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

Section 7(1) coov for anyone named as interested oarty. 
1 3 807 KAR 5 :001 (a) Amount and kinds of stock authorized. Chris R. Bauer 

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

I 

(c) Terms of preference of preferred stock 
whether cumulative or participating, or on 
dividends or assets or otherwise. 

( d) Brief description of each mortgage on 
property of applicant, giving date of execu tion, 
name of mortgagor, name of mortgagee, or trustee, 
amount of indebtedness authorized to be secured 
thereby, and the amount of indebtedness actually 
secu red, together with any sinking fund 
provisions. 

( e) Amount of bonds authorized, and amount 
issued, giving the name of the public uti lity which 
issued the same, describing each class separately, 
and giving date of issue, face value, rate of 
in terest, date of maturi ty and how secured, 
together with amount of interest paid thereon 
during the last fiscal year. 

(f) Each note outstanding, giving date of 
issue, amo unt, date of maturity, rate of interest, in 
whose favor, together with amoun t of in terest paid 
thereon during the last fiscal year. 

(g) Other indebtedness, giving same by 
classes and describing security, if any, with a brief 
statement of the devolution or assumption of any 
portion of such indebtedness upon or by person or 
corporation if the original liability has been 
transferred, together with amouJilt of interest paid 
thereon during the last fiscal year. 

(h) Rate and amoun t of dividends paid dur,ing 
the five (5) previous fiscal years, and the amount 
of capital stock on which dividends were paid each 
year. 

(i) Detailed income statemen t and balance 
sheet. 

1 4 807 KAR 5:001 Full name, mailing address, and electronic mail Amy B. Spiller 
Section 14(1) address of applicant and reference to the particular 

orovision of law requiring PSC approval. 
1 5 807 KAR 5:001 If a corporation, the applicant shall identify in the Amy B. Spiller 

Section 14(2) application the state in which it is i corporated and 
the date of its incorporation, attest that it is 
currently in good standing in the state in which it 
is incorporated, and, if it is not a Kentucky 
corporation, state if it is authorized to transact 
business in Kentucky. 
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1 6 807 KAR 5:001 If a limited liab ility company, the applicant shall Amy B. Spiller 
Section 14(3) identify in the application the state in which it is 

organized and the date on which it was organirzed, 
attest that it is in good standing in the state in 
which it is organized, and, if it is not a Kentucky 
limited liab ility company, state if it is authorized 
to transact business in Kentucky. 

1 7 807 KAR 5 :001 If the applicant is a limited partnership, a certified Amy B. Spiller 
Section 14( 4) copy of its limited partnership agreement and all 

amendments, if any, shall be annexed to the 
application, or a written statement attesting that its 
partnership agreement and all amendments have 

i been filed with the commission in a prior 
proceeding and referencing the case number of the 
prior proceedinQ. 

1 8 807 KAR 5 :001 Reason adjustment is required. Amy B. Spi11er 
Section 16 Sarah E. Lawler 
(1 )(b )(1) 

1 9 807 KAR 5 :001 Certified copy of certificate of assumed name Amy B. Spi'ller 
Section 16 required by KRS 365.015 or statement that 
(1 )(b )(2) certificate not necessary . 

1 10 807 KAR 5 :001 New or revised tariff sheets, if applicable in a Jeff L. Kern 
Section 16 format that complies with 807 KAR 5 :011 with an 
(l)(b )(3) effective date not less than thi rty (30) days from 

the date the annlication is filed 
1 11 807 KAR 5 :001 Proposed tariff changes shown by present and Jeff L. Kern 

Section 16 proposed tariffs in comparative fo rm or by 
(l)(b )( 4) indicating additions in italics or by underscoring 

and strikinQ over deletions in current tariff. 
1 12 807 KAR 5:001 A statement that notice has been given in Amy B. Spiller 

Section 16 compliance with Section 17 of this administrative 
(1 )(b )(5) regulation with a coov of the notice. 

1 13 807 KAR 5 :001 If gross annual revenues exceed $5,000,000, Amy B. Spiller 
Section 16(2) written notice of intent filed at least 30 days, but 

not more than 60 days prior to app lica tion. Notice 
shall state whether application will be supported 
by historical or fully forecasted test period. 

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

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

Section 16(6)(a) be presented in the fo rm of pro fo rma adjustments 
to the base oeriod. 

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

suspension oeriod. Abby L. MotsinQer 

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

forecasted period . 

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

forecast, except for the correction of mathematical 
errors, unless the revisions reflect statutory or 
regulatory enactments that could not, with 
reasonable diligence, have been included in the 
forecast on the date it was filed. There shall be no 
revisions fi led within thirty (30) days of a 
scheduled hearing on the rate application. 
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1 19 807 KAR 5:001 The commission may require the util ity to prepare Abby L. Motsinger 
Section 16(6)(e) an alternative fo recast based on a rea onable 

number of changes in the variables, assumptions, 
and other factors used as the basis for the utility's 
fo recast. 

1 20 807 KAR 5:001 The utili ty shall prov ide a reconciliation of the ra te Jay P. Brown 
Section 16(6)(f) base and capital used to determine its revenue 

requirements. 
1 21 807 KAR 5 :001 Prepared testi mo ny of each witness supporti ng its All Witnesses 

Section 16(7)(a) application including testimony from chief officer 
in charge of Kentucky operations on the existing 
programs to achieve improvements in efficie ncy 
and productivity, including an explanation of the 
ouroose of the oro!lram. 

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

expenditures. 

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

fo recast period. All econometric models, 

1 
variables, assumptions, escalation factors, 
contingency provisions, and changes in activity 
levels shall be quantified, explained, and properly 
supported. 

1 24 807 KAR 5 :001 Annual and monthly budget for the 12 months Abby L. Motsinger 

Section 16(7)( d) I preceding filing date, base period and fo recasted 
period. 

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

Section 16(7)(e) charge of Kentucky operations prov idi ng: 
1. That fo recast is reasonable, reliable, made in 

good fai th and that all basic assum tions used 
have been identified and justified; and 

2. That fo recast contains same assumptions and 
methodologies used in fo recast prepared for use 
by management, or an identification and 
explanation fo r any differences; and 

3. That productivity and efficiency gains are 
included in the fo recast. 

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

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

year forecast, fo llowing info rmation s all be fil ed: 
1. Date project began or estimated sta rting date; 
2. Estimated completion date; 
3. Total estimated cost of construction by year 

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

4. Most recent available total costs incurred 
exclusive and inclusive of AFU DC or In terest 
During Construction Credit. 

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

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

fo recast, fil e aggregate of information requested in 
oaragraoh (f) 3 and 4 of th is subsection. 
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1 28 807 KAR 5:001 Financial fo recast fo r each of 3 fo recasted years Abby L. Motsinger 
Section 16(7)(h) included in capital construction budget supported Brian R. Weisker 

by underlying assumptions made in projecting Benjamin W. Passty 
results of operations and including the fo llowing 

I 
information : 
1. Operating income statement (exclusive of 

dividends per share or earnings per share); 
2. Balance sheet; 
3. Statement of cash flows; 
4. Revenue requiremen ts necessary to support the 

forecasted rate of return ; 
5. Load fo recast including energy and demand 

(electric); 
6. Access line forecast (telephone); 

' 
7. Mix of generation (electric); 
8. Mix of gas supply (gas); 
9. Employee level; 
10.Labor cost changes; 
1 l.Capital structu re requirements; 
12.Rate base; 
13.Gallons of water projected to be sold (water); 
14.Customer forecast (gas, water); 
15.MCF sales forecasts (gas); 
16.Toll and access forecast of number of calls and 

number of minutes (telephone); and 
17 .A detailed explanation of any other info rmation 

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

Section 16(7)(i) 

1 30 807 KAR 5 :001 Prospectuses of most recent stock or bond Chris R. Bauer 
Section 16(7)(i) offerings. 

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

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

prio r to aoolication filing date. 

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

3 34 807 KAR 5 :001 Latest 12 mon ths of the monthly managerial Bryan T. Manges 
Section 16(7)(n) reports providing financial results of operations in 

comparison to forecast. 

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

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

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

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

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

ex istence of a material weakness in internal 
controls. 

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

except that telecommunications uti lities adopting 
PSC's average depreciation rates shall identify 
curren t and base period depreciation rates used by 
major plant accounts. If information has been I 
filed in another PSC case, refer to t at case's 
number and style. 

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

schedules and work papers associated with 
application. Incl ude each software, program, or 
model; its use; identify the supplier of each; briefly 
describe software, program, or model; 
specifications for computer hardware and 
operating svstem required to run program 

10 41 807 KAR 5 :001 If utility had any amounts charged or allocated to Jeffrey R. Setser 
I Section 16(7)(u) it by affiliate or general or home office or paid any 

monies to affiliate or general or home office 
during the base period or during previous 3 
calendar years, fil e: 
1. Detai led description of method of calculation 

and amounts allocated or charged to utility by 
affiliate or general or home office for each 
allocation or payment; 

2. method and amounts allocated during base 
period and method and estimated amounts to be 
allocated during forecasted test period; 

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

4. All facts relied upon, including o ther regulatory 
approval, to demonstrate that each amount 
charged, allocated or paid during base period is 
reasonable. 

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

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

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

except as specifically directed by PSC. Local 
exchange carriers with more than 50,000 access 
lines shall file: 
1. Jurisdictional separations study consistent with 

Part 36 of the FCC's ru les and regulations; and 
2. Service specific cost studies supporting pricing 

of services generating annual revenue greater 
than $1,000,000 except local exchange access: 
a. Based on current and reliable data from 

single time period; and 
b. Using generally recognized fully 

allocated, embedded, or incremental cost 
principles. 

