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I, Phoebe P. Elliot, a Notary Public in and for the State and County afo resaid , certi fy that Caro l Melendez personall y appeared befo re me thi s day, and being 
d ul y swo rn , stated that she is not a party to or bene liciary of the transac ti on and that in her presence Karl W. Newlin executed the forego ing instrument , and 
that she, with Aloma M. Fe lder, witnessed the execu tion thereo f. 

Witness my hand and o ffi cia l sea l, thi s 14th day of August, 20 I 9 . 

State of North Caro lina 
) ss.: 

County o f Mecklenburg ) 

Isl Carol Melendez 
Caro l Mele dez 

Isl Phoebe t'. Ell iot 
Name: Phoebe P. Ellio t 
No tary Public, State of North Caro lina 
Mecklenburg County 
My Commission Expires: June 26 , 202 1 

I, Phoebe P. Elliot, a No tary Publi c in and for the State and County afo resa id, certi fy that Robert T. Lucas Ill personall y came before me thi s day and 
ac knowledged that he is an Assistant Sec retary of Duke Energy Caro linas, LLC, a North Carolina limited li ability company, and that , by autho rity dul y g iven 
and as the act o f the co mpany, th e forego in g instrurnent was signed in its name by one o f its Senio r Vice Presidents, sealed with its sea l, and attested by 
himself as one of its Assistant Secretari es. 

Witness my hand and o ffi cia l sea l, thi s 14 th day of August, 201 9. 

Isl Phoebe P. Ellio tt 
Name: Phoebe P. Ellio tt 
Notary Publ ic, State o f North Carolin a 
Mecklenburg Coun ty 
My Commission Expires: June 26, 202 1 
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FORM OF DUKE ENERGY CAROLINAS, LLC 
FIRST AND REFUNDING MORTGAGE BOND, 2.45% SERIES DUE 202~ 

[FACE SIDE OF BOND] 

[DEPOSITORY LEGEND, IF APPLICABL E] 
DUKE ENERGY CAROL INAS, LLC 

FIRST AND REFUNDING MORTGAGE BOND, 
2.45% SERI ES DUE :2029 

$ 

Duk e Energy Caro linas, LLC, a No rth Caro lina limi ted li ability company (he re in aft er ca ll ed the "Company"), fo r value rece ived , hereby p ro mises to 
pay to o r reg istered assigns, the principa l sum o f Do llars on August 15, 2029 in any co in or cu rrency o f the United States o f 
Ame ri ca which at the time o f pay ment shall be lega l tender fo r the pay ment o f publi c and private debts, at the o ffi ce m agency o f the Company in th e 
Bo rough o f Manhattan, The C ity o f New Yo rk , and to pay interest thereon at said office or agency fro m the interest pay ment date nex t preceding the date 
hereof to which interest on outstanding bonds o f thi s seri es has been pa id (unl ess the date hereof is pri o r to February 15 , 20 20, in which case from August 14, 
201 9 , and unl ess the date hereof is subsequent to a record date (as de fined be low) and prio r to the nex t succeeding February 15 or August 15, in which case 
fro m the nex t succeeding February 15 o r August 15 as the case may be}, at the rate o f 2.45 % per annum, in like co in o r currency, semi-annua ll y on 
February 15 and August 15, in each yea r, co mmencing February 15 , 2020 , until th e princ ipal he reo f shall beco me d ue and payab le. Such in terest payments 
sha ll be made to the perso n in whose name thi s bond is reg istered at the c lose o f busin ess on the reco rd date (as de fin ed be low) fo r such inte rest pay ment date, 
which will be (i) the cl ose of business on th e business day immedi ate ly precedin g such interest payment date so lo ng as the bo nds of th e 2 .45 % Seri es remain 
in book-entry onl y form or (ii ) the fifteenth calendal' day, whether o r not a business day, immedi ately preced ing such interest payment da.te if any o f the 
bonds o f the 2 .45% Seri es do not remain in book-enl ry onl y forrn (each o f (i) o r (ii ), a " reco rd date") (subj ec t to ce rt ain ex cept io ns prov ided in the Indenture 
here in aft er mentioned), at hi s last address as it sha ll ap pea r upo n the bond reg iste r o f the Co mpany. 

The prov isio ns o f thi s bond are continued on the reve rse hereof and such continued prov isions shall fo r a ll purposes have the same e ffec t as though 
full y set fo rth in thi s place. 

This bond shall not become o rbe va lid o r ob ligatory fo r any purpose un til the Tru , tee sha ll have sig ned the fom1 of certifi cate endorsed hereon . 
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IN WITNESS WH EREOF, th e Company has caused th is instmment to be signed in its name by its Pres ident o r o ne o f its Vice Presidents , manua ll y o r 
by facs imile signature, and its co mpany sea l to be hereto a ffi xed , or a facs imil e thereo f to be hereon engraved , lith ographed or printed , and to be attested by 
th e manua l or facsimile sig nature of its Secretary o r one of its Ass istant Secreta ri es. 

Dated : 

DVKE E RGY CAROLI AS, LLC 

By: 

ame: 
Title: 

ATTEST : 

Na me: 
Titl e: 

A-2 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 08/ 12/2019 

Page 25 of 71 

CERT IFICATE OF AUTH ENT ICAT ION 

Th is bond is o ne of the bonds, of the se ri es de~ignated the re in , desc ri bed in the withi n-men ti oned Inde nture. 

The Bank of New York Mellon Trust Company, N.A. , 
as Trustee 

By: 
Au thori zed Sig natory 

A-3 
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Thi s bond is one o f th e bo nds of a series, des ignated specially as First and Refu nding Mo rt gage Bo nds, 2 .45 % Seri es due 2029 , o f an auth o ri zed 
issue o fb on s o f oh e Company, without limit as to aggrega te p rincipal amo unt , des ignated genera ll y as First and Refirndin g Mo rtgage Bo nds. all issued and 
to be issued unde r and equa ll y and ratabl y secured by a First and Refundin g Mo rtgage dated as o f December I , 1927 , dul y executed by Duke Power 
Co mpany, a New Jersey co rp o ratio n (hereina ft er called the " New Jersey Company"), to Guaranty Trust Co mpany of New Yo rk , as Trustee (The Bank o f New 
Yo rk Me ll on Trust Company, N.A. , as successo r trustee), as suppl emented and modifi ed by inde ntures suppl emental thereto, ·includi ng a supplementa l 
indenture dated as o f August 14 , 201 9 prov iding for sa id se ri es (said First and Refundin g Mo rtgage as ·o suppl emented and mod ifi ed being hereinaft er 
re ferred to as th e " Indenture"), to whi ch Indenture re ference is made for a desc riptio n o f the property mortgaged , the nature and ex tent o f the securit y, the 
ri ghts of the ho lders of ,the bo nds in respect thereo f, the tenns and conditi ons upon wh ich the bonds are secured and the restricti ons subj ect to whi ch 
add itio nal bonds secured the reby may be issued. To the ex tent pem1itted by, and as prov ided in , the lndenture, modificati ons o r al te rations of the In denture, 
o r o f any indenture supplemen ta l thereto, and of the ri ghts and obli ga ti ons o f th e Compan y and of the ho lders o f th e bonds, may be made with the con ent of 
the Company by the a ffinnati ve vo te , or with the written co nsent , of th e ho lders o f not less than 66 2/3% in prin c ipal amount o f the bo nds then outstand ing, 
and by the affinnati ve vote, o r with the written consent, o f the ho lders o f nor less th an 66 2/3% in prin c ipal amount of the bo nd s o f any seri es th en 
outstanding and affected by such modification or a terati on, in case one o r mo re but less than all o f the se ri es o f bo nds th en ou tstandin g unde r the Indenture 
are so a ffec ted , ev idenced , in each case, as prov ided in the Indenture; provided th at any suppl emental indenture may be modi fied in acco rd ance with the 
prov isio ns co ntained there in fo r its modificati on; and prov ided , furth er, that no such modi fica ti on o r alterati o n shall be made which will a ffect the tem1s o f 
pay ment o f the principal of, o r interes t or premium on , thi s bond , o r the ri ght o f any bo ndho lder to institu te suit for the enforcement o f any such pay ment o n 
or a fter th e respecti ve due dates ex pressed in thi s bo nd , o r reduce the percentage required fo r the taking o f any such acti on. Any such affinnati ve vo te of, o r 
written consent g iven by , any ho lder o f thi s bond is binding upo n all subsequent ho lders hereo f as prov ided in the Indenture. 

In case an event o f default as de fin ed in th e Indenture shall occur, the princ ipa l o f a ll th e bonds outstandin g th ereun-C! er may become or be dec la red 
due and payable ai the time , in th e manner and wi th the effect prov ided in the Indenture. 

At any time before May 15, 2029 (the " Par Call Date"), the bonds o f thi s seri es may be redeemed at the optio n o f the Company, in who le o r in part 
and fro m time to t,ime, at a redempti on price equa l to the g reater o f ( I ) I 00% o f the principal amount o f the bonds of thi s seri es ro be redeemed and (2) th e 
sum o f the present values of th e remaining schedul ed payments o f principa l and interest on such bonds being redeemed that wo uld be due if the bo nd s o f thi s 
se ri es matured on the Par Call Date (exclusive of interest accrued to the redempti on date), di scounted to the redempti on date on a semiannua l bas is (assumin g 
a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 15 bas is points, plus, in e ith er case, accrued and unpaid interest on th e 
principa l amount o f the bo nds o f thi s se ri es be ing redeemed to , but exc luding , the date o f such redempti o n. 

At any time on or a ft er the Par Ca ll Date, the bonds of thi s seri es may be redeemed at the o pt ion o f the Company, in \,ho le o r in part and fro m time to 
time , at a redempti on price equal to I 00% o f the princi pa l amo unt o f the bo nd s o f thi s seri e, to be redeemed plus acc rued and unpaid inte rest o n the pri cipa l 
amo unt be ing redeemed to, but exc luding , the date o f such redemption. 

" Busin ess day" mea ns an y day o ther than a day on whi ch bank s in New Yo rk C ity are required o r authori zed to be closed . 
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"Co mparable Treasury Issue" means th e United States Treasury . ecurity se lected by the Quotation Agent as hav ing an ac tual or interpo lated 
maturity comparab le to th e remaining term of the bonds o f thi s se ri es to be redeemed (assuming, for thi s purpose, th at the bond s of thi s seri es 
matured on the Par Call Date), that would be utili zed at the time o f se lection and in accordance wi th customary fin ancia l practice , in p1i c in g new 
issues of corporate debt securiti es ofa comparable maturity to the remaining term of such bonds. 

"Comparable Treasury Price" means, with respect to any redempti-o n date, (A) t e average o f the Reference Treasury Dea ler Quotat io ns for such 
redemptio n date , after ex cluding the highest and lowest o f such Reference Treasu ry Dea ler Quotati ons, or (B) if the Quotation Agent obtai ns fewer 
than four of such Reference Treasury Dealer Quotations , the average of all such Reference Treasury Dea ler Quo tatio ns a dete m1in ed by the 
Company . 

" Quotatio n Agen t" means o ne of the Reference Treasury Dea lers appo in ted by the Company. 

" Reference Treasu ry Dea ler" means each of Barclays Capital Inc .• BNP Paribas Securities Corp. , a Primary Treasury Dea ler (as defined below) 
se lected by PNC Capita l Markets LLC and a Primary Treasury Dealer se lected by Sun"frnst Robinso n Humphrey, Inc ., plus one oth er financial 
in stituti on appointed by the Co mpan y at th e time of an y redempt io n, or the ir respecti ve affi liates or successors, each of whi ch is a primary U.S. 
Gove rnment securiti es dea ler in the United States (a " Primary Treasury Deal e r"); provided, however, that if any of the fo rego ing or th eir affi li ates or 
successors sha ll cease to be a Primary Treasury Dea ler, the Compa ny shall substitu te therefor anoth er Primary Treasury Dea ler. 

" Refe rence Treasury Dea ler Quotation " means , with respect to each Re fe rence Treasury Deale r and any redemption date , the average , as detennined 
by the Quotation Agent, o f the bid and asked prices for the Comparable Treasury Issue (ex pressed in each case as a percentage o f its princ ipa l 
amou nt) quoted in writ ing to the Quotation Agent by such Refe rence Treasury Dealer at 5:00 p .m., ew Yo rk C ity time, on the third busin ess day 
preceding such redemption date . 

"Treasury Rate" mea ns, with respect to any redemption date, the rate per an um equal to the semi-annua l equiva lent y ield to matu ri ty o r 
inte rpolated maturity (on a day count bas is) o f th e Comparab le Treasu ry Issue , assumi ng a price for the C0mparab le Treasury Issue (exp ressed as a 
pe rcentage of its princ ipal amount) equal to the Comparab le Treasury Price fo r sue redemption date. 

The bonds o f this series are al so subject to redemption for the Replacement Fund fo r bonds of this se ries provided fo r in the sup p lementa l indenture 
dated as o f August 14 , 2019, providing fo r thi s se ries, or upo n application o f mon eys ari sing fro m a taki ng of any of the mortgaged property by emi nent 
domain o r simil ar action, at any time o r fro m time to time prio r to maturity, at I 00% of the ir principal amount , in each case togethe r with acc rned and unpa id 
interest to, but excluding, the dat-e fixed for redemption. 

Redemption is in every case to be e ffec ted at the office o r age ncy o f the Co mpany 111 th e Borough of Manh a tan, The C ity ofNew Yo rk , upon at least 
ten, but no t mo re th an sixty, da ys' prior notice , given by mail as more Ii.illy provided in the Indenture. 

If thi s bond o r any po rti o n hereo f ($2 ,000 and integra l multiples of$ I ,OOO in ex cess thereof) is ca lled fo r redemption and paymen t is dul y prov ided, 
thi s bo nd o r such portio n thereof shall cease to bear interest from and after the date fi xed for such redemptio n. 
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This bond is transferabl e, as provided in the Indenture, by the reg istered owner hereof in person or by duly authori zed atto rney, at the office o r 
agency of the Co mpany in the Borough of Manhatta n, Tlhe City of New York , upon surrender and can cell ation o f thi s bond , and thereupon a new bond of the 
same se ri es and oflike aggregate principal amount wi11l be issued to the tra nsfe ree in exchange here for as provided in the Indenture; or the registered owner o f 
thi s bond , at hi s opti on., may surrender the same for cance ll ation at sa id office o r agency o f the Co mpany and rece ive in exchange here fo r the same agg regate 
principal amo unt of bonds o f the same seri es of authori zed denominati ons; a ll subj ec t to the tenns of the Indenture but with out payment o f any charges other 
than a sum sufficien t to reimburse the Co mpany for any stamp taxes or oth er governmental charges inc ident thereto. 

This bond is a company ob ligati on onl y and no recourse whatsoever, e ither directly or through the Co mpany o r any tru stee , rece iver, ass ignee o r any 
o ther person, shall be had for the payment of the p ri rrcipal of or premium, if an y, or in terest on thi s bond , o r for the en fo rcement of any claim based hereo n, o r 
o therwise in respect he reof o r of the Indenture, aga inst any promoter, subsc ribe r to th e capital s•tock, incorporator, o r any past, present or 11.iture stockho lder, 
member, o fficer or director o f the Company as such, o r of any successor o r predecesso r co rpora tion o r entity, whether by virtue of any consti.tuti onal 
prov ision, statute or rul e o f law, or by the enforcement of any assessment, penalty, subsc ri ption o r otherwise, any and all such li ab ility of pro moters , 
subscribers, i ncorporators, stockho lders, members, o flkers and directors be ing waived and re leased by each successive ho lder hereo f by the accep tance o f thi s 
bond , and m; a part of the consideration for the issue hereo f, and being lik ewise waived and rel eased by th e terms of~e Indenture. 

[END OF BOND FORM] 
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ABBR EVI ATIONS 

The fo ll owing abbrev iations, when used in the inscripti on on the face o f th is instrument , shall !Je co nstrued as though th ey we re written ou t in Ii.ill acco rd ing 
to applicab e laws or regulations: 

T EN COM - as tenants in co mmon 

T EN ENT - as tenants by th e entireti es 

JT TEN - as jo in,t tenants with ri ghts o f survi vo rship•and not as tenants in 
common 

Add itional abbrev iations may a lso be used though not on the above li st. 

UNIF GITT MIN ACT - ___ Custodi an 
(Cust) (Minor) 

under Uni fo m1 Gifts to Mino.rs Act 

(State) 

FOR VALUE RECEIVED, the undersigned hereby sell(s) and tra nsfer(s) unto (please insert Soci al Security o r other identi fy ing number o f ass ignee) 

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

the within bond and all ri ghts the reunder, hereby irrevocably constituting and appointing agent to transfer sa id bond on the books o f the Co mpany, with Ii.ill 
power o f substitution in the premi ses. 

Dated: 
NOTICE: The signature to thi s ass ignment must co rrespond wi th the name as 
written upon th e face o f th e within instrument in every particular without 
alteration or enla rgement, o r any change whateve r. 

Signature Guarantee: 
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Si gnatures must be g uaranteed by an "e lig ibl e g uaranto r institution" met!ling the requ irements o f the Trustee, which requirements inc lude 
membershi p or parti c ipatio n in the Securi ty T ransfer Agent Medalli on Program ("STAM P") or such other "sig nature gua rantee p rogra m" a may be 
determined by the Trustee in additio n to , o r in substitution for, ST AMP, all in acco rd ance with the Securiti es Exchange Ac t o f 1934, as amended. 
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FORM OF DUKE ENERGY CAROL INAS, LLC 
FIR ST AND REFUNDING MORTGAGE BOND, 3 .20% SERI ES DUE 2049 

[FACE SIDE OF BOND] 

[DEPOSITORY LEGEND, IF APPLICAB LE] 
DUKE ENERGY CAROLINAS. LLC 

FIRST AND REFUNDING MORTGAGE BOND, 
3.20% SERI ES DUE 2049 

$ 

Duke Energy Carolinas, LLC, a No rth Caro li na limi ted li abi lity company (here in afte r ca ll ed the ' 'Co mpany"'), fo r va lue received , hereby pro mises to 
pay to or reg istered assig ns, the principal sum o f Do llars on August 15, 2049 in any co in or currency of the United 
States o f Ameri ca whi ch at the time o f pay ment shall be lega l tende r fo r the payment o f public and pri va te deb ts, at the o ffi ce o r agency o f the Company in 
the Boroug h o f Manhattan, Th e C ity o f New Yo rk , and to pay interest the reon at sa id o ffi ce o r agency from the interest pay ment date nex t preceding the date 
hereo f to wh ich interest on outstanding bonds o f thi s seri es has been pa id (unl ess the date hereo f is prio r to February 15 , 2020, in whi ch case fro m Aug11 st 14, 
201 9, and unl ess the date he reo f is subsequent to a reeo rd date (as de fined be low) and prio r to the nex t succeeding February 15 or August 15, in which case 
fro m the nex t succeeding Febru ary I 5 or August 15 as the case may be), at the ra te o f 3.20% per annum, in like co in o r currency, semi-annually on 
February 15 and August 15, in each year, commenci ng February 15, 2020, un ti l the princ ipal hereo f shall beco me d ue and payab le. Such interest paymen ts 
shall be made to the perso n in whose name thi s bond is reg istered at th e close of business on the reco rd date (as de fin ed be low) fo r such inte rest pay ment date, 
whi ch will be (i) th e c lose of business o n th e business day immedi ately preced ing such interest pay ment date so lo ng as the bo nds o f th e 3.20% Se ri es re main 
in book-entry o nl y fo nn o r (ii) the fifteenth ca lendar day, wheth er o r no t a business day, immedi ate ly preceding such interest l'l ayment date if any o f the 
bo nds o f the 3.20% Seri es does not remain in book-entry only fo nn (each o f (i) o r{ii), a " reco rd date") (subj ec t to ce rta in exce~t ions prov ided in the Indenture 
here in aft er menti oned), at hi s last address as it shall appea r upo n the bo nd reg iste r o f th e Co mpa y . 

The prov isions o f th is bo nd are continued on the reve rse he reof and such continued p rov isions shall fo r al l purposes have the sa me effec t as though 
full y se t fo rth in thi s pl ace. 

Thi s bond sha ll not beco me o rbe va lid o r obligatory fo r any purpose unri l the Tru stee sha ll have sig ned the fo rm o f ce rti fica te endo rsed hereo n. 
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IN WITNESS WHEREOF, the Company has caused th is instrument to be signed in its name by its Pres ide nt e r one of its Vice Pres ide nts, manuall y o r 
by facsi mile s ignature, and its company seal to be her-eto affi xed, or a facs imile thereof to be hereon engraved, lithographed o r pri nted, and to be attested by 
the manua l or facs imil e signature of its Secretary o r one of its Assistant Secretari es. 

Da ted: 

DUKE ENERGY CAROLINAS, LLC 

By: 
Name: 
Tit le: 

ATT EST: 

Name: 
T itl e: 
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CERTIFICATE OF AUTHENTICATION 

This bond is one of the bonds, of the se ri es designated therein , described in the within -menti oned Indentu re. 

The Bank of New York Mellon Trust Company, N.A. , 
as Trustee 

By: 
Authorized Signatory 
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Thi s bond is o ne of the bonds o f a seri es, desig nated spec iall y as First and Refunding Mortgage Bonds, 3.20% Series due 2049 , ofan autho ri zed 
issue of bonds of the Company, without limit as to aggregate princ ipal amo unt , designa ted genera ll y as First and Refund ing Mo rtgage Bond s, all issued and 
to be issued under and eq ua ll y and ratab ly secured by a First and Re fimding Mo rtgage da ted as o f December I , 1927, duly execu ted by Duk Power 
Company, a New Jersey corporation (here inafter ca ll'ed th e "New Jersey Co mpany"), to Guaranty Tni st Co mpany of New Yo rk , as Tnistee (The Bank of New 
Yo rk Mell o n Tnist Company, N.A., as successo r tn.15tee), as suppl emented and mod ified by indentures supplemental thereto, incl ud ing a supp lementa l 
indenture dated as of August 14, 20 19 providing fo r sa id series (sa id Fi rst and Refundin g o rtgage as so supplemented and modified being here in aft e r 
re ferred to as th e " Indenture"), to which Indenture reference is made for a desc ripti o n of the property mortgaged, the nature and ex tent o f the security, the 
ri g ht s o f the holders of the bonds in respect thereof, the tem1s and co nd it io ns upo n wh ich the bonds are secured and the restri c ti o ns subjec t to which 
additi onal bonds secured thereby may be issued . To the ex tent pem1itted by, and as pmvided in , the Indenture, modifi cations o r alteratio ns o f th e Indenture, 
o r of an y indenture supplementa l the reto, and of the rights and obli ga tio ns of th e Co mpan and o f the holders o f the bonds, ma y be made with the consent of 
the Company by th e a ffim1ati ve vo te , or with the wri.tten consent , of th e ho lde rs o f no t less than 66 2/3% in prin cip.a l amount of the bonds then o utstand ing, 
and by the a ffirmati ve vo te, o r with the written co nsen t, of the holde rs o f not less than 66 2/3% in principal .amount o f the bond s of any series then 
o utstandin g and a ffected by such modifi catio n or a lte ration , in case one o r more but less t an a ll o f the se ri es of bo nds then outstanding under th e Indentu re 
are so affected , ev idenced , in each case , as prov ided in the Inden ture; provided th at any sup p lemental indenture may be modifi ed in acco rd ance with th e 
provi sio ns co ntai ned there in fo r its modifi ca ti on; and provided , fi.1rth e r, th at no such mod ification o r altera ti on shall be made which will affec t the tem1s o f 
pay ment of the princ ipal of, o r interest o r premium on, thi s bond , o r the ri ght o f any bondho lder to institute suit for the enforcement o f any such pay ment o n 
o r aft er th e respecti ve due dates exp ressed in thi s bond , o r reduce th e percentage requi red for the tak ing o f an y such ac ti on. Any such a ffim1ati ve vo te o f, o r 
written consent given by, any ho lder o f this bo nd is binding upo n all subsequent ho lders h reofas prov ided in th e Inde nture. 

In case an event of defau lt as de fin ed in the Indenture shall occu r, th e prin cipa l of a ll th e bonds ou tstandi ng thereunder m ay beco me or be dec la red 
du e and payable at the t ime, in the manner and with the effect prov ided in the Indenture. 

At any time be fo re Febniary 15, 2049 (th e '·Par Cal l Date"), the bonds o f thi s seri es may be redeemed at th e optio n of the Co mpany, in whol,e o r in 
part and from time to time , at a redemptio n pri ce equal to th e g reater o f ( I) I 00% o f the pri ncipa l amount of th e bon ds o f thi s seri es to be redee med and (2) the 
sum o f the present va lues o f th e remaining schedul ed payments of p rincipa l and interest on such bo nds being redeemed that wo ul d be due if the bonds o f thi s 
se ri es matured on th e Pa r Ca ll Date (exc lusive of interest accnied to the redempti on date), di scounted to th e redemption date o n a semiannua l bas is (assuming 
a 360-day yea r consisting o f twe lve 30-day mon ths) at the Treasury Rate plus 20 bas is poi nt s, plu s, in e ith er c.ase, accm ed and unpa id interest on th e 
princ ipal ai ount o f the bonds of thi s se ri es be ing redeemed to, but exc luding, th e date c, f such redem pt ion. 

At any time on o r afte r th e Par Ca l'I Date, the bonds o f thi s seri es may be redeemed at th e optio n o f the Company, in who le o r in part and fro m time to 
time, at a redempti on price eq ual to I 00% o f the principa l amou nt o f th e bo nds of thi s seri es to be redeemed plus accm ed and unpa id interest o n the p rinc ipa l 
amount be ing redeemed to, but exc luding, the date o f such redempti o n. 

" Business day" means any day o ther than a day o n whi ch banks in New Yo rk City are required or autho ri zed to be closed . 
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"Comparab le Treasury Issue" means the United States Treasury security selected by the Quo tati on Agent as hav ing an actu al o r interp o lated 
maturity comparable to the remaining term of the bonds o f th is se ri es to be redeemed (assuming, for thi s purpose, that th e bond s o f thi s se ri es 
matured on the Par Call Date), that wo uld be utili zed at the time of se lec ti on and in accordance with customary fin ancial practi ce, in pri c in g new 
issues o f co rp o rate debt securities ofa comparabl e maturity to the remaining te rn, o f such bonds. 

"Comparable Treasury Pri ce" mea ns, with respect to an y redempti on date, (A) lhe average o f the Re ference Treasury Dealer Quotati ons fo r such 
redempti on date, a ft er exc ludi ng th e hi ghest and lowest o f such Reference Treasu ry Deale r Quotations, or (B) if the Quo tati on Agent obta ins fewer 
th an four o f such Reference Treasury Dealer Quotations, th e average o f all such Reference Treasury Dealer Quotations as determin ed by th e 
Company. 

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

" Refe rence Treasury Deale r" means each o f Barcl ays Capita l Inc. , BNP Paribas Securiti es Corp ., a Primary Treasury Dea ler (as defin ed be low) 
se lected by PNC Capital Markets LLC anol a Primary Treasury Dealer se lected by SunTrust Robinson Humphrey, Inc. , plu s one other fin ancia l 
instituti on appo inted by the Comp any at the time o f any redempti on, o r their respec ti ve affi li ates or successo rs, each o f whi ch is a primary U.S. 
Government securiti es deal er in th e United States (a " Primary Treasury Dea ler"); provided, however, that if an y o f the forego ing o r their a ffili ates o r 
successo rs shall cease to be a Primary Treasury Dealer, the Co mpany sha ll subst itute therefo r anoth er Primary Treasury Dealer. 

" Reference Treasury Dea le r Quotation" mean s, with respec t to each Refe rence Treasury Dealer and any redempti on date, the average, as detem1in ed 
by the Quotation Agent, o f the bid and asked prices fo r th e Comparable Treasu ry Issue (ex pressed in each case as a pe rcentage o f its principa l 
amount) quoted in wri ting to the Quotation Agent by such Refe rence Treasu ry Dea ler at 5:00 p.m., ew Yo rk Ci ty time, on the thi rd bu siness day 
precedin g such redempti on date. 

'"Treasury Rate" means, with respec t to an y redemption date , the ra te per annum equal to th e semi -annual equi va lent y ie ld to malL)ri ty o r 
interpo lated maturity (on a day count basis} o f the Co mparable Treasury Issue, assumin g a pri ce fo r the Compara bl e Treasury Issue (ex pressed as a 
percentage o f its principal amount) equal to ihe Co mparabl e Treasury Price fo r such redempti on date. 

The bonds of thi s seri es are a lso subj ect to redemption fo r the Replacement Fund fo r bonds of thi s se ri es provided for in the supplementa l inde nture 
dated as o f August 14 , 201 9, providing for thi s seri es, o r upon applicati on of moneys a ri sing from a taking o f any of th e mo rtgaged p ro pe rty by eminent 
domain or simil ar action, at any time o r from time to time prio r to maturity, at I 00% o f the ir princ ipa l amount, in each case togethe r with acc rued and unpaid 
interest to, but excluding , the date fi xed for redempti@n. 

Re empti on is in eve ry case to be e ffected at the o ffi ce o r age ncy o f the Company in the Borough of Manh attan, The City o f New York , upon at least 
ten , but not more than sixty , days' pri or noti ce, given by mail as more ti.ill y p rovided in the Indenture. 

If this bond or any porti on hereo f ($2,000 and integral multiples o f $ I ,OOO in excess thereof) is ca led fo r redempt ion and pay ment is dul y prov ided , 
thi s bond o r such porti on the reo f sh al I cease to bea r interest from and a ft er the date fi xed fo r such redemption . 
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This bond is transferable, as provided in the Indenture, by the reg istered owner hereof in person or by dul y authori zed atto rney, at the o ffi ce o r 
agency o f the Company in the Borough of Manhattan, The City of New York , upon surrende r and cancellat ion o f th is bond , and thereupon a new bond of the 
same seri es .tnd oflik e agg regate principal amount wi II be issued to the transfe ree in exchange here fo r as provided in the Indentu re; o r the reg istered owner o f 
thi s bond , a1: hi s option, may surrender the same for cancellation at sa id o ffi ce o r agency o!"the Co mpan y and rece ive in exchange herefo r the same aggrega te 
princ ipa l amount of bonds o f th e same series o f au thorized denominations; a ll subj ec t to the terms o f the Indenture but without pay ment of any charges other 
than a sum sufficient to re imburse the Company fo r any stamp taxes or o ther governmental charges incident thereto. 

Th is bond is a co mpany ob liga tion onl y and no recourse whatsoever, ei ther di rectly o r tlhro ugh the Co mpany o r any tni stee , receiver, assignee o r any 
other person, shall be had for the pay ment o f the principal o f or premium, if any, o r interest on this bond, or fo r the enfo rcement o f any c laim based hereon, or 
otherwise in respect hereof or o f th e Indenture, aga inst any promoter, subscriber to the capi ta l stock, incorporator, o r any past, present o r fu ture stockho lder, 
member, office r or directo r of the Company as such, o r of any successor o r predecesso r corporation o r entity, whether by v irtue of any const itutional 
provisio n, statute or nil e o f law, or by the enfo rcement of any assessment , penalty, subscription o r otherwise , any and all such li ability o f promoters , 
subscribers , incorporators, stockho lders, members, o ffi cers and directors be ing wa ived and re leased by each successive ho lder hereo f by the acceptance o f th is 
bond , and as a part o f the consi dera tion for the issue hereo f, and bei ng likewise waived and released by the terms o f the Indenture. 

[END OF BOND FORM] 

B-6 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 08/ 12/2019 

Page 37 of71 

ABBREVlA TIONS 

The fo llowing abbrev iations, when used in the insc ri ption on the face o f thi s instru ment , shall be cons trued as th ough they were written out in full acco rding 
to ap plicable laws or regulati ons: 

TEN COM - as tenants in co mmon 

T EN ENT - as tenants by the entireties 

JT T EN - as j o int tenants with ri ghts o f su rv ivorsh ip a nd no t as tenants in 
common 

Add itional abbrev iations may a lso be used though not on the above li st. 

UNIFGIFT MN ACT - ___ Custod ian 
(Cust) (Mino r) 

under Uni fom1 Gifts to Mino rs Act 

(State) 

FOR VALUE RECE IVED, the undersigned hereby sell (s) and tra nsfer(s) unto (p lease insert Socia Security o r other ide ntify ing number of ass ign ee) 

PLEASE PRINT OR TYPEWRITE NAM E AND ADDRESS, INCLUDING POSTAL ZIP CODE OF ASSIGNEE 

the within bond and all ri ghts thereunder, hereby irrevocably co nstituting and appointing agent to transfer said bond on the books o f the Company, with full 
power o f substitut ion in the p remises. 

Dated : 
NOTICE: The si gna ture to th is ass ignment must co rrespond with the Jil ame as 
written upon the face o f th e within instrument in every parti cul ar without 
alte ration or enlargement, or any change whatever. 

Signature Guarantee: 
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Si g natures must be guara nteed by an "e li g ibl e guara ntor in stitut ion" meeting the requirements o f the Tni stee, wh ich req uirements include 
membership or parti c ipatio n in the Securi ty Transfe r Agent Medalli on Program (" STA.\II P" ) or such othe r " signature guarantee progra m" as may be 
de te m1 ined by the Tnistee in add it ion to, o r in subst itotion fo r, ST AM P, a ll in acco rd ance wi th the Securit ies Exchange Ac t o f 1934, as amended. 
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Exhibit 5.1 

DUKE ENERGY BUSINESS SE RVICES LLC 
526 South Church Street 

Charl otte, No11h Caro lina 28202 

August 14, 20 I 9 

Duke Energy Caro linas, LLC 
550 S. Tryon Street 
Cha rl otte, No rth Carolin a 28202 

Re: Duke Energy Carolin as, LLC $45 0,000,000 First and Refi.indin g Mortgage Bonds, 2.45 % Series due 2029 and $350,000,000 First and 
Refi.mdin g Mortgage Bonds, 3.20% Seri es due 2049 

Ladies and Gentl emen : 

I am Deputy General Counse l of Duke Energy Business Services LLC, the serv ice co mpany affi liate of Duke Ene rgy Caro linas, LLC, a North 
Caro lina li mited li ability company (the "Company"), and in such capacity I have acted as counse l to the Co mpan y in connection with the pub li c offerin g o f 
$450,000,000 aggregate principa l amount o f the Co mpany 's First and Refi.inding Mortgage Bo nds, 2.45% Series due 2029 and $35 0,000,000 agg regate 
principa l amount o f the Co mpany 's First and Refi.i nding Mortgage Bo nds, 3.20% Seri es. due 2049 (co ll ecti ve ly , the '·Securities") to be issued pursuant to a 
Fi rst and Refunding Mortgage, da ted as o f December 1, 1927 , (the " Orig ina l Mortgage") between the Company and The Bank ofNew Yo rk Mello n Tmst 
Co mpany, N.A., as Tmstee (the "Tmstee"), as amender! and supplemented by va rious supplementa l indentures inc lud ing by th e One-hun d red and seco nd 
Suppl emental Indenture, dated as of August 14, 20 I 9, re lating to the Securities (the " Supplemental In denture") (co llecti vely , the " Mortgage"). On August 12, 
20 19, the Company entered into an Underwriting Agreemen t (th e "Underwriting Agreemem") with Barclays Capita l Inc., BNP Pa ri·bas Securiti es Corp ., PNC 
Capita l Markets LLC and Su nTm st Robinson Humphrey , Inc ., as representat ives of the several underwriters named there in (the " Underwri ters"), re latin g to 
the sa le by the Company to the Underwriters o f the Se.curiti es. 

Thi s opinion is be ing de li vered in acco rd ance with the requirements o f Item 60G (b)(S) of Regu lation S-K unde r the Securi ties Act o f 193 3, as 
amended (the "Securities Act"). 

I am a member o f the bar o f the State of North Caro lina and my opinio n set forth herei n is limited to Nort h Caro lina limited li ab ility company law. I 
do not express any opinion with respec t to any other law of the State of North Caro lina o r any other juri sdicti on, o r as to the effect thereofon the o pini on 
here in stated. The Mortgage and th e forms of Securities do not include prov is.ion s spec ifying the governi ng law. For purposes of my opinions, I have assumed 
th at the Mo gage and the Securit ies are gove rned exclusive ly by the internal substanti ve laws and j udici al interpretatio ns of the State o f North Caro lin a. 
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In connectio n with thi s opinio n, I o r attorn eys u nder my supe rvi sion (with who m l have consulted) have examined and are famil iar with o ri g ina ls o r 
copi es , certifi ed or o therwise identifi ed to our sa ti sfaction , o f: 

(a) the regi strat ion stateme nt o n Fom1 S-3, as amended (Fil e No. 333 -2 13 765 -05) o f th e Co mpany o ri g ina ll y fil ed o n September 23 , 20 16, 
and subsequ entl y fil ed on Janu ary 26 , 201 7 and on March 25, 201 9, with the Securities and Exchange Commi ss io n (the ' 'Co mmi ssio n") under the Securiti es 
Ac t a ll owing for de layed o fferin gs pursuant to Ru le 4 15 under the Securiti es Act and the in fo miatio n deemed to be a part of such reg istra tion statemen! as of 
th e date he reo f pursuant to Rul e 43 08 o f th e General Rules and Regul ati o ns under the Secu ,ities Act (the " Rul es a nd Regulati o ns.") (such reg is trati on 
state ment, effecti ve upo n ori g ina l filin g with the Co mmiss ion on September 23, 201 6 pursuant to Ru le 462(e) o f the Rules and Regulati o ns, being here inafte r 
re ferred to as the " Reg istrat io n Statement" ); 

(b) the prospectus, dated March 25, 201 9, which fo m1s a part of and is incl uded! in the Registrati o n State me nt in the fo rm fil ed wi th the 
Co mmiss ion pursuant to Rule 424(b) o f th e Rules ancl Regul ati o ns; 

(c) the preliminary prospectus su pplement , da ted August 12 , 20 19 , relating to the o ffering o f th e Securit ies in th e fo nn fi led wi th the 
Co mmi ssio n pursuant to Rul e 424(b) of the Rul es and Regulati ons; 

(d) the p rospectus su ppl ement , dared August 12 , 20 19, re latin g to th e o ffe ·ng o f the Securiti es in the fo m1 fil ed with th e Commi ss io n 
pursuant to Rule 424 (b) o f the Rules and Regul ati o ns; 

(e) the Issuer Free Writing Prospectus fil ed with th e Commi ss ion o n August 12 , 20 19 pursuant to Rul e 433(d) of t he Sec uriti es Act and 
Sectio n 5(e) o f the Underwrit ing Ag reeme nt ; 

(f) the Articles o f Organi zati o n o f the Co mpany , dated as o f Apri l 3 , 2006 , as amended ; 

(g) the Limited !Liability Company Operating Ag reement o f the Company , dated as of April 3, 2006, as amended ; 

(h) an executed copy o f the Underwriting Agreement ; 

(i) spec imens o f the Securit ies; 

U) an executed co py o f the Mo rtgage; 

(k) an executed co py o f th e Supp lemental Indenture; 

(I) reso lutio ns adopted by the Board o f Directors of the Company, e ffective Sep tember 16.20 16, re lating to the preparat ion a nd filin g with 
the Co mmissio n o f the Reg istrat ion Stateme nt and the issuance o f th e Co mpany ' s securi ties; and 

(m) the wri tten consent of Assistant Treasurer, John L. Sulli va n , Ill , effect ive August 12 , 201 9, relating to the o ffering o f th e Securiti es. 

