . p repay o n such date all or a portio n of the ou tstandin g Loans o r, to the ex tent that such redete nnin atio n 
can not be effec ted within the limits o f the Commitments even after all outstandi ng Loans have bee11 prepa id , then the Borrowers shall Cash 
Co ll ate rali ze th e Letters o f Cred it to th e ex tent of the excess, and such redetenn inati on and termination o f participations in o utsta nding Letters of 
Credit and Swi ng line Loans sha ll be conditioned upon their hav ing done so . 

Section 2.02. Notice ofBorrowi11gs. The Borrower shall give the Administrative Agent noti ce (a "Notice of Borrowing") not later than 11 :00 
A.M. (Eastern time) on (x) the date of each Base Rate Borrowin g and (y) the third Euro-Do ll ar Bu iness Day before each Euro-Doll ar Bo rro wing , spec ifyi ng: 

(a) the date of such 13orrowing , which shall be a Domesti c Business Day in the case o f a Base Rate Borrowing or a Euro-Doll ar Business Day in 
the case ofa Euro-Doll ar Borrowing ; 

(b) the aggregate amount o f such Bo rrnwi ng; 

(c) whether the Loans comprising such Bo rrowin g are to bear interest initi all y at the Base Rate or a Euro -Do ll ar Rate; 

(d) in the case ofa Euro -Do llar Borrowin g , the durati o n o f th e initia l I terest Peri od appli cab le thereto , subject to th e provisio ns of the de finiti on 
o f Interest Peri od ; and 

(e) if applicable , the designation con templated by th e definiti o n of Borrower Maturity Date. 

Unless th e Borrower shall have g ive n notice to Administrative Agent not later than 11 :00 A.M. (Eastern time) o n th e date on which any payment o f a 
Reimbu rsement Ob ligat ion is due to an Issuin g lender or o n the scheduled date of maturity ofa Swing line Loan to the effec t th at th e Borrower will make 
such payment with fund s from another source, th e Bo ower shall be deemed to have given a Notice o f Borrowing for a Base Rate Borrowing on such date in 
the minimum amount pennitted by Section 2.0 I th at equa ls or exceeds th e amount o f such Reimbursement Obliga tion or Swin g! ine Loan. 

Sect ion 2.03. No tice to l enders; Fu11di11g of l oans. (a) Upon receipt (o r deemed rece ipt) ofa No ti ce o f Borrowing , the Admin istra ti ve Agent 
shall promptly notify each Lender of the contents thereo f and o f such Lender's share (if any) o f such Borrowi ng and such Not ice of Bo rrowing sha ll nor 
therea ft er be revocabl e by the Borrower. 

(b) No t laterthan 1 :00 P.M. (Eastern time) on th e date of each Borrowing, each Lenderparti c ip 1<1 ing th erein shall (except as prov ided in 
subsect ion (c) o f thi s Sec tion) make available its hare-o f uch Borrowi ng, in Federa l or other immedia te ly avai lab le funds, to the Administrative Agent at its 
add ress spec ifi ed in o r pursuant to Section 9.0 I . Unl ess th e Ad ministrati ve Agent 
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determines th at any applicabl e conditi on spec ified in Articl e 3 has not been sa ti s fi ed, the Administrati ve Agent will di sburse th e fund s so rece ived from the 
Lenders to an acco unt designated by an Approved Office r o f the Bo rrower; provided that to the ex tent th at a ll or a po rti on o f such Borrowing is to be applied 
to a Reimbursement Obligati on or a Swing line Loan of the Borrower as co ntempl ated by Sections 2 .02 and :!.. I 8(h), the Admini strati ve Agent sha ll di stribute 
to the app licab le Issuing Lender or the Swing line Lender, as the case may be, th e appropri ate porti on of such fun ds. 

(c) Unl ess the Administrat ive Agent shall have rece ived noti ce fro m a Lender pri or to I :00 P.M (Eastern time) o n the date o f any Borrowi ng th at 
such Lende r will no t make ava ilab le to th e Administrat ive Agent such Lender's share o f such Borrowing , the Admini strati ve Agent may assume that such 
Lender has made such share ava il ab le to the AdministEa ti ve Agent on the date o f such Bo rrowing in acco rd ance with subsec ti on (b) o f this Secti on 2.03 and 
the Ad mini strati ve Agent may , in re li ance upo n such assum ption , make avail abl e to the Borrower on such date a co rresponding amount. If and to the ex tent 
that such Lender shall not have so made such share ava ilabl e to the Administrati ve Agent, such Lender and, if suc h Lender sha ll no t have made such pay ment 
within two Domestic Bu siness Oays o f demand there for, the Borrower ag rees to repay to the Admini stra ti ve Agent fo rth with on demand such co rresponding 
amount toge ther wi th interest thereon, fo r each day fro m the date such amount is made avai lable to the Borrower until the date such amount is repaid to the 
Admini stra ti ve Agent , at (i) in the case o f the Bo rrower, a rate per annum equ al to th e h ighe r o f th e Federa l Funds Rate and th e interest rate applicab le there to 
pursuant to Sec ti on 2.06 and (ii) in the case o f such Lender, th e Federal Funds Rate. If such Lender sha ll repay to the Admin istrati ve Agent such 
co rresponding amo unt, such amount so repa id sha ll constitute such Lender's Loan included in such Borrowing fo r purposes o f thi s Ag reement . 

(d) The fa ilure o f any Lender to make the Loan to be made by it as pa rt of any Bo rrowi ng sha ll no t re lieve any other Lender of its obli gati o n, if 
any , hereunder to make a Loan on the date of such Borrowin g, but no Lender shall be responsible fo r the fa ilure o f any other Lender to make a Loan to be 
made by such other Lender. 

Section 2.04. Regis/l y; No tes. (a) The Admini stra ti ve Agent shall mainta in a reg ister (the "Register") on which it will record th e Commitment 
o f each Lender, each Loan made by such Lender and each repay ment o f an y Loan made by such Lender. Any such reco rd ation by the Ad ministra ti ve Agent 
on the Reg ister sha ll be conc lus ive , abse nt man ifest error. Failure to make any such reco rdation, o r any error in suc h recorda ti on, shall not a ffect the 
Borrowers' ob ligations hereunder. 

(b) Each Borrower hereby ag rees that, promptly upo n the request of any Lende r at an y time, such Borrower shall deli ve r to 511ch Lender a dul y 
executed No te, in substanti all y th e fo nn o f Ex hibit A hereto, payabl e to such Lendero r its reg istered ass igns as permitted pursuant to Secti on 9.06 and 
representing the obligati on o f such Borrower to pay the unpaid princ ipal amount o f th e Loans made to such B orrower by such Lender, with interest as 
prov ided herein o n the unpaid princ ipa l amount from time to time outstand in g. 

(c) Each Lender sha ll reco rd the date, amoont and maturity o f each Loan (i ncludi ng Swi ng line Loans) made by it and the da te and amount o f 
each payment o f principal made by the Borrower with respect thereto, and each Lende r rece iv ing a Note purr.uant to thi s Secti o n, if such Lender so e lec ts in 
connec tio n with any transfer or en fo rcement o f its No te, may endorse on th e schedul e fo m1ing a part thereo f approp ri ate notations to ev idence the fo rego in g 
in fo nnatio n with respect to each such Loan then outstand ing; provided th at the fa ilure o f such Lend er to make any 
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such reco rdation or endo rsement sha ll not affect the ob ligations of any Borrower hereunde r or u nder the No tes . Such Lender is hereby irrevocab ly authori zed 
by each Borrower so to e ndo rse it s Note and to attach to and make a part of it s No te a conti nuatio n of any s ch schedule as and when required. 

Secti on 2.05. Mat urity of Loa 11 s. Each Revo lv ing Credit Loan made by any Lende r shall mature, and the princ ipa l amount thereof shall be du e 
and payab le together with acc ru ed interest thereon, on the earli er of the Co mmitment Tem1inat ion Date o f such Lender and the ap plicab le Borrower Maturity 
Date (if any). 

Sec tio n 2.06. !11/eres/ Rates. (a) Each Base Rate Loan sh al I bea r interest on the ou tstand ing pn nc ipa l amount thereof, fo r each day from the da te 
such Loan is made until it beco mes due, at a rate per a num equal to the su m o f the Ap pli cab le Marg in fo r such day plu s the Base Rate fo r such day. Such 
interest shall be payab le quarterl y in arrears on each Quarterly Pay ment Date , at maturity and on the date o ftenn ination of the Commi tments in th eir entirety. 
Any overdue principa l ofor overdue interest on any Base Rate Loan sha ll bear interest, payable on demand . fo r each day unti l pa id at a rate per ann um equal 
to the sum o f I % p lus th e App licab le Margin for such day p lus the Base Rate fo r such day . 

(b) Each Euro-Dollar Loan shall bear interest on the outstand ing prin cipa l amo unt the reof, fo r each day durin g each Interest Peri od appli cabl e 
the reto, at a rate per annum equal to the sum of the App li cab le Margin fo r such day plus the Lo ndon Interbank Offered Rate ap plicabl e to such Interest 
Peri od . Such interest sha ll be payable fo r each In terest Period on the last day thereof and , if such Interest Peri od is longe r than three mon ths, at intervals o f 
three month s after the first day thereof. Upon any d etenn inati o n o rniv ing o f no ti ce in respec t o f clauses (i)J ii ) o r (iii) in Sec ti o n 8 .0 l(b) and until a 
Replacement Rate sh a l I be detem,in ed in acco rd ance with Section 8 .0 I (b), (i) the obi igati on o f the Lenders to make o r maintain Eu ro-Doll ar Loans sh a l I be 
suspended (ii) th e LIBOR Market Index Rate co mponent shall no lo nger be utili zed in d etennin in!! the Base Rate and (iii) a ny request by the Borrower to 
bo rro w Swin !! l ine Loans sha l I be ineffect ive. Upo n anv detem1i nat ion o r giv in g of noti ce in respect o f clames (i) (ii) o r (iii ) in Sectio n 8.0 I (b) the Borrower 
mav revoke anv pend in g oti ce of Bo rrowing of. con\'ers ion to o r continuati on of Euro-Dolla r Loans (to th e ex tent o f the affec ted Euro-Doll ar Loans o r 
Interest Peri ods) or fai ling that will be deemed to have co nverted such request into a request fo r a Base Rate Bo rrowing (sub ject to th e fore go ing c lause (ii)) 
in the a mo unt spec ifi ed there in . 

The " London Interbank Offered Ra te" applicable to any Interest Period means Ilic Fftle a;,J;JeaFi ,ig en RettleFS SereeR LIBOR{l I Page (eF e ,i an) st1eeessernF 
sttl:Jsti!tlle J;Jage efsttek ser,iee, eF BIi) stteeesseF 1e eF, ifstteh ser. iee is Rel a,·ailal:Jle , st11:J,1i1t11e feF sttek seF.-iee J:lFe ;ieiRg Fate f!\:lelaliens ee,i,J;JaFaele le 
tliese et1FFe1Hly J:lFe¥ieee en stteh 1iage efs~1eli ser.·iee, as aelemiinea subj ec t to the impl ementati on o f a Rep lacement Rate in acco rd ance with 
Section 8.0 I (b), the rate o f interest per annum pub! ished by th e ICE Benchmark Admini strati on Limited, a United Kingdom co mpany or a co mpa rable o r 
successor quot ing servi ce approved by the Admi ni strat ive Age nt !fem time le lime fer pttri,eses efJ;Jm, iaiR~ qt1etatie1is ef i11teFCst Fftles BJ:lJ;Jlieable le U.S. 
aellaFaeJ;Jesits tllat HFe eflhea le leaaiRg l:Ja,dcs i11 Ike LeRaeR iRleFbanlc aeJ:l6Sil marlcel), at approx imate ly l l :00 A. M . (London ti me) two Euro -Do lla r 
Business Days pri or to the commencement o f such Interest Peri od, as th e rate fo r U.S. do ll ar depos its with a maturity co mparab le to such In te rest Peri od . In 
the event that such rate is not so ava il able at such ti me for any reason, then the " London fnterbank Offered Rate" fo r such In terest Peri od shall be the 
average (rounded upward , if necessary , to the nex t hi gher 1/16 of I%) of tbe respective rates per annum at wh ich depos its in U.S. do ll ars are offe red to leadi ng 
banks in the Londo n in terbank market at approxima tely 11 :00 A.M. (Londo n time) two Euro-Dol lar 
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Bu siness Days befo re the first day o f such Interest Period in an amount ap prox imate ly equal to the principal amount o f the Loan of such leading banks to 
which such Interest Peri od is to appl y and for a period o f time co mparahl e to such Inte rest Period. If th e London- In terbank Offered Rate sha ll be less than 
zero, such rate sha ll be deemed zero for purposes of thi s Agreement. 

Notwithstanding the foregoing. unless otherwise pec i!i ed in any am ndment to this Agreement entered in to in accordance wi th Section 8.0 I in the event 
that a Repl acement Rate with respect to th e Lo ndo n Interbank Offered Rate is impl emented th en a ll references herei n to the London Interbank Offered Rate 
sha ll be deemed references to such Rep lace ment Rate. 

(c) Any overdue principal oforoverdue interest on any Euro-Dollar Loan shall bear interest , payab le on demand , for each day from and 
inc luding the date payment thereof was due to bu t excluding the date of ac tual payment , at a rate per annum equal to th e sum of I% plus th e higher of(i) the 
sum of the Applicable Margin for such day plus the Lo don Interbank Offered Rate ap plicabl e to such Loan at th e date such payment was due and (i i) th e rate 
applicable to Base Rate Loans fo r such day. 

(d) The Ad mini strati ve Agent shall detem1in e each interest rate ap pli cable to the Loans hereunder. The Administrative Agent sha ll g ive prompt 
notice to the Borrower and the participating Lenders by facsimile of each rate of interest so detem, ined , and its detem, inatio n thereof sha ll be conclusive in 
the absence o f mani fes t error unless the Borrower ra ises an object ion thereto wi thin fi ve Do mesti c Business Days after rece ipt o f such no ti ce. 

Sec tio n 2.07 . Fees. (a) Fa cility Fees. Eai:h Borrower shall pay to th e Ad min,istrat ive Agent, fo the acco unt of the Lenders ratably in proportio n 
to their related Borrower Exposures, a fac ility fee ca lculated for each day at the Fac ility Fee Rate for such day (de termined in accordance with the Pric ing 
Schedule) on the aggregate amount o f such Borrower's Borrower Exposures on such day. Suc h facility fee shall accrue fo r each day from and inc luding th e 
Initia l Effective Date but excluding the day on which t e re lated Borrower Exposures are reduced to ze ro . 

(b) l eu er ofCredit Fees. The Borrower sha ll pay to the Ad mini strati ve Agent (i) forthe acco unt o f the Lenders ratably a letter o f cred it fee 
accruing daily on the aggregate amount then ava il able for drawing under all outstanding Letters of C redit is$ued for its accou nt at a rate per annum equal to 
the then Applicable Margin for Euro-Dollar Loans and (ii) fo r the account of each Issuin g Lender a letter of aredit fronting fee accruing daily on the aggregate 
amou nt then avai lab le for drawing under all Letters o f Cred it issued by such Issuing Lender fo r its accou nt at a rate per an num of0.20% (o r such other rate as 
may be mutu al ly agreed from time to time by th e Borrower and such Issuing Lender). 

(c) Tieki11g Fee. The Cempa11y she ll pB)' t:i the Aaministmti~'e Age11t, fer t!te eeeet1nt efthe Lemlers retebly in pre f!erlien te their Peree1He,,es, a 
tieking fee eeleHletea fer eaeh ea)' al the Faei lily Fee Rate fer sHeh ti!!) (aeten11inea i11 aeeertla1tee ..-itl1 the Prieing SeheatJle) e11 the aggregate m11em1t ef 
Deley ea Atlaitienel Cen111,it11m,ts, sHeh fee te eeeftle tef,iRF1i1tg en the aa1e that is 90 aeys alter the h1itial Effeeti ,e Date e1ttl enai11g e11 the earliest ef the 
Seeena Effeeti ,e Date , JHI) 8, 2012 , a11a (iii) the aete J 11 ,·,hieh the Merger Agreement is te ffi1i1rntea .[Reserved). 

(d) Pay111e11ts. Accrued fees under thi s Section for the account of any Lender shal l be payab le quarterly in arrea rs on each Quarterly Pay ment 
Date and upon such Lender's Commitment Termination Date (and , ifl ater, the date the Borrower Exposure of such Lender in re spect o f any Borrower is 
reduced to zero). 
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Sec tion 2.08 . Op lio11 al Ter111i11 atio 11 or Redu ction ofSublimits; Changes to S ub /imits. (a) The Co mpany may, upon not less than three Domesti c 
Busin ess Days' noti ce to th e Admini strati ve Agent, rea llocate amo un ts of the Co mmitments among the respecti ve Sublimits of the Bo rrowers (i.e., reduce the 
Sublimits ofon e or more Borrowers and increase the Su 'l limits ofo ne or more o ther Borro\ ers by the same agg rega te amount); provided (i) each Sublimit 
sha ll be a multiple of $5,000 ,000 at all times, (i i) a Borrower's Sublimit may no t be reduced to an amount less th an the sum of the agg regate o utstanding 
princ ipal amount o f Loans to such Borrower plu s the aggregate amount of Letter o f Credit Liabilities in respect o f Letters o f Credit issued for its account , 
(iii ) a Borrower's Sublimit may no t be in creased to an amount greater than it s Max imum Sublimit, (iv) the sum o f the Sub\ imi ts o f th e respec ti ve Borrowers 
sha ll at all times equal th e agg regate amount o f the Commitments and (v) any such increase in a Borrower's Sublimit shall be accompanied or preceded by 
ev idence reasonab ly sati sfac tory to the Administrati ve Agent as to appropria te corpora te authorization therefo r. 

(b) Each Borrower o ther than the Company may, up on at least three Domesti c Business Days ' not ice to the Admini strati ve Agent, reduce its 
Sub limit (i) to zero , ifno Loans to it o r Letter o f Credit Liabiliti es for its account are o utstand ing o r (i i) by an amount o f $ I 0 ,000 ,000 or any large r multiple o f 
$5,000,000 so long as , a fter g iv ing effect to such reduction , its Sub limi t is no t less th an the sum of the aggrega te pri nc ipa l amount o f Loans outstanding to it 
and the agg regate Lette r o f Cred it Liabilities out standing for its account . Upon any reducti on in th e Sub limi t o f a Borrower to zero pursuant to thi s 
Sec ti on 2.0S(b ), such Borrower shall cease to be a Borrower hereunde r. The aggrega te amount o f the Commi tments will be automati ca ll y and simultaneously 
red uced by the amo unt o f each reducti on in any Sub limit pu rsuant to thi s Secti on 2.0S(b) o r pursuant to Sec tion 6.0 I . 

Sec tion 2.09. Method of Electing !11terest -RtrleRa1es11. (a) Th e Loans inc luded in each Borrowing sha ll bear interest initia ll y at th e type o f rate 
spec ified by th e Bo rrower in th e appli cable Not ice o f Bo rrowi ng. Therea fter, th e Borrower may from time to time elec t to change or continue th e type o f 
interest rate bo rn e by each Group of Loans (subj ect in each case to th e prov isions of Art icle 8 and the last sent ence o f thi s subsecti on (a)), as fo ll ows: 

(i) if such Loans are Base Rate loans, the Borrower may e lect to conve rt such Loans to Euro-Doll ar Loans as of any Euro-Do ll ar 
Business Day; and 

(ii) if such Loans are Euro -Doll ar Loans, the Borrower may elect to convert such Loans to Base Rate Loans or elect to continue such 
Loans as Euro-Do ll ar Loans fo r an additional Interest Peri od , subject to Sec ti on 2.13 in th e case of any such conversion or conti nuation e ffec ti ve on 
any day other than the last day of the then current Interest Peri od ap plicabl e to such Loans. 

Each such elec ti on shall be made by de li ve rin g a noti ce (a "Notice of Interest Rate Election") to the Admini strati ve Agent not later than 11 :00 A.M. (Eastern 
time) on the third Euro-Do llar Bu in ess Day before the conversion or continuation se lected in such notice is to be effecti ve. A No ti ce o f Interest Rate 
Electi on may, ifit so spec ifies, appl y to onl y a porti on o f th e agg rega te princ ipal amount o f the relevant Group of Loans; provided that (i) such porti on is 
a ll ocated ratabl y among th e Loans comprising such Gr up and (ii) the portion to wh ich sl.!C h no ti ce applies , and t e remaining portion to which it does not 
ap pl y, are each $ I 0 ,000 ,000 o r any larger multi ple o f $ \ ,000,000. 

(b) Each Noti ce of Interest Rate Election s all spec ify : 
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(i i) th e date on which the conversion or co ntinuation se lec ted in such not ice is to be e ffecti ve , whi ch shall co mpl y with the app licable 
c lause o f subsec ti on 2.09(a) above; 

(iii) if the Loans comprisi ng such Gro up are to be conve rted , the new type o f Loans and , if th e Loans being conve rted are to be Euro-
Do llar Loans, the durati on of the nex t succeed ing Interest Peri od app licab le thereto ; and 

(iv) if such Loans are to be contmued as Euro-Do llar Loans fo r an additional In terest Peri od, the duratio n o f such additional Interest 
Peri od. 

Each Interest Peri od spec ified in a No ti ce o f Interest Rate Election shall co mpl y with the prov isio ns of the de fin ition of the tern1 "Interest Period". 

(c) Promptl y after receiv in g a Notice o f In terest Rate Election from th e Borrower pursuant to subsecti on 2.09 (a) above, th e Admini strative Agent 
sha ll noti fy each Lender of th e contents thereo f and such notice sha ll not thereafte r be revocab le by the Borrower. If no Notice o f Interest Rate Electi on is 
time ly rece ived prio r to the end o f an Interest Pe ri od for an y Group o f Loans, the Borrower shall be deemed to have e lected that such Gro up o f Loans be 
conve rted to Base Rate Loans as of the last day of such Interes t Peri od. 

(d) An election by the Borrower to change or co nt inue the rate of interest applicabl e to any Group o f Loans pursuant to thi s S ct io n sha ll no t 
constitute a "Borrowing" subj ect to th e prov isions of Sectio n 3.03. 

Sect ion 2. 10. Mc111dato1y Termi11atio11 of Commitments. The Co mmitment of each Lender shall terminate o n such Lender's Co mmitment 
Tenninat ion Date. 

Section 2. 11 . Optional Prepay ments. (a) Th e Borrower may (i) upon noti ce to the Ad min istrati ve Agent no t later than 11 :00 A. M. (Eas tern time) 
o n any Domesti c Business Day prepay on such Do mesfic Business Day any Gro up o f Base Rate Loans and (i i) upon at least three Euro-Do ll ar Busin ess Days' 
notice to the Ad ministra ti ve Agent not later than 11 :00 A.M . (Eastern time) prepay any Gro up of Euro-Do ll ar Loans, in each case in who le at any time, o r 
from time to time in part in amounts agg regat ing $5 ,000 ,000 or any large r multiple of$ 1,000,000, by pay in g the pri ncipal amount to be prepaid together 
with accrued interest th ereon to th e date o f prepay menl and toge th er with any add itional amo unts payable pursuant to Section 2 .13. Each such option al 
prepayment shall be applied to prepay ratab ly the Loan s o f the severa l Lenders included in such Gro up or Borrowing. 

(b) Upon rece ipt o fa not ice of prepayment pursuant to thi s Sec tion , the Administra ti ve Agent sha ll promptly no ti fy each Lender o fth e contents 
thereof and of such Lender's share (if any) o f such prepay ment and such no ti ce shall not thereafte r be revocab le by the Borrower. 

Sec tio n 2.12. Gen eral Provisions as to Pay ments. (a)The Borrower sha ll make each payment o f princ ipa l o f, and interest on , the Loans and o f 
fees hereunder, not later th an I :00 P.M. (Eastern time) o n th e date when due, in Federa l or oth er fund s imme iate ly ava ilable in New York C ity, to the 
Admini strati ve Agent at its address referred to in Sec tio n 9.0 I and without reducti on by reaso n of any set -o ff, counterc laim or deduct ion o f any kind . The 
Administrative Agent will prompt ly distribute to each ender in like fu nds its ratable share of each such payment rece ived by 
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the Administrative Agent for the account of th e Lenders. Whenever any payment of principa l of, o r in terest on , the Base Rate Loans, Swingline Loans or 
LetterofCredit Liabiliti es or o f fees shall be due o n a day which is no t a Domestic Business Day, the date for payment thereof shall be ex tended to the nex t 
succeedi ng Do mestic Business Day. Whenever any payment o f principal of, or interest on, the Euro-Do ll ar Loans sha ll be due on a day whic h is not a Euro
Dol lar Busi ness Day , the date fo r payment the reof hall be ex tended to the next succeeding Euro-Dollar Bui,iness Day unless such Euro-Dol lar Bu sin ess Day 
falls in another calendar month , in which case th e date for payment thereof shall be the nex t preceding Euro-Doll ar Business Day. If the date fo r any pay ment 
of principal is ex tended by operation o fl aw o r otherwise, interest thereon shall be payable for such ex tended time. 

(b) Unless the Administrative Agent shall have rece ived no tice fro m th e Borrower pri or to the date on which any payment is due to the Lenders 
hereunder th at the Borrower will not make such paym<:nt in Ii.ti! , the Admin istrative Agent ma y assume that the Borrower has made such payment in Ii.t i! to 
the Administrative Agent on such date and the Admin istrati ve Agent may, in re li ance upon such assumption , cause to be di stributed to each Lender on such 
due date an amount equal to the amou nt then due such Lender. If and to the extent that tfle Borrower sha ll not have so made such payment, each Lender sha ll 
repay to th e Administrati ve Agent fort hwith on demand such amount distributed to such Lender together with interest thereon, fo r each day from the date 
such amount is di stributed to such Lender until the date such Lender repays such amount to th e Administrat,ive Agent, at th e Federal Fund s Rate. 

Section 2. 13 . Funding Losses. If the Borrower makes any payment of principal with respect to any Euro-Dollar Loan (other than payments made 
by an Assignee pursuant to Section 8.06(a) or by the Borrower pursuant to Section 8.06(b ) in respect o f a Defaulting Lender' s Euro-Do ll ar Loans) or any 
Euro-Do llar Loan is converted to a Base Rate Loan or continued as a Euro-Dollar Loan for a new Interest Period (pursuant to Article 2, 6 or 8 or otherwise) on 
any day other than the last day ofan Interest Period applicable thereto , or if th e Borrower fai ls to borrow, prepay, conve rt or conti nue any Euro-Do ll ar Loans 
afterno ti ce has been g iven to any Lender in acco rd ance with Section 2.03(a), 2 .09(c) o r 2 .1 I (b), the Borrower sha ll rei mburse each Lender within 15 days 
afte r demand for any resu ltin g loss or ex pen se incurred by it (or by an ex istin g or prospec ti ve Participant in the re lated Loan), inc ludin g (without limi tat ion) 
any loss incurred in obtaining, liquidating or employing deposits from third parti es, but exc luding loss of ma rgin for the peri od a fter any such payment or 
conversion or failure to borrow, prepay, conve rt or continue; provided that such Len der shall have delivered to the Borrower a ce rtificate setting forth in 
rea onab le detail the calculation of the amoun t of such loss or expense, whic h certificate shall be conc lusive in the abse nce of manifest error. 

Section 2.14. Computation of lnterest and Fees. Interest based on clause (a) o f the definition of Base Rate shall be computed on the basis ofa 
year of365 days (o r3 66 days in a leap yea r) and pa id fo r the ac tual number of days elapsed (including the first day but exclu d ing the last day). All other 
interest and all fees sh al I be computed on the basis o fa year of 360 days and pa id for the actua l number of days e lapsed (i nclud in g the first d ay but e e ludin g 
the last day). 

Section 2.15. Leuers of Credit. 

(a) Subject to the terms and co nditions hereof, each Issuing Lender agrees to issue Letters of Cred it hereunder, in fo m, and substance reasonabl y 
sati sfactory to suc h Issuing Lender and the Administrat ive Agent, from time to time until th e fifth Domestic Busin ess Day prio r to its Commitment 
Tem1ination Date upon the request and for the account of any Borrower; provided 
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that, immedi ate ly a ft er each Letter o f Credit is issued , (i) the Utili zation Limits shall not be exceeded and (ii ) the agg regate amount o f the Letter o f C redi t 
Liabi li ti es sh al I not exceed $800 ,000,000 . Upo n the date o f issuance by the Issuing Lender of a Lett er of Credi t, the Issuing Lender shall be deemed , without 
furth er ac tio n by any party here to, to have so ld to each Lender, and each Lender sha ll be deemed , without fu rtheraction by any party hereto, to have 
purchased from the Issuing Lender, a participati on to the ex tent of its Percentage in such Letter o f Credit and the re lated Lett er o f Cred it Li abiliti es. 