10 44 807 KAR 5 :001 Jurisdictional financial summary for both base and Jay P. Brown 
Section 16(8)(a) forecasted periods detailing how utility derived 

amount of requested revenue increase. 
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10 45 807 KAR 5 :001 Jurisdictional rate base summary for both base and Jay P. Brown 
Section 16(8)(b) forecasted periods with supporting schedu les David G. Rai fo rd 

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

James E. Ziolkowski 
Brvan T . Manges 

10 46 807 KAR 5:001 Jurisdictional operati ng income summary for both Jay P. Brown 
Section 16(8)(c) base and forecasted periods with supporting 

schedules which provide breakdowns by major 
account grouo and bv individual account. 

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

I 

supporting schedules fo r individual adjustments Abby L. Motsinger 
and jurisdictional facto rs. James E. Ziolkowski 

10 48 807 KAR 5 :001 Jurisd ictional fede ral and state income tax John R. Panizza 
Section 16(8)(e) summary for both base and forecasted periods with 

all supporting schedules of the vario us components 
of iurisdictional income taxes. 

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

segregating items it proposes to recover in rates) of 
o rganization membership dues; in itiation fees; 
expenditures for country club; charitable 
contributions; marketing, sales, and advertising; 
professional services; civic and political activit ies; 
employee parties and outings; employee gifts; and 
rate cases. 

10 50 807 KAR 5 :001 Analyses of pay roll costs including schedules for Jay P. Brown 
Section 16(8)(g) wages and salaries, employee benefi ts, payro ll Jake J. Stewart 

taxes, straight time and overtime hours, and 
executive comoensation bv title. 

10 51 807 KAR 5:001 Computation of gross revenue conversion fac tor Jay P. Brown 
Section 16(8)(h) for forecasted oeriod. 

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

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

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

provid ing detai ls on each component of the capital 
structure. 

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

and forecast oeriod. Bryan T. Man!leS 

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

10 56 807 KAR 5 :001 Revenue summary for both base and forecasted Jeff L. Kern 
Section 16(8)(m) periods with supporting schedules which provide 

detailed billing analvses for all customer classes. 

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

10 58 807 KAR 5 :001 The commission shall notify the applicant of any Sarah E. Lawler 
Sectio n 16(9) deficiencies in the application within thirty (30) 

days of the application 's submission. A n 
application shall no t be accepted fo r fi ling un til the 
utili ty has cured all noted deficiencies. 
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10 59 807 KAR 5:001 A request for a waiver from the requirements of Not Applicable 
Section 16(10) this section shall include the specific reasons for 

the request. The commission shall grant the 
request upon good cause shown by the utility. In 
determining if good cause has been shown, the 
commission shall consider: 

1. if other information that the uti lity would 
I 

provide if the waiver is granted is sufficient to 
allow the commission to effectively and efficiently 
review the rate application; 

2. if the information that is the subject of the 
waiver request is normally maintained by the 
utility or reasonably available to it from the 
information that it maintains; and 

3. the expense to the utility in providing the 
information that is the subject of the waiver 
reauest. ' 

10 60 807 KAR 5:001 (1) Public postings. Amy B. Spiller 
Section (17)(1) (a) A utility shall post at its place of business a 

copy of the notice no later than the date the 
application is submitted to the commission. 

(b) A utili ty that maintains a Web site shall, 
within five (5) business days of the date the 
application is submitted to the commission, post 
on its Web sites: 

1. A copy of the public notice; and 
2. A hyperlink to the location on the 

commission ' s Web site where the case documents 
are available. 

(c) The information required in paragraphs (a) 
and (b) of this subsection shall not be removed 
until the commission issues a final decision on the 
application. 

10 ·61 807 KAR 5 :001 (2) Customer Notice. Amy B. Spiller 
Section 17(2) (a) If a utility has twenty (20) or fewer 

customers, the util ity shall mail a written notice to 
each customer no later than the date on which the 
application is submitted to the commission. 

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

1. Including notice with customer bills mailed 
no later tha n the date the application is submitted 
to the commission; 

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

3. Publishing notice once a week for three (3) 
consecutive weeks in a prominent manner in a 
newspaper of general circulation in the utility's 
service area, the first publication to be made no 
later than the date the application is submitted to 
the commission; or 

4. Publishing notice in a trade publication or 
newsletter delivered to all customers no la ter than 
the date the application is submitted to the 
commission. 

(c) A utility that provides service in more than 
one (1) county may use a combination of the 
notice methods listed in paragraph (b) of this 
subsection . 
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10 62 807 KAR 5:001 (3) Proof of No tice. A utility shall fi le with the Amy B. Spiller 
Section 17(3) commission no later than forty-five (45) days from 

the date the application was initially submitted to 
the commission.: 

(a) If notice is mailed to its customers, an 
affidavit from an authorized representative of the 
utili ty verifying the contents of the notice, that 
notice was mailed to all customers, and the date of 
the mailing; 

(b) If notice is published in a newspaper of 
general circulation in the uti lity's service area, an 
affidavit from the publisher verifying the contents 
of the notice, that the notice was published, and 
the dates of the notice's publication; or 

(c) If notice is published in a trade publication 
or newsletter delivered to all customers, an 
affidavit from an authorized representative of the 
utili ly verifying the contents of the notice, the 
mailing of the trade publication or newsletter, that 
notice was included in the publicatio or 
newsletter, and the date of mailing. 
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10 63 807 KAR 5 :001 ( 4) Notice Content. Each notice issued in accordance Jeff L. Kern 
Section 17( 4) with this section shall contain : 

(a) The proposed effective date and the date the 
proposed rates are expected to be filed with the 
commission; 

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

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

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

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

(f) A statement that a person may examine this 
application at the commission ' s office located at 2 I I 
Sower Boulevard, Frankfort, Kentucky , Monday 
through Friday, 8:00 a.m. lo 4:30 p.m., or through the 
commission 's Web site at http ://psc.ky.gov; 

(g) A statement that comments regarding the 
application may be submitted to the Public Service 
Commission through its Web site or by mail to Public 
Service Commission, Post Office Box 615, Frankfort, 
Kentucky 40602; 

(h) A statement that the rates contained in this 
notice are the rates proposed by (utility name) but 
that the Public Service Commission may order rates 
to be charged that differ from the proposed rates 
contained in this notice; 

(i) A statement that a person may s bmit a timely 
written request for intervention to the Public Service 
Commission , Post Office Box 615, Frankfort, 
Kentucky 40602, establishing the grounds for the 
request including the status and interest of the party ; 
and 

(j) A statement that if the commission does not 
receive a written request fo r intervention within thirty 
(30) days of initial publicaiion or mailing of the 
notice, the commission may take fin al action on the 
annlication. 

10 64 807 KAR 5 :001 (5) Abbreviated form of notice. Upon written Not Applicable 
Section 17(5) request, the commission may grant a utility 

permission to use an abbreviated form of 
publ ished notice of the proposed rates, provided 
the notice includes a coupon that may be used to 
obtain all the required information. 
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 - 10 - 

11 - 807 KAR 5:001 
Section 16(8)(a) 
through (k) 

Schedule Book  
(Schedules A-K) 

Various 

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

Schedules L-N Jeff L. Kern 

13 - - Workpapers Various 

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

Testimony (Volume 1 of 3) Various 

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

Testimony (Volume 2 of 3) 
 

Various 
 

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

Testimony (Volume 3 of 3) Various 

17-18 - KRS 278.2205(6) Cost Allocation Manual Jeffrey R. Setser 
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Page I of 63 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Indiana 
(S tate or Other Juri sdi cti on of 
Incorporati on or Organization) 

Washington, D.C. 20549 

FORMS-K 
CURRENT REPORT 

Pursuant to Section 13 or 15{d) of the 
Securities Exchange Act of 1934 

Date of Report (Date of earli est event reported): September 25, 2019 

DUKE ENERGY INDIANA, LLC 
(Exact Name of Regi strant as Specified in its Charter) 

1-3543 
(Commission File Number) 

1000 East Main Street, Plainfield, Indiana 46168 
{Address of Principal Executi ve Offi ces, including Zip code) 

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

35-0594457 
(IRS Employer 

Identifi ca tion No.) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously sati sfy the filin g ob ligation of the registrant under any of the following 
provisions: 

D Written communications pursuant to Rule 425 under the Securiti es Act ( 17 CF R 230.425) 
D Soli citing materi al pursuant to Rule 14a- l 2 under the Exchange Act ( 17 CFR 240. I 4a- 12) 
D Pre-commencement communicat ions pursuant to Rule 14d-2(b) under the Exchange Act ( 17 CFR 240. I 4d-2(b)) 
D Pre-commencement communications pursuant to Rule I 3e-4(c) under the Exchange Act (17 CFR 240. I 3e-4(c)) 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securi ties Act of 1933 (§230.405 o f thi s chapter) or 
Rule I 2b-2 of the Securities Exchange Act of I 934 (§240. I 2b-2 of thi s chapter). 

D Emerging growth company 

D If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transi ti on period fo r complying with any new or 
revised financial accounti ng standards provided pursuant to Section 13(a) of the Exchange Act. 

Securiti es registered pursuant to Section I 2(b) of the Act: 

Title of each class: Trading Symbol(s): Name of each exchange on which registered: 
None 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - 8K 09/25/21H9 

Page 2 of 63 

Item 8.01. Other Events. 