I o r atto rn eys under my superv isio n (with who m I have co nsulted) have also examined ori gi nals or copi es, ce rtifi ed or o th erwise identifi ed to ou r 
sati sfacti on , o f such reco rds o f the Company and such ag reements and certifi ca tes and rece ipts o f pu blic o ffi cials, cert i fi ca tes ofo ffi cers o r o ther 
representati ves o f the Company and o thers, and such o the r docume nts, certifi ca tes and reco rds as I o r atto rneys under my superv ision (with whom I have 
co nsulted) have deemed necessary or appropriate as a b as is fo r th e opini ons set fo rth below. 
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In my examination , I or attorneys unde r my supervi sion (with whom I ha ve consulted) ha ve assumed th e lega l capacity of all natural persons , the 
genuineness of a ll signatures, the authenti c ity of a ll documents submitted to me as originals, the co nfom1ity to o ri gina l documents of a ll documents 
submitted to me as facsimi le, electronic , certified or pho tostatic copi es , and the au then ti c ity of such copies. In mak ing my examination of execu ted 
documents, I have assumed that the parties thereto . other than the Co mpany, had the power, limited liab ili ty company o r oth er, to ente r into and perfo nn all 
ob ligati ons thereunder and I ha ve a lso assumed the due authori zati on by a ll requisite action , limited li ab ility company or other, and th e ex ecution and 
delivery by s uch parti es o f such documents and , excep t to the ex tent exp ressly set forth below, the validi ty and binding e ffect th ereofo n such parties . As to 
any facts materi a l to the o pi nions expressed herein which were not independentl y establ ished or verifi ed , I o r attorneys unde r my supervision (with who m I 
have consulted) have re lied upon ora l or wri tten statements and rep resenta ti ons ofofficers and oth er rep resentati ves o f the Co mpany and others . 

The o pinion set forth below is subj ect to the following further qualifi ca tions, assu ptions and limitatio ns: 

(i) the validity o r enforcement of any agreements o r instruments may be limited by ap plicable bankruptcy, inso lve nc y, reo rgani za ti on , 
mora torium -o r other simil ar laws affec ting creditors' rights generally and by genera l princ ipl es o f eq uity (regardless o f wheth er enfo rceab ility is co nsidered in 
a proceeding in equity or at law) and 

(i i) I do not express any op ini on as to the applicability o r effect o f any fra udulent transfer, prefe rence o r simil ar law on any agreements o r 
instruments or any transactio ns co ntempl ated thereby. 

Based upo n the foregoing and subj ect to the limitations, qualifications, excep tions and assumptions set forth here in , I am of the opi ni on that the 
Secu riti es have been dul y au thori zed and executed by the Company , and that when duly authenticated by the Trustee and issued and de livered by th e 
Company aga inst pay ment therefo r in acco rdance with the tem,s of the Unde rwri ting Agreement and the Mortgage, the Securities wi ll const itute valid and 
binding obligatio ns of the Co mpany entitl ed to th e benefits of the Mortgage and en fo rceable aga inst the Co mpany in accordance wi th th eir tenns. 

I he reby consent to the fi ling o f thi s opin ion with the Commi ssion as an exhi b it to the Registrat ion Statement through inco rporati on by reference of 
a current report o n Fonn 8-K. I also consen t to the reference to my name unde r th e head ing " Lega l Matters" in th e Prospec tus Suppl ement. In g iving thi · 
consent , I do not hereby admit th at I am in the category of persons whose consent is required under Section 7 of th e Securiti es Act o r the Rules and 
Regulati ons of the Commission promul ga ted thereunder. This opinion is ex pressed as o f the date he reof unl ess otherwise express ly stated, and I di scla im any 
undertakin g to advise yo u of any subsequent changes in the facts stated or assumed here in o r of any subsequent changes inappli cab le laws. 

Very trul y yo urs, 

Isl Robert T. Lucas Ill 

Robert T. Lucas Ill , Esq . 



Barcl ays Ca,p ital Inc. 
745 Seventh Avenue 
New York , New York I 00 19 

BNP Paribas Securiti es Corp . 
787 Seventh Avenue 
NewYo rk , New York 1001 9 

PNC Capita l Markets LLC 
300 Fifth Avenue, 10th Floo r 
Pittsburgh, Penn sylvani a 15222 

Su nTrust Robinson Humphrey, Inc. 
333 3 PeachtTee Road NE 
At lanta, Georgia 30326 

As Representati ves of the severa l Underwriters 

Ladies and Gentl emen: 
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DUKE ENERGY CAROLINAS, LLC 

FIRST AND REFUNDING MORTGAGE BONDS, 
$450,000,000 2.45 % SERIES DlJE 2029 
$350,000,000 3.20 % SERIES DUE 2049 

UNDER WRITING AGREEMENT 

Exhibit 99. 1 

Exec11tio11 Version 

August 12, 20 19 

I . l11troducto1y. DUKE ENERGY CAROLINAS, LLC, a North Caro lina limited liab ility co mpany (the "Company"'), proposes, subj ec t to the terms 
and condit ions stated herein , to issue and sell (i) $450 ,000,000 aggregate prin cipal amount o f First and Refimdin g Mortgage Bonds, 2.45% Seri es due 2029 
(th e "2029 Bonds") and (ii) $350 ,000,000 agg rega te principal amount of First and Refim d ing Mortgage Bonds, 3.20% Series due 2049 (the "2049 Bonds" 
and together with the 2029 Bonds, the "Bonds"), each to be issued under and secured by a First and Refunding Mortgage, dated as of December I , 1927 (the 
"Original Mortgage"), between the Co mpany and The Bank of New York Mell on Trust Company, N.A. , as successor trustee (t he "Trustee"), as amended and 
supplemen ted by va ri ous supplemental indentures, inc lud ing the One-hundred and seco nd Supplemental Indenture, to be dated as of August 14, 20 19 (th e 
"Supplemental Indenture") (the Ori g inal Mortgage, as so amended and supplemented , be ing here inafter ca ll ed the "Mortgage") .. Barc lays Capital Inc_, BNP 
Paribas Securities Corp. , PNC Capital Markets LLC and SunTrust Robinson Humphrey, Inc . (the '' Representatives") are ac tin_g as representati ves of the 
several unde rwriters named in Schedule A hereto (together with the Representatives, the " Underwriters"). The Co mpany ur:1derstands th at th e seve ral 
Underwriters propose to offer the Bonds for sa le upon th e tenns and cond itions con templ ated by (i) thi s Agreement and (ii) the Base Prospectus, the 
Prelimin ary Prospec tu s and the Pem1itted Free Writing Prospectus (each as defin ed be low) issued at or pri or to the App licab-le Time (as de fi ned be low) (the 
documents refe rred to in the forego ing subclause (i i) are refe rred to herei n as the "Pricing o:isclosure Package"). 
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2. Representations and Warralll ies of th e Company. As o f the date hereof, as of the App licab le Time (as defined befow) and as o f the Closi ng Date 
(as defin ed bo! low) the Company represents and warrants to , and ag rees wi th , the severa l Underwriters th at: 

(a) A reg istrati on statement, as amended (No. 33 3-2 13 765-05), incl ud in g a prospectus, re lating to the Bonds and ce rta in other securit ies has 
been fil ed with th e Secu ri ti es and Exchange Commi ss ion (th e "Commi ss ion'') under th e Securiti-es Ac t o f 1933 , as amended (the '' 1933 
Act"). Such reg istra tion statement and any post-effective amendment thereto , each in the fo nn heretofore deli vered to yo u, became effecti ve 
upon filin g with the Co mmiss ion pursuant to Rule 462 o f the ru les and regulations o f the Commiss ion und'e r the 1933 Act (the " 1933 Act 
Regulations"), and no stop ord er suspending th e effecti veness o f such reg istra ti on statement has been issued and no proceed in g fo r that 
purpose or pu rsuant to Sec tio n 8A o f the 1933 Act has been initi ated r th rea tened by th e Commi ssion (if prepared , any pre lim inary 
prospec tus sup plement spec ifi ca lly re latin g to th e Bonds immeil iately pri r to th e App li cabl e Time included in such reg istratio n statement 
or fil ed with the Co mmiss ion pursuant to Rul e 424(b) o f the 1933 Act R gul at ions be ing herein after ca lled a "Preliminary Prospectus"); 
th e tenn "Registration Statement" mea ns the reg istration sta-tement as dee med revised pursuan t to Rul e 430B(t)( l ) o f the 193-3 Ac t 
Regulations on th e date o f such regi.strat ion statement 's e ffecti veness for purposes of Sec ti on 11 o f th e 193 3 Act, as such sec tio n ap plies to 
th e Company and the Underwri ters fu r the Bonds pursuant to Rule 430-8(0(2) of the 1933 Act Reg ul ations (the "Effective Date"), inc ludi ng 
a ll ex hib its ,thereto and ind uding the documents inco rpora ted by refe rence in th e p rospec tus contained in the Reg istra ti on Sta tement at the 
time such part o f the Reg istrati on Statement became effec ti ve; the term "Base Prospectus" means the prospectus fil ed with the Commission 
on the date hereof by the Company; and the tern, "Prospectus" means the Base Prospectus toge ther with the p rospec tus sup plement 
spec ificall y relating to the Bonds p re.pa red in acco rdance with the p rov isi ns of Rule 430B and pro mptl y fil ed a fter executi on and de! ivery 
o f thi s Agreement pursuant to Rul e 430 B or Rule 424(b) o f the 1933 Act Reg ulations; any in fo miati on inc luded in such Prospectus that 
was omitted from th e Registrati on Statement at the ti me it became -effecti ve but that is deemed to be a part of and in c luded in such 
reg istra tion statement pursuant to Rule 43 0B is refe rred to as "Rule 430B Information;" and any refe rence l1 erei n to the Reg istrati on 
Statement, any Prelimin ary Prospectu s or the Prospectus shall be deemed to refe r to and inc lude the documents inco rp orated by re ference 
therein , pri or to the date hereo f; all y refe rence to any amendment or suppl ement to any Preliminary Prospectus or Prospectus sha ll be 
deemed to refer to and inc lude any documents fi '\ed a fte r the date o f su ch Pre limin ary Prospectus or Prospec tu s. as th e case may be , under 
the Securiti es Exchange Ac t of 1934, as amended (the " 193 4 Act"), and in co rp ora ted by refe rence in such Pre lim inary Prospectu s o r 
Prospec tus, as the case may be; and any reference to any amendment to the Reg istration Statement shall be deemed to refer to and inc lu de 
any annual report of the Co mpany fil ed purs uant to Sec ti on l 3(a) or 15(d ) of th e 1934 Ac t afte r the effec ti ve date o f th e Registration 
Statement that .is in co rp ora ted by reference in the Reg istration Statemen t. Fo r pu rposes o f thi s Agreement, the tenn "Applicable Time" 
means 3 :55 p.m. (New York City time) on the date hereo f. 
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(b) The Reg istration Statement, the Permi tted Free Writing Prospec tus specified on Schedu le B hereto , the Pre liminary Prospec tus a d the 
Prospectus confo nn, and any amendments o r supplements (he reto wi ll confonn , in a ll materi a l respec ts to the requirements of the 1933 Ac t 
and the 1933 Act Regulations; and (i) the Registra ti on Statement, as o f i;s orig inal effecti ve date, as o f the date o f any amendment, and at 
each deemed effective date with respect to the Underwri ters pursuant to Rule 430B(f)(2) o f the 1933 Act Regul ations, and at the Cl os ing 
Date, did not and wi ll not con tain any untrue statement of a materi a l fac t or omit to state any mate rial fact requi red to be stated there in o r 
necessary to make the statements therein not mi sleading, and (i i) (A) the Pricing Disclosure Package, as o f the Appl icable Time, did no t, (B) 
the Prospectus and any amendment -o r supp lement thereto, as of their dates, will not , and (C) the Prospectus as of the Clos ing Date wtl l not, 
inc lude any untrue statement ofa materia l fac t or omit to state any materi al fact necessary to make ,the statements the re in , in the light of the 
circumstances under which they were made , not mi sleading, except that the Company makes no warranty or rep resentati on to the 
Underwriters with respect to any sta te ments or omiss ions made in reliance upon and in confom1ity with written in fonnat ion fi.1mi shed to the 
Company by the Represen tat ives on behalfofthe Underwrite rs speci fi ca ll y fo r use in the Registrati on Statement. the Pem1itted Free Writin g 
Prospectus, any Preliminary Prospectus or the Prospectus. 

(c) Any Pem1itted Free Writing Prospectus specified on Schedul e B hereto as of its issue date and at all sub:;equent times through the 
completion of the public offe r and sale o f the Bonds or until any ea rlier date th at the Company notified or no tifi es the Underwriters 
pursuant to Sec tion 5(1) hereof d id not , does no t and wil l not include any informati on that confli cts with the infonnati on (not superseded or 
modifi ed as o f the Effecti ve Date) contained in the Registrat ion Statemen t, any Preliminary Prospectus o r the Prospectus. 

(d) At the earli est time the Compan y or another offering participan,t made a bona fide o ffer (within the meaning of Rule I 64(h )(2) of th e 1933 
Act Regulations) of the Bonds, the Company was not an " ineligib le issuer" as defi ned in Rul e 405 o f the 1933 Act Regul ations. The 
Company is, and was at the time o f the initia l filing of the Registration Statement, e li g ibl e to use Fann S-3 under th e 1933 Act. 

(e) The documents and interactive data in eXtensible Business Reporting Language ("XBRL") incorporated o r deemed to be incorpora ted by 
reference in the Reg istration Statement, the Pricing Disclosure Package and the Prnspectu s, at the time th ey were fil ed or hereafter are fil ed 
with th e Commiss ion , coITTp li ed and will comply in all materi al respects with the requirements of the 1934 Ac t and the rul es and regulation s 
of the Co mmiss ion thereunder (the •· 1934 Act Regulations''), and , when read together with the other in fonnation in the Prospectus, (i) at the 
time th e Registration Statement became effective, (ii) at the App li cable Time and (ii i) on th e Closi.ng Date d id no t, and will no t contain an 
untrue statement o f a material fact or omit to state a materia l fac t required to be stated th erein or necessary to make th e statements th erei n, in 
the light of the circumstances under which they we re made, not misleading. 
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(f) The Co mpany's most recent Annual Report fil ed o n Form 10-K mee ts th e cond iti ons spec ifi ed in Genera l Instruction I( l )(a) a nd (b) o f the 
Gene ral Instructi o ns fo r Fonn I 0-K. and the Co mpany's most recent Quaiterly Report fil ed o n Fo nn I 0-Q meets th e conditi o ns spec ifi ed in 
General Instru cti on H( l ) o f the Ge nera l Inst ru cti o ns for Fonn I 0-Q. 

(g) The compl iance by the Co mpany with a ll of th e provisions of thi s Agre ment has been duly au thorized by all necessary l imited li abil ity 
company act io n and the consumma tion of the transact io ns he rein contemp lated wi ll no t confl ict with o r resu lr in a b reac h or violation of 
any o f the tem1s or prov is io ns of, or constitute a d efault under, any indencure, mortgage, deed o f trust, loan ag reement or o ther ag reement o r 
instrumen t to which the Company is a party o r by whi ch it is bound o r to which any of its properties or assets is subject th at wou ld have a 
material adve rse effec t on the business , fin ancial conditi on or resu lts of operations of the Company, nor will such action result in any 
v io la ti o n o f th e prov isio ns o f th e Co mpany 's Art icles o f Organi za ti o n, the Company 's Limited Li ab ility Company Operating Ag reement or 
o th er governi ng document o f the Compan y o r any statute or any o rd er, rul e o r regu la ti on of any court or gove rnmen ta l agency o r body 
hav in g jurisdiction over th e Company o r any of its prope rti es that would have a materi a l adve rse effect o n the business, fin a nc ia l condit ion 
o r results of opera ti ons of the Company ; and no consent, app rova l, autbo ri za ti on, o rder, reg istration or qua Ii fi ca ti on o f o r with any such 
court o r governmental agency o r body is required fo r the co nsu mmatio n by the Company o f th e transac ti o ns contemplated by thi s 
Agreement , except for auth orization by the No rth Carol in a Ut iliti es Commi ssion and th e Public Serv ice Commissio n of South Caro lina and 
the reg istrati on under the 1933 Act of th e Bonds, qua Ii fi cat ion under th e Trust Indenture Ac t of 1939 , as amended (the " I 939 Act") and 
such consents, approva ls, authorizati ons, registrations o r qua lifica ti on, as may be requ ired unde r sta te securiti es o r Bl ue Sky laws in 
connection with the purch ase and di stributio n of the Bonds by th e Und erwriters . 

(h) Thi s Ag reement has been duly au thori zed , executed and del ivered by the Company. 

(i) The Original Mortgage has been du ly autho ri zed , executed a nd delivered by the Compa ny and duly qua lified unde r the 1939 Act and the 
Supplemental Indenture has been du ly auth orized and when executed and delivered by th e Company and , assumin g the due authori zation , 
execution and delivery th ereofb y th e Trustee, th e Mortgage constitutes a va lid and lega ll y binding in stmme nt o f the Co mpany e n fo rceab le 
against th e Compan y in accordance with its te nns, subj ect to th e qua lifi cations that the enforceabi lity o ft e Co mpan y 's obli gati o ns und er 
th e Mortgage may be limited by (x} th e laws of the states of North Caro lin a and South Caro lina (in which states a ll ph ys ica l pro perty o f the 
Co mpany subj ect to the Mo rtgage is located except for ce rtain interc onnec tion lines) wi th res pec t to or a ffectin g the remed ies to en fo rce the 
security provided by th e Mo rtgage·, which laws do no t make in adequate the remedies necessary tor th e rea li za ti on of the benefits o f such 
security, and by bankruptcy, inso lve ncy, reo rgani zati o n, morato rium and o ther simil ar laws re latin g to o r a ffecting mo rtgagees' and o th er 
creditors ' rights generall y, and by genera l prin cipl es of equ ity (rega rdless of wheth er such en forceabi lity is consi de red in a proceedi ng in 
equ ity o r at law), and (y) that th e provisions o f th e Mo rtgage subj ec tin g to the li e n thereof th e revenues and inco me from th e mon:gaged 
propert y may no t be effect ive prio r to th e de li very o r taki ng of possess ion of such revenues o r income or o f the mo rtgaged property b o r on 
behal fofthe Trustee. 
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U) The Bonds have been du ly autho ri zed and when execu ted by the Company, and when authenti cated by the Trustee , in the manner provided 
in the Mo rtgage and de li vered aga inst pay ment the refo r, will consti tute valid a nd lega lly binding obli ga tions o f the Co mpany, enforcea bl e 
aga in st the Company in acco rdance with th e ir tenns, except as the enfo rceab ility thereo f may be limited by bank ruptcy, insolvency, 
reo rgani zation, morato rium o r similar laws affec ting mo rtgagees ' and othe r creditors ' ri ghts generall y and by genera l princ ipl es o f equity 
(rega rd less o f whethe r enfo rceabili ty is considered in a proceed ing in equ ity or at law) and are entitl ed to the benefits and security a ffo rded 
by the Mortgage in acco rd ance with the tenns o f the Mortgage and th e Bonds. except as set fo rth in paragraph (i) above. 

(k) Any indenture, mo rtgage, deed o f trust, loan ag reement o r o ther agreement o r instrument set forth on An nex A hereto o r fil ed o r 
incorpo rated by refe rence as an ex hibit to the Registrati on Statement or the Ann ua l Repo rt on Fonn I 0-K of the Company for the fi sca l yea r 
ended December 3 1, 201 8 o r any subsequent Quarterl y Report on Form I 0-Q of th e Co mpany or any Current Report on Fonn 8-K o f the 
Co mpany with an executi on o r fi ling date a fte r December 3 1, 201 8 are all indent ures , mortgages, deeds o f trust, loan ag reements o r other 
agreements or instruments that are materi al to the Co mpany and its subsidi ari es taken as a who le. 

(I ) The Company has no "signifi cant subsidi ari es" within the meaning o fR le 1-02 o f Reg ul ation S-X under the 1933 Ac t. 

3. Purchase, Sale a11 d Delive1y of Bonds. On the basis o f the representations, warranties and ag reements here in conta ined , but subj ec t to th e tenns 
and conditions herein set fo rth , the Company agrees .to se ll to the Und erwriters , and the Underwriters ag fee , severa ll y and not j oi ntl y, to purchase from the 
Co mpany, at a purchase price o f (i) 99.227% o f th e princ ipal amount o f the 2029 Bonds and (ii ) 98.857% of the pri nc ipal amount of th e 2049 Bonds (and in 
the manner set forth below), th e respecti ve princ ipal amounts o f Bonds se t fo rth oppos ite the na me o f each Underwriter on Schedu le A hereto plu s the 
respecti ve prin cipal amo unts o f additional Bonds wlrich each such Und erwriter may become obliga ted to purchase pu rs uant to the prov isions o f Section 8 
hereo f. The U nderwriters hereby ag ree to make a pay ment to the Company in an aggregate amount equ al to $ 1,337,500 inc lud in g in respec t o f ex-penses 
incurred by the Company in co nnec ti on with th e o fferin g o f th e Bo nds. 
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Pay ment of the purchase price for the Bonds to be purchased by th;e U11derwriters and the payment.referred to above shall be made to th e Co mpany 
by wire transfer of immedi ately avai lab le funds, payab le to th e order of th e Company aga inst de livery of the Bonds, in foll y registe red forms , to yo u or upon 
yo ur order at I 0:00 a. m. , New Yo rk City time, on August 14, 20 I 9 o r such other time and date as shall be mutuall y agreed upon in writ in g by the Co mpany 
and the Representatives (the "Closing Date"). The 2:029 Bonds and the 2049 B nds shall each be deli ve red in the fo nn ofo ne or more g loba l certificates in 
agg regate denomination equa l to the agg rega te p ri nc ipal amount of the respecti ve 2029 Bonds and 2049 Bond s upo n ori gina l issuance , and reg istered in the 
name of Cede & Co. , as nominee for The Depository Trust Company ("DTC"). All docu ments referred to herein that are to be delivered at the Closing Date 
shall be de livered at th at time at the offices of Sidley Austin LLP, 787 Seventh A.venue, New York, New York I 001 9. 

4 . Offering by th e Underwriters. It is understood that th e severa l Un.de rwrite rs propose to offer the Bonds for sa le to the publi c as set fortl1 in th e 
Pricing Di sc losure Package and the Prospectus. 

5. Covenants of the Company. The Company covenants and agrees with the severa l Underwriters that: 

(a) The Company wi ll cause any Preliminary Prospectus and the Rrospectus to be filed pursuant to , and in comp li ance with , Ru le 424€b) of the 
1933 Act Regulations, and advise t1e Underwriters promptly of the filing of an y amendment or supplement to the Regi stration Statement, 
any Preli minary Prospectus or the Prospectus and of the institution by the Commission of any stop order proceed•ings in respect of th e 
Reg istration Statement , and wil l use its best effo rt s to prevent the issuance of any such stop o rder and to ob tain as soon as possib le its 
li ft ing, if issued. 

(b) !fa t any time when a pro spectus re l1ating to the Bonds (or then tice referred to in Rule I 73(a) of the 1933 Ac t Reg ul ations) is requ ired to be 
delivered under the 1933 Act an y event occurs as a result of whi ch the Pricing Di sc losure Package or th e Prospectus as then amended or 
supplemen ted wou ld in clude an untrue statement of a materi a l fact , or omit to sta te any materia l fact necessary to make the statements 
therein , in the light of the circumstances under whi ch they were made , not mi sleading , o r ifit is necessary at any time to amend the Pricing 
Disclosure Package o r the Prospectus to comp ly with the 1933 Act, the Company promptly wi ll prepare and fil e with the Commission an 
amendment, supplement or an appropriate document pursuant to Sec tion 13 or 14 of the 1934 Act which will correct such statement o r 
omission or which wi ll effect such comp liance. 

(c) The Company, during the period when a prospectus relating to the Bonds is required to be delive red under the 1933 Act, wi ll timely fil e all 
documents requ ired to be filed with the Commiss ion pursuant to Sec tion 13 or 14 of the 1934 Act. 
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(d ) Without the prio r consent o f th e Underwriters , the Company has no t made and will not make any o ffer .ela tin g to the Bo nds th at would 
constitute a " free writin g prospectus" as de fined in Rul e 405 of th e 1933 Ac t Regu lati o ns, o ther than a Pe nnitted Free Writin g Pro pectus 
(as defin ed be low); each Underwri ter, severa ll y and not j o intl y, re presents and ag rees th at, with out th e pri o r consent o f th e Company, it has 
no t made and will no t make any offer re latin g to th e Bo nd s th at would const itute a " free writin g prospectus" as defin ed in Rul e 4 05 of the 
1933 Ac t Regul ati ons, o th er th an a Permi tted Free Wri ti ng Prospec tu s o r a free writin g prospectus that is no t required to be fil ed by the 
Co mpany pursuant to Rule 4 33 of th e 1933 Ac t Regul ati o ns ("Rule 433"); any such free writing prospectus (whi ch sha ll include the 
pric ing tenn sheet re fe rred to in Sect io n 5(e) below), th e use of which has been co nsented to by th e Co mpany and th e Unde rwrit ers, is 
spec ifi ed in Item 3 o f Schedu le Band here in is call ed a "Permitted Free Writing Prospectus." The Company ,represents th at it has trea ted 
or ag rees that it wi ll treat each Permitt ed Free Writin g Prospectus as an " issuer free writin g prospectus," as d efin ed in Ru le 433 , a nd has 
compli ed and will compl y with the requirements o f Rul e 43 3 applicab le to any Pem1itted Free Writin g Prospec tus, in cluding time ly filin g 
with the Co mmiss ion where requ ired , legendin g and reco rd keeping . 

(e) The Company agrees to prepare a pri cing tenn shee t spec ify ing the tem1s o f the Bo nds no t co ntained in an y Pre li minary Prospectus, 
substanti all y in the fom1 o f Schedu le C hereto and approved by th e Representa t,ives on beha lf o f the Unde rwrite rs , and to fil e such pricing 
tenn sheet as an " issuer free wri t in g prospec tus" pursuant to Rul e 433 pri r to th e close o f bus in ess two business days a ft e r th e date he reo f. 

(I) The Company ag rees th at if a t any time fo ll owing the issuance o f a Pem1i tted Free Writin g Prospectus any event occu rs as result o f wh ich 
such Pem1 itted Free Writin g Prospec tus wo uld conflict with the in fo rmati on (no t superseded o r modifi ed as o f th e Effective Date) in the 
Reg istrati o n Sta te ment, th e Pric in g Disclosure Pac kage o r th e Prospectus o r wou ld include a n un trn e sta tement o f a materi a l fac t o r mit to 
sta te any materi a l fac t necessary in o rd er to make the sta tements there in . in the li ght o f th e circumstances then preva iling, no t mi sleading , 
th e Company will g ive prompt no ice th ereo f to the Underwriters and , if requested by the Underwriters, will p repare and furni sh without 
charge to each Underwriter a free v.Titing prospectus o r o th e r d ocument , rhe use o f whi ch has been co nsented to b y th e Underwriters, which 
will co rrect such co nfli c t, sta te ment o r o mi ss io n. 

(g ) The Company will make generall y avai labl e to its security ho lde rs, in eac h case as soon as practi cable but no t la te r than 60 days a tter th e 
close of th e pe ri od covered th ereb y, ea rnings state ments (in form co mpl y ing with th e provisio ns o f Ru le 158 under the 1933 Act, wh ich 
need no t be ce rtifi ed by independent certifi ed public acco untants unless required by the 1933 Act) co verin g (i) a twe lve-mo nth peri od 
beg innin g no t later th an th e fi rs t day o f the Co mpany 's fi sca l quarte r nex t fo ll owing the e ffecti ve date o fth ,e Reg istra ti o n Sta tement and (ii ) 
a twe lve-month peri od beg innin g no t la ter th an lhe first day o f th e Co mpany 's fi scal quarter nex t fo llowing the date o f thi s Ag reemen t. 

(h) The Company will furni sh to you , with out c harge , co pies o f th e Reg istrati on Sta tement (three o f which will include a ll ex hi b its o th er th an 
those inco rp ora ted by reference), ,the Pricing Disclosure Package and the Prospectu s, and al l amendments and su pple ments to such 
documents, in each case as soo n as ava il able a nd in such quant ities as yo u reaso nabl y request . 
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(i) The Co mpany will a rrange o r cooperate in arrangements, if necessary, fo r the qualification of the Bonds for sa le und er the laws of such 
juri sdi cti ons as yo u designate and will continue such qua lifications in effec t so long as required fo r th e distributio n; provided , however, 
that the Company sha ll not be requ ired to qu ali fy as a foreig n limited liability-company or to fil e any genera l consents to serv ice o f process 
und er the laws of any state where it is not now so subject. 

(j) The Company wi ll pay a ll expenses incident to the perfonmince o f its obliga tion s unde r thi s Ag reement inc ludi ng (i) the prin ti ng and filing 
of the Registratio n Statement and the printing o f thi s Ag reeme nt and any Blue Sky Su rvey, (ii ) th e preparati on and printing of certi fica tes 
for the Bo nd s, (iii ) the issuance and deli very of th e Be nds as spec ified here in , (iv) th e fees and di sbursements o f counsel for the 
Underwriters in co nnecti on with the qualifi catio n o f the Bond s under the securit ies laws o f any juri sdiction in acco rd ance with the 
provisio ns o f Secti o n S(i) and in connection with the preparati on of the Blue Sky Survey (such fees not to exceed $5,000), (v) the printing 
and de live1y to the Underwriters, in quantit ies as hereinabove referred to , o f co pi es of the Reg istrati on Statement and any ame ndments 
th ereto, o f any Pre limina.ry Prospectus, o f the Prospectus, o f any Pennitted Free Writin g Prospec tu s and any amendments o r suppl ements 
th ereto , (vi) any fees cha rged by independent rating agenci es for ra ting the Bonds, (v ii ) any fees and ex penses in connection with the li sting 
of the Bonds on the New York Stock Exchange LLC, (v iii ) any filing fee requi red by the Financ ia l Indu stry Regul atory Auth o rity, Inc. , (ix) 
the costs of any deposi tory arrangements for the Bond s wi th DTC or any successo r depositary and (x) the costs and ex penses o f the 
Co mpany relating to investo r presentatio ns o n any " road show' ' undertaken in connecti on with th e marketing of the offeri ng o f th e Bo nds, 
inc luding, without limitatio n, expenses associated with the producti on of road show slides and g raphi cs, fees and expenses. of any 
consultants engaged in connecti on w ith the road show pre~entati ons with the prio r approval of the Co mpany, trnvel and lodg ing ex penses 
o f the Underwriters and o ffi cers of the Company and any such consultan t , andl th e cost o f any aircraft chartered in connec ti o n with the road 
show; provided, however, the Underwriters shall reimburse a portion o fth 0 costs and expenses refe rred to in thi s c lause (x). 

6. Co 11ditio11s of th e Obligatio11s of the Underwriters. The ob liga ti ons o f the severa l Underwriters to purchase and pay for the Bo nds will be 
subj ec t to the accuracy o f the representatio ns and warranties on th e part of the Company here in , to the accuracy of the statements of officers o f the Co mpany 
made pursuant to the provi sions hereof, to the perfo nnance by the Co mpan y of its obligati ons hereunder and to th e fo llowin g additi ona l co nditi o ns 
precedent: 

(a) The Prospec tus shall have been fil ed by the Co mpany with the Commissio n pursuant to Rul e 424(b) within the ap pli cabl e time peri od 
prescribed fo r filin g by th e 1933 Act Regulati ons and in accordance herewith and each Permitted Free Wri ting Prospec tus sha ll have been 
fil ed by the Company with th e Commiss ion wi thin the ap pli cab le time peri ods prescribed for such filin gs by, and o th erwise in compl iance 
wit h, Rul e 433 . 
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(b) At or afte r the Applicabl e Time and prior to the Clos in g Date, no stop o rder suspend ing the effec tiveness of the Registra tion Sta temen,t shall 
have been issued and no proceedings fo r that purpose o r pursuant to ec ti a n 8A of th e 1933 Ac t shall ihave been instituted or, to the 
knowledge of th e Company o r yo u,s hall be threatened by the Commi ss ion. 

(c) At o r after the Applicab le Time and p rio r to the Closing Date, the rating assigned by Moody's In vestors Servi ce , Inc. or S&P Global Ratin gs 
(o r any o f their successo rs) to any debt secu riti es or prefe rred stock o f the Company as o f th e dale of thi s Agreement shall not have been 
lowered. 

(d) Since the respec ti ve most recent dates as of which in fo nnation is g iven i11 the Pri cing Di sc losure Package and the Prospectus and up to the 
Closing Date, the re sha ll not have b een any materia l adverse change in the co ndition of the Company, fin ancia l or otherwise , except as 
reflected in or contemplated by the Pricing Di sc losure Package and the Prospec tus, and , since such dates and up to the Clos ing Date, th ere 
shall not have been any materi al tra nsaction entered into by the Company other th an transac tions contemp lated by the Pric ing Disclosure 
Pac kage and the Prospectus and t ransactions in the ordinary course o f business, the effec t o f whi ch in yo ur reaso nable judgment is so 
materi al and adverse as to make it impracticabl e o r inadv isabl e to p rocee ' with the public offe ring o r the de livery o f th e Bonds on the terms 
and in the manner contempl ated by th e Pricing Disclosure Package and th e Prospec tu s. 

(e) You sha ll have rece ived an opi nion of Robe rt T. Lucas Ill , Esq., Deputy Genera l Counse l of Duke Energy Business Services LLC , the 
serv ice company subsid iary o f Du ke Energy Co rp orati on (who in such capac ity provides lega l services to the Company) (o r other 
appropri ate co unse l reasonably satisfactory to the Representati ves, which may include Duk e Energy Co rporati on 's o ther " in-house" 
counsel), dated the Closing Date, to the effect that: 

(i) The Co mpany has been dul y organi zed and is va li d ly ex istin g as a limited li ab ility co mpany in good stand ing under the laws o f 
the State of North Carolina, with power and autho rity (limi ted liability co mpany and oth er) to own its propert ies and conduct its 
business as desc ribed in the Pricing Di sc losure Pac kage and the rospec tus and to enter into and pe rfom, it s ob li ga tions under thi s 
Agreement. 

(ii ) The Co mpany is duly qua lified to do business in each j uri sd ic ti n in which the ownership or leas ing o f its prope rty or the conduct 
o f its business requires such qualifi cati on, except where the fai lu re to so quali fy, co nsidering all such cases in the agg rega te, does 
not have a materi a l adverse effec t on the busin ess, properti es, fin ancia l conditi on o r results o f o perations o f the Co mpany. 
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(iii) The Registrat ion Statement became effecti ve upon fil ,ing with the Commi ss ion pursuant to Rule 462 o f the 1933 Act Regul.ations, 
and , to the best o f such counse l's knowledge , no stop o rder suspend ing the effecti vene, s o f the Registrati on Statement has been 
issued and no proceedi ngs fo r that purpose have been instituted or a re pend ing o r threa tened under the 1933 Ac t. 

(iv) Th e desc ripti ons in the Registration Statement, the Pricing Di sc losure Pack age and the Prospec tu s of any lega l o r govemmenta l 
pfoceedings are accura te and fairl y present the in fo n11ation requ1red to be shown, and such counsel does not knowo f any lit igati on 
o r any lega l or govemmer.1ta l proceeding in stituted or th rea tened aga inst the Company o r any o f its properti es th at wo uld be 
required to be di scl osed in th e Registration Statement , the Pric ing Di sc losure Pac kage o r the Prospectu :; and is not so di scl osed . 

(v) Thi s Agreement has been dul y auth ori zed , executed and delivered by the Co mpany. 

(v i) Th e issue and sal e o f the Bonds by the Company and the execution, deli very and perfonuance by the Co mpany of thi s Agreement , 
the Mortgage and the Bonds will no t contravene any o f the proY isions o f the Articles o f Organi za ti on or the Op erating Agreement , 
the North Ca rolina Limited Li ability Company Act o r any statute o r any order, rul e or regulation o f whi ch such counse l is awa re o f 
an y court o r governmental agency o r body hav i.ng jurisd icti on over the Company or any o f its pro perty, nor wi ll such ac tion 
confli ct with or result in a breach or v iol ati on of any of th e te n11s or p rov isions o f, or constitute a de fault under any indenture, 
mo rt gage, deed of trust, loan ag reement or other ag reement to which the Compan y is a party or by whi ch it o r its property is bound 
or to which any of its property or assets is subj ec t o r any in stru ment fi led or in corpo rated by reference as an ex hib it to the Annual 
Repo rt on Fo rm I 0 -K of the Company for th e fi sca l year ended December 3 1, 201 8 o r any subsequent Qu a,te rl y Report on Fon11 
I 0-Q of the Company o r any Current Report on Fom1 8-K o f the Co mpany with an executi on o r fi lin g date a fter December 3 1, 
201 8 o r identifi ed in Annex A to thi s Agreement, which affec ts in a materi al way the Company 's ab ility to pe rfo m1 its obli gations 
under thi s Agreement , the Mo rtgage o r the Bonds. 

(v ii ) The North Ca ro;lina Utilit ies Co mmi ss ion and the Pu blic Service Commi ssion o f South Caro lina have issued appropri ate o rders 
with respect to th e issuam;e and sa le of the Bonds in accordance with thi s Agreement , and , to t:h e best o f such comnsel 's 
kn owledge , such o rders are still in e ffec t and the issuance and sa le o f the Bonds to the Underw1i ters are in co nfo rmity wi th the 
ten11 s o f such o rders. 
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(viii) The Mortgage has been du ly autho ri zed , executed and deli vered by th e Company and qualifi ed under the 1939 Act, and , assuming 
the due autho ri za tion, execution and delivery thereo f by the Tntstee , constitutes a va lid and legally bindi ng instniment o f the 
Co mpany, enforceabl e aga inst the Co mpany in acco rdance with its tenns, except (x) as the same may be limited by the laws o f the 
States o f North Caro lin a an d South Caro lina (in whi ch States such counsel is advised all physical roperty o f the Company subj ec t 
to th e Mortgage is loca ted except for certain interconnec ti on I ines) with respec t to or affec tin g the remedi es to enforce the secu rity 
provided by the Mortgage, which laws do not, in the o pinion of such counsel , make inadequate the remed ies necessary for th e 
rea li za ti on o f th e benefi ts ,o fsuch security, and (y) th at the provisions o f the Mo rtgage subj ect ing to the li en thereof the revenues 
and in co me from the mortgaged property may no t be effecti ve pri or to the deli very or taking o f possession o f such revenues o r 
income or of the mortgaged property by or on behalf o f the Tntstee. 

(ix) Th e Bonds have been dul y authori zed , executed and issued by the Co mpany and, when the same have been authenti cated by the 
Trustee as spec ifi ed in the·Mortgage and delive red against payment therefor, wi ll constitute va lid and lega ll y binding ob liga ti ons 
of the Co mpany enforceab le aga inst th e Company in acco rdance with their tem,s, and are entit led to the bene fit s and security 
affo rded by the Mortgage in accordance wi th the tenns o f the Mo rtgage and th e Bonds, except as set forth in ,paragraph (v iii ) 
above , 

(x) The Company has good tit le to a ll properti es owned by it , subj ect only (a) to the li en o f the Mortgage, (b) to pennitted 
encumbrances as de fin ed in the Mortgage , (c) to min or exceptions and defects which do not, in th e aggregate , in the opinion o f 
such coun se l, materi ally interfere wi th the use by the Company o f such properties fo.r the purposes fo r which th ey are he ld , 
materi all y detract from the va lue of said properties o r in any materi a l way impair the sect rity affo rded by the Mortgage, and (d) in 
the case of th e Company's ex isting hydroe lec tric plants , to provis ions o f licenses issued by the Federal Power Commi ssion o r the 
Federa l Energy Regulatory Commission and to the provisions of the Federa l Power Act. 