(b) The Borrower sha ll g ive the Issuing Lendernoti ce, in fo m1 and substance reasonab ly sa ti sfac tory to the Issuing Lende r and the 
Admin istrati ve Agent , at least three Do mesti c Business Days pri or to the requested issuance of a Letter of Cre dit , or in th e case o f a Letter o f Credit 
substanti a ll y in the fom1 ofExhibit G, at least one Business Day prior to the requested issuance of such Letter of Credit , specifyi ng th e date such Letter o f 
Credit is to be issued and describing the tenns o f such !Letter o f Cred it (such notice, inc luding any such noti ce g iven in connect ion with the ex tensio n ofa 
Letter o f Credit , a "Notice of Issua nce"), substanti all y in the fo nn ofExhibit F, appropriate ly completed. Upon rece ipt ofa Not ice of Issuan ce, the Issuing 
Lender shall promptly noti fy the Administrati ve Agem, and the Admini strative Agent shall promptly notify each Lender o fth e contents thereof and o f the 
amount o f such Lender's parti c ipati on in such Letter of Credit. The issuance by the Issuing Lenderof each Letter of Credit shall , in additio n to the condition s 
precedent se t forth in Arti c le 3, be subj ec t to the conditi ons precedent that such Letter o f Credit shall be denominated in U.S. dol lars and shall be in such fonn 
and contain such terms as sha ll be reasonab ly sa tisfactory to the Issuing Lender. Unless otherwise notified by the Administrati ve Agent, th e Issuing Lender 
may, but sha ll not be required to , conc lusively presume th at all condit ions precedent set forth in Article 3 have been sati sfi ed . The Borrower shall also pay to 
each Issuing Lender for its own acco unt issuance, drawing, amendmen t and ex ten sio n charges in the amoun ts and at the times as ag reed between the Borrower 
and such Issuing Lender. Except for non-substanti ve amendments to any Le tter o f Credit fo r th e purpose of co rrec ting erro rs or ambigui ties or to a ll ow fo r 
administrati ve convenience (which amendments each Issuing Lender may make in its di sc reti on with the consent o f the Borrower), the amendmen t, ex tension 
or renewa l of any Letter of Credi t shall be dee med to be an issu ance of such Letter o f Credit. If an y Letter of Credit contains a provi sion pursuant to which it 
is deemed to be auto maticall y renewed unl ess not ice oftem1 ination is g ive n by th e Issuing Lender o f such Letter o f Credit , the Issuing Lender sha ll time ly 
g ive noti ce of terminatio n if (i) as o f close o fbu iness o n the seventeenth day prio r to the last day upon wh ich the Issuing Lender's noti ce o ftem1in atio n may 
be g ive n to the bene fi ciaries of such Letter of Cred it , the Issuin g Lender has received a notice o ftennination from the Borrowe r o r a no ti ce from the 
Admini strative Agent th at the conditions to issuance o f such Letter of Credit have not been sati s fi ed or (ii ) the renewed Letter of Cred it wou ld have a term no t 
pem1itted by subsection (c) bel ow. 

(c) No Letter of Cred it shall have a tem1 extending beyo nd the first anni ve rsary o f th e Commitment Te rminati on Date of the applicable Issuing 
Lender. 

(d) Upon receipt fro m the benefic iary of any applicabl e Letter of Credit o f any notice o f a drawing under such Letter of Credit , the Issuing Lender 
shall exami ne such drawing document(s) within the pe riod stip ul ated bv the tem1s and condi t io ns of Letter o f Cred it. After such examinatio n Issu ing Lender 
sha ll no tify the Administrat ive Agent and the Administrati ve Agent shall promptly noti fy the Borrowe r and each other Lender as to th e amount to be paid as 
a result of such demand or drawin g and the date such payment is to be made by the Issuing Lend er (the "Payment Date"). The Borro we r sha ll be irrevocably 
and unconditionally obligated forthwi th to re imburse fh e Issuing Le der for any amounts paid by the Issuing Lender upon any drawing unde r 

27 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment- SK 03/18/2019 

Page 69 of 133 

any Letter of Credit without presentment , demand , protest or other formaliti es of any kind . Such re imbursement sha ll be due on the Payment Date ; provided 
that no such payment sha ll be due from the Borrower any earli er than the date o f receip t by it o f notice o f its ob liga tio n to make such payment (or, if such 
notice is rece ived by the Borrower afte r 12:00 Noon (Eastem time) on any date , on the next succeeding Domestic Bu sin ess Day). All such amounts paid by 
the Issuing Lender and remai ning unpaid by the Borrower shall bear interest, payab le on demand , fo r each day un til paid at a ra te per annum equa l to the 
Base Rate for such day plu s, if such amount remain s unpa id for mo re than two Domest ic Bus iness Days, I%. In addition, each Lend er wil l pay to the 
Administrative Agent , for the account of th e applicab le Issuing Lender, immedi ately upon such Issuing Lender's demand at any time during the period 
co mmenc ing a ft er such drawing until reimbursement therefo r in full by the Borrower, an amount equal to such Lender's ratable share o f such dra win g (i n 
proportion to its parti ci pat ion therein), together wi th i11terest o n such amo unt fo r each day from th e date of the Issuing Lender's demand for such payment (or, 
if such demand is made a fter 12 :00 Noo n (Eastern time) on such date , from th e nex t succeeding Do mest ic Business Day) to the date o f pay ment by such 
Lender o f such amount at a rate o f inte rest per annum equal to the Federa l Funds Rate and, if such amount remai ns unpaid for more than fi ve Do mesti c 
Bu siness Days after the Issu ing Lender' s demand fo r such payment , at a ra te o f interest per annum equal to the Base Rate plus I%. The Issuing Lender wi ll 
pay to each Lender ratably all amou nts rece ived from th e Borrower fo r appli ca ti on in payment o f its reimbursement ob li gatio ns in respec t of any Letter o f 
Credit, but only to the ex tent such Lender has made pay ment to the Issuin g Lender in respect o f such Letter f C red,it pu rsuant hereto . 

(e) The o bi igati ons o f the Borrower and each Lender under subsec tio n (d) above shall be abso lute , unconditional and irrevocable, and sha ll be 
perfonned stri ctl y in accord ance wi th the tem1s of this Ag reement , under a ll c ircu mstances whatsoever, includ ing wit hout limitation the fo ll owing 
ci rcumstances: 

(i) the use which may be made o f the Letter of Credit by, or any ac ts or o miss ion of, a benefi c iary o f a Letter o f C redit (o r any Person 
for whom the benefi ciary may be acting); 

(ii) the ex istence o f any claim, r.et-o ff, defense or other ri g hts that the Borrower may have at any time agai nst a bene fi c iary o f a Letter 
ofCredit (o r any Person for who m th e beneficiary may be act in g), th e Lenders (inc ludin g the Issuing Lender) or any other Person, whethe r in 
connection with thi s Agreement or th e Letter of Credit or any document related hereto or thereto or any unrelated transaction ; 

(iii ) any statement or any other documen t presented under a Letter o f Cred it prov ing to be forged , fraudulent or in va lid in any respec t 
or any statement therein be ing untnte or inacC11rate in any respect whatsoever; 

(iv) payment under a Letter o f Credit to the benefi c iary of such Lener of Credi t agai nst presentat ion to the Issuin g Len der of a draft or 
cert ifica te that does not comply with the terms o f th e Letter of Credi t; provided that the detem1inatio n by the Issu ing Lender to make such payment 
sha ll not have been the resu lt o f its will fut mi conduct or gross neg li gence as determined by a court of competent jurisdiction ; 

(v) any other ac t o r o mission to ac t o r de lay of any kind by any Lender (inc luding th e Issu ing Lender), the Ad mini stra ti ve Agent or 
any other Person or any other event o r circumstance whatsoever that might , but for the prov isions o f this subsectio n (v), 

28 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 03/18/2019 

Page 70 of 133 

constitute a lega l or equ itable discharge of the Borrower's o r the Lender's ob li gatio ns hereu nder; o r 

(v i) any lack o f va lidity o r enforceability of any Letter o f C red it or this Ag reemen t, or an y tern, o r provision there in o r here in. 

(f) The Borrower hereby indemnifi es and ho lds harml ess each Lender (i nc ludi ng the Issuing Lender) and the Administrative Agent from and 
aga inst any and al l claims, damages, losses, li abiliti es, costs or expenses whi ch such Lender o r the Admini strati ve Agent may incur (in c lud-in g, without 
I imitati on, any cla ims, damages, losses , li ab ilities , costs or expenses which the Issuing Lende r may ,incur by reaso n of or in connection with (i) the fa ilure of 
any other Lender to fulfill or co mpl y with its obligations to such Issu ing Lender hereunder(b ut nothin g herein contained shall affect any ri g hts th e Borrower 
may have aga inst any Defaulting Lender) or (ii) any litigation ari sing with re spec t to any Letter o f Credit issued under thi s Agreement (whether or not the 
Issuin g Lender shall prevai l in such litigati on)), and none o f the Lenders (including the Issuing Lender)nor the Administrative Agent nor any of their office rs 
or directors or employees o r age nts shall be li able or responsible, by reason ofor in connec tion with the executi on and delivery or transfer of or payment or 
fa ilure to pay under any Letter of Credit, includi ng without limitation any of th e circumstances enumerated in subsec tion 2. 1 S(e) above, as we ll as (i) any 
error, omission, interruptio n or de lay in transmission or de li very o f any messages , by mai I, facs imile or otherwise , (i·i) any loss or de lay in the transmission o f 
any documen t requ ired in order to make a drawing under a Letter of Credit and (iii) any consequences arisin g from causes beyond the control of the Issu ing 
Lender, includin g, without limitation , any government acts or any 0th.er c ircumstan ces whatsoever, in mak ing or failin g to make payme nt under such Letter 
o f Credi t; provided that th e Borrower shall not be requi red to indemni fy th e Issuing Lender for any claims, damages, losses, liabi Ii ties, costs or ex penses, and 
the Borrower sha l1! have a c la im for direct (but not consequenti a1!) damage suffered by it, to the extent found by a court o f competent juri sd.ict ion to have been 
caused by (x) the willful misconduct or gross neg ligence of the Issuin g Lender in determin ing whether a request pr~sented under any Letter of Credit 
compli ed with th e tem1s of such Letter of Credit or (y) th e Issu ing Lender's fai lure to pay under any Letter of C red it a ft er the presentat ion to it ofa request 
stri ctl y complying with the tem1s and conditions of the Letter of Credit. Nothing in thi s subsectio n 2. 15(!) is in tended to limit the ob i igations of the 
Borrower under any other pro vision of thi s Agreement. To the extent the Borrower does not ind emnify the Issuing Lender as required by this subsec ti on, th e 
Lenders ag ree to do so ratably in acco rdance with their Co mmitments . 

(g) The Issuing Lender shall ac t on behalf o f the Lenders wi th respect to any Letters of Cred it issued by it and th e documents assoc iated 
therewith, and th e Issuin g Lender sha ll have a ll of th e benefits and immunities (i) provided to the Ad mini strat ive Agent in Article 7 (other than Sections 7.08 
and 7.0 9) with respect to any acts taken or omissions suffered by th e Issu in g Lender in connectio n with Letters of C redit issued by it or pmposed to be issued 
by it and the applications and ag reements for letters of~:redit pertaini ng to such Letters of Credit as full y as if the term " Administrative Agent" as used in 
Artic le 7 included the Issuing Lender with respec t to such acts or omissions and (ii) as addi.tionally provided here in with respect to the Issuing Lender. 

(h) On the '.fltiffl.Fo urth Amendment E ffecti ve Date , (i) each Issuing Lender that h.as issued an Ex isting Duke Letter of Credit sha ll be deemed , 
with out further action by any party hereto, to have granted to each Lender, and each Lender sha ll be deemed , without furth er action by any party hereto , to 
have acquired from the Issuing Lender, a participati on i:n such Existing Duke Letter of Credit and the related Letter ofCredit Liabiliti es in the proporti on its 
respective Commitment bea rs to the aggregate Co mmitments and (ii) each Issuing Lender th at has issued an 
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Ex isting Piedmo nt Le tter o f Cred it sha ll be deemed, without furth er ac tion by any pa rty he reto, to have granted to each Lender, and each Lende r sha ll be 
deemed , wi thout further actio n by any party hereto, to have acquired fro m the Issuin g Lender, a parti cipatio n in such Ex isting Piedmo nt Letter of Credit and 
the re lated Letter o f Credit Liab iliti es in the proporti on its respective Commitment bears to the aggrega te Commitments. On and a ft er the ::i::lttfe.Fo urth 
Amendment Effecti ve Date, each Ex istin g Duke Letter of Cred it and each Ex isting Piedmont Lette r o f Credit sha ll constitute a Letter o f Credit fo r a l I 
purposes hereof. 

(i) By the 90th day precedin g the Co mmitment Tem1inati on Date o f th e lssu,i ng Lender (o r if such 90 th day is not a Domesti c Business Day , 
then on the nex t preceding Domestic Business Day) (and on any subsequent date of issuance ofa Long-Dated Letter o f Credi t), the Borrower shal l Cash 
Co l latera lize all ou tstanding Long-Dated Letters o f Credit (or such Lo ng-Dated Lette r or Cred it). 

U) Any increase in th e Co mmitments pu rsuant to Section 2.17 sha ll be subj ect to the condition that each Issuing Lender that at the time has an 
outstanding Le tter of Credit shall have g iven its written consent to each Add iti onal Lender and each increase in th e Co mmitmen t o f an ex istin g Lender (such 
consent not to be unreaso nably withheld or delayed). The Company shall request a simil ar consen t from any other Issuing Lender (not to be unreasonab ly 
withh eld o r de layed) prior to request in g a Letter o f Credit to be issued by such Issuing Lender. Any such other Issuing Lender that refu ses to so co nsent sha ll 
th ereupon cease to be an Issuing Lender hereunder, a lth ough the pro visions of thi s Agreement appli cab le to Issuing Lenders shall continue to apply to it with 
respect to the period during which such Lender was an Issuing Lender. Any such Issuing Lender's re fu sa l to consent shall have no impact on any increases ,in 
the Commitments previous ly made. 

(k) The participation o f each Lender in any o utstandin g Letter of Credit, and its obligati ons unde r th is Section 2 .15 with respect th ereto , shall 
tenninate on its Commitment Terminati on Date, provided that if and to the ex tent required hereunder, the Borrower sha ll have time ly Cash Co llateral ized 
each such Letter o f Credit. 

(I) In the event of any inconsistency between the terms and condit ions o f thi s Agreement and the terms and cond it io ns o f any fo rm o f letter of 
credit appli cation o r oth er ag reement submitted by th Bo rrower to , or entered into by th e Bo rrower with , the Issuing Lender relating to any Lette r of Credit , 
the tenns and conditio ns o f this Agreement shall con tro l. 

Section 2. 16. Regu latio11 D Co mpensati(J.11. In th e event th at a Lender is requi red to mainta in reserves of th e type contempl ated by the de finiti o n 
o f " Euro-Do llar Reserve Pe rcentage", such Lender may require the Borrower to pay , con temporaneously with each payment of interest o n th e Euro-Do ll ar 
Loans, additional interest on th e related Euro-Dol lar Loan of such Lender at a rate per annum detem1in ed by such Lender up to but no t exceeding the excess 
o f(i) (A) the app licable London Interb ank Offe red Rate di v ided by (B) o ne minus the Euro-Do ll ar Reserve Percentage over (ii) the app licabl e London 
Interbank Offered Rate . Any Lender wishing to require payment o f such additiona l interest (x) shall so no ti fy the Borrower and the Adm ini strati ve Agent , in 
which case such additiona l interest on th e Euro-Dol lar Loans of such Lender shall be payab le to such Lender at the p lace indicated in such no ti ce with 
respect to each Interest Peri od commencing at least three Euro-Doll ar Business Days a ft er the g iv ing of such not ice and (y) sha ll no ti fy the Borrower at least 
three Euro -Dol lar Busi ness Days prio r to each date on which in terest is payabl e on the Euro-Do ll ar Loans of the amou nt then due it under thi s Sec tio n. Each 
such notificati on shall be accompanied by such in fo miati on as the Borrower may reasonab ly request. 
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"Euro-Dollar Reserve Percentage" means for any day , th at percentage (ex pressed as a dec imal ) wh ich is in effec t o n such day , as presc ribed by th e 
Board o f Governors o f th e Federa l Reserve System (o r any successo r) fo rde tennining the max imum reserve req uirement for a member bank o f th e Federa l 
Reserve System in New Yo rk C ity with depos its exceed ing fi ve billio n do ll ars in respec t of " Eurocurrency liabili ties" (o r in respec t of-any o ther category of 
li abilities which inc ludes depos its by reference to which the inte rest rate on Euro -Do ll ar Loans is detem,ined or any category o f ex tensions o f credit or other 
assets whi ch inc ludes loans by a non-United States o ffi ce o f any Lender to Uni ted States residents). 

Sec tion 2. 17. In crease in Co 111111it111ents; rl ddi tional Lenders. (a) Subsequent to the Initi al Effec ti ve Date, and so long as no Default then ex ists o r 
wo uld result th ere from and th e representati ons and warranti es of the Borrowe rs co nta ined here in a.re true and co rrec t at such ti me, the Co mpany may, upo n at 
least 30 days ' notice to the Administrative Agent (which shall promptl y prov ide a copy of such noti ce to the Lenders), pro pose to in crease the agg regate 
amount o f the Co mmitments in an agg regate amount fup to $2 ,000,000 ,000 (th e amount o f any such increase, the "Increased Commitments"). Each 
Lender party to thi s Agreement at such time sha ll have the ri ght (but no obli gatio n), fo r a peri od o f 15 days fo llowing rece ipt of such no ti ce , to elect by 
no ti ce to th e Company and the Administrati ve Agent i-o increase its Commitment he reunder. 

(b) If an y Lender party to thi s Agreement shall no t elect to increase its Co mmitment pursuant to subsectio n (a) o f thi s Secti on, th e Company may 
des ig nate another bank or othe r lenders (which may be, but need no t be, o ne or more o f the ex isting Lenders) which at the time ag ree to (i) in th e case o f any 
such lender that is an ex isting Lende r, increase its Commitment and (ii ) in th e case o f any oth er such lender (an "Additional Lender"), become a party to thi s 
Ag reement. The sum of th e increases in the Commitments of the ex isting Lenders pursuant to thi s subsec tion (b) p lus the Commitments o f the Additio na l 
Lenders shall not in the aggregate exceed the unsubscribed amount o f th e In creased Com itments. 

(c) An increase in the aggregate amount o f th e Co mmitments pursua nt to thi s Secti on 2. 17 shall beco me effec ti ve u pon th e receipt by th e 
Admin istrati ve Agent o f an ag reement in fo rm and substance sati sfactory to the Administra tive Agent sig ned by the Borrowers , by each Add iti ona l Lender, 
by each o ther Lender whose Commitment is to be increased and by each Issu ing Lender whose consent is requ ired pu rsuant to Section 2 .1 SU), settin g fo rth 
the new Commitments o f such Lenders and setting forth the agreement o f each Additiona l Lender to beco me a party to thi s Ag reement and to be bound by a ll 
the tem,s and prov isio ns hereo f, together with such ev idence o f appro priate corpo rate autho ri za ti on on th e part o f the Borrowers with respect to th e Increased 
Co mmitments and such opini ons o f coun se l fo r the Borrowers with respect to the Increased Commitments a the Ad ministrati ve Agent may reasonably 
request. 

Upon any increase in the agg rega te amount o ft he Commitments pursuant to thi s Secti on 2. 17, (i) the respec ti ve Letter o f Credit Li a bi I iti es and Swing! ine 
Ex posures o f th e Lenders sha ll be redetem,ined as of the effec ti ve date o f such increase and (ii) within fi ve Do ,estic Business Days, in the case o f any Grou p 
o f Base Rate Loans then outstanding , and at the end of the then current Interest Peri od with respec t thereto, in th e case o f any Group of Euro- Do ll ar Loans 
then outstanding, the Bo rrower shall prepay such Gro up o f Loans in its enti rety and , to the ex tent the Borrower elects to do so and subj ect to the conditio ns 
spec ified in Arti c le 3, the Bo rrower sha ll reborrow Revo lv ing Credit loans fro m the Lende rs in pro portion to the ir respecti ve Commitments a ft er g iv in g e ffect 
to such increase, until such ti me as all outstanding Re o lving Cred it Loa s are held by the Lenders in such proport io n. In connecti o n with any increase in 
the agg regate amount o f th e Commitments pursuant to thi s Secti on , (i) the respecti ve Sub limits of th e Borrowers shall be 
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increased by an equal aggregate amount as the Co mpany may direct by noti ce to th e Admini strati ve Agent , subject to the limitation s set forth in 
Section 2.08(a), a nd (ii) the amount of th e Maximum Sub limit of each Borrower sha ll increase ratably o n a perce ntage bas is by the same percentage as the 
Co mmitments are increased . 

Section 2. 18. Swi11gline l oans. (a) Agreement to l end. From time to time prior to the Swing li e Te rn,ination Date, subjec t to the terms and 
condi ti ons hereof, the Swing lin e Lender ag rees to make Swing li ne Loans to each Bo rrower pu rsua nt to thi s subsectio n; provided th at, i ,mediate ly after each 
Swi ng line Loan is made (i) the Utili zation Limits are not exceeded and (ii) th e aggrega te o utstanding prin cipa l amount o f a ll Swing lin e Loans does no t 
exceed $350,000 ,000 . Each Swing line Loan shall be in a principal amount o f $ 1,000 ,000 or any larger multiple thereo f. No Swing lin e Loan may be used to 
re fin ance an outstanding Swing line Loan . Within th e fo rego ing limits, the Borrower may bo rrow under th is Secti on 2. 18, prepay Swing lin e Loans and 
reborrow at any time prior to th e Swingline Tennin ati on Date underthi s Section 2. 18. 

(b) Swing /in e Borrowing Procedure. The Borrower shal I give the Swing I in e Lender notice not later than 2 :00 P.M. (Eastern time) on the date o f 
each Swin g line Loan , spec ify ing the amount of such Loan and th e date o f such borrowing, which sha ll be a Domesti c Business Day. No t later than 3:00 
P.M. (Eastern time) on the date o f each Swingline Loan , th e Swingl ine Lender sha ll , unl ess it detern1ines that a ny applicabl e condit ion specified in Art icle 3 
has not been sa ti sfi ed, make ava il ab le th e amount of such Swing line Loan , in Federa l or o ther immedia te ly ava ilab le fund s, to the Borrower at the Swing line 
Lender's add ress specified in or pursuant to Sec tion 9.0 I . 

(c) Interest. Each Swingline Loan shall bear interest o n the outstanding principa l amo unt th ereo f, payable at maturity , at a rate per annum equa l 
to the sum of the LIBOR M arke t Index Rate plus the Applicab le Margin for such day (o r such o the r rate per annum as the Swing line Lender and the Borrower 
may mutuall y ag ree). Such interest sha ll be payable at th e maturity of such Swingline Loan and , with respect to the principa l amount o f any Swing line Loan 
prepaid pursuant to subsect ion (d) o r (e) below, upon th e date of such prepay ment. Any overdue principa l ofor interest on any Swing lin e Loan shall bea r 
interest, payab le on demand , fo r each d ay until paid at a rate per ann u m equal to the sum o f the Base Rate fo r such day plus I %. 

(d) Maturity; Mandato1y Prepayment. Each Swin g line Loan sha ll mature , and the principal amount thereof sha ll be du e and payable , on the 
earli er o f th e date falling ten Domesti c Business Days a fter such Loan is made and th e Swingline Terminati on Date . In addit ion , on the date of each 
Borrowing of Revo lving Credit Loans pursuant to Section 2.0 I , the Admin istrati ve Age nt sha ll appl y the proceeds thereo f to prepay a ll Swing line Loans 
then outstanding. 

(e) Optional Prepayment . The Borrower may prepay any Swing line Loan in whole at any time , or from time to ti me in part in a principal a mount 
of$ l ,000 ,000 or any large r mult ip le th ereo f, by giving not ice o f such prepay ment to the Swin g line Lender not late r than 2:00 P.M. (Eastern time) on the date 
o f prepayment . 

(f) Euro-Dollar Pro tectio11s . The Swing line Lender shall be enti tl ed to th e bene fit s o f Secti o ns 8.03 and 8 .04 with respec t to the Swing line 
Loan s, and so lely for thi s purpose such Swing line Loan shall be deemed to be a Euro -Do llar Loan hav ing an Interest Peri od from and inc luding the date such 
Swingline Loan was made to but not including its matu rity date. 
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(g) Payments. All payments to any Swin g lin e Lender unde r thi s Sectio n 2. 18 shall be made to it at its address spec ifi ed in or pursuant to 
Sec ti on 9.0 I in Federa l o r other immediately ava ilabl e: fund s, no t later th an 3:00 P.M. (Eastern time) o n th e date o f payment . 

(h) Refunding Unpaid Swi11 g/i11 e loans. lf(w) any Swi ng line Loan is not paid in full on its matu rity date and the Swing line Lender so request , 
(x) the Swing line Loans beco me immedi ate ly due andl payable pursuant to Articl e 6, (y) the Commitments t nninate at a time any Swing line Loans are 
outstanding , o r (z) requested by th e Swingline Lender by written noti ce give n to the Admi n istrati ve Agent no t later than I 0 :00 A.M. (Eastern time) o n any 
Bu siness Day, the Ad ministrat ive Agent shall , by no ti ce to the Lenders (including the Swing line Lender, in its capac ity as a Lender), require each Lender to 
pay to the Administrati ve Agent fo r the account o f the Swin g line Lender an amount eq ual to such Lender's Percentage of the agg rega te unpaid princ ipa l 
amount o f the Swing line Loans desc ribed in c lause (w), (x), (y) or (z) above, as the case may be. Such noti ce sha ll speci fy the date o n wh ich such pay ments 
are to be made, whi ch shall be the first Do mestic Busin ess Day after such noti ce is g ive n. No t later th an 3:00 P.M. (Eastem time) on th e date so spec ifi ed , 
eac h Lender shall pay th e amount so notifi ed to it to the Admini strati ve Agent at its address spec ified in o r pu rsuant to Sectio n 9.0 I , in Federal or other fund s 
immedi ate ly ava ilab le in New Yo rk C ity. Promptly upon rece ipt thereo f, the Admini stra tive Agent shall re it such amounts to th e Swi nglin e Lender. The 
amount so paid by each Lender shall constitute a Base Rate Loan to the Borrower and shall be appli ed by the Swingline Lender to repay th e outstand ing 
Swin gline Loans. 

(i) Pu rchase of Participa tions in S wi11 g/111 e Loans . !fat the time Loans wo uld have o th erwi se been made pu rsuant to Section 2 .1 8(h), o ne o f the 
events described in Section 6.0 I (g) or Secti on 6.0 I (h) with respect to the Borrower sha ll have occu rred and · e cont inu ing or the Co mmitments shall have 
tern1inated, each Lender shall , o n the date such Loans wo uld have been made pursuant to the noti ce fro m the Admi nistra ti ve Agent to th e Lenders referred to 
in Section 2 . I 8(h) (the "Refundi ng Date"), purchase aH undi vided parti c ipating in te rest in th e relevant Swing line Loans in an amount equa l to such Lender's 
Percentage o f the prin cipa l amount o f each such Swing lin e Loan. On the Refundin g Date, each Lender sh a l I transfer to the Ad ministrati ve Agent, for the 
account o f the Swing lin e Lender, in immedi ate ly ava ilabl e funds, such amount. 

G) Payments 0 11 Participa ted Swi11g/i 11 e Loans. Wh enever, at any time a fter th e Swing line Lender has rece ived fro m an y Lender such Lender's 
pay ment pursuant to Section 2.1 8(i), th e Swin g I ine Lende r rece ives any payment on accou nt o f the Swing line Loans in which the Lenders have purchased 
parti c ipations pursuant to Secti on 2. 18(i), its receipt of such pay ment will be as agent fo r and for the account o f each su ch Lender and the Swing line Lender 
will promptl y di stribute to each such Lender its ratable share o f such payment (appro priate ly adjusted , in th ~ case o f interest pay ments, to refl ec t the peri od o f 
time durin g whi ch such Lender's parti cipating inte rest was outstanding and funded); pro ,·ided that in the event that such pay ment rece ived by th e Swin g lin e 
Lender is required to be returned , each such Lender will return to the Swing line Lender a y porti on thereo f prev iously di stributed to it by the Swing line 
Lender. 

(k) Obliga tio11 s to Refund or Purchase Particip atio ns in Swi11g /i11 e Loans Absolute. Each Lender's obli ga tion to fund a Loan as provided in 
Section 2 . I 8(h) o r to purchase a partic ipatin g interest pursuant to Secti on 2. 18(i) shall be abso lute and un co ndi t io na l and sha ll not be affected by an y 
circumstance, inc luding , without limitati on, (i) an y set-o ff, counterc la im, recoupment , de fense o r oth er ri ght whi ch such Lender, any Borrower o r any o ther 
Person may have aga inst the Swing line Lender o r any o th er Person , (ii) the occurrence o r continuance o f a De fa u It or the tem1ination or reduc tio n o f any 
Co mmi tments, any ad verse change in the conditi on (fi nanc ial 
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or otherwise) of any Borrower or any other Perso n, any breach o f thi s Agreement by any Borrower, any other Lender o r any oth er Perso n or any other 
circumstance, happening o r even t whatsoever, whether or not simil ar to any of the fo rego ing. 