On September 27, 20 19, Duke Energy lndiai,a, LLC (the "Company") consummated the issuance and sale of the securities descri bed be low pursuant to an 
underwriting agreement, dated September 25, 201 9 (the " Underwriting Agreement"'), with BofA Securities , Inc. , Mizuho Securiti es USA LLC, Morgan Stanley & 
Co. LLC, MUFG Securities Americas Inc. and SunTmst Robinson Humphrey, Inc ., as representati ves o f the several underwriters named therein (the 
" Underwriters") , pursuant to which the Company agreed to issue and sell to the IIJ nderwriters $500,000,000 aggregate principal amount of the Company' s First 
Mortgage Bonds, Series YYY, 3.25%, Due October I, 2049 (the "Bonds"). The Bonds were sold to the Underwriters at a discount to their principal amount. The 
Bonds were issued under our Indenture of Mortgage or Deed o f Tmsi, dated September I, 1939, between the Company and Deutsche Bank National Tmst 
Company, as Tmstee, as amended and supplemented from time to time (the " lndenn1re"), inc luding by the Sixty-Ninth Supplemental Indenture , dated as of 
September 27, 201 9 (the "Supplemental lndenn1re"). The disclosure in thi s Item 8.01 is qualified in its entirety by the prov isions of the Indenture, the Supplemental 
Indenture, which together with the form of globa l bonds evidencing the Bonds. is fil ed as Exhibit 4. 1 hereto, and the Underwriting Agreement, which is fil ed as 
Exhibit 99 .1 hereto. Such exhibits are incorporated herein by referenee . Also, in connection w ith the issuance and sa le of the Bonds, the Company is filing a lega l 
opinion regarding the validity of the Bonds as Exhibit 5.1 to this Form 8-K fo r the purpose of incorporating the opinion into the Company's Registration Statement 
No. 333-233896-04. 

Item 9.01. Financial Statements and Exhibits . 

( d) Exhibits 

Exhibit 
Exhibit 4.1 

Exhibit 5. 1 

Exhibit 23. 1 

Exhibit 99. 1 

Exhibit 104 

Descri tion 
Sixtv- inth Supplemental Indenture, dated as of September 27 :!019 between the Company and Deutsche Bank National Trust Company as 
Tmstee and form of global bonds. 

Opinion regarding va lidi ty of the Bonds. 

Consent (inc luded as part of Exhibit 5. I) . 

Underwriting Agreement elated September ?5. 20 19. among the Companv and BofA Securities Inc. Mizuho Securities USA LLC Morgan 
Stanlev & Co. LLC MUFG Securities Americas Inc. and SunTmst Robinson Humphrev Inc. as representati ves o f the several underwriters named 
therei n. 

Cover Page Interactive Data fi le (the Cover Page Interacti ve Data fil e is embedded withi n the lnline XBRL document) 
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto <lu ly authori zed. 

DUKE E ERGY IN DIANA, LLC 

Date: September 27, 20 19 

By: /s/ Robert T . Lucas Ill , Esq. 
Name: Robert T. Lucas Ill , Esq . 
Title: Ass istant Secretary 
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SIXTY-NINTH SUPPLEMENT AL 
INDENTURE 

TO 

INDENT URE DATEJD SEPTEMBER I, 1939 

DUKE ENERGY INDIANA, LLC 

TO 

DEUTSCHE BAI\K NATIONAL TRUST COMPANY 
AS TRUSTEE 

DATED AS OF SEPTEMBER 27, 2019 

CREATING 
FIRST MORTGAGE BONDS, SERIES YYY, 3.25%, DUE OCTOBER I, 2049 

AND 

OTHERWISE SUPPLEMENTING AND AMENDING THE INDENTURE 

Exhibit 4.1 
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SIXTY-NINTH SUPPLEMENTAL INDENTURE dated as o f the 27 th day o f September, 20 19, made and entered into by and between DUKE ENERGY 
INDIANA, LLC (hereinafter commonl y referred lo as the "Company"), a limited liabil ity company organi zed and exist·ing under the laws o f the Stale of Indiana, 
fo rmerl y named Duke Energy Indiana, Inc. , and fo rmerl y named each o f PSI Energy, Inc. and Public Service Company o f Indiana, Inc., and the successor by 
conso lidati on to Public Service Company o f Indi ana, an Indi ana corporation , party ,o f the first part , and DEUTSCHE BANK NATIONAL TRUST COMPANY, a 
nationa l banking assoc iati on organized and ex isting under the laws of the United Stales and hav ing its o ffice or place o f business in the City o f Chicago, Stale o f 
Illinois, successor trustee to Bank of America, N.A ., as successor by merger to LaSa ll e Bank National Assoc iation , which was the successor trustee to The First 
National Bank o f Chicago (hereinafter commonly refe rred to as-t he "Trustee") , party of the second part , PARTI ES: 

WITNESSETH: 

WHEREAS, Public Service Company o f Indiana (hereinafter commonl y re ferred to as the "Initi al Mortgago r"), pri or to its conso lidati on with certa in 
other corporations to fo rm the Company, executed and deli vered to the Trustee a certain indenture of mortgage or deed o f trust (hereina fter ca ll ed the "-original 
Indenture" when re ferred to as ex isting prior to any amendment thereto, and the " Indenture" when re ferred to as heretofore, now or herea fter amended), dated 
September I. 1939, and a First Supplemental Indenture thereto, dated as of March I, 194 1, to secure the bonds o f the In iti al Mortgagor, its successors and assigns, 
issued from time to time under the Indenture in seri es fo r the purposes o f and subject to the limitati ons specified in the Indenture; and 

WHEREAS, the Company on September 6, 194 1, became, through a conso lidati on, the successor o f the Initial Mortgagor (and four other companies) and 
succeeded to all the rights and became liable for all the obligations o f the Initial M ortgagor (and such other companies); and 

WHEREAS, a fter sa id consolidation, the Company executed and delivered a Second Supplemental Indenture, dated as of November I, I 94 1, to the 
ori ginal Indenture for the purposes, among others, of (i) the making by -the Company of an agreement of assumption and adoption by it o f the Indenture. (ii) the 
assumption by the Company o f the bonds (and interest and premium, if any, thereon) issued or to be issued under the Indenture, and o f all terms, covenants and 
conditions binding upon it under the Indenture, and the agree ing by the Company to pay, perform and fol fill the same, and (iii) the conveying lo the Trustee upon 
the trusts declared in the Indenture, but subject to any outstanding liens and encumbrances, all the property which the Company then owned or which it might 
thereafter acquire, except property o f a character similar to the property of the Initi al Mortgagor which is excluded from the lien o f the Indenture; and 

WHEREAS, all conditions have been met and all acts and th ings necessary have been done and perfo rmed lo make the Indenture the va lid and binding 
agreement of the Company and to substitute the Company for the Initial Mortgagor under the Indenture, and to vest the Company with each and every right and 
power of the Initial Mort gagor, including the ri ght and power to issue bonds thereunder; and 
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WHEREAS, the Company has subsequentl y executed and deli vered, for purposes authorized under the Indenture, a Third Supplemental Indenture dated 
as of March I , 1942, a Fourth Supp lementa l Indenture dated as of May I , 1943 , a Fifth Supplemental Indenture dated as of August I , 1944, a Sixth Supplemental 
Indenture dated as of September I , 1945, a Seventh Supplemental Indenture dated as of November I , 1947, an Eighth Supplemental Indenture dated as of 
January I , 1949, a Ninth Supplemental Indenture dated as o f May I , 1950, a Tenth Supplemental Indenture dated as o f Jul y 1, 1952, an E leventh Supplemental 
Indenture dated as o f January I , 1954, a Twe lfth Supplemental Indenture dated as of October I , 1957, a Thirteenth Supplemental Indenture dated as o f February I , 
1959, a Fourteenth Supplemental Indenture dated as of Jul y 15, 1960, a Fifteenth Suppleme tal Indenture dated as of June 15 , 1964, a Sixteenth Supplementa l 
Indenture dated as of January I , 1969, a Seventeenth Supplemental Indenture dated as o f March I , 1970, an Eighteenth Supplemental Indenture dated as of 
January I, 197 1, a Nineteenth Supplemental Indenture dated as o f January I , 1972. a Twenti eth Supplementa l Indenture dated as o f February I, 1974, a Twenty­
First Supplemental Indenture dated as of August I , 1974, a Twenty-Second Supplemental Indenture dated as of August I , 1975, a Twenty-Third Supplemental 
Indenture dated as o f January I , 1977, a Twenty-Fourth Supplemental Indenture dated as of October I , 1977, a Twenty-Fifth Supplemental Indenture dated as o f 
September I. 1978, a Twenty-Sixth Supplemental Inden ture dated as of September I , 1978, a Twenty-Seventh Supplemental Indenture dated as of March I, 1979, 
a Twent y-E ighth Supplemental Indenture dated as of May I , 1979, a Twenty-Kin th Supplem ntal Indenture dated as o f March I , 1980, a Thirtieth Supplemental 
Indenture dated as of August I, 1980, a Thirty-First Supplemental Indenture dated as of February 1, 198 1, a Thirty-Second Supplemental Indenture dated as o f 
August 1, 198 1, a Thirty-Third Supplementa l Indenture dated as o f December I , 198 1, a Thi rty- Fourth Supplemental Indenture dated as o f December I , 1982, a 
Thirty-Fifth S upplemen tal Indenture dated as of March 30, 1984. a Thirty- ixth Supplemental Indenture dated as of November 15, 1984, a Thirty-Seventh 
Supplementa·1 Indenture dated as of August 15, 1985, a Thirty-Eighth Supplementa l Indenture dated as of Oc tober I , 1986, a Thirty-Ninth Supplemental Inde nture 
dated as of March 15, 1987, a Fortieth Supple mental Inde nture dated as of June I , 1987, a Forty-First Supplementa l Indenture dated as of June 15, 1988, a Forty­
Second Supplemental Indenture dated as o f August I , 1988, a Forty-Thi rd Supplementa l Indenture dated as of September 15 , 1989, a Forty-Fourth Supplemental 
Indenture dated as of March 15, 1990, a Forty-Fifth Supplemental lnde11ture dated as o f March 15, 1990, a Forty-Sixth Supplemental Indenture dated as of June I , 
1990, a Forty-Seventh Supplemental Indenture dated as o f Jul y 15, 1991 , a Forty-Eighth Supplemental Indenture dated as o f July 15, 1992, a Forty-Ninth 
Supplement<l'I Indenture dated as of February 15, 1993 , a Fiftieth Supplemental Indenture dated as of February 15, 1993, a Fifty-First Supplemental Indenture 
dated as of February I , 1994, a Fifty-Second Supplemental Indenture dated as of April 30, 1999, a Fifty-Third Supplemental Indenture dated as o f June 15, 2001 , a 
Fifty-Fourth Supplemental Indenture dated as of September I , 2002, a Fifty- Fifth Supplemental Indenture dated as of February 15, 2003, a Fifty-S ixth 
Supplemental Indenture dated as of December 1, 2004, a Fifty-Seventh Supplemental Indenture dated as of August 21 , 2008, a Fifty-Eighth Supplemental 
Indenture dated as o f December 19, 2008, a Fifty-Ninth Supplemental Indenture dated as of March 23 , 2009, a Sixtieth Supplemental Indentu re dated as o f June I , 
2009, a Sixty-First Supplemental Indenture dated as o f October 1, 2009, a Sixty-Second Supplementa l Indenture dated as o f July 9, 2010, a Sixty-Third 
Supplementa,1 Indenture dated as of September 23 , 2010, a Sixty -Fourth Supplemental Indenture dated as of December 1, 20 11, a Sixty- Fifth Supple mental 
Indenture dated as of March 15, 20 12 , a Sixty-Sixth Supplemerrtal Indenture dated as of Jul y 11 , 201 3, a Sixty-Seventh Supplementa l Indenture dated as of 
January I , 20 16, and a Sixty -Eighth Supplemental Indenture dated as of May 12. 20 16, each supplement ing and amending the Indenture; and 