(xi) Th e Mo rtgage comp lies as to form with a ll applicable laws o f th e states wherein th e properties subjected o r intended to be 
subj ec ted to the lien of the Mortgage are located , includ ing all applicable recording laws, and const itutes a valid , direct first 
mo rtgage lien on all properties and franch ises purpo rted to be owned by the Company, except such property as is specifi ca lly 
excepted from th e li en th ereo f, subj ect onl y to the li ens , ch arges and encumbrances stated in paragra ph (x) above; a ll fi xed e lectri c 
properties herea ft er acqui red by th e Co mpany will, upon such acqu isiti on, become subject to the lien o f the Mortgage, subj ec t, 
however, to liens or charges of the character pennitted to ex ist by the Mortgage, and to li ens, if any, existing or p laced on such 
property at the time of the acqui sition thereo f by the Company, and the descripti on o f such prope rty and franchi ses in the 
Mo rtgage is adequate to constitute a lien on such property and franchi ses o f the Company except as afo·resaid . 
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(xii) The Original Mo rtgage a1-1d the suppl ementa l indentures thereto, other than the Supplemental Indenture, have been duly recorded 
o r filed for reco rd atio n in a ll such o ffic es as are necessary to perfect and to preserve and ·protect the li en of the Mo rtgage upon th e 
property intended to be subjected to the lien th ereof, and upon the filin g and recording of the Supp lemen tal In denture , no othe r 
reco rdin g o r any perio ic o r other re filin g or rerecording o f the Mortgage is or will be required in o rder to perfect and to prese rve 
and protect the li en of the Mortgage upon such property, an d there are no mo rtgage, reco rdin g o r o ther taxes required to be pa id in 
conn ec ti on with such fi ling and record ing o r in connec tion wit h the issuance of th e Bonds o ther th an customary fil ing and 
reco rdin g fees . 

(x iii ) No consent , ap prova l, authori zation , o rder, reg istration o r qua lification of o r with any tedera l, No rth Caro lina or South Caro lina 
governmental age ncy or oody or, to such counse l's knowledge , any federal o r North Cam lina court , which has not been ob ta in ed 
o r taken and is not in full force and effec t, is required to authorize or fo r the Company to consummate the tran sac ti o ns 
co ntemplated by thi s Ag reement , except for such consents, approvals , autho ri zatio ns, reg istratio ns or qualifi cations as may be 
required under state secu rities or Blue Sky laws in con nec ti on ,vith the purchase and di str,ibutio n o f th e Bonds by th e Underwriters. 

Such counse l may state that such coun sel's op ini ons in paragrap hs (viii ) and (ix) above are subj ect to th e e ffects o f bankruptcy, inso lve ncy, 
fraudulent €onveyance, reo rganization, moratorium and other similar laws relating to or affec ting mo rtgagees' o r o th er creditors' ri g hts genera ll y, and by 
general prin cip les of equity (rega rdless o f whethe r enforceab ility is consi dered in a proceeding in equi ty or at law) and to an impli ed covenant o f good fa ith 
and fair dealing . Such counsel may al so state th at such counsel's opini on in paragraph (x) above is based upo n the Co mpany's titl e insurance. Such counsel 
shall state th at nothing has come to such counse l's atten tion that has caused such counsel to be lieve that each document incorpo rated by reference in the 
Registratio n Statement, the Pric ing Di sc losure Package and the Prospectus, when fil ed , was not . on its face , appropri ate ly responsive, in a ll mate ri al respects, 
to the requirements o f the 1934 Act and the 1934 Ac t Regul atio ns. Such cou nse l shall also state that nothing has come to such counsel 's atte ntion that has 
caused such counse l to be li eve that (i) th e Registra tio n Statement as o f th e effec ti ve date with respect to the Underwri ters pursuant to Rul e 430B(f)(2) o f the 
1933 Act Regula tions, contained any untrue statemen t o f a materia l fact or o mitted to stat a mate ri al fact required to be stated th erei n or necessary to make 
the sta tements therein not mislead ing, (ii ) the Pricing Disc losure Pac kage at the Applicabl e Time co nta ined any untrue statement ofa materi al fact or mitted 
to sta te any materi al fact necessary in o rder to make the state ments there in , in th e lig ht of the circumstances under which they we re made, not mislead ing o r 
(iii) that the Prospectus as o f it s date or at the C losing Date, co ntained o r contains any untrue statement o f a materi al fact or omitted or o mits to state any 
material fact necessary in order to make the statements therei n, in the li ght of the circumstances under which they were made, not mi sleading. Such counse l 
may also sta te that, except as oth erwise express ly prov ided in such opini o n, such counse l does no t assume any responsibility fo r the acc uracy, co mpl eteness 
or fairness of the statements contai ned in or incorporated by reference into the Registration Statemen t, the Pri cing Disclosure Package o r the Prospectus and 
does not express any o pini on or be li ef as to (i) the financial statements o r o the r financia l and accounting data con ta ined o r inco rpora ted by re ference th ere in , 
o r exc luded the refro m, inc lud ing XBRL interac ti ve data, (i i) the statement of the elig ib ility and qualificat ion of th e Trustee included in the Registrat ion 
Statement (the "Form T-1 ") o r (ii i) the infom1ation in the Prospec tus under the caption " Book-Entry System." 
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In rendering the foregoing op inion, such counse l may state that such counse l does not ex press any op ini on concerning any law other th an th e law o f 
the State o f North Carolina o r, to the ex ten t set forth in the forego ing opinions, the federal securiti es laws and the law of the State of South Caro lina, and may 
rely as to all matters o f the law of the State o f South Carolina on the opinion o f Karol P. Mack, Esq ., Deputy Genera l Counse l o f Duke Energy Business 
Services LLC, the se rvi ce co mpany subsi di ary of Duk e Energy Corporation (who in such capaci ty provides lega l serv ices to the Company) (o r other 
ap propri ate counsel reaso nab ly sati sfactory to th e Representati ves, which may include Duke Energy Co rp orati on 's othe r " i -house" counsel). Such cou nse l 
may a lso state th at such coun se l has reli ed as to certa in factual matters on in fo rmati on obtained from publi c offic ials, o ffi ce rs o f th e Compan y and other 
so urces be lieved by such counsel to be reli ab le. 

(f) You shall have rece ived an opin ion ofl-lunton Andrews Kurth LLP, counse l to the Co mpany, dated the Clos ing Date, to the effec t that: 

(i) The statements set forth (il under th e caption " Desc ription ofFirst and Refunding Mortga_ge Bonds" in the Base Prospectus and (ii ) 
under the capti on " Description of the Mortgage Bonds" in the Pri cing Disclosure Package and the Prospectus, insofa r as such 
statements purpo rt to summari ze certain prov isions of the Mortgage and the Bonds, fa irl y summarize such prov isions in all 
materia l respec ts . 

(ii) No Governmental App rova l, which has not been ob tained or ta ke n and is no t in full fo rce and effec t, is required to authorize, o r is 
required for, the execu t icm or deli very o f thi s Agreement by the Company or the consummat ion by the Co mpany of the 
tra nsac ti ons contemplated hereby. 

(iii ) The Co mpany is not and , so lely a fter giving effec t to the offe ring and sa le o f the Bonds and the appli cation of the proceeds thereo f 
as desc ribed in th e Prospectus, will not be subj ect to reg istration and regul ation as an " investment company" as such tern, is 
defined in the Investment Compan y Ac t o f 1940 , as amended. 

(iv) The executi on and delivery by the Company of thi s Agreement and the consummation by the Company of the transac ti ons 
contemplated thereby , including the issuance and sa le of the Bonds, will not vio late or contli ct wi th, or result in any contravention 
o f, any Applicable Laws of the States o f North Caro lin a and Ne" York. 
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(v) The s ta teme nts set forth in th e Pric in g Di sclosure Pac kage and the Prospec tus under th e capti o n " Underwritin g ," insofar as such 
statements purpo rt to summari ze ce rta in prov isio ns o f thi s Ag ree ment, fairl y summa1ize suc h prov isio ns in a ll mate ri a l respec ts. 

(v i) Th e sta te ments set forth in the Pricin g Discl osure Package and rile Prospec tu s under th e capti o n " Certain U.S. Federa l Income Tax 
Co nsiderati o ns fo r No n-U.S. Ho lders," in sofa r as such sta te ments purpo rt to constitute summari es o f matters o f Uni ted Sta tes 
federa l inco me tax law, co nstitute accu rate and comple te su mmari es, in a ll mate ri a l respec ts, subject to th e qualifi cati o ns set fo rth 
the re in . 

In rende rin g th e fo rego ing o pinio ns, Hunto n Andrews Kurth LLP may sta te th a t (i) " Gove rnme nta l App rova l" mea ns a ny 
co nsent , appro va l, li cense , autho ri zati o n o r va lidati o n o f, o r ·fili g , q u a li fi ca ti o n o r reg is trati o n with , an y Governmenta l Auth ority 
required to be m ade o r o b ta ined by the Co mpany pursuant to Applicabl e Laws, o th er th an any co nsent , app ro val, l icense, 
auth o ri zati o n, va lidati o n, filing, qualifica ti o n o r reg istrati o n th_at may have become ap plicable as a result o f th e in vo lve me nt o f 
any party (o th e r th an the Company) in th e t ransac tio ns co ntemplated by thi s Agreeme nt o r because o f such part ies' lega l o r 
regul a tory statu s o r because o f any o th er facts spec ifi ca ll y perta ining to such parti es; (ii ) " Governmenta l Autho riti es" means any 
co urt , regul a to ry body, admini stra ti ve agency or gove rnmenta l body o f the States o f No rth Caro lina a nd New Yo rk hav ing 
j uri sdi cti o n over th e Company under Applicab le Laws a nd th e Fede ral Energy Regul a tory Commi ss io n, but exc ludi ng the No rth 
Caro lina Ut iliti es Commissi o n and th e New Yo rk Sta te Pub lic Serv ice Co mmissio n ; a nd (i ii ) " Appl icab le Laws" means those laws, 
ru les and regul a ti o ns o f the States o f No rth Carolin a and New Yo rk that, in such counse l's ex peri ence,a re no rma ll y appli ca bl e to 
t ransac ti o ns o f th e type contemplated by thi s Ag reeme nt (o the r than s tate securiti es o r blue sky laws, anti fraud laws , th e rules and 
regul a ti o ns o f th e Financia l Industry Regu la tory Autho rity, Inc. , th e No rth Carolin a Publ ic Util iti es Act , th e ru les and regula ti o ns 
of th e No rth Carolin a Uti Uiti es Co mmi ssio n and th e New Yo rk Sta te Public Se rvi ce Commissio n and the New Yo rk State Pu b li c 
Se rvi ce Law), but with out s uch counsel hav in g made any speci a l in vesti ga ti o n as to th e appli cab ility o f any spec ifi c law, rul e o r 
regul a ti o n, and th e Federal Power Ac t an d th e rul es and regula ti o ns o f th e Fede ral Energy Regul ato ry Co mmi ss io n th ereunder. In 
additi o n, such co un se l may state th at it has re li ed as to ce rta in factual matte rs o n informatio n obta ined fro m publi c o ffi c ia ls, 
office rs and representati ves o f the Co mpany and th a t th e s ignatures o n a ll docume nts examined by such counse l are genuine , 
assumptio ns which su ch counse l shall no t independentl y verifi ed. 

You sha ll a lso have rece ived a sta teme nt o f Hunto n An rews Kurth LLP, dated the C losing Date, to th e e ffec t th a t : 
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(i) no facts have come to such counse l's attention th at ·have caused such counse l to be li eve that th e documents filed by 
the Co mpany under the 1934 Act and the 193 4 Act Regulations th at are inco rpo rated by re ference in the pre liminary prospectus 
supplement that fom1s a pa rt o f th e Pri cing Di sc losure Package and the Prospectus, when fil edl, were not, o n the ir face , 
ap pro pri ate ly respo nsive ill a ll materi al respec ts to the requ irements o f the 1934 Ac t and the 1934 Act Regul ati ons (excep t ihat in 
each case such counse l need not express any v iew as to th e financia l statements, schedul es and o ther fin anc ia l and accou ntin g 
infom,atio n included or incorporated by refe rence the re in o r xc luded th ere fro m, or co mpli ance with XBRL interacti ve data 
requirements) (ii ) the Reg istrat io n Statement, at the Appli cable Time, and the Prospec tus, as o f its da te, appeared o n the ir fa ce to be 
appro pri ate ly responsive in all mate ri al respec ts to the requirements o f the 1933 Ac t and the 1933 Act Rules and Regul atio ns 
(excep t that in each case such counse l need not expre,;s any v ie v as lo the fin anc ial statements , schedu les and oth er fin ancial and 
accounting info nnation included o r inco rp orated by re ference there in or excluded there from, co mpli ance with XBRL interacti ve 
data requirements or th at part o f the Reg istra ti on Statement that constitutes the statement o f elig ib ility on th e Fo rni T-1 ) and (iii ) 
no facts have come to such counsel 's attention that have caused such coun se l to be li eve th at the Registration Statement , at the 
App li cab le Time, conta ined an untrue statement of a materi al fac t o r omitted to state a material fact requi red to be stated the re in o r 
necessa ry to make the statements there in not misleading , or flhat the Prospec tu s, as o f its date o r as o f the Clos in g Date , co nta in ed 
o r con ta in s an untrue statement o f a materia l fa i:t or o mi tted r omits to state a materi a l fac t necessa ry in orde r to make the 
statements the re in , in the li ght o f the circumstances unde r whi ch they we re made, not mis leading (ex cept that in each case such 
counsel need not express any view as to the fi na ncia l statements, schedul es and other fin ancia l and acco untin g in fo nnati on 
included or inco rp o rated by reference therein o r exc luded th ere fro m, o r co mpliance with XBRL interactive data requirements, o r 
that part o f the Registration Statement th at constitutes the statemen t of e lig ibility o n the Fom, T-1 ). Such coun se l sh a l I li.irth er 
state that, in additi on , no fac ts have come to such cou nse l 's attention th at have caused such counsel to beli eve that th e Pri c ing 
Disclosure Package, as o f the Applicable Time, conta ined an um rue statement o f a materi al fac t or o mitted to state a mate ri al fact 
necessary in o rder to make the statements there in , in the li ght o f th e circumstances under which they were made , not mi sleading 
(ex cept th at such coun sel need not ex press any v iew as to the fin ancial statements, schedul es and1 o ther fin ancia l and accou nting 
infom,ati on inc luded or incorpo rated by reference therei n o r excluded th ere fro m, or compliance with XBRL interac tive data 
requirements). 

In additi on , such statement shall co nfinn that the Prospectu s has been fil ed with the Commission within the time peri od 
required by Rule 424 of the 193 3 Act Regul ati o ns and any req uiired filin g o f a Pem,itted Free Writing Prospectus pursuant to Rule 
4 33 o f th e 1933 Act Regul ati ons has been made with tihe Cormmss ion within the time peri od requ ired by Rule 433(d) o f the 1933 
Act Regul atio ns. Such sta tement shall fi.1rth e r state that assumi ng the acc uracy of the factua l matters co nta ined in the 
representatio ns and warra nti es o f the Co mpany set fo rth in Sectio n 2(d) of thi s Ag reement , th e Regis trati on Statement b came 
e ffecti ve upon filin g with the Commi ss io n pursuant to Rul e 462 o f the 1933 Act Regul atio ns and , pursuant to Sec tion 309 of the 
1939 Ac t, the Mo rtgage has been qua lified under th e 1939 Ac t, and that based so lely o n suc h co unse l 's review o f the 
Co mmi ssio n 's website, no stop o rder suspend ing the effec ti veness o f the Registra tion Statement has been issued and , to such 
coun se l 's knowledge, no proceedings fo r that purpose have been insti tuted o r are pending o r th reatened by the Co mmiss ion. 
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In additi on, such c.ounse l may state that such counse l does no t pass upon, o r assume any responsibil ity fo r, th e accuracy, 
compl eteness o r fa irness of the statements conta in ed o r incorporated by reference in the Registrati on Statement, the Pric ing 
Disc losure Pac kage or the Prospec tus and has made o independent check or verifi catron thereof (except to the limited ex tent 
referred to in Sec tion 6(f)(i!, (v) and (v i) above ). 

(g) You sha ll have rece ived a letter from Sidley Austin lip , coun se l for the Underwriters, dated the Clos ing Date, with respect to such op inions 
and statements as yo u may reasonab ly request, and the Co mpany shall have fi.Imished to such coun se l such documents as it may reqt est fo r 
the purpose o f enablin g it to pass upon such matters. In g iv in g its opinion, Sidl ey Austin lip may re ly on the opini on of Ro bert T. Lucas Ill , 
Esq . as to matters o f No rth Carolina law and on the opin io n o f Karol P. Mack, Esq ., Deputy Genera l Counse l o f Du ke Energy Bu sin ess 
Serv ices LLC, the servi ce company subsidi ary o f Duke Energy Corporation (o r othe r appro priate counsel reaso nab ly sa ti sfactory to the 
Representa ti ves , which may inc lude Duke Energy Corpo ration 's othe r " in-house" cou nsel) as to matters o f South Caro li na law. 

(h ) On o r after the date hereof, there sha ll not have occurred any o f the fo ll owing: (i) a suspension o r mate ri a l limitati on in tradin g in securiti es 
genera lly or o f the securiti es of the Company or Duke Energy Corporati on, on the New York Stock Exchange LLC; o r (ii ) a genera l 
morato rium on co mmerc ial banking ac ti v ities in New Yo rk dec lared by ei th er Federal or New York State autho rit ies o r a materi a l di srupt ion 
in commercia l banking serv ices o r securiti es settl ement or clea rance serv ices in the United States ; or (iii ) the outbreak or esca lat ion o f 
hostili ties invo lv ing th e United States or the decla ration by the United States o f a nat ional emergency o r wa r, if the effect o f any such event 
spec ified in thi s subsec ti on (h ) in yl'lu r reasonable judgment makes it impracti cabl e or in advisabl e ro proceed wi th the publi c o ffering o r the 
deli very o f the Bonds on the tenn£ and in the manner contemplated in rhe Pric in g Di sc losure Pac kage and the Prospectus. In such event 
th ere shall be no liability on the part o f any party to an y other party except as otheiwi se provid ed in Sect ion 7 hereof and except fo r the 
expenses to be b o rne by th e Company as provided in Sec ti on 50) hereo f. 
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(i) Yo u sha ll have rece ived a ce rtifi caie of the Cha irman o f the Board , the Pres ident, any Vi ce Pres ide nt , the Secreta ry o r an Assistant Sec retary 
and any fin anc ial o r acco untin g o tftcer o f the Company, da ted the C los ing D,i te. in whi ch such otft cers, to the best o f their knowledge afte r 
reasonable in vesti ga ti on , shall state that the representatio ns and wa rranties o f th e Company in thi s Ag reemen t are tme and co rrect as o f the 
C losing Date , that the Company h:as co mplied with a ll agreements and ·ati sfi ed a ll conditi ons o n its pa rt to be pe rfo m,ed o r sa tisfi ed at o r 
prio r to th e C losing Date , that tt.,e cond iti o ns spec ifi ed in Sec ti on 6(c) and Sect ion 6(d) have been sa ti sfi ed, an d th at no stop o rde r 
suspending the effec ti veness o f th~ Registrati o n Statement has been iss ed and no proceedings fo r that pu rp ose have been instituted or are 
th reatened by th e Commission. 

G) At the time of th e executi o n o f thi s Ag reement , yo u shall have received a lett er dated such date , in fo nn an d substance satisfactory to yo u, 
from Deloitte & Touche LLP, the Company's independent reg iste red pub li c accounting fim, , conta ining statements and in fo m1atio o f the 
type ordinaril y included in accountants' " comfo rt letters· ' to underwri ters with respec t to the fin ancial statements and cert ain fi nanc ia l 
in fo m,ation co ntained in or incorpora ted by refe rence into the Reg istrati on Statement , th e Pric ing Di sc losure Package and the Prospec tus, 
inc luding spec ific re ferences to inqu iri es rega rd ing any increase in long-tern, deb t (exc lud ing curren t maturiti es), decrease in net current 
assets (defin ed as current assets less current li abilities) o r memb er's equil y, and dec rease in opera ting revenues o r net ·income fo r the peri od 
subsequ ent to the latest fin ancial statements incorporated by refe rence in th e Reg istrati on Statement when co mpared wi th th e 
correspondin g peri od from the p receding yea r, as o f a spec ified date no t mo re than three bu sin ess cilays pri or to the date of thi s Ag reement. 

(k) At the C losing Date , yo u sha ll have rece ived fro m Deloitte & Touche LLP, a letter dated as o f the C losing Date, to the e ffect that it rea tftnns 
the statements made in the lette r fi.tm ished pursuant to subsec tion Gl o f this Sec ti on 6 , excep t th at the specifi ed date refe rred to shall be no t 
more than three busi ness days p ri m to the C los ing Date. 

The Company wil l fi.1mish yo u wi th such confonned co pi es o f such o pi n io ns, ce rt i fi cates , letters and documents as yo u reasonab ly req uest. 

7. fllde11111ificatio 11 . (a) The Company agrees to indemni fy and ho ld ham, less each Underwrite r, the ir respect ive o ffi cers and directo rs, and each 
perso n, if any , who co ntrol s any Unde rwriter within the meaning o f Sec ti on 15 of the 1933 Ac t, as fo llows: 

(i) aga inst any and a ll loss, li ability, cl aim, damage and ex pense whatsoever ari sing out o f any un trn e statemen t or all eged untme 
statement o f a materi al fac t co nta ined in the Reg istratio n S1 atement (o r any amendment thereto) inc lu din g the Rul e 43 08 
ln fonnati o n, o r the o mi ss io n o r a ll eged o mi ssio n the refrom o fa materia l fac t required to be stated ,there in o r necessary to mak e th e 
statements th ere in not mi sleadin g or ari sing oul o f any untme statement or a ll eged untrne statement o f a materi al fact co ntai ned in 
lhe Preliminary Prospectus , the Pricing Di sc losure Pac kage, the Prospec tus (o r any amendmem o r supplement thereto) or any 
Pem,i tted Free Writing Prospectus, or the omi ss io n o r a lleged omiss io n there from ofa materi al fac t necessa ry in order to make the 
statements there in , in the light o f the circumstances under whi ch they we re made, not mislead ing, unless such statement o r 
omiss ion o r such alleged statement o r o mission was made in reli ance upo n and in co nfo m,ity with wri tten in fo mia tio n fi.1m ished to 
the Company by the Representati ves o n behalf o f t he Underwriters expressly fo r use in the Registrati on Statement (o r any 
amend ment thereto), the Pre limin ary Prospectus, the Pric in g Disclosure Package, the Prospec tus (o r any amend ment o r supp lement 
thereto) or any Pem1itted Free Writing Prospectus; 
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(i i) aga inst any and all loss, liabi lity, claim, damage and ex pense v. hatsoever to the ex tent of the aggregate amo unt paid in set lement 
o f any litigation, co mmenced or threatened, or o f any c laim whatsoever based upon any such untrue statement or omiss ion or any 
such a lleged untrue statement or o mi ss ion, if such sett lement is effected wi th th e written consent of th e Company; and 

(iii) against any and all ex pense whatsoever reaso nably incurred in investigating, preparin g or defending against any lit igat ion, 
co mmenced o r threatenedi, or any claim whatsoever based upon any such untrue sta temen t o r o mi ss io n, o r any such a lleged un true 
statement or omission, to the extent that any such expense is not paid under (i) or (i i) of this subsection 7(a). 

In no case shall the Company be li ab le unde r thi s indemnity ag reement with respect to any c laim made aga inst any Underwriter o r a y such 
con trolling pe rso n unless the Co mpany shall be notified in wri ting o f the nature of the c laim wi thin a reaso nab le time after the asse rtion thereof, but failure so 
to notify the Company shall not relieve it from any liability whi ch it may have oth erwise th an u der subsections 7(a) and 7(d). The Company shall be 
entitl ed lo partic ipate at its own expense in the defense, or, ifit so elects, wi thin a reaso nable time after receipt of such notice, to assume th e defense of any 
suit, but if it so elec ts to assume the defense, such defense shall be conducted by counsel chosen by it and approved by the Underwriter or Underwriters or 
co ntrolling person or persons, o r defendant or defendants in any suit so brought , wh ich approva l sha ll not be unreasonab ly withhel d . In any such suit, any 
Underwriter or any such con trolling person sha ll have the ri ght to empl oy its own counse l, but the fees an d expenses of such counsel shall be at th e expense 
of such Underwriter o r such controlling person unless (i) the Company and such Unde rwri1er shall have mutually agreed to the emp loyment of such counse l, 
o r (ii) the named pa rti es to any such action (i ncluding any imp leaded parties) include both such Underwriter o r such contro lling person and the Co mpany and 
such Underwriter or such co ntro llin g person shall have been adv ised by such cou nse l that a conflict of interest between the Company and such Underwriter o r 
such co ntro.lling person may arise and for thi s reaso n it is not desirable for the same counsel to represent both the indemnifying party and a lso the 
ind emnified party (it being understood , however, that the Company shall not, in connecti n with any one such action o r sep-ara te but substantially si1 il ar o r 
re lated act ions in th e same jurisdiction aris ing out of the same genera l a ll egations or circu mstances, be li ab le fo r the reasonab le fees and expenses of more 
than one separate firm of attorneys for all such Underwriters and all such controlling persons , wh ich fim, sha ll be des ign ated in writi ng by yom). The 
Co mpany ag rees to notify yo u with in a reasonable time of the assertion of any claim aga inst it , any of it s officers or directors or any person who cont1ols th e 
Co mpany within the meaning o f Section 15 of the 1933 Act , in connection with the sa le of the Bo nds. 
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(b) Each Underwri ter severally and not jointly agrees th at it will indemni fy and ho ld ham,less the Campa y, its directo rs and each. o f the 
o fficers o f the Company who signed th e Registratio n Statement and each person , if any, who control s the Company wi thin the meaning o f 
Sectio n 15 o f th e 1933 Act to the same ex tent as the indemnity contained ;in subsection (a) of this Section 7, but onl y with respect to 
statements or omissions made in the Registration Sta temen t (or any amendment thereto), the Pre liminary Prospec tu s, the Pri cing Disclosure 
Pac kage, th e Prospec tu s (o r any amendment or suppl ement th ereto) o r any Permi tted Free Wri ti ng Prospec tus, in re liance upo n and in 
confonnity with written infonnat-ion fi.1mi shed to the Co mpan y by the Representati ves on beha lf of the Underwriters expressly fo r use in th e 
Registratio n Statement (o r any amendment thereto) , th e Pre limin ary Pfospec tu s, th e Pricing Disc losure Package , th e Prospec tus (o r any 
amendment or supplement the reto) or any Pennitted Free Writing Prospectus. In case any actio n shall be brought aga inst the Co mpany o r 
any person so indemnified based o n the Reg istrati on Statement (cu any amendment thereto), the Preliminary Prospectus, th e Prici ng 
Di sc losure Package, the Prospectus :(o r any amendment or suppl ement thereto) o r any Pennitt ed Free Writing Prospectus and in respec t of 
which indemnity may be sought against any Underwriter, such Underwri ter shall have th e rights and duti es g ive n to th e Company, and the 
Co mpany and each person so indemnifi ed shall have the ri ghts and duti es g ive n to the Underwriters, by the prov isio ns of subsect ion (a) o f 
thi s Section. 

(c) No indemnifying party sha ll , without the pri or written consent of the i nde mnifi ed party, effect any settl emen t of any pending or th reatened 
proceeding in respect o f which any indemnified party is o r cou ld have been a party and indemni ty could have been sought hereunder by 
such indemnifi ed party, unl ess such sett lement includes an unco nditio nal release o f such indemni fied pa rty from a ll li ab ility on c la ims that 
are the subj ect matter o f such proceeding, and does not in clude a stateme t as to or an admi ssio n o f fault, cu lpab ility o r a failure to ac t by o r 
on behalfof any indemnified pa rty. 

19 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 08/12/2019 

Page 61 of71 

(d) If the indemnifi cati on pro vided fo r in this Sec ti o n 7 is unava il abl e to or i suffici ent to ho ld harml ess an indemnifi ed party in respec t o f any 
and all loss, li ability, c la im, damage and ex pense whatsoever (o r acti ons in res pec t th ereo f) th at would oth erwise ha ve been inde mnifi ed 
unde r the tem1s o f such indemni t , then each indemni fy in g party sha ll co ntribute to the amount pa id o r payable by such indemnifi ed party 
as a result o f such loss, li ability, clai m, damage or ex pense (o r actio ns in respec t th ereof) in such propo rti o n as is appro pri ate to re fl ec t the 
re lati ve benefits rece ived by the Co mpany on the o ne hand aoo the Underwriters o n th e o ther fro m the o fferin g o f the Bo nds. If, however, 
the a llocati on prov ided by the immedi ately precedin g sentence is not permitted by appli cabl e law or if the indemnified party fa il ed to g ive 
the no ti ce requ ired above , then each indemni fy ing party shall co ntri bu te to such amount pa id or payable by such indemnified party in such 
propo rtio n as is appropri ate to refl ect no t onl y such re lative benefit s bu t a lso th e relat ive fa ult of the Company o n th e o ne hand ,md the 
Underwriters on the oth er in connectio n with the statements o r omi ss ions whi ch resul ted in such loss, I iab i li ty, claim, damage o r ex pense (o r 
actions in respect thereo f) , as we ll as any other re levant equitable considerati ons. The re lati ve benefits received by th e Co mpany on th e o ne 
hand and the Underwriters on the othe r shall be deemed to be in the sa me p ro po rtio n as the to ta l net proceeds fro m the o ffe ring (befo re 
deducti ng expenses) rece ived by the Company bear to th e total co mpensati o n received by the Underwri ters in respec t o f th e underwriting 
di scount as se t fort h in the table on the cover page o f the Prospec tus. The rela ti ve fa ult sha ll be detennin ed by refe rence to, amo ng othe r 
things, wh ether th e untrue or alleged untrue statement o f a mate rial fact or the omi ss ion or a ll eged omi ss ion to sta te a materi al fa ct relates to 
in fo nnati o n suppli ed by the Company on th e o ne hand o r the Underwriters on the o ther and th e pa rti es' re lati ve intent, kn owled ge, access to 
in fo nnati o n and opportunity to co rrect or prevent such statement o r omi.' sio n. The Co mpany and the Underwrite rs ag ree th at it wou ld no t 
be just and equitabl e if contribu t io ns pursuant to thi s Sec ti on we re cle tem1ined by pro ra ta all oca tio n (even if th e Unde rwriters we re rreated 
as o ne entity fo r such purpose) o r by any other meth od o f allocatio n whi ch does not take acco unt o f the eq u itabl e cons idera ti ons re ferred to 
above in th,is Sect io n. The amoun t i•a id or payabl e by an indemnifi ed patty as a result o f the losses , li abilities, c la ims, damages o r expenses 
(o r acti o ns in respect th ereo f) refe rred to above in thi s Sec ti on 7 shall be eemed to inc lude any lega l o r o th:e r ex penses reaso nabl y in curred 
by such in demnifi ed party in connec tion with in vesti gating o r defen ding any such acti on o r c laim. Notwithstandi ng the prov isions of thi s 
Secti on 7, no Unde rwriter shall be requ ired to contri bute any amo unt in excess o f the amount by whi ch the tota l pri ce at whi ch th e Bonds 
underwritten by it and di stributed to the pub lic we re o ffered to the pub li c exceeds the amount of any damages which s uch Underwri ter has 
oth erwi se been required to pay by reason o f such untrue or a lleged untrue statemen t or o miss io n or alleged o mi ss io n. No perso n guilty o f 
fraudul ent mi srepresentati o n (within the meaning o f Sec tio n 1 1 (f) of the 193 3 Act) shall be enti tle d to co ntributi on from any person who 
was not guilty o f such fraudul ent mi~representati on. The Underwriters' ob ligati o ns to contri bute are severa l in p ro port ion to the ir respecti ve 
underwritin g ob li ga ti ons and not j oin t. 

8. Default by 011 e or More o.fthe Underwriters. (a) If any Underwriter shall cl e f: ult in it s ob liga ti on to purchase the princ ipa l amount o f th e 20 29 
Bo nds o r th e 2049 Bonds, as appli cable, whi ch it has ag reed to purchase hereu nder o n !he C los in g Date, yo u may in yo ur di screti on arrange for yo u o r 
another party or o ther parti es to purchase such 2029 Bo nds and/or 2049 Bo nds, as appli cable, on th e tem1s contained herein . If within twenty-fo ur hou rs a fte r 
such default by any Underwriter yo u do not arrange fu r the purchase o f such Bo nds, th en the Company sha ll be en titl ed to a furth er period o f twenty-fo ur 
hours within whi ch to procure another party o r other pa rti es sati sfacto ry to yo u to purchase such Bonds o n such temis. In the event that, within the respecti ve 
presc ribed peri ods, you noti fy the Company that yo u have so a rranged for the pu rc hase o f such Bonds, o r th e Company notifi es you th at it has so arranged fo r 
the purchase o f such Bo nds, yo u o r the Co mpany shall have the right to postpon e such C losing Date fo r a peri od o f not mo re th an seven days, in order to 
effec t whateve r changes may th ereby be made necessary in th e Registrat ion Statement , the Pric ing Di sclosure Pac kage o r th e Prospectus, o r in any other 
documents o r arrangements, and the Company ag rees to fil e pro mptl y any ame ndments to th e Reg istra ti o n Statement, the Pricin g Disclosure Pac kage o r th e 
Prospectus whi ch may be required . The tenn "Unde rwrite r" as used in thi s Agreement sh· II include any person substi tuted unde r thi s Secti o n 8 with like 
e ffect as if such person had o ri ginall y been a party to thi s Ag reement with respec t to such Bonds. 
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(b) If, a ft er g iving effec t to any a rrangements fo r th e purchase o f the Bonds of a defau lting Undeiwri ter o r Undeiwri ters by yo u or the Company 
as p rov ided in subsec ti on (a) above , the aggregate amount o f such Bon ds which remain s unpurchased does no t exceed one-tenth o f the 
agg regate amount o f all the Bonds to be purchased at such C los ing D te, then the Company s:ha ll have the ri ght to require each no n­
defaulting Underwriter to pu rchase the amounts o f Bonds whi ch such Undeiwri ter agreed to purchase hereu nder at such C los ing Date and , 
in additi on , to require each non-defau lting Unde rwrite r to purchase its pro rata share (based on the amounts o f Bonds which such 
Undeiwriter ag reed to purch ase hereunder) of the Bonds o f such defaulti ng Underwriter o r Underwrite rs for wh ich such arrangements have 
not been made; but nothin g here in sha ll re lieve a defaultin g Underwriter from l iability fo r its de fault . 

(c) If, a ft er giv ing effec t to any arrangements for the purchase of the Bonds o f a defaulting Unde rwrite r o r Underwri ters by yo u or the Company 
as prov ided in subsection (a) above, th e agg regate amount o f such Bo nds which remains unpurchased exceeds one-tenth o f the agg regate 
amount o f a ll the Bo nds to be purc·hased at such C losing Da te, o r ift he Company sha ll not exe rc ise the ri ght described in subsect io n (b) 
above to require no n-defaulting Underwriters to purchase the Bonds ofa defaul tin g Unde rwrit er o r UndemTite rs , th en thi s Agreement shall 
thereupon tem1inate , without li abili ty o n the part o f any no n-defaultin g Underwrite r o r the Company, except for th e expenses to be borne 
by the Company as provided in Section 5(j) he reof and the indemni ty and contribut ion ag reemenl in Secti o n 7 hereo f; but no thing herein 
shall re lieve a defaulting Underwriter fro m li ab ility fo r its default . 

9. Representa tions and In demnities to Survive Delive1y . The respecti ve indemniti es, ag reements, representati ons, warranti es and other statements 
o f the Company or its o fficers and o f the several Underwriters set fo rth in or made pursuant to thi s Ag reement will remain in fu ll force and e ffect, rega rd.l ess o f 
any investi gat ion, o r statement as to the results thereo f, made by o r o n behalf o f any Unde rwrite r o r the Company, or any of the ir respec ti ve o ffi cers o r 
direc tors or any controlling person re ferred to in Section 7 hereo f, and will su rv ive de li very o f and pay ment fo r the Bo nd s. 

I 0 . Relian ce on Your Acts. In all dea lings hereunder, the Representatives sha ll ac t o n behalf o f each o f the Undeiwri ters, and the Co mpany shall be 
entitl ed to ac t and re ly upo n any statement , request, no ti ce o r ag reement on beha l fo f any Underwriter made o r g iven by the Representatives. 
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11 . No Fidu cia ,y Relation ship. The Company acknowledges and ag rees that (a) the purchase and sa le of the Bonds pursuant to thi s Agreement is an 
arn1's-length commercial transact ion between the Company on the one hand , a11d the Underwriters on the other hand , (b) in connection with the offering 
contemplated hereby and the process lead ing to such transacti on, each Underwrite r is and has been acting so lely as a princ ipa l and is not th e agent o r 
fiduc iary of the Co mpany o r its shareholders, creditors, employees, o r any o th er pa rty, (c) no Underwriter has assumed or will assume an adv isory o r lid c iary 
respo nsib il ity in favo r of the Company wi th respeer to the offe ring co ntemplated he re y or the process lead ing thereto (irrespec ti ve of whethe r such 
Underwriter has advised o r is currently adv isi ng the Company on other matters) and no Underwrite r has any obligat ion to the Company with respect to the 
offering contemplated hereby excep t the obligati ons expressly set forth in this Agreement, (d) the Undel"\vriters and thei r respecti ve affi li ates may be engaged 
in a broad ra nge of transac ti ons that invo lve interests that differ from those of the Company, and (e) the Underwriters have not provided any lega l, 
accounting , regul atory or tax adv ice with respect to the transaction co ntemplated hereby and the Co mpany has co nsulted its 0\\.11 lega l, acco nting , 
regu latory and tax advisors to the ex tent it deemed appropriate. 

12. Recognition of the U.S. Spec ial Reso lu tio n Regimes. 

(i) In the event th at any Undel"\vrite r that is a Covered Entity (as deliued be lo w> becomes subject to a proceedin g under a U.S. Specia l Reso luti on 
Regime (as de fin ed below), the transfer from such Underwriter o f thi s Agreement , an d any interest and ob ligation in or under thi s Agreement, will be 
effecti ve to the same extent as the transfer wou ld be effective under the U.S. Special Reso lution Regime if thi s Agreement, and any such interest and 
obligat ion , were governed by the laws of the Uni ted States o r a state o f the Un ited States. 

(i i) In th e event that any Underwriter that is a Covered Entit y or a BHC Act Affiliate (as defined below) o f such Underwriter becomes subjec t to a 
proceeding under a U.S. Specia l Reso lution Reg ime, Default Rights (as defined · e low) under thi s Agreement that may be exerci sed aga inst such 
Underwri ter are pemiitted to be exerci sed to nu greater extent th an such Default Rights eould be exerc ised under the U.S. Specia l Resolution Regime 
if thi s Agreement were gove rned by the laws o f the United States o r a state of the Un ited States. 

As used in this Section 12 : 

"BHC Act Afti liate" has the meaning ass igned to the te m1 "affiliate" in , and shall be interpre ted in acco rdan-ce with , 12 U.S.C . § 184 1 (k). 

"Covered Entity" means any of th e fo ll owin.g: 

(i) a "covered entity" as that ten11 is defined in , and interpreted i11 acco rdance with , 12 C.F.R. § 252.82(6); 

(ii) a "covered bank" as th at tern1 is defined in , and interpreted in accordance with , 12 C .F.R. § 47 .1(b); or 
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(iii) a "covered FSI" as that tenn is cl efin ed in , and interpreted in acco rda ce with , 12 C. F.R. § 38 2.2(b) . 

"Default Right" has the meanin g assigned to that term in , and sha ll be in terpreted in acco rd ance with , 12 C.F.R. §§ 252.8 1, 47.2 o r 382. 1, as 
applicabl e. 

"U.S. Special Resolution Regime" means each of (i) the Federa l Deposit Insurance Ac t and the regul ati ons pro mulgated the reunder and (ii ) Title II o f 
th e Dodd-Frank Wall Street Refonn and Consumer Protect ion Ac t and the regulati 1J ns p ro mulgated the reunde r. 