Sec ti on 2. 19. Defaulting lenders. If any Lender becomes a Defaulting Lender, then the fo ll owing provisions shall app ly for so long as such 
Lender is a Defaulting Lender, to the ex tent pennitted by applicable law: 

(a) (i) faci lity fees shall cease to accnie on :the unu sed porti on of th e Co mmitmen t of such Defaulting Lender pursuant to Section 2.07(a) and the 
Aggregate Exposure of such Defau lting Lender sha ll not be in cluded in deterrnining whether the Requi red Lenders have taken or may take any action 
hereunder e11tl tiekiRg fees (ifeRy) shall cease to eeeru~ 011 the Deleyetl Atlsitionel C0Ft11'tlitme11ts ofst1eh Dcfat1lti11g Le11ser fltlFSt1a11t to Section 2.07(e); 

(b) if any Letter of Credit Liabilities or Swing line Loans ex ist at the time such Lender becomes a Defaulting Lender then: 

(i) so long as no Default shall exist with respect to the Borrower, all or any part o f th e LetterofCred it Liabilities and Swingli ne 
Exposure o f such Defaulting Lender shall be reallocated among the non-Defaulting Lenders in accordance with the ir respecti ve Percentages but onl y 
to the extent the Utilization Limits after g iving effec t to such rea ll oca tion are not exceeded ; 

(ii) if the rea llocation described in c lause (i) above cannot , or can o nl y part ia ll y , be effected , the Borrower sha ll within two Domestic 
Business Days following notice by the Administrati ve Agen t Cash Co ll atera li ze (o r in the case ofSwingline Exposure, prepay) for the benefit o f the 
Issuing Lender o r Swingline Lender, as app licab le, o nl y the Borrower's obligations corresponding to such Defaulting Lender's Letter of Credi t 
Liabilities and Swingline Exposure , as app licabl e, (a ft er g iv ing effect to any partial reallocation pursuant to c lause (i) above) fo r so long as such 
Letter o f Cred it Liab iliti es and Swing line Exposure remai n outstanding; 

(iii) to the extent that the Borrower Cash Co ll a,tera li zes any portion of such Defau lting Lender's Lette r of Cred it Liabilities pursuant to 
c lause (ii) above, the Bo rrower shall not be required to pay any fees pursuant to Sec tion 2.07(a) or pursuant to Section 2.07(b) fo r the accou nt o f such 
Defaulting Lender durin g the period such Defaulting Lender's LetterofCredit Li abilities a re so Cash Co llatera li zed ; 

(iv) to the extent that the Letter of Credit Li abilities of the non-Defaultin g Lenders are rea ll ocated pursuant to c lause (i) above, then 
the letterofcredit fees payable to th e Lenders pursuant to Section 2.07(b) sha ll be adjusted in accordance wi th such non-Defau lting Lenders' 
Percentages; 

(v) to the ex tent that a ll or any portion o f such Defau lting Lender's Lette r of Credit Liabi lities is neither rea lloca ted nor Cash 
Co llaterali zed pursuant to clause (i) or (ii ) above , then, with out prej udice to any ri gh ts or remedies c,fthe Issuing Lender or any other Lender 
hereunder, a ll lettero f cred it fees paya ble under Secti on 2.07(b) with respect to such Defau lti ng Lende r's LetterofCred it Liabil,ities shall be payab le 
to the Issuing Lender until all such Letter o f C£edit Liab iliti es are reallocated and/or Cash Collatera lized ; 
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(vi) so long as such Lender is a Defaulting Len de r, no Issuing Lender shall be required to issue, amend or increase any Letter o f Credit, 
un less it is satisfied th a,t the re lated exposure and the Default ing Lender's then out stan ding Letter of Credi t Liab ilities will be I 00% covered by th e 
Commitments o f th e non-Defaultin g Lenders and/o r Cash Co ll atera l will be pro vised by the Borrower in accordance with Section 2. 19(b )(ii ), and 
participating interests in any newly issued o r increased Letter o f Credi t shall be allocated among non-Defaulting Lenders in a manner consistent 
wi th Section 2. l 9(b )(i) (and such Defaulting Lender sha ll not participate therein); and 

(v ii ) so lo ng as such Lender is a Defau lting Lender, no Swingl ine Lender sha ll be requ ired to make any Swingli ne Loan , unl ess it is 
sati sfied th at the related exposure and the Defaulting Lender's then outstand ing Swingline Exposure wi ll be I 00% covered by the Commitments of 
the no n-Defaultin g Lenders and/o r Cash Co llateral will be provided by the Borrower in acco rd ance with Sectio n 2. 19(b )(ii ), and participating 
interests in any new Swingline Loan shall be allocated among non-Defaulting Lenders in a manner consistent with Section 2. I 9(b )(i) (and such 
Defaulting Lender sha ll not participate therein); 

(c) any payment o f prin cipa l, interest, fees r otheramou11ts rece ived by the Administrative Agen t for the acco un t ofa Defaulting Lend er 
(whethe r vo luntary or mandatory , at ma turity, pursuant to Article 6 or otherwise) sha ll be applied at such tim or times as may be detenn ined by the 
Administrative Agent as follows: 

(i) first, to the payment of any amo un ts owing by suc h Defaulting Lender to the Admini strative Agent hereu nder; 

(i i) second , to the pay ment on a p ro rata basi s of any amounts owing by such Defaultin g Lender to any Issuing Lender o r Swing line 
Lender hereunder; 

(i ii ) th ird , to Cash Co ll atera li ze the Letter ofCredi t Liabilities and Swing line Ex posure of such Defaulti ng Lender in accordance with 
Sec tio n 2 .1 9(b) (i nclud ing to replace any Cash Co llatera l prev iously provided by the Borrower); 

(iv) fourth , as the Borrower may request (so long as no Defaul t exists), to the fonding of any Loan in respec t of which such Defaul ting 
Lender has failed to Ii.ind its porti on thereof as-requ ired by thi s Agreement , as detennined by the Ad mini strati ve Agent ; 

(v) fifth , ifso detern1in ed by the Administrati ve Agent and the Company, to be he ld in a depos it account and relea ed pro rata in o rder 
to (x) sa ti sfy such Defaultin g Lender's potential fi.iture funding obli ga tions with respec t to Loans under thi s Ag reemen t and (y) Cash Collatera li ze 
the future Letter o f Credi t Liabilities and Swingline Exposure of such Defaulting Lender with respect to fi.iture Lette rs of Credit issued under this 
Ag reement, in acco rdance with Section 2 .1 9(b ); 

(vi) sixth , to the payment of any amounts owi ng to the Lenders, the Issuing Lenders o r Swingline Lender as a resu lt of any j udgment of 
a cou rt ofcompetentjuri sdiction obtained by any Lender, any Issuing Lender o r the Swingline Len er agai nst such Defaulting Lender as a resu lt of 
such Defaulting Lender's breach o f its ob ligatio ns under this Agreement ; 
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(v ii ) seven th , so long as no Defau lt exists, to the payment of any amounts owing to any Borrower as a resu lt of any judgment o f a court 
of competent jurisdiction obtained by any Borrower agai nst such Defaulting Lender as a result of such Defau !ting Lender's breach o f its obligations 
under thi s Agreement; and 

(v iii ) eighth , to such Defau lting Lender or as otherwise directed by a court of competent jurisdiction; provided that if (x) such pay ment 
is a payment of the princ ipa l amount of any Loans in respect of which such Defaulting Lender has no t fully funded its ap propriate share, and (y) such 
Loans were made at a time when the conditions set forth in Section 3.0 3 we re sati sfi ed or wa ived , such payment sha ll be ap plied solely to pay the 
Loans of a ll non-Defau lting Lenders on a pro rata bas is prior to being app li ed to the payment of any Loans of such Defaulting Lender until such time 
as a ll Loans are held by the Lenders pro rata in acco rdance wi th the Commitments without g iv ing effect to Section 2 .1 9(b). 

Any payments, prepay ments or other amo unts paid o r payable to a Defau ltin g Lender that are applied (o r he ld) to pay amounts owed by a Defau lting Lender 
or to post Cash Co llate ral pursuant to thi s Section 2.19(c) shall be deemed pa id to and redirected by such Defaultin g Lender, and each Lender irrevocably 
consen ts hereto ; and 

(d) in the event that the Administrative Agent, the Comp any and the Issuing Lenders agree that a Defaulting Lender has adeq uately remed ied all 
matters that caused such Lender to be a Defaulting Lender, then the Letter of Cred it Liab il iti es o f th e Lenders shall be readju sted to re fl ect the inc lusion of 
such Lender's Commitment and on such date such Lender shall purchase at par such of the Loans of the other Lenders as the Adm inistrative Agent sha ll 
determine may be necessary in order for such Lender to hold such Loans in accordance with its Percentage; provided, that no adj ustments will be made 
retroac ti vely with respec t to fees acc rued or payments made by or on behalfofthe Borrower wh ile such Lender was a Defaulting Lender; and provided, 
further, th at excep t to the extent otherwise express ly ag reed by the affected parties, no change hereu nder from Defaulting Lender to Lender wi ll constitu te a 
waive r or release o f any clai m of any party hereunder ari sing from that Lender's having been a Defaulting Lender. 

ARTICLE 3 
Cond ition 

Section 3.0 I . Initial Effective Date. This Agreement shall become effecti ve on the date that each of the fo llowing cond iti ons shall have been 
sa ti sfi ed (o r wa ived in accordance with Section 9.0S(a)): 

(a) rece ipt by the Administrative Agent of counterparts hereof s igned by each o f the parties hereto (or, in the case of any party as to which an 
executed counterpart shall not have been rece ived , rece-ipt by the Administrative Agent in form sa ti sfactory to it of facs imil e or other wriiten con finnation 
from such party o f execution ofa counterpart hereof by such party); 

(b) rece ipt by the Ad ministra ti ve Agent of(i) an opinion of inte rn al cou nse l of each Borrower, substant ia ll y in the fo m1 of Exhibit B hereto and 
(ii ) an op inion o f Re ll iHse 1~ , BrsEl sl~a .. · & lli,~seH, P./\ .Parker Poe Adams & Bernste in LLP, spec ia l counse l for the Borrowers, substanti all y in th e fo rm of 
Ex hibit C hereto, and , in each case, covering such add it iona l matters relating to the transact ions contemplated hereby as the Requ ired Lenders may 
reaso nabl y request; 
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(c) rece ipt by the Administrati ve Agent o fa ce rtifi cate signed by a Vice Pres ident , the Treasuret, an Assistant Treasurer or the Controll er of the 
Co mpany, dated the Initi al Effecti ve Date, to the e ffect se t forth in c lauses (c) and (d) o f Sec tion 3.03 (witho ut g iving effec t to the parentheti cal in such c lause 
(d)); 

(d) receipt by the Admini strati ve Agen t o f all documents it may have reasonabl y requested prio r to the date hereof re latin g to the ex istence o f the 
Borrowers , the co rporate authority fo r and the va lidity of thi s Agreement and the No tes, and any other matters re levant hereto, all in fom1 and substance 
sati sfa ctory to the Administra tive Agent; 

(e) rece ipt by th e Administrati ve Agent of ev idence sa ti s fac to,ry to it that the upfro nt fees , arrangement fees , admini strati ve agency fees and 
expenses payabl e by the Company and the Bo rrowers on the Initi al Effecti ve Date have been pa id ; and 

(f) rece ipt by th e Administrati ve Agent of evidence reaso nabl y sati sfac tory to it that a ll principal o f any loans outstanding under, and a ll acc ru ed 
interest and fees under, the Ex istin g Credit Ag reement shall have been paid in full ; 

provided that th e Commitments sha ll not become effecti ve unless a ll o f the fo rego ing co nditio ns are sa ti sfi ed no t later than Dece mber 3 1, 2011 . The 
Admini strati ve Agent shall promptly noti fy th e Co mpany and the Lenders o f th e Initi a l Effective Date, and such notice shall be conclusive and bindin g o n 
a ll parti es hereto. 

Sec tio n 3.02. Second Effective Date. The De layed Additio nal Commitments sha ll beco me e ffec ti ve o n the date that each o f the fo llowing 
cond iti ons sha ll have been sati sfi ed (o r wai ved in acco rdance with Section 9.05(a)): 

(a) the Merger Effecti ve Date sha ll have occurred ; 

(b) rece ipt by th e Admini strati ve Agent o f counterp arts o f the Joinder Agreement signed by each of the Progress Borrowers (or, in the case o f any 
party as to which an executed c-ounterpart sha ll not have been rece ived , rece ipt by the Ad ministrat ive Agent in fo rm sati sfactory to it o f facsimile or other 
wri tten co nfirmatio n fro m such party o f execution o f a counterpart hereo f by such party); 

(c) rece ip t by the Admini strative Agent of(i) an opini o n o f interna l counse l o f each Progress Borrower, substantia ll y in the fonn o f Exhibit B 
hereto and (ii) an opinio n o f Ro binson, Bradshaw & Hi nson, P.A., speci a l counse l for the Borrowers, substanti ally in the fo nn o f Ex hibit C hereto , and , in 
eac h case, covering such additional matters re lating to the transacti ons contemplated here' y as the Required Lenders may reasonabl y request; 

(d) receipt by th e Admini strati ve Agent of (i) a certifi cate signed by a Vice Pres ident, the Treasurer, an Assistant Treasurer or th e Contro ll er o f the 
Co mpany, dated the Second Effec ti ve Date, to the effect set fo rth in c lause (c) o f Sectio n 3.03 with respect to the Co mpany and (ii ) a certifi ca te signed by a 
Vice Preside nt , th e Treasurer, an Ass istant Treasurer o r 1:he Contro ller o f the Prog ress Borrowers, dated the Seco nd Effec ti ve Date, to th e e ffec t set forth in 
c lauses (c) and (d) o f Sec tion 3.03 (without g iving effect to the parentheti ca l in such cl ause (d)) with respec t 1:0 th e Prog ress Bo rrowers; 
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(e) receipt by the Administrative Agent o"evidence reaso nab ly sa ti sfactory to it that all principa l o f any loans outstand in g ,under, and a ll 
accmed interest and fees under, th e Exist in g Prog ress Cred it Agreements and th e Existing Progress Parent LC Facil ity shall have been paid in full ; 

(f) receip t by the Administrative Agent of th e execu ted Progress Energy, Inc. Consent in th e fonn attac hed hereto as Ex hibit I; 

(g) rece ipt by the Administrative Agent ofal l documents it may have reaso nab ly requested rel at in g to the existence of the Progress Borrowers, 
the co rp orate autho rity fo r and the va lidity of thi s Agreement and the No tes, and any other matters re levant hereto, a ll in fo m1 and substance satisfac tory to 
the Administrative Agent ; and 

(h) rece ipt by the Administrative Agent o f ev idence sa ti sfactory to it that the upfront fees , ti ck ing fees and expenses payable by the Company on 
the Second Effec ti ve Date have been paid; 

provided that the Delayed Additional Commitments sha ll not become effective unless al I o f the fo rego ing conditions are sat isfi ed not later than July 8, 20 I 2. 
The Administrative Agent shall promptly not ify the Company and the Lenders o f the Second Effec ti ve Date, and such notice sha ll be conc lu sive and binding 
on a ll parties hereto. 

Section 3.03. Borrowings and Issuance of l etters of Credit. The obligation o f any Lender to make a Loan on the occasion of any Borrowing by 
any Borrower and the obligation of any Issuin g Lender to issue (or renew o r extend the tern, of) any Lerter of Cred it at the request of any Borrower is subject 
to the sat isfact ion of the following conditions: 

(a) receipt by the Administrative Agent ofa Notice of Borrowing as required by Section 2.02, rece ipt by the Issuing Lender of a Notice of 
Issuance as required by Section 2 .1 S(b), or receip t by the Swingline Lender of not ice as required by Section ~.18(b), as the case may be; 

(b) the fact that, immed iately afte r such Borrowing o r issuance of such Letter o f Credi t, (i) the Ut ili zati on Limits sh al I not be exceeded, (ii) in the 
case ofan issuance ofa LetterofCredit the aggregate amo unt of the Letter of Credit Liab ilities shall not exceed $800 ,000 ,000 and (iii) in the case ofa 
Borrowing ofa Swingline Loan, the aggregate outstandi ng principal amount of all Swingl ine Loans shall not exceed $350 ,000,000 ; 

(c) the fact that, immed iately after such Borrowing o r issuance o f such Letter o f Cred it, no Defau lt with respect to the Borrower sha ll have 
occurred and be continuing; and 

(d) the fact that the rep resentations and warranti es of the Bo rrower contained in thi s Agreement (excep t the rep resentations and warran ti es set 
forth in Sections 4.04(c) and 4 .06) sha ll be tme on and as of the date of such Borrowing or issuance of such Lette r o f Cred it . 

Each Borrowing and issuance o f a Letter of Credit hereunder sha ll be deemed to be a representation an d warranty by the Borrower on the date of such 
Borrowing or issuance as to the fac ts spec ified in clauses (b), (c) and (d) of thi s Section. 
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Section 4.0 I. Orga11iza tio11 and Po wer. Such Bo rrower is dul y organi zed , validly exi sting and i n good standing under the laws of the 
jurisd icti o n of its organi za tion and has a ll requi site powers and a ll material governmental 1l icenses, auth ori zat ions, co nsents and approva ls required to carry 
on its bus iness as now conducted and is dul y qualified to do business in each juri sdiction where such qualification is requi red , excep t where th e failure so to 
qualify wo uld no t have a materi al adverse effect on the business, financial position o r results ofopera ti ons of such Borrower and its Conso lidated 
Subsidiaries, considered as a whol e. 

Section 4.02. Co1porate and Governmental Authorization ; No Contravention. The execution , delivery and performance by such Borrower of 
thi s Agreement and the Notes are within such Borrower's powers, have been duly authorized by a ll necessary company action , require no action by or in 
respect of, or ti ling with , any Governmental Authority (excep t fo r consents , authori zations or filin gs which have been o bta ined o r made, as the case may be , 
and are in fi.tll force and effect) and do not contravene, r constitu te a default under, any provision of app licable law o r regul at io n or o f the articles of 
incorporat io n, by-laws, certificate of formation or the limited I iab il ity company ag reement o f such Borrower or of any materi al agreement, judgment, 
injuncti on , o rder, dec ree o r other instnimen t binding upon such Borrower or resu lt in the creation or imposit ion of any Lien on any asse t of such Bo rrower o r 
any of its Materia l Subsidiaries. 

Section 4.03. Binding Effect. Thi s Agreement constitutes a valid and b inding agreement of such Borrower and each Note , if and when executed 
and deli ve red by it in acco rdance with this Agreement, will constitute a va lid and binding obligation of such Borrower, in each case enforceable in 
accordance with its tern1s, except as the same may be Ii 1ited by bankniptcy, inso lve ncy or similar laws a ffecti ng cred itors ' ri ghts generally and by genera l 
principles of equity. 

Section 4.04. Fi11a11 cia / Informatio n. (a) The consolidated balance sheet of such Borrower and it s Conso lidated Subsidiaries as of December 3 1, 
~ 20 18 and the related consolidated statements o f inco me, cash flo ws, capitalization and retained earnin gs fo r the fi sca l yea r then ended, reported on by 
Delo itte & Touche, copies of whic h have been delivered to each o f the Lenders by usin g st:teh Berm .. ·er·s Syruhrok siteth e Pl atforn1 or o therwi se made 
avai lable, fairly present in all material respects, in conforn1ity with general y accepted accounting principles. the conso lidated fin ancia l position of such 
Borrower and its Consolidated Subsidiaries as of such date and their consolidated results ofo peration s and cash flows for such fi sca l year. 

(b) [Reserved]. 

(c) Since December 3 1, ~ 201 8, there has been no materi al adverse change in th e business, financ ial positi on or resu It s o f operatio ns of 
such Borrower and its Conso lidated Subsidiaries, considered as a who le, except as pub li cly di sc losed prior to th e ::i:+i-iff!Fourth Amendment Effective Da te. 

Section 4.05. Regulation U. Such Borrower and its Material Subsidiari es are not engaged in the business of extending credit for the purpose o f 
purchasi ng or carrying margin stock (within the meani ng of Regulation U issued by !he Board of Governors of the Federa l Rese1ve System) and no proceeds 
of any Borrowing by and no issuance of Letters of Credit for the accomnt 
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o f such Bo rrower will be used to purchase o r ca rry any marg in stock o r to ex tend cred it to o th ers for the purpose of purchas in g or carry in g an y margin stock. 
Not more than 25% of the va lue o f the asse ts o f such Borrower and its Materi a l Subsidi ari es is represented by marg in stock . 

Section 4.06. l itigation. Except as publicly di sc losed prior to the '.flti.ft!.Fourth Amendment Eftec tive Date , there is no ac ti on, suit or proceed ing 
pendin g aga in st, or to the knowledge o f such Borrowen threatened aga in st or affecting, such Borrower o r any o f its Subsidiari es before any court o r arbitra to r 
or any Gove rnmenta l Authori ty which wo uld be like ly t o be dec ided adverse ly to such Borrower o r such Subs id iary and , as a resu lt, have a materi al adverse 
effect upon the business , conso lidated financial position or results ofo perations of su ch Borrower and its Conso li dated Subsid iari es, co side red as a who le , 
or which in any mann er draws into qu estion the va lidity of thi s Agreement o r any No te. 

Section 4 .07. Co 111p lia11 ce with l aws. lil.)_Such Borrower and each o f its Materi a l Subsidiaries ii; in compl iance in all materi al respec ts with all 
appli cable laws, ordinances, rul es, regulations and requirements o f Governmental Au tho ri ties (inc luding, without limitati on, ERISA and Environmenta'i 
Laws) except where (i) non-compliance wo uld not have a materi al adverse effect on the business, fin ancia l pos iti on o r results ofopera ti on s o f such Borrower 
and its Conso lidated Subsidi ari es, consi dered as a who le, or (ii) the necessi ty of co mpliance therewith is co ntested in good fa ith by ap prop ri ate proceedings. 

(b) Such Borrower sha ll not use anv o f the " pl an asse ts· ' (with in the meaning o f 29 C FR § 25 10.3- 10 I. as modifi ed bv ecrion 3(42 ) o f ER ISA 
o r oth erwise) ofon e or more o f its Benefit Pl ans to make anv payments wi th respec t to th e Loans or the Commitments. 

Sec ti on 4.08. Taxes. Such Borrower and its Mate ri a l Subsidiari es have fil ed a ll United States Federa l income tax returns and a ll other materi al 
tax returns whi ch are required to be fil ed by th em and have paid a ll taxes due pursuant to such returns o r pu rsuant to any assessment rece ived by such 
Bo rrower o r any such Materi al Subsidi ary except (i) whe re nonpay ment wo uld not have a materi a l adverse e eel on the busi ness, fin anci-a l posit ion or results 
ofoperations o f such Borrower and its Conso lidated Subsidi ari es, considered as a who le, or (i i) where the same are contested in good faith by appropri ate 
proceedin gs . The charges, accrua ls and reserves on the books of such Borrower and its Materi al Subsidiari e in respect o f taxes or o th er gove rnmental 
charges are, in the o pini on o f such Borrower, adequate. 

Sec tion 4.09. A11 ti-corruptio 11 l aw an d Sa11 ctio 11 s. Such Borrower and its Materi al Subsidiari es have implemented and maintain in e ffect 
po licies and procedures des igned to prevent v io lation by the Co mpany, its Subsidiari es and their respec ti v,: d irectors, officers , empl oyees and agents (ac tin g 
in the ir capac ity as such) o f the applicab le Anti-Com1 pti on Laws and Sanctions, and such Borro wer and its Materi al Subsidi ari es are in compliance in a ll 
materi a l respects with a ll app licable Ant i-Corrupt ion Laws and Sanctions, except where (ii noncompliance wo uld not have a materi al adverse effect on the 
business, fi nancial position or results ofoperations o f such Borrower and its Consolidated Subs idi ari es , considered as a who le, or (ii) the necess ity o f 
co mpliance therewith is contested in good faith by appro pri ate proceed ings . None of (i) such Borrower or any Materi al Subsid iary or, (ii) to the knowledge o f 
such Borrower, any directo r, officer o r employee of such Borrower or any Materi a l Subsid iary or (iii ) to th e knowledge o f such Borrower, any agent of such 
Borrower or any Materi a l Subsidi ary acting in any capac ity in connection with or benefitting from the credit fac il ity establi shed he reby, is a Sanctioned 
Perso n. A. o f the Fourth Amend ment Effecti ve Date a ll o f th e info m1:1ti on inc luded in the Bene fi c ia l Owner.;hip Cenifi ca tio n is true and co rrec t. 

40 



ARTICLE 5 
Covenants 

KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment- SK 03/18/2019 

Page 82 of 133 

Each Bo1rnwer, severa lly but no t joi ntl y , ag rees that, so long as any Lender has any Co mmitment hereunder with respec t to such Borrower or any amount 
paya ble hereunder remains unpaid by such Borrower or any Letter of Credit Liabi Ii ties remai n outstand ing (unl ess such Letter o f Credit Liabilities have been 
Cash Co ll atera li zed): 

Section 5.0 I . Information . Such Borrower will de li ve r to each of the Lenders: 

(a) as soon as availab le and in any event within 120 days after th e end of each fi sca l year of such Borrower, a conso lidated! balance sheet of 
such Bo1rnwer and its Consol idated Subsidiaries as o f the end o f such fi scal year and the re lated consol idated statements o f income, cash fl ows, cap italization 
and reta ined earnings for such fiscal year, sett ing fo rth in each case in co mpara ti ve fo m1 the fi gu res fo r the previous fiscal year, a ll reported on in a man ner 
consisten t with past practi ce and wi th applicable req ui re ments of the Securiti es and Exchange Commission by Deloi tte & Touche or other independent 
public accountan ts of nationall y recognized standing; 

(b) as soo n as ava il ab le and in any event within 60 days (75 days in the case o f Duke Energy Ken tucky) after the end of each of the first three 
quarters o f each fi scal year of such Borrower, a conso lidated balance sheet of such Borrower and its Consolidated Subsidiaries as o f th e end o f such quarte r 
and the related conso lidated statements of income and cash fl ows fo r such quarter and for the portion o f such Borrower's fiscal year ended at the end of such 
quarter, se tting forth in each case in comparative fonn the fi gures for the corresponding quarter and the co rresponding port ion o f such Borrower's prev ious 
fi sca l year, all cert ified (subj ect to nom1al year-end adjustments) as to faimess of presentation in all materi al respec ts, genera lly accepted accounting 
principles and consistency (excep t as provided by Section I .02) by an Approved Officer of such Borrower; 

(c) within the maximum time period speci fi ed for the delivery of each set of fin ancial statements referred to in clau ses (a) and (b) above, a 
ce rtifi cate o f an Approved Officer o f such Borrower (i) settin g forth in reaso nab le detail the calcu lations required to estab li sh whether such Borrower was in 
compli ance with the requirements o f Section 5. 10 on the date of such fin ancia l statements and (ii ) stating whether any Defaul t exists on fhe date o f such 
certifi ca te and , if any Default then ex ists , setting forth tne deta il s thereof and th e act,ion which such Borrower is tak in g o r proposes to take with respect 
thereto; 

(d) within fi ve days a ft er any o fficer of snch Borrower with responsibility relating thereto obtain s knowledge of any Default , if such Default is 
then con tinuing, a certificate ofan Approved Officer of such Borro wer se ttin g forth th e deta il s thereo f and th-e ac ti on whi ch such Bo rrower is tak ing or 
proposes to take with respect th ereto; 

(e) promptly upon the filing thereof, cop ies of a ll reg istration statements (other than the ex hibi ts thereto and any reg istrat ion statements on 
Fo m1 S-8 or its equi va lent) and repo rts on Fom1s I 0-K, I 0-Q and 8-K (or th eir equi va lents) which such Borrower shall have fil ed with the Securities and 
Exchange Commiss ion; 

(t) if and when any member of such Borrower's ER IS A Group (i) gives o r is reasonably expected to g ive not ice to the PB GC of any "reportable 
event" (as defined in Section 4043 ofERISA) with re spec t to any Material Pl an which might const,itute grounds fo r a tem1ination of such 
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Plan under Title IV of ER ISA, or knows that the plan administrator of any Materi a l Plan has given or is required to g ive notice of any such reportable event , a 
copy o f the notice of such reportable event given o r required to be given to the PB GC; (ii ) rece ives notice of complete or partial withdrawal li ability under 
Titl e IV o f ERISA or notice that any Material Plan is ir. reorgani zati on, is insolvent or has been tenninated , a copy o f such not ice; (iii) rece ives no tice fro m 
the PBGC under Title IV of ER ISA of an intent to terminate, impose materi a l li abi lity (o ther than for premiums under Section 4007 of ER ISA) in respect of, or 
appo int a trustee to ad mini ster any Pl an, a copy of such notice ; (iv) ap plies for a wa iver of the minimum fun.lin g standard under Section 4 12 o f the Internal 
Revenue Code, a copy of suc h application ; (v) g ives n tice of intent to tenninate any Materia l Plan under Section 404 1 (c) of ERISA, a copy o f such no ti ce 
and other informati on fil ed with the PBGC; (v i) gives noti ce of withdrawal from any Material Plan pursuant to Section 4063 ofERISA, a copy o f such notice; 
(vi i) receives notice o f the cessati on ofoperations at a faci lity o f any memberofthe ERISA Group in the circumstances described in Section 4062(e) of 
ER IS A; or (v iii ) fails to make any payment or contribut ion to any Material Pl an o r makes any amend ment to any Material Plan which has resulted or could 
resu lt in the imposi ti o n o f a Lien or the posting ofa bond or o ther security , a certificate of the chief fin ancial office r o r the chie f accoun ting officer o f such 
Borrower setting forth detai ls as to such occurrence and action . if any , whi ch such Borrower or app li cab le member of the ERISA Group is req uired o r propose 
to take; 

(g) promptl y , notice of any c hange in the ratings of such Bo rro we r re ferred to in the Pricing Schedu le; and 

{hl promptly following anv req uest there for in fornia tio n and documentation reasonab ly requested by the Ad mi n istrati ve Agent or anv Lender 
for pumoses of comp I iance with app licab le ''know vour customer·• requ ire 1ents under the PATRIOT Act. the Be ne fi cia l Ownership Regul ati on or o the r 
a ppli cab le anti-money laund ering laws. 

ill fh)-from time to time such additionall infonnation regardin g the fin anc ial positi on or business o f such Bo rrower and its Subsidiaries as the 
Administrative Agent , at the request of any Lender, may reaso nab ly request. 