WHEREAS, the Thirty-Fifth Supplemental [ndenture authorized and appointed LaSall e Bank ational Assoc iati on, a national banking associati on duly 
organized and ex isting under the laws of the United States of America with its principa l o ffi ce in Chicago, Illinois and formerl y named LaSa ll e National Bank , as 
Successor Trustee to The First Nat ional Bank o f Chicago, which appointment was accepted , and all trust powers under the Indenture were thereby trans ferred from 
The First Nationa l Bank of Chicago to LaSalle Bank Nat ional Assoc iation ; and 

WHEREAS, by an Instrument of Res ignation. Appo intment and Acceptance dated as of December 15 , 2008, Bank o f America, N .A., as successor by 
merger to LaSalle Bank National Associa ti on, resigned as trustee and the Company appointed the Trustee as Successor Trustee thereto, which appo intment was 
thereby accepted by the Tru tee effecti ve as o f that date, and all trust powers were thereby trans ferred from Bank o f Ameri ca , '.A. to the Trustee; and 

2 
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WHEREAS, the Forty-Sixth Supplementa l Indenture amended the Indenture to re nec t a change in the name o f the Company from Public Service 
Company o f Indiana, Inc. to PSI Energy, Inc. effective as o f April 20, 1990, the Fifty-Seventh Supplemental Indenture amended the Indenture to renect a c lnange in 
the name of the Company from PSI Energy, Inc. to Duke E nergy Indiana, Inc., effecti ve as of October I , 2006, and the Sixty-Seventh Supplemental Inde nture 
amended the Indenture to renect the Company's conve rsion o f its form of organizati on effecti ve January I, 2016 from an Indiana corporati on to an Indiana limited 
li ability company named " Duke Energy Indi ana, LLC '; a nd 

Wl-lER.EAS, as of September 27 , 20 19, the onl y bonds that have been heretofore issued under the Indenture which are now outstand ing are $28,000,000 
aggregate principal amount of " PSI Energy, Inc. First Mortgage Bonds, Series WW, Due August 22, 2022" and $53 ,055,000 aggregate principal amount of " PSI 
Energy, Inc. First Mortgage Bonds, Series CCC, 8.85%, Due January 15, 2022" and $38,000,000 aggregate principal amount of "PSI Energy, Inc. First Mortgage 
Bonds, Seri es ODD, 8.3 I%, Due September I , 2032'' and $500.000,000 aggregate principal amount of ' ·Duke Energy Indiana, Inc. First Mortgage Bonds, Series 
LLL, 6.35% , Due August 15, 2038" and $45,840,000 aggregate principal amount of " Duke Energy Indi ana, Inc . F irst Mortgage Bonds, 2005A Pledge Series, Due 
Ju ly I , 2035" and $450,000,000 aggregate principal amount of "Duke Energy Ind iana, Inc. Fi rst Mortgage Bonds, Series MMM , 6.45%, Due April I , 2039" and 
$55,000,000 aggregate principal amount o f "Duke Energy Indiana, Inc. First Mortgage Bonds, Series Nl\'N, 6%, Due August I, 2039" and $50,000,000 aggregate 
principal amount of " Duke Energy Indi ana, Inc. First Mortgage Bonds, Series 000, 4 .95%, Due October I , 2040" and $500,000,000 aggregate principal amount 
of " Duke Energy Indiana, Inc. First Mortgage Bonds, Series PPP, 3. 75%, Due Jul y 15, 2020" and $ I 0,000,000 aggregate principal amount o f "Duke Energy 

Indiana, Inc. First Mortgage Bonds, Series QQQ, 33/4%, Due Apri l I , 2022" and $44,025,000 aggregate principal amount of "Duke Energy Indiana, I c. First 

Mortgage Bonds, Series SSS, Due May I , 203 5" and $23,000,000 aggregate principal amount o f "Duke Energy Indiana, Inc . First Mortgage Bonds, Series TTT, 
Due March I, 203 1" and $250,000,000 aggregate principal amount of "Duke Energy Indiana, Inc. First Mortgage Bonds, Series UUU, 4.20%, Due March 15 , 
2042" and $350,000,000 aggregate principal amount of "Duke Energy Indiana, Inc . First Mortgage Bonds, Series WWW, 4.90%, Due July 15, 2043" and 
$500,000,000 aggregate principal amount of'·Duke Energy Indiana, Inc . First Mortgage Bonds , Series XXX, 3.75%, Due May 15 , 2046"; and 

Wl-lER.EAS, in accordance with the provisions of Section I of Article XV II I of the Indenture, the Board of Directors has authorized the execution and 
de li very by the Company of a Sixty-Ninth Supplementa l Indenture, substanti ally in the form of thi s Sixty-Ninth Supplemental Indenture, for the purpose o f 
creating a seventi eth seri es o f bonds to be issued under the Indenture, to be known as "Duke Ene rgy Indiana, LLC First Mortgage Bonds, Series YYY, 3.25%, Due 
October I, 2049" (such bonds be ing hereina fter refeJTed to as the " Bonds of Series YYY"), and presc ribing the form and subs,tance of the Bonds of Series YYY 
and the terms, provisions and characteri sti cs thereo f, and for the -purpose of anding to the covenants and agreements o f the Company for the protec tion o f the 
bondholders and of the trust estate, of providing the te rms and conditions for the redemption o f the Bonds o f Series YYY, of adding ce rtain other covenants and 
undertakings with respec t to the Bonds of Series YYY and o f making such changes in the Indenture as are deemed necessary or desirab le and as are permitted by 
the Indenture ; and 

WHEREAS, all conditions and requirements necessary to make thi s Sixty-Ninth Supplemental Indenture a va lid , bind ing and lega l instrument have been 
done, performed and fullill ed and the execution and deli very hereof have been in all respec ts dul y authori zed : 

3 
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NOW, THER.EFOR.E, in considerati on of the premises, and o f the acceptance and purchase of the Bonds o f Seri es YYY by the ho lders and reg istered 
owners thereof, and of the sum o f One Dollar ($ 1.00 l dul y paid by the Trustee to 1e Company, the rece ipt w hereo f is hereby acknow ledged, and in accordance 
wi th and subjec t to the terms and provisions o f the Indenture, the Company and the Trnstee, respecti ve ly, have entered into, executed and delivered this Six ty­
Ni nth Supplemental Indenture fo r the uses and purposes here inafter expressed, that is to say: 

ARTICLE I. 

FIRST MORTGAGE BONDS, SERIES YYY, 3.25%, DUE OCTOBER I , 2049 

Section I. There are hereby created a seventieth seri es of bonds to be issued under and secured by the Indenture, to be designated as " Duke Energy 
Indiana, LLC First Mortgage Bonds, Series YYY, 3.2 5%. Due October I , 2049' ' (suc h seri es be ing the Bonds of Series YYY herei nbefore referred to). 

Section 2. The fo llowing provisions sha ll apply to the Bond- of Series ✓yy_ 

(a) The Bonds of Series YVY shall be issued in full y registered form only. However, except as provided e lsewhere in thi s Section, the 
reg iste red owner o f a ll of the Bonds o f Series YYY .initially sha ll be The Depos itory Trust Company ("OTC") or its no minee, and such Bonds o f Series YYY 
initi all y shall be registered in the name of OTC or its nominee. Payment o f the princ ipal of or interest o n Bonds reg istered in the name of OTC or its nominee shall 
be made in the manner speci fi ed in DTC's rul es and by-laws. OTC (and any successor secun ti es depos-itory) and its (or th e ir) partici pati ng in tituti ons (each, a 
" Participant") sha ll maintain a book-entry registrati on and trans fer system with respect to ownership of beneficial interests in th e Bonds o f Series YYY (the '"Book­
Entry System"). 

(b) The Bonds of Series YYY initia lly shall be issued in 1he fo rm ofone or more authenticated, full y registered bonds fo r such seri es (each, 
a "Global Security") which (i) need no t be in the form of a lithographed or engraved certificate, but may be typewritten or printed on ordinary paper or such paper 
as the Trustee may reasonably request, (ii) shall represent and be denominated in an amount equal to JOO% of the aggregate princ ipal amount of the Bonds of 
Series YYY issued under this Supplemental Indenture, (iii) shall be executed by the Company and authenti cated by the Trustee in accordance with the provisions 
o f the Indenture, (iv) sha ll be registered in the name of OTC or its no minee, and delivered to OTC or its nominee or a custodian therefor, and (v) sha ll conta in the 
following legend on the face th ereof: 

Unless thi s certifi cate is presented by an authori zed representative of The Depository Trust Company, a New York corporation (" OTC"), to 
issuer o r its agent for reg istrati on o f trans fer, exchange or payment, and any certificate issued is reg istered in the name of Cede & Co. or in such 
other name as is reques ted by an authorized representative of OTC (and any pay en t is made to Cede & Co. or to such other entity as is 
requested by an au thorized representati ve of OTC), ANY TRANSFER , PLEDGE OR OTHER USE HE R.EOF FOR VALUE OR OTHERWISE 
BY O R TO ANY PERSON IS WRONGFUL inasmuch as the registered holder hereof, Cede & Co. , has an interest here in . 