13. No tices. All communi cations hereunder will be in writin g and , if sent to the Gn derwriters, will be mailed o r telecopi ed and co n finned to 
Barclays Capita l Inc., 745 Seventh Avenue, New Yo rk , New York I 001 9, Atrenti on: Syndica te Registra ti on (Fax no.: (646 ) 834-8 133), BNP Paribas 
Securiti es Co rp ., 787 Seventh Avenu e, New York , New Yo rk I 001 9 , Attention: Syndicate Desk (e-mail : new.yo rk .syndi ca te@bnp paribas .co m), PNC Capital 
Marke ts LLC, 300 Fifth Avenue, I 0th Floo r, Pittsburgh, Pennsylvani a 15222 , Attention : ebt Capita l Markets, Transaction Execution (Fax no. : (4 12) 762-
2760), o r SunTrust Robin son Humphrey, Inc. , 3333 Peachtree Road NE, Atl an ta, Geo rg ia 30326, Attentio n: In vestment Grade Debt Capital Markets (Fax no.: 
(404) 926-5027); o r if sent to the Co mpany, will be mailed o r telecopied and ,co nfinned to it at 550 South Tryon Stree t, Charl otte, North Ca rolina 28202 (Fax 
no.: (980) 37 3-4723 ), attention o f Ass istant Treasurer. Any such co mmunicat ions sha ll take effect upon rece ipt thereo f. 

14. Busin ess Day. As used he re in , the tenn "business day" shall mean any day when the Commission 's o ffi ce in Washington, D.C. is open fo r 
business. 

15 . Successors. Thi s Agreement sha ll inu re to the benefit o f and be binding upon the Underwriters and the Company and the ir respecti ve successors . 
No thing ex pressed o r mentioned in thi s Agreement is intended o r shall be construed to g ive any person, finn o r co rpo rati on, oth er th an th e pa rt ies hereto and 
their respec1i ve successors and the contro lling pen-ons, o ffi cers and direc to rs referred to in Sec ti on 7 and thei r respective successo rs, he irs and lega l 
representatives , any lega l o r equ itabl e ri ght, remedy o r c laim under o r in respect o f thi s Agreement or any prov ision he re in c ntained; thi s Agreement and all 
conditi ons and prov isions hereo f be ing intended to be and be ing for the so le an,d exc lusi\'e benefit o f th e parti es he reto and thei r respecti ve successo rs and 
sa id control ling persons, offi ce rs and directors and their respecti ve successors, he irs and lega l representatives, and fo r the bene fi t ofno othe r person, fim1 o r 
co rp o ration . No purchaser of Bonds from an y Underwriter shall be deemed to be a successo r o r ass ign b y reaso n merel y o f such pmchase . 

16. Co 1111rerparts. Thi s Ag reement may bee ·ecuted in two or more cou nterparts, each o f which sha ll be deemed to be an ori g inal, but all o f whi ch 
toge th er shall constitute one and the same instrument. 

17. Applicable la w. This Agreement shall be govern ed by, and construed in accor-dance with , the laws o f the State o f New York . 
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If th e foregoing is in accordance wi th you r understanding , kindly sign and return to us two counterparts he reof, and upo n co nfim,ation and 
acceptance by th e Underwriters, t h is le tter and such confi 1mation and acceptance wi ll beco me a bindin g ag reement betwee n the Co mpany, o n th e one hand , 
and each o f 1:he Un derwrite rs, o n the other hand , in accordance wit h its tenns. 

Very tnil y y urs , 

Duke Ene rgy Caro linas , LLC 

By: / s/ John L. Sullivan Ill 

ame: : ohn L. Sull iva n Ill 
Title: Assistant Treasure r 

[Remainder of'page left blank intentionally] 
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The forego ing Underwriting Agreement is hereby 
confirmed and accepted as of the date firs t above written. 

Barc lays Capital Inc. 
BNP Pariba Securities Corp . 
PNC Capital Markets LLC 
SunTmst Robinson Humphrey, In c. 

On behalfofeach of th e Underwrite rs 

Barcl ays Capital Inc. 

By : Isl Robert Stowe 
Name: Robert Stowe 
Title: Manag ing Directo r 

PNC Capital Markets LLC 

By: Isl Valeri e Shadeck 
Name: Val erie Shadeck 
Title: Director 
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BNP Paribas Securiti es Corp . 

By: Isl Pasquale A. Perraglia IV 
Name: Pasquale A. Perrag li a IV 
Title : Director 

SunTrust Robinson Humph rey, Inc. 

By: Isl Ro bert Nordlinger 
Name: Robert No rdlinger 
Title : Director 



SCHEDULE A 

Total 

A-1 
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Principal Amount Principal Amount 
of 2029 Bonds of 2049 Bonds 
to be Purc hased to be Purchased 

$ 94, 500,000 $ 73,500,000 
94,500 ,000 73 ,500,000 
94,500 ,000 73 ,500,000 
94,500 ,000 73 ,500,000 
22,500,000 17,500 000 
22 ,500,000 17,500,000 
22,500,000 17,500,000 

2,250,000 1,750,000 
2,250,000 1,750,000 

$ 450,000,000 $ 350,000,000 



PRICING DISCLOSURE PACKAGE 

I) Base Prospectus 
2) Pre limin ary Prospectus Supplement dated August 12, 201 9 
3) Pennined Free Writing Prospec tus 

a) Pricing Tern, Shee t attac hed as Schedu le C bereto 

SCHEDULE B 

B-1 
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Issuer: 

Trade Date : 

Se ttl ement Date: 

Security Descripti on: 

Interest Payment Dates: 

Principal Amount : 

Maturity Date: 

Price to Pub lic: 

Coupon: 

Benchmark Treasury: 

Benchmark Treasury Price : 

Benchmark Treasury Yield : 

Spread to Ben chmark Treasury : 

Yi eld to Ma!urity : 

SCHEDULE C 

KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 08/12/2019 

Page 69 of 71 

File,/ p11rsua11t to Rule 433 
August 12, 2019 

Relati11g to 
Preli111i11ary Prospectus Supple111e11t ,late,/ August 12, !O 19 to 

Prospectus date,/ March 25, 2019 
Registration State111e11t No . 333-213 765-05 

Duke Energy Carolinas, LLC 
First and Refunding Mortgage Bonds, 
$450,000,000 2.45% Series d e 2029 
$350,000,000 3.20% Series d e 2049 

Pric ing Tern, Sheet 

Duke Energy Carolinas, LLC 

August 12 , 201 9 

August 14, 201 9; T+2 

First and Refundin g Mortgage Bonds, 2.45% Series First and Refundin g Mortgage Bonds, 3.20% Seri es 
due 202 9 (the "2029 Bonds'") due 204 9 (the "2049 Bonds") 

February 15 and August 15, beginning on February February 15 and August 15 , beginning on February 
15, 2020 15,2020 

$4 50,000,000 

August l 5, 2029 

9'9.877% per 2029 Bond , plus accmed interest, if 
any, from August 14, 20 l 9 

2-.45% 

1.625% due August 15, 2029 

99 - 26+ 

1.644% 

+82 bps 

2.464% 

C-1 

$35 0,000,000 

August 15, 2049 

99.732% pe r 2049 Bond, plus acc rued interest, if 
any, from August 14 , 201 9 

3.20% 

2.87 5% due May 15, 2049 

11 6 -24 

2. 114% 

+ 110 bps 

3.2 14% 



Redemption Prov isio ns/ 
Make-Who le Call : 

CUS IP / !SIN: 

Jo int Book-Running Manage rs: 

Co-Managers: 

Juni o r Co-Man agers: 
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At any time befo re May 15, 2029 (which is fhe date 
that is three month s prio r to matu ri ty o f the 2029 
Bonds (the "2029 Par Call Date")), redeemab le at 
the Treasury Rate+ 15 bps. At any time on or a ft e r 
th e 2029 Par Call Date, redeemab le at pa r. 

26442CA YO / US26442CA Y03 

Barcl ays Capi ta l Inc. 
BNP Paribas Securiti es Corp . 
PNC Capital Ma rk ets LLC 
SunTrust Ro binson Humph rey, Inc. 

BNY Mell on Capital Markets, LLC 
Santander In vestment Securi ties Inc. 
The Williams Capi ta l Group , L.P. 

Drexe l Hamilton, LLC 
Mi schle r Financia l Gro up, Inc. 

At any time befo re Febmary 15 , 2049 (which is the 
date that is six mo nths prio r to maturity o f th e 2049 
Bonds (th e "2049 Par Call Date")), redeemab le at 
the Treasury Rate + 20 bps. At any time o n or a ft er 
the 2049 Par Call Da te, redeemable at par. 

26442CAZ7 I US26442C AZ77 

The issuer has tiled a registration statement (including a prospectus) with the SEC fo r the offering to which this communication r elates. Befo r e you 
invest, yo u should read the prospectus in that reg istration statement and other documents the issuer has tiled with the SEC for more compl ete 
information about the issuer and this offering. You may get these documents for free by visHing EDGAR on the SEC Web site at www.sec.gov. 
Alternatively, the issuer, any underwriter or any dea ler participating in the offering will arra nge to send you the pro spectus if you r equest it by calling 
Barclays Ca pital Inc. toll-free at (888) 603-5847, BNP Paribas Securities Corp. toll-fr ee at (800) 854-5674, PNC Capital Markets LLC toll-free a t (855) 
881-0697, or SunTrust Robi nso n Humphrey, Inc. to ll-free at (800) 685-4786. 

C-2 
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Annex A 

$425,000,000 Second Amended and Restated Credit Agreement , dated as of December I I , 2015, among Duke Energy Receivables Finance Co mpany, LLC , 
as Borrower, the Lenders li sted therei n and Mizuho Bank, Ltd ., as Administrative Agent, as amended. 

Amended and Res tated Servicing Agreement, dated as of October 18, 2013 , among Duke Energy Receivables Finance Comp any, LLC, as Buyer, Duke 
Energy Carolin as, LLC, as initial Servicer, and Mi zuho Bank, Ltd. (as successo r to Citi bank , N.A.), as Admini strative Agen t, as amended. 

Amended and Resta ted Receivables Purchase Agreement , dated as of October 18, 201 3, between Duke Energy Caro linas, LLC, as Seller, and Duke Bnergy 
Receivables Finance Company, LLC, as Buyer, as amended. 

Annex A-I 
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Commission fil e number 

1- 159~9 

UNITED ST A TES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

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

Securities Exchange Act of 1934 

Date of Repo rt (Date of earliest event reported): August 23, 201 9 

Registrant, Sta te of Inco rporation or Organiza tion ,. 
Address of Principal Executive Offices, and Telep hone Number 

PROGRESS E ERGY, INC. 
(a No rth Caro lina corpo rat ion) 
410 South Wilmin g ton Street 

Raleigh, i\orth Carolina 2760 1-1 74 8 
704-3 82 -3 853 

IRS Employer Identificat io n 'o. 

56-21554 8 1 

C hec k th e ap prop ri ate box be low if the Fo rni 8-K fi ling is intended to s imultaneous ly satisfy the filing obligation o f the reg istrant under any of th e fo ll owing 
prov isions: 

D Written communications pursuant to Rul e 425 under the Securities Act (17 C FR 230.425) 

D So licitin g material pursuant to Rul e 14a-l 2 under the Exchan ge Act ( 17 CFR 240. 14a- l 2) 

D Pre-co mmencemen t communications pursuant to Rule I 4d-2(b) under the Exchange Act ( J 7 CFR 240 . I 4d-2(b)) 

D Pre-co mmencement commun ications pursuant to Rule I 3e-4(c) under the Exchange Act (17 CFR 240 .13e-4(c)) 

Securiti es reg istered pursuant to Section 12(6) of the Act: 

N/A 

Indicate by check mark whether the reg istrant is an emerg i11 g growth company as de fined in Rul e 405 o f ,the Securiti es Act o f 1933 (§230.405 o f this chapter) 
o r Ru le 126-2 of the Securities Exchange Act o f 1934 (§240. I 2b-2 of thi s chapte r). 

Emerg ing growth co mpany • 
!fan emerg in g gr wth company, indicate by check mark if the reg istrant has elected not to use the extended transiti on period for comp ly ing wi th any new o r 
rev ised fin anc ia l accounting standards provided pursuant to Section 13(a) o f th e Exchange Act . • 



SECTION 7 - REGULATION FD 

Item 7.01 Reg11/atio11 FD Disclosure. 
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The in fo nnation in thi s repo rt (in cludin g the exhi bit) is furni shed pursuant to Item 7.0 I and shall not be deemed '•fil ed" fo r the purposes o f Sec ti on 18 
of the Securiti es Exchange Act of 1934, as amended , or othe,rwise subj ect to th e li ab i~ iti es of that Sect ion. The furni shing o f thi s report is not in tended to 
const itute a detem1inat,ion by Progress Energy, Inc. ("Prng ress Energy") that the in fo rmation is materi al o r th at the di ssemination of th e in fo m1ation is 
requ ired by Regulati on FD. 

On August 23 , 20 19, Prog ress Energy compl eted a Quarterl y Repo rt to Holders o f Contingent Va lue Obligations for the Quarter Ended June 30, 20 19 
(th e "CVO Report "). A copy of the CVO Report is being fu rni shed as Ex hi bit 99. 1, which is in corporated by reference into ihi s Item 7 .0 I . 

Prog ress Energy regards any infonnati on prov ided in the CVO Report to be current and acwrate onl y as o f the date o f th e CVO Report and specifica ll y 
di scl aims any du ty to update such in fo rmation unl ess it is necessary to do so in acco rdance with applicable law. 

This repo rt, inc ludin g th e CVO Report, conta ins fo rward-looking statements within the mean ing o f the safe harb or provisions o f the Private Securi ties 
Litiga tion Refonn Act o f 1995. The forwa rd-lookin g statements invo lve estimates , proj ect ions, goals, fo recasts, assumpt ions, ri sks and unce rta inties th at 
could cause actual results o r outco mes to di ffe r ma teri all y from those ex pressed in or impli ed by !b e forwa rd-l ooking statements. Exampl es o f fac to rs that you 
should consider with respect to any forwa rd-loo king statements made th ro ughout this document inc lude, but are not limited to, the fo llowin g: Prog ress 
Energy's co ntim1ed ability to utili ze Intern al Revenue Code Secti on 29/45 K (Section 29 /45 K) tax cred its related to its fom1er coal-based so l id synth eti c fue ls 
businesses, cash fl ows deri ved from the synth eti c fu e ls p lan ts, assumptions rega rding utili zation of Section 29/45K tax cred its co nsidering ordering rul es, 
assumpti ons rega rding successful and timely reso lution offuture federa l tax examinations and the impact on the timing o f tax credi t utili za ti on result ing from 
Progress Energy 's merger with Duke Energy Co rp oration on July 2 , 201 2. All such factors are difficult to predict, co ntain uncerta inties th at may mate ri ally 
affec t actua l results and may be beyond the co ntro l o f Progress Energy. 

Any fo rward -looking statement speaks only as o f the date on which such statement is made, and Prog ress Energy does not undertake any ob ligation 
to upda te any forwa rd-l oo king statement o r statements to refl ec t events o r c ircumstances a ft er the date o n which such statement is made. 

SECTION 9 - FINANCIAL STATEMENTS AND EXHIBITS 

Item 9.01 Fi11a11cia/ Statements and Exhibits. 

(d) Ex hibits. 

99. 1 Quarterly Report to Holders o f Contingent Value Obligations fo r th e Quarter End ed June 30 20 19. 
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Pu rsua nt to the requi rements of the Securiti es Exchange Act o f 1934 , the reg istrant has dul y caused th is report to be signed o n its beha lf by the u ndersigned 
hereunto dul y au tho ri zed . 

August 23, 20 19 

PROGRESS ENERGY, INC. 

Registrant 

By: Isl DWIGHT L. JACOBS 

Dwight L. Jacobs 

Senior Vice Pres ident, Chief Accounting Officer, Tax and Controller 
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Exhibit 99.1 

Quarterly Report to Holders of Contingent Value Obligations for the Quarter 
Ended June 30, 2019 
Aug ust 23, 20 19 

To Holders of Continge nt Value Obligation s: 

Overv iew 

There are currently 98.6 million Co ntingent Value Ob ligations (CVOs) issued and outs tandin g. CVOs were i sued as a res ult of th e 
Prog ress Energy, Inc. (Progress Energy or the Company) and Florida Progress Co1vorat ion share exchange on l\ovemb er 30, 2000 . For 
every Florida Progress Corporation share owned at that time , one CVO was issued . As of August 23 , 2019, Pro gress Energy bas 
repurchased and holds 83.4 mi ll ion of the outs tand ing CVOs. 

Each CVO represents th e right of th e holder to receive contingent payments, based on the net after-tax cash flo w generated by the 
syn th e tic fu e ls plants prev iously owned by So lid Energy LLC, Ceredo Synfuel LLC, So lid Fue l LLC and Sandy R iver LLC (th e Ea rtlrno 
plan ts). Qualify in g sy nthetic fu els plants entitled th eir owners to federa l income tax credits based on th e barrel of o il equ iva lent of the 
synthetic fu e ls produced and so ld by th ese p lants. In th e aggregate, ho lders of CVOs are entitl ed to payments equa l to 50% of any net 
after-tax cash ow ge nerated by th e Earthco plan ts in excess of $80 million per year for each of th e years 200 1 throu gh 2007 . The 
synthe ti c fu e ls tax cred it program exp ired on Decemb er 3 1, 2007, and a ll operatio s ceased . 

As disc losed in prev ious reports, some tax credits genera ted by th e Ea rthco plants in the yea rs 200 I through 2007 were not realized or 
included in net after- tax cash fl ows fo r tho se years and are ava ilable to be rea lized in th e future. CVO ho lders may be en titled to 
payment for those operation years if th e sum of tlce cany forward tax cred its realized and the net after-tax cash fl ows for the period the 
tax credits were generated exceed $80 m illion. As described above, th e CVO hold ers are enti tled to 50% of th e amo unts rea lized greater 
than $8 0 million. 

U pon the dispos ition of any interes t in th e Earthco plants to a third party prior to 2008, CVO ho lders may be entitled to sha re the cash 
proceeds received by the Company from th e third party. The CVO holders' share of such disposition proceeds is based upo n the CVO 
ho lders' share of net after-tax cash flows generaLed in the years prior to the dispos ition . 

All pay ments are first deposi ted with th e CVO trustee (the Trustee) in acco rd ance w ith the lega l docum ents governing the CVOs (th e 
CVO Agreeme nt). Net after-ta x cash flow and cany forwa rd cred it payments wi ll not generally be made to CVO ho ld ers until audit 
matters are reso lv ed for th e years of th e tax returns in which the tax credits givi ng rise to the payments are rea lized. The Co mpany 
cann ot predic t when the audit matters for th e tax return years in which tax credits are rea lized w ill be reso lved . Based on past tax audit 
experience, th e Comp any 's tax audits co uld take many years to reso lve. Disposition proceeds payments will not ge nera lly be made to 
CVO holders until th e te rmin ation of a ll indemnity obligations under th e purchase and sale agreement re la ted to th e dispositio n. 

For purposes of calcu lating CVO pay ments, net after-tax cash flow s inc lude the taxable income or loss fo r the Earthco plants adjusted 
fo r depreciation and other noncash items plus income tax benefits, and minus income tax in curred. The total amo,unt of net after-ta 
cash flow for any yea r w ill depend up on th e fina l de tennin ati on of th e in co me tax benefits rea lized and the income taxes incurred afte r 
completion of the income tax audits. Thus, the es tim ated after-tax cash fl ow generated by th e Earthco plants co uld in crease or decrease 
due to chan ges in inco me tax es fo r th e year. 

This is on ly an overview of the terms of th e CVOs. The CVO Agreemen t con ta ins s ign ificant additional info rm ation, inc luding 
informat ion concernin g the rea liza tion of tax cred its carried forward and payments of dispositi on proceeds. 
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The net after-tax cash fl ows and tax cred its carried forward for the years 200 I th ro ugh 2007 and the depos its w ith the Tru stee were as 
fo llows: 

(in millions) Remaining tax credlts 
generated but not in c luded 

Tax credits to be in net 
Net after-tax rea lized on 20 18 after- tax cash flow s and Depos its with 

Operation Year cash flows<"1 tax return not yet rea lized Trustee 

2001 $ (0.8) $ 58.2 $ 58.2 $ 

2002 3.2 47 .3 47.3 

2003 79.6 45 .0 45 .0 22.41b , 

2004 71.0 27.8 27.8 9.41b1 

2005 (43 .2) 40.3 40 .3 

2006 64.0 

2007 (90.0) 

Disposition of Ceredo Sy nfuel LLC NIA NIA NIA 6.5 \C) 

(a) The amou nts of net after-tax cash flows fo r the years 200 I through 2007 generally sho ul d remain un changed due to reso lution of 
th e Company 's tax audits fo r th ose years. However, there are circum stances , here th e Company can file an amended return that 
can carry back in to certai n c losed audit years. 

(b) Deposited March 15 , 20 19, including in teres t. 
(c) Deposited June 11 , 2008 , including interest. 

Rea lization ofCan:y Forward Ta x Cred its 

For the Tax Year 20 18, the Company est imates th a t it will rea li ze 50% of any tax cred its generated in the Operation Years 200 I through 
2007. The amount of realized tax credits is an estimate ; th erefore , th e actual amo unt of tax credits rea lized may ultimate ly vary 
substantially fro m this amo un t. 

Allocab le Expen ses 

In accord ance with th e CVO Agreement, the Company will be reimbursed for its ·'a llocab le expenses," which inc lude (I) certa in fees 
and expe nses related to the maintenance of the trust; (2) costs re lated to the adm ini stration of the CVOs; and (3) the CVO ho lders ' share 
of the Co mpany's tax adm in istration, audit or controversy expense re la ted to the Earth co plants. The payments· made to CVO ho lders 
will be red uced by the amount of these expenses. 



Material Developments as or August 23, 2019 

Tax Cuts and Jo bs Act 
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On December 22 , 2017 , Pres id ent Trump s igned the Tax Cuts and Jobs Act (Tax Act) into law . Among other pro visions, the Tax Act, 
effec tive for tax years beg innin g after 2017 , rep ea-l s the corporate a lternat ive minimum tax (AMT) and treats as refundable 50% ( I 00% 
for tax years beginning in 2021) of the excess of the AMT credit for th e tax year over th e amount of th e c redit allowab le for th e yea r 
aga inst reg ula r tax liability. Accordingly, the Company is utiliz ing th e 50% of the carry fo rwa rd tax c redits in th e 2018 tax year and 
ex pec ts to uti lize the remaining credits by tax year 2021. Genera lly, carry forward credit payments are no t made to CVO ho lders un til 
audit matters a re reso lved for th e yea rs of th e tax returns in which th e tax credits giv in g rise to the payments a re rea lized . Therefore , the 
Company is unable to es timate th e timin g or th e amount of any future payments to the CVO ho lders. 

Pursuant to the requirements of the Balanced Budget and Emerge ncy Defic it Co ntro l Act of 1985 , as amended , refund payments issued 
to, and credit e lect and refund offset transactions for, corporations claiming certain refu ndab le tax cred,its are subject to sequ estra tion . 
During the fo urth quarte r of 20 18, it was determin ed th at AMT credits are no t among the certa in refund able tax credi ts subject t,o 
seq uestra tion based upon additional guidance publ ished by th e Internal Revenue Service. 

Tho:: Tax Act cou ld a lso be amended or subject to technical corrections , which cou ld change the financ ia l impacts that were record ed al 
Jun e 30, 2019, or are expec ted to be recorded in fu ture period s. Progress Energy 's future results of operations, finan cial co ndition and 
cash fl ows could be adversely impacted by th e Tax Act's subsequ ent amendments or corrections, or th e ac tions of th e FERC, sta t 
utility co mmi ssions o r credit rating agencies re lated to th e Tax Act. 

Merger 

On July 2, 20 12, Progress Energy consummated th e merger with Duke En ergy Corporation (Duke Energy) an d became, and will 
co ntinue as , a direct wholly owned subsidia ry o f Duke Energy. Certa in substantia l changes in ownershi p of Progress Energy, in clu d ing 
the merger, can impact th e timing of the utiliza tion of tax credit can-y fo rwards. 

Di spositio n of Ceredo Synfuel LLC 

[n March 2007 , the Company so ld its 100% partnership inte res t in Ce redo Sy nfu el LLC (Ce redo) , which wa s one of the Ea rthco plants, 
to a third-party buyer. [n addition , the Co mpany entered into an agreement to operate Ce redo on behalf of the bu yer. At c losin g, the 
Co mpan y rece ived cash proceeds of$ IO million and a nonrecourse note receivable of $54 million. Payments on the no te were rece iverl 
as Ceredo produced and so ld qualifi ed coal-based so lid synth etic fue ls duri ng 2007. The Co mp any rece ived payments on the note 
re lated to 2007 produc tion o f $49 million in 2007 and $5 million in 2008 . A purchase pri ce adjustment pursuant to th e te rm s of th e 
purchase and sa le agreement and other adjustments to proceeds not re la ted to the sa le of the partnership interest in Ceredo resulted in 
total cash proceeds of $44 million. Pursuant to th e terms of th e purchase and sa le agreemen t, the Company wi ll indemnify the buyer 
aga inst certain losses, including, but not limited to , losses aris ing from th e disallowance of sy nth et ic fuels tax credits. Based upon the 
cash proceeds rece ived by the Co mpany, the CVO holders' share of d ispositi on proceeds of approximate ly $6 million, exc ludin g 
interest, was deposited with the Trustee in th e seco nd quarter of 2008. D isposition proceeds payments will no-t generally be made to 
CVO hold ers until the tennination of a ll indemn ity obligations und er the purchase and sale agreement re lated to ~he d isposition . 

Section 29 Tax Credits 

Leg islation enac ted in 2005 redes ignated th e Sec ti on 29 tax credit as a ge era! business credit under Section 45K of th e Code (Sectio n 
45 K) effective January I , 2006 . The previous amo unt of Section 29 tax credits that the Co mp any was a ll owed to cla im in any ca lend ar 
year through December 3 1, 2005, was limited by th e amoun t of its reg ular federal inco me tax liability. Section 29 tax credit amounts 
a ll owed but not utilized are carried forward indefinite ly as deferred a lternative minimum tax credits prior to the s igning of the Tax Act 
on D ece mber 22, 20 I 7, as described above. 
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Where can I find a current market value of the CVOs? 
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CVOs are traded on the OTC Markets. To obtain a va lue, contact your broker or vis it otcma rk ets.com. Type "PREX" in the "Enter 
Symbol/Company Name" sec tion, and click "Get Quote" to obtain th e latest qu ote. 

How can I purchase or sell CVOs? 

You will need rn contac t a broker to purchase or se ll CVOs. 

What is the tax basis in the CVOs? 

For federal income tax reporting purposes , th e Company will treat 54.5 ce ts as th fa ir market va lue of eac h CVO issued on November 
30, 2000, the effec tive date of the share exchange. That amount is the av erage of the reported high and low tra ing prices of the CVOs 
on th e NASDAQ Over-th e-Coun ter Market on No vember 30, 2000. If yo u received yo ur CVOs in the share exchange, yo ur tax bas is 
fo r yo ur CV Os is 54.5 cents. If you acqu ired your CV Os after the share exchange, p lease co nsult yo ur tax advisor fo r yo ur tax bas is. 

Who is the Sec.urities Registrar and Transfe r Agent for the CVOs? 

American Stock Transfer & Trust Co mp any 
620 1 15th Avenue 
Broo klyn, NY 11 2 19 
Ca ll to ll -free: 877 . 711.4092 
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UNITED ST A TES 
SECURITIES.AND EXCHANGE COMMISSION 

Delaware 
(S tate o r Othe r Juri sdi cti on 

o f In co rporation) 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) oft e 

Securities Exchange Act of 1934 

Date o f Report (Date o f earli est event reported): September 9, 201 9 

(~ ~~~~GY~ 
Duke Energy Corporation 

(Exaci Name o f Registrant as Specified in its C ha rter) 

001-32853 
(Co mmiss ion File Nu mber) 

550 South Tryo n Street, Charlotte, North Carolina 28202 
(Address o f Pri nc ipal Executive Offices, in clud in g Z ip Code) 

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

20-2777218 
(IRS !Employer 

Identificatio n No .) 

Check the ap propriate box below if the Fo nn 8-K filing is intended to si multa neously sati sfy th e fil ing ob li ga tion o f the registrant unde r any of the fo ll owi ng 
prov isions: 

D Writte n co mmuni catio ns pu rsuant to Rule 425 under the Securi ti es Act (17 CFR 230.425) 

• So liciting materi al pursuant to Rule 14a- l 2 under the Exchange Act (17 C FR 240. 14a- 12) 

D Pre-co mmencement co mmuni cations pursuant to Rule I 4d -2(b) unde r th e Excha nge Ac t (17 C FR 240 . I 4d-2(b)) 

D Pre-co mmencement communicati ons pursuant to Rule 13e-4(c) under the Exchange Act (17 C FR 240 .13e-4(c)) 

Indicate by check mark whethe r the reg istrant is an emerg ing growth company as defin ed in Ru le 405 o f the Secu riti es Ac t o f 1933 (§2 30.405 o f thi s chap ter) 
o r Rul e I 2b-2 o f the Securities Exchange Ac t of 1934 (§24D.12 b-2 o f th is chapter). 

D Emerging growth company 

D I f an e merg ing growth company, ind ica te by check mark if the reg istrant has elec ted not to use the ex tended transiti on pe ri od for co mp ly in g with any 
new or rev ised fin anc ia l acco untin g standard s provided pursuant to Sec ti o n 13(a) o f the Exc hange Ac t. 

Securiti es reg istered pu rsuant to Sectio n 12(b) o f the Act : 

Regi strant 
Duke Energy Corpora ti on 
Duke Energy Corpo rati on 

Duke Energy Corporati on 

Duke Energy Corpo ratio n 

Title of each cla ss: 
Co mmon Stock, $0.00 I par va lue 
5 .125% Juni or Subo rdinated Debentures due Janu ary 
15, 2073 
5.62 5% Juni o r Subo rdin ated Debentures due 
September 15, 2078 
Depositary Shares, each representing a 1 / 1,000th 
inte rest in a share o f 5.75 % Seri es A Cumul at ive 
Redeemable Perpetual Preferred Stock, par va lue 
$0 .00 1 per share 

T rading 
Symbol(s): 

DUK 
DUKH 

DVKB 

DVKPR 

Name of each ex change on 
which registered: 

New Yo rk Stoc k Excha nge LLC 
New Yo rk Stock Exchange LLC 

New York Stock Exchange LLC 

New Yo rk Stock Exchange LLC 
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Item 3.03 Material Modification to Rig hts of Security Holders. 

On Seprember 12 , 20 19, Duke Energy Co rp ora ti on (th e " Company") co nsummated the public offe rin g o f 1,000 ,000 shares o f the Company's 
4.875 % Series B Fi xed-Rate Reset Cumulati ve Redeemable Perpetua l Preferred Stock , par va lu e $0.00 1 per sha re, with a liquidatio n prefe rence of$ l ,OOO 1ier 
sha re (th e " Series B Preferred Stock"). Under the tenns o f the Series B Preferred Stock , the Company's ab ility to dec lare o r pay div idends on , o r purchase , 
redeem o r othe rwise acquire for consideration by the Company, directl y or indirec tl y, shares o f its common stock o r any c lass o r se ries of capita l stock o f th e 
Co mpany th at rank junior to the Seri es B Preferred Stock will be subj ec t to ce rtain restrictions in the event that the Company d oes not dec lare and pay (o r 
does no t dec lare and set as ide a sum suffi cient for the payment the reof) the Ii.ill cumu lati ve d iv idends on th e Se1ies B Prefe rred Stock and any parity stock o f 
the Co mpany (including the Co mpany 's 5.75 % Seri es A Cumul at ive Redeemab le PeFpe tua l Preferred Stock, par va lue o f 0.00 I per share , with a liqu idation 
preference o f $25,000 pe r share) through the most recen! ly completed di v idend period for each such securi ty. The tem1s of the Series B Preferred Stock, 
inc luding such restri cti ons, are mo re fu ll y described in , an d th is descripti on is qualified in its entirety by refe rence to, th e Certifi ca te of Designatio ns (as 
defi ned in Item 5 .03 below), a copy o f which is fil ed as Exh ibit 3. I to th is Current Repo rt on Fo m, 8-K and is incorporated herein by reference. 

Item 5.03. Amendments to Articles of Incorporation or Bylaws ; Change in Fiscal Year. 

On September I I , 20 19, the Company fil ed a Certificate o f Des ign at ions (th e "Cert i fi e- re o f Desig natio ns") with the Sec retary of State o f the State o f 
De lawa re to es tabli sh the preference, limitations and relat ive ri ght s of the Se ri es B Preferred Stock _ The Certifi cate o f Designati ons became effective up on 
filin g , and a co py is fil ed as Exhi bit 3. 1 to thi s Current Repo rt on Form 8-K and is inc c, rporated he rein by re ference. 

Item 8.0 I. Other Events. 

On Sept mber 12 , 20 I 9 , th e Co mpany consummated the issuance and sa le f the Series B Prefe rred Stock pur:rnant to an underwriting agreement , 
dated September 9, 2019 (the " Underwri tin g Agreemen t' ') with Barc lays Capita l Inc. , C redit Su i5se Securities (USA) LLC, Go ldman Sachs & Co. LLC and J.P. 
Mo rgan Securiti es LLC, as representatives of the severa l underwriters named there in (til e " Und erwrit ers"), pursuant to which the Company ag reed to issue and 
se ll to the Underwri ters the Seri es B Preferred Stock. The disclosure in thi s Item 8 .01 is qu alified in its entirety by the prov isions of the Underwri ti ng 
Ag reement, whic is fil ed as Ex h ibit 99.1 hereto. Such exhi bit is inco rporated here in by reference . Also , in con nection with th e issuance and sale of the 
Series B Preferred Stock, the Co mpany is filing a lega l opi ni on regardin g th e va lidity o f the Series B Preferred Stock as Ex hi bit 5 .1 to thi s Fo nn 8-K fo r the 
purpose of incorporating such o pinio n into the Company's Reg istrati on Statement on Form S-3 , as amended , No. 333-2 13 765. 

Item 9.01. Financial Statements and Exhibits. 

(d) 

ti 

ti 

104 

Exhi b its. 

Certifi cate of Desi gnati ons with respect to th e Seri es B Pre ferred Stock dated September 11 201 9. 

Forni o f Certifi cate represent ing th e Se ri es B Preferred Stock (i ncluded as Exhi b ic A to 3.1 }. 

Opin ion o fRobe1t T. Lucas Ill rega rdin g valid itv of the Series B Preferred Stock . 

Consent o f Ro be1t T . Lu cas Ill (inc luded as part o f Ex hi b it 5. 1 }. 

Underwri ting Agreement, da ted September 9 . 20 19, among the Co panv. Barclays Capital Inc. Cred it Sui sse Secu ri ti es (USA} LLC, Go ld ma n 
Sachs & Co . LLC and .J .P. Morgan Secu ri ti es LLC, as representatives o f th e severa l unde rwriters named th ere in . 

Co ver Page Inte ra cti ve Data File (the Cover Page Interacti ve Data File is embedded within the llnlin e XBRL document) 
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Pursuanr to the requirements of the Securiti es and Exchange Act o f 1934, th e reg istrant has dul y caused thi s repo rt to be signed on its behalf by the 
unders igned hereun to du ly authorized . 

Date: September 12, 2019 
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DUKE ENER GY CORPORATI ON 

By: /s/ Roben T . Lucas Ill 
Name: Robert T. Lucas Ill 
Title: Ass istant Corpo rate Sec retary 
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4.875% SE RI ES B FIXED-RATE RESET CUMULATI VE RED EMAB L PER_p ETUAL PR EFERR ED STOC K 

OF 

DUKE ENERGY CORPORAT ION 

Duke Energy Co rp orat io n, a co rp orat ion organi zed and ex ist in g under the Genera l Cori;ora ti o n Law o f the State of Delaware (the "Corporation"), in 
acco rdance wi th the provisions o f Sec ti ons I 03 and 15 1 th ereo f, does hereby ce rt ify: 

The board o f direc tors o f the Co rp ora tio n (the '·JBoarcl of Directors"), in accordance with th e Certifi ca te o f Inco rporatio n and By-Laws o f the 
Co rpo ratio n and applicabl e law, autho ri zed the issuance and sa le by the Co rp orat ion -o f shares fits Preferred Stock pursuant to reso lu tio ns ado pted by the 
Board o f Direc to rs e ffec ti ve August 25, 20 16 and September 9 , 201 9 (co llecti ve ly, the " Resolutions"), autho ri zed th e fo nnatio n o f a pri-c ing committee of the 
Board of Directors (the "Committee"), and pursuant to the autho rity con fe rred u po n the Commi ttee in acco rd ance with Sectio n 14 1 (c) o f the Genera l 
Corporatio n Law o f the State o f De lawa re and the reso lutions o f th e Board o f Directors , th e Co1 mittee adop ted th e fo llowing reso lutio n c reat ing and setting 
fo rth the tem1s o f a seri es o f Pre ferred Stock o f th e Corpo rati o n designated as the "4.875% Seri es B Fi xed-Rate Reset Cumul a1ive Redeemabl e Perpetual 
Prefe rred Stock." 

RESOLVED, that pursuant to the autho rity vested in the Committee and in accorda nce with the Reso luti ons, the prov isio ns o f the Certifi cate o f 
Incorpora ti on and By-Laws o f th e Corporatio n and appl icable law, a series o f Pre ferred Stock. pa r va lue S0 .00 I per share, o f th e Co rporati on be and hereby is 
created , and that the des ignation and number o f shares o f such se ri es, and the vo ting and other powers, p references and relative , partic ipatin g, op ti onal or 
other spec ial ri ghts, and the qualifi catio ns, I imitati ons orrestri cti ons thereof, o.f the shares o f such se ri es, a re as fo ll ows: 

SECTION I. DESIGNATION. The di stincti ve seri al des ig natio n o f such se ri es o f Pre fe rred Stock is "4.8 75 % Se ri es B Fixed-Rate Reset Cumul ati ve 
Redeemab le Perpetua l" (the "Series B Preferred Stock"). Each share o f Seri es B Pre feFTed Stock sha ll be ide nti ca l in all respects to eveiy other share o f Seri es 
B Pre ferred Stock . except as to the respecti ve dates from whic h di vidends th ereo n s hall acc umul ate, to the ex tent such dates may d iffe r as pe1111itted pu rsuan t 
to Sectio n 5(a) be low. 

SECTION 2. NVt\4B ER OF SHAR ES. The autho ri zed number o f shares o f Seri es B Prefe rred Stock shall be 1,000.000 . Shares o f Se ri es B Preferred Stock th at 
are redee med , purchased or otherwise acquired by the Corpo ratio n, o r co nverted into ano th er se ri es of Pre ferred Stock, sha ll be cance ll ed and shall revert to 
autho ri zed but uni ssued shares o f Seri es B Preferred Stock. 

SECTION 3. DEFrN ITIONS. As used herein with respec t to Se ri es B Prefe rred Stock: 

(a) "Agent Members'" has the meaning spec ifi ed in Seciion l 4(b). 



KyPSC Case No. 2021 -00190 
FR 16(7)(p) Attachment- BK 09/09/2019 

Page 5 of 59 

(b) "Business Day" means each Monday, Tuesday, Wednesday, Thursday or Friday on which banking institu ti ons in The City o f New Yo rk 
are not authorized or obligated by law, regul at ion or executive order to close. 

(c) "By-Laws" means th e Amended and Restated By-Laws o f th e Col]Jo ration, effective as of Janu ary 4, 20 16, as the same may be amended 
or restated from time to time. 

(d) "Certificate of Designations" means thi s Certificate of Des ignati ons relatirg to the Series B Preferred Stock , as it may be amended from 
time to time. 

(e) "Certificate of Incorporation" shall mean the Amended and Restated Certi fica te of Incorporation of the COl]JOration , effective as of May 
20, 20 14 , as amended on March 28 , 20 19 and as th e same may be further amended or restated from time to time, and shall incl11de this Certifi cate of 
Designations. 