In fo rmatio n required to be de livered pursuant to these Sections 5 .0 I (a), 5.0 I (b) and 5.0 I (e) shall be deemed to have been delivered o n the date on which such 
in fonnatio n has been posted on the Securities and Exchange Co mmission we bsi te on the Intern et at sec .gov/edatm/seareliessearc h/sea rch .htm, on ~ 
Beffewer's SyiielFBk sileth e Platforn, o r at another website iden ti ti ed in a no ti ce from such Bo rrowe r to th e Lenders and access ible by th e Lenders without 
charge; provided th at (i) a certificate delivered pursua nt to Section 5.0 I (c) shall also be deemed to have been de li vered upon being posted to Jt1eh Berrn .. er·s 
Sy11elFBk sileth e Platfo1m and (ii ) such Borrower sha ll el e li ver paper copies of th e information referred to in Sec tion s 5.0 I (a), 5.0 I (b) and 5.0 I (e) to any 
Lender which requests such delivery. 

Section 5.02. Payment of Taxes. Such Borrower wi ll pay and di scharge , and will cause each of its Material Subsidiaries to pay and di scha rge, at 
or before maturity , all the ir tax li ab iliti es , except where (i) nonpayme nt wo uld not have a material adverse effect on the business, financi al positio n or resu lts 
ofopera ti ons of such Borrower and its Co nso lidated Subsidi ari es , considered as a who le, or (ii ) the same may be contested in good faith by appropri ate 
proceedings, and will ma intain , and wi ll cause each ofits Materi al Subsidiaries to maintain , in acco rd ance with genera ll y acce pted accounting principles , 
appropriate reserves for the accrual o f any of the same. 
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Section 5.03. Maintenance of Property; Insurance. (a) Such Borrower will keep , and will cause each o f its Material Subs id iari es to keep, a ll 
property necessary in its business in good wo rking o rder and condition, ord inary wea r and tear excepted, except where the fa ilure to do so would no t have a 
material adverse effec t on the business, financial posi tio n or resu lts of operations of such Borrower and its Conso lida ted Subsidiaries, considered as a who le. 

(b) Such Borrower will , and wil I cause each o f its Material Subsi di aries to , maintain (ei ther in th <" name of such Borrower or in such Subsidiary's 
own name) with fin ancia ll y sound and responsible in surance companies , insura nce on all their respective propert ies in at least such amou nts and agai nst at 
least such ri sks (and wi th such risk retention) as are usua lly insu red against by compan ies of estab li shed repute engaged in the same o r a simil ar business; 
provided that se lf-insurance by such Borrower o r any such Material Subsid iary, sh a l I not be deemed a vio la!' on of thi s covenant to th e extent that compani es 
engaged in similar businesses and own ing similar properties se lf-insure; and wi l I furn ish to the Lenders, upon request from th e Ad mini strati ve Agent, 
infonnation presented in reasoi,ab le detail as to the insurance so carried. 

Section 5.04 . Mai11te11ance of Existen ce. Such Borrower will preserve, renew and keep in full force and effect, and wi l I cau~e each of its Material 
Subsid ia ri es to preserve, renew and keep in fu II force and effec t their respect ive corporate or o ther legal existence and th eir respecti ve ri g hts, pri vileges and 
franchi ses materi a l to th e nom,a l conduct o f the ir respective bu sinesses; provided th at nothin g in thi s Section 5.04 sha ll prohibit the tem1ination o f any ri g ht, 
pri vilege or franchi se of such Borrower or any such Materia l Subsidi ary o r of th e corpora te or oth er lega l ex istence of any such Materia l Subsidiary , or the 
change in fom, oforganization of such Borrower o r any such Material Subsidi ary , if such Borrower in good faith de tennin es th at such tem1ination o r change 
is in the best interest o f such Bo rrower, is not mate ri a ll y disadvantageous to th e Lenders and, (i) in the case fa change in the fonn oforganization of such 
Borrower, the Ad mini strati ve Agent has consented thereto and (ii ) in the case o f a change in the j uri sdiction of such Borrower to a juri sdiction outside of the 
Uni ted States, the Lenders have consen ted thereto. 

Section 5.05. Compliance with laws. Such Bo rrower will comply , and cause each o f its Ma terial Subsidi ari es to comply , i all mate ri a l respects 
with all app li cab le laws, o rdinances, mies, regul ations, and requ irements o f Gove rnmental Authoriti es (including, w ithout limitat io n, ER IS A, ap plicable 
Sanc tio ns and Anti-Corruption Laws and Env iro nmental Laws) except where (i) noncomp liance wo uld not have a materia l adverse effec t o n the bus iness, 
fin ancial position or resu lts ofo perations of such Borrower and its Conso lidated Subsidiaries, considered as a who le, or (i i) the necess ity o f comp li ance 
therewith is contested in good fai th by app rop ri ate proceedings. 

Section 5.06. Books a11d Records. Such Borrower wil I keep , and wil I cause each of its Material Sub idiari es to keep , p roper books of reco rd and 
acco unt in which full , tme and co rrect entries shall be made o f a ll fin anc ia l transactions in re lati on to its bu siness and ac ti v ities in acco rdance wi th its 
custo mary practi ces; and will pennit , and will cause each such Materia l Subsidiary to pem1it, representatives of any Lender at such Lende r's ex pense 
(acco mpanied by a rep resentati ve of such Borrower, if such Borrower so desires) to v isit any of thei r respecti ve properties, to examine any o f the ir respecti ve 
books and records and to discuss their respective affa irs, finances and accounts with thei r respec tive officers, employees and independent public accou ntants, 
a ll upon such reasonab le noti ce , at such reasonab le ti es and as often as may reasonably be desired . 

Section 5.07. 
by it , excep t: 

Negative Pledge. Such Borrower will no t create, assume or suffer to ex ist any Li en on any asset now owned o r hereafter acq uired 
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(a) Liens granted by such Borrower ex isting as of the Initi al Effecti ve Date , securing Indebtedness outstanding on the date of thi s Agreement in an 
agg rega te prin cipal amount not exceeding$ I 00,000,000 ; 

(b) the Lien of such Borrower's Mortgage Indenture (if any) securing Indebtedness ou tstanding on th e Initial Effect ive Date or issued thereafter; 

(c) any Lien on any asse t o f any Person exi sting at the time such Perso n is merged or conso lid ated with or into such Borrower and not created in 
contemplation o f such event ; 

(d) any Li en ex isting on any asset prior to the acquisiti on thereo f by such Borrower and not created in contemplat ion o f such acq ui si ti on; 

(e) any Li en on any asse t securing Indebtedness incurred or assumed for the putpose of fin ancing a ll or any part of the cost of acquiring such 
asset; pro vided th at such Lien attaches to such asset co ncurrentl y with o r within 180 days a ft er the acquisi ti on thereo f; 

(f) any Lien arising out of the refin ancing, ex tension, renewal or refundin g of any Indebtedness secured by any Lien pennitted by any of the 
fo regoi ng c lauses o f thi s Section ; provided th at such Indeb tedness is not increased (except by accrued interest, prepayment premiums and fees and ex penses 
incurred in connect ion wi th such refinancing , ex tension, renewal or refu nding) and is not secured by any add iti ona l assets; 

(g) Liens for taxes, assessmen ts or other governmental charges or lev ies not yet due or which are bei ng contested in good faith by appro pri ate 
proceedings and with respec t to whi ch adequate rese rves or other appropriate provisions are being main ta in ed in acco rdance with genera ll y accepted 
accounting principles; 

(h) statutory Li ens ofl andl ords and Li ens of carriers, wa reho usemen, mechanics, materi a l men and other Liens imposed by law, created in the 
ordinary course ofbusin ess and fo r amounts not past due for more than 60 days or whi ch are being contested in good fa ith by appropriate proceedings which 
are sutlicient to prevent imminent fo reclosure of such Li ens, are promptly instituted and diligentl y conducted and with respec t to whi ch adequate reserves or 
other appropriate prov isions are be in g maintained in accordance wi th genera lly accep ted accounting principl es; 

(i) Liens incurred or deposits made in the ordina ry course o f busin ess (inc luding , without limitation , Sllrety bonds and appea l bond s) in 
connection with wo rkers' co mpensa ti on, unempl oyment in surnnce and other types o f social securi ty benefits o r to secure the performance o f tenders, bids, 
leases, contracts (other than for the repayment o f Indebtedness), statuto ry ob ligati ons and other simil ar obliga tions o r ari sing as a result of prog ress payments 
under government con tracts; 

U) easements (including, without limitatio n, rec ip roca l easement agreements and utility ag reements), rights-of-way, covenants, consents, 
reservations, encroachments, variati ons and other restri cti ons, charges o r encumbrances (whether o r not recorded) affecting the use o f rea'I property ; 

(k) Liens with respect to judgments and attachments which do not result in an Event o f Default ; 
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(!) Liens, deposits or pledges to secure the performance of bids, tenders, contracts (o ther than contracts fo r the payment o f mon ey), leases 
(pe rmitted under the tem1s of thi s Agreement), public or statutory obi iga tions, surety, stay, appea l, indemnity, perfonnance or other obligations arisin g in the 
ordin ary course ofbu sin ess; 

(m) o ther Liens in cluding Liens imposed by Environmental Laws ari sing in the ordinary course of its business which (i) do not secure 
Indeb tedness, (ii) do not secure any ob li gation in an amount exceeding$ I 00,000,000 at any time at which Investment Grade Status does not exist as to such 
Borrower and (iii ) do not in the aggregate materia ll y detract from the va lue of its asse ts or materi all y impair th e use thereof in the operation o f its business; 

(n) Liens securin g obl igations under Hedging Agreements entered in to to protect aga inst fl uctuations in interest rates o r exchange rates or 
co mmod ity prices and not for speculati ve purposes, provided th at such Liens run in favor ofa Lende r hereu nder or a Person who was, at the time of issuance , 
a Lender; 

(o) Liens not otherwise permitted by th e foregoing clauses o f thi s Section on assets o f such Borrower securin g ob ligation s in an agg rega te 
principa l or face amount at any date not to exceed 15% of the Co nso li dated Net Assets o f suc h Borrower; 

(p) Liens on the fue l used by the Progress Borrowers in their power generat ing businesses; and 

(q) Liens on regulatory assets up to the amount approved by state leg islatures and/or regulatory orde rs. 

Section 5.08 . Co11solidatio11s, Mergers a11d Sales of Assets. Such Borrower wi ll not (i) conso lidate or merge with or into any oth er Person or 
(ii) se ll , lease or otherwise transfer, directly or indirec tl y , Substantia l Assets to any Person (other than a Subsidiary o f such Borrower); provided that such 
Borrower ma y merge wi th another Person if such Borrower is the Person surv iving such merge r and , after giving effec t thereto, no Default sha ll have occurred 
and be continuing. Net,vithsta11ain"' tlie feregeiHg. DtMe EHerg) Ollie shall l,e ('lemiittea le transfer its genemtien assets eensistent with the O('linieii ena 
Ora er efthe Ptielie Utilities Ce1rnuissie11 efOhie, isstied en Ne, ember 22 , 2811 , in PUCO Cese Ne. I I 35 49. 

Section 5.09. Use of Proceeds. The proceeds o f the Loans and Letters o f Credit made under thi s Agre~ment will be used by such Borrower fo r its 
genera l corpora te purposes, inc ludin g liquidity support for commercial paper and acqu isitions. None of such proc~eds wi II be used , directly or indirectly, for 
the purpose, whether immedi ate, in c idental or ultimate , of buy ing or carrying any "margin stock" within the meanin g of Regu lation U. None o f such 
proceeds will be used (i) for the purpose of knowingly financing the acti v ities ofor any transactions with any Sanctioned Perso n o r in any country, reg ion or 
territoty that is the subj ect o f Sanctions app licab le to the Co mpany an d its Subsidiaries and where the financed act iv ity wou ld be prohibited by such 
applicab le Sanctions, at the time of such fin ancing or (ii ) in furth erance o f an offe r, payment, promi se to pay, or autho ri zation of the payment or g iv ing of 
money, or anything else of va lue, to any Person in v io lation of any Anti-Corruption Laws. 

Section 5. 10. l11 debted11 ess/Capita/ization Ratio. The rat io of Conso lidated Indeb tedness of such Borrower to Consol idated Cap ita li za tion of 
such Bo rrower as at the end of a,ny fi sca l quarter of such Borrower will not exceed 65%; provided that the ra ti o of Conso lidated 
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Indebtedness o f Piedmont to Co nsolid ated Capita li zation of Pied mont as at the end o f any fi sca l quartero f Piedmont will no t exceed 70%. 

ARTICLE 6 
Default s 

Section 6.0 I . Events of Default. lfone o r more o f the following events ("Events of Default") wi th respect to a part icul ar Borrower sha ll have 
occurred and be continuing : 

(a) such Borrower sha ll fail to pay when due any principal of any Loan to it o r any Reimbursement Obligatio n owed by it or shall fail to pay, 
within fi ve days o f the due date th ereo f, any interest, fees or any other amount payab le by it hereunder; 

(b) such Borrower sha ll fai l to observe or p<!rfo m1 any covenant contained in Sections 5.0 I (d), 5.04 , 5.07, 5.08, 5.10 or the second or third 
sentence of5 .09, inclusive; 

(c) such Borrower shall fail to o bse rve or perfonn any covenant o r agreement contained in thi s Agreement (o th er th an those covered by clause 
(a) or (b) above) for 30 days a ft er notice thereof has been g iven to such Bo rrower by the Ad mini strati ve Age tat the request o f any Lender; 

(d) any representati on , wa rranty , ce rtifi cati fl n or statement made by such Borrower in this Agreement or in any ce rt ificate , financial sta tement or 
other document delivered pursuant to thi s Agreement shal l prove to have been incorrec t in any materia l respect when mad e (o r deemed made) ; 

(e) such Borrower o r any o f its Materi al Sub sidi ari es shall fail to make any payment in respect o f Materia l Debt (o ther th an Loans to and 
Rei mbu rsement Obligations o f such Borrower hereunder) when due o r wi thin any app licab le grace period ; 

(f) any event or condition shall occur and sha ll continue beyond th e applicab le grace or cure pel'iod, if any, provided with respec t thereto so as to 
result in the acceleration of the maturity o f Material Debt; 

(g) suc h Borrowe r or any o f its Material Subsidiaries shall commence a vol untary case or other proceedi ng seek ing liquidati on, reorganization or 
other re lie f with respect to itse lfor its debts under any bankniptcy, inso lvency or other similar law now or hereafte r in effect or seeking the appointment ofa 
tnistee , rece iver, liquidator, custodian or other similar ffi cial of it or any substantia l part of its property, or sha ll consent to any such re l iefor to th e 
appointment of or taking possession by any such official in an invo lun tary case o r o th er proceeding commenced aga inst it , or sha ll make a general 
ass ignment for the benefit of creditors, or sha ll admit in writing its inab ility to , or shall fail genera lly to , pay its deb ts as they become due, or shall take any 
corporate ac tion to authorize any of the foregoing ; 

(h) an invo luntary case o r oth er proceed ing shall be commenced against such Borrower or any of its Materi al Subsidi ari es seek ing liquidat ion, 
reo rgani zat ion or other re li ef with respec t to it or its deb ts under any bankniptcy, in so lvency or other simil ar law now or hereafter in effect or seeking the 
appointment o f a tni stee, rece iver, liquidator, custodian or o ther si mil ar official of it o r any substanti al part o f its property, and such in vo luntary case or other 
proceeding sha ll ,remai n undi smissed and unstayed for period of90 days ; oran order for relie f sha ll be entered aga inst 
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such Borrower o r any of its Material Subsidiaries under th e federal bankruptcy laws as now or hereafter in e ffect; 

(i) any member o f such Bo rrower's ERISA Group sha ll fa il to pay when due an amount or amoun ts agg regat in g in excess of$ 150 ,000,000 which 
it sha ll have become I iable to pay to the PBGC or to a Plan unde r Title IV o f ERISA; o r not ice of intent to tennin ate a Plan or Plans of such ERI SA Grou p 
ha v in g aggregate Unfunded Vested Li abilities in excess of$ 150 ,000,000 (co ll ecti vely, a ''Materia l Plan") sha ll be filed under Title IV of ERISA by any 
member of such ERISA Group, any pl an administrn to ro r any combina tion o f the foregoing; or the PBGC sh al I in st itute proceedings under Title IV of ERISA 
to tenninate or to cause a trustee to be ap pointed to ad 1inister any such Materi a l Pl an or a proceed ing shall be in st ituted by a fidu c iary of any such Material 
Pl an aga in st any member o f such ER IS A Group to enforce Section 515 or 42 19(c)(5) o f ER ISA and such proceeding sha ll no t have been di smi ssed within 90 
days thereafter; or a conditi on sha ll ex ist by reason o f which the PBGC wo uld be entitl ed to obtai n a decree adj udicating th at any such Materi a l Pl an mu st be 
terminated ; 

G) a judgmen t or other cou rt order fo r the paymen t of money in excess o f $ 150 ,000 ,000 shall be rendered agai nst such Bo rrower or any of its 
Mate ri a l Subsidiaries and such judg ment or order shall continue without being vaca ted , di scharged , satisfi ed or sta yed or bonded pendi ng appea l for a period 
of45 days; or 

(k) any perso n or group of persons (wi thin the meaning o f Sectio n 13 or 14 of ihe Securities Exchange Ac t o f 193 4 , as amended (the "Exchange 
Act")) oth er th an trustees and parti cipants in employee benefit plans o f the Co mpany and its Subsidi ari es or th e Endo wment o r Trust, shal l have acquired 
bene fi cial ownership (within th e meaning of Rule I 3d-3 promulgated by the Securities and Exchange Co mmi ss ion under th e Exchange Act) o f50 % or more 
of the outstanding shares o f common stock of the Company; du ring any peri od o f twe lve consecuti ve ca lendar months, indi vi duals (i) who were members of 
the board of direc tors o f the Company or equi va lent governing body on the first day o f such peri od, (ii ) whose e lection or nomin ati on to that board or 
equi va lent gove rning body was approved by indi v idu Is refe rred to in c lause (i) above constituting at the ti me of such election o r nominati on at least a 
majority of that board o r equ iva lent governing body or (iii ) whose elec tio n or no minatio n to that board or oth er equi va lent governing body was appro ved by 
indiv iduals referred to in c lauses (i) and @ above constituting at th e time of such elec tion o r nomination at least a maj ority of th at board o r equ iva lent 
gove rning body sha ll cease to constitute a majo ri ty of the board o f direc tors o f the Co mpan y; or in the case o f an y Borrower other than the Compan y, such 
Bo rrower shall cease to be a Subsidi ary of the Companv; 

then, and in every such event, the Ad ministrative Agent sha ll (i) ifre uested by Lenders hav ing more than 66-2/3% in agg rega te amount of the 
Co mmitments, by notice to such Borrower terminate the Co mmitments as to such Borrower and they shal l thereupo n terrninate, and such Borro we r sha ll no 
longe r be entitl ed to borrow hereunder, and the Sublimit o f such Borrower sha ll be reduced to zero, and (ii ) if requested by Lenders ho ldin g more than 66-
2/3% in agg rega te principa l amou nt o f the Loans and Reimbursement Ob ligati ons of such Borrower, by notice to such Bo rrower declare such Loans and 
Re imbursement Obligation s (toge ther wi th accrued int~rest th ereon) to be , and such Loans and Re imbursem nt Ob ligatio ns (toge th er with accrued interest 
thereon) shall thereupon become, immediately due and payable without presentment , dema nd , pro test or othe r not ice of any kind , a ll of which are hereby 
waived by each Bo rrower; provided th at in the case of an y o f the Eve nts o f Default spec ifi ed in clause (g) o r tl1) above with respect to such Borrower, wi thout 
any noti ce to such Bo rrower or any o th er act by th e Admi ni straci ve Agent or the Lenders, th e Commitments shall th ereupo n tem1in ate with respect to such 
Bo rrower and the Loans and 
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Reimbu rse ment Ob li gati ons of such Borrower (togeth er wi th acc ru ed interest th ereon) sh al I become immediately due and payab le without presentment , 
demand , protest o r o th er no ti ce of any kind , all o fwhich are hereby waived by each Borrower. 

Sect ion 6.02. Notice of Default. The Administrative Agen t sha ll give notice to a Borrower under Secti o n 6.0 I (c) promptly upo n bei ng requested 
to do so by any Lender and sha ll thereupon no tify all 1·he Lenders and the Issu ing Lenders thereof. 

Section 6 .03. Cash Collateral. Each Borrower ag rees, in additi on to the prov isions o f Secti o n 6.0 I hereof, th at upon the occu rrence and during 
the continuance of any Event o f Default with respect to such Borrowe r, it sha ll , if requested by the Ad ministrati ve Age nt upon the instru ct ion of the Lend ers 
hav ing at least 66 ~2/3% in the agg regate amoun t of the Co mmitme nts (or, if th e Co mmitments shall have been terminated , holding at least 66 ~2/3% o f th e 
Letter o f Credit Liabi liti es fo r the acco unt of such Borrower), Cash Collatera li ze all Letters of Cred it fo r the account of such Borrower th en outsta ndin g a t 
such time; provided that upon the occurrence of any Event o f Default specified in Sec ti on 6.0 I (g) o r 6 .0 I (h) wi th respect to such Borrower, such Borrower 
sha ll do so fo rth wi th withou t any noti ce or demand o r any o ther ac t by th e Admini stra ti ve Agent o r the Lenders. 

ARTICLE 7 
T he Administrative Agent 

Section 7.01. Appointment and Authoriza tion. Eac h Lender irrevocab ly apro ints and au th ori zes the Ad mini strative Agent to take such acti o n 
as agen t o n its beha lf and to exerci se such powers under thi s Ag ree ment and the No tes as are de legated to the Administrati ve Agent by the tem1s hereofor 
thereof, together with al I such powers as are reasonabl v inciden ta l th ere to. 

Section 7.02. Administrative Agent and Affiliates. We ll s Fargo shall have the same ri g hts and owers under this Agreement as any o th er Lender 
and may exe rc ise o r re frain from exerci sing th e same as th ough it we1,e no t the Ad mini strative Agent , and Wells Fargo a nd its affi lia tes may accept deposits 
from, lend mo ney to , and ge nera ll y engage in any kind o f business with any Borrower o r any Subsidiary o r affi liate of any Borrower as ifit we re not the 
Administrat ive Agent hereunder. 

Sec ti on 7.03. Action by Administrative Agent. The obligat ions of th e Administrati ve Agent hereunder are onl y those express ly se t fo rth herein . 
Without limiting the general ity o f the foregoing , the Administrative Agent shall no t be req uired to take any actio n wi th respect to any Default , excep t as 
ex press ly provided in Article 6. 

Section 7.04. Cons11/tation with Experts. The Ad ministrati ve Age nt may consult with lega l counse l (who may be counse l fo r a Borrower), 
independent public accountants and o ther expe rt s se lec ted by it and shall not be li ab le for any action taken .o r omi tted to be taken by it in good fa ith in 
acco rdance with th e adv ice o f such counsel , accou ntan ts o r experts. 

Secti on 7.05. Liability of Administrative Agent. The Administrative Agen t sh al I no t have anv du ties o r ob ligati o ns except th ose ex press ly set 
fort h he re in and its duties hereunder sha ll be ad ministrati ve in nature . Neither th e Ad min istrati ve Agent nor any o f its affi Ii a tes nor any of th eir respecti ve 
direc to rs, o ffi cers, agents o r employees sha ll be liabl e to any Lender fo r any acti on taken o r no t take n by it in connection he rewith (i) wi,th the consent o r at 
th e requ est o f th e Required Lenders or (ii) in the absence o f its own gross neg ligence o r w·l lful mi scondu ct. Ne ither the 
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Admini strati ve Agent nor any o f its a ffili ates nor any of their respec ti ve directors, o ffi cers, agents or empl oyees sha ll be responsib le for or have any duty to 
asce rta in , inquire into or veri fy (i) any statement , warranty or representation made in connec tion wi th this Agreemen t or any bo rrowin g hereunder; (ii ) the 
perfo m1ance or observance of any of the covenants or agreements of any Bo rrower; (iii ) the sati sfaction o f any condi tion spec ified in Arti cle 3, except receip t 
o f items required to be deli ve red to the Administrati ve Agent; or (iv) the va li dity, e ffec ti ve ness o r genuineness o f thi s Ag reement , the No tes o r any o th er 
instiument o r writin g fiJmi shed in conn ection herewith . The Admini trative Agent sh a l I no t (A) be subject to any fidu c iary o r oth er impli ed duti es, regardl ess 
of whether a Defau lt has occurred and is co nt inuing; (B) have any dutv to take anv di sc retionarv act ion o r exe rc ise any di scretionarv powers except 
di creti onarv rights and powers ex presslv contem . lated hereby that the Admini strat ive Agent is required to exercise as directed in writing by uch number o r 
percentage of the Lenders as shall be express ly provided fo r herei n o r as ex presslv se t fort h in Sec ti o n 8.0 I : provided that th e Admini strati ve Agent sha ll not 
be requ ired to take anv ac ti on that, in its good faith o pini o n or the opinion o f its coun se l, is contra1y to thi s Agreement or applicable law: and (C) except as 
expressly set fo rth herei n, have anv du tv to di sc lose, and sha ll not be li ab le fo r the fai lure to disclose, anv in fo rmatio n re lating to the Borrower o r anv o f its 
Affiliates that is communicated to o r obta in ed bv the Perso n servi ng · s the Administrative Agen t o r any of its Affi liates in anv capacitv. The Ad min istrati ve 
Agent shall not incur any liab ility by ac tin g in re l ianc upon any not ice , consent, certifi cat e, statement, or other wri ting (which may be a bank wire, facsimi le 
or simi lar wri ting) be li eved by it in good fa ith to be genuin e or to be signed by the proper party o r part ies. Without limiting th e genera lity of the fo rego ing, 
the use o f the tenn " age nt" in thi s Agreement with re fe rence to th e Ad mini strati ve Agent is not intended to co nn ote any fid uc iary o r oth_er impli ed (or 
ex press) obi igati ons ari sin g under agency doctrine o f any applicable law. Instead, such tem1 is used mere ly as a matter o f market custom and is intended to 
create or re fl ec t o n ly an administra ti ve re latio nship between independent co ntrac ting part ies. 

Sec ti on 7.06. !11de11111 ificatio11. Each Lender sha ll, ratab ly in acco rdance wi th it s po rtio n of the Agg regate Exposures, inde mni fy the 
Administrati ve Agent and its Related Parti es (to th e ex le nt not re imbursed o r indemnifi ed by th e Borrowers) aga inst any cost, expense (inc lud ing counse l fees 
and di sbursements), c la im, demand , ac ti on, loss, pena lties or I iabil ity (except such as result fro m such indemnitees' gross neg I igence or willfu l misconduct) 
th at such indemnitees may suffer or incur in connection with thi s Ag reement or any ac ti on taken o r o mitted by 1he Admini strati ve Agent in its capac ity as 
such , o r by any Re lated Party acting fo r the Admin istra1ive Agent in connection with such capac ity. 

Sec ti on 7 .07. Credit Decision. Each Lende r acknowledges that it has, in dependentl y and with 01.1t reliance upon any Agent o r any o ther Lender, 
and based on such documents and in fo nnation as it has deemed appropri ate, made it s own credit ana lysis an dec ision to enter into thi s Agreement. Eac h 
Lender also acknowledges th at it will , inde penden tly and without re liance upo n any Agent or any other Lend er, and based on such doc uments and 
in fo rmat ion as it sha ll deem appro pri ate at the time, con tin ue to make its own credit dec isions in tak ing or n t taking any acti o n under thi s Agreement . 

Secti on 7 .08. Successor Ad111i11 istrat ive Age11 1. 

(a) The Admini stra ti ve Agent may res ign at any time by g iv ing notice thereo f to the Lende rs and othe Borrowers. Upon any such res ignatio n, 
(i) the Company, with the consent o f the Required Lenders (such consent no t to be unreaso nab ly withh eld or de layed), or (ii ) if an Event o f Defa ult has 
occurred and is continuing , then the Required Lenders , shall have the ri ght to appo int 
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a successo r Admini strati ve Agent. Ifn o successor Ad mini strati ve Agent shall have been so ap po inted, and sha lil have accepted such appo intment, within 30 
days a ft er th e retiring Administrnti ve Agent g ives no ti ce o f res ignation, then the retiring Administra ti ve Agent may , o n behalf o f th e Len ders, appo int a 
successor Administrati ve Agent, which sha ll be a commercial bank organized or I icensed 11 nder th e laws o f the United States o f Ameri ca or o f any State 
thereo f and hav ing a combin ed capital and surplus of at least $250,000,000. 

(b) If the Person serv ing as Admini strati ve Agent is a Defaulting Lender, (i) the Company, with the co nsent o f the Requ ired Lende rs (such consent 
no t to be unreasonably withhe ld o r de layed), or (ii ) if an Event of Default has occurred and is continuin g, then !he Required Lenders, sha ll have th e ri g ht to 
appo int a successor Admini strati ve Agent . 

(c) Upon the acce ptance o f its appo intment as Admini strnti ve Agent hereunder by a successor Ad mini stra ti ve Agent, such successor 
Admini strati ve Agent shall thereupon succeed to and hecome vested with a ll the ri ghts, d uti es and ob ligations of the retiring Administra ti ve Agent, and the 
retiring Administrati ve Agent sha ll be d ischarged fi-o m its duti es and obligations hereunder; provided that if such successor Admini strati ve Agent is 
appo inted without the consent o f the Company, such successor Admini strati ve Agent may be repl aced by th e Company with th e consent o f the Required 
Lenders so long as no Event o f Default has occurred and is continuing at the time. Aft er any retiring Administrnti ve Agent's resignation or removal 
hereunder as Administrati ve Agent , the p rov isions o f th is Arti cle shall inu re to it s benefit as to any actions taken or omitted to be taken by it whil e it was 
Ad mini strati ve Agent. 