Unless and until it is exchan ged in who le or in part fo r Bonds o f Series YYY in <le finiti ve certificated form , each Globa l Security representing the Bonds of Series 
YYY may not be transferred except as a who le by OTC to a nominee o f OTC or by a nominee o f OTC to OTC o r another no minee o f OTC or by OTC or any such 
nominee to a successor securiti es depository or a nom inee o f any such successor .securities depository. 
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(c) The Trustee and the Company may treat Cede & Co. or its nominee, or any successor securities depository or nominee thereof 
(co llective ly, the "Depository") as the so le and exc lusive owner o f the Bonds of Series YYY, reg istered in its name for the purposes o f payment o f the principal or 
redemption price of or interest on the Bonds of Series YYY, giving any notice perm itted or required to be given to holders of the Bonds of Series YYY under the 
Indenture or this Supplemental Indenture , registering the trans fer o f the Bonds of Series YYY, obtaining any consent or other action to be taken by holders of the 
Bonds o f Series YYY, and for all other purposes whatsoever and neither the Trustee nor the C mpany shall be a ffected by any notice to the contrary. Ne ither the 
Company nor the Trustee nor any registrar nor any paying agent shall have any re5ponsibili ty o r ob ligati on to any Panicipant , any person claiming a bene ficial 
ownership interest in the Bonds o f Series YYY under or through the Depository or any Parti cipant, or any other person which is not shown on the registrati on 
books as being a holder of the Bonds of Series YYY with respect to (i) the accuracy of any records maintained by the Deposi tory or any Part ic ipant; (ii) the 
payment by the Depository to any Participant o f any amount in respect of the principal or interest on the Bonds of Series YYY or the redemption price of the Bonds 
of Series YYY; (iii) the payment by any Participant to any owner of a beneficial ownership inte rest in the Bonds o f Series YYY, in respect o f the principa l of or 
interest on the Bonds of Series YYY or (iv) any consent or other action taken by the Depository as owner of the Bonds of Series YYY. The Trustee shall pay all 
principal of and interest on the Bonds of Seri es YYY only to or upon the o rde r o f the registered holder or ho lders of the Bonds of Series YYY, as shown on the 
registration books, and all such payments shall be va lid and e ffecti ve to full y -satis fy and di scharge the Company's ob li gati ons with respect to the principa l o r 
redemption pr ice of and interest on the Bonds of Series YYY, to the extent of the sum or sums so paid . No person other than a ho lder o f the Bonds of Series YYY, 
as shown on the regi stration books of OTC, shall rece ive an authenticated Bond ev idencing the obligat ion of the Company to make payment of the principal of and 
interest on the Bonds of Series YYY, pursuant to the Indenture and thi s Supplementa l Indenture. Upon deli very by OTC to the Trustee of written noti ce to the 
effec t that OTC has determined to substitute a new nominee for Cede & Co, and subject to the provisions of the Indenture and this Supplemental Indenture, the 
wo rd "Cede & Co.", as used in thi s Supplemental Indenture, shal l refer to each new nominee of DTC. 

(d) In the event that after the occurrence of an event o f defau lt re lati ng to the Bonds of Series YYY that has not been cured or wa ived, 
holders of a majori ty in aggregate principal amount of the benefi c ial interests in the Bonds of Series YYY, as refl ected in the books and records of the Deposito ry, 
notify the Trnstee, through the Depository o r any Participant, th at the continuation of the Book-Entry System is no longe r in the best interests of such holders of 
bene fi c ial interests in the Bonds of Series YYY, then the Trustee shall notify the Depository and the Company, and the Depository will notify each Participant o f 
the avai lab ility through the Depos itory of de finiti ve certifica ted Bonds of Series YYY. 

In such event, the Company shall execute, and the Trustee, upon rece ipt of a written order o f the Company, signed by its President or a Vice President 
and by its Treasurer, Ass istant Treas urer, Secre tary or Assistant Secretary (a n " Issuer Order" ), for the authenti cation and de li very of de finiti e cert ificated Bonds 
o f Series YYY, wi ll au then ticate and de li ve r Bonds of Series YYY in definitive certificated form, in any authorized denominations, all pursuant to the provis ions o f 
the Indenture, to the person o r persons spec ified to the Trustee in writing by the Depos itory in the aggregate princ ipal amount o f the Global Securi ty or Securities 
and in exchange for such Global Security or Securities . 

(e) If at any time the Deposi tory notifi es the Company that it is unwilling or unab le to continue as Deposi tory for the Bonds of Seri es 
YYY, o r if at any time the Depos itory sha ll no longer be reg istered as a clearing agency in good standing under the Securities Exchange Act o f 1934, as amended, 
or o ther appli·cable statute or regula tion , the Company may appoint a successor Depos itory with respect to the Bonds o f Series YYY If a successor Depos itory fo r 
the Bonds of Series YYY is not appointed by the Company within 90 days after the Company rece ives such noti ce o r becomes aware of such condition , the 
Company will execute, and the Trustee, upon rece ipt of an Issuer Order for the authenti cation and deli very o f definiti ve certificated Bonds o f Series YYY, will 
authenti cate and deliver Bonds o f Series YYY in defi nitive certificated form , in any authori zed denominations, a ll pursuant to the prov isions of the Indenture, to the 
person or persons specified to the Trustee in writing by the Depos itory in the .aggregate principal amount of the Globa l Security or Securities and in exchange for 
such G lobal Security or Securi ties. 
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(f) The Company may at any time and in its so le discretion determine that the Bonds o f Seri es YYY shall no longer be represented by a 
Globa l Security or Securiti es. In such event the Company will execute, and the Trustee, upon receipt of an Issuer Order for the authenticati on and de li very of 
de finiti ve certifi cated Bonds of Series YYY, will authenticate and deliver the Bonds of Series YYY in definiti ve certificated form, in any authorized 
denominations, a ll pursuant to the provisions of the Indenture, to the person or persons spec ified to the Trnstee in writing by the Depository in the aggregate 
principal amount of the Global Security or Securities and in exchange for such G lobal Security or Securities. 

(g) Upon the exchange of any Global Security for the 'Bonds of Series YYY in defin iti ve certificated form, in authori zed denominations, 
the Global Security or Securities shall be cance ll ed by the Trustee . 

(h) Whenever the Deposi tory requests the Company and the Trustee to do so, the Trustee and the Company will cooperate wi th the 
Depos itory in taking appropriate action after reasonable notice to (i) make avail able one or more separate Global Securities evidencing the Bonds of Series YYY to 
any Participant having Bonds o f Series YYY credited io its account at the Depos itory, or (ii'I arrange for another Depository to maintain custody of the Global 
Security or Securities ev idencing the Bonds of Series YYY. 

(i) In connection with any notice or other communication to be provided to holders o f the Bonds of Series YYY pursuant to the Indenture 
and thi s Supplemental Indenture by the Company or the Trustee with respect to any consent or other act ion to be taken by holders of the Bonds of Series YYY, the 
Company or ,the Trustee , as the case may be, shall establi sh a record date for such consent or other action and give the Deposi tory notice of such record date not 
less than 15 ca lendar days in advance of such record date to the extent possible. Such noti ce to the Depository shall be given onl y so long as a Depository or its 
nominee is the sole holder o f the Bonds of Series YYY. 

The Bonds of Seri es YYY and the Trustee ' s certificate to be endorsed (hereon shall be substantially in the following forms, respectively: 

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY.] 
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(FORM OF FACE OF BOND OF SERIES YYY) 

[Unless thi s certificate is presented by an authorized representative o f The Dep0sitory Trust Company, a New York corporation ("OTC") , to issuer o r its agent for 
reg istrati on of trans fer, exchange or payment, and any certificate issued is reg istered in the name o f Cede & Co. o r in such other name as is requested by an 
authori zed representati ve of OTC (and any payment is made to Cede & Co. or to such other entity as is requested by an authorized representative o f OTC), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE O R OTHE WISE BY O TO AN PERSON IS WRONGFUL inasmuch as the registered 

holder hereof, Cede & Co., has an interest herein.] 1 

No. YYY-R-

CUS IP No: 26443T AB2 

!SIN : US 26443T AB26 

DUKE ENERGY fNDIANA, LLC 
FIRST MORTGAGE BOND, SERI ES YYY, 3.25%, 

DUE OCTOBER 1, 2049 

$ 

Duke Energy Indiana , LLC, an Indiana limited li ability company (hereinaft er call ed the "Company") , for val ue received, hereby promises to pay to 
, or reg istered ass igns, the principal sum of Dollars ($ ) on the first day o f October, 2049 and to pay interest on 

sa id sum from the date hereof, until said principal sum is paid, at the rate of 3.25% per annum, payable semi-annua lly on flie first day o f April and October in each 
year, beginning on April 1, 2020. Both the principal of and the intcres t on this bond shall be payable in any coin or currency of the United States o f America which 
a t the time or payment is legal tender for the pay ment of public and private debts at the office or agency of the Company in Plainfie ld , Indiana, or, at the option o f 
the registered owner hereof, at the office or agency of the Compan y in ihe Borough of Manhattan, The City of New York, State o f New York, except that interest 
on this bond may be paid, at the option of the Company, by check o r draft mai led to the address of the person entitled !hereto as it appears on the books o f the 
Company maintained for that purpose. 