(f) ''Certificated Ser ies B Preferred Stock" has the meaning specified in Section 14. 

(g) "Common Stock" means th e common stock, par va lue $0.00 I per share, of the Corporation. 

(h) "Dividend Pa yment Date" has the meaning specifi ed in Section 5. 

(i) "Dividend Period" with respect to the Series B Prefe rred Stock means each peri d commencin g on (and including) a Dividend Payment 
Date and continu ing to, but excluding, the next succee ing Di vidend Payment Date or any ea rl ie r redemption date , except that the first Div idend Peri od fo r 
the initial issuance of Series B Prefe rred Stock shall commence on (and include) the Issue Date . 

(j) "Dividend Record Date" has the mean ing specified in Section 5. 

(k) "Excha nge Act" means the Securities Exchange Act of 1934, as amended . 

(I) "Fi rst Ca ll Date" means September I 6, 2024. 

(m) "Five-year U.S. Treasury Rate " means, as of any Reset Di vidend Detenni nati on Date, as applicab le, (i) an interest ra te (expressed as a 
dec imal) determined to be the per annum rate equa l to the arithmeti c mea n of the fi ve most recent dai ly yields to maturity for U.S.. Treasury securi ties with a 
maturity of fi ve yea rs from the nex t Rese t Date and trading in the public securities m~rkets or (ii) if there is no such publi shed U.S. Tr-easury security with a 
maturity of fi ve years from the next Reset Date and trad ing in th e public securities markets, th n the rate will be detem1ined by interpo lati on between the 
ari thmeti c mean of the fi ve most recent daily yie lds to maturity for each of the two series of U.S. Treasury securities trading in the public securities market , (A) 
one maturing as close as poss ibl e to , but ea rli er th an, the Reset Date following the next succe ding Reset Di vidend Detem1ination Date, and (B) the other 
maturity as close as possible to, but later than , the Reset Daie following t he next succeeding Resat Di vidend Detennination Date, in each case as published in 
the most recent H.15. If the Five-year U.S. Treasury Rate cannot be detem1ined pursuant to the methods described in clauses (i) or (ii ) above, th en th e Five­
year U.S. Treasury Rate will be the same interest rate detennined for the prior Rese t Dividend Detem1ination Date. 

2 



(n) "Global Depositary" has the meanin g s pec ifi ed in Sec ti on 14 . 

(o) "Global Legend" has the meaning sp.:c ified in Section 14. 

(p) "Global Series B Preferred Stock" h ns the meanin g spec ified in Sectio n 14 . 
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(q) ''H.15" means the stati sti ca l re lease .desig nated as such, o r any successor ublicati on , publi shed by the Board o f Governo rs o f the U.S. 
Federa l Rese rve System, and "Most recent H.15" means the H.15 publi shed c losest in time but pri or lo the c lose o f busi ness on the seco nd Business Day pri o r 
to the app licable Rese t Date. 

(r) "Issue Date" shall mean September 12, 201 9, which is the o ri g inal issue date o f the Se ri es B Preferred Stock. 

(s) "Junior Stock" has the meaning spec ified in Sec tion 4(a). 

(t) "Liquidation Preference" has the meaning spec ifi ed in Sectio n 6 . 

(u) "Liquidation Preference Amount" means $ 1,000 pe r share o f Senes B Preferred Stock. 

(v) "Nonpa yment Event" has the meaning spec ified in Secti on 8(b). 

(w) "Parity Stock" has the meaning spec ified in Sectio n 4(a). 

(x) "Person" means a lega l person, including any indi v idua l, co rporatio n, estate, partnership , joint ve ntu re , assoc iati on, j o int stock 
company, co mpany, limited li abil i ty co mpany, trust, un inco rp ora ted assoc iation, or government or any agency o r po liti ca l subdi vision th ereof, o r any other 
entity o f whatever nature. 

(y) "Preferred Stock" means any and all se ries of preferred stock, hav in g a par va lue o f $0.00 I pe r share , o f the ·Corporatio n, inc ludin g the 
Se ri es B Preferred Stock. 

(z) "Preferred Stock Directors" has th e meaning spec ified in Section 8(b ). 

(aa) "Ratings Event" means that any nationall y recognized stati sti ca l rating o rgani zatio n as de fin ed in Secti o n 3(a)(62) o f the Exchange Act 
o r in any successo r prov isio n thereto, that then publi shes a rating for the Corpo ra tion (a " Rating Agency" ) amends, c lari fies o r changes the criteri a it uses l.o 
ass ig n equity c redit to securiti es such as the Seri es B Prefe n:ed Stock, whi ch amendment, c la rifi cati on or change results in : 

(i) the sho rtening o f the length o f time the Series B Pre ferred Stock. is ass ig ned a parti cul ar leve l o f equi ty credit by that Rating 
Agency as compared to the length o f time they would have been assigned that level o f equi ty cred it by that Rating Agency or it s predecesso r on the 
initi al issuance o f the Series B Pre ferred Stock ; or 

(ii) the lowering o f the equ ity credit (inc lud ing up to a lesser amount) ass ig ned to the Series B Preferred Stock by that Rating 
Agency as compared to the equity c redit ass ig ned by that Rating Agency o r its predecessor o n the initial issuance o f the Series B Pre ferred Stock. 

3 
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(bb) "Registrar" means Equiniti Tni st Co mpany (or any successor t hereto), in its capacity as reg istra r fo r the Seri es B Preferred Stock. 

(cc) "Reset Date" means the First Call Date and each date fallin g on the fifth ann iversary of the preceding Reset Date. 

(dd) "Reset Dividend Determination Date" means, in respec t o f any Reset Peri od , the day fa lling two bus in ess days pri or to the beg inni ng of 
such Rese t Peri od . 

(ee) "Reset Period" means th e peri od from and in clud ing th e First Call Date to , but exc l 1ding, the nexl foll owi g Rese t Date and the reafter 
each peri od from and including each Reset Date to, but exc luding, the nex t fo ll owing Reset Date. 

(ft) "Senior Stock" has the meaning spec ified in Section 4(a). 

(gg) "Series A Preferred Stock" means the Co rp ora tio n 's 5.7 5% Series A Cumul ati ve Redeemable Perpetual Preferred Stock, par va lue $0 .00 I 
per share, that was issued on March 29 , 20 I 9. 

(hh) "Transfer Agent" means Equinit i Tru st Company (o r any successor thereto), in its capac ity as tra nsfer agent for th e Series B Prefe rred 
Stock. 

(ii ) "Voting Preferred Stock" means, wit!', regard to any electi on o r removal o fa Preferred Stock Direc to r (as de lined in Secti on 4 be low) o r 
any other matter as to which the ho lders o f Se ri es B Preferred Stock a re entitl ed to vo te as spec ifi ed in Section 8 o f thi s Certifi ca te o f Des ignati o11s, any and 
all c lass or seri es o f Preferred Stock (o the r than Se ri es B Prefe rred Stock), th at ra nk equa ll y with Seri es B Preferred Stock either as to the pay ment of di v idends 
(whether cumul ative or non-cumul ati ve) or as to the di st ri bution of assets upon liquidati on, di sso lution o r winding-u p o f the affairs of the Corpora tion and 
upon which like vo ting ri ghts have been con fe rred and are exe rci sable with respect to .such matter. 

SECTION 4. RANKfNG 

(a) RANKING. The shares o f Series B 1Preferred Stock shall rank , with respec t to the payment o f d iv idends (whether cumul ative o r no n-
cumul ati ve) and di stributio ns upon th e liquidation, di sso lu ti on o r winding-u p o f the affairs of the Co rporati on: 

(i) senior to the Co mmon Stock and to each oth er class o r se ri es o ftlt e Corporation 's capital stock established aft e r the Issue Date 
th at is express ly made subo rdinated to the Series B Prefe rred Stock as to the payment fdi vidends or amounts payab le on a liquidation, di sso luti on 
or wind ing-up of the affairs o f the Co rpo ration (th e "Junior Stock"); 

4 
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(ii ) on a parity with the Se ri es A Preferred Stock and any c lass o r seri es o f the Co rp oration 's capita l stock established a fter the Issue 
Date that is no t ex pressly made senio r o r subordin ated to the Se ri es B Preferred Stock as to the payment o f di v idends o r amo un t · payabl e on a 
liquidati on, di sso luti on or winding-up of the affa irs o f the Corpora ti on (co ll ect ive ly, the "Parity Stock"); and 

(iii) junio r to any c lass o r series o f the Corpora tion 's capital stock e!' tablished a ft er the Issue Date that is ex press ly made seni o r to 
th e Series B Preferred Stock as to the pay ment o f di v idends o r amo un ts paya bl e on a liq idation, di sso lution o r winding-up o f the affa irs o f th e 
Co rp orati on (the "Senior Stock"). 

The Corporation may authori ze and issue additiona l shares o f Se ri es B Prefe rred Stock at any ti me and from time to time without noti ce to , o r the 
consent o f, the ho lders o f the Series B Preferred Stock, arul such additi ona l shares of Seri es B Preferred Stock wi ll be deemed to fo nn a s in gle se ri es together 
with all outstancLin g shares o f the Se ri es B Prefe rred Stock. 

The Corpora ti on may issue Parity Stock and Ju nLo r Stock at any time and from time to time in one o r more series wi tho ut noti ce to , o r th e consent o f, 
the ho lders of the Se ri es B Preferred Stock. 

SECTION 5. DlvlDENDS. 

(a) RATE. (i) Ho lders o f Series B Preferred Stock sha ll be entitl ed to rece ive, when, as and if declared by the Board o f Directo rs or any du ly 
autho ri zed committee of the Board o f Directo rs out o f funds lega ll y ava ilable fo r the pay ment of di v idends under Delawa re law, cumul ati ve cash di vidends 
per each share o f Seri es B Prefe rred Stock at the rate determined as se t forth be low in thi s Sect ion 5 applied to the Liquid ation Prefe rence Amoun t o f $ I ,OOO 
per share o f Seri es B Preferred Stock. Di v id ends on th e Series B Prefe rred Stock sha ll accumul ate da ily and shall be cumulati ve from, and inc luding , th e Issue 

Date and shall be paya bl e semi-annually in arrears on the 16th day o f each March and September, co mmencing on March 16, 2020 (each such date, a 
"Dividend Payment Date"); provided, that if any such Div idend Pay ment Date is a day that is no t a Busi ness Day, th e di vidend with respec t to such 
Dividend Payment Date sha ll instead be payab le on the immediately succeeding Busin ess Day, without additi ona l di vidends, interest o r othe r pay ment in 
respect o f such delayed pay ment. Di vidends on Se ri es B Preferred Stock shall be cumu lative (i) whether o r not the Corpora tion has earnings, (ii ) wheth er o r 
not there are fu nds lega lly ava ilab le for the pay ment o f suc h div idends, (iii ) whethe r o r not such div idends are auth ori zed o r decla red and (iv) whether o r no t 
any o f the Co rporation's ag reements prohibit th e current pay ment o f di vidends, inc luding any ag reement relating to the Corpo ra ti on 's indebtedn ess. 
According ly, if the Board of Direc tors o r any dul y autho rized co mmittee o f the Board o f Di recto rs does not decla re a dividend on the Seri es B Preferred Stock 
payable in respec t o f any Di vidend Peri od befo re the related Di v ide nd Pay ment Date, such di v idend shall acc umulate and an amou rl t equal to such 
accumulated dividend shall become payab le out o f funds lega lly ava ilable therefor upon the liq idation , di sso luti on or wi nd-ing-11p o f the affa irs o f the 
Co qiorat ion (o r ea rli er redemption of such shares o f Series B Prefe rred Stock), to th e ex te nt not paid prio r to such liqui dation, d isso lu tion or wi nding-up or 
earli e r redempti on, as the case may be. No interest, o r sum of money in li eu of interest, shall be payab le on any di v idend payment that may be in arrears on 
the Seri es B Preferred Stock. 
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(ii ) Di v idends th at are payab le o n Se ri es B Prefe rred Stock o n any Div idend Payment Date will be payable to ho lders of reco rd o f 
Se ri es B Pre ferred Stock as they appear o n the stock reg ister of the Corpo rati:on as o f the c lose o f business o n the appli cable reco rd date, which sha ll 
be the 15th ca lend ar day befo re such Di vidend Pay ment Date o r such other reco rd date fi xed by the Board o f Directo rs o r any d ul y auth o rized 
co mmitt ee o f th e Board o f Direc to rs that is not more than 60 ca lendar days no r less th an IO ca lendar days prio r to such Di v idend Pay ment Dat e 
(each, a "Dividend Record Date"). Any such day that is a Di v idend Record Date shall be a Di vidend Record Date whethe r o r not such day is a 
Business Day. In th e case o f pay ments o fdi viden<fts paya ble in arrears, the Di vid end Record Date shall be such date fi xed by the Board of Direc to rs 
or any dul y auth ori zed co mmittee o f the Board ofDirectors. 

(iii) Di v idends payab le on the Seri es B Pre ferred Stock, includ in g d iv ide nds payable fo r any part ia l Div idend Peri od , sha ll be 
ca lcul ated on the bas is o f a 360-day yea r consist ing o f twe lve 30-day month s. Divide nds payable on any Divi dend Payment Date shall in c lude 
di v idends accumu lated to, but excluding , such Di vidend Pay ment Date. 

(iv) The ini tia l d ividend ra te fo r the Seri es B Prefe rred Stock from and incl udin g the Issue Date to , but excluding , th e Fi rs t Ca ll Date 
will be 4 .875 % p er a1111u111 of th e $ 1,000 li qui datio n preference pe r share. On and a ft er the First Ca ll Date, th e d iv idend rate o n the eri es B Prefe rred 
Stock for each Reset Peri od will be equal to the Vive-yea r U.S. Treasu ry Rate as o f the most recent Reset Di v idend Detenninat io n Date plus a spread 
o f 3.388%. 

(v) The applicabl e di vidend. rate for each Reset Peri od will be de1em1i ned by the ca lcul atio n age nt , as of the ap plicabl e Reset 
Di vidend Detem,ination Date. Prompt ly upon such detennin atio n, the calculati o n agent will noti fy the Corporati on o f the di v idend rate for the 
Rese t Period . The calculati on agent 's detenninatio n o f any di v idend rate, and its calculation o f the amo unt o f di v idends for any Di v idend Peri d 
beg inning o n o r aft er the First Call Date will be Dn fil e at the Co rp o rati on 's prin cipa l o ffi ces, wi ll be made ava ilab le to any ho lde r o f the Seri es B 
Pre ferred Stock upon request and will be fin al and bindin g in the abse nce o f mani fes t erro r. 

(b) PRIORITY OF DIV IDENDS. (i) The Corporat ion shall no t dec lare o r pay, o r set aside for pay ment , fi.tll di v idend s o n th e Series B Pre ferred 
Stock or any Pari ty Stock for any Di v idend Peri od unl ess the fi.tll cumul ati ve di v idends have been decl ared and pa id (o r dec lared and a sum su ffi c ient fo r Ill e 
pay ment th ereo f has been set aside) o n th e Seri es B Pre ferred Stock and any Pari ty Stock th rough th e most recentl y comp leted Di vidend Peri od fo r each such 
sec uri ty. When di v idends are not paid (o r declared and a sum suffi c ient for pay ment the reo f set aside) in fi.t ll on th e Seri es B Pre fe rred Stock and any shares o f 
Parity Stock o n any Dividend Pay ment Date (o r, in the case of Pari ty Stock hav in g di vidend payment dates di ffe rent from th e Div idend Pay ment Dates, on a 
di vidend pay ment date fa lling within th e rel ated Di vidend Peri od ), a ll di v id ends decl ared on the Seri es B Pre ferred Stock and all such Parity Stock and 
paya bl e o n such Di v iclend Pay ment Date (o r, in the case Df Pari ty Stock hav ing di vidend pay 1ent dates different fro m the Di v idend Pay ment Dates , o n a 
di v idend pay ment date fa lling within th e Di vidend Peri od re lated to such Di vi dend Payment Date) shall be decla red pro rata so that the respec tive amounts o f 
such di vidends shall bea r the same ratio to each other as a ll acc umulated but unpa id di v idends per share on the Seri es B Prefe rre Stock and all Parity tock 
paya bl e o n such Div idend Payment Date (o r, in the case o f Parity Stock hav in g di v idend pay ent dates different from th e Di v idend Pay ment Dates , o n a 
di v idend pay ment date fa llin g with in the Di v idend Period related to such Di v idend Pay ment Date) bea r to each oth er. Any po rt ion o f such di vidends not 
declared and paid (or dec lared and a sum suffi cient for the r• ayment thereof set aside) that are payab le upon the Se ri es B Pre ferred Stock and such Parity Stock 
in respec t o f such Di v idend Pe ri od o n such Di v idend Payment Date shall accumulale , and an amo unt equal to such undec lared po rtio n o f such d iv idencls 
shall become payable o ut o f fund s lega ll y ava ilab le fo r the pay ment o f di v idends upo n the Ccrporatio n 's liquidati on, d isso luti o n o r wind ing -up (o r ea rli e r 
redempti on o f such shares o f Series B Pre ferred Stock and such Parity Stock), to the ex tent not paid pri o r to such liquida ti on , di ssoluti on o r wind in g- up or 
ea rli e r redemption, as the case may be. 
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(ii ) During any Di v idend Peri od, so long as any shares of Seri es B Prefe rred Stock remain outstandi ng, unless the fu ll cumulati ve 
di vidends have been declared and paid (o r declared and a sum suffi cient fo r the pay rnent thereo f has been set as ide) on the Seri es B Preferred Stock 
and any Parity Stock through the most recentl y cornpl eted Di v idend Peri od fo r each such security : 

(x) no di v idend shall be decla red or paid on the Co rnmon Stoc k or ar,y other shares o f Junio r Stock (o ther than a d ividend paya ble 
so lely in shares o f Junio r Stock}; and 

(y) no Co rnmon Stock o r othe r Junio r Stock sha ll be 1n1rchased, redeerned o r o therwise acqu ired fo r consideration by the 
Co rporation, d irectl y or in directly (o th er than (a) purchases, redempti ons o r o the r acquisitions o f shares o f Junio r Stock pursuant to 

any employ ment contrac t, d ividend reinvestrnent plan, benefit plan 0 1 o ther sirnil ar arrangement with or fo r the bene fit f 
e rnpl oyees, o ffi ce rs, d irectors, consultants or adv iso rs, (b ) as a result o f a reclass ificat ion o f Junio r Stock fo r o r into othe r Junio r 
Stock, (c) th e exchange o r conversion o f one share o f Junior Stock fo r o r into another share o f such Junior Stock, o r (d ) th ro ugh the 
use of the proceeds o f a substantia ll y co ntemporaneous sa le of Juni or Stock) du ring a Dividend Peri od . 

(iii) The Seri es B Preferred Stock shall rank j uni or as to payment o f di v idends to any class o r se ri es o f Senior Stock that tl\e 
Corporation may issue in the future. If at any time the Co rp o rati on has fail ed to pay, on th e applicable pay rnent date, accurnula ted di v idends on any 
class or se ri es o f Senio r Stock, th e Corporation m ay not pay any d iv idend5 on the outstanding Seri es B Preferred Stock or redee rn o r oth erwise 
repurchase any shares o f Seri es B Prefe rred Stock until the Co ll)ora ti on has paid o r set as ide fo r payment the full arnount o f the unpaid di v idends on 
th e Seni or Stock that must, under the te nns of such securiti es , be paid befo re th e Corporation may pay di vidends on, o r redeem o r repurchase , ,th e 
Se ri es B Prefe rred Stock. 

(iv) Notwith standin g any thing here in to the cont rary, no d iv idends on the Se ri es B Preferred Stock shall be dec lared and pai d (o r 
decl ared! and a surn suffi cient fo r the pay ment thereo f set aside) at such ti me as the tem1s and prov isions o f any agreement o f the Co rp ora tion , 
inc lud ing any ag reement re lating to its indeb tedness, pro hibits such declaralion and pay rnent (o r dec larati on and setting aside a surn suffi cient fo r 
the pay ment the reof) wo uld co nstitute a breach thereo for a default the reunder, o r if the decl arati on and pay rnent (o r th e dec laration and sett ing asi e 
a sum suffi cient fo r the pay ment thereo f) sha ll be restri cted o r pro hibi ted by law. 

(c) Subject to the fo regoing , di v idends {payable in cash, stock o r o th erwise) as may be dete rmin ed by the Board o f Directo rs or any du ly 
autho ri zed co mmittee o f the Board o f Di recto rs may be d-ecl ared and pai d on the Common Stock and any other shares o f Juni o r Stock fro rn time to tirne o ut o f 
any fund s lega lly ava il able fo r such pay ment, and the Seri es B Preferred Stoc k shall not be entitled to pa rti c ipate in any such di v idend . 
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(a) VOLUNTARY OR INVOLUNTARY LIQUIDATION. In the event o f any liqu,idation, disso lution or winding-up of the affairs of the 
Corporat ion, whether vo luntary o r in vo luntary, ho lders o f Series B Pre ferred Stock shall be ent itled to receive, out of the asset. of the Corpora tion legany 
ava il ab le for dist ributi on to stoc kh o lders of the Corporation, after sati sfac ti on o f all li ab iliti es and obli gations to creditors o f t'he Co rporation, if any, and 
subject to th e rights o f ho lders of Senior Stock in respect of di stributions upon liquidation , di ·so lu tion or winding-up of the affa irs of th e Corpora tion, and 
before any di stri ution of such assets is made to or set aside for th e ho lders of Commo n Stock and any other Juni or Stock, in full an amount equal to $1,000 
per share of Seri s B Preferred Stock, t oge ther with an am<1unt equal to all accumulated and un pa id di vidends (wheth er DI' not declared), if any. Ho lders of the 
Series B Preferred Stock will not be entitl ed to any oth er amounts from the Corporation afte r they ha\'e rece ived the ir full Liquidation Prefe rence. 

(b) PARTIAL PAYM ENT. !fin any di stri bution described in Sectio 6(a) above the assets of the Co rpo ration are n t suffi cient to pay the 
Liquid ation Prefe rences in full to a ll holders o f Se ri es B Preferred Stock and all holders o f any Parity Stock, th e amou nts paid to the ho lders of Se ri es B 
Preferred Stock and to th e ho lders of a ll such other Parity Stock shall be paid pro rata in acco rdance wi th the respec tive aggregate Liquidation Preferences of 
the ho lders of Seri es B Preferred Stock and the ho lders of all such othe r Parity Stock. In any such di stributi on, the "Liquidation Pr,efcrence" of any ho lder of 
Preferred Stock o f the Corporati on sha ll mean the amount otherwise payab le to such ho lde r in uch di stributi on (assuming no limitat ion on the asse ts of the 
Corporat ion ava ilable for such di stribution), includin g any unpaid , accumulated, cu mulati ve di vidends, whether or not dec lared (and , in the case of an y 
Pari ty Stock on which di v idends accumulate on a non-cumul ati ve bas is, an amount equal to any declared but unpaid dividends, as app licable ). 

(c) RES IDUAL DISTRIB UTIONS. If the Liquidation Preference has been paid in full to all ho lders o f Series B Preferred Stock and any Parity 
Stock, the ho lders ofother stock of the Corporation shall be entitl ed to rece ive ali re r ai ning assets o f the Co rp ora ti on according t their respecti ve ri ghts and 
preferences. 

(d) MERGER, CONSOLIDATION AND SALE OF ASSETS NOT LIQUIDATION. For purposes of thi s Section 6 , nei th er the merger o r 
conso lidati on of the Corporation into o r with any other co rporati on, including a merge r o r consolidation in which the ho lders of Series B Prefe rred Stock 
receive cash, securi ti es o r other property fo r the ir sha res, 1J10 r a sale , transfer or lease o f all o r part of its assets . will be deemed a liqui dati on, di sso lution or 
wi nding-up of the affairs o f the Co rp oration . 
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(a) OPTIONAL REDEMPTION. The Se ri es B Preferred Stock is perpetua l and has o maturity date . Ho lders of th e Seri es B Prefe rred Stock 
will have no ri ght to require the redemption o r repurchase of th e Seri es B Prefe rre d Stock. The Co rp ora tion may, at its opti on, redeem the shares o f Seri es B 
Prefe rred Stoc k at th e time o utstanding, upon notice gi ven as pro vided in Section 7(c) below, 

(i) in who le o r in part, from time to time, on the First Ca ll Date o r any subsequent Reset Date, at a redempti on pri ce in cash equal to 
$ 1,000 e r share o f Se ri es B Prefe rred Stock, plus an amount equ al to acc umul ated and unp aid div idends (whether o r no t dec lared) to , but exc ludi ng , 
the da te fi xed for redemption, or 

(ii ) in who le but no t in part, within 120 days a fter the co nclu sion o f any revi ew o r appea l prncess inst ituted by the Corpo ration 
foll owing the occurrence o f a Ratings Event, at a redemption p ri ce in cash equal to $ 1,020 pe r share o f Series B Prefe rred Stock, p lus an amount 
equal to accumul ated and unpaid di v idends (whethe r or not dec lared) to , but excluding, such redemption date. 

Th e rede mpt ion pri ce fo r any shares o f Seri es B Pre ferred Stock sha ll be payab le n the redempti on date to th e ho lder -o f such shares aga inst 
surrend er o f the certifi cate(s) ev idencing such shares to tl:ie Corp o ration o r its age nt . Any dec lared and unpaid di vidends paya ble on a redempti on dale that 
occurs subsequent to the Div idend Record Date fo r a Dividend Peri od sh al I not const itute a part o for be pa id to th e holde r ent itl ed lo rece ive the redemption 
pri ce on th e redempti on date, but rathe r sha ll be pa id to the ho lder o f reco rd o f the redeemed shares on the Di v id end Reco rd Date re lating to such Div idend 
Pay ment Date as provided in Section 5 above. 

(b) NO SfNKJNG FUND. The Seri es B Preferred Stock will no t be subjec t to any mandatory redemptio n, sinking fond , reti rement ti.incl or 
purchase fund o r other simil ar prov isions. Ho lders o f Seri c-s B Preferred Stock wi ll haYe no righ1 to require redemption, repurchase o r retirement o f any shares 
o f Se ri es B Preferred Stock. 

(c) NOT ICE OF REDEMPTION. oti ce o f every redempti on o f shares o f Se ri es B Preferred Stock shall be given by first class mail , postage 
prepa id , addresse-d to the ho lders o f record o f the shares to be redeemed at their respecti ve last addresses appea rin g on the boo!:s o f the Co rp o rati o n. Such 
mailing sha ll be at least 30 days and no t more than 60 days before the date fi xed for redemption. Any noti ce mail ed as provided in thi s Subsectio n sha ll be 
conclusive ly presumed to have been dul y g iven, whether o r not the ho lder rece ives such not ice , but fai lure dul y to g ive such notice by mail , o r any defect in 
such noti ce o r in the mailing thereo f, to any holder of shares o f Seri es B Prefe rred Stock designated fo r redempti on shall not affec t the va lidity o f the 
proceedings for the redempti on o f any other shares o f Series B Preferred Stock. No twithstanding the forego in g, if the Seri es B Preferred Stock is issued in 
book-ent ry fo nn through The Depos itory Trust Company o r any othe r similar facility, noti ce o f redempti on may be g iven to th e ho lders o f Series B Prefe11red 
Stock at such time and in any manner pem1itted by such facility. Each such noti ce given to a ho lder sha ll state : (! ) the redempti on date; (2) the number o f 
shares o f Seri es B Preferred Stock to be redeemed and , if less than all the shares held by such ho lder a re to be redeemed, th e number of such shares to be 
redeemed from such holder; (3) the redempti on pri ce ; (4) th e pl ace o r places where cert ifi cates for such shares are to be surrendered for pay ment o f the 
redempti on price; and (5) that di v idends on th e shares o f Series B Preferred Stock 10" be redeemed will cease to accumu1ate fro and a fte r such redempti on 
date . 
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(d) PARTIAL REDEMPTION. In case of any redempti on o f onl y part of the shares ofSe1ies B Preferred Stock at th e time outstandin g, the 
shares to be redeemed shall be se lected either pro rata or by lo t (o r, in the event the eries B Preferred Stock is in the fo m, of Globa l Series B Prefe rred Sto k 
in acco rdance with the app li cable procedures of OTC). Subj ec t to the provisions hereof, the Corp oration sha ll have full power and authority to presc ribe the 
tem1s and cond iti ons upon which shares o f Seri es B Prefe rred Stock shall be redeemed from time to time. If fewer than all the shares represen ted by .any 
certifi ca te are redeemed, a new certifi cate shall be issued representing the unredeemed shares wiithout charge to th e holder thereo f. 

(e) EFFECT IVENESS OF REDEM PTION. If noti ce o f redemption has been duly g iven and if on or before the redempti on date specified in the 
not ice a ll funds necessary for the redemption have been set aside by the Co rporati on, separate and apart from its other fund s, in trnst fo r the pro rata benefi t ,o f 
the holders o f the shares ca lled for redemption, so as to be and co ntinue to be availab le the refo r, then , notwithstandin g that any certificate fo r any share so 
ca lled fo r redemption has not been surrendered fo r cancellation, on and after the redemption d te di vidends shal l cease to accumul ate on a ll shares so ca ll ed 
for redemption, a ll shares so ca lled for redempti on shall no longer be deemed outstandin g an d all ri ghts with respect to such shares sha ll fort hwith on such 
redemptio n date cease and tem1in ate, except on ly the righ t of the ho lders thereo f to rece ive the amo unt payable on such redemptio n, withou t interest. Any 
funds un cla imed at the end o f two years from the redempt ion date shall , to th e ex tent pennitted by law, be released to the Corporat ion , a ft er which time the 
ho lders of the shares so ca ll ed for redemption shall look only to the Co rpora tion for paymen t o f th e redemption price of such shares. 

SECTION 8. VOT ING RIGHTS. 

(a) GENERAL. The holders of Seri es B Preferred Stock sha ll not have any vo tir g ri ghts except as se t fort h below or as, otherwise from time to 
time required by law. 

(b) RIGHT TO ELECT TWO DIRECTORS UPON NONPAYMENT EVENTS. If and whenever di vidends on any shares o f Series B Prefe rred 
Stock shall not have been paid fo r the equi valent o f three semi-annual full Div idend Pe ri ods, whe the r o r not co nsecu ti ve (a "Nonpay ment Event"), the 
number o f directors then constituting the Board of Directors shall au tomat icaUy be increased by two and the ho lde rs of Se ri es B Preferred Stock , together with 
the ho lde rs of any outstanding shares of Voting Preferred Stock, vo tin g togethe r as a sing le cl ass, with each seri es having a numbe r of vo tes propo rti onate to 
the aggrega te li quidation preference of the o utstandi ng shares of such se ri es, shall be entitled to elect the two addi ti onal direc tors (the "Preferred Stock 
Directors"), pro Yided that it shall be a qu ali fic ation fo r e lec tion fo r any such Prefe rred Stock Di rector that the e lec tion of such director shall not cause the 
Corporati on to vio late the co rporate govemance requirement o f the New York Stock Exchange (o r any other securities exchange or oiher trading facilit y on 
which securiti es of the Co rpo ra tion may th en be li sted or traded) that li sted or traded compani es must have a majo rity of independent directors. 
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In the event that the ho ld ers o f th e Se ri es B Pre ferred Stock, and such o th er ho lde rs of Vo tin g Preferred Stock, shall be entitl ed to vo te fo r th e 
election o f the Preferred Stock Directors fo llowing a Nonpayment Event, such directo rs shall be initia ll y e lected fo llowing such No npay ment Event onl y at a 
spec ia l meeting ca ll ed at the request o f the holders of ,reoo rd of at least 20% of the Se ri es B Prefe rred Stock or o f any other such seri es o f Voting Prefe rred 
Stock th en outstanding (unl ess such requ est for a spec ial meeting is rece ived less th an 90 days befo re the da te fi xed for t,he nex t annual o r spec ial meetin g o f 
the stockho lders o f the Corpo ration, in which event such el ec tion sha ll be he ld o nl y at such nex t annu al or spec ia l mee ting of stockh o lders), and at each 
subsequent annual meeting of stockh olders of the Corporati on. Such requ est to ca ll a spec ia l meeting fo r the initi a l e lecti on o f the Prefe rred Stock Direc tors 
after a Nonpay ment Event sha ll be made by written noti ce, signed by th e requisite ho lders o f Seri es B Preferred Stock o r Vo ting Preferred Stock, and 
de li vered to the Secretary of the Co rp ora ti on in such mann er as p rov ided for in Section IO below, or as may otherwise be required by law. 

If and 'when all accumulated and unpaid dividends on the Series B Preferred Stock shal l have been paid in full th rough the most recentl y compl eted 
Div idend Peri od fo llowing a Nonpayment Event, then the ri ght o f the ho lders o f Series B Preferred Stock to elect the Preferred Stock Directo rs sha ll cease (b ut 
subject always to revesting of such voting ri ghts in the case o f any future Nonpay ment Event pursuant to thi s Section 8 .and the number o f Dividend Peri ods 
in which di v idends have not been paid shall be reset to zero), and , if and when any rights of ho lders o f Series B Pre ferred Stock and Vo ting Prefe rred Stock lo 
e lec t th e Preferred Stock Direc tors shall have ceased , the tenns of office o f a ll the Prefe rred Stock Directors sha ll fort hwi th tenni nate and the number o f 
d irec tors co nsti ti. ting the Board o f Directors shall automatica ll y be reduced according ly. 

Any Prefe rred Stock Directo r may be removed at any time without cause by the holde r, o f record ofa majo rity of the outst.anding shares o f the Series 
B Preferred Stock and Vo ting Preferred Stock, when they have the vo tin g ri ghts desc ri bed above (vo ting together as a sing le c lass). So long as a Nonpayment 
Event shall co ntinue, any vacancy in the offi ce of a Preferred Stock Direc tor (o th er than prio r to the initia l e lec tion of Preferred Stock Direc to rs a ft er a 
No npay ment Event) may be fill ed by the written consent of the Preferred Stock Director remaining in o ffi ce , o r if none remains in o ffice, by a vote o f the 
ho lde rs o f reco rd o f a majo ri ty o f the outstandin g shares o f th e Se ri es B Preferred Stock and VOiing Pre ferred Stock . when they have the vo ting ri ghts 
desc ribed above (voting togethe r as a sin gle class). Any such vo te of stockholders to remove, o r to fi ll a vacancy in the o ffi ce o f; a Preferred Stock Direct r 
may be taken on ly at a speci al meeting o f such stockho lde rs, ca ll ed as provided above fo r an in itia l election o f Preferreil Stock Director afte r a Nonpayment 
Event (unless such request is received less th an 90 days befo re th e date fi xed for the nex t an nual or special mee ting o f the stockho lders , in whic h event such 
e lec ti on sha ll be held at such nex t ann ua l o r special meeting of stockho lders). The Preferred Stock Directors shall each be ent itl ed to one vo te per directo r on 
any matter th at shall come before the Board o f Direc tors for a vote. Each Preferred Stock Director e lected at any specia l meeting o f stockho lders o r by written 
consent o f the other Preferred Stock Direc to r sha ll ho ld o ftlce until the nex t annual meeting o f the stockholde rs if such office shall not have prev iously 
terrninated as above provided. 
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(c) OTH ER VOTING RI GHTS. So long as any shares o f Seri es B Prefe rred Stock a re outstanding , in add itio n to any oth er vo te or co nsent o f 
stockh o lde rs req uired by law o r by the Certifi cate o f Incorpo rati on , the vo te o r consent o f the ho lders o f at least 66 2/3% o f the shares o f Seri es B Prefe rred 
Stock and an y Voting Preferred Stock (subj ec t to th e last pa ragraph o f thi s Sec tion S(c)) at the t, me o utstandi ng and entitl ed to vo te thereo n, voti ng togeth er 
as a sin g le cl ass , g iven in person or by proxy, e ither in writing with out a meeting o r by vo te at an-y mee tin g ca ll ed for the pu rpose . shall be necessa ry for 
e ffectin g or va li dating : 

(i) AUTHORIZATION OF SENIOR STOC K. An y amendme nt o r altera ti o n o f th e Certifi ca te o f Inco rp orat ion o r th is Certifi ca te f 
Des ignatio n to autho ri ze o r crea te , or increase the autho ri zed amount o f, any shares o f any c lass or seri es o f cap ita l stock o f the Corporati on ranking 
seni o r to th e Seri es B Prefe rred Stock with respec t to th e payment o f d ividends and/o r the di stri butio n of asses o n any li q idation , di sso luti o n or 
windin g-up o f the affa irs o f th e Corpora ti on; 

(ii ) AMENDMENT OF SERI ES B PREFERR ED STOCK. y amendment,.al teratio n o r repea l of any p rov is io n o f the Certifi cate of 
Inco rp orati on o r th is Certifi ca te o f Designatio n so as to mate ri a lly and adverse ly a ffect the spec ia l ri g hts, prefe rences , pri v il eges o r vo ting powers o f 
th e Seri es B Preferred Stock , taken as a wh o le; or 

(iii) SHARE EXC HANGES, REC LASS IFICATIONS, M ERGERS AND CONSOLI DATIONS. Any consumm atio n o f a bind ing share 
exchange o r rec lass ifica ti o n in vo lv in g th e Se ri es B Preferred Stock , o r o f a merger or ,;o nsolidati o n o f the Co rp o rat io n with ano th er co rporatio n or 
other e ntity, unless in each case (x) th e shares o f Se ries B Preferred Stock remain outstanding or, in the case o f any such merger o r conso lidati on with 
respect to which the Corporati on is no t the surv iving or resultin g entit y, are conve rted ;nto o r exchanged fo r preference securiti es o ft he su rv iv ing o r 
resulting entity o r its ultimate parent , and (y) such Seri es B Preferred Stock remain ing outstanding or such preference securit ies, as the case may be , 
have such ri ghts, preferences, priv il eges and vol in g powers, and limitati ons and restri cti ns th ereo f, taken as a who le, as are not materi all y less 
fa vora bl e to the holders thereo f than the ri ghts, preferences , priv ileges and vo ting powers, and limitati o ns and restri cti ons thereof, o f th e Se ri es B 
Pre ferred Stock immediately pri o r to such consummat ion, take n as a who le; 

provided , however, that for all purposes o f thi s Section 8(c), any increase in the amount of the authori zed o r -issued Seri es B Preferred Stock o r au thori zed 
Prefe rred Stock, o r the creati on and issuance, or an in crease in th e autho ri zed o r issued amoun t, o f any o ther se ri es o f Preferred Stock ranking equ ally with 
and/o r j unio r to the Seri es B Pre fe rred Stock with respec t tc, the pay ment o f di vidends (whether such di v idends are cumul ati ve o r non..,;umul ative) and/o r the 
di stribu tion o f assets upo n liquidati on , di sso lutio n or winding-up o f the affa irs of the Corporat io n will not be deemed to mate ri all y and adverse ly affect the 
spec ial ri ghts, pre ferences, pri vileges or vo ting powers of the Seri es B Prefe rred Stock . 

If any amendment , alterati o n, repeal , share ex change, recl assificatio n, merge r o r conso lidation spec,i fi ed in thi s Section S(c) wo uld materia ll y and 
adverse ly a ffec t th e Series B Pre fe rTed Stock and o ne or mo re, but not all , se ri es o f Vo tin g Preferred Stoc k (inc ludin g t!he Series B Pre ferred Stock for th is 
pu rpose), then on ly the Seri es B Pre ferred Stock and such se ri es o f Vo ting Prefer,-ed Stock as are materia ll y and adve rse ly affected by and entitl ed to vote 
shall vo te o n the matter togeth er as a sing le c lass (in li eu of all other se ri es o f Vo ti ng Preferred Srock). 