(d) The fees payab le by the Company to an y successor Ad mini strati ve Agent sh al I be the same as those payable to it s predecesso r unless 
oth erwise ag reed between the Company and such successo r. 

Secti on 7 .09. Administrative Agent 's Fee. The Co mpany shall pay to the Admini strati ve Agent for its own acco un t fees in the amounts and at 
the times prev iously agreed upo n between the Company and the Administrati ve Agent . 

Section 7 . I 0. Cer,ain ER/SA Matters. 

ful Each Lender (x) represents and warrants. as o f the date such Person became a Lender partv here to. to, and (y) covenants fi-om the date such 
Perso n beca me a Lender partv hereto to the date such Person ceases being a Lend er paity hereto, for th e benefit o f, the Administrative Agent and not for the 
avoidance of doubt to or for the benefit of th e Borrower, that at least one of the fo ll owing is and will be tni e:. 

ill such Lend er is not using " plan assets·• (with in th e meaning of Section 3(47) of ER IS A o r otherwise ) ofone or mo re Benefit Plans with 
respect to such Lender's entrance into participati on in , ad min istrati o n of and perfo m1ance o f the Loans the Co mmitments or thi s Ag reement: 

@ the tran sacti o n exemptio n set forth in one o r mo·re PTEs such as PTE 84-1 4 (a c lass exemptio n for certain transact ions determined bv 
independent qualified profess io na l asset mana 0 ers) PTE 95 -60 (a class exempti on for certain trnnsaction s involvin!! insura nce company general 
acco unts), PTE 90-1 (a c lass exemptio n for certain transac tio ns involving insurance company pooled separa te 
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accounts) PTE 91-38 (a c lass exemptio n fo r ce rtain tra nsacti ons invo lv ing bank co ll ec tive investmenc fund s) o r PTE 96-23 (a c lass exempti o n fo r 
certai n transac tio ns detem1ined bv in-house asse t managers) is applicabl e with respect to such Lender' s entrance into. parti c ipatio n in. 
admini stratio n of and perfo rmance o f the Loans. the Co mmi tments and thi s Agreement · 

fiiil (A) such Lend er is an in vestment fund managed by a " Qu alified Pro fess iona l Asset Man al'e r" (within the meaning of Part VI o f PTE 84-
14) (B) such Oua li li ed Professio na l Asset Manager made the investment deci sio n on behalfof such Lender to enter into . parti cipate in admini ster 
and perform the Loa ns. th e Commitments and thi s Agreement (C) the entra nce into part ic ipati o n i11 , admi ni stratio n o f and performance o f th e 
Loans the Commitments and thi s Aoreement sat isfi es the requirements o f sub-sec tio ns (b) th ro ugh {g) o f Part I of PTE 84-1 4 and (D) to th e best 
kno wledge o f such Lend er. the requirements o f subsecti on (a) of Part I o f PTE 84- 14 are sa ti sfied wilh respect to such Lend er's entrance into. 
parti c ipation in. admini stratio n of and perfom1ance o f th e Loans. the Commitments and thi s Agree ent. o r 

.(itl such other representatio n. warra nty and covenant as mav be a!! reed in wri tin g between the Ad mini strati ve Aeent , in its so le di scretio n. 
and such Lender. 

fhl In additi on. unless either (I) sub-cl ause (i) in th e immedi ate ly preceding clau e (a) is true wit respect to a Lenderor (2) a Lender has prov ided 
ano th er representat ion. wa rranty and covenant in accm·dance with sub-c lause (i v) in the immed iate lv preced ne c lause (a) such Lende r further (x) represe nt s 
and wa rran ts. as o f the date such Person became a Lender partv here to. to. and (v) covenants. fro m the date such Pe;rson became a Lende r pa rtv hereto to the 
date such Person ceases be in g a Lender party hereto , far the benefit of, the Administrative Agent and not. fo r the avo idance of do ubt, to or for th e benefit of 
the Borrowe r. th at the Administrative Agent is not a Ii uc iary with respect to th e assets of such Lend er in volved in such Lender's entrance into , parti c ipati on 
in, admini stration o f and perfo m1ance o f th e Loans. the Commitments and th is Agreement (inc ludi ng in connect ion with the reservati on or exercise o f anv 
ri ghts by the Administra ti ve Agent under thi s Ag reement or anv documents related hereto l. 

Secti on 7.11 . Seeti eR 7.19. Other Agents. None o f the Co-Syndicat ion Agen ts or th e Co-Documentalion Agents, in the ir respective capac iti es as 
such, shat I have any d uti es o r ob i iga ti ons of any kind under thi s Agr ement . 

ARTICLE 8 
C hange in C ircumstances 

Sec ti on 8.0 I . Basis for Deter111i11i11g Interest Rate fll adequate or Unfair. -If 

IB} Unless and until a Repl ace ment Rate is ·mplemented in acco rda nce with clause (b) e low ifon or prio r to th e fi rst day o f any Interest Peri od 
fo r any Euro -Dol lar Borrowing : 

ill fftt-the Ad ministrative Agent detenni nes (which determin atio n sha ll be conclu ive absent manifest erro r) that deposits in 
doll ars (in the app li cab le amounts) are 
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not be ing offered to fi nanc ial in stituti ons in genera l in the relevant market for such Interest Period-;;_ 

@ the Admini stra tive Agen t detem1 ines (which detem1in ation sha ll be conc lu sive and bind ing absen t man ifest erro r) that 
reasonab le and adequa te means do not ex ist fo r ascet1ai nin11 th e Euro-Dol lar Rate fo r such Interest cri od with respec t to a pro po cd Euro -Do i Jar 
Borrowing; o r 

.iliil fbt-Lenders hav ing 66 -2/3% or more o f the agg regate amount of the affected Loans ad vi e the Ad ministrat ive Age nt that the 
Lond on Interbank Offered Rate as detennine · by the Ad ministra ti ve Age nt wi ll no t adeq uate ly and fairly re fl ec t th e cost to such Le nders o f fu nding 
the ir Euro-Do ll ar Loans for such Interest Period, 

the Administrative Agent shal l forthwith give not ice th ereo f to the Bo 1TOwers and the Lenders, whereupo n u ntil the Administrat ive Age nt notifi es the 
Bo rrowers th at the circumstances giv in g ri se to such suspension no longer ex ist, (iv) the ob ligati ons o f th e Le nders to make Euro-Do i lar Loans or to co ntinue 
or convert outstanding Loan s as o r into Euro-Do ll ar Loans shall be suspended and (v) each outstand ing Euro-Dolla r Loan sh al I be converted into a Base Rate 
Loan o n the last day of the then current Interest Peri od appli cab le thereto . Un less the Borro we r notifi es the Ad mini strati ve Agent at lea t o ne Domes ti c 
Business Day before th e date of any Euro-Doll ar Borrowi ng for whi ch a No ti ce of Borrowing has previously been g iven th at it elec ts not to bo rrow o n such 
date, such Borrowing shall instead be made as a Base Rate Bo rrowing . 

.(hl_ No twi thstanding a nything to the co ntra rv in Secti on 8.0 I (a) above i fth e d min ist ra ti ve Agent has mad e the detem1inati o n (such 
detenninati o n to be co nc lu sive absent mani fest error) o r any Bo rrowe r notifi es the Admini strati ve Agent. that fi ) the circumstances desc ribed in Sec tion 8.0 I. 
(a)(i) or (a)(i i) have ari sen and that uch circumstances are unlike lv to be te mpo rary. (ii) anv appl icabl e inter~st rate spec ifi ed herein is no longer a wid e Iv 
reco 0 nized benchmark rate for newly o riginated loans in the U.S. svnd icated loan market in the applicabl e currency o r (i ii) the appli cab le superv iso r o r 
admini strato r (if any) o f any appli cable interest rate spec ified herein o r any Gove rnme ntal Autho ri ty hav ing o r purpo1t ing to have. jurisdic ti on over the 
Admini strati ve Agent has made a pub! ic st atement id e11ti fv ing a spec ific date a fter whi ch any appl icabl e interest ra te spec i li ed herei n sha ll no lo nger be used 
(or required to be publi shed) furd ete nnining interest rates for loans in th e U.S. synd ica ted loan market in the applicable currency. then the Administrative 
Agent and th e Borrowers may establi sh. to the e,c ten t practicabl e and detennined by the Ad mini strati ve Agent fil be genera ll v in acco rdance wi th simil ar 
si tua tions in o ther transactions in whi ch it is serv ine a admini strati ve agent orotherwise co nsistent with market practi ce genera llv (including wi tho ut 
limitati on ta king into acco unt then preva il ing practi ces in the interest rate swap a nd deri va ti ves markets) a re placement interest rate (the "Rep lacement 
Rate"), in whic h case. the Replacement Rate sha ll. sub iec t to the nex t two sentences . repl ace such appl icab le interest rate for a ll purposes under thi s 
Ag reement unless and unt il (A) an event desc ri bed in Sec tio n 8 .0 I (a)(i ). (a)(i i). (b)(i), (b)(ii) or (b)(i ii} occu rs with respec t to the Repl ace ment Rate o r (B) the 
Requi red Lenders (d irec tl v orth ro ue h the Ad mini strat ive Agent) no ti fy the Bo rrowers th at the Rep lacement Rate d oes not adequate lv and fai rl v refl ect the 
cost to th e Le nde rs o f funding th e Loans bearing interest at the Repl ace ment Rate. In co nn ection with the estab li shment a nd applicati on o f the Repl acement 
Rate thi s Agreement shall be amended (inc ludin g anv Repl ace ment Rate Co n fo rming C han 11es as de fin ed below) so le lv with th e consent o f the 
Admini strative Age nt and th e Borrowers. as mav be nec-essa ry o r appropri ate. in the o pini on o f th e Administra ti ve Agent to effect th e prov isio ns o f thi s 
Sec ti on 8.0 I (b). No twithstanding anyth ing to the cont rarv in thi s Agreement (includ in g. wi th out limitati o n, Sec ti on 9.05 ), such 
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amendment shall become eftective without any further ac tion or consent ofanv otherparty to thi s Agreement so long as the Administrative Agent shall not 
have rece ived, within fi ve (5) Business Days of th e del ivery of such amendment to the Lenders, written noti ces from such Lenders that in th e aggregate 
constitute Required Lenders, with each such noti ce sta[ing that such Lender objects to such amendment to gether with the good faith reasons for such 
ob jec tion . To the ex tent th e Replacement Rate is apprvved by th e Admini trative Agent in connectio wi th thi clau e (b), the Repl acement Rate shall be 
applied in a manner consistent with market practice: provided that in each case to th e extent suc h marke t pract ice is not ad mini strati vely feasible for the 
Administrative Agent, such Repl acement Rate sha ll be applied as o therwise reasonably determined by the Administrative AE!ent (it being understood that 
any such modification bv the Administrative AE!ent shall not require the consent of or consultati on wi th any of the Lenders). 

Fo r pumoses hereof the term "Replacement Rate Confo rming Changes" means. with respect to any proposed Repl acement Rate. anv confonning changes to 
the definition ofBase Rate Interest Pe ri od . timing and frequency ofdetem1ining rates and making pavments of interest and other admini trati ve matters as 
may be appropriate, in the di scret ion of the Administrat ive Agent in consultation with the Bo rro wers, to refl ect the adoption of such Replacement Rate and to 
permit the ad ministrat ion thereofbv the Administrative Agent in a manner substantially consistent with market prac ti ce (or. if the Admini strative Agent 
determines that adoption of any portion of such market pract ice is no t administratively feas ibl e or th at no market practi ce for th e admini stration of such 
Replacement Rate exi sts in such other manner of administration as the Admini strati ve Agent detem,in es is reasonab ly necessa rv in connection with the 
administrati on of thi s Agreement). Notwithstandi ng anything else herei n. anv definiti o n of Replacement Rate shall prov ide that in no event shall such 
Re pl ace ment Rate be less than zero for pumoses o f th is Agreement. 

Sectio n 8.02 . Illegality . If any Change In Law sha ll make it unlawful or impossibl e for any Lender (o r its Euro-Do ll ar Lendin g Offi ce) to make. 
ma inta in o r fund any o f its Euro-Do llar Loans and such Lende r sha ll so noti fy the Ad min istra ti ve Agent. the Ad min istra ti ve Agent sha ll fo rth with g ive no ti ce 
thereo f to the o ther Lenders and the Bo rrowers, whereupo n until such Lender notifies the Borrowers and the Administra ti ve Agent that th e circumstances 
g iv in g rise to such suspens ion no longer ex isl. the ob li ga tio n o f such Lender to make Euro -Doll ar Loans. or to co ntinue or conve rt outstandin g Loans as o r 
into Eu ro -Do llar Loans. shall be suspended . Befo re g iv ing any noti ce to th e Admini strati ve Agent pursuant to th is Section. such Lender shall des ignate a 
different Euro-Do ll ar Lending Office if such des ig nation will avo id th e need fo r g iv ing such no tice and will not be othe rwise di sadvantageous to uch Lender 
in the good fa ith exerci se o f its di scretion . If such notice is g iven. each Euro-Doll ar Loan o f such Lender then outstanding shall be con verted to a Base Rate 
Loan either (a) on the last day o f the then current Interest Peri od applicab le to such Euro-Do ll ar Loan if such Lender may lawfu ll y continue to maintain and 
fu nd such Loan to such day o r (b) immedi atel y if such Lender sha ll detem1in e that it may not lawfull y continu e to main tain and fund such Loan to such day. 

Secti on 8.03 . Increased Cost and Reduced Retum. (a) If any C hange In Law (i) shall impose, odi fy or deem app li cable any reserve. spec ia l 
depos it . compulso ry loan. insuran ce charge or similar requirement (in cluding . witho ut limitation. any such requirement imposed by the Board o f Govern ors 
of the Federa l Reserve System. but exc lud in g with respect to any Euro-Do ll ar Loan any such requi remen t incl uded in an applicable Euro-Do llar Reserve 
Percentage) aga inst assets of. deposits with or for the acco unt o f. or cred it ex tended by, any Lender (o r its App li cab le Lending Offi ce); (ii) shall subject any 
Lender or Agent to any taxes (o th er than (A) Taxe • (B) t axes descri bed in c lauses (ii ). (iii) o r (iv) o f the excl us io ns fro m the definiti on ofTaxes and 
(C) Connection Income Taxes) o n its loans. loan principa l. letters of credit . commitments. o r o th er 
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obligations, or it s depos its, reserves, other I iabiliti es or capita l at tributab le th ereto; or (iii ) shall impose o n any Len der (or its Applicabl e Lending Office) or 
o n th e London interbank market any other condi tion , cost or expense affecting its Euro-Do llar Loans, its Note or its obligation to make Euro-Do ll ar Loans or 
its ob ligati ons hereunder in respect of Letters o f Cred it and the re ult o f any of the foregoing is to increase the cost to such Lender (or its App licab le Lend in g 
Office) o f maki ng o r maintaining any Euro-Dollar Loan (o r, in the case o f an adop tion or change with respect to taxes, any Loan) or o f issuing or participating 
in any Letter o f Credit, or to reduce the amount of any sum rece ived or receivab le by such Lender (o r it s App licab le Lending Office) under thi s Agreement or 
unde r its No te with respect thereto, by an amo unt deemed by such Lender to be material , then, within 15 days after demand by such Lende r (wi th a copy to 
the Administrative Agent), each Borrower shall pay to such Lender its Appropriate Share o f such add iti onal amoun t or amoun ts as will compensa te such 
Lender for such increased cost o r reducti on; provided t'hat no such amou nt shall be payable with respect to any peri od commenci ng mo re than 90 days prior 
to the date such Lender fi rst not ifi es th e Borrowers of its intenti on to demand compensatio n therefo r under this Section 8.03(a). 

(b) If any Lender shall have detennined that any C hange In Law has or wo uld have the effect o f re duci ng th e rate o f return o n capital o r liq uidity 
of such Lender (o r its Paren t) as a conseq uence of such Lender's ob ligations hereunder to a level be low that which such Lender (o r its Parent) cou ld have 
achieved but for such Chan ge In Law (takin g into consideration its po li c ies with respec t to capital adequ acy) by an amount deemed by such Lender to be 
materi a l, then fro m time to time, within 15 days after demand by such Lender (with a copy to th e Admi nistrati ve Agent), each Borrower shall pay to such 
Lender its Appropri ate Share of such add iti onal amount or amou nts as will co mpensa te such Lender (or its Parent) for su ch reduc ti on; provided th at no such 
amount shall be payab le wi th respect to any period commencing less than 30 days after the date such lender fi rst notifi es the Bo rrowers o f its intention to 
demand compensat ion under thi s Section 8.03(b). 

(c) Each Lender will promptl y no ti f), the Borrowers and the Administrative Agent o f any event of whi ch it has knowledge, occurring a fter the elate 
hereof, which will entitl e such Lender to compensa ti on pursuan t to thi s Section and will designate a diffe rent Applicab le Lendin g Office if such des ig nation 
will avoid th e need fo r, o r red uce the amount of, such compensation and will not, in the judgment o f such Lender, be otherwise disadvantageous to such 
Lender. A certificate of any Lender claiming co mpensa ti on unde r this Section and settin g forth the add itional amount o r amoun ts to be pa id to it hereunder 
sha ll be conclusive in the absence of manifest error. In detennining such amount , such Lender may use any reasonable averag ing and att ributio n meth ods. 

(d) The "Appropriate Share" o f a Borrower with respect to any amount payable hereunder is th e sum o f (i) to the ex tent such amount is properl y 
a ll ocab le to Loans and Letters of Credit outstand ing h reunder, the portion o f such amount properly allocable to the Loans and Letter o f Credit ou tstandin g 
to o r fo r the account of such Borrower, and (ii ) to the extent such amount is not properl y all ocable to Loans and Letters of Cred it outstanding hereunder, the 
Appropriate Share sha ll be the product of the Availability Percentage of such Borrower and such amount . 

Section 8.04. Taxes. (a) For purposes of thi s Section 8.04 the following tenns have the following meanings: 

"FATCA" means Sections 14 7 1 through 1474 o f the Internal Revenue Code, as of the date o f th is Agreemenr (o r any amended or successor ve rsio n that is 
substanti ve ly comparab le and not materiall y mo re onerous to co mpl y with) and any current or future regu lations o r o ffi cia l 
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interpretations thereo f and any ag reement entered into pursuan t to Section 14 71 (b )( I ) of the Intern al Revenue Code. For purposes of th is Section 8.04 , 
"applicable law" includes FATCA. 

"Taxes" means any and al I present or future taxes, duti es, levies, imposts, deductions, ch arges o r withh oldings includ ing any in terest, add-it ions to tax or 
pen alties applicabl e th ereto with respect to any paymen t by or on account of any ob ligat ion of a Borrower pursuant to thi s Agreement or any Note , excluding 
(i) in th e case of each Lender and the Administrative Agent, taxes imposed on its income, net wo rth o r gross rece ipts and franchi se or similar taxes imposed on 
it by a juri sdiction under the laws of whi ch such Lender or the Admini strati ve Agent (as the case may be) is organized o r in which its principal executi ve 
o ffice is located o r, in the case o f each Lender, in whi ch its Applicab le Lendi ng Office is located , (ii ) in the case o f each Lender, any Uni ted States 
withho lding tax imposed on such payments except to t e ex tent that (A) such Lender is subject to United Stat es withho lding tax by reas0 n o f a U.S. Tax Law 
Change or(B) in ,the case ofa Lender not li sted on th e signature pages hereofor a Pa,rti cipant , amounts wi th respect to such Taxes were payable pursua nt to 
Sec tion 8.04 to such Lender' s assignor or to such Parti c ipant's participating Lender immed iate ly before such Lender or Parti c ipant acqu ired the applicable 
interest in a Loan or Commitment ; (iii) Taxes attributab le to such Lender' s o r Admini strati ve Agent 's fa ilure to comply wi th Sec tion 8.04(d) or (e) and 
(iv) any U.S. federal withh o lding Taxes imposed under FA TCA. 

"Other Taxes" means any present or future stamp or documentary taxes and any other exc ise or property taxes, or s imi lar charges o r lev ies, whi ch arise from 
any pay ment made pursuant to thi s Agreement or under any No te o r from the executi on or de li very o f, or otherwise with respec t to , thi s Agree ment o r any 
Note . 

"U.S. Tax Law Change" means with respect to any Lender or Participant th e occurrence (x) in th e case o f each Lender li sted on the signantre pages hereof, 
a ft er the date of its executi on and deli very o f thi s Agreement and (y) in the case o f any other Lender, after the date such Lender shall have beco me a Lend er 
hereunder, and (z) in the case of each Part icipan t, afte r the date such Participant became a Parti c ipant hereun er. of the adop tion o f any ap plicable U.S. federa l 
law, U.S. federa l rul e or U.S. federa l regulati on re lating to taxa ti on, or any change th ere in, or the entry into force , modifi cation or revoca t on o f any income 
tax con venti on or trea ty to whi ch the United States is a party . 

(b) Any and all pay ments by or any accoun t of any Borrower to o r fo r the account o f any Lender o r th e Admi ni strative Agent h-.: reunder or under 
any No te sha ll be made without deduction for any Taxes or Other Taxes , except as required by ap plicable law; provided that if any Borrower or th e 
Admini strative Agent shall be required by law to deduel any Taxes or Other Taxes from any such pay ments, (i) th e sum payable by such Borrower shall be 
increased as necessary so that afte r all required deducti ons are made (includ ing deductions applicable to add itional sums payable under thi s Section 8.04) 
such Lender or the Admini strati ve Agent (as the case may be) rece ives an amount equa l to the su m it wou ld have rece ived had no such ded uctions been made, 
(i i) such Borrower or the Administrati ve Agen t sha ll make such deductions, (iii ) such Borrower or the Admi ni.strat ive Agent shall pay the fu ll amount 
deducted to the relevant taxa ti on authority or other authority in acco rdance with app li cab le law and (iv) if the with ho ldi ng agent is th e Borrower, such 
Borrower shall fu rn ish to the Admini strati ve Agent , at its address referred to in Secti on 9.0 1, the ori gina l or a certified copy o f a rece ipt ev idencing payment 
thereof. 

(c) Each Borrower agrees to indemni fy each Lender and the Admi nistrati ve Agent fo r its Approp · ate Share o f the full amount o f Taxes o r Oth er 
Taxes (i ncluding , wi th out limitation, any Taxes or Other Taxes imposed o r asserted by any jurisdicti on on amounts payab le under thi s 
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Section 8.04) pa id by such Lender o r the Administrative Agent (as the case may be) and any li abi li ty (inc lud ing pena lti es , interest and expenses) arisin g 
therefrom or with re spec t thereto . This indemnifi cat ion shall be paid within 15 days after such Lender o r the Administrative Agent (as the case may be) makes 
demand therefo r. 

(d) Each Lender organized under the laws of a jurisd ict ion outside the United States, on o r prior to the date of its execut ion and delivery of th is 
Agreemen t in the case of each Lender li sted on the signature pages hereo f and on or prio r to the date on whi c ir becomes a Lender in the case of each other 
Lender, and from time to time thereafte r as required by law o r req uested by any Borrower or the Ad ministrati\·e Agent (but on ly so long as such Lender 
remains lawfu lly ab le to do so), sha ll provide the Borrowers and the Admini strati ve Agen t (in such number of copies as shall be reque red by the recipient) 
wi th whicheverof the following is app li cab le (incl uding any successor forrns presc ribed by the In ternal Revenue Serv ice): 

(i) in the case ofa Lender c laimi ng the benefits ofan income tax treaty to which the United States is a party (x) with respect to 
payments o f interest hereunder o r under any Note, executed origi nal s of IRS Forn1 W-8BEN establ ish ing an exemption from, or reduction of, U.S. 
federal wi thholding Tax pursuant to the '• interest" articl e of such tax treary and (y) wi th respect to any other applicab le payments hereunder or under 
any No te, IRS Form W-8BEN establi shing an exempti on from, or reduction of, U.S. federal wirhholdi ng Tax pu rsuant to the " business profits" or 
"other income" article of such tax treaty; 

(i i) executed ori gi nals of IRS Farn1 W-8ECI; 

(iii) in th e case of a Lender claiming the benefits o f the exemption fo r portfoli o interest under Secti on 88 1 (c) of th e Interna l Revenue 
Code, (x) a certificate reaso nably acceptab le to the Administrat ive Agent to the effect that suc h Lend er is not a "bank" within the meaning o f 
Section 88 1 (c)(3)(A) of the Internal Revenue Code, a" IO pe rcent shareho lder" of any Bo rrower within the meaning o f Sec ti on 88 1 (c)(3)(B) of the 
Internal Revenue Code, o r a " controlled fo reign corporat ion" described in Sectio 88 1 (c)(3)(C) of the lntemal Revenu e Code (a '· U.S. Tax 
Compliance Certificate") and (y) executed originals of IRS Form W-8BEN; or 

(iv) to the extent a Lender is not the beneficial owner, executed originals of IRS Form W-8 1MY, accompanied by IRS Form W-
8EC I, IRS Form W-8BEN, a U.S. Tax Compliance Certifi cate, IRS Form W-9, and/or other certifi cation documents from each bene fici a l owner, a 
applicable; prov ided that if the Lender is a pa rtnership and one or more direc t or indirect partners of such Lender are claiming the po rtfolio interest 
exemption , such Lender may provide a U.S. Tax Co mpl iance Certificate on behalfofeach such direct and indirect pa rtner. 

(e) Any Lender that is orga ni zed under the laws of a jurisdiction wi thin the Uni ted States sha ll delive r to the Borrower and the Administrative 
Agent on or prior to the date on which such Lender bec0 mes a Lender under thi s Agreemen t (and from time to time th ereafter upon the reasonab le request o f 
the Borrower o r the Administrat ive Agent), executed o rigina ls of IRS forn1 W-9 certifying that such Lender is exempt from U.S. federal backup wi thho ld ing 
tax . 

(f) If a payment made to a Lender hereunder o r under any Note wou ld be subject to U.S. federal withho lding Tax imposed by f ATCA if such 
Lender we re to fail to comply with the 
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applicabl e repo rtin g requirements o fF ATCA (in cluding those contained in Section 14 71 (b) o r 14 72(b) of the In tern a l Revenue Code, as applicable), such 
l ender sha ll deliver to the Borrower and th e Administrative Agent at the time or times prescribed by law and at such time or times reasonably requested by 
the Borrower o r the Administrati ve Agent such documentati on prescribed by applicab le law (including as prescribed by Sect io n 14 7 1 (b )(3)(C)(i) o f the 
Internal Revenue Code) and such additio nal documentation reasonabl y requested by the Borro we r or the Administrat ive Agent as may be necessary for the 
Borrower and the Administrative Agent to comp ly with their ob i igations under FA TCA and to detem,ine that such Lender has comp li ed with such Lender's 
ob ligat io ns unde,r FATCA or to detenn ine the amou nt t-0 deduct and withho ld fro m such payment. Solely fo r purposes of thi s c lause (I), " FATCA" sha ll 
inc lude any amendments made to FATCA a ft er the date of thi s Ag reement. 

(g) Each Lender agrees that if any fom, o r certifi catio n it prev iously deli ve red ex pires or beco mes obso lete or inaccurate in any respect , it sha ll 
update such form o r certification o r promptl y noti fy the Borrower and the Ad ministrati ve gent in wri ting o f its lega l inability to do o . 

01) !fa l ender, which is oth erwise exempt fro m or subject to a reduced rate of wi thh o ldi ng tax , becomes subj ect to Taxes because of its fai lure to 
de li ver a form required hereund.er, the Borrowers shall take such steps as such Lende r shall reaso nably request to ass ist such lender to recover such Taxes. 

(i) If any Borrower is required to pay add it ional amou nts to or fo r the accou nt of any Lender pur..uant to thi s Section 8.04 , then such Lender will 
take such act io n (incl uding chang ing the juri sdi ction of its Applicable Lending Office) as in the good fa ith j udg ment o f such Lender (i) wi II elimin ate or 
reduce any such additi ona l payment whic h may the reafter accrue and (ii) is not otherwise isadva ntageo us t such l ender. 

U) If any Lender or the Administrati ve Age t receives a refund of any Taxes o~ Other Taxes fo r which any Borro wer has made a pay ment under 
Section 8.04(b) o r (c) and such refu nd was rece ived from the taxing authori ty which ori g ina ll y imposed such T axes or Other Taxes, such Lender o r the 
Ad min istrative Agent ag rees to re imbu rse such Bo rrower to the ex tent o f such refund ; pro vided that nothing conta ined in thi s paragra ph G) shall require any 
Lender or th e Admini strati ve Agent to seek any such re fund or make avai lable its tax return s fo r any other information relating to its taxes Which it deems to 
be confidenti a l). 