REFERENCE IS MADE TO THE FURTHER PROVISIONS OF T I-IIS BOND SET FORTH ON THE REVE RSE HEREOF. SUCH FURTHER 
PROVISIO1'S SHALL FOR ALL PURPOS ES HAVE THE SAME EFFECT AS THOUGH FULLY SET FORTI-I AT THIS PLACE. 

Thi i; bond shall not be valid or become obligatory for any purpose un less and until it shall have been authenticated by the execution by the Trustee, or its 
successor in trust under the Indenture, of the certificate endorsed hereon. 

1 This should be included onl y if the Bonds of Series YYY are being issued in g loba l form. 
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IN WITNESS WHEREOF, Duke Energy lmdiana, LLC has caused this bond to be executed in its name by the manual or facsi mile signature o f its 
Pres ident or an Executi ve Vice President or one of its Vice Presidents, and its company seal or a facsimile thereo f to be hereto affi xed and attested by the manual 
or facs imile signature of its Secretary or one o f its Assistant Secretaries. 

Dated as o f: 

ATTEST: 

_________________________ Secretary 

DUKE ENERGY INDIANA, LLC 

By 

-------------------------

8 
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(FORM OF REVERSE OF BOND OF SERIES YYY) 

This bond is one o f the bonds o f the Company issued and to be issued from time to time unde r and in accordance with and all secured by an indenture o f 
mortgage or deed of trust, dated Septembec I, 1939, fro m Publ ic Service Company of Indiana (predecessor of the Company) to The First National Bank o f 
Chicago, as Trustee, to which Deutsche Bank National Trust Company is successor trustee (which indenture as amended by a ll supplemental indentures is 
hereinafter referred to as the " Indenture"). Said Trustee or its successor in trust under the Indenture is here inafter sometimes referred to as the "Trustee." Reference 
is hereby made to the Indenture for a descriplion of the property mortgaged and pledged and the natu re and extent of the security for sa id bonds. By the terms o f the 
Indenture, the bonds secured thereby are issuable in series which may vary as to date , amount , dates o f maturity, rate of interest and in other respects as in the 
Indenture provided. 

This bond is one of a series designated as '·Duke Energy Indiana, LLC First Mortgage Bonds, Series YYY, 3.25%, Due October I, 2049" (hereina ft er 
re ferred to as the "Bonds of Series YYY") of the Co pany issued under and secured by the Indenture and created by a Sixty-Nin th Supplemental Indenture, dated 
as of September 27, 20 19 (the "Sixty -Ninth Supplermmtal Indenture' '), which also amends the Indenture. 

The rights and obligations of the Company and o f the bearers and registered owners of bonds may be modi li ed or amended with the consent of the 
Company by an a ffirmative vote o f the bearers or registered owners entitl ed to vote o f al least seventy- li ve per centum (75%) in principal amount of the bonds then 
outstanding at a meeting of bondholders called fo r the purpose (and by an affirmati ve vote o f the bearers or registered owners entitled to vote o f at least seventy­
li ve per centum (75%) in principal amount o f bonds of any series affected by such modilicati on or amendment in case one or more, but less than all , series o f 
bonds are so affected), all in the manner and subject to the limitati ons set forth in the Indenture, any consent by the bearer or reg istered owner o f any bond being 
conclusive and binding upon such bearer or reg istered owner and upon all future bearers or reg istered owners of such bond, irrespecti ve o f whether or not any 
notati on of such consent is made on such bond; provided that no such modifica ti on or amendment shall , among other things, extend the maturity or reduce the 
amount of, or reduce the rate o f interest on , o r otherwise modify the terms of the pay ment of the principal of, or interest or premium (if any) on thi s bond, which 
obligations are abso lute and unconditiona l, or permit the creation of any lien ranki ng prior to or equal wi th the lien of the Indenture on any of the mortgaged 
property. The Sixty-Ninth Supplemental Indenture provides that at any time wl1en no bonds issued under the Indenture prior to the issuance of the "PSI Energy, 
Inc. First Mortgage Bonds, Series BBB , 8%, Due July 15, 2009" are outstanding, the Company reserves the ri ght to amend the Indenture, without the consent or 
other acti on by the holders o f the bonds outstanding at that time, to decrease the seventy-live per centum (75%) vote requiremen t referred to above to sixty-six and 
two-thirds per centum (66-2/3%). 

At any time before April I , 2049 (the " Par Call Date") , the Company w ill have the right to redeem the Bonds of Seri es YYY, in whole or in part, at the 
opti on of the Company at any time, at a redemption price equa l to the greater o f ( I) 100% of the princ ipal amount o f the Bonds of Series YYY being redeemed and 
(2) the sum of the present va lues of the remain ing scheduled payments o f principal and interest on the Bonds o f Series YYY being redeemed that wou ld be due if 
the Bonds o f Series YYY matured on the Par Ca ll Date (exclusive of interest acc rued to the redempti on date) , di scounted to the redemption date on a semi-annua l 
basis (assuming a 360-day year consisting of twel ve 30-day months) at the Treasury Rate plus 0.20% (20 basis points), plus, in each case, accrued and unpaid 
interest on the principal amount of the Bonds of Seri es YYY being redeemed to, but exc luding, such redemption date. For the avo idance of doubt, interest that i 
due and payable on an interest payment date fa lling on or prior to a redemption date will be payable on such interest payment date in accordance with the Bonds o f 
Series YYY and the Indenture. The Company shall noti fy the Trustee of the re emption price with respect to any redempt ion pursuant to this paragraph promptly 
after the calculation thereof. The Trustee shall not be responsible fo r calcu lating said redemption price. 
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Al any time on or a fter the Par Ca ll Date , the Company wi ll have the Ti ght to redeem the Bonds of Series YYY, in whole or in part, at the opti n of the 
Company al any time, at a redemption price equa l to WO% of the principal amount of such Bonds of Series YYY being redeemed plus accrued and unpaid interest 
on the principal amount of the Bonds of Series YYY being redeemed to, but excluding, such redemption date. 

For purposes of the redemption provisions of the Bonds of Series YYY, the fo llowing terms have the fo llowing meanings: 

" Busi ness Day" means a day other than (i) a Saturday or S,mday, (ii) a day on which banks in New York , New York are authorized or obligated by law or 
executi ve order to remain closed or (iii) a day on which the Trustee's corporate trust office is closed fo r business. 

"Comparable Treasury Issue" means the United States Treasury security selected by the Quotat ion Agent as hav ing an actual or interpolated maturity 
comparable lo the remaining term of the Bonds of Serie YYY to be redeemed (ass uming, fo r thi s purpose, that the Bonds of Series YYY matu red on the Par Call 
Date) , that would be utili zed at the time of se lec ti on and in accordance with customary financial practice, in pricing new issues of corporate debt securiti es of a 
comparable maturity to the remaining term o f the Bonds of Series YYY. 

"Comparable Treasury Price" means, with respect to any ,redemption date fo r the Bonds of Series YYY, (A) the average of the Reference Treasury Dealer 
Quotations for such redemption date, after excluding the highest and lowest of such Reference Treasury Dealer Quotati ons, or (B) if the Quotation Agent obtains 
fewer than fo ur of such Reference Treasury Dealer Q11olations, the average of all such quotations. 

"Quotation Agent" means one of the Reference Treas ury Dealers appointed by the Company. 

" Reference Treasury Dealer" means each ofB ofA Securi ties , Inc., Mizuho Securiti es USA LLC, Morgan Stanley & Co. LLC, a Primary Treasury Dealer 
(as defined be low) selected by MUFG Securities Americas Inc. , and a Primary Treas ury Dealer se lected by SunTrust Robinson Humphrey, Inc., or their respective 
affi li ates or successors, each of which is a primary U.S. Government securities dea ler in the United States (a " Primary Treasury Dea ler"); provided, however, that if 
any o f the fo regoing or their a ffili ates or successors shall cease lo be a Primary Treasury Dea ler, the Company shall substitute therefor another Primary Treasury 
Dealer. 

" Reference Treasury Dealer Quotat ions" means, with respect to each Reference Treasury Dealer and any redempt ion date, the average, as determined by 
the Quotati on Agent, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in 
writing lo the Quotation Agent by such Reference Treasury Dea ler at 5:00 p.m., New York City ti me, on the th ird Busine s Day precedi ng such redemption date. 

"Treasury Rate" means, with respect to any redemption date, the rate per annum e ual to the semi-annual eq ui valent yield to maturity or interpolated 
maturity (on a day count bas is) of the Comparab le Treasury Issue, assuming a pri ce for the Comparab le Treasu ry Issue (expressed as a pe rcentage of its principa l 
amount) equal to the Comparable Treasury Price fo r such redemption date. 
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Noti ce of any redemption by the Company will be mai led al least 30 days but not more than 60 days before any redemption date to each holder o f Bonds 
of Seri es YYY to be redeemed. If less than all the Bonds of Series YYY are to be redeemed at the option o f the Company, and if the Bonds of Series YYY are not 
G loba l Securities, the Trustee shall select, in such manner as ii shall deem fair and appropriate, the Bonds o f Series YYY to be redeemed in whole or in part. 

Unless the Company defaults in payment of the redemption price, on and after any redemption date , interest wi ll cease to accrue on the Bonds of Seri es 
YYY or portions thereof called for redemption. 

In the case of any of certain events of default speci fi ed in the Indenture, the principal o f th is bond may be declared or may become due and payable prior 
to the stated date o f maturi ty hereof in the manner and with the e ffect provided 10 the Indenture. 

No recourse shall be had for the payment of the principal of or interest on thi s bond, or for any claim based hereon, or otherwise in respect hereof or of the 
Indenture, to or against any incorporator, shareholder, offic er or director, past, present or future, of the Company or of any predecessor or successor company, 
either directly or through the Company or such predecessor or successor company. under any constitution or statute or rule of law, or by the enforcement of any 
assess ment or penalty, or otherwise, al l such liabi lity o f incorporators, shareho lders, direc tors and officers being wa ived and released by the registered owner 
hereof by the acceptance of this bond and being likewise waived and released by the terms of the Indenture. 