12 
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(d) CHANGES FOR C LAR IFICATION. To the full est ex tent pennitted by law, without the consent o f the ho lders o f th e Series B Prefe rred 
Stock, so long as such action does not adverse ly affect the specia l ri ghts, preferences, p ri v il eges and votin g powers , and limitati ons and restri ctions thereof, o f 
th e Se ri es B Preferred Stock, the Corpo rati on may amend , a-lter, sup plement o r repea l any tenns o f th e Se ri es B Preferred Stock fo r th e fo llowing purposes: 

(i) to cure an y ambi guity, omission, inconsistency o r mi stak e in any such ag reement o r instrument ; 

(ii ) to make any prov ision with respect to matters o r ques tions re latililg to the Series B Preferred Stock that is no t in co nsistent with 
the p rov isions o f thi s Certifi cate o f Des ignati ons and that does not adverse ly affect th e ri ghts o f any ho lde r o f the Se ri es B Preferred Stock; o r 

(ii i) to make any oth er change thic! t does not adve rse ly affecr the ri ghts o f any ho lder of the Series B Preferred Stock (o ther than any 
ho lder that consents to such change). 

In addit ion, witho ut the consent o f the ho lders of the Seri es B Prefe rred Srnck , th e Co orati on may amend , alter, supplement or repea l any te rms o f 
the Seri es B Prefe rred Stock to con fo m1 the terms o f th e S ri es B Prefe rred Stock to the descri ption thereo f in th e re lated prospec tus as suppl emented and/o r 
amended by the ·'Description o f the Seri es B Preferred Stock" secti on o f the pre limi nary prospec tu s supplement fo r th e Seri es B Preferred Stock, as furth er 
supplemented and/o r amended by the re lated pri cing term s heet. 

(e) CHANGES AFT ER PROVISION FOR REDEMPTION. No vo te o r consen t o f the ho lders o f Seri es B Preferred Stock sha ll be required 
pursuant to Section 8(b) or 8(c) above if, at or prio r to the time when any such vo te o r consent vo uld otherwise be required pursuant to such sub sec tions, a ll 
outstanding shares o f Se ri es B Preferred Stock shall have been redeemed , or sha ll have been ca ll ed for redempti on upon pro per noti ce and suffi c ient fi.1nd s 
sha ll have been set as ide for such redempti on, in each case pursuant to Section 7 above. 

(f) PROCEDURES FOR VOTING AND CONSENTS. The rul es and procedures fo r cal ling and conducting any meeting of th e ho lders o f Se ri es 
B Pre ferred Stock (in clud ing , without limitation, the fi x ing o f a record date in connec tion therewith ), .the so lici tati on and use of prox ies at such a mee tin g, the 
obtaining o f written consents and any o the r aspec t o r matter with rega rd to such a meeting or such co ns ents shall be governed by any rul es the Board o f 
Direc to rs o r a duly autho ri zed committee o f the Board o f Directors, in its di screti on, may adopt firo m time to time, whi ch rul es and procedures shall confom1 to 
the requirements o f the Certifi ca te of Incorporation, the By-Laws and applicab le law. Wh ethe r the vote o r consent o f the holde rs o f a plu ra lity, majo rity or 
o ther po rti on o f the shares o f Series B Prefe rred Stock and any Vo tin g Preferred Stock has been cast or g iven on any matte r on which the ho lders o f shares o f 
Seri es B Preferred Stock are entitled to vo te shall be dere rmined by the Corpora ti on by refe rence to rhe spec ifi ed liquid ation amounts o f the shares vo ted o r 
covered by th e consent. 

13 
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SECTIO 9. R ECORD HOLDERS. To th e fu llest ex tent pennitted by a pp licab le law, th e Corp ra ti o n and the T ra nsfer Agent fo r the Series B Prefen ed Stock 
may deem a nd trea t the reco rd holde r o f any share of Se ri es B Prefen ed Stock as th e true and lawfi.i l owner th ereo f fo r all purposes. and ne ithe r the 
Corporatio n no r s uc h Transfer Age nt sha ll be a ffec ted by a ny no ti ce to th e co ntra ry. 

SECTION I 0 . NOT ICES. All no tices o r co mmuni cati ons in respect o f Se ri es B Pre fe ned Stock sha ll be suffi cientl y g iven if g iven in writing and deli ve red in 
perso n o r by firs t c lass ma il , postage prepa id , o r if g iven in such o the r mann er as may be pennitted in th is Certifi ca te of Des ignatio ns, in th e Certifi ca te o f 
Inco rporati on o r By -Laws o r by appli cable law. 

SECTION I I . NO PREEMPTIVE R IGHTS. No share o f Series B Prefen ed Stoc k shall have any ri gh ts o f preemptio n wlrn tsoever as to any securiti es o f the 
Co rporation, o r any wan ants, ri ghts o r optio ns issued o r granted with respect th e re to , rega rd less o f how such securiti es, o r such warra nts, ri g hts o r options, 
may be desig nated , issued o r g ranted . 

SECTION 12. NO OTHER RIG HTS . The shares o f Seri es B Pre fen ed Stock sha ll no t have any vot ing p owers , pre ferences or re la ti ve , partic ipatin g , o ptio nal or 
o th er spec ial ri ghts, o r qua lifi cati o ns, limitati o ns o r restri c ti ons th ereof, o the r th an as set fort h · ere in o r in th e Certifi ca te o f Incorp o rati on o r as provided by 
appli cable law. 

SECTION 13. NO CONVE RSION RI G HTS . The shares of Series A Prefen·ed Stoc k sha ll no t be co nve rti b le into any o th er class o f srock. 

SECT ION 14. FO RM . 

(a) CERTIF ICAT ED SERI ES B PREFERR ED STOC K. The Series B Pre fene<l St ck may be issued in th e fonn o f o ne o r mo re de fini tive 
shares in ti.ill y reg istered fo m, in substanti a ll y the fo nn attached to thi s Certifi ca te of Designati o ns as Ex h ib it A(" Certificated Series B Preferred Stock"), 
wh ich is inco rpora ted in and expressly made a part of thi s Certifi ca te o f Designat io ns. Each Certifi cated Seri es B Pre ferred Stock s hall re fl ect the number of 
shares o f Se ri es B Pre fe n ed Stock represented thereby, an itl may have no tati o ns, legends, o r endo rsements required by law, stock exchange ru les , ag reements 
to which th e Corporati on is subject, if any, or usage (pro vided that any such no tat io n, legend , o r endo rsement is in a fo nn accep table to th e Corporation). 
Each Ce rt ifi ca ted Seri es B Pre fen ed Stock sha ll be reg iste red in th e name o r names o f the · erso n o r Pe rsons spec ified by th e Co rpo ra tio n in a writti;:n 
in strument to th e Reg is tra r. 

(b) GLOBAL SE RI ES B PR EFERRED STOCK. If The Depos itary Tru st Company o r a no th er depos itary reasonabl y acce ptab le to the 
Co1p o rati o n (th e "Global Depositary") is willing to ac t as depos ita ry fo r th e G lobal Se ri es B Prefen ed Stock, a ho ld er who is an Agent Member may request 
the Co rp orati o n t.o issue o ne o r mo re shares o f Seri es B Prefen ed Stock in g lobal fo m, with the g loba l legend (th e " G loba l Legend") as set fo rth o n th e fo nn 
o f Se ri es B Preferred Stock certifi ca te a ttac hed to thi s Certifi cat e o f Desig nati ons as Ex h ibit A(" Glo ba l Ser ies B Preferred Stock"), in exchange fo r th e 
Ce1t i fi ca ted Seri es B Pre ferred Stock held by such ho lder, with the same tenns and o f equ al agg regate Liq u idati on Prefe rence Amo unt. The Globa l Se ri es B 
Pre fe rred Stock may have no ta ti ons, legends, o r endorseme nts required by law, s tock exchange rul es, ag reements to which th e Corp ora ti on is subj ec t, if a11 y, 
o r usage (p rov ided that any such n o ta ti on, legend , o r endorseme nt is in a fo m, acceptab le to the Corp orati o n). Any Globa l Se ri es B Pre ferred Stock shall be 
depos ited o n beha lf of th e ho lders o f th e Series B Prefe rred Stock represented th ereby with th e Reg istra r, a t the pri ncipa l o ffi ce o f the Reg istra r a t which a t 
any parti cul ar time its reg istra r bu si ness is admini ste red , which is currentl y located at Eq ui n it i Tmst Co mpany, 111 0 Centre Po inte Cu rve, Sui te IO I , 
Me ndo ta He ights, M 55 120, as custodi an fo r th e Glohal Depos itary, and registe red in th e na me o f the Globa l Depositary o r a no minee o f th e G loba l 
De positary, dul y executed by th e Corpo rati o n and counte rsi gned and reg istered by the Reg ist rar as here ina fter prov ided . The aggregate number o f shares 
represented by each G lobal Seri es B Prefe rred Stock may fro m time to time be in creased o r deer ased by adj ustments made o n th e reco rds o f th e Registra r and 
th e Global Depos itary o r its no minee as herei naft er prov ided . Th is Sec ti o n 14(6) shall apply nl y to G lobal Se ri es B Prefe rred Stock depo ·ited with o r on 
beha lf o f th e GIO'bal Depositary. The Co rp o ra tio n sha ll execute and the Reg istra r shall , in accord ance with thi s Secti o n 14(6), countersig n and d eli ve r any 
Globa l Se ri es B Pre fe rred Stock that (i) shall be reg istered in the name o f Cede & Co. o r o th er no minee o f th e Globa l Depos itary and (ii) sha ll be de live red by 
th e Reg istra r to Cede & Co. o r pu rsuant to in stru cti o ns rece ived fro m Cede & Co. o r he ld by the Reg istra r as cus todian fo r th e Global Deposit a ry pursua nt to 
an ag reement between the G lobal Depos itary and the Reg istra r. Membe rs of, o r parti c ipants in, th e Globa l Depositary (" Agent Members") shall ha ve no 
ri g hts unde r thi s Certifi ca te o f Des ignati o ns, with respect to any Gl obal Seri es B Prefen ed Stock he ld o n their beha lf by th e Gl oba l Depos itary o r by the 
Registrar as th e custod ian fo r th e G lo bal Depos itary, o r unde r such G lo bal Se ri es B Prefe rred St ck , and the Global Depos itary may be trea ted by the 
Co1po rat ion, th e Registrar, and any age nt o f the Corp orati on o r the Reg istrar as the abso lute owner of such Global Se ri es B Preferred Stock fo r all purposes 
whatsoever. 
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Notwithstanding the forego ing, no thing he rein shall prevent the Corporation , the Registrar, o r any age nt of the Corpora tion or th e Registrar from 
g ivi ng effec t to any written certification, proxy, or o th er authorization furni shed by the Global Depositary o r impair, as between the Global Depositary and its 
Agent Members, th e opera tion of customary practices of the Global Depositary governing the exercise of the ri ghts ofa ho lder o f a beneficial inte rest in a y 
Global Series B Preferred Stock. The ho lder of the Global Series B Preferred Stock may g rant proxi es or othe rwise au th o riz e any Perso n to take any action that 
a ho lder is entitled to take pursuant to the Global Series B Prefe rred Stock, this Cert ificate o f Des ignations, o r the Certifi cate o f Inco rp orat ion. Owners of 
beneficial inte rests in Global Series B Prefe rred Stock shall not be enti t led to rece ive physical delivery of Certificated Series B Preferred Stock, unless (x) the 
Global Depositary notifi es th e Corporation th at it is un willin g o r unable to co ntinue as Global Depos itary fo r th e Global Seri es B Preferred Stock and the 
Corporation does not ap po int a qualified rep lacement for the Global Deposi tary within 90 days afi:er such notice, (y) the Global Depos itary ceases to be a 
"clearing agency" reg istered pu rsuant to Sec ti on I 7 A of til e Exchange Act when the depositary is requ ired to be so reg iste red and so notifi es the Corporati on, 
and the Corporation does not appo int a qualified rep lacement for the Global Depositary with in 90 days after such noti ce or (z) the Corporation in its s le 
di sc reti on and snbj ec t to the Global Depositary's procedures detennines that th e Series B Preferred Stock shall be exchangeab le for Certificated Series B 
Preferred Stock . In any such case, the Global Series B Preferred Stock shall be exchanged in who le for Certi fi cated Se ri es B Preferred Stock, with the same 
terms and o f an equal agg rega te Liquidation Preference Amount, and such Certificated Series B Preferred Stock shall be registered in the name o r names of the 
Person o r Persons spec ified by the Global Depos itary in a written in strument delivered to th e Transfer Agen t and Registrar. 

SECTION 15 . CALCULATION AGENT. Unless the Corporatio n has va lidl y ca lled a ll shares of the Series B Preferred Stock fo r redempti on on th e Fi rs t Call 
Date, the Co rp ora tion will ap po int a banking in stitution OT tru st company as ca lcul ation agent wi th respec t to th e Se ri es B Preferred Stock prio r to the Re et 
Di v idend Detenn ination Date preced ing th e First Ca ll Date. If the Corpora tion is un able to appo int a calculation agent using commercially reasonab le e ffo rts, 
the Corporation may appoint itse lf or an affi liate as calculation agent. The Corporati on may, in its sole di sc retion, remove the calculation agent in 
accordance with the ag reement between the Corporation and the ca lculati on agent ; provided that the Corporat ion shall ap point a successor calculation agent 
who shall accep t such ap po intment prio r to the effecti veness o f such removal. Upon any such removal o r appo intment , th e Co rporati on sha ll send not ice 
the reof in accordance with Section IO he reo f. 

[Re111ai11der of Page h11e11tio11al/y l efi Bla11k] 
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IN WITNESS WH EREOF, DUKE ENERGY COR PORATION has caused thi s Certifi cate o f Designati ons to be signed by its Ass istant Co rp o rate 

Sec retary on th is 11 ih day o f September, 20 I 9. 

DUKE ENERGY C RPORA T IO 

By: /s/ Ro bert T. Lucas Ill 
Name: Robert T. Lucas Ill 
Title: Ass istant Co rp orate Secret ary 

[Signatu re Page to Seri es B Certifi ca te o f Designati ons] 
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[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AVTHOR IZED REPRESENTATIVE OF ----~ TO DUKE ENERGY CORPORATION OR 
EQUINITI TRUST COM PANY, AS TRANSFER AGENT (THE "TRANSFER AGENT"), AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME 
OF _____ OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHOR IZED REPRESENTATIVE OF _____ (A_"lD ANY PAYMENT IS 
MADE TO ____ ~ OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHOR IZED REPRESENTATIVE OF -----~ • ANY 
TRANSFER, PLEDGE OR OTI-IER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL IN AS MUCH AS TH E 
REGISTERED OWNER HEREOF, ____ ~ HAS AN INTEREST HEREIN. 

TRANSFERS OF THIS [GLOBAL] SERIES B PREFERRED STOCK SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO 
NOM !NEES OF ______ OR TO A SUCCESSOR TI-IEREOF OR SUC H SUCCESSOR'S NOMINEE AND TRANSFERS OF PORTIONS OF THI S 
[GLOBAL] SERltES B PREFERRED STOCK SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN 
THE RELATED CERTIFICATE OF DESIGNATIONS. IN CONNECTION WITH ANY TRANSFER, TI-IE HOLDER WILL DELIVER TO THE TRANSFER 
AGENT SUCH CERTIFICATES AND OTHER INFORMATION AS SUCH TRANSFER AGENT MAY REASONABLY REQUlRE TO CONFIRM THAT TI-IE 
TRANSFER COM PLIES WITH THE FOREGOING RESTRICTIONS.] 
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CUSIP: 2644 1 C BG9 
!SIN: US2644 I CBG96 

DUKE ENERGY CORPORA TIO 

Incorporated under th e laws of 
the State of Del aware 
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4 .875% SERI ES B FIXED-RATE RESET CVMULAT[VE REDEEMABLE 
PERPETUAL PREFERRED STOC 

T HIS CERTIFICATE IS TRANS FERRABLE lN 
NEW YORK, NY: 

Thi s is to certify that ______ is the reg istered owner of ______ shares of full y paid and non-assessable 4 .875% Seri es B Fixed-Rate 
Reset Cumulative Redeemable Perpetual Preferred Stoek , $0.00 I par value and a liquidation preference of $ 1,000 per share of DUKE ENERGY 
CORPORATION, a Delaware corporati on (th e "Corporation"), transferab le on the books of the Corporation by the holder hereof, in person or by dul y 
authori zed attorney, upo n surrender of thi s Certificate properly endorsed. Thi s Certificate is not va lid unless countersigned and registered by the Tran sfer 
Agent and Registra r. 

Witness th e facs imile sea l of the Corporation and the facsimi le signatures of its du ly autho ri zed officers. 

Dated : _______ _ 

[Impression of Co rporation Seal] 

Cou ntersigned and reg istered 

EQUINITI TRUST COMPANY 

By: _______ __ _ 

Au th orized Officer 

DUKE ENERGY CORPORATIO ' 

By: -------------------
Name: 
Title: 

By: ------------------
Name: 
Title: 
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Th e Corporation will furni sh without charge to ac h stockh older who so requests th e powers , designations, preferences and relative parti cipating, 
opti onal or spec ia l ri ghts o f each c lass o f stock o r seri es thereofofth e Co rp oration and the qualificat ions, limitati ons or restri ctions o f such pre fe rences and/or 
ri ghts. Such request should be addressed to the Corporation or the Transfer Agent. 

The fo ll owi ng abbreviations, when used in the insc ription on the face o f thi s ce rtifi cate, shall be co nstrued as though they were written out in full 
according to appl icable laws o r regulations: 

TEN COM ­
T EN ENT­
JTTEN-
UNIF GIFT MIN ACT -

as tenants in co mmon 
as tenants by the entireties 
as j o int tenants with ri ghts of survi vorship and not as tenants in ~ommon 

Custodi an 
(Cust) (M inor) 

under Uni fo m1 Gift to Min ors Ac t 

(State) 

Additi onal abbrev iati ons may a lso be used though not in the above li st. 

A-4 



For Value Rece ived, the undersigned hereby se lls, assigns and tran sfers unto 

(PLEASE fNSERT SOCIAL SECURITY OR OTHER 
lDENTIFYfNG NUMB ER OF ASSIGNEE) 
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(PLEASE PRfNT OR TYPEWRITE NAM E A ADDRESS, 
fNCLUDfNG ZIP CODE OF ASSIG E) 

Shares 

of the capital stock represented by the within Certificate, and do hereby irrevocab ly consti tute and appoint ________ Attomey to transfer the 
said stock on the books of the within named Corporation with full power of substitution in the premises. 

Dated: 

NOTICE: THE SIGNATURE TO TH E ASSIGNMENT MUST CORRESPOND WITH THE NAME AS WRITTEN UPON THE FACE OF THE CERTIFICATE IN 
EVERY PARTICULAR, WITHOUT ALTERATION OR ENLARGEMENT OR ANY C ANGE WHATSOEVER. 

Signature(s) Guaranteed: _________________ _ 

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS, STOCKBROKERS, SAVINGS AND LOA 
ASSOC IATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM ), PURSUAN'f 
TO RULE 17 Ad-15 UNDER THE SECURITIES EXC HANGE ACT OF 1934 . 
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Duke Energy Corporation 
550 S. Tryon Street 
Charl o tte, North Carolina 28202-4200 

DUKE ENERGY BUSINESS SE RVICES LLC 
550 S. T ryo n Stree t 

C harl o tte , No rth Caro lina 28202 
September 12, 20 19 
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PagtM.~f ?.? 

Re: Duke Energy Corp ora ti on's 1,000,000 shares of 4.875 % Series B Fixed -Rate Reset Cumul ati ve Redeemable Perpetua l Preferred Stock , par 
va lue $0.00 I per share, wi th a liquidat ion preference o f $ I ,OOO pe r share 

Lad ies and Gentlemen: 

I am Deputy General Counsel o f Duke Energy Business Services LLC, the serv ice co mpa ny subsidiary of Duke Energy Corpo ration, a De laware 
corporation (the "Company"), and in such capacity I have ac ted as counse l to the Company in con nection with the public offeri ng o f 1,000 ,000 shares o f the 
Co mpany's 4.875% Series B Fixed-Rate Rese t Cumul ative Redeemabl e Pe rpetua l Pre ferred Stock, par value $0.00 I per share, with a li quidat ion preference o f 
$1,000 pe r share (the " Pre ferred Stock"). On September 9, 2 0 19, the Company entered into an Underwri ting Agreement (ihe " Underwriting Ag reement") with 
Barc lays Capital Inc ., Credit Suisse Securiti es (USA) LLC, Goldma n Sachs & Co. LLC and J.P. Morgan Securities LLC, as represen tatives of th e severa l 
un derwriters named the re in (the " Underwriters"), relating to the sa le by the Co mpany to the Unde rwriters o f th e Pre ferred Stock . 

This o pinion letter is bei ng deli vered in accordance with the requirements of Item 60 I (b)(5) of Regul atio n S-K unde r th e Securities Ac t of 1933 , as 
amended (the " Se-curit ies Act"). 

I am a member o f the bar of the State of North Caro lina and my op ini o ns set forth her in are limi ted to Delaware corpo rate law and the laws of the 
State o f New York and the federa l laws of th e Un ited States that, in my ex pe ri ence , are nonn ally applicable to tran sact ions o f the type co ntemp lated above 
and , to the ex tent that judicial or regul atory orders or decrees o r consents, approva ls, li censes, authori zati ons, validatio ns, filin gs, reco rd ings o r registrat ions 
with govemmental autho ri ties a re relevant , to those required under such laws (a ll o f the fo reg ing bei ng re fe rred to as ''Opined n Law"). I do not express 
any opini o n with respec t to the law of any juri sd iction other than Opined o n Law or as to the e ffect o f any such no n-o pined law on th e opini o ns herei n 
stated . This op in ion letter is limited to the laws , includi11g the ru les and regul atio ns, as in e ffect on the d ate hereof, wh ich laws are subjec,t to change with 
poss ib le retroactive effect. 

In rendering th e o pini o ns set fort h herei n, I or atto rn eys under my su perv ision (with whom I have co nsulted) have exa mined and are fam ili ar wiih 
origi na ls o r cop ies, certi fied o r otherwise identifi ed to ou r sa ti sfac tion , o f: 

(a) the reg istrati o n state ment on Fonn S-3, as ame nded (Fi le No. 333-2 13765) of the Company relating to the Prefe rred Stock and other 
securiti es o f the Company o ri g inally fil ed on September 23, 20 16, and subsequentl y fil ed on March 15 , 20 19, with the Securit ies and Exchange Commi ssion 
(th e " Commi ss ion") under th e Securiti es Ac t, all owing fo r-de layed offerings pu rsuant to Rul e 4 15 under the Securities Act and th . i nfo nnation deemed to be 
a part of such registration statement as of the date hereof pursuant to Rule 430 B of the General Rules and Regulat ions unde r the Securitie Act (the 
" Rules and Regu !atio ns") (such reg istrati on statement , effective upon o ri gi na l filing with the Commiss io n on September 23, 20 16 pursuant to Ru le 462(e) o f 
the Rules and Regulati ons, being herei nafte r referred to as t he " Registration Statement"); 
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(b) th e prospectus, dated March 25 , 2019 , rela ti ng to the offering of securit ies of the Company, which fonns a part o:fand is included in the 
Registration Sta ement in th e fo nn fil ed with the Commi ssion pursuant to Rule 424(b) of the Rules and Regul ati ons; 

(c) the preliminary prospectu s suppl ement , dated September 9 , 20 19, and the prospectus , dated March 25 , 20 19, re latin g to th e offe ring of 
the Preferred Stock in the fonn fil ed with the Commi ss ion pursuan t to Rule 424(b) of the Rules and Regulat ions; 

(d) the prospectus suppl ement , dated September 9,2019 , and the prospec tus, dated March 25,20 19, re lating to th e offering of th e Preferred 
Stock in the fonn fil ed with th e Co mmiss ion pursuant to Rule 424(b) of the Rules and Regu lations; 

(e) th e Amended and Restated Certificate of Incorporation of the Company, e ffective as of May 20 , 20 14 , as amended on March 28 , 20 I 9 
and as ce rtifi ed by the Secretary o f State o f the State o f Delaware; 

(f) the Cert ificate of Designations of the Company, dated September I I, 2019 . as fi led with the Sec retary of Sta te o f the State of Delaware n 
September I I , 20 19; 

(g) the Amended and Resta ted By-laws of the Company, effective as of January 4 , 20 16; 

(h) an executed copy of the Underwri ting Agreement; 

(i) a spec imen of the certifi cate represen ti ng the shares of Prefe rred Stock ; 

U) the issu er free writing prospectus issued at o r prior to 4:45 p.m. (Eastern time) on September 9, 201 9, whi ch the Company was advised is 
the t ime of the first contract o f sale o f the Preferred Stock. s ubstan ti a ll y in the fonn attached as Schedule Ill to th e Underwriting Agreement a nd as filed with 
the Commi ss ion pursuant to Rul e 433(d) o f the Securities Ac t and Section 6(e) o f th e Underw riting Agreement ; and 

(k) reso lutions of the Pricing Committee of the Board of Direc tors of the Company, dated September 9, 20 19, ac ting p ursuant to the 
authori zati on g iven by the Board o f Directors o f the Company, pursuant to the reso lutions thereo f, adop ted on August 25 , 20 16, feb ru a,1y 12, 20 19 and 
September 9, 2019 . 

I o r attomeys under my superv isio n (with whom J have co nsulted) have also examined orig inal s or cop ies, cert ified o r otherwise ident ifi ed to my 
sati sfacti on, of such records of the Company and such agreements, certificates and rece ipts of pub I ic o ffici als, certi fi ca t~s of officers or other representatives 
of the Company and o thers, and such other documents as I or atto rn eys under my supervision (with whom I have ce> nsulted) have deemed necessary or 
approp ri ate as a basis fo r the o pinions set forth below. 

In my exa mination , I o r attorneys under my superv isio n (with whom I have consulted) ha\"e assu med the lega l capac ity o f a ll natura l persons, t e 
genuineness of all signatures, the au th enti c ity of all documents submitted to me as o ri gina ls, the co nfo nnity to o ri g inal docu1 ents o f all documents 
submitted to me as facsimi le , elec tronic , certified , confo rmed, or photostatic cop ies, and the authenti city of th e origina ls of such documents . In mak ing my 
exa minati on of xecuted documents o r documents to e executed, I have assumed that the parties thereto , other than the Company had or will have the 
power, corporate o r otherwise, to enter into and perfom1 all obli gations thereunder and have also assumed the due au thori zation by all requi site action, 
corporate or other, and the execution and delivery by such parties o f such documeni-s, and , as to parties o ther than the Company, th e va lid ity and bindi ng 
effect on such parti es . As to any facts materia l to this opin ion that I or atto rneys under my superv ision (with who m I have consulted) did not independently 
estab li sh o r verify , we have reli ed upon ora l o r wri tten statements and representations of officers and other representat ives of the Co mpany and others and o f 
pub lic o ffi c ials. 
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Based upon the fo regoing and subject to the limitations, qualifications, exceptions and assumpti ons set fo rth here in , I am of the op inion that: 

I . The Prefe rred Stock has been dul y autho ri zed by the Company, has been va lidly issued by the Co mpany and is full y paid and no n-assessab le. 

I hereby consent to th e filin g of thi s opini on wi th the Commi ssion as Exhibi t 5 .1 to the Registrati on Statement nhro ugh inco lJloration by refe rence o f 
a current report on Form 8-K. I also hereby co nsent to the use of my name under th e heading " Legal Matters" in the prospect11 s which fo nns a part o f the 
Registratio n Statement. In g iv ing thi s consent, I do not thereby admit that I am within the catego ry o f persons whose consent is required unde r Sec tion 7 o f 
the Securiti es Act o r the rul es and regulations of the Commiss ion p ro mul gated thereunder. This opin ion is exp ressed as o f the date hereo f unl ess otherwise 
expressly stated , and I d isc la im any undertaki ng to ad vise yo u o f any subsequent changes in the fac ts stated o r assumed herein or of any subsequent changes 
in applicable laws. 

Very trul y yo urs. 

Isl Robert T. Lucas m 
Robert T. Lucas Ill , Esq. 
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4.875 % Series B Fixed-Ra te Reset Cumulative Redeemable Perpetual Preferred Stock 

Barclays Capital Inc. 
745 Seventh Avenue 
New York, New York 1001 9 

Credit Sui sse Securiti es (USA) LLC 
Eleven Madi son Avenue 
New York , New York 10010 

Go ldman Sachs & Co. LLC 
200 West Street 
New York , New York 10282 

J.P. Morgan Securiti es LLC 
383 Madison Avenue 
New York , New York 101 79 

As Representati ves of the several Underwriters 

c/o Barclays Capital Inc. 
745 Seventh Avenue 
New York , New York I 00 19 

Ladi es and Gent lemen: 

September 9, 2019 

I. In troductory. DUKE ENERGY CORPORATION, a Delaware co rporation (the " Corporatron''), co nfirms its agreement with Barclays Capita l Inc., 
Credit Suisse Securiti es (USA) LLC, Goldman Sachs & Co. LLC and J.P. Morgan Securiti es LLC and each of the severa l Underwriters li sted in Schedul e I 
hereto (co ll ec ti vely, the "Underwriters"), for whom yo u -a re acting as representati ves (th e "Representatives"), with respec t to the issue and sale by the 
Corporat ion, and the purchase by the Underwriters, acting severa lly and not jo intly, from t e Corporation of an ag~regate of 1,000,000 shares of the 
Co rporation 's 4 .815% Seri es B Fixed-Rate Rese t Cumulative Redeemable Perpetu al P,re ferred Stock, par va lue $0.00 I pe1· share, with a liquidati on preference 
o f $ 1,000 per share (the "Shares"). The terms o f the Shares will be set fo rth in a certifi cate o f des ignations (the ''Certificate of Designations") to be fil ed by 
the Corporati on with the Secretary of State of the State of Delaware. 
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The Corpo ration understands that the severa l Underwriters pro pose to o ffer the Shares for sa le upon the tem1s and cond it ions co nte mpl ated by (i) 
thi s Agreement and (ii ) the Base Prospectus, th e Pre liminary Prospec tus and the Permitted Free Writin g Prospectus (each, as defined below) issued at o r pri or 
to the Ap pli cable Time (as defin ed below) (such docume111:s and in fo miation referred to in th e fo rego ing subclause (i i) are co llec ti vely referred to here in as the 
"Pricing Disclosure Package"). 

2. Representations and Wa rranties of the Co,pora tion. Th e Corporati on represents and wa rran ts ,to, and ag rees with , the severa l Underwriters that: 

(a) A reg istra ti on statement , as amended (No. 333 -2 13 765), inc lud ing a prospec t· s, re lating to the Shares and certa in o the r securiti es has been 
fil ed with the Securiti es and Exchange Co mmiss ion (the "Commission") unde r the Securi ties Ac t of 1933 , as amended (the " 1933 Act''). 
Such reg istration statement and any post-e ffec ti ve amendment th ereto , each in th e fo m1 heretofo re de livered to you , became effect ive upo n 
filin g with the Commi ssion pursuant to Rule 462 of th e rul es and regul ati ons o f the Co mmiss ion 1nder th e 1933 Act (the " 1933 Act 
Regulations"), and no stop order suspending the effec ti veness o f such reg istration statement has been issued and 11 0 proceeding fo r that 
purpose o r pursuant to Sect ion SA o f he 1933 Act has been initi ated o r I rea tened by the Co mmiss ion (if prepared , any pre liminary 
prospec tus suppl ement spec ifica lly re lati ng to the Shares immedi ately pri or to the Ap plicab le Time inc lu ded in such reg istra tion statement 
or fil ed with the Commiss ion pursuant t-o Rul e 424(b) o f the 1933 Act Regulations be in g he re inafter ca lled a "Preliminary Prospectus·'); 
the term "Registration Statement" means the reg istrati on statement as deemed rev ised pursuant to Ru le 4 30B(f)( l ) of the 1933 Act 
Regul ati ons on the date o f such reg ist ration statement 's effec ti veness for purposes o f Section 11 o f the 1933 Act, as such sec tion appli es to 
the Corpo rati on and the Underwriters fo r the Shares pursuant to Rule 430 (f)(2.) o f th e 1933 Act Regulations (th e "Effective Date"), 
includ ing a ll exhibits thereto and inc l· ding the documents incorpora ted by rere rence in the pro spectus co ntained in the Reg istrati on 
Statement at the time such part o f the Registrati on Statement beca me effec ti ve; th e tem1 "Base Prospectus" means the prospectus fil ed wi th 
the Co mmiss ion on the date hereo f by the Corpora ti on; and th e term "Prospectus" means th e Base Prospec tus togethe r wi th the prospec tus 
suppl ement spec ificall y relating to the Shares prepared in accordance with the prov isions o f Ru le 43 0B and promptly fil ed a fter executi on 
and de livery o f th is Agreement pursuao to Rul e 430 B or Rule 424(b) o f the 1933 Ac t Regulations; any info m1ati on inc luded in such 
Prospectus that was omi tted from th e Registrat ion Statement at the time it became effecti ve but that is deemed robe a pa rt o f and inc lu ded 
in such reg istrat ion statement pursuant to Rul e 430B is refe rred to as "Rule 430B Infor mation;'' and any reference herein to any 
Registrati on Statement, the Preliminary Prospectus o r the Prospectus shall be deemed to refer to and inc lude the -d ocuments incorpora ted by 
refe rence there in prior to the da te hereof: any reference to any amendment o r supplement to the Prelimi nary Prospectus or Prospec tus shall 
be deemed to refer to and in clude any d0cuments til ed after the da te o f such Preliminary Prospectus or Prospectus, as the case may be, under 
the Securiti es Exchange Act o f 193 4 , as amended (the " 193 4 Act"), and i co rpo rated by reference in such Prelimin ary Prospec tu s or 
Prospec tus, as the case may be; and any refe rence to any amendment to th e Registrati on Statement sha ll be deemed to refer to and inc lude 
an y annual report o f the Co rp oration fil ed pursuant to Section l 3(a) o r l 5(d) o f the 1934 Ac t a fte r th e effec ti ve date o f the Reg istra ti on 
Statement that is inco rp ora ted by reference in the Reg istration Statement. For purp oses o f thi s Agreement , the tern, "Applicable Time" 
means 4:45 p.m. (New York City time) on the date hereof. 

2 
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(b) The Reg istrati on Statement, the Pem1itted Free Writing Prospectus spec ifi ed! on Schedule II hereto , .the Prelimina ry Prospectus and the 
Prospec tus conform, and any amend menls or supplements th ereto will co nfom1, in all materi al respects to the requirements of the 1933 Act 
and the 1933 Act Regulati o ns, and (A) the Registrat ion Statement, as o f its orig inal effec tive date, as of the date of any amendment and at 
each deemed effecti ve date with respect to the Underwriters pursuant to Rule 430B(f)(2 ) of the 1933 Act Regulatio ns, and at the Time o f 
Deli very, did not and will no t con tain any untnie statement ofa materia l fac t r omit to state any materia l fact required to be stated the rein 
o r necessary to make the statements therei n not misleading , and (B) (i) the P cing Disc losure Pack age . as o f th e App li cab le Time, did not, 
(ii ) the Prospec tus and any amendment or supplement thereto , as of the ir dates, will not, and (iii) the Prospec tus as fthe Time o f De li very 
will not, include any untrue statement o f a material fact o r o mit to state any material fac t necessary to make the statements the rein, in the 
li ght of the circumstances under which th ey we re made, not misleading , excep t that the Corporation m kes no warranty o r representatio n to 
the Underwriters with respect to any statements o r o miss io ns made in reliance upon and in confo miity wi th wri tten infonnation fi.imi shed to 
the Corpora ti on by the Representatives o n behalf o f the Underwriters spec ifi ca ll y for use in the Reg istratio n Statement, the Pem1itted Free 
Writing Prospectu s, the Prelimin ary Prospectus or the Prospec tu s. 

(c) The Pemiitted Free Writing Prospectus specified on Schedule II hereto as of its issue date and at all subGequen t times th rough the 
co mpletion of the public offe r and sale o f the Shares or until any ea rli er date that the Corporation notified o r notifies the Underwriters as 
described in Section 6(e) hereof did not, does not and wi ll not include any informatio n that conflicts with the informatio n (no t superseded 
or modified as of the Effective Date) contained in th e Reg istrati on Statement, the Prelimin ary Prospec tus or the l',rospectus. 

(d) At the earli est time the Corporation or anothe r offe rin g parti cipant made a bona fid e o ffer (within the meaning of Ru le I 64(h)(2) of the 1933 
Act Regulati ons) of the Shares, the Corporati on was not an " ineli g ibl e issuer" as de fin ed in Rule 405 of the 1933 Ac t Regulations. The 
Corporati on is, and was at th e time o f the ·initial fil ing of the Registrat ion Statement, el ig ib le to use Fonn S-3 under the 1933 Act. 

3 
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(e) The documents and interacti ve data in eXtensibl e Business Report ing Language ("XBRL") incorporated or deemed to be incorpora ted by 
reference in the Registration Statement, the Pri cing Disc losure Package and tin e Prospec tus, at the time th ey were fil ed or hereafter a re fil ed 
with the Co mmiss ion, complied and will comply in all materi al respects with the requirements o f the 1934 Ac t and the rul es and regulations 
o f the Commi ss ion thereund er (the "1934 Act Regulations"), and , wh en read together with th e othe r in fo miati on in the Prospectus, (a) at the 
time the Registration Statement became effecti ve, (b) at the App licab le T ime and (c) at the Time of Deli very did not and will not co nta in an 
untrue statement o f a material fact or omit to state a material fac,t required to be stated therein o r necessa ry to make the statements there in , in 
the li ght of th e c ircumstances under which they were made, no t mi sleading. 

(f) The co mpliance by the Corporation with all o f th e prov isio ns o f thi s Agreement and th e Certifi ca te of Designations has been dul y 
autho ri zed by a ll necessary corporate act ion and the co nsu mmati on o f the transactions here in o r there in contempl ated, inc luding the 
issuance and sale o f the Shares, and compliance by the Corporati on with the te nns and prov isions hereo f and thereo f will no t confli ct with 
or result in a breach o r v io lat,ion of any of the tenns or provisions o f, or constitute a default under, any indenture, mo rtgage, deed o ftm t, 
loan ag reement or oth er ag reement o r instrument to which the Co rp oration or any of its Princ ipa l Subsidi ari es (as here in afte r defin ed) is a 
party or by whi ch any o f th em or th eir respec ti ve property is bound o r to which an, o f the ir properti es o r assets is subject tha t wo uld have a 
materi al adverse effect on the business, fin ancial conditi on o r results o foperations of the Corporation and its su sid iari es, taken as a who le, 
no r will such action result in any v io la tion of th e pro visions o f the amended and restated Certifi cate o f Inco rpo rati on o f the Corporati on 
(the "Certificate of Incorporation"), the amended and restated By-Laws o f the Corporation (the "By-Laws") or any statute o r any o rder, 
rul e o r regul ation o f any court or governmenta l agency o r body havi ng juri sdi cti on over the Corpo rati on o r its Princ ipal Subsidiaries o r any 
o f the ir respecti ve p ro perti es that wou ld have a mate ri al adverse effect on the business, fin ancial cond iti on o r results o f o perati ons o ft e 
Co rp o rati on and its subsidia ri es, taken as a who le. 

(g) No consent , approva l, authori zation, orde r, reg istrati on or qua Ii fi cation o f r with any such court o r governmental agency o r body is 
required fo r the consummati on by the Corporati on o f the tra nsact io ns co ntemp la ted by this Agreement and the Certifi cate o f Des ignat ions 
in connecti on with the issuance o f the Shares in acco rdance with the tenns of the Certi ficate o f Designations and the issuance and sale of 
the Shares, except for (i) the approva l o f the North Carolina Uti litiei; Commis, ion, whi ch has been rece ived as o f the date o f thi s Agreement 
and (ii ) the filin g o f the Certificate o f Des ignations with the Secretary o f State o f the State o f Delaware , and th e reg istration under the 1933 
Act of the Shares and such consents, ap provals, autho ri zations, reg istrat ions or q a lificati ons as may be required under state securiti es o r 
Blue Sky laws in connec tion with th e purc hase and d istribution o f the Shares by th e Underw riters. 