(k) Each Lender shall severa ll y indemni fy the Admi ni strati ve Agent, within IO days afte r deman th erefo r, for (i) any Taxes attri butab le to such 
Lender (but onl y to the ex tent that a Borrower has not already indemnified the Ad mini strati ve Agent fo r such Taxes and with out limiting the obligation of 
the Borrowers to do so), (ii) any taxes attributab le to such Lender's failure to comply with the provision s of Section 9.06(b) rel ating to the mainten ance o fa 
Participant Register and (iii) any taxes excluded from the de finiti on of Taxes attributable to such Le nd er, in each case , that are payab le o r pa id by the 
Administrati ve Agen t in connec tion with thi s Agreement or any Note , and any reasonab le expenses aris ing there fro m or with respect thereto. A certifi cate as 
to the amount o f such payment or li ab ility deli vered to any Lender by the Admini strati ve Agent sha ll be conc lus ive absent manifest erro r. Each Lender 
hereby autho ri zes the Ad ministrative Agen t to set off and appl y any and all amounts at any time owing to such Lender hereunder o r under any Note or 
otherwise payable by the Administra tive Agen t to the Lender fro m any o ther source aga inst any amount due to the Admini strati ve Agent under thi s paragrap h 
(k) . 
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Section 8.05. Base Rate Loans Substituteci for Affected Euro-Dollar Loans. If (i) the ob li gati on o f any Lender to make o r to continu e or conve rt 
outstanding Loans as or into Euro-Do llar Loans has been suspended pursuant to Section 8.02 or (ii) any Lender has demanded compensation under 
Section 8.03(a) wi th respect to its Euro-Doll ar Loans and the Borrower shall , by at least fi ve Euro-Dollar Business Days' prior notice to such Lender th roug h 
the Administrative Agent, have elected that th e provisi ons of thi s Sec ti on shall apply to such Lender, then, unless and until such Lendernotifies the 
Borrowers that th e c ircumstances giving ri se to such suspension or demand fo r compensation no longer app ly : 

(a) all Loans whi ch wo uld otherwise be made by such Lender as (o r cont inued as or converted to) Euro-Do ll ar Loans, as the ca e may be , sha ll 
instead be Base Rate Loans (on which interest and prin cipa l shall be payable contemporaneousl y with the rela ted Euro-Doll ar Loans of the oth er Lenders), 
and 

(b) a ft er each o f its Euro-Doll ar Loans has been repaid , all payments of principa l wh ich wo uld otherwise be applied to repay such Loans shaH be 
app li ed to repay its Base Rate Loans in stead. 

If such Lender no ti fi es th e Borrowers that th e circumstances g iving ri se to such suspen sio n or demand for compensation no longe r ex ist, tf1e principal amo unt 
o f each such Base Rate Loan sha ll be converted into a Euro-Dollar Loan on the first day of the nex t succeed in g In terest Period app licab le to the re lated Euro
Do llar Loans of the other Lenders. 

Section 8.06. Substitution of Lender; Termination Option. lf(i ) th e ob ligati on of any Lender to make or to convert or co nt inu e outstanding 
Loans as or into Euro-Do ll ar Loans has been suspended pursuant to Section 8.02 , (ii) any Lender has demanded co mpensation under Sectio n 8.03 or 8.04 
(i ncluding any demand made by a Lender on beha lfo f a Partic ipant), (iii ) any Lender exe rc ises its ri ght not to extend its Commitment Termination Date 
pursuant to Section 2.0 1 (b), (iv) any Lender becomes a Defaultin g Lender, (v) In vestment Grade Status cease!; to exist as to any Lender o r, (v i) fo r purposes of 
(a) below onl y, any Lender becomes a Non-Consenting Lender, then: 

(a) th e Company shall have the ri ght, with the assistance o f the Administrative Agent (or, if the Admin istrati ve Agent is a Defau lt ing Lender, the 
Required Lenders), to designate an Assignee (which may be one or more of the Lenders) mutuall y sa ti sfac to ry to the Co mpany and, so long as any such 
Perso ns are not Defaulting Lenders, the Administrative Agen t, th e Swing line Lender and th e Issuing Lenders (whose consen t shall not be unreasonab ly 
withhe ld o r de layed) to purchase for cash , pursuant to an Ass ignment and Assumption Ag reement in substantiall y the fom1 of Ex hibi t D hereto , the 
outstanding Loans of such Lender and assume the Commitment and Letter o f Credit Liabilities o f such Lender (includin g any Co mmitments, Loans and 
Letter o f C redit Liabi liti es that have been parti cipated), without recourse to or warra nty by. or expense to, such Lender, fo r a purchase pric~ eq ual to the 
princ ipal amount of all o f such Lender's ou tstandi ng Lc,ans and funded Lette r o f Cred it Liabilities plus any accrued bu t unpaid interest th .:reon and the 
accrued but unpaid fees in respect o f such Lender's Commitment hereunder and a ll o th er amounts payab le by the Borrowers to such Lende r hereunder plu s 
such amo unt, if any , as wo uld be payab le pursuan t to Sec tion 2. 13 if the outstanding Loans of such Lender were prepaid in thei r entirety on the date of 
consummation o f such ass ignment ; and 

(b) if at the time Investment Grade Status exists as to the Borrowers, th e Company may e lect to term inate thi s Ag ree ment as to such Lender 
(inc lud ing any Co mmitments, Loans and Letter 
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o f Credit Liabilities that have been participated); pro ,,'ided th at (i) th e Company notifi es uch Lender throu gh the Admini strative Agent (o r, i fthe 
Administrat ive Agent is a Defaulting Lender, th e Required Lenders) of such election at least three Euro-Do ll ar Business Days before the e ffecti ve date o f such 
tem1inati on, (ii ) the Borrowers repay or prepay the principal amount of all outstanding Loans made by such Lender plus any accrued but unpaid interest 
thereon and the acc rued but unpaid fees in respect o f such Lender's Commitment hereunde r plu s a ll o th er amounts payab le by the Borrowers to such l ender 
hereunder, not later th an the effective date o f such terrnin ati o n and (iii ) ifat the effecti ve date of such tem1inatio n, any letter o f C red it Liabilities or 
Swi ng line Loans are out standing , the conditions specifi ed in Sec tio n 3.03 wo uld be satis fi ed (a ft er g i ing effect to such tem1in ation) were the re lated Letters 
o f Credit is ued or the re lated Swing line Loans made on such date. Upon sati sfacti on of!he fo rego in g conditions, the Commitme nt o f such l ende r sha ll 
terminate o n th e effecti ve da te specified in such notice , its participation in any outstanding Letters o f Cred it o r Swingline Loans shall tem1inate o n such 
effec ti ve date and the parti cipations o f the other Lenders there in shall be redetem1in ed as of such date as if su ch l etters of Cred it had been issued or such 
Swi ng line Loans had been made on such date. 

Section 9.0 I . No tices. 

ARTICLE 9 
Mi scellaneous 

(a) All noti ces, requests and o ther commu nications to any party hereunder sha ll be in writing (includ ing electron ic transmi ss io n, bank wire , 
facs imile transmi ss ion or similar writing) and shall be given to such party: (x) in the case o f any Borrower or the Administrative Agent , at its address o r 
facs imil e number se t fort h on the signature pages hereo f (or on the signature pages to Am endment No. 31_), (y) in the case of any Lender, at its address or 
facsimi le number set forth in its Administrative Questionnaire or (z) in the case o f any party , such othe r address or facsimile number as such party may 
herea ft er spec ify for the purpose by no tice to the Administrati ve Agent and the Borrowers. Each such noti ce, request or other communicatio n sha ll be 
e ffecti ve (i) if g iven by facsimile , when such facsimile is tra nsmitted to the facsimile number speci fi ed in this Section and the ap propri ate answerback or 
confinnatio n slip , as the case may be, is received or (ii) if g iven by an y other means, when de li ve red at th e address spec ified in thi s Section; provided that 
no tices to the Administrat ive Agent, the Swinglin e l e der o r any Issu ing l ender under Article 2 o r Art ic le 8 sha ll not be e ffective until delivered. No tices 
delivered throug h e lectronic communications sha ll be e ffec ti ve as and to the extent provided in subsection (b) below. 

(b) Not ices and other commun icati ons tot e l enders hereunder may be de li vered or fi.imi shed by electroni c communication (including e-mail 
and internet or intran et webs ites) pursuant to procedures approved by the Administrat ive Agent o r as othef\vi se deterrnined by the Administrative Agent , 
provided that the foregoin g shall not app ly to no tices to any l ender pursuant to Article 2 if such Lender has notifi ed th e Administrative Agent that it is 
in capable of rece iv ing notices under such Sec tio n by e lec tronic communication . The Admin istra ti ve Agent o r any Borrower may , in its respective di scretion , 
agree to accept notices and other co mmunicatio ns to ii- hereunder by electronic communica tions pursuan t to procedures approved by it or as it otherwi se 
determin es, provided that such detem1inati on or approva l may be I imited to particu lar notices or commu nicat ions. Un less the Administrati ve Agent 
otherwise prescribes, (i) notices and othe r communications sent to an e-ma il address shall be deemed rece ived upo n the sender's rece ipt o fan 
ac knowledgement from the intended reci pi ent (such as by the " retu receip t requested" 1nction , as ava il ab le, return e-mai I or o ther wri tten 
acknowledgement), provided that if such noti ce or o ther co mmunicat ion is not given durin g the normal bu siness hours of the rec ipient , such not ice or 
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communica tion shall be deemed to have been g ive n at the opening of business on the next Do mest ic Business Day or Euro -Do llar Bu siness Day, as 
appli cab le, fo r th e recip ient, and (ii) notices o r commurricati ons posted to an internet o r intranet website sha ll be deemed rece ived upon th e deemed receipt 
by the intended recipient at its e-mai l address as descri bed in the fo regoing c lause (i) of no tificatio n th at such no tice or comm unicat ion is avai lab le and 
identifyi ng the website add ress therefo r. 

(fl The Bo rrower agrees that the Admini stra.ti ve Agent mav. but sha ll not be obligated to, make th e Co mmuni catio ns (as de fin ed be lo w) ava ilab le 
to the Lenders by posting the Communicat ions o n the Platfo m1. Th e Platform is prov ided ~as is" and ' 'as ava ilab le." Th e Agent Parti es (as de fin ed be low) do 
not warrant the adequacy of the Platform and ex press ly di sc la im liab ilit v for errors o r o miss io ns in th e Co mnu111i ca tio ns. No wa rrantv o f any kind ex press 
impli ed or statuto rv, inc luding anv warranty o f merchantab i litv , fitn e s fo r a particu tar purpose , non-infrin gement o f third-partv rights or freedo m from 
v iruses or other code defec ts, is made by any Agent Partv in co nnecti o n with the Co mmunicati o ns or th e Plat fo m1. In no event sha t I th e Admin istrati ve Agent 
or any o f its Re lated Parti es (co llecti ve ly, the "Agent Parties") have any li ability to th e Bo rrowers, any Lender or any oth er Person or entity fo r damages o f 
any kind . inc luding direc t o r indi rect, spec ial. inc idental or consequ ent ial damages, losses o r ex penses (wheth er in to rt . co nt rac t o r otherwise) ari sing o ut o f 
anv Bo rrower's o r the Admini stra ti ve Agent's tra nsmissio n o f commu nicati ons th ro ugh the Pl atfo m1. "Communications" means. co ll ec ti ve lv. any notice . 
demand commun ica tio n in fo m1atio n document o r o ther material prov ided by or o n behal'f o f any Bon-ower ursuant to th is Agreement or th e tra nsacti ons 
cont emplated here in that is di stributed to th e Ad ministrati ve Agent o r anv Lenderbv means o f elec tron ic co mmu nicatio ns pursuant to thi s Sec ti o n, inc ludin g 
th ro ugh th e Platfo nn. 

Section 9.02. No Wai vers. No fa ilure or delay by the Administrat ive Agent or any Lender in exe rcising any ri ght , power or privilege hereunder 
or under any Note shall opera te as a wa iver th ereof nor shall any si ngle o r partial exercise thereof preclude any other or further exercise thereo f or the exerci se 
of any other right , poweror priv ilege. The ri g hts and remedies herein prov ided shall be cumulative and not exclus ive of any ri ghts or remedi es provided by 
law. 

Section 9 .03. Expenses; Indemnification. (a) Each Borrower sha ll pay (i) its Ap propriate Share of a1 I reasonab le o ut-of-pocket expenses of the 
Administrative Agen t, including reasonab le fees and di ~bursemenls ofone spec ia l counse l fo r th e Admin istrat ive Agent , in connect io n wi th the preparation 
of thi s Agreement. any waive r o r consent hereunde r or any amend ment hereofor any Default or alleged Default wi th respect lo such Borrower hereunder and 
(ii) ifan Event of Defau lt wi th respect to such Borroweroccurs. a ll reasonab le ou t-of-pocket expenses incurred by the Admini strative Agent o r any Lender, 
inc ludin g reaso nab le fees and d isbursemen ts of cou nse l, in conn ect ion with such Event of Default and co llec tion and other enforcement proceed ings 
resulting the re fro m. 

(b) Each Borrower agrees to indemni fy each Agent and each Lender (i nc ludi ng each Issuing Lender) and the respec tive Re lated Part ies o f the 
fo regoing (each an "lndem nitec") and ho ld each Indemn itee harml ess from and aga inst any and al l liabilities_ losses, penal ti es, damages, costs and expenses 
of any kind . inc luding . wi thout limitatio n, the reasonable fees and di sbu rsements ofone counse l for all Indemnitees taken as a who le and, in th e case of any 
actua l or poten ti al conflict of interest, one add iti ona l c unse t to each group of affected lndemnitees simil arl y situated taken as a who le, which may be 
in curred by such Indemnitee ari sing out of or in connection with any claim. I iti ga ti on . investigation or proceeding (whether or not such Indemnitee shall be 
designated a party thereto) re lating to or arising out o f th is Agreement , or any actual or proposed 
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use o f proceeds of Loans or Letters o f Credit hereunder (inc luding any refo sal by an Issuing Lender to hono r a demand fo r payment under a Letter of Cred it if 
the documents presented in connection with such demand do not stri ctl y comply with the tem1s o f such Letter o f Credit), in each case to the ex tent of such 
Bo rrower's Ap propriate Share ; provided th at no Indemnitee sha ll have the right to be indemnified hereu nder fo r such Indemnitee 's own gross neg ligence o r 
willfu l misconduct as detennined by a court of competent jurisdiction. 

(c) To the fullest ex tent permitted by ap plicable law, each Borrower sha ll not asse rt, and hereby wa ives, any c laim aga in st any lndemnitee, on an y 
theory o f li ability , for spec ia l, indirect, consequential or punitive damages (as opposed to d irec t or actual damages) ari sing ou t o f, in connecti on with , or as a 
result o f, thi s Agreement, o r any agreement or instru ment co ntempl ated hereby, the transactions con template hereby o r thereb y, any Loan o r Letter of Cred it , 
or the use of the proceeds thereof. No lndemnitee referred to in paragraph (b) above shall be li abl e fo r any damages arising from the use by unintend ed 
rec ipients of any in fonnation or o ther materi a ls di stribu ted by it through telecommunications , e lec tron ic or other in fo m1ation transmi ssion systems in 
connection with thi s Agreement o r the tran sac tions contemplated hereby or thereby. 

Section 9.04. Sharing of Set-offs. Each Lender ag rees that if it shall , by exerc ising any ri ght of set-off or counterclaim o r otherwise, rece ive 
pay ment o f a proporti on of th e aggregate amo unt then due with respect to the Loans and Letter of Credi t Li ab ilities held by it which is greate r than the 
propo rti on rece ived by any other Lender in respect o f the aggregate amount then due with respect to the Loans and Letter o f Cred it Li abi lities held by such 
oth er Lender, the Lender rece iv ing such proportionately greater payment sha ll purchase such parti c ipations in the Loans and Letter o f Credit Liabi lities he ld 
by the other Lenders, and such other adjustments sha ll be made, as may be required so that a ll such payments-with respect to the Loans and Letter o f Cred it 
Li abiliti es he ld by the Lenders shall be shared by the Lenders pro rata ; provided that (i) no thing in thi s Section sha ll impair the ri gh t of any Lender to 
exercise any ri ght o f set-off or counterc lai m it may have and to ap ply the amount subj ect to such exercise to th e pay ment of indeb tedn ess o f a Borrower other 
than its in debtedness under thi s Agreement and (ii ) this Section is not applicable to SwingLine Loans. 

Section 9 .05. Amendments and Waivers. (a) An y provision of thi s Agreement o r the No tes may be amended or wa ived if, but onl y if, such 
amendment or wa iver is in writing and is signed by each Bo rrower and the Requ ired Lenders (and , if the ri gh ts or duties of any Agent, the Swin g line Lender 
o r any Issu ing Lender are affec ted thereby, by such Person); provided that no such amendment o r wa iver shall (x) un less signed by each adverse ly affec ted 
Lender, (i) increase the Commitment o f any Lender or the Maximum Sublimit of any Borrower or subj ect any Lender to any additional ob i igat ion, (ii) reduce 
th e princ ipal of or rate of interest on any Loan o r the amo unt to be reimbursed in respect of any Lett er of Credit o r any interest thereon or any fees hereunder, 
or (iii) postpone the date fi xed for any payment o f principal ofor interest on any Loan or fa r reimbursement in respect o f any Letter of Credit or interest 
thereon or any fees hereunder o r for terminati on of any Co mmitment o; (y) unl ess signed by all Lenders, (i) change the definition of Required Lenders or the 
provisions of thi s Section 9 .05 or (ii ) change the provisions of Section 9 .04 or o f any other provision of this Agreement providing for the ratab le applicat ion 
of payments in respect o f the Loans and Letter o f CreditLi ab ilities; provided (i,rth er. that the Administra ti ve Agent and the Borrowers mav withou t th e 
consent o f any Lender, but sub jec t to the provisions o f Section 8 .0 I (b) enter into amendments o r modification s to thi s Agreement as the Ad min istrati ve 
Agent reason ab Iv deems appropri ate in order to impl ement any Repl acement Rate o r otherwise effectuate th e tem1s o f Sec tion 8.0 I (b) in acco rd ance with th e 
terms of Section 8.0 I (b). 
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(b) Thi s Ag reement may be amended by the Co mpany to remove any othe r Borrower as a Bo rrower (a "Removed Borrower") hereunder subject 
to: (i ) the rece ipt by the Administra ti ve Agent o fpri ornoti ce from the Company o f such amendment , (ii ) repay men t in full o f a ll Loans made to such 
Bo rrower, (iii) Cash Co l latera li za tio n o f a ll amounts ava il ab le fo r drawing un der Le tters o f Credit issued for the account of such Borrower (o r the amendment 
of such Le tter o f Cred it to prov ide fo r the Company as fhe acco unt party) and (iv) repayment in full of a ll other amo unts owi ng by such Bo rrower under thi s 
Ag reement (it be ing agreed that any such repay ment sha ll be in acco rdance wi th the oth er rerrns of thi s Ag reement) . Upo n the sati fac ti on of the fo rego ing 
cond itions the ri g hts and ob i igati o ns o f such Removed Borrower hereunder sha ll tem1 inate ; provided, however, that th e obli ga tions o f such Removed 
Bo rrower under Section 9.03 sh al I survi ve such amend me nt . 

Secti on 9.06. Successors and Assigns. (a) The prov isions o f thi s Ag reement sha ll be b ind ing upon and inure to the benefit o f the parti es hereto 
and the ir respecti ve successors and assig ns and each Indemnitee, except th at no Borrower may ass ign or o therwise tra nsfer any o f its ri ghts under thi s 
Ag reement without the pri or written consent o f all Len ers. 

(b) Any Lender may , with the consent (un less an Event of Default then ex ists) o f the Co mpany (such consent no t to be unreasonably withhe ld or 
delayed), at any time grant to one or more banks o r oth er instituti ons (each a "Participant'·) parti c ipa tin g in te rests in its Commitment or any o r a ll o f it 
Loans and Letter of Credit Li ab iliti es ; provided th at any Lende r may, without the consent o f any Bo rrower, at any time grant parti c ipa ting interests in its 
Co mmitment o r any o r a ll o f its Loans and Letter o f C redi t Liab iliti es to another Lender, a Approved Fund or an Affili ate o f such transfero r Lender. In the 
event o f any such grant by a Lender o f a parti c ipating interest to a Pan icipant , whether o r not upon noti ce to the Admini strati ve Agent , such Lender shall 
remain respo nsible for the perfonnance o f its o bli gati ons hereund er, and the Borrowers , the Issuing Lenders, the Swin g line Lender and the Administrati ve 
Agent sha ll co ntinue to dea l so lely and directl y with su.ch Lender in connectio n with such Lender' s ri g hts and obliga tio ns under thi s Ag reement. An y 
ag reement pursuan t to whi ch any Lender may grant sue a parti c ipating interest shall provide that (A) such Pa rt ic ipant ag rees to be subject to Sectio n 8.06 as 
ifit were an Assig nee under parag raph (c) o f thi s Section 9.06 or as if it we re the Lender granting such panic ipati on and (8) such Lender shall retain the so le 
ri g ht and respo nsibility to en fo rce th e ob li gations o f the Bo rrowers he reunde r includi ng , without limitat ion , the ri ght to approve any amendment , 
modi fi ca ti on o r waiverof any provisio n of thi s Ag reement; provided that such pa rti cipat io n agree ment may prov ide that such Lender wi ll not agree to any 
mod ifi ca tion, amendment or wa iver o f thi s Ag reemen t described in clause (x)(i), (ii ) or (i ii ) o f Sect ion 9 .05(a) witho ut the consent o f the Parti cipant. Each 
Borrower ag rees that each Parti c ipant sha ll , to the ex tent pro vided in its parti cipatio n ag reement , be entitl ed lo the benefit s o f Artic le 8 with respect to its 
partic ipating interest, subj ec t to th e perforrnance b y such Parti cipant of the obi iga ti ons o f a Lender the reund er (it being understood th at th e documentati on 
required under Section 8.04 shall be de li ve red by the Parti c ipant to the parti cipating Lender and the Parti c ipant agrees to be subj ec t to the pro vi sions o f 
Sec ti ons 8.04(i), 8.04U) and 8.06 as ifit we re an Ass ignee). In addition , each Lender t hat se ll s a parti cipa tio n ag rees, at the Borrowe r's requ est, to use 
reasonabl e e fforts to coopera te with the Borrower to effec tuate the prov isio ns o f Sec tio n 8.06 with respec t to any Parti cipant. An assig nment o r othe r trans fe r 
which is not pe rrnitted by subsection (c) or (d) below shall be g ive n effec t fo r pu rposes o ft fii s Ag reement o nl y to the ex tent of a part ic ipa ting interest granted 
in acco rdance with thi s subsec tion (b ). Each Lender th at se l Is a parti cipati on sh al I, acting so lely for th is purpose as a no n-fiduc iary agent o f the Borrower, 
ma inta in a reg ister on which it enters the name and address o f each Parti cipant and the princ ipal amounts (and stated interest) of each Parti cipant ' s interest in 
the Loans or other obi igati ons hereunder o r under any No te (the 
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"Participant Register"); provided that no Lender shall ha ve an y ob ligation to di sc lose a ll or any portion of the Parti cipant Register (including th e identity 
of any Parti c ipant (other than for the con sent requirements set forth in the first sentence orthis Secti on 9.06(b)) o ra ny in formation relating to a Participant ' s 
interest in any Commitments, Loan , Letters o f Credit o r its oth er ob li gati ons hereunder or under any Note) lo any Person excep t to the ex ten t that such 
disclosure is necessary to estab li sh that such Co mmitment , Loan , Letter of Credit or other obi igati on is in reg ister~d form under Section Sf. I 03-1 (c) o f th e 
Un ited States Treasury Regulation s. The entri es in the Participant Register shall be concl us ive absent mani lest erro r, and such Lender shall trea t each Person 
whose name is reco rded in the Parti c ipant Register as the owner o f su h participation fo r a ll purpo es o f thi s Agreement notwithstanding any noti ce to the 
contrary . For the avoidance o f doubt , the Administrative Agent (in its capacity as Ad ministrative Agent) shall ha\·e no responsibility fo r maintainin g a 
Parti c ipant Reg ister. 

(c) Any Lender may at any time assign to ne o r more banks o r other fin ancial in stituti o ns (each an "Assignee") other than (w) a Borrower (x) a 
Subsidiary or Affiliate of a Borrower, (y) a Defaulting Lender or any Person who, upon becoming a Lender hereu nder, would constitute a Defaultin g Lender, 
o r (z) a natu ra l person (o r a ho lding compan y, in vestment ve hicle o r trust fo r, or owned and operated fo r th e primary benefi t of, a natu ra l person), all , or a 
proportion ate part (equi va lent to an initial Commitmen t of not less th an $ I 0 ,000 ,000 (unless the Company and the Admini strati ve Agent shall otherwise 
agree)) of all , of its ri g hts and obligations under thi s Agreement and its No te (if any) , and such Ass ig nee shall assume such ri ghts and o bli gations, pursuant to 
an Assignment and Assumption Ag reement in substanti all y the fom1 o f Exhibit D hereto executed by such Assignee and such transferor Lender, with (and 
on ly with and subject to) the prio r written consent of t e Swingline Lender, the Issu ing Lenders, the Administrati ve Agent (which sha ll not be unreasonab ly 
withheld or delayed) and , so long as no Event of Default has occurred and is continuing. th e Company (which shat I not be unreasonab ly withhe ld o r 
delayed); provided that unless such ass ignment is o f the entire right, titl e and interest of the tran sfero r Lend er hereu nder, a fte r making any such assignment 
such transfero r Lender shall have a Co mmitment ofat least $ 10 ,000 ,000 (unl ess the Co mpany and th e Administrative Agent shall otherwise ag ree). Upon 
execution and de livery of such instrument of assump tio n and pay ment by such Assignee to such transferor Lender of an amount equ al to the purchase price 
agreed between such transfero r Lender and such Assignee , such Ass ignee sha ll be a Lender party to thi s Agreemen t and shall have a ll the ri ghts and 
ob ligat ions of a Lender with a Commitment as se t fort h in such instru 1ent of assumption , and th e tra nsferor Lender sha ll be re leased from its ob liga tions 
hereund er to a corresponding extent , and no furth er consent or ac ti on by any party sha ll be required . Upo n th e con summatio n of any assignment pursuant to 
thi s subsecti on (c), the transfero r Lender, the Admini strati ve Agen t and the Borrowers sha ll make approp ri ate arrangements so that, if required by the 
Assignee, a Note (s) is issued to the Assignee. Th e Assignee sha ll , prior to the first date on whi ch interest or fees are payable hereunder for its account, deliver 
to the Borrowers and the Administrati ve Agent any cert-ifications , forms or other documentation in acco rdance wi th Section 8.04. All ass ignments (o th er than 
ass ignments to Affi li ates) shall be subj ect to a tran sactio n fee estab li shed by, and paya ble by the transferor Lender rto, th e Admini strati ve Agent for its own 
account (which shall no t exceed $3,5 00). 

(d) Any Lender may at any time ass ig n a ll or any po rtion of its rights under th is Agreement and it s Note (if any) to a Federa l Reserve Bank . No 
such assignment shall re lease the tra nsferor Lender from its obligatio ns hereunder o r modify any such obligati ons. 

(e) No Assignee, Partic ipant or other tran sferee o f any Lender's ri g hts (inc luding any Ap plicabl e Lending Office o ther than such Lender's initi al 
App licab le Lending Office) shall be 
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entitl ed to recei ve any greater pay ment under Sect ion 8.03 o r 8.04 th an such Lender wo uld have been entitl ed to rece ive with respec t to th e ri ghts tra11 sfe1Ted , 
unless such transfer is made by reason o f the provisions o f Sec tio n 8.02, 8.03 o r 8.04 requiring such Lender to desi,g nate a di ffe rent Applicab le Lendin g 
Offi ce under ce rtain c ircumstances o r at a time when the c ircumstances g ivin g ri se to such greater pay ment d id not ex ist. 

Sec tio n 9 .07. Collatera l. Each o f the Lenders rep resents to the Ad ministrati ve Agent and each o f the other Lenders that it in good fa ith is not 
re lyi ng upon any "margin stoc ·" (as de fin ed in Regul ati on U) as collatera l in the ex tension o r mai ntenance o f the credit prov ided for in thi s Agreement . 

Secti on 9.08. Co 11jide11 tiality. Each Lend er Party (i) agrees to keep any in fo rnrnt io n de live red or made avai lab le by any Bo rrower pu rsuant to 
thi s Agreement confidenti a l fro m anyo ne othe r than persons employed or retained by such Lender Party and its Affil iates who are engaged in eva luating, 
app rov ing , stru cturing or admini stering the credit fac ility contempl ated hereby and (ii) furth er agrees on behalfo f itse lfand, to the ex tent it has the power to 
do so, its Affili ates and age nt , to keep all o ther in fo nnati on deli vered o r made ava ilable to it by any Borrower o r Affili ate o f any Borrower for oth er purposes 
which, (x) is marked co nfidenti a l and is expressly made avail able subj ect to the tenns of thi s sectio n, and (y) is not otherwi se subj ect to a co nfi denti a lity 
ag reement , confidenti al from anyo ne o ther th an persons employed or retained by such Lender Party and its ffoliates and agents who need to rece ive uch 
in fo rmati on in furth erance o f th e engagement o r matter pursuant to whi ch the in fo rn1atio n is prov ided ; provided th at no thing here in sha ll prevent any Lender 
Party o r, so le ly with respect to inforn1atio n di sclosed in a manner se t forth in clauses (b) th rough (g) and (111) in thi s Secti on 9.0 8, any Affili ate of such Lender 
fro m d isc los ing such in fo m,ati o n, to the ex tent necessa ry under the c ircumstances under which such disc losure is required , (a) to any o ther Lender o r any 
Agent, (b) upon the order o f any court or admini strati ve agency, (c) upon the request o r de mand o f any regul atory age ncy or auth ority or se lf-regulatory body, 
(d) which had been publi cly di sc losed other than as a result o f a di scl osure by an y Lender Party prohi b ited by thi s Ag reement o r which had a lready been in 
the possessio n of a Lender Party o r not acqu ired from any Borrower or persons known by Lende r Parti es to be in breach o f an obl igat io n of confident ia lity to 
any Borrower, (e) in connecti on with any li tigati on to which any Lende r Party or any Affil iate or the ir respective subs idiari es or Parent may be a party, (t) to 
the ex tent necessa ry in connectio n with the exerci se ofany remedy hereunder o r other engagement o r matter, (g) to such Lender Party's or Affil iate's lega l 
coun se l and independent auditors , (h) subj ect to prov isions subs tantially similar to those contained in th is Sec tion 9.08, to any actu al or pro posed Parti cipant 
or Assig nee, (i) to any direct, indirec t, actual or prospective counterparty (and its advisor) to any swap, deri vati ve or securiti zation tran sactio n re lated to the 
obligations under thi s Agreement , G) o n a confiden ti al as is to th e CUSIP Servi ce Bureau or any simil ar agency in conn ecti on with the issuance and 
mo nito rin g o f CUSIP numbers with respect to the loans. (k) on a co nfi de nti al bas is to rating age nc ies in consultati on and coo rdi nation with the Co mpany, 
(! ) for purposes of establi shin g a "du e dili gence" de fense, (m) wi th the consent of th e Company an d (n) on a co nfidenti a l bas is to any credit in surance 
prov ider requiring access to such in fo m,ati on in conn ec ti on with credit insurance fo r the benefit o f the di sc los ing Lender Pa1ty. 