The Bonds of Series YYY are issuable onl y in registered fo rm without coupons. T hi s bond is transferab le by the registered owner hereof, in person or by 
an attorney duly authori zed, at the principal offi ce or place o f business of Deut che Bank N ational Trust Company, the l i'rnstee, or its successor in trust under the 
Indenture, or, if the Bonds o f Series YYY are not Global Securities, at the option o f the registered owner, at the offi ce or agency o f the Company in the Borough o f 
Manhattan, The City of New York , State of New York , upon the surrender and cance ll ati on of this bond, and upon any such trans fer a new registered bond or 
bonds of the same se ries and maturi ty date and for the same aggregate principal amount will be issued to lhe transferee in exchange herefor. 

The Bonds o f Series YYY are issuable in denominations of S2,000 a nd integral multiples of $ 1,000 in exce,s thereo f as shall from time to time be 
determined and authori zed by the Board of Directors o f the Company. In the manner and subject to the limitati ons provided in the Indenture, Bonds of Series YYY 
are exchangeab le as between authorized denominati ons, upon presentation thereo f for such purpose by the reg istered owner, at the princ ipa l office or pl ace o f 
bus iness of Deutsche Bank National Trust Company, the Trustee, or its successor in trust under the Indenture, or, at the opt ion of the registered owner, at the o ffi ce 
or agency o f the Company in the Borough o f Manhattan. The City of New York . State o f New York . 

No service charge will be made fo r any tra nsfer or exchange of thi s bond, but the Company may require a sum suffi cient to cover any tax or other 
gove rnmenta l charge payab le in connection therewith . 

11 



(FORM OF TRUSTEE' S CERTIFICATE) 

TRUSTEE' S CERTIFI CATE 

KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 09/25/2019 

Page 18 of 63 

Thi;; bond is one of the Bonds o f Series YYY des ignated therein re ferred to and described in the withi mentioned Indenture and Sixty -Ninth 
Supplementa l Indenture. 

DEUTSCHE BANK NATIO AL TRUST COMPAJ\-Y, 
AS TRUSTEE 

By 
Authorized Officer 

[THE REMAfJ\fDER OF THIS PAGE HAS BEEN LEFT BLAJ\fl( INTENTIONALLY.] 
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Section 3. The Bond of Seri es YYY issued prior to the first interest payment date sha Jil be dated as o f September 27, 20 19, and otherwise sha ll be dated as 
provided in Sectio n I o f Articl e II of the Indenture. 

Seaio 11 4. All Bonds of Seri es YYY shall be due and payable on October I , 2049, and shal l bear in terest from the date thereof at the rate of 3.25% per 
annum, payable semi-annuall y on the first day o f April and Oc tober in each year, commencing on April I . 2020, to each holder o f record at the close of business on 
the record date for the applicable interest payment date, which will be (i) the close of business on the Business Day immediately preceding such interes t payment 
date so long as all o f the Bonds o f Series YYY remain in book-entTy only form or ( ii ) the fift eenth ca lenda r day immediately preceding such interest payment date 
if any o f the Bonds of Series YYY do not remain in book-entry onl y fo rm, in each case , unti l the principal amount of the Bonds o f Seri es YYY ha been paid or 
made ava il ab le fo r payment. Interest on the Bonds o f Series YYY shall be comp uted on the basis of a 360-day year consisting o f twe lve 30-day months. 

Seciion 5. Subject to agreements with or the rules of the Depos itory or a ny successor book-entry security system o r similar system with res pect to G lobal 
Securities, both the principa l of and the interest on the Bonds of Seri es YYY shall be payable in any co in or currency o f the United States o f Ameri ca which at the 
time o f payment is lega l tender for the payment o f publ ic and private debts, at !he o ffi ce or agency o f the Company in Pla infield , Indiana, or, at the option o f the 
holder thereof, at the offi ce or agency of the Company in the Borough of Manhattan, The City o f New York, State o f New York , except that interest on the Bonds 
o f Seri es YYY may be paid, at the option of the Company, by check or draft mailed to the address of the person entitl ed thereto as it appears on the books of the 
Company maintained fo r that purpose. 

Section 6. Definiti ve Bonds o f Series YYY shall be issuab le in denom inations of $2,000 and integra l multi ples of $ 1,000 in excess thereof, numbered 
consecutive ly from "YYY-R-1 " upward . 

The Bonds of Series YYY shall be executed on behalf of the Company by the manual or facs imile signatur~ o f it s Pres ident or an Executi ve Vice 
Pres ident or one o f its Vice Pres idents and shall have affi xed thereto the seal o f the Company or a facs imile thereof attested by the manual or facs imile signature o f 
its Secretary or one o f its Assistant Secretari es and shall be authenti cated by the execution by the Trustee of the certifi cate ~ndorsed on sa id bonds. 

No service charge will be made by the Company fo r the transfer or fo r the exchange of Bonds o f Series YYY except, in the case o f trans fer, a charge 
suffi cient to re imburse the Company for any tax or o ther governmental charge payab le in connection therewith . 

Purs-uant to the provis ions of Section 11 of Artic le II of the Indenture, the Bonds o f Seri es YYY may be issued in temporary form , and if temporary bonds 
be issued, the Company shall , with all reasonable dispatch , at its own expense and without charge to the ho ders of the temporary bonds, prepare and execute 
de fin iti ve Bonds o f Series YYY and exchange the temporary bonds fo r such de fini tive bonds in the manner provided fo r in sa id section, prov ided, however, no 
presentati on or surrender of temporary Bonds of Series YYY shall be necessary in order fo r the holders entitled to interest thereon to receive such in terest. 

Sec1io11 7. Articl e IX of the Indenture, " Maintenance and Renewal Fund and Sinking Fund Provisions" , as hereto fo re amended or supplemented shall not 
app ly to the "PSI Energy, Inc. First Mortgage Bonds, Series BBB , 8%, Due Jul y 15, 2009" (s uch bonds being here ina fter,referred to as the "Bonds o f Seri es BBB") 
or lo any subsequent ly created seri es o f bonils (which includes the Bonds of Series YYY) fro 1 and after the date on which no series of bonds created under the 
Indenture prior to the Bonds of Series BBB are outstanding. 
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Seclion 8. Section 22 of Article V of the Indenture as hereto fore amended or supp lemented which, among other things, requires an inspec ti on of the 
mortgaged property every two years by an independent enginee r, shall not apply to the Bonds o f Series BBB or to any subsequently created se ries o f bonds (which 
includes the Bonds of Seri es YYY), from and after the da te on which no series of bonds reated under the Indenture prior to the Bonds o f Series BBB are 
outstanding. 

Seclio11 9. The Company reserves the ri ght , without consent or other action by the holders of the Bonds of Series BBB or of any subsequently created 
seri es of bonds (which includes the Bonds of Series YYY), to amend the Indenture, as heretofore amended or supplemented, at any time after all bonds o f any 
series created prior to fhe Bonds of Series BBB are no longer outslanding under the Indenture, as follows: 

(a) by substituti ng fo r the words " in principal amount not greater than s ixty per centum (60%) o r ' in Section 3 o f Article IV thereof the 
fo llowing: 

" in principal amount not greater than s·xty -s ix and l\vo-thirds per centum (66-2/3%) or'. 

(b) by substituting for the words "shall exceed sixty per centum (60%) of the va lue o f bondable property so acqu ired" in Sec ti on 9 of 
Article V thereof the fo llowing: 

"shall exceed sixty-s ix and l\vo-thirds per centum (66-2/3%) o f the value ofbondab'le property so acquired". 

(c) by substituting fo r the words "shall be deemed to be paid within the meaning o f this arti cleprovided, that the date for the payment or 
redemption o f such bonds shall be not more than one ( I) yea r after such money$ shall have been so set apart or paid." in the first paragraph of Article XIV thereo f 
the following: 

"shall be deemed to be paid within the meaning of this article .". 

(d) by substituting for the words "with the consent of holders o f al least seventy-five per centum (75%) in aggregate principal amount of 
the bonds at the time outstanding;" in sub-secti on (a) of Section 3 of Article XVIII thereof the fo llowing: 

"with the consent of holders of at least sixty-six and two-thirds per centum (66-2/3%) in aggregate principal amount of the bonds at the 
time outstanding;"'. 

(e) by substituting fo r the words "holders (or persons entitl ed to vote the bonds) of not less than seventy- fi ve per centum (75%) in 
aggregate principa l amount o f the bonds entitled to be voted" in subsection (I) of Secti on 3 o f Articl e XVIII thereof the fo llowing: 

"holders (or persons enti tled to vote the bonds) o f not less than sixty-s ix and two-thirds per centum (66-2/3%) in aggregate principal 
amount of the bonds entitled to be voted". 

14 



KyPSC Case No. 202 1-00190 
FR 16(7)(p) Attachment - SK 09/25/20 19 

Page 21 of 63 

(f) by substituting fo r the words "holders (or persons entitl ed to vo te the bonds) of at least seventy- fi ve per centum (75%) in principa l 
amount o f the bonds outstandi ng" in sub-section (m) of Secti on 3 of Article XVIII thereof the fo llowing: 

"holders (or persons enti tled to vote the bonds) o f at least sixty-six and two-thirds per centum (66-2/3%) in principal amount o f the 
bonds outstanding" . 

Sec1io11 IO. The Bonds shall not be entitled to the benefit o f a sinking fund . 

ARTIC LE II. 

ISSGANCE OF BONDS OF SERIES YYY. 

Sec/ion I . An initial issue of the Bonds of Seri es YYY, in the aggregate principal amount not exceeding fi ve hundred million doll ars ($500,000,000) may 
be executed by the Company and deli ve red to the Trustee for authentication , and shall be authenticated and delivered by the Trustee to or upon the order of the 
Compan y (which authentication and deli very may be made wi thout awaiting the filing or recording o f thi s Sixty-Ninth Supplemental Indenture) , upon rece ipt by 
the Trustee of the reso lutions, cert ificates , orders, opin ions and other instruments required by the provis ions of Section 3 of Articl e IV of the Indenture to be 
received by the Trustee as a condition to the authentication and deli very by the Trustee of bonds pursuant to said Section 3. 

Section 2. Subject to the limitations provided in Section 24 of Article V of the Indenture, additiona l Bonds of Series YYY may be issued by the Company 
under the provisions of Sections 2, 3 or 4 of Articl e IV o f the Indenture. 

ARTICLE III. 

INDENTURE AMENDMENTS. 

Sec1io11 I . Arti cle I o f the Indenture, as herc:tofore amended , is hereby further amended ( i) by adding immediate ly after subdi vision "( 106)" thereo f an 
additional subdi vision numbered "( ! 07)" and reading as follows: 

"( I 07) The term 'Sixty-Ninth Supplemental Indenture' sha ll mean the Sixty-Ninth Supplementa l Indenture executed by the Company and the 
Trustee, dated as o f September 27, 20 I 9, supplementing and amending the Indenture; and the term ' Bonds of Seri es YYY' shall mean the ' Duke 
Energy Indiana, LLC First Mortgage Bonds, Series YYY, 3.25%, Due October I , 2049' created by the Sixty-N inth Supplemental Indenture." 

and (ii) by changing the numbering of the present subdi vision "( 107)" lhereofto " ( 108)". 

Sec1io11 2. Arti cle VII of the Indenture, as heretofore amended, is hereby further amended by inserting therein immediately after Section 52 thereof, a new 
section designated "Secti on 53" and reading as fo llows: 

" Section 53. At any time before Apri l I , 2049 (the '·Par Call Dale"), the Company will have the ri ght to redeem the Bonds of Series YYY, in 
whole or in part, at the option of the Company at any time, at a redemption price equal to the greater o f ( !) I 00% o f the principal amount of such Bonds o f 
Series YYY being redeemed and (2) the sum o f the present va lues o f the remaining scheduled payments o f princ ipal and interest on the Bonds o f Seri es 
YYY being redeemed that would be due if the Bonds of eries YYY matured on the Pa r Ca ll Date (exc lusive of interest accrued lo the redemption date) , 
discounted to the redemption date on a semi-annual basis (assuming a 360-day yea r consisting of twelve 30-day months) at the Treasury Rate plus 0.20% 
(20 basis points), plus in each case, acc rued and unpaid interest on the principal amount o f the Bonds of Series YYY being redeemed to, but excluding, 
such redemption date . For the avoidance of doubt, interest that is due and payable on an interest payment date fa lling on or prior to a redemption date will 
be payable on such interest payment date in accordance wi th the Bonds of Series YYY and the Indenture. The Company shall notify the Trustee o f the 
redemption price with respect to any redemption pursuant to thi s paragraph promptly after the calculation thereo f. The Trustee shall not be responsib le for 
ca lculating sa id redemption price. 
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At any time on or after the Par Ca ll Date, the Company will have the ri ght to redeem the Bonds of Series YYY, in whole or in part, at the option 
of the Company at any ti me, at a redempti on price equal to I 00% o f t·he principal amount of the Bonds o f Serie, YYY being redeemed plus accrued and 
unpaid interest on the principal amount o f the Bonds of Series YYY being redeemed to, but excluding, such redemption date. 

' Bus iness Day' means a day other than (i) a Saturday o r Sunday, (ii) a day on which banks in New Yo rk, New York are authori zed or ob ligated 
by law or executi ve order to remain closed or (iii) a day on which the Trustee's corp rate trust offi ce is closed fo r business. 

'Comparable Treasury Issue ' means the United States Treasury securi ty se lected by the Quotation Agent as having an ac tual or interpolated 
maturi ty comparable to the remai ning term of the Bonds of Seri es YY to be rec:eemed (assuming, fo r this purpose, that the Bonds of Series YYY 
matured on the Par Ca ll Date) , that would be utili zed at the time o f se lection and in accordance with customary financia l practice, in pricing new issues o f 
corporate debt securities o f a comparable maturi ty to the remaining tern, o f the Bonds of Series YYY. 

'Comparable Treasury Price' means. wi th respect to any redemption date fo r the Bonds of Seri es YYY, (A) the average o f the Refe rence 
Treasury Dealer Quotations fo r such redemption date, after excluding the highest and lowest o f such Reference Treasury Dea ler Quotat ions, or (B) if the 
Quotati on Agent obtains fewer than four of such Reference Treasury Dea ler Quotati ons, the average o f all such quotations. 

'Quotation Agent ' means one of the Reference Treasury Dea lers appointed by the Company. 

' Re le rence Treasury Dea ler ' means each of BofA Securities , Inc .. Mizuho Securities USA LLC, Morgan Stanley & Co. LLC, a Primary Treasury 
Dea ler (as de fined be low) se lected by MUFG Securiti es Americas Inc. , and a Primary Treasury Dea ler selected by SunTrust Robinson 1-lumphrey. Inc. , or 
thetr respecti ve a ffi liates or successors, each of which is a primary U.S. Government securiti es dea ler in the Uni ted States (a " Primary Treasury Dea ler"); 
provided, however, that if any of the foregoing or their affili ates or successors shall cease to be a Primary Treasury Dea ler, the Company shall substitute 
the1,efor another Primary Treasury Dea ler. 

' Reference Treasury Dea ler Quotations ' means, with respec t to each Reference Treasury Dea ler and any redemption date, the average, as 
determined by the Quotati on Agent, of the bid and as ked prices for the -Comparable Treasury Issue (expressed in each case as a percentage of its principal 
amount) quoted in writing to the Quotati on Agent by such Reference Treasury Dealer at 5:00 p.m. , New York C ity time, on the third Business Day 
preced ing such redemption date. 

'Treasury Rate' means, wi th respect to any redemption date , the rate per annum equa l to the semi-annual equi valent yie ld to maturity or 
interpo lated maturity (on a day count basis) o f the Comparable Treasury Issue, assuming a price fo r the Comparable Treasury -Issue (expressed as a 
percentage of its principal amount) equal to the Comparable Treasury Price fo r such redemption date. 
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Notice o f any redemption by the Company will be mail ed at least 30 days but not more than 60 days be fo re any redemption date to eaah holder 
o f Bonds of Series YYY to be redeemed. If less than all the Bonds of Series YYY are to be redeemed at the option of the Company, and if the Bonds o f 
Series YYY are not Global Securities, the Trnstee shall se lect, in such manner as it shall deem fai r and appropriate, the Bonds o f Series YYY to be 
redeemed in whole or in part. 

Unless the Company defau lts in payment of the redemption price , on and a fter any redemption date, interest will cease to accrue on the Bonds o f 
Series YYY or portions thereof call ed for redemption. 

The Company shall indemnify and hold harmless the Trustee from any and a ll losses, costs, damages, expenses, fees (inc luding attorneys ' fees), 
court costs, judgments, penalties, obligations , suits, di sbursements and liab ilities o f any kind or character whatsoever which may at any time be imposed 
upon, incurred by or asserted against the Trustee by reason o f or arising out o f or caused, directly or indirectly by any act or omission o f the Trustee with 
respect to this Section 53, except for such that would arise out o f the willful misconduct or gross negligence o f the Trustee and except for costs and 
expenses arising in the ordinary course o f the Trustee ' s bus iness." 

ARTICLE IV. 

CONCERNING Tl IE TRUSTEE. 

The Trustee hereby accepts the trusts hereby declared and agrees to perfo rm the same upon the terms and conditions in the Indenture and in this Sixty­
Ninth Supplemental Indenture set forth . The Trustee shall not be responsible in any manner whatsoever for or in respect of the va lidity or s uffi ciency o f thi s Sixty­
Ninth Supplemental Indenture or the due execution hereo f by the Company or for or in respect of the rec ita ls contained herein, all o f which rec it als are made by the 
Company so lely. In genera l, each and every term and condition contained in Arti cle XV!l of the Indenture shall apply to this Sixty-Ni nth Supplemental Indenture. 

ARTICLE V. 

MTSCELLAl\l'EOUS PROVISIONS. 

Sec1io11 I . Wherever in the ori ginal Indenture or in any of the sixty -nine supplemental indentures thereto re ference is made to any article or section o f the 
ori ginal Indenture, such re ference shall be deemed to refer to such article or section as amended by such supplemental indentures . 

Sec/ion 2. Upon the execution and deli very hereo f, the Indenture shall thereupon be deemed to be amended as hereinabove set forth as full y and with the 
same e ffec t as if the amendments made hereby we re set forth in !he ori ginal Indenture and each of the sixty -nine supplemental indentures to the Indenture shall 
henceforth be read, taken and construed as one and the same instrumen t; but such amendments shall not operate so as to render inva lid or improper any action 
hereto fore taken under the ori ginal Indenture or sa id supplemental indentures. 
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Section 3. All the covenants, stipulations and agreements in this Sixty-Ninth Supplemental Indenture contained are and shall be fo r the so le and exclusive 
benefit of the parties hereto, their successors and ass igns, and o f the holders from time to ti me of the bonds. 

Section 4. The table of contents to, and the headings of the different articles o f, th is Sixty-Ninth Supplemental Indenture are inserted fo r convenience of 
reference, and are not to be taken to be any part of the· prov isions hereof. nor to control or affec t the meaning, constructi on o r e ffect of the same. 

Section 5. This Sixty-Ninth Supplemental Indenture may be s imultaneously executed in any number of counterparts, and all such counterparts shall 
constitute but one and the same instrument. 

Section 6. Whenever a payment of principal or interest in respect o f the Bonds of Series YYY are due on any day other than a Business Day (as hereinafter