4 
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(i) Each o f Duke Energy Carolinas, LLC, a North Caroli na limited liability com any, Duke Energy Indi ana, LLC, an In di ana limited li ability 
company, Progress Energy, Inc., a No rth Carolina corporation , Duke Energy Progress, LLC, a North Caro lina limited li abil i ty company, and 
Duke Ene rgy Florida, LLC, a Florida limited li ab ility comp any, is a "s ign ificant subsidiary" o f the Corporation within the meanin g of Rule 
1-02 of Regul at ion S-X under the 1933' Ac t (herein co ll ec ti ve ly referred to, long with Duke Energy Ohi o , In c., an Ohio co rpora ti o n, and 
Piedmont Natural Gas Company, Inc. , a No rth Caro lina corporat ion, as the "Principa1l Subsidiaries"). 

U) The Shares, including the Cert ifica te o f Designations , have been duly authorized by the Corporati on and , when the Shares have been 
deli ve red and paid for in acco rdance with thi s Agreement at the Ti me of Del ivery, will be va lidly issued, full y pai d and no nassessab le; tl\ e 
Certifi cate of Des ig nati ons se ts forth the ri gh ts, p references and pri orities of th e Shares and the ho lders o f the Shares will have the ri ghts set 
forth in the Certifi cate of Designat ions upon fi l ing with the Secretary o f State in the State o f Delaware; the Share~ and the Cert ifi cate of 
Des ignations will confom1 to the descri)ll tions th ereof contained in the Pri c ing Di sclosure Package and th e Prospec tus; and the stockho lders 
o f the Co rp ora tion have no statu tory preemptive ri ghts wi th respec t to the Shares. 

(k) The Corpora tion's autho ri zed capital stock is as set fo rth in the Pricing Disclosure Package and the Prospect us and a ll outstanding shares o f 
common stock o f the Corporatio n have 0een dul y autho ri zed and are va lid ly issued, full y paid and nonassessab le. 

(I) Any indenture, mortgage, deed of tru st, loan ag reement or other ag reement or instru ment set fort h o n Schedule IV hereto o r ti led o r 
inco rp orated by reference as an ex hi bit to the Registrati on Sta tement o r the Annual Report o n Forni 10-K of the Corporatio n for th e fisca l 
year ended December 3 1, 20 18 or any subsequent Quarterly Report o n Forrn I 0-Q o f the Corporation o r any Current Report on Fon11 8-K o f 
the Corporation with an execution o r a filing date after December 3 1, 20 I 8 , except to the ex lent that such ag reement is no longer in e ffec t 
o r to the ex tent that ne ith er th e Corporation nor any subs idi ary o f the Co rporation is currentl y a party to such ag reement , are all indentures, 
mortgages , deeds of tru st, loan ag reements or other agreements o r instru ments tha t are materia l to th e Corpora tio n. 

(m) The Corporat ion is no t req uired to be qual ified as a foreign corporat ion to tran sact business in Indi ana , North Caro lina, Ohio , South 
Carolina and Florida. 

(n) Any pro fom1a financi al statements of !he Corpora tio n and its subsidiaries and the rel ated notes thereto in corpora ed by reference in the 
Registration Statement, the Pricing Disclosure Package and the Prospectus have been prepared in acco rdance with the Commission 's ru les 
and gu ide lines with respec t to pro fo nna fi nanci al statements and have been p roperly comp il ed o n the bases described the re in . 
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3. Purchase and Sa le. Subj ect to the terms and conditi ons set fo rth herei n, th e Corporati on ag rees to issue and se ll to eac h o f the Underwriters, and 
eac h o f the Underwriters, severa lly and not jointl y, ag rees to purchase from the Corpo rati on, at a pmchase price equal to $987.5 0 per Share, the number o f 
Shares set fort h in Sch edule I oppa0s ite the name of such l.Snderwriter, p lus any add itional number of Shares whi ch such l.S11derwriter may beco me ob li ga ted to 
pmchase pursuan t to the provisions of Sec tion 9 hereo f, subject, in each case, to su ch adjustmen ts among the Underwriters as the Representat ives in th e ir s le 
di sc retion shall make to eliminate any sa les o r purchases o f fracti ona l Shares. The Underwri ters hereby agree to make a payment to us in an amount equal .to 
$2,5 00,000 , including in respect of expenses incurred by us in connec tion wi th th e offerin g o f the Shares. 

4. Offering by th e Underwriters. It is understood that th e several Underwriters propo e to offe r the Shares for sa le to the pub li c as se t fo rth in the 
Pric ing Di sc losure Package and the Prospectus. The Co rpo ration ac kn owledges and agrees that the Underwriters may o ffer and sell Shares to or th rough any 
affi li ate ofan Underwri ter. 

5. Payment and Delivery . 

(a) Payment fo r the Shares and the pay ment referred to in Section 3 he re in sha ll be made by wire tra nsfer in immedi ate ly ava il able fund s to the 
account specified to the Representati ve~ by the Co rporati on in connec ti on with a cl os ing at the o ffi ces of Hunton Andrews Kurth LLP, 200 
Park Avenue, 52 nd Fl oor, New York , NY IO 166, at 10:00 a.m. , New Yo rk City time, on September 12 , 20 19 , or at such other time or place 
on the same o r such other date , not later than the fifth Business Day thereafter, as the Representatives and the Corporation may ag ree upon 
in wri ting. The t ime and date of such pay ment fo r the Shares is re ferred to here in as the "Time of Delivery." Pay ment for the Shares to be 
purchased at the Time of Delivery shall be made against deli very to th e Representati ves fo r the respective acco unts of the severa l 
Underwriters o f the Shares to be purchased at the Time of Delivery, with any tran sfer taxes payab le in connec ti on with the sale of such 
Shares dul y pa id by th e Corporati on. Deli very of the Shares shal l be made th ro ugh the facilities of The Depository Trust Compan y ("OTC") 
unless the Representati ves shall otherwise instruct . 

(b) The documents to be deli vered at th e Time of Deli very by o r on behalf of the parti es here to shall be deli vered at the offices o f Hunton 
Andrews Kurth LLP, 200 Park Aven ue, 52nd Fl oo r, New York , NY IO 166, o r at such o ther pl ace as shall be mu tually ag reed upon by you 
and th e Corp orati on. Fo r the purposes o f thi s Secti on 5, " Business Day" sha ll mean each Mo nday, Tuesday, Wednesday, Thursday and 
Friday which is not a day on which banking instituti ons in New Yo rk , New ork o r Charlo tte, North Carolina are genera lly au tho ri zed or 
ob li ga ted by law o r execut ive order to close. 
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6. Co venan ts of the Co ,poration. The Co rp oration covenants and ag rees with the severa l Underwri te rs that: 

(a) The Corporation will cause til e Preli minary Prospec tu s and the Prospec tu s to be fil ed pursuant to , and in co mpl iance with , Rul e 424(b) of 
the 1933 Ac t Regulati ons, and advise· the Underwrite rs pro mptl y of the filin g o f any ame ndment o r supplement to th e Reg istration 
Statement, the Preliminary Prospec tu s or the Prospectus and o f the institu tion by the Co mmi ss ion of any stop order p roceedings in respect 
of the Registra ti on Statement, and will use its best e ffo rts to prevent the issuance o f any such sto p order and to obta in as soon as possib le its 
lifting, if issued. 

(b) lf at any time when a prospectus re lating to the Shares (o r the no ti ce refe rred to in Rul e I 73(a) of the 1933 Act Regulati ons) is required to be 
de li vered under the 1933 Acl any event occurs as a result o f whi ch the Pric ing Disc losure Package or the Prospectus as then amended or 
suppl emented wo uld inc lude an untme statement o f a materi al fact, or omi l to state any materi al fac t necessary to make th e statemen ts 
therein , in th e li ght o f th e c ircumstances under which they were made, not misleading, or ifit is necessa ry at any ti me to amend th e Pric ing 
Di sc losure Package o r th e Prospectus to compl y with the 1933 Ac t, the Corpora tion p ro mptly will prepa re and fi le wi th the Commi ss ion an 
amendment, supplement o r an appropri ate document pursuant to Sec ti on 13 o r 14 of ,the 1934 Act which wi ll co rrect such statement o r 
omi ss ion o r whi ch will effect such compliance. 

(c) The Corporati on, during the peri od when a p rospectu s relating to the Sh ares is required to be deli vered under the 1933 Ac t, will timely fil e 
all documents required to be liled with the Co mmission pursuant to Sec tion 13 or 14 o f th e 1934 Act. 

(d) Without the pri or consent o f the Underwri ters, the Corporation has not made and will no t make any offe r re latin g to the Shares that wo uld 
consti tute a " free writing p rospectus" as defin ed in Rul e 405 o f th e 1933 Act Regula ti ons, o the r than the Pennitted Free Writing Prospec tu s; 
each Underwri ter, severall y and not jo intly, represents and ag rees that, with ou t the prio r consent o f the Co rp ora ti on, it has not made and 
will no t make any o ffer relatin g to the :Shares that wo uld co nstitu te a " free writing p rospec tus" as defin ed in Rule 405 o f the 1933 Act 
Regu lati ons, other than the Pem1itted Free Writing Prospectus or a free writi ng prospec tus that is no t required to be fil ed by the Corpora tion 
pursuant to Rule 433 o f the 193 3 Act Regulati ons ("Rule 433"); any such free writin g pros pec tus (whi ch shall in.e lude the pric ing tenn 
sheet di scussed in Sec tio n 6(e) below), the use o f whi ch has been co nsented to by the Co rporatio 11 and the Underwriters, is li sted on 
Schedul e II hereto and here in is ca lled the "Permitted Free Writing Prospectus ." Th e Co rp ora tion rep resents that it has treated or ag rees 
that it will treat the Pennitted Free Writing Prospec tu s as an " issuer free wri tin g prospectus," as defin ed in Rul e 433 , and has compli ed a d 
will comply with th e requirements o f Rule 433 ap pli cable to the Permitted Free Writing Prospectus, incl uding timely filin g with ,the 
Commi ssion where required, legending and record keeping. 
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(e) The Corporat ion ag rees to prepare a pricing term sheet specifying the tem1s of the Shares not contained in the Pre limin ary Prospect s, 
substanti all y in the fom1 of Schedul e !fl hereto and approved by the Representati ves on behalfofthe Underwriters, and to file such pricing 
tenn sheet as an " issue r free writ ing prospec tus" pursuant to Rul e 433 prio r to the dose of business two busi ness days afte r th e date hereo f. 

(f) The Corporation ag rees that if at any t ime following the issuance o f the Permitt ed Free Writi ng Prospec tus any event occurs as a result o f 
which such Permitted Free Writing Prospectus wo uld conflict with the in fo nnation (riot superseded o r modifi ed as o f the Effective Date) in 
the Registration Statement, th e Pric in g Disclosure Package o r th e Prospec tus o r wo uld inc lude an untme statement o f a materia l fact o r omit 
to state any materi al fact necessa ry in order to make the statements therein , in the light of the circumstances then preva iling, not mi sleadin g , 
the Corporation will g ive prompt notice thereo f to the Underwriters and , if req uested by the Underwri ters, will prepare and furnish wi thout 
charge to each Underwriter a free writing prospectus o r other document, the use of which has been consented to by the Underwriters, which 
wi ll correct such confli ct, statement or omission . 

(g) The Corporation will make genera ll y availab le to its security ho lders, in each case as soon as practi cable but not later than 60 days aftertbe 
close o f th e period covered thereby, ea rnings statements (in fo nn complying with the provis ions o f Rule 158 under the 1933 Act, which 
need not be ce rtifi ed by independent certifi ed public accountants unless requ ired by the 1933 Act) covering (i) a twe lve-month period 
beginn ing not late r than th e first day of the Co rp oration 's fi sca l quarter nex t fo l lowing the Effective Date of the Registration Statement and 
(ii) a twelve-month period beginning not later than the first day o f the Corporation 's fi sca l quarte r nex t fo llowing the date of thi s 
Agreement . 

~1) The Co rporation will furni sh to yo u, without charge, copies of the Registrat ion Statement (four of whi ch wi ll include all ex hi bits other th an 
those incorporated by refe ren ce), the Pric ing Di sc losure Package and the Prospectus, and all amendments and suppl ements to such 
documents, in each case as soon as ava ilable and in such quantiti es as you ma_ reasonably request. 

(i) The Corporati on wi ll arrange or cooperate in arrangements, if necessary, fo r t e qua lification of the Shares fo r sa le under the laws o f such 
jurisdictions as yo u designate and will continue such qualifi ca tions in effec t so long as required for the di stri bution; provided , however, 
that the Corporation shall no t be required to quali fy as a fore ign corporation o r to fil e any general consents to serv ice o f process under the 
laws of any state where it is no t now so subject. 
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U) The Corpora tion will pay all ex penses incident to the perfom,ance of its ob li gations un de r thi s Ag reement, inciud ing (i) th e printing and 
filin g o f the Reg istrati o n Statement and the printin g of thi s Agreement and any Blue Sky Survey, (ii ) th e issuance and de li very o f the 
Shares, as spec ifi ed he re in , (iii ) any fees assoc iated with the filing of the Certi fica te of Des ig na ti ons with th e Sec re tary of State o f th e State 
o f Delaware and the cost o f prepa ring the Sh ares, including any stock or other transfer taxes and any stamp or other duti es payable upo n the 
·sa le , issuance o r de li very of the Shares to th e Underwriters, (iv) the fees and disbursements o f coun se l for the Underwriters in conn ec ti on 
with the qua lifi cat io n o f the Shares under the securities laws of any juri sdictio n in acco rdance with the prov isions o f Section 6(i) hereo f and 
in connection with the preparati on o f the Blue Sky Survey, such fees not to exceed $5 ,000 , (v) th e printing and delivery to the 
Underwriters, in quantities as here inab-ove referred to , of copies of the Registration Statement and any amendments •thereto, o f the 
Pre liminary Prospec tus, o f the Prospectus , of the Pennitted Free Wri ting Prospectu5 and any amendments o r sup p lements thereto , (v i) any 
fees charged by independent rating age nci es for rating the Shares, (vi i) any fi li ng fee required by the Financ ial Industry Regul atory 
Authority, Inc. , (v iii ) th e costs o f any depository arrangements for the Shares with OTC o r any successor depos itary, (ix) any fees and 
ex penses incurred in co nnect io n with the preparation and filin g of the Reg istratio n Statement re lating to the Shares and , if applicab le, any 
ex pen es and applicatio n fees related to the li sting of the Shares o n the New York Stock Exchange and (x) the costs and expenses of the 
Co rp ora ti on relating to investor presentations on any " road show" undertaken i connec tio n with th e marketing o f the o fferin g of the 
Shares, including , withou t limitati on , expenses assoc iated with ! he producti on of road show slides and graphics, fees and ex penses of any 
consultants engaged in connection with the road show presen tatio ns wi th the prio r app rova l of the Corporati o n, trave l and lod ging 
expenses of the Underwriters and officers of the Corp orati on and an y such consultants, and the cost of any aircra ft chartered in connecti a n 
with the ro ad show; provided , h owever, the Underwriters sha.JI reimb urse a po rtio n o f th e costs and ex penses referred to in thi s clause (x). 

(k) Durin g a period of 30 days from the date o f the Prospectus, the Corporati on will not, with out the prio r written co nsent of the 
Representati ves, offe r, pledge, se ll , contrac t to se ll , se ll any op tion o r contract w purchase, purchase an y op ti on o r contract to se ll , grant any 
opti on, ri g ht o r warrant to purchase, lenJ or otherwise transfe r, dispose o f, d irectly or ind irectl y, any shares o f the Corporat ion's securiti e 
that are substant ia ll y s imi lar to the Shares or any securities conve rt ible int o or exe rci sab le or exchangeab le for Shares . 

(1) The Corporation wi ll not, direc tly o r ind:i-rectly, (i) take any ac ti on designed to cause o r result in , o r th at co nstitutes or mi ght reasonably be 
expec ted to con stitute , the stabilizati on o r manipulatio n o f the pri ce o f any security of th e Corporat io n to facili ra te the sa le or resa le of the 
Shares o r (ii ) se ll , b id for, or purchase th e Shares to be issued and so ld pursuant to thi s Ag-reement , o r pay anyo ne any compensa ti on for 
so licit ing purchases o f the Shares to be issued and so ld pursuant to th is Ag reement other th an the Underwriters. 
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7. Co 11 ditio 11s of the Obligations of the Unde,writers. The obligations o f the seve ra l Und erwriters to purchase and pay fo r th e Shares at the Time of 
De li very are subj ect to the acc uracy o f th e representati o ns and warra nti es o n th e pa rt of th e Corporatio n herein , to the accuracy o ft he statements of o ffi cers of 
the Co rp orati on made pursuant to the provisions hereof, to the performance by the Co rp orat io 11 o f its obligati o ns hereunder and to the fo ll owing addit ional 
cond itions precedent: 

(a) The Prospectus shall have been fil ed by the Corporation with the Co mmiss io n pursuant to Rul e 424(b) within the app licab le time pe ri od 
prescribed for filin g by the 1933 Ac t Regulation s and in accordance herewith and th e Pem1itted Free Writing Prospectus shall have been 
fil ed by the Co rporation wi th the Commiss ion with in the applicable time periods prescribed fo r such filin gs. by, and oth erwise in 
compliance with , Rule 433. 

(b) At or after the Applicable Time and prio r to th e Time o f Deli very, no sto p ord r suspending the effecti veness of the Reg istration Sta temen t 
shall ha ve been issued and no proceedi ngs for th at purp ose or pursuant to Se"tion SA o f the 1933 Act shall have been in stituted or, to the 
knowledge of th e Corpora ti on or yo u, sha ll be threatened by the Commiss io n. 

(c) At o r afte r the Applicab le T ime and pri o r to th e Time of Delivery, th e ra tin g assigned by Moody's In ves to rs Serv ice, Inc. , S&P Global 
Ratings o r Fitch Ratings, Inc. (o r any of their successors) to any debt securiti es o r preferred stock of the Corpora ti on as o f th e date o f thi s 
Agreement shall not have been lowered. 

(d) Since the respective most recent dates as o f whi ch in fo nnati on is g ive n in the Pric ing Di sc losure Package and the Prospec tus and up to the 
Time o f De li very, there sha ll not have been any materia l adverse change in th e co nditio n of the Corpora ti on, fin ancial or o therwise, except 
as refl ec ted in or contempl ated by th e Pricing Di sc losure Package and the Pro· pectus, an d, si nce such dates and up to th e Time o f Deli ve ry, 
there sha ll not have been any materia l transac tio n ente red into by the Corporation other than tra nsaction s contempl ated by the Pri c ing 
Disclosure Package and the Prospectus and tran sactions in the ordi nary course of bu siness, the effect of which in your reaso nabl e judgment 
is so materi al and adverse as to make it impracti cab le or inadv isab le to proceed wi th the publi c offerin g o r the delivery of th e Shares on the 
te 1111s and in the manner contemplated by the Pricin g Di sclosure Package and the Prospec tus. 

(e) The Representati ves shall have received an op ini on of Robe rt T. Lucas III , Es ., Deputy Genera l Counse l o f Duke Energy Business Serv ices 
LLC (who in such capaci ty prov ides legal serv ices to the Corpora ti on), the se rvice company subsidi ary o f the Corpora tio n , o r o th er 
ap prop ri ate counsel reasonably sati sfaciory to the Representati ves (whi ch may incl ude the Corporation's other " in -house" coun se l), dated 
th e Time of Delivery, to the e ffect th at : 

(i) Each o f Duke Energy Ohio, Inc., Progress Energy, Inc., and Pi edmont Nat ura l Gas Company, Inc. has been dul y in corporated and is 
va l idly ex istin g in good standing under th e laws o f the jurisdiction of its inco rpora tion and has the respec ti ve corporate power and 
autho rity and fore ign qua li fications necessary to own its prope rti es and to co nduct its busin ess as desc ribed in th e Pri ci ng 
Disclosure Package and the Prospectus. Each of Duke Energy Caro linas , LLC , Duke Energy Flo rid a, LLC, Duke Energy Indiana , 
LLC and Duke Energy Prog ress. LLC has been duly o rgan ized and i,s va lidl y ex isting and in good standing as a limited li ab ili ty 
company under the laws of the State o f No rth Caro lin a, the State of Florida, the State of Indiana and the State o f No rth Caro lina , 
respectively, and has full lim ite liability co mpany power and authority necessary to own its properties and to conduct its business 
as desc ribed in the Pricing Di sclosure Package and the Prospec tu s. 
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(ii ) Each of th e Corporati on and the Princ ipa l Subsidiari es is dul y qua lifi ed to do business in each juri sdi ctio n in whi ch the owners ip 
o r leas in g o f its property or the co nduct o f its bu siness requ,ires such qua lifica ti on, except where th e fa ilure to so qua li fy, 
conside ring a ll such cases in the agg regate, does no t have a mate ri al adve rse e ffec t on th e business, pro perti es, fin ancia l conditi on 
o r results o f o perati ons o f the Corporat ion and its subs· di aries taken as a who le. 

(iii ) Th e Reg istrati o n Statement became e ffec ti ve upon fil iing with the Co mmi.ss ion pu rsuant to Rt1l e 462 o f th e 1933 Act Regul ati oRs, 
and , to the best o f such coun se l's knowledge, no stop order suspend ing the e ffec ti ve ness o f th e Reg istrati on Statement has been 
issued and no proceedings fo r rhat purpose have been insti'tuted or are pending or threatened unde r the 1933 Act. 

(iv) The desc riptio ns in th e Registrati on Statement, the Pri c ing Discl osu re Package and the Prospectus o f any lega l or govemmenra l 
proceedings are accurate and fa irl y present the infonnati o n requ ired to be shown , and such counse l does no r know o f any liti ga ti o n 
o r any lega l o r gove rnmental proceeding in stituted o r threa tened .aga inst the Corporati on or aoy o f its Principa l Subsidiari es or any 
o f the ir respec ti ve properti es that would be required to be d isc losed in the Registratio n Sta tement , the Pri cing Disc losure Package 
o r the Prospec tus and is not so d isclosed . 

(v) Thi s Agreement has been dul y authori zed , executed and de li ve red by th e Corpo rati on. 

(v i) Th e executio n and filin g of the Certifi cate o f Designati ons have been d uly autho ri zed by the Co rp orat io n, and the Certifi ca te o f 
Designation s has been dul y executed and fil ed with the Secretary o f State o f the State o f De lawa re . 

(v ii ) The executio n, de li ve ry and performance by the Corp ora tio n o f thi s Agreement and the Certifi cate o f Des ig nati ons, and the 
co nsummatio n by the Corporation o f th e tran sactio ns contemplated hereby and •thereby, inc luding the issuance and sa le o ft e 
Sh ares and co mpliance by the Corp oratio n with a ll o f the prov isions o f this Ag reemen,t and th e Certifi ca te o f Des ignati ons, will not 
v io late or contravene any o f the p rov isions o f the Certifi cate o f Inco rporatio n o r By-Laws oflhe Co rpora tio n o r any statute o r any 
o rder, rul e o r regulatio n o f which such coun se l is awa re o f a ny court o r gove rnmenta l age ncy o r body hav ing j uri sdi cti o n over the 
Co rporati on o r any of its Pri nci pal Subs idiaii es o r any o f the ir respecti ve property, no r will such ac tion confli ct with o r resu lt in a 
breach o r v io lation o f any of the tenns o r provision s o f, or constitu te a defaul t unde r any indenture, mortgage, deed o f trust, lo an 
agreement or other ag reement c,r instrument known to such counsel to which th e Corpora tion or any o f its Princ ipa l Subsidia ri es is 
a party o r by whi ch any o f them o r the ir respec ti ve pro p .rty is bound or to whi ch any o f its pro perty or assets is subject wh ich 
a ffec ts in a materi al way the Corporati on 's ability to perfom1 its obli gatio ns under th "s Ag reement o r th e Certifi ca te o f 
Desig nati ons. 
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(v iii) No consent , approva l, auth orizati on, order, reg istrati o n or quali ficatio n is required to autho ri ze, or fo r the Corpora ti o n to 
consummate the tran sactions contempl ated by thi s Agreement o r th e C ertifi cate of Des ignati o ns, except fo r such consents, 
appro va ls, autho ri za tions, reg istra ti ons o r qua lificatio ns as may be required unde r state securiti es o r Blue Sky laws in conn ec tio n 
with th e purchase and di stri bution o f the Shares by th e Underwriters and excep t as required in (i) Conditio n 7.6 of the o rder o f the 
North Carolina Utiliti es Commissio n dated September 29 , 201 6, in Docket Nos. E-7, Sub 1100, E-2 , Sub I 095 , and G-9 , Sub 682 
and (ii ) Conditi on 7.6 (b ) o f the orders o f the Public Serv ice Co mmi!sion o f South Caro lina dated Jul y 11, 201 2 and November 2, 
201 6, in Docket No . 20 11-1 58 -E, which co ndition s have been co mpli ed with . 

(ix) Th e Shares have been dul y autho ri zed by the Corpora ti on and when the Sh ares have been issued and de li vered in acco rdance with 
thi s Ag reement at th e Time of Deli very, wil l be validly issued , full y pa id and nonassessable ; th e Certi fica te o f Designati ons ·11 
con fo rm, as to lega l matte rs, in a ll materi al respects to the descri pti ons thereo f co nta in ed in the Pri c ing Di sc1osure Package and the 
Prospectus; and the stockho lders o f the Corporation have no statutory preemptive ri ghts with respec t to the Shares. 

(x) The Shares confo rm as to legal matters in all materi al respec ts to the descript io ns thereo f in (i) the Base Prospectus under the 
captio ns " Descri ption o f Prefe rred Stock" and (ii) the Pricing Di sc losure Package and ,the Prospectu s under the capti ons 
" Desc ription o f the Series B Preferred Stock.'' 

(x i) The Co rp o rati on 's authori zed capital stock is as set forth in the Pri cing Di sc losu re Package and the Pro.spectus and all outstand ing 
shares o f co mmon stock o f the Co rp orati on have been dul y authorized and are validly issued , full y paid and nonassessable . 
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Such counse l may state that hi s op inion in paragr«ph (ix) is subj ec t to the effec ts o f bankruptcy, inso lvency, fraudul en t conveyance, reorganization , 
moratorium and other simil ar laws relating to o r affecting creditors' ri ghts genera lly and by general principles of equity €fegardl es o f whether enforceab ili ty 
is considered in a proceeding in equit y o r at law). Such co unse l shall state th at noth ing has come to hi s attenti on that has caused him to believe th at each 
document inco rp orated by reference in the Reg istration Statement, the Pricing Di sc losure Package and th e Prospectus, when filed , was no t, on its face , 
appro pri ate ly responsive, in all materi al respects, to the ~equirements of the 1934 Ac t and the 1934 Act Regulations . Such counse l shall also state that 
nothing has come to hi s attention that has caused him to be li eve th at (i) the Reg istration Statement, including the Rul e 4308 In fo rmati on, as of its effect ive 
date and at each deemed effec ti ve date with respec t to the Underwriters pursuant to Rule 43 B(f)(2) o f the 1933 Act Regul ati ons, contained any untrue 
statement ofa 111 teri al fac t o r omi tted to sta te a material fac t required to be stated there in or necessary to make the statements th ere in no t mis lead in g, (ii ) the 
Pri cing Di sclosure Pac kage at the App licabl e Time con ta i ed any untrue sta tement of a materia l fac t o r omitted to state any materi al fact necessary in order to 
make the statements therei n, in the light of the ci rcumstances under whi ch they were made , not misleading o r (iii) that the Prospectus, as of its date or the 
Time of De li very. contained or contai ns any untrue statement o f a materi al fact or omitted o r o 1i ts to state any material fact necessary in o rde r to make the 
statements therein , in the light o f the circumstances under which they were made, not mislead ing. Such counse l may a lso state that, except as o therwise 
ex press ly provided in such op inion, he does not assume any responsibi lity for the accu racy, completeness o r fairness o f the state 1ents conta in ed in or 
incorporated by reference into th e Registrati on Statement , the Pricing Disclosure Package o r the Prospectus and does not express any opi ni on or belief as o 
(i) the financial statements or other fin ancia l and accounting data con tai ned or incorporated by reference there in or excluded therefro m, in c lud ing XBRL 
interactive data or (ii) the in fo rnia tion in th e Prospectus under the cap tion "Book-Ent ry System." 

In renderin g the foregoing opin ion, such coun sel may state that he does not express any opinion concerning any law other th.an the law o f the State 
o f North Caro lin a or, to the extent set forth in the foregoi ng o pinions, the federal securiti es laws and may re ly as to a ll matte rs o f the laws of the States o f 
South Caro lina, Ohio , Indiana and Florida on appropriate coun se l reasonab ly sati sfac tory to the Rep resentati ves, whi ch may inc lude th e Corpora ti on 's o th er 
" in-h ouse" counsel). Such coun sel may a lso state that he has relied as to certain fac tu al matters on infom1ation ob ta ined from public officia s, officers of the 
Corporation and other sou rces bel ieved by him to be re liab le. 

(f) The Representati ves sha ll have received an op ini on o r op inions of Hunton Andrews Kurth LLP, counse l to the Corpora tion, dated the Time 
of Deli very , to the e ffect that: 

(i) The Co rp oration has been dul y incorporated and is a va lid ly ex ist ing co rp oration in good standing under the laws of the State of 
Delaware . 
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(ii ) The Corpora tio n has the co rp orate power and co rp orate autho rity to execute and deli ver thi s Ag reement and the Certifi ca te o f 
Desig natio ns and to consummate the transact ions co ntempl ated he reby and the reby. 

(iii ) Thi s Ag reement has been dul y authori zed, executed and del ivered by the Corpo rati o n. 

(iv) The executi on and de livery by the Corporation o f thi s Ag reement and th e Certifi cate o f Desig nati ons do not and the performance 
o f the Corporatio n 's obligations thereunder, in cludin g the issuance and sale of the Shares hereunder and thereunder, will not (i) 
co nfli ct with th e Co rp ora tion's Certifi ca te o f Incorpora ti on o r By-L aws, (ii ) co nstitu te a v io lati o n o f, o r a breach o f or defaul t 
under, t he tem1s o f any o f the cont racts set fo rth o n Schedul e IV hereto o r (i ii) vio late o r confli ct with , o r resul t in any 
contrave ntion o f, any Appli cabl e Law. " Applicable Law" eans the General Corporat io n Law o f the State o f De lawa re and those 
laws, rul es and regul ations o f the States of New York and North Carol ina and those federa l laws, rul es and regulati ons o f the United 
States o f Ameri ca , in each case tchat, in such counsel 's ex peri ence , are nom1all y appli cable to transac tions o f the type co ntempl ated 
by thi s Ag reement (o the r than ihe United States federal securiti es laws , state securiti es or Blu e Sky laws, anti fraud laws and the 
ru les and regul at io ns o f th e Financ ial Indu stry Regulatory Autho rity, Inc., the No rth Caro lina Public Utiliti es Ac t, the rul es and 
regul ations o f the No rth Caro lina Utiliti es Co mmi ss io n and the New York Sta te Public Serv ice Commiss io n and th e New Yo rk 
State Public Serv ice Law), but \\~thout our hav in g made any spec ial investigatio n as to the applicability ofany specifi c law, rul e o r 
regul atio n. 

(v) No Governmental Approval , which has not been o btained o r taken and is not in fu ll force and effec t, is required to autho ri ze, o r is 
required for, the executi on o r de livery o f thi s Agreement and tlie Certifi ca te of Des ig na ti ons by the Corpo rati on o r the 
co nsummation by the Co rp oratio n of the transac tio ns contemplated he reby o r th ereby, including the issuance and sale of the 
Shares, except for (A) reg istratio n of the Shares under the 1933 Act, (B) such consents. app roval s, auth ori zatio ns, o rde rs, 
reg istrati ons or qualifi ca tio ns as may be required unde r slate securiti es or Blue Sky laws in connec ti on with the purchase and 
di stributi on o f th e Shares by th.: Underwri ters and (C) th e filin g o f the Certifi cate o f Designati o ns with the Secretary o ftli e State o f 
De laware. '·Governmenta l Appro va l" means any consent , approval, license, authori zation o r vali datio o f, o r fi l in g, qua lifi cati n 
o r reg istrati on with , any Govern mental Autho rity required to be made or obtained by the Co rp ora tio n pu rsuant to Ap plicable 
Laws, other than any consen t, approval, li cense, authori zati on, validation , fil ing , qualificatio n o r reg iscrati on that may have 
beco me applicabl e as a resul t of the in vo lvement o f any party (o the r than the Corpo rat ion) in the tra nsac ti ons co ntemplated by thi s 
Agreement or because o f such pa rties' lega l o r regulatory status or because o f any o ther facts spec ifi ca ll y pen aining to such parti es 
and "Governm ental Authority "' means any court , regu latory body, admi nistrative agency o r govemmenta l bod y o f th e State o f 
North Caro lin a, th e Sta te o f New York or the Sta,te o f Delaware or the United States o f Ame ri ca havin g j uri sdi ctio n over the 
Co rp oratio n under Appl icab le Law but exc luding the No rth Caro lina Uti li tie Commiss io n, th e New Yo rk Pub li c Servi ce 
Commiss ion and th e Delawa re Publi c Serv ice Co mmiss io n. 
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(v i) Th e Shares have been du ly au thori zed by the Corp oration and when the Shares have been issued and de li vered in acco rda nce "th 
thi s Agreement at the Time of Del ivery, will be validly issued , full y pa id and nonassessab le; ,there are no p-reemptive ri ghts under 
federal o r New York law o r under the General Co rp oration Law o f the State of Delawa re to subsc ribe fo r o r to purchase Sh ares ; there 
are no preemptive or o ther similar ri ght s to subsc ribe fo r or to purchase Shares pursuant to th e Certi fi cate o f Incorpora ti on o r By­
l aws of the Corporati on or any agreement o r o ther in strnment fil ed o r inco rp ora ted by reference there in , o r as an ex hibit to , the 
Registrati o n State ment . 

(vi i) The Corporati on is no t and , solely after g iv ing effecl to the offerin g and sale o f th e Shares and the ap plicati on o f th e proceeds 
thereof as desc ribed in the Prospectus, will no t be subject 10 registratio n a nd regul ati on as an " investme nt co mpany," a such term 
is d efin ed in the Investment Company Act of 1940 , as amended. 

(v iii ) The state ments set fo rth in the Pricing Di sc losure Package and the Prospectus under the capti on " Underwriting (Confli cts o f 
Interest )," insofar as such statements purpo rt to summari ze certain prov isions o f thi s Ag reement, fairly summari ze such prov isions 
in all materia l respec ts. 

(ix) The statements set fort h (i) und'er the captio n " Desc ripti o n of Preferred Stock" th at is included in th e Base Prospectu s and (ii ) under 
the capt io n " Descripti o n o f the Seri es B Preferred Stock " in th e Pricing Di sclosure Package and the Prospectu s, in so far as such 
statements purport to summarize the tem1s o f the Shares, fa irl y summari ze such terms in all mate ri a l respec ts. 

(x) Th e statements se t forth under the cap ti on " Mate ri a l U.S. Federal Inco me Tax Considerati o ns," in the Pricing Di sc losure Package 
and the Prospectus in sofa r as they purpo rt to constitute summaries of matters of United States federa l income tax law. co nstitute 
accurate and compl ete summari es, in a ll material respec ts, subject to , he qualifi cati o ns set fo rth therein . 
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Th e Rep resentati ves sha ll a lso have received a sta tement of Hunton Andrews Kurth LLP, da ed the Time of Deli very , to the effect that: 

(i) no facts have come to such cou nsel 's attention that have caused such co un sel to be lieve that the documen ts fil ed by th e Corporation under th e 
1934 Act and the 1934 Act Regul ati ons that are inco rp o rated by refe rence in the Pre liminary Prospec tus Supp lement that fonns a part o f the Pric in g 
Disc losure Package and the Prospec tus, when fil ed, were not, on the ir face, appropri ate ly respc•nsive in a ll materia l respec ts to the requirements o f the 1934 
Aci and th e 1934 Act Regul ations (except that in each case such counse l need not express any view as to the fin ancia l statements, schedules and other 
fin ancial and account ing infomrnti on in cluded or incorpora ted by reference therein o r excluded the refro , or compli ance with XBRL interacti ve data 
requirements) (i i) the Reg istrati on Statement, at th e Ap pltcab le Time and th e Prospectus, as of its date , appeared on their face to ' e appropri ate ly respo nsive 
in all materi a l respects to the requirements o f the 1933 Act and the 1933 Act Regulati ons (except that in each case such coun se l need not exp re s any v iew as 
to the fin ancia l statements, schedules and o ther financi al and accoun tin g infomiation included or inco rp orated by reference th erein or excluded the re from or 
co mpli ance wi th XBRL interacti ve data requirements) and (ii i) no fac ts have come to such counsel 's attenrion that have caused such counse l to be li eve that 
the Reg istrati on Statement, at the Applicab le Time, con tained an untme statement of a materi al fact or omitted to state a materi al fac t required to be stated 
the re in o r necessary to make th e statements there in not misleading , or that the Prospec tu , as of its date and as o f the Time o f Delivery, conta in ed o r contains 
an untme statement o f a materi al fact or omitted or omits to state a materi a l fact necessary in order to make the statements therein , in the li ght o f the 
c ircumstances under which they we re made, not mi slead ing (except th at in each case such counse l need no t exp ress any v iew as to the fin ancia l statements, 
schedul es and other fi nancial and accounting in fo rma tion inc luded or incorporated by referen ce th ere in o r exc luded th ere from, ionclurling XB RL interacti ve 
data). Such cou nse l shall furth er state that, in add iti on , no facts have come to such counsel 's at tenti on that have caused such cou nse l to beli eve that the 
Pric ing Disc losure Package, as of the Applicable Time, contained an untme statement ofa mate,ia l fa ct or omitted to state a materi al fact necessary in orde r to 
make the statements therei n, in the light of the c ircumstances under which they we re made, not mi sleading .(except that su ch counsel need no t ex press any 
v iew as to the fin ancia l statements, schedul es and o ther finan cial and accou nti ng in fo nnation included o r inco rporated by reference there in or exc luded 
the re from, o r compliance with XBRL interac ti ve data requirements). 

In add ition, such statement shall confinn that the Prospectus has been fil ed with the Co mmi ss ion within the time peri od requ ired by Rul e 424 of the 
1933 Act Regulations and any requifed filin g of the Permitted Free Wri tin g Prospec tus pu rsuant to Rule 433 has been fio led with the Commission within the 
time period required by Rule 433(d) of the 1933 Act Regu lat ions. Such statement sha ll fi.trther state that, assumin g the accuracy of the representations and 
warranti es o f the Corporation set forth in Sec ti on 2 hereo f, the Registrati on Statement became effecti ve upon filin g with the Commission pursuan t to Ru le 
462 o f the 1933 Act Regul ations, and that based so le ly on such counse l's rev iew of the Co mmission 's we site , no sto p orde r suspending the effectiveness o f 
the Registration Statement has been issued and , to such cou nse l's knowledge, no proceedi ngs fo r ih at purpose have been instituted or are pending or 
threa tened by the Commi ssion. 

Hunton Andrews Kurth LLP may state that its o pinion in paragraph (v iii ) is subj ec t to th e effec ts o f bankmptcy, insolvency, reo rganizat ion , 
mora to rium o r similar laws affecting creditors' ri ghts gene rall y and by genera l princip les of equ ity (rega rdless of whe ther enforceab"lity is co nsidered in a 
proceeding in equity or at law). In additi on, such counse l may sta te that it has reli ed as to ce rta in factua l mat te rs on in fo nnatio n obtained from public 
o ffi c ials, o ffi cers. and representati ves o f the Corpora ti on and that the signatures on all documents examined by th em are genu ine , assumptions wh ich such 
counse l have not independently verifi ed . 
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(g) The Representati ves sha ll have rece ived an opinion of Sid ley Austin LLP, counsel fo r the Underwriters, dated the Time of Deli very, with 
respect to th e validity of the Shares, .the Registration Statement, the Pricing Disclosure Package and the Prospec tus, as amended or 
suppl emented , and such o ther related matters as yo u may require, and the Corporation sha ll have fi.imi shed to such counsel such docu ments 
as the y reques t fo r th e purpose ofenab liiJ1 g them to pass upon such matters. 