Sec ti on 9.09 . Gover11i11 g La w: Submission to Jurisdiction. This Agreement and each Note (if any) sha ll be construed in accordance with and 
gove rned by the law o f the State o f New York . Each Borrower and each Lender Party hereby submits to the exclusive jurisdi ct ion o f the United States Distri ct 
Court fo r the Southern Distri ct o f New Yo rk and o f any New York State court sitting in ew Yo rk Coun ty fo r purposes o f a ll lega l proceedings a ri sing o ut of 
or relating to thi s Ag reement or th e transactio ns contempl ated hereby. Eac h Bo rrower and each Lender Party 
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irrevocab ly wa ives, to the fi.Ill est ex tent permitted by I w, any objection whi ch it may now or herea ft er have ro the lay in g of the venue o f any such 
proceeding brought in such a court and any claim that any such proceeding brought in such a court has been brought in an inconveni ent fo rum. Each pa1ty 
hereto irrevocably consents to se rvice o f process in the manner provided fo r no ti ces in Section 9.0 I . Nothin g in thi s Agreement wi ll affect the ri ght of any 
part y hereto to serve process in anv oth er mann er penn itted bv applicab le law. 

Section 9.10. Countetparts; Integration. This Agreeme11t may be signed in any number of counterparts, each of which sh a l I be an ori g in al, with 
the sa me effect as if the signatures thereto and hereto were upon the same instrument. Delivery ofan executed signature page of thi s Agreement by fac simil e 
o r electronic transmission shall be effective as delivery of a manua lly execu ted coun terpart hereof. Thi s Agreement constitutes the entire agreement and 
understanding among th e parti es hereto and supersedes any and all prio r agreements and understandings, oral or written , re lating to the subj ect matter he reof_ 
The wo rds "execution.' ' '•signed " "s ignature " and wo rd oflik e impo rt in any Assiunmen and Assumption shall be deemed to inc lude electroni c ignatures 
o r the keepin ° of reco rd s in e lectronic fo m,, eac h of which shall be of th e same lega l effect. va lidi tv or enforceabi litv as a manual Iv executed signature or th e 
use o f a paper-based record keeping system, as the case may be, to the ex ten t and as provided fo r in any App licab le Law, inc lud ing the Federa l Electron ic 
Signatures in Global and National Co mmerce Ac t. th e New York State Elec tronic Signatures and Records Act. or anv oth er si milar state laws based on the 
Un ifonn Electronic Transacti ons Ac t. 

Sec tion 9. 11 . WAIVER OF JURY TRIAL. EACH OF THE BORROWERS, THE AGENTS, THE ISSUING LENDERS AND THE LENDERS, TO 
THE FULLEST EXTENT IT MAY EFFECTIVELY DO SOUNDER APPLICABLE LAW, HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO 
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEM ENT OR THE TRANSACTIONS CONTEM PLATED 
HEREBY. 

Section 9. 12. USA Patriot Act. Eac h Lender hereby no tifi es each Borrower th-at pursuant to the req uirements o f the USA Patri ot Act, Titl e 111 of 
Pub. L. I 07-5 6 (signed into law October 26,200 I) (the ·'Act"), it is required to obta in, verify and record information that ide ntifi es such Borrower, whi ch 
infom,ation includes the name and add ress of such Borrower and other in fo miatio n that will allow such Lender to ide nt ify such Borrower in accorda nce with 
the Act. 

Section 9. 13. Termination of Commitments Under Existing Credit Agreements. 

(a) The Borrowers and each o f th e Lenders that is al so a " Bank" party to the Existin g Cred it Agreement (whi ch Lenders constitute the " Required 
Banks" (as defin ed therein ) under the Ex isting Credit Agreement) ag ree th at the "Co mmitments" as defin ed in the Ex istin g Credit Agreement shall be 
terminated in their entirety on the Initi al Effec ti ve Date in acco rdance with the tem,s thereo f. Each o f such Lende rs wa ives any requirement o f noti ce o f such 
termin ation o f th e Exist ing Cred it Agreement. 

(b) The Progress Borrowers, Progress Energy, Inc ., through its execution of the Prog ress Energy, Inc. Consen t in the fom, attached as Ex hibi t I, 
and each of the Lenders th at is also a " Lender" party to any of th e Existi ng Progress Credit Agreemen ts (which Lenders consti tute the "Ma_jority Lenders" (as 
defined in each of the Ex istin g Progress Cred it Agreements) agree that the ' 'Co mmitments" (as defined in eac of the Existing Prog ress Credit Agreements) 
under each o f the Existing Prog ress Credi t Agreements shall be terminated in th eir entirety on the Second Effecti ve 
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Date in acco rd ance with the terms th ereo f. Each o f such Lenders waives any requirement o f noti ce of such tem1in at ion o f any Ex istin g Progress Cred it 
Ag reement . 

(c) Progress Energy, Inc., th rough its execu tion of th e Progress Energy, Inc. Consent in the fo m, attached as Ex hi bi t I, and Wells Fargo ag ree th at 
the Ex isting Progress Parent LC Faci lity shall be te rminated in its entirety on the Seco nd Effecti ve Date in accordance with the tem,s thereof. 

Section 9. 14 . No Fiducia,y Duty. Each Borrower ag rees th at in co nn ectio n with al I aspects o f th.e Loa s and Letters of Credi t contemp lated by 
thi s Ag reement and any communications in connecti on therewith , (i) such Borrower and its Subsidiaries, on the one hand , and the Agents, th e Lenders and 
the ir respecti ve a ffili ates , o n the other hand , wi ll have a business relatio nship that does not create , by implica.ion o r otherwise, any fiduc iary duty on the part 
of the Agents, the Lenders or their respecti ve affi li ates, and no such duty wil l be deemed to have arisen in co nnect ic, n with any such tran sacti ons o r 
communications and (ii) the Administrative Agent, the Lenders and th eir respec ti ve Affili ates may be engaged in a broad range of tran sactions that in vo lve 
interests that differ fro m th ose of such Borrower and its Affiliates , and ne ither the Ad ministrati ve Agent nor any Lender has any obli gation to di sc lose any o f 
such interests to such Borrower or any o f its Affiliates. 

Sec tion 9.15. Survival. Each party 's ri ghts and ob li ga ti ons under Articles 7, 8 and 9 shall surviv.e the resig nation or replacement o f the 
Administrative Agent or any assignment o f ri ghts by , or the replace ment of, a Lender, the tem,ination o f th e Commitments and the repay ment , sat isfac tio n o r 
di scharge o f all obi igations hereunder o r under a Hy Note and the tem, rnati on o f thi s Ag reement. 

Section 9. 16. Acknowledgement and Consent to Bail-in of £EA Fi11a 11 cia l !11s1it 11tio11s. Notwithstanding anything to the contrary in thi s 
Ag reement, any No te or in any oth er ag reement, arrangem ent o r understandin g amo ng any such part ies, each party hereto ack nowledges that any li abi li ty o f 
any EEA Financi al Institution ari sing under thi s Agreement or any Note, to the extent such li ab ility is unsecu.red , may be subject to the write-down and 
convers ion powers of an EEA Resolution Authority and agrees and consents to , and acknowledges and ag rees to be bound by: 

(a) the application of any Write-Down and Convers ion P we rs by an EEA Reso luti on Auth ori ty to any such li abi li ties ari si ng hereunder whi ch 
may be payab le to it by any party hereto that is an EEA Financia l Institution; and 

(b) the effects of any Bail-in Acti on on any such li abi lity , inc luding , if applicable: 

(i) a reductio n in ti.ill orin part or cance llati on of any such li ab ility; 

(ii) a conversio n of all , or a portion of, such li ab ility into shares o r oth er instruments ofownership in such EEA Financia l Instituti o n, 
its pare nt undertaking , o r a bridge institution th at may be issued to it or o therwi se conferred on it, and that such shares or other in struments of 
ownership will be accep ted by it in li eu o f any rights wi th respec t to any such li abi lity under thi s Ag reement or any ote; or 

(iii ) the variatio n of the tem,s o f such li ab ility in conn ec tion with the exe rc ise o f the write-down and conversion powers o f any EEA 
Reso lution Authority. 
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Lender 

Well s Fargo Bank , Nat ional Association 
Bank of Ameri ca, .A. 
JPM organ Chase Bank, .A. 
Mizuho Bank, Ltd. 
Bank o f China, New York Branch 
Barcl ays Bank PLC 
Citibank, N.A. 
Credit Sui sse AG, Cayman Islands Branch 
Royal Bank of Canada 
=RteMUFG Bank ofTokyo Mits~1bishi UFJ , Ltd . 
PNC Bank, National Association 
Sumitomo Mitsui Banking Comoration 
13N P Paribas 
Go ldman Sachs Bank USA 
Morgan Stanley Bank, N.A. 
SunTrust Bank 
TD Bank, N.A. 
The Bank of Nova Scotia 
U.S. Bank National Associati on 
UBS AG, SIBH1fofd Breneh 
Branch Bankin g & Trust Company 
KeyBank Na tional Associati on 
P~IC 8BHlt. N11tio1rnl A.mieiatioii 
Regions Bank 
Sttnla11tler Ba1ii<, N.A. 

Schedule 1.0 I (a) 

COM lTME IT SCHEDULE 

St:1mitomo Milst1i BenkiH!; CofJ'Offilio1i Banco Santander S.A., New York Branch 
The Bank ofNew York Mell on 
The North ern Trust Compan y 
TOTAL 
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Total Co mmitments 

$ 400,000 ,000 
$ 400,000 ,000 
$ 400,000,000 
$ 400,000,000 
$ 400.000,000 
$ 400,000,000 
$ 400,000,000 
$ 400 ,000,000 
$ 400,000,000 
$ 400,000,000 
l 337 soo ooo 
l 337,500,000 
$ 325,000,000 
$ 325,000 ,000 
$ 32 5,000,000 
$ 325 ,000,000 
$ 325 ,000,000 
$ 325,000,000 
$ 32 5,000,000 
£ 325 ,000 ,000 
$ 175,000,000 
$ 175 ,000,000 
£ 175 ,OA0 ,000 
~ 175 ,000 ,000 
$ 175,000,000 
$ 175 ,000 ,000 
$ 175,000,000 
$ 175 ,000,000 
$ 8,000 ,000,000 
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Each of"Appli cable Margin" and "Facility Fee Rate" means, for any date, the rate set forth below in the applicab le row and co lumn corresponding to the 
c red it rating of the applicable Borrower that ex ists on such date: 

(basis points per annu m) 

less than 
at lea st BBB by 

BBB+ by :it least BBB S&P or 
at least AA at least AA- at least A+ at least A by at least A- S&P or by S&P or Fitch a nd 

Borrower's by S&P or by S&P or by S&P or S&P or by S&P or Fitch or Fitch or less than 
Credit Fitch or Aa2 Fitch or Aa3 Fitch or A I Fit ch or A2 Fitch or A3 Baa I by Baa2 by Baa2 by 
Rati n~ by Moody's by Moody's by Moody's by Moody's by ~'lo ody's Moody's Moody's Moody ' s 

Facility Fee Rate 4 .0 6.0 7.5 10.0 12.-5 I 7.5 22 .5 27 .5 
Applicable Margin 
Euro-Doll ar Loans and 

Swi ngli ne Loans 58 .5 69.0 80 .0 90 .0 100.0 I 07 .5 127.5 147.5 
Base Rate Loa ns 0.0 0.0 0 .0 0.0 0 .0 7.5 27 .5 47 .5 

For purposes o f the above Pri cing Schedule a " Borrower Credit Ratin g" means, as o f any date ofdetem1 inat i n wi th respect to any Borrower, the rating as 
detem1ined by Standard & Poor's Financia l Services LLC, a subs idiary ofS&P Global Inc., toge ther with its successors ("S&P"), or Moody's In vestors 
Service, Inc., together with its successors (" Moody 's"), r Fitch Ratings Inc., toge the r with its successors ("Fitch"), of such Borrower's non-credit-enhanced , 
senio r unsecured long-tem1 deb t, regardl ess of whether any such debt is outstanding; provided that (a) if rati gs ex ist by all three rating agencies and the 
respect ive ratings issued by two of the rating agencies are the same and one differs, th e pric in g leve l shall be detennined based on the two ra tings th at are the 
sa me, (b) if ratings ex ist by all three rating agenci es and none of the respec ti ve ratings are the same, the pricing level shall be detem1ined based on the middle 
rating , (c) ifon ly two ra tin gs exist and they differ by one leve l, then the pricing leve l for the higher of such ratin gs shall apply; (d) ifonl y two ratings ex ist 
and they differ by more than one leve l, then the pricing leve l that is one leve l lower than th e pricing level of the higher ra ting shall ap pl y; (e) ifonl y one 
rating ex ists, the pricing leve l sha ll be determined based on that rating; (t) ifno such rating ex ists fo r such Borrower, then a corporate credi t rating from S&P 
and the issuer ratings from Moody's and Fitch should be used and differences between th ose ratings and reso lvi ng non-existent ratings from any o f those 
rating agencies sha ll be determin ed in the same manner as se t forth in clauses (a) through (e) of this proviso; and (g) ifn o such ra ting in c lause (t) ex ists fo r 
such Borrower, the hi ghest pricing leve l (less than " BB B" pricing level) sha ll apply . A change in ra ting wi ll result in an immediate change in the ap plicable 
pricing. 
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EXHIBIT A 

New York, New York 

, 20 

For va lue received, [Duke Energy Corp orations, a Delaware co rporatio n] [Duke Energy Carolinas, LLC, a North Caro lin a limited li ab ility company] [Duke 
Energy Ohio , Inc ., a Ohi o co rp oratio n] [Duke Energy Indiana, LLC, an Indiana eeFpeFetier, limited li abi lity co mpanv] [Duke Energy Kentucky, Inc. , a 
Kentucky corporation] [Duke Energy Progress, LLC, a North Carolina eeFpeFetie1~ limited li abi litv company] [Duke Energy Florida, LLC, a Fl orida 
eeFpeFBtieR limited liabilitv co mpanv] [Piedmont Natural Gas Co mpany, Inc ., a North Caro lina corporation] (the "Borrower"), promi ses to pay to [ ] (th e 
"Lender") o r its registered assigns, for the account o f its Applicable Lending Office , th e unpaid prin cipal amo unt o f each Loan made by the Lender to the 
Borrower pursuant to the Cred it Ag reement refe rred to below o n the date spec ified in th e C redit Agreement. The Borrower promises to pay interest on th e 
unpa id princ ipal amount of each such Loan on the dares and at the rate or rates prov ided fo r in the Credit Agreement. All such pay ments of principa l and 
interest shall be made in lawful money o f the United States in Federal o r other immedi ate ly ava ilab le funds at th e o ffice o f Wells Fargo Bank , National 
Assoc iatio n. 

Al l Loans made by the Lender, th e respecti ve ty pes and maturiti es thereof and al l repay ments of th e principal thereof shall be recorded by the Lender, and the 
Lender, if the Lender so elects in connection with any :transfer or enforcemen t o f its Note , may endorse on the schedule attached hereto ap propriate notatio ns 
to ev idence the foregoing informatio n with respect to the Loans then outstanding; provided that the failure o f th e Lender to make any such reco rdatio n or 
endorsement shall no t affect th e obligations o f the Borrower hereunder or under the Credit Agreement. 

This note is one of the Notes referred to in the Credit Agreement dated as of November I 8,, 2011 among Duke Energy Corporation and the other Borrowers 
party thereto, the Lenders party thereto, Wells Fargo Bank, National Assoc iation , as Ad ministrati ve Agent , and the other Agents party the reto (as the same 
may be amended from time to time , the "Credit Agreement"). Term, defined in the Credit Agreement are used here in with the same meanings. Reference is 
made to th e Credit Agreement for prov isions for the prepayment hereo f and the acceleration o f the maturity hereo f. 

A-I 
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[DUKE ENERGY CORPORATION] 

[DUKE ENERGY CAROLINAS, LLC] 

[DUKE ENERGY 0 1-110 , INC.] 

[DUKE ENERGY INDIANA, LLC] 

[DUKE E RGY KENTUCKY, INC.] 

[DUKE ENERGY PROGRESS, LLC] 

[DUKE E RGY FLORIDA, LLC] 

[PIEDMONT NATURAL GAS COM PANY, INC.] 

By: 
Ti tle: 

A-2 
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Maturit y 
Date 

Nota tion 
Made By 
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EXHIBIT B 

OPINION OF INTERNAL COUNSEL OF THE BORROWER 

To the Lenders and the Administrative Agent 
Referred to Below 

c/o Well s Fargo Bank, National Assoc iation 
as Administrative Agent 

[ ] 
[ ] 
[ ] 
[ ] 
Attn: [ ] 

Ladies and Gentlemen: 

[Effecti ve Date] 

I am [title of internal counsel] of[Duke Energy Corpo rati on] [Duke Energy Caro linas, LLC] [Duke Energy Ohio , Inc .] [Duke Energy Indi an a, In c.] [Duke 
Energy Kentucky, Inc.] [Piedmont Natural Gas Compa y , Inc .] (t he "Borrower") and have acted as its counse l in connection with the Credit Agreement (as 
amended, the "Credit Agreement"), dated as of[ ], 2011, among th e Bo rro wer, the other Borrowers party th ereto , the Lenders party th eret o, Well s Fargo 
Bank , Nat io na l Association , as Administrative Agent , and th e other Agents party th ereto. Capitali zed terms defined in the Credit Agreement are used h erein 
as there in de fin ed . This op inion letter is bei ng deliver d pursuant to Secti on 3.0 1 (b) of the Credit Ag reement. 

In such capacity, I or attorneys under my direc t superv ision have examined o ri g inals or cop ies , certified or otherwise identifi ed to my sa tisfac tio n, of such 
documents, co rporate records, certificates of public offi cia ls and other instruments and have conducted such oth er investigations of fact and law as I have 
deemed necessary or adv isable for purposes o f thi s opi ion. 

Upon the bas is o f the foregoing , I am o f the o pinion that: 

I . The Borrower is [a Delawa re corporation] [a N0rth Carolina limited liability company] [an Ohio COfllOration] [an Ind iana corporation] [a Kentucky 
corporation] [a North Caro lina corporation] , va lid ly existing and in good standing under the laws of[Delaware] [North Carolin a] [Ohio] [Indi ana] [Kentucky]. 

2. The execution , de li very and performance by the Borrower of the Credit Agreeme t and any Notes are withi n th e Bo rrower's corporate powers , have 
been du ly authori zed by all necessary corpora te action , require no acti on by o r in respect of, or filin g with , any governmenta l body, agency o r official {except 
for [li st exceptions], which have been obtained o r made , as the case may be, and are in full force and e ffec t) and do no t contravene, or constitute a default 
under, any prov ision o f appli cable law or regulati o n or of the art icles o f inco rp ora tio n or by-laws of the 

B-1 
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Borrower or, to my knowledge , of any material agree me t, judgment, inj unction, order, decree o r other instrument binding upon the Borrower o r, to my 
knowledge , result in the creation or imposition of any Lien on any asset of the Borrower or any of its Materi al Subsidiaries. 

3. The Credit Agreement and any No tes executed and de li ve red as of the date hereofhave been dul y executed and delivered by the Borrower. 

4. Except as publicly disclosed prior to the Initia l Effective Date, to my knowledge (but without independent investigation), there is no action, su it or 
proceeding pending or threatened against o r affectin g, the Borrower or any of its Subsidi ari es before any court o r arbitrator o r any governmenta l body, 
agency or official , which would be like ly to be dec ided adverse ly to th e Borroweror such Subsidiaty and , as a resu lt, to have a material adverse effec t upon 
the business , consolidated fin anci al position or consolidated results ofo perations of.the Borrower and its Conso lidated Subsidiaries, considered as a whol e, 
or which in any mann er draws into question the validity of the Credi t Agreement or any Notes. 

The phrase " to my knowledge" , as used in the foregoin g o pinion, refefS to my actual knowledge without any independent investigation as to any such 
matters. 

I am a member of the Bar o f the State of[Delaware] [North Caro li na] [Ohio] [Indiana] [Kentucky] and do not express any op inion herein concerning any law 
o ther th an the law of the State of[Delaware] [North Carolina] [Ohio] [Indiana] [Kentucky] and the federa l law o f the United States o f America. 

The opi nions expressed he rei n are limited to the matters expressly sta ted herein , and no opinion is to be inferred or may be implied beyo nd the matters 
express ly so stated . Thi s o pinion is rendered to yo u in ro nnect ion with the above-referenced matter and may not be reli ed upon by yo u for any other 
purpose, or reli ed upon by, or furnished to , any other Person, finn or corporation witho ut my pri or written con-sent, except for Add itiona l Lenders and 
Assignees. My opinions exp ressed herein are as of the ate hereof, and I undertake no obli ga tion to advise you o f any changes of applicable law or any other 
matters that may come to my attention after the date hereof that may affect my opinions expressed here,in . 

Vety tntly yours , 

B-2 
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EXHIBIT C 

ROBINSON, BRADEl 6'\W & llfNSON, P.A. PARKER POE ADAMS & BERNSTEIN LLP 

To the Lenders and th e Admini trative Agent 
Referred to Below 

c/o Wells Fargo Bank, Nationa l Associat ion 

[ l 
[ l 
[ l 
[ l 

as Ad mini strati ve Agent 

Attn : [ ] 

Ladies and Gentlemen: 

SPECIAL CO SEL FOR THE BORROWER 

[Effec ti ve Date] 

We have acted as counse l to [Duke Ene rgy Corporation,, a Delaware c rporatio n] [Duke Energy Caro linas , LILC, a No rth Carolina limited li ab ility company] 
[Duke Energy Ohio, Inc., a Ohio corporation] [Duke Energy Ind iana, Inc. , an Indi ana corporation] [Duke Energy Kentucky , Inc. , a Kentucky corporation] 
[Pied mont Natural Gas Co mpany, Inc., a No rth Caro lina corporatio n] (the "Borrower"), in connec tion wi th the Cred it Ag reement (as amended , the "Credit 
Agreement"), dated as of[ ], 20 1 I , among the Bo rrower, the other Borrowers party thereto , the Lenders party thereto , Wells Fargo Bank , National 
Assoc iation , as Ad ministrat ive Agent , and the o ther Agents party thereto. Capi ta li zed terrns used herei n and not de fined shal l have the meanin gs given to 
them in the Credit Ag reement. This op inion letter is being delivered pursuant to Section 3 .0 I (b) of the C red it Ag reement. 

In connection with thi s opini on, we also examined orig inals , o r ,copi es iden,ti fi ed to our satisfact io n, of such other docu ments and considered such matters of 
law and fact as we, in our profess ional judgment, have dee med ap prop ri ate to render th e op,inions co ntained here in . Wh ere we have considered it appropriate, 
as to certain facts we have re li ed, with out invest igati on or ana lysis of any underlying data contained th ere in , upon ce rtificates or other comparable 
documents of public o ffi c ials and o ffic ers o r other appropriate representati ves of the Borrower. 

In rendering the op ini ons contained here in , we have aS£umed , among other things, that the Cred it Ag reement and any Notes to be execu ted (i) are within the 
Borrower's corpora te powers, (ii) have been dul y au thorized by all necessary co rporate acti on , (i ii ) have been duly executed and delivered , (iv) require no 
action by or in respec t of, o r tiling with, any governmental bod y, age ncy ofoftic ia l and (v) do not contravene , or constitute a default under, any provision of 
appl icable law o r regulation or of the Borrower' s certiti<a:ate o f incorporati on or by-laws or any ag reement , judgment, injun ctio n, order, decree o r o th er 
instrument binding upon the Borroweror resu lt in the creati on or imposition of any Lien o n any asset of the Borrower. In addit io n, we have assumed that the 
Cred it 
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Agreement fully states the agreemen t between the Borrower and the Lenders with respect to the matters addressed therein , and that the Credit Agreement 
constitu tes a lega l, va lid and binding ob ligation of eac h Lender, enforceabl e in acco rdance with its respective tenns. 

Th e o pini ons set forth herein are limited to matters govern ed by the laws of the State o fNo rth Carolin a and I e federa l laws of the United States, and no 
opi ni on is expressed herein as to the laws o f any other j u ri sd ictio n. For purposes ofour op inions, we have di sregarded the choice of law provisions in the 
Credit Agreement and , instead, have assumed with your penni ssion that the Credit Ag reement and the Notes are gove rned exc lusive ly by the intern a l, 
substanti ve laws and judici al interpretations o f the State ofNo rth Caro lina. We express no op inio n concerning any matter respecting or affected by any laws 
other than laws that a lawyer in North Caro lina exerc ising customary professiona l dili gence wo uld rea onabl y recogni ze as bei ng directl y app licable to the 
Bo rrower, th e Loans, o r any o f them. 

Based upon and subject to the foregoing and the further limitati ons a d quali ft catio ns hereinafter expressed , it is ou r op inion that the Credit Ag reement 
constitutes the lega l, va lid and binding ob ligation of the Bo rrower and the oles , if and when issued , will constitu te lega l, va lid and binding ob li ga tions of 
the Borrower, in each case , enforceable agai nst the Borrowe r in acco rd ance with its terms. 

Th e opi ni ons expressed above are subj ec t to the following qualification s and limitatio ns: 

I . Enforce ment o f the Credit Agreement and the No tes is subjec t to the e ffect o f appl icab le bankruptcy, in so lve ncy, reorgani zatio n, fraudulent 
conveyance, morato rium and similar laws a ffecting the enforcement o f c reditors' rights generally . 

2. Enforcement of the Credit Agreement and the Notes is subj ec t to the effect o f genera l principles o f equity (regardless o f whether considered in a 
proceeding in equity or at law) by whi ch a court with proper jurisdicti on may deny ri g hts of spec ific perforn1ance, injunction , sel f-h e lp , possessory remedies 
or other remedies. 

3. We do not express any opinion as to the enforceability of any provi sions contai ned in the Credit Ag ree ment or any No te th at (i) purport to excuse a 
party fo r li ability for its own acts, (ii ) purport to make vo id any act done in contrave ntion thereof, (iii) purpon to authori ze a party to act in its so le di scretion , 
(iv) requi re waivers or amend ments to be made o nl y in writing, (v) purport to effect wa ivers o f constitutio na l, statuto ry or equ itab le ri g hts or the e ffect of 
applicable laws, (v i) impose liquidated damages, penalti es o r forfeiture, o r (vi i) purport to indemnify a pa,ty fu r its own neg! igence or willful mi sconduct . 
lndemni ti cation prov isio ns in the Credit Ag reement are subject to and may be rendered un enforceab le by applic abl e law o r public po licy , including 
appli cable securities law. 

4. We do not express any opin io n as to the enforceab ility of any provisio ns contained in the Credit Agreement or th e Notes purporting to require a 
party thereto to pay or re imburse atto rneys' fees incurred by anothe r party , or to indemnify another party therefo r, which may be I imited by app licab le 
sta tutes and deci sio ns re lati ng to the collec tio n and award o f attorneys ' fee , including but not limited to No rth Caro lina General Statutes§ 6-2 1.2 . 

5. We do not express any opi ni on as to the enforceability o f any provisions contained in the C redi t Agreement purportin g to waive th e right o f jury 
tri a l. Under North Carolin a General Statutes§ 22B-10, a pro vision fo r the waiver of the ri g ht to a jury tri a l is unconscionab le and unenfo rceab le. 
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6. We do not ex press any opi ni on as to the enforceability o f any provi sions containf'd in the Cred it Agreement concerning choice of fornm or co nsent 
to the jurisdiction of courts, venue o f actions or means o f serv ice o f process. 

7. It is likely th at North Caro lina courts will enfo rce the provisions of the Credit Agreement providin g tfor interest at a higher rate resultin g from a 
Default or Event of Default (a "Defa ult Rate") wbi ch rate is higher than the rate o therwise stipul ated in the Credit Ag reement . Th e law, however, disfavors 
penalties, and it is possibl e that interest at the Defau lt Rate may be he ld to be an unenfo rceab le penalty , to the ex tent such rate exceeds the rate ap plicab le 
prior to a default under the Credit Agreement. Also , sin.ce North Carolin a General Statutes§ 24 -10 .1 expressly provides for late charges, it is possib le that 
North Carolina courts, when faced specifica lly with the issue, might rnl e that thi s statutory late charge preempts any other charge (such as default interest) by 
a bank for de linquent payments. The o nl y North Caro lina case which we have found that addresses thi s issue is a 1978 Court of Appea ls dec ision , which in 
o ur opini on is of limited precedential value , North Carolina National Bank v. Burn ette, 38 N.C. App. 120 , 247 S.E.2d 648 (1978), rev 'd 011 oth er grounds, 
297 N.C. 524,256 S.E.2 d 388 (1979). While the court in that case did allow interest after efault (commencing with the date req uested in the complaint) at a 
rate six percent in excess of pre-default interest, we are unable to determine from the opinion that any questi a n was ra ised as to thi s be in g penal in nature, nor 
does the court address the possible question of the statlJltory late charge preempting a default interes t su rcharge. Therefo re, since the North Caro lina Supreme 
Court has not ruled in a properl y presented case raising issues of its poss ib le penal nature and those ofNorth Caroli na General Statutes§ 2'4-10 .1, we are 
unwilling to ex press an unqualifi ed op inion that the Default Rate of interest prescribed in the Cred it Agreement is enforceable. 