Q1) On or afte r the App li cab le Time, there sha ll not have occuned any o f the fo ll owing: (i ) a suspension or materia l limitat,ion in trading in 
securit ies generall y o r of the securiti es o f the Corporation, on the New York Stock Exchange; or (ii) a genera l moratorium on co mmerc ial 
banking acti vities in New York declared by ei ther Federa l or New York State authori ties or a mate rial di sruption in commercial banking 
serv ices o r securities settl ement or c learance se rvices in the United Sta tes; or (iii) the outb reak o r esca la ti on o f hostiliti es in vo lv ing the 
United States or the dec lara tion by the Uni ted States of a national emergency o r war, if the effec t ,of any such event specifi ed in thi s 
subsecti on (h) in yo ur reaso nable judgment makes it impract icab le or in advisable to proceed with the publi c offering or th e de li very o f the 
Shares being delivered at the Time of Delivery on the terms and in the ma ner contemp lated in th e Pricing Disclosure Package and the 
Prospectus. In such event there sha ll be no li ab ili ty on the part of any party to any othe r party except as otherwise provided in Sect ion 8 
hereof and except fo r the ex penses to be bo rne by the Corporat ion as provide in Section 6(k) hereo f. 

(i) The Representatives shall have rece ived a ce rtificate o f th e Chainnan of the Boa rd , the Pres ident , any Vice Pres ident , th e Secretary o r an 
Assistant Secretary and any fin ancia l o r accounting office r of the Corporation , dated th e Time of Delivery, in which such o ffi cers, to t e 
best of their knowledge after reasonah> le in vestiga ti on, sha ll state that the representations and w~nanti es ,of the Corporation in thi s 
Agreement are true and co nect as of the Time of Delivery, that the Corporat ion has complied with a ll agreements and sa tis fi ed a ll 
co nditions on its part to be pe rfonned o r sati sfied at o r prior to the Time o f Delivery, that the conditions specified in Sect ion 7(c) and 
Sec tion 7(d) hereof have been sati sfi ed , and that no sto p ord er suspending th e effecti veness of th e Registra ti on Statement has been issued 
and no proceedings for that purpose have been in stituted or a re threatened by the Commi ssion. 

U) At the time of the execution of thi s Agreement, the Representati ves sha ll have rece ived a letter dated such date, in fonn and substa11ce 
sati sfactory to the Representati ves, from Del o itte & Touche LLP, the Corporation 's independent reg istered p blic accounting finn , 
containing sta tements and infonnation o f the type o rdina ril y inc luded in ace untants ' "comfort letters" to underwr~ters with respec t to the 
fin ancia l statements and ce rt ain fin ancra l in fo nnati on contained o r inco rporated by reference into the Registrati on Statement, the Pri cing 
Disc losure Package and the Prospectu s, including speci fi c references to inquiries rega rding any increase in long-tem1 deb t (exc lud ing 
cunen t maturiti es), dec rease in net cunent assets (defined as cu nen t asse ts less cunent li ab iliti es) or shareho lders · equity, change in the 
Corporat ion 's common stock, and decrease in operating revenues or net inco me fo r the peri od subseque nt to the latest fin ancia l statements 
incorporated by refe rence in the Registra tion Sta tement when compared with the co nesponding peri od from the precedin g year, as of a 
specified date not more than three busine ss days prior to the date of this Agree men t. 
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(k) At the Time o f De livery, yo u sha ll have r eceived from Delo itte & Touche LLP, a lette r, d ated the Time o f Deli very, to the e ffect that suc·h 
accountants rea ffinn the statements made in the letter furni shed pursuant to ;ubsection (i) of th is Sec tion 7, except th at the spec ified date 
re ferred to sha ll be a date no t mo re than fih ree business days prio r to the Time o f Deli very. 

(I) The Shares shall be e li g ibl e fo r c learance and settl ement through DTC. 

(m) The Certifi cate o f Designati ons sha ll have been fil ed on or before th e Time o f Delivery wi th th e Secreta ry o f State o f the State o f Delawa re. 

(n) The Corporation wi ll furni sh you with such confo rmed copi es o f such opini ons, ce rti fica tes, letter5 and docu ments a you reasonab ly 
request . 

8. !nde111n ification. (a) The Co rp oratio n agrees to indemni fy and ho ld hamiless each Underwrite r, the ir respec ti ve o ffi ce r~, direc tors and se llin g 
agents, and each person , if any , who co ntro ls any Underwriter within the meanin g o f Sec ti on 15 o f the 1933 Ac t, as foll ows: 

(i) aga inst any and all loss, li ab ility, c laim, damage and expense whatsoever ari sing out o f any untrue statement o r alleged untme 
statement of a material fact contained in the Registratio n Statement (or any amendment thereto) includin g th e Rule 4308 
lnfonnation , or the o mi ssion o r alleged o mission therefrom o f a materi al fact required to be st~ted the re in o r necessa ry to make the 
statements th ere in no t mi slead ill g o r ari sing o ut o f any untrne statement or all eged untrue state ment o f a material fac t contained in 
th e Prelimin ary Prospec tus, the Pricing Disclosure Pac kage, the Prospectus (or an y amendment o r supplement thereto), any 
Permitted f ree Writ ing Prospectus, any issue r free writing prospectus as defined in Rule 433 -o r the o mission or alleged omissio n 
there fro m o f a materi al fact necessary in order to make the statements th erein , in th e I ight o f the c ircumstances under which they 
we re made, not mi sleading , un less such statement or omission or such alleged statement o r omi ss ion was made in reli ance upon 
and in conformity with written in fo rmation furni shed to the Corp ratio n by the Representati ves o n behalf o f the Underwriters 
expressly fo r use in the Registrat io n Statement (o r any amendment th ereto), the Preliminary Prospec tus, the Pric in g Di sc losu re 
Pac kage, the Prospectus (o r any-amendment o r suppl ement thereto) o r an y Permitted Free Writin g Prospectus; 
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(ii) aga in st any and a ll loss, li ab ility, c laim, damage and ex pense whatsoever to th e extent o f the aggregate amo unt pai d in settl ement 
o f any liti gatio n, commenced or threatened , o r of any c laim whatsoever based upo n any such untrue statement o r o mi ssion or any 
such alleged untrue statement or omiss io n, if such settlement is effected with th e written consent o f the Co rporatio n; and 

(iii) aga in st any and all expense whatsoever reaso nabl y incurred in investigating , preparing or defend,ing aga inst any liti gation , 
commenced or threatened , or a~y claim whatsoever based upo n any such untrue state ment o r omissio n, o r any such alleged untrue 
statement or o mi ss ion, to th e extent that any such ex pense is no t pa id under (i) o r (ii ) o f thi s Section 8. 

In no case shall the Corpora ti on be li ab le under this indemnity agreement wi th respec t to any c lai m made against any U derwri ter o r any such 
contro llin g person un less the Corporat ion shall be not ified in writing of the nat ure of the claim within a reasonable time afte r the assertion thereof, but fa ilure 
so to no tify the Co rp oration shall not reli eve it fro m any liab ility which it may have otherw ise t an under subsec ti o ns 8(a) and 8(b). The Co rporatio n sha ll be 
ent itl ed to pa rti c ipate at its own expense in the defense, or, ifit so e lec ts, wi thin a reasonab le time aft er receipt of such notice, to assume the defense of any 
suit brought to enforce any such claim, but ifit so elects to assume the defense, such defe nse sha ll be conducted by coun se l chosen by it and approved by the 
Underw rite r o r Underwriters o r con trolling person or persons , or defendant o r defendants in any suit so brought, whic h approval shal l not be unreaso nabl y 
withh eld . In any such suit , any Underwri ter o r any such co ntrolling person shal l have the right to emp loy its own counse l, but the fees and expenses of such 
counsel shall be at the expense of such Underwriter or such controlling person unl ess (i) the Corporatio n and such Underwriter shall have mu tuall y ag reed to 
the empl oyment of such counse l, or (i i) the named parties to any such ac ti o n (including any impleaded parties) include both suc h Underwri ter o r such 
co ntro llin g perso-n and the Corporatio n and such Underwriter or such co ntrollin g pe rso n sha ll have been advi sed by suc h cou nsel that a co nfli ct o f interest 
between the Co rporation and such Underwriter or such contro lling person may arise and for thi s reason it is no t des irabl e for the same counsel to represen t 
both the indemnifying party and also th e indemnified party (it being understood , however, that the Co rp oratio n shall not, in connection with any one such 
act io n or separate but substanti ally similar o r re lated actions in the same juri sdi ction arisi ng out o f the same genera l allegations o r circumstances, be I iabl e fo r 
the reasonab le fees and expenses of mo re than one separate fim1 of atto rneys fo r all such Underwriters and all suc h controllin g persons, which finn shall be 
des ignated in w tin g by you). The Corporation ag rees to notify you within a reasonab le time o f the assertion of any cla im agannst rt , any of its offi cers or 
direc tors or any perso n who control s the Corporat ion wi th in the meaning o f Section 15 of the 1933 Act, in connec ti on with the sa le o fih e Shares. 

(b) Each Underwriter, severa ll y and not j o in tly, agrees that it wi ll indemni fy and ho ld harml ess the Corporati on, its dir.ectors and each of the 
offi cers of the Corporation who signed th e Registration Statement and each person , if any, who control s the Corporation within the 
meaning of Section 15 of the 1933 Act to the same extent as the indemni ty con tained in subsec tio n (a) o f th is Section , but on ly \~ith respect 
to sta tements or omissions made in the Registration Statement (o r any amendment th ereto), the Pre li minary Prospectus , the Pri cing 
Di sclosure Package , the Prospectus (or any amendmen t or supplement th ereto) o r any Pem1itted Free Writin g Prospectus, in re li ance up n 
and in confom1ity with written infomiation furnished to th e Co rporation by the Represen tati ves on behalf of th e Underwriters expressly fo r 
use i11 the Regi stration Statement (or any amendment th ereto), the Prelimin ary Prospectus, the Pricing Disclosure Package , the Prospectus 
(o r any amendment o r supplement thereto) o r any Pennitted Free Writ ing Prospec tu s. In case any ac ti on sha ll be brought aga inst the 
Corporation o r any perso n so indemnified based on the Registratio n Statement (o r any amendment thereto), the Preliminary Prospec tus, the 
Pric in g Disclosure Package, th e Prospectus (o r any amendment o r supp lement thereto) o r any Permitted Free Writing Prospec tus and in 
respect o f which indemnity may be sought against any Underwriter, such Underwriter sha ll have the ri ghts and duti es g ive n to the 
Corporation, and the Co rp oration and -each person so indemnified sha l-1 have the ri g hts and duti es g iven to th.e Underwriters by the 
provisions of subsec ti on (a) o f thi s Section. 
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(c) No indemnifying party shall , wi th out the pri or written consent of the indemnifi ed arty, effec t any settl ement of any pendi ng o r threa tened 
proceeding in respect o f which any indemnified party is or cou ld ha ve been a pa rt y and indemnity could have been sough t hereunder by 
such indemnified party, unless such sett lement includes an uncond itiona l re lease of such indemnifi ed party from all li ab ility on c laims that 
are th e subj ec t matter of such proceed in g and does not include a statemen t as rn or an admission o f fau lt , culpability o r a fa ilure to act, by or 
on behalfof any indemnifi ed party. 

(d) If the indemnifi ca ti o n prov ided for in thi s Section 8 is unavai lab le to o r insu ffic ient to ho ld hannl ess an indemnified party in respec t o f any 
and a ll loss, li abil ity, c laim, damage, and expense whatsoever (o r actio ns in respect thereo f) that wo uld o th er.vise have been indemnified 
under the tenns of such indemnity, then each indemni fyi ng party sha ll contri bute to the amou nt paid or payab le by such indemnified party 
as a ,result of such loss, li abi lity, claim, damage or expense (o r ac ti ons in respect thereof) in such propo 1tion as is ap propri ate to refl ect the 
re lati ve bene fit s rece ived by the Corporati on on the o ne hand and the UndernTiters on the other fro m th e offerin g of the Shares. If, however, 
the alloca ti on provided by the immediate ly preceding sentence is n-o t permitted by appl icabl e law or if the indemnified party fai led to g ive 
the notice requi red above, then each indemni fying party shall cont ribu te to such amount paid o r payabl e by such indemnified party in such 
proportion as is ap prop ri ate to reflec t not o nl y such relati ve bene fit s but also th e re lati ve fault of the Co rp orat ion on the o ne hand and t e 
Under.vri ters on the other in co nnecti on with the state ments o r omis ions which resu lted in such loss , li ab ility , clai m, damage or expense (o r 
ac ti ons in respec t thereof), as we ll as any o ther relevant equit ab le considera ti ons. Th e re lative benefits rece ived by the Corporation o n the 
one hand and th e Underwriters on the othe r shall be deemed to be in the same pro port ion as the to ta l net proceeds from the o fferin g (befo re 
deducting expenses) rece ived by the Co.rp ora tion bear to the tota l compensati n rece ived by the Underwrite rs in respect o f the underwritiBg 
di scount as set forth in th e tab le on the cover page of th e Prospec tus. Th e relati ve fa ult shall be detem1i ned by reference to , among o th er 
things, whether the untrue or a ll eged untrue statement ofa mate ri al fac t or ,the o mi ss io n or a ll eged o missio n to sta te a mate ri a l fact re lates to 
infom1atio n suppli ed by the Co rp oration o n the o ne hand o r th e Underwriters o n th e o ther and the parties' relative intent, knowledge, 
access to information and opportunity to co rrect o r prevent such statement or omi ssio n. The Corporatio n and the Unde rwri ters ag ree that it 
wou d not be just and equitab le if contribu tio ns pursuant to thi s Sec ti on we re detennined by pro rata allocati on (even if the Underwrit rs 
were trea ted as o ne entity fo r such pu rpose) o r by any othe r method of alloca tion which does not take acco unt o f th e equitable 
considera ti o ns re ferred to above in thi s Sec ti on. Th e amount pa-id o r payab le by an indemnified party as a resu lt o f the losses , li ab ilities, 
cla ims, damages , o r expenses (or ac tions in respec t thereof) referred to above in thi s Sect ion shall be deemed to include any lega l o r o the r 
expenses reasonab ly incurred by such indemnified party in connection with investigating o r de fending any such action or claim. 

otwithstanding the provisio ns of th is Secti o n, no Under.vri ter sha ll be required to con tribute any amoun t in excess of th e amo unt by 
which th e tota l pri ce at whi ch the Shares underwritten by it and di stributed to th e public we re offe red to the public exceeds the amount o f 
any damages which such Underwriter has oth erwise been required to pay by reaso n o f su ch untrue or a lleged untrue state111ent o r o mi ss ion 
or all eged o mi ss ion. No person gui lty o f rraudul ent mi srepresenta ti on (within the meanin g of Section I l (t) o f the 1933 Act) sha ll !lie 
entitl ed to co ntributi o n fro m any perso n who was not guilty o f such fra dul en t mi srepresentati o n. Th e Underwriters ' ob li gatio ns to 
contribute are seve ra l in proportion to th eir respect ive underwritin g o bi iga tions and no t joint. 
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(a) If any Under.vriter sha ll default in its obligation to purchase the number of Shares whi ch it has agreed to purchase hereunder at the Time of 
Delivery , you may in your di sc reti on arrange for you or ano ther party or other parti es to purchase such Shares on the terms contained herein. 
If within twenty-four hours after such default by any Underwriter you do not arrange for the purchase of such Shares, th en the Co rpora tion 
shall be entitled to a further period of twenty-four hours within which to procure ano ther pa rty o r other part ies. satisfactory to yo11 to 
purchase such Shares on such terms. In the event that, within the respective presc ribed periods, you notify the Corpora tion that you have so 
arranged for the purchase of such Shares, or the Corporation notifi es you that it has so arranged for the purchase of such Shares, yo u o r t e 
Corporation shall have the ri ght to postpone the Time of Delivery for a period of not more than seven days, in order to e ffec t whatever 
changes may thereby be made necessary in the Registration Statement, the Pricing Disclosure Package or th e Prospectus, o r in any other 
documents or arrangements, and the Corporation agrees to fi le promptl y any amendments to the Registration Statement, the Pricing 
Disc losure Package or the Prospectus wtiich may be required . The term " Un erwriter" as used in thi s Agreement sha ll include any person 
substituted under thi s Section with like effec t as if such person had ori g inall y been a party to thi s Agreement with respec t to such Shares . 
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(b) If, after giv ing e ffect to any arrangements for the purchase o f the Shares o f a defaulting Underwriter o r Underwriters by yo u o r the 
Co rp orati on as prov id ed in subsecti on (a) above, th e aggregate number o f such Shares which remains unpurchased does not exceed one­
tenth of the agg rega te number o f all the Sh ares to be purchased at the Time o f Deli very, then the Co rp oration sha ll have the ri gh,t to req uire 
each non-defaultin g Underwriter to purchase the number o f Sh ares which s ch Underwriter ag reed to purchase hereunder at th e Time of 
Delive ry and , in additi on, to require each non-defaultin g Underwri te r to purchase it s p ro rata share (based on the number o f Shares whi ch 
such Underwriter ag reed to purch ase hereunder at the Time of Delivery) of the Shares o f such defau !ting Underwriter or Und erwriters fo r 
which such arrangements have not been made; but nothing he re in sha ll re lieve a de.faulti ng Underwriter from li abi lity for its default. 

(c) If, a fte r g iving effec t to any arrangeme nts for the purchase o f the Shares of a defaultin g Underwriter or Underwriters by yo u or the 
Corpora ti on as provided in subsec ti on (a) above, the agg regate number o f such Shares which remains unpurchased exceeds one-tenth of the 
agg regate number o f a ll the Shares to be purchased at the Time of De li very, r if the Co rp orat ion shall not exe rc ise the ri ght described in 
subsec ti on (b) above to require non-defaultin g Underwriters to purchase Shares o f a defaultin g Underwriter o r Underwrite rs, th en .thi s 
Agreement) shall thereupon tem1in ate, without liability on the part o f any non-de fa ulti ng Underwriter o r the Corpo ration, except fo r the 
ex penses to be b orne by the Co rp oration as provided in Secti on 6(k) hereof and th e indemnity and co ntribution ag reement in Section 8 
hereo f; but no th ing here in sha ll relieve a defaulting Underv.Titer from li ab ili ty fo r its de fa u lt. 

10 . Survival. The respec ti ve indemnities, ri ghts of contribution, agreements, represen tations, wa rrnnti es and othe r statements o f the Co rp o rati on or 
its o ffi ce rs and of the several Underwriters set forth in or made pursuant to this Agreement will remain in fi.11 1 force and effect , regardl ess o f any in vesti gation, 
o r statement as to the results thereo f, made by o r on behalf o f any Underwriter or the Corpo ration, or any o f its o ffi cers or direc to rs o r any cont ro ll ,ing pers n, 
and sha ll su rv ive de li ve ry o f and payment for th e Shares. 

I I . Reliance 011 Yo ur Acrs. In a ll dealings hereunder, the Representatives sha ll act on behalf o f each o f the Underwrit ers, and the Co rporation shall 
be entitled to act and re ly upon any statement, request, not ice o r ag reement on behalfof any Un erwrite r made o r g iven by th e Representati ves. 

12. No Fidt1cia1J1Relatio11s/r ip. The Corporati on acknowledges and ag rees that (i) the purch ase and sa le o f the Shares pursuant to thi s Agreement i 
an ann 's-length commerc ia l transac ti on between the Co rp oration on the one hand , and the Underwrite rs on the othe r hand , (ii ) in connec tion with the o ffering 
con templ ated hereby and the process leading to such transaction, each Underwri ter is an d has been acting so le ly as a principa l and is not the agent o r 
fidu c iary o f the Corpo rati on or its shareho lders, credi tors, empl oyees, o r any other party, (iii J no Underwriter has assumed o r will assume an adviso ry or 
fidu c iary responsibility in fa vor o f the Corpo ration with respect to the o ffering contemp lated hereby o r the process leading thereto (irrespective o f whether 
such Underwriter has advised or is current ly adv ising the Co rp orati on on other matters) and no Underwriter has any obliga ti on to the Co rp ora ti on with 
respect to the o flerin g co ntempl ated he reby except the obligations ex press ly se t fo rth in this Agreement, (iv) th e Underwriters and the ir respecti ve affili ates 
may be engaged in a broad range o f tra nsacti ons that in vo lve interests that differ from those o f th e Co rp o ration, and (v) th e Underwriters have not provided 
an y lega l, accounting, regulato ry o r tax advice with respect to the tra nsaction co ntemplated hereby and the Corpo rati on has consulted its own lega l, 
accountin g, regu latory and tax adviso rs to the ex tent it dee med appro pri ate. 
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(i) In the even t th at any Underwriter that is a Covered Entity (as de fined below) becomes subject to a proceedi ng under a U.S. Spec ial 
Reso lution Regime (as defin ed below), the transfer from such Underwri ter of thi s Agreement, and any interest and ob ligat ion in or under 
thi s Agreement , will be effec ti ve to the same extent as the transfer wo uld be effective under th e U.S. Specia l Reso lution Regi me if this 
Agreement, and any such interest and obligation, were gove rn ed by the laws o f the Un ited States o r a state o f the United States. 

(ii) In the event that any Underwri te r that is a Covered Entity or a Bl-IC Act Affi li ate (as d efined below) of such Underwri ter becomes subj ec t to 
a proceeding under a U.S. Special Rese lutio n Regime, Default Ri ghts (as defi ned below) unde r th is Ag reement th at may be exe rc ised 
aga inst such Underwriter are permitted to be exe rc ised to no g reater exten t than such Defau lt Rights could be exercised unde r the U.S. 
Special Reso lution Regime if thi s Agreement were govern ed by the laws o f the United States o r a state of the United States. 

As used in thi s Section 13: 

"BHC Act Alliliate" has the meaning assigned to th e tem1 " affili ate" in , and shall be interp reted in acco rdance wi th , 12 U.S.C. § 1841 (k). 

" Covered Entity" means any o f the following : 

(i) a "covered entity" as th at te m1 is defin ed in , and interpreted in accorcil ance with , 12 C .F.R. § 252 .82(b); 

(ii ) a "covered bank" as that tennis defined in , and interp reted in acco rdance with , 12 C .F.R . § 4 7.3(b ); or 

(iii) a "covered FSI" as that term is defined in, and inte rpreted in acco rdance with , 12 C.F.R. § 382.2(b). 
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"Defau lt Right" has the meanin g assig ned to that tenn in, and shall be inte rpreted in accordance with , 12 C.F.R. §§ 252.8 1, 4 7.2 or 382. 1, as 
applicab le. 

"U.S. Spec ia l Reso lution Regime" means each of(i) the Federal Deposit In surance Act and the regul ations promulgated the relmder and (i i) Title II o f 
th e Dodd-Frank Wall Street Refo rm and Consumer Pro tection Act and the regulatio ns p ro mul gated thereunde r. 

14. Notices. All communicatio ns hereunder will be in writi ng and , if sen t to the Unde rwrite rs, will be ma iled or telecop ied and con finned to 
Barc lays Capi tal Inc., 745 Seventh Aven ue , New York , New York I 0019 , Attenti o n: Syndicate Reg istrati on (Fax no.: (646} 834-8 133); Cred it Su is e 
Securities (USA) LLC, Eleven Madi son Avenue, New York , New Yo rk I 00 I 0 , Attention: fB C M-Legal (Fax no .: (2 12) 743- 1953); Go ldman Sachs & Co. LLC, 
200 West Street, New Yo rk , New York I 0282-2 198 , Attention: Registration Department ; J .P. Morgan Securities LLC, 383 Madison Avenue, New York, New 
York IO 179, Attention: Equity Syndicate Desk; o r, if sent t,o the Co rporation, will be mailed or telecopied and con finned to it at 550 S. Tryon Street, 
C harlotte, No rth Ca rolina 28202 , (Fax no .: (980) 373-3699), attent io n of Ass-istant Treasurer; provided, however, that any notice to an Underwriter pursuant 
to Section 8 he reo f shall be deli ve red or sent by mail or te lecopy to such Underwriter at its address or telecopy number s t forth in its Underwriters ' 
Questio nna ire o r tel ex constituting such Questionnaire, which address o r telecopy number wi ll be suppli ed to the Co rporation by the Representatives. ARy 
such co mmunicat io ns shall take e ffect upo n rece ipt thereo f. 

15. 811si11 ess Day. As used he rein , th e tern, "business day" shall mean any day when the Co mmission 's office in Washingto n, D.C . is open for 
business. 

16. Su~cessors. This Ag reement shall inure to the benefit o f and be binding upon the Underwrite rs and the Corporat io n and their respec ti ve 
successors. No th ing expressed or mentio ned in thi s Ag reement is intended o r shall be construed to give an y person, finn or corporat io n, other than the parti es 
hereto and the ir respec tive successors and the contro lli ng persons, o fficers and direc t.ors referred to in Sec ti on 8 hereo f and the ir respective successors, heirs 
and legal representatives, any lega l or equitab le righ t, remedy o r claim unde r or in respect of this Agreement or any prov ision he re in contained ; thi s 
Agreement and all conditions and provis io ns hereo f bei ng intended to be and being for the so le and exc lusive benefit o f lhe parti es hereto and their 
respec ti ve successors and said contro lling persons, officer.s and di rec tors and thei r respecti ve successors, he irs and lega l representatives , and fo r th e benefit of 
no other perso n, finn or corporation . No purchase r of Sha res from any Underwriter sha ll be deemed to be a successo r o r assign by reason merely of such 
purchase . 

17. Co 1111terparts. This Agreement may be execu ted in two o r more counterparts, eact o f which sha ll be deemed to be an original , but all of which 
together shall co stitute one and the same instrument . 

18. Applicable la w. Thi s Ag reement and an y c a im, controversy or di spute aris ing unde r or rel ated to this Agreemen t shall be gove rned by, and 
construed in acco rdance wi th , the laws of the State of New York . 
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If the forego ing is in accordance wi th your understanding , kind ly sign and return to us iwo counterparts hereof, and upon confi llllation and 
acceptance by the Underwriters, thi s letter and such conlirmation and acceptance wi ll become a binding agreement between the Corporation, on the one 
hand , and each of the Underwriters, on the other hand , in accordance with its terms. 

Very truly you rs, 

DUKE ENERGY CORPORATION 

By: Isl John L. Sullivan, 111 
Name: John L. Sullivan , Ill 
Ti tle: Assistant Treasure r 

[Remainder of Page Intentionall y Left Bl ank] 
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Co nfim1ed and accepted as of the date first 
above written. 

Barclays Capital Inc. 

By: /s/ Andrew N. Pocius 
Name: Andrew N. Pocius 
Tit le: Manag in g Director 

Credit Suisse Securit ies (USA) LLC 

By: /s/ Nevin Bh ati a 
Name: Nevin Bhati a 
T it le: Manag ing Di rector 

Goldman Sachs & Co. LLC 

By: /s/ Adam Greene 
Name: Ada m Greene 
Title: Man ag in g Di rector 

J.P. Morgan Securities LLC 

By: /s/ Robert Bott amedi 
Name: Robe rt Bottamedi 
Titl e: Executive Director 

On behalfofthemselves and eac h of the Underwriters listed o n Schedu le I hereto. 
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Barclays Capital Inc. 
Credit Suisse Securities (!.JSA) LLC 
Go ldman Sachs & Co. LLC 
J.P. Mo rgan Secu,rit ies LLC 
Regions Securi ties LLC 
Santander Investment Securiti es Inc. 
The Williams Ca ital Group, L.P. 
CastleOak Securi ti es, L.P. 
Drexel Hami lton, LLC 
Siebert Cisneros Shank & Co. , L.L.C. 

Total Shares 

SCHEDULE I 

Underwrite r 
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Tota l Number 
of 

Sha r es to be 
P urchased 

230,000 
230 ,000 
230,000 
230,000 

23 ,000 
23 ,000 
23,000 

3,700 
3,700 
3,600 

1,000,000 



Pric ing Disclosure Package 

I) Base Prospectus 
2) Pre liminary Prospectus Supplement dated September 9, 201 9 
3) Pe1mitted Free Writin g Prospectus 

a) Prici ng Tern, Sheet attac hed as Schedule Ill hereto 

SCHEDULE 11 
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Issuer: 

Security: 

Liquidation Prefe rence : 

Size: 

Tenn : 

Di vidend Rate: 

Dividend Payment Dates: 

Trade Date: 

Se ttlement Date: 

SCHEDULE Ill 
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Fi/elf pursuant to Rule 433 
September 9, 20 19 

Re/{lf i11g to 
Preliminary Prospectus S11ppleme11t dated September 9, 20 19 

to 
Prospectus dated March 25, 2019 

Registration Statement No. 333-2 13 765 

DUKE ENERGY CORPORATION 

1,000,000 Shares of 
4.875 % Series B Fix ed-Ra te Reset Cumulative Redeemable Perpetual Preferred Stock 

(Liquidation Preference of$ I ,OOO Per Share) 

Pr,icing Term Sheet 

Duke Energy Co rpo rati on (th e "Issuer'') 

4 .87 5% Seri es B Fixed-Rate Reset Cumulati ve Redeemable Perpetual Prefe rred Stock, par 
value $0 .00 I per share ("Preferred Stock"). 

$ 1,000 per share o f Preferred Stock 

$ 1,000,000 ,000 

Perpetua l 

Th e initial di vidend rate fo r the Preferred Stock from and including the date oforig inal issue 
to, but excludin g , September 16, 2024 (th e "First Ca ll Date") will be 4.875% per ann um of 
the $ 1,000 liquidati on preference per sh are o f Preferred Stock. On a , d after th e First Call Date , 
the di v idend ra te on the Pre fe rred Stoc k fo r each Reset Peri od (as defi ned here in ) wi ll be equa l 
to the Five-yea r U.S. Treasury Rate (as defi ned herein) as of the mos! recent Rese t Di v idend 
Detenninati on Date (as de fin ed he re in ) plu s a spread o f 3.388 %. 

March 16 and September 16, commencing on March 16, 2020 

A pro -rated in itial di v idend on the Prefe rred Stock will be payable on March 16 , 2020 in an 
amount equ al to ap proxi mate ly $24 .9 167 per share o f Preferred Stock, when, as and if 
dec lared by the Board o r any duly autho ri zed co mmittee of the BoaP · . 

September 9, 20 19 

September 12 , 201 9 (T+3) 
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Opt io nal Red empti on : 

Publ ic Offerin g Price: 

Underwritin g Di scount:•• 

No Listing: 

Joint Book-Run n in g Manage rs: 

Co-Managers: 

Junio r Co-Ma age rs : 

CUSIP/ ISIN: 
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Th e Issuer may, a t its op ti on, redeem th-e Prefe rred Stock: 

. in whole or in part, fro m t ime to time, on the First Ca ll Date o r o n a ny subseque nt Rese t 
Date (as de fin ed herein) at a redempt io n price in cash equal to $ 1,000 per share o f 
Preferred Stoc k; o r 

. in who le but no t in part , a t a ny time within 120 days after th e conc lusion o f any rev iew 01 
appea l process insti tuted by th e Issuer fo ll owin g th e occurrence o fa Ra ti11 gs Event (as 
defin ed here in ), at a redemptio n price in cash equ al to $ 1,020 per sl'ia re o f Preferred Stock 
( ! 02% o f th e liqui dati on pre fe rence o f $ I ,OOO pe r share), 

plus, in each case, a ll accumulated and unpaid di vide nd s twheth e r o r no t dec lared) to, but 
exc luding , such redempti on date. 

$ 1,000 per share o f Preferred Stock 

$ 12.50 per share of Preferred Stock 

Th e Issuer does no t intend to app ly to list th e Preferred Stock o n any securiti es exchange. 

Barc lays Capita l In c. 
C redit Suisse Securiti es (USA) LLC 
Go ld man Sac hs & Co. LLC 
J .P. Mo rgan Securit ies LLC 

Regions Securiti es LLC 
Santander In vestment Securiti es Inc. 
The W illi ams Capital Grou p, L.P . 

CastleOak Securiti es, L.P . 
Drexe l Hami lto n, LLC 
Siebert C isneros Sh ank & Co., L.L.C. 

2644 1 C BG9 I US2644 I C BG96 

•• The Und erwri i:e rs have agreed to make a payme nt to th~ Issuer in an amount equ al to $2,500,000 , inc luding in respec t o f expenses incurred by th e Issuer in 
conn ec tion with rhe o fferin g o f th e Pre ferred Stock . 

" Fi ve-yea r U.S. Treasury Rate" means, as o f any Reset Di v idend Deterrninatio n Date, as ap plicable, (i ) an interest ra te (ex pressed as a dec ima l) detennined to 
be th e pe r annu m rate equa l to th e a rithmetic mean of the fi ve most recent da il y y ie lds to maturi ty for U.S. Treasury securiti es with a maturity o f fi ve years 
fro m th e nex t Reset Date and tradin g in th e public securiti es markets o r (ii ) if there is no such publi shed U.S. Treasury security with a maturity of fi ve years 
fro m the nex t Reset Date and trad in g in the public securit ies markets, th en th e rate will be deterrni ned by interpo la ti on between the arithmetic mean o f the 
fi ve most recent d ail y y ields to maturity for each of th e two se ri es o f U.S. Treasu ry secu riti es t rad ing in th e pu b lic securiti es mark et, (A) one maturin g as c lo e 
as possib le to , but earli er th an , th e Reset Date fo llowing the nex t succeeding Reset Div iden Detem1ination Date, and (B) the o ther maturi ty as c lose as 
possible to , but la ter th an , the Rese t Da te foll owing th e next succeeding Reset Di v id end Detennin ati o n Date, in each case as pu b li shed in th e most rece nt 
H.15. If the Fi ve-yea r U.S. Treasury Rate cannol be detem1ined pursuant to th e methods desc rib ed in c lauses (i) o r (ii ) above, then the Fi ve -year U.S. Treasu ry 
Rate wil l be the same interest rate detem1 ined for the prio r R ese t Di vidend Detem1in ation Date. 

" H.15" mea ns th wee k ly stati sti ca l re lease desig nated as such , o r a ny successo r publicati on, pub li shed by the Board o f Govem o rs o f the U.S. Federa l Reserve 
Sys tem. 

" Most recent 1-1 .15" means the 1-1 .15 pub lished c losest in ti me but prio r to the close of business o the.second busin ess day prio r to th e appli cab le Reset Date. 
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" Reset Date" me ns th e First Call Date and each date fallin g on the fifth anni ve rsary of the preceding Rese t Date. 

" Reset Di vid end Oete rrnin ation Date" means, in respect of any Reset Pe ri od , the day fallin g two busin ess days prio r to the beginnin g o f such Reset Peri od . 

' 'Reset Peri od" n eans the peri od from and in cluding the first Call Date to , but ex clud in g, the nex t foll owing Reset Date and the reaft er each peri od from and 
inc luding each Reset Date to , but excluding , the nex t foll owing Rese t Date. 

" Ratin gs Event" means that any nati ona lly recognized stat isti cal ra ting organi zation as defin ed in Secti on 3(a)(62) o f th e Securiti e-s Exchange Act o f 1934, s 
amended , o r in any successo r prov is ion th ereto, that then publi shes a rating fo r us (a " rating agency") amen ds, cl ariti es o r changes the criteri a it uses to assign 
equit y credit to securiti es such as the Prefe rred Stock , which amendment, clarifi cati on o r change results in : 

• the sho rte rt ing o f the length o f time the Preferred Stock is assigned a parti cul ar level o f eq uity credit by that ratin g age ncy as compared to the leng th o f 
time they would have been assigned that leve l of equity credit by that ratin g agency or its predecesso r on the initial issuance 0fthe Prefe rred Stock ; o r 

• the lowering o f the equity credit (in cludin g up to a lesser amount) assigned to th e Prefe rred Stock by that rating age ncy as compared to the equity c redit 
assigned by r:h at rating agenc y or its predecesso r on th e initi al issuance o f the Prefe rTed Stock . 

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 sho uld 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 on the SEC Web site at www.scc.gov. 
Alternatively, the issuer, any underwriter or any dealer participating in the offering will arrange to send you the prospectus if you request it by calling 
Barclays Capital Inc. toll-free at 888-603-5847, Credit Suisse Securities (USA) LLC toll-free at 800-221-1037 , Goldman Sachs & Co. LLC toll-free t 
866-471-2526 or J.P. Morgan Securities LLC at 212-834-4533. 
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C red it Agreement, dated as of November 18, 2011 , among Duke Energy Co rpo rati on, Duke Energy Caro linas, LLC, Dtike Energy Ohio, ln c., Duke Energy 
Indiana, Inc. and. Duke Energy KentNcky, Inc., as Borrowers , the lende rs li sted therei n, Wells Fargo Bank , National Associat ion, as Administrati ve Agent, 
Bank o f America , N.A. and The Royal Bank of Scotland p ie , as Co Syndication Agents and Bank of Chin a, New York Branc h, Barclays Bank PLC, C itibank , 
N.A. , C redit Sui sse AG, Cayman Islands Branch , Industria l and Commercial Ban k of C hina Limited , New York Branch , JPM organ C hase Bank, N.A. and UBS 
Securities LLC, as Co-Documentati on Agents , as amended by Amendment No. l and Co nsent, ated as of December 18, 201 3 an by Am end me nt No. 2 and 
Co nsent, dated as of January 30 , 201 5, each between Duke Energy Corpora tion, Duke Energy Caro li as , LLC., Duke Energy Ohio, Inc. , Duke Energy Indi ana , 
Inc. , Duke Energy Kentucky, Inc. , Duke Energ y Prog ress, lnc ., Duke Energy Fl orida , Inc. , th e lenders party th ereto, the issui ng lenders pa rty thereto and Wells 
Fargo Bank, National Assoc iation , as furth er amended by Amendment No . 3 and Consent , dated as of March 16, 20 l 7, amo ng Duke Energy Co rp orat io n, 
Duke Energy Caro linas, LLC, Duke Energy Ohio , Inc. , Duke Energy Indi ana , LLC, Duke Ene rgy Kentucky, Inc., Duke Energy Prog ress, LLC, Duke Energy 
Florida, LLC, and Piedmont Natural Gas Co mpany, lnc ., the lenders party thereto , the issu rng lenders party thereto , and Well s Fargo Bank , Na ti onal 
Association , and as furth er amended by Amendment Na. 4 and Consent , dated as of M arch I 8, 20 19, among Duke Energy Co rpo ratio n, Duke Energy 
Caro lin as, LLC, Duke Energy Ohio, lnc. , Duke Energy Indi ana, LLC, Duke Energy Kentucky, 1:nc., Duke Ene rgy Progress, LLC, Duke Energy Florida , LLC, 
and Pi edmo nt Nntura l Gas Compan y, Inc., th e Lenders party thereto , the Issuin g Lenders party the reto , and Wells Fa rgo Bank, National Associati on, as 
Administrative Agent and Swing line Lender. 

C red it Agreement, dated as of May 15 , 20 19, amon g Duke Energy Co rporat ion , as Bo rTOwer, the lende rs listed th ere in , The Bar:ik o f Nova Scot ia , as 
Administrative Agent, PNC Bank , Nationa l Association , Sumitomo Mitsui Banking Corporation and TD Bank, N.A., as Co-Synd ication Agents, Bank of 
C hin a, New York Branch , BNP Paribas , Santander Bank , N.A. and U.S. Bank National Associ atio n, as Co-Documentatio n Agents and Th e Ban k of Nova 
Scoti a, PNC Capita l Markets LLC, Sumitomo Mitsui Banking Corporation and TD Bank , N.A., c S Joi nt Lead Arrange rs and Jo int Bookrunners. 
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