8. We do not ex press any op inion as to the enforceability o f any provisions contained in the Credit Agreement re lating to ev identi ary standards or 
other standards by which the Credit Agreement are to be constrned. 

This opinion letter is del ivered so le ly for yo ur benefit in connection wi th the Credi t Agreement and , except fo r any Addi tional Lender o r any Assignee which 
becomes a Lender pursuant to Section 2. I 7(b) o r Section 9.06(c) of the Cred it Agreement , may not be used o r relied upon by any other Person or fo r any other 
purpose without our pri or written consent in each in stance. Our op inions expressed herei n are as of th e date hereof, and we undertake no obligation to advise 
you of any changes of appl icable law o r any other matters that may come to o ur attention after the date hereof that may affec t our opinions expressed herein . 

Very trul y yours, 
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EXHIB IT D 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

AGREEMENT dated as of , 20 among [ASSIGNOR) (the "Ass ig nor"), [ASSIGNEE) (the "Assignee"), [DUKE ENERGY CORPORATION] and WELLS 
FARGO BANK, NATIONAL ASSOCIATION, as Admini strative Agent (the "Administrative Agent"). 

W !TNESSE TH 

WHEREAS, thi s Assignment and Assu mption Agreement (the "Agreement") relates to th e Credi t Agreement dated as of November 18, 20 I I among Du ke 
Energy Corporati on and the other Borrowers party thereto, the Assignor and the other Lenders party thereto, as Lenders, th e Admini stra ti ve Agen t and the 
other Agents party thereto (as the same may be amended, modifi ed, ex tended or restated from time to time, the "Credit Agreement"); 

WHEREAS, as provided under the Cred it Agreement, the Ass ignor has a Co mmitment to make Loans to the Borrowers and participate in Letters of Credit in 
an aggregate principal amount at any time outstanding not to exceed$ ;(3) 

WH EREAS, Loans made to the Borrowers by the Ass ignor under the Cred it Agreement in th e aggregate principal amount of $ 
date hereo f; 

WHEREAS, Letters of Credit with a total amount avai labl e for drawi ng thereu nder of$ are outstandin g at the date hereo f; and 

are outstandin g at the 

WH EREAS, the Assignor pro poses to ass ign to the Assignee all o f the ri ght of th e Ass ignor und er the Credit Agreement in respect of a portion of its 
Co mmitment thereunder in an amount equal to$ (the "Assigned Amount"), toge ther with a correspondin g portion of its ou tstanding Loans and Letter 
of Credit Liab ilities, and the Assignee proposes to accept assignment of such ri ghts and assume the corresponding ob liga ti ons from th e Assignor on such 
tenns;* 

NOW, THEREFORE, in co nsidera ti on of th e foreg oing nd the mutual agreements contai ned herein, the parti es hereto ag ree as follows: 

SECTION! . Definil ions. All capitali zed tem1s not otherwi se defined herein shall have the respec tive meanings se t forth in the Credit Ag reement. 

SECTION 2. Assignment. The Assignor hereby ass igns and se lls to th e Assignee all of th e ri ghts of th e Assignor under the Cred it Agreement to the extent 
o f the Ass igned Amount , and the Assignee hereby accepts such a signment from the Assignor and assumes all of the ob ligations of the Ass ignor under th e 
Cred it Agreement to the ex tent of th e Assigned Amount, includin g the purchase from the Ass ignor of the corre ponding portion of the principal amount of 
the Loans made by, and Letter of Credit Liabilities of, the Assignor outstanding at the date hereof. Upon the execution and delivery hereof by the Assignor, 
the Assignee[, Duke Energy Corporat ion)[, the Issuing Lenders) and the Admini strative Agent, and the payment o f the amounts specifi ed in Section 3 
required to 

(3) Th e asteri sked prov ision s shall be appropriately revised in the event ofan assign ment after the C mmi tment Tennination Date. 
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be paid on the date hereo f (i) the Ass ignee sha ll , as o f the date hereo f, succeed to the ri ghts and be obligated to perfonn th e ob li gations ofa Lender under the 
Cred it Ag reement with a Comm itment in an amount equal to the Ass igned Amount , and (ii) th e Commitment o f the Assignor sha ll , as o f the date hereof, be 
red uced by a like amount and the Assignor re leased from its obligati ons under the Cred it Agreement to the ex tent such ob liga tions have been assumed by the 
Ass ignee. The ass ignment prov ided fo r herein sha ll be wi thout recourse to the Assignor. 

SECTION 3. Pay ments. As considerat ion for the ass ignment and sa le contemplated in Section 2 hereof, the Ass ignee sha ll pay to the Assigno r on the 
date hereo f in Federa l fund s the amount heretofo re ag reed between them.(4) It is understood that fac ility [and Letter of Cred it] fees acc ru ed to the date he reof 
in respect of the Ass igned Amount are for th e acco unt of the Assignor and such fees accru ing from and in cludi ng t e date hereo f are for the account of the 
Ass ignee. Each o f the Assignor and th e Ass ignee hereby agrees that if it rece ives any amount under the Credit Agreement whi ch is for the account o f the 
other party hereto, it shall rece ive the same for the account of such other party to the exten t o f such o ther party 's in terest therein and sha ll promptly pay the 
same to such other party. 

SECTION 4. Consent to Assig nment . Thi s Agreement is condit,ioned upon th e consent of [Duke Energy Corporation ,] [the Swingline Lender,] [the 
Issuing Lenders] and the Administrative Agent pursuan.t to Section 9.06(c) of the Credit Agreement. The execution o f thi s Agreement by [Duke Energy 
Corporati on,] [the Issuing Lenders] and the Admini strati ve Agent is ev idence of thi s consent. Pursuant to Section 9.06(c) each Borrower ag rees to execute 
and de! iver a Note, if requi red by the Ass ignee, payab le to the order o f the Assignee to ev idence th e ass ignmc-nt and assu mption provided fo r herei n. 

SECTION 5. No11 -relia11ce 011 Assignor. The Assignor makes no t"epresentation o r warranty in conn ec ti on wi th , and sh al I have no responsibility with 
respect to , the solvency, financial condition, o r sta tements of any Borrower, o r the va lidi ty and enforceability of the obligati ons o f any Borrower in respect of 
the Credit Agreement or any Note. The Ass ignee acknowledges that it has , independent ly and without re li ance on th e Ass ignor, and based on such 
documents and informat ion as it has deemed appropri ate, made its own cred it ana lys is and decision to enter into thi s Agreemen t and will contin ue to be 
responsible for making its own independent appraisa l of the bu siness, affa irs and fin ancia l condition o f each Borrower. 

SECTION 6. Governing Law. Th is Agreement sham be gove rned by and co nstrued in acco rdance with th-e laws of the State ofNew York. 

SECTION 7. Cou nte,parts. This Ag reement may be signed in any number of counterparts, each of which shall be an ori g ina l, with the same e ffect as if 
the signatures thereto and hereto were upon the same instrument . 

SECTION 8. Administrative Questionnaire. Attached is an Admini strati ve Questi onnaire dul y completed by the Assignee . 

(4) Amount shoul d comb ine principal together with acc rued interest and breakage co mpensation, if an y, to be paid by the Assignee. It may be 
preferable in an appropriate case to spec ify these amou nts generically o r by fo rmul a ra ther than as a fi xed sum. 
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IN WITNESS WHERE OF, the parti es have caused thi s Ag reement to be executed and de livered by th eir du ly autho ri zed o fficers as o f the date first above 
written. 

[ASSIGNOR] 

By: 
Titl e : 

[ASSIGNEE] 

By: 
Titl e: 

[DUKE ENERGY CORPORATION] 

By: 
Titl e: 

WELLS FARGO BANK, NATIONAL ASSOCIATION as Adm inistrati ve Agent 

By: 
Title: 
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Well s Fargo Bank, National Associa tion , as Administrati ve 

[ l 
[ l 
[ l 
[ l 

Agent under the Credit Agreemen t referred to below 

Attn: [ ] 

Ladies and Gentlemen: 

EXTENSION AGREEM ENT 
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EXHIBIT E 

Effective as of [date], th e undersign ed hereby agrees to ex tend its Conunitment and Commitment Termin ati e n Date under the Credit Agreement dated as of 
November 18, 20 I I , among Duke Energy Corporat ion and the other Borrowers party thereto , the Lenders party thereto , Well s Fargo BanR: , Nationa l 
Associati on , as Admini strati ve Agent, and the other Agents party thereto (as amended , the "Credit Agreement") fo r one yea r to [date to which its 
Commitment Terrnin ation Date is to be ex tended] pursuant to Section 2.0 I (b) of the Credit Agreement. Tenns defin ed in th e Credit Agreement are used 
here in as there in defined. 

This Extension Agreement sha ll be construed in acco rdance with and governed by the law of the State ofNew York. Thi s Extens ion Agreement may be 
signed in any numberofcounterparts, each o f whi ch shal l be an ori ginal, with the same effect as if the signatures thereto and hereto were upon the same 
in strumen t. 

[NAME OF BANK] 

By: 
Title : 
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Agreed and Accepted: 

DUKE ENERGY CORPORATION. 
as Borrower 

By: 
Title: 

DUKE ENERGY CAROLINAS, LLC, 
as Borrower 

By: 
Titl e: 

DUKE ENERGY OHIO, INC., 
as Borrower 

By: 
Title: 

DUKE ENERGY INDIANA, LLC, 
as Borrower 

By: 
Title: 

DUKE ENERGY KENTUCKY, INC. , 
as Borrower 

By: 
Title: 
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DUKE ENERGY PROGRESS, LLC, 
as Borrower 

By: 
Tit le : 

DUKE ENERGY FLORIDA, LLC, 
as Borrower 

By: 
Title: 

PIEDMONT NATURAL GAS COM PANY, INC., as Borrower 

By: 
Titl e: 
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WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Administrative Agent 

By: 
Title: 
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EXHIBIT F 

NOTICE OF ISSUANCE 

Date: 

To: Well s Fargo Bank, Nati onal Assoc iation. as Administrati ve Agent 
, as Issuing Lender 

Fro m: [Duke Energy Corporation] [Duke Energy Caro linas, LLC] [Duke Energy Ohi o , Inc.] [Duke Energy Indiana, LLC] [Duke Energy Kentucky , 
LLC] [Duke Energy Prog ress , LLC] [Duke Energy Flori da, ~ [Piedmont Natural Gas Company, ~ 

Re: Cred it Agreement dated as o f November 18, 201 I (as amended from time to time, the "Credit Agreement'') among Duke Energy Corporat ion 
and the othe r Borrowers party thereto , the Lenders party thereto, Wells Fargo Bank , Nati onal Assoc iation, as Admini strat ive Agent and the 
other Agents party th ereto 

[Duke Energy Corpo rati on] [Duke Energy Caro linas, LLC] [Duke Energy Ohio, Inc .] [Duke Energy Ind iana, LLC] [Duke Energy Kentucky, Inc.] [Duke 
Energy Prog ress, LLC] [Duke Energy Fl orida, LLC][Piedmont Natural Gas Company, Inc .] h ereby gives noti ce pursuant to Sec tion 2.1 S(b) o f the Credit 
Agreement that it requests th e above-named Issuing Lender to issue on or before a Letter of Credit contain ing the tem1s attached he reto as Schedule 
I (the "Requested Letter of Credit"). 

Th e Requested Letter of Credit will be subj ec t to [UCP W%_QQ] [ISP98]. 

[Duke Energy Corporati on] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc .] [Duke Energy Indiana, LLC] [Duke Energy Kentucky, Inc.] [Duke 
Energy Progress, LLC] [Duke Energy Flo rida , LLC][Piedmont Natural Gas Company, Inc .] hereby represents and warrants to the Issuing Lender, the 
Admini strati ve Agent and the Lenders that : 

(a) immedi ate ly a ft er the issuance o f the Requested Lette r of Credit, (i) the Utili zati on Limits are not exceeded and (ii ) the agg regate amou nt of 
the Letter o f Credit Liabilities shall not exceed $800,000,000 ; 

(b) immedi ate ly a ft er th e issuance o f the Requested Letter of Credit , no De fa.ult shall have occu rred and be continuing ; and 

(c) th e representati ons and warranti es conta ined in the Credit Agreement (except th e representations and warran ties se t fo rth in 
Sec tion 4.04(c) and Section 4.06 o fth:e Credit Agreement) shall be true on and as o f the date of issuance of the Requested Letter o f Credit. 
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[Duke Energy Corporati on] [Duke Energy Caro linas, LLC] [Duke Energy Ohio, Inc.] [Duke Energy Indiana, LLC] [Duke Energy Kentucky, Inc.] [Duke 
Energy Progress, LLC] [Duke Energy Florida, LLC][Piedmont Natural Gas Company, Inc.] hereby authorizes the Issu ing Lender to issue the Requested Letter 
of Credi t wi th such vari ations from the above terms as the Issu ing Lender may, in its d isc retion , determine are necessary and are not mate ri ally inconsistent 
with thi s Notice oflssuance. The opening of the Requested Letter of Credi t and [Duke Energy Corporation] [Duke Energy Caro linas, LLC] [Duke Energy 
Ohio, Inc.] [Duke Energy Indi ana, LLC] (Duke Energy Kentucky, Inc.] [Duke Energy Progress, LLC] [Duke Energy Fl orida, LLC][Pied mon t Natu ra l Gas 
Company, Inc.J's responsibilities with respect thereto are subject to [UCP ~ iQQJ [ISP98] as indicated above and the terms and conditions set fo rth in the 
Credit Agreement . 

Terms used herein and not otherwise defined herein have the meanings assigned to them i1n the Credit Agreement. 

!DUKE ENERGY CORPORATION] 

!DUKE ENERGY CAROLI NAS, LLC] 

!DUKE ENERGY omo, INCi 

[DUKE ENERGY INDIANA, LLC] 

[DUKE ENERGY KENTUCKY, JNCI 

!DUKE ENERGY PROGRESS, LLC] 

[DUKE ENERGY FLORIDA, LLCJ 

!PIEDMONT NATURAL GAS COMPANY, INC.) 

By: 
Title: 
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Please TYPE in fo rmation in the fie lds be low. We reserve th e ri g ht to return i ll eg ible applications fo r c lari fi catio n. 

Date: 

L/C No. 

(Lender Use Onl y) 

Ap plicant (Full name & address) 

Bene fi c iary (Full name & address) 

The undersig ned Applicant hereby requests Lender to issue and tra nsmit by: 
D Overn ig ht Carri er D Teletrn nsmiss ion D M ail D Other: 
Expla in : 

an Irrevocable Standb y Lette r of C redit (the "Cred it") substant ia ll y as se t fo rth be low. In issuing 
the Cred it , Lender is express ly authorized to make such changes fro m the tem1s here in be low set 
fo rth as it, in its so le di screti o n, may deem adv isab le . 

Adv ising Lender (Designate name & add ress on ly , if desired) 

Currency and amount in fi gures : 

Cu rrency and amount in words : 

Expirat ion Date: 

C harges: the Lender's charges are fo r our account ; all other bank ing charges are to be pa id by benefi ciary . 

Credit to be ava ilab le fo r pay ment aga inst Benefi c iary ·s dra ft (s) at sight drawn on Lender or its co rrespondent at Lender's opt ion accompanied by the 
fo ll owi ng documents: 

D Statement , purpo rtedl y signed by the Bene fi ciary , reading as fo llows (p lease state below exac t wo rd ing to appearon the statement): 

• Othe r Documents 

D Spec ial Condi tions (inc luding, if Applicant has a prefe rence, selection ofUCP as he re in defi ned o r ISP98 as here in defi ned). 
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Complete onl y when the Benefi c iary (Foreign Lender. or oth er Financial Institution) is to issue its undertak ing based on thi s Credit. 

D Requ est Benefi ciary to issue and de li ver the ir (specify type o f undert aking)in favo r o f fo r an amount not exceeding the amount spec i ti ed above, 
e ffective immedi ate ly re lati ve to (spec ify contract nu mber orother pertinent reference)to ex pire on . (This date must be at least 15 days prior to exp iry 
date indicated above.) It is understood that if the Credit is issued in favo r o f any bank or other fin ancia l o r commercia l entity which has issued or is to issue 
an undertaking on behalfofthe Appli cant o f the Credit in connecti on with the Credit, th e Appli cant hereby ag rees to remain liable under thi s Applicat ion 
and Agreement in respect o f the Credit (even after its stated exp iry date) until Lender is re leased by such bank or entity. 

Each Applicant signing below affinns th at it has full y read and agrees to this Appl ication. (No te: !fa bank , trust co mpany, or o ther fin anci al institution signs 
as Applicant or jo int and several co-Applicant for its cu stomer, o r if two Applicants j o intl y and severa lly apply, both parti es sign below.) Documents may be 
forward ed to th e Lender by the bene fi ciary , or the nego ti ating bank , in one mail. Lender may forwa rd documents to Appli cant 's custo mhouse broker, or 
Applicant if spec ifi ed above, in one mail. Appli cant understands and ag rees that thi s Cred it will be subj ect to the Uni fo m1 Customs and Practice for 
Documentary Credits o f the Intern ational Chamber o f Commerce cu rrentl y in effect , and in use by Lender (" UC P") or to the Intern ational Standb y Prac ti ces of 
the Intern ati onal Chamber o f Commerce, Pu blication :.90 or any subsequent vers ion currentl y in effect and 111 use by Lender (" ISP98"). 

(Print or type name of Applicant) (Print or type name of Appli cant) 

(Address) (Address) 

Authori zed Signatu re (T itl e) Au thori zed Signature (T itl e) 

Authori zed Signature (Title) Autho ri zed Signature (Title) 

Customer Contact: Ph one: 

BANK USE ONLY 
NOTE: Application will NOT be processed if thi s secti on is not co mplete. 

Approved (Authori zed Signature) 

Approved (Print name and title) 

Customer SIC Code: Borrower Defaul t Grade: 

Charge ODA#: Fee: RC # : 

Other (p lease exp la in ): 

Date: 

C ity: 

Te lephone: 

C LAS Ban k #: C LAS Obi igo r # : 
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EXHrB lT G 

APPROVED FORM OF L ETT ER OF CREDIT 

IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

BENEFICIARY: 

LADIES AND GENTLEMEN: 

WE HEREBY ISSUE OUR IRREVOCAB LE STANDBY LETTER OF CREDIT NUM BER , rN FAVOR OF [TNSERT BENEFICIARY NAME), BY 
ORDER AND FOR Tl-I E ACCOUNT OF [DUKE E ERGY CORPORATION] [DUKE ENERGY CAROLrNAS, LLC) [DUKE ENERGY OHIO, TNC .) (DUKE 
ENERGY rNDIANA, LLC) [DUKE ENERGY KENTUCKY, TNC .) DUKE ENERGY PROGRESS, LLC] (DUKE ENERGY FLORIDA, LLC] [PfEDMONT 
NATURAL GAS COMPANY, TNC.), [ON BEHALF OF [rNSERT NAME OF [DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLTNAS, LLC] [DUKE 
ENERGY 0 1-110 , rNC.) [DUKE ENERGY rNDIANA, LLC) (DUKE ENERGY KENTUCKY, TNC.) DUKE ENERGY PROGRESS, LLC) (DUKE ENERGY 
FLORIDA, LLC] [PIEDMONT NATURAL GAS COMPANY, rNC.]'S AFFILIATE OR SUBSIDIAR YJ,) AT SIGHT FOR UP TO U.S. DOLLARS 
( UNITED ST A TES DOLLARS) AGATNST Tl-IE FOLLOWING DOCUME TS: 

I) AB ENEFICIAR Y'S SIGNED CERTIFICATE STATING "[[DUKE ENERGY CORPORATION] (DUKE ENERGY CAROL rNAS, LJLC] [DUKE 
ENERGY OHIO, rNC.) [DUKE ENERGY rNDIANA, LLC] [DUKE ENERGY KENTUCKY, rNC .) DUKE ENERGY PROGRESS, LLC] [DUKE ENERGY 
FLORIDA, LLC] [PIEDMONT ATURAL GAS COMPANY, rNC.))/[TNSERT NAME OF [DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLTNAS, 
LLC] [DUKE El\'ERGY OHIO, rNC.) [DUKE ENERGY rNDIANA, LLC) [DUKE ENERGY KENTUCKY, rNC.) DUKE ENERGY PROGRESS, LLC] (DUKE 
ENERGY FLORIDA, LLC] [PfEDMONT NATURAL GAS COMPANY, rNC.)'S AFFILIATE OR SUBSIDIAR YJ) IS TN DEFAULT UNDER ONE OR MORE 
AGREEMENTS BETWEEN ([DUKE ENERGY CORPORATION) [DUKE ENERGY CAROLrNAS, LLC] [DUKE ENERGY 0 1-110 , rNC.) (DUKE ENERGY 
rNDIANA, LLC] [DUKE ENERGY KENTUCKY, rNC.) DUKE ENERGY PROGRESS, LLC] [DUKE ENERGY FLOR IDA, LLC] [PIEDMONT NATURAL GAS 
COM PANY, rNC .]/[rNSERT AME OF [DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, TNC.] [DUKE 
ENERGY rNDIANA, LLC] [DUKE ENERGY KENTUCKY, TNC.) DUKE ENERGY PROGRESS, LLC] [DUKE ENERGY FLORIDA, LLC] [PIEDMONT 
NATURAL GAS COM PANY, TNC.)'S AFFILIATE OR SUBS IDIAR YJ) AND [rNSERT 13 ENEFICIAR Y'S NAME]." 

OR 

2) A 13 ENEFICIAR Y'S SIGNED CERTIFICATE ST ATrNG "[TNSERT BENEFIC IARY'S NAME] HAS REQUESTED AL TERNA TE SECURITY FROM 
[[DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLrNAS, LLC] [DUKE ENERGY OH IO, rNC.) [DUKE ENERGY rNDIANA, LLC] [DUKE 
ENERGY KENTUC KY, TNC.) DUKE ENERGY PROGRESS, LLC) (DUKE ENERGY FLORIDA, LLC) [PIEDMONT NATURAL GAS COMPANY, rNC.] 
/[TNSERT NAME OF (DUKE ENERGY CORPORATION] [DUKE E "E RGY CAROLrNAS, LLC] [DUKE ENERGY OH IO, rNC.] [DUKE ENERGY TNDIANA, 
LLC] [DUKE ENERGY KENTUCKY, TNC.) DUKE ENERGY PROGRESS, LLC] [DUKE 
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ENERGY FLOR.IDA, LLC] [PIEDMONT NATURAL AS COM PANY, INC.J'S AFFILI ATE OR SUBSIDIARY]] AND [DUKE ENERGY CORPORATION] 
[DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, LLC] [DUKE ENERGY KENTUC KY, INC.] DUKE 
ENERGY PROGRESS, LLC] [DUKE ENERGY FLORIDA, LLC] [PIEDMONT NATURAL GAS COM PANY, INC,) /[INSERT NAME OF [DUKE ENERGY 
CORPORATION] [DUKE ENERGY CAROLIN AS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIA!',;A, LLC] [DUKE ENERGY 
KENTUCKY, INC.] DUKE ENERGY PROGRESS, LLC] [DUKE ENERGY FLORIDA, LLC] [PIEDMONT NATURAL GAS COM PANY, INC.J'S AFFILIATE 
OR SUBSIDIARY]] HAS NOT PROVIDED AL TERNA TE SECUR ITY ACCE PTABLE TO [INSERT BENEFICIARY'S NAME] AND THIS LETTER OF 
CREDIT HAS LESS THAN TWENTY DAYS UNTIL EXPIRY." 

AND 

3) A DRAFT STATING THE AMOUNT TO BE !DRAWN. 

SPECIAL CONDITIONS: 

I . PARTLAL DRAWINGS ARE PERM ITTED. 

2. DOCUMENTS MUST BE PRESENTED AT OUR COUNTER NO LATER THAN , WH ICH IS TH E EXPIRY DATE OF THIS STANDBY 
LETTER OF CREDIT. 

WE HEREBY ENGAGE WITH YOUTI-IAT ALL DRAFTS DRAWN UNDER AND IN COM PLIANCE WITH THE TERMS OFTI-IIS CREDIT WILL BE DULY 
HONORED IF DRAWN AND PR ESENTED FOR PAYMENT AT OUR OFFICE LOCATED AT ·ON OR BEFORE THE EXPIRY DATE OF THIS 
CREDIT. 

EXCEPT AS OTHER WISE EXP RES SLY STATED HEREIN, THIS CREDIT IS SUBJECT TO TH E UNlFORM CUSTOMS AND PRACTICE FOR 
DOCUMENTARY CREDITS, 1993 REVISION, INTERNATIONAL CHAMBER OF COMMERCE PUB LICATION NO. 500. 

COMMUNICATIONS WITH RESPECT TO THIS STAJ-IDBY LETTER OF CREDIT SHALL BE IN WRITING AND SHALL BE ADDRESSED TO US AT 
, SPEC IFICALLY REFERRING TO THE Nl.."M BER OF THIS STANDBY LETTER OF CREDIT. 

VERY TRULY YOURS 
(ISSUING BANK]] 
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EXHIBIT H 

THIS JOINDER AGREEMENT (this "Agreement"), dated as of , 20 11 , is en tered into between [CAROLfNA POWER & LIGHT COMPANY D/B/A 
PROGRESS ENERGY CAROLfNAS, fNC ., a North Caro lina corporat ion][FLORIDA POWER CORPORATION D/B/A PROGRESS ENERGY FLORIDA, fNC ., 
a Florida co rporat ion] (the "New Borrower") and WELLS FARGO BANK, NA TIO AL ASSOCIATION, in its capacity as administrati ve age nt (the 
" Administrati ve Agent") under that certain Credi t Agreement , dated as o f November 18, 2011 among Duke Energy Corporation , Duke Energy Carolinas, 
LLC, Duke Energy Ohio, Inc., Duke Energy Indiana, Inc. and Duke Energy Kentucky, Inc .. as borrowers, the lenders pa rty thereto , the Admini strati ve Agent 
(as th e same may be amended , modified , extended or restated fro m time to time, th e ·'Cred it Agreement") an the other agents party th ereto. All capitali zed 
terms used herein and not otherwise defin ed shall have th e meanings set forth in the Credi t Agreement. 

Th e New Borrower and the Administrati ve Agent, for the benefit o f the Lenders, hereby agree as follows: 

I . The New Bo rrower hereby acknowledge , agrees and confim1s that, by its execut ion of thi s Ag reement, th e New Borrower will be deemed to be a 
Borrower under the Credit Agreement for all purposes of the Credit Agreement and shall have all o f the obligations ofa Borrower th ereunder, as ifit had 
executed the Credit Agreement. The New Borrower hereby ratifies , as of the date hereof, an d agrees to be bound by, all o f the tern1s , pro visio ns and 
conditions contained in the Credit Agreement. 

2. The New Borrower represents and warrants that the rep resentation s and wa rranti es in Article 4 of the Cred it Ag reement are true and co rrect as to it as 
a Borrower o n and as of th e date hereof 

3. The address o f th e New Borrower fo r purposes of Section 9 .0 I of the Cred it Agreement is as fo I lows: 

4. This Ag reement sha ll be governed by and construed in acco rdance wit h th e internal laws of the State ofNew York . This Agreement may be signed 
in any number of counterparts, each of which shall be an orig inal , wi th the same effec t as if the signatu re th ereto and hereto were upon the same instrument. 
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IN WITNESS WHEREOF, the New Borrower has caused this Agreement to be duly executed by its authori zed officer, and the Ad mini stra ti ve Agent, fo r the 
benefit of the Lenders, has caused the same to be accepted by its authorized officer, as of the day and year first above written. 

Acknowledged and accepted: 

[CAROLINA POWER & LIG T COM PANY D/B/A PROGRESS ENERGY 
CAROLINAS, INC., a North Carolina co11Joration)[FLORIDA POWER 
CORPORATION D/B/A PROGRESS ENERGY FLORIDA, !NC., a Florida 
COllJOration) 

By: 
Name: 
Titl e: 

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrat ive Agent 

By: 
Name: 
Title: 

H-2 
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EXHIBIT I 

PROGRESS ENERGY, INC. CONSENT 

Reference is made to that certain C redit Agreemen t, dated as o f November 18, 20 I I amo ng Duke Energ y Corpora tion , as a borrower, the other borrowers party 
thereto, the lenders party thereto, Wells Fargo Bank , National Assoc iatio n, as ad ministrati,ve age nt , and the other agents party thereto (as the same may be 
amended , modified , ex tended orrestated from time to lime, the " Cred it Ag reement" ), All capitalized terms used here in and not otherwise defin ed shall have 
the meanings set forth in the Credit Agreement. In connection with the Merger, Progress Energy, Inc, , a North Carolina co rporation, hereby acknowledges, 
agrees and confirms that (a) the "Commitments" (as de·fin ed in each o f the Ex isting Progress C red it Agreements) under the Ex isting Progress Parent Credit 
Agreement sha ll be terminated in their entirety on the Second Effec ti ve Date in accordance with the terms thereo f, and (b) the Ex isting Progress Parent LC 
Faci lity sha ll be terminated in its entirety o n the Secon d Effective Date in acco rd ance with the terms thereof. 

This consent shall be governed by and construed in accordance with th e intern al laws o f the State of New York . 

IN WITNESS WHEREOF, Progress Energy, lnc . has caused thi s consent to be duly executed by its authorized office r as of 

PROGRESS ENERGY, INC., a North Carol ina corpora tion 

By : 
Name: 
Title: 

1-1 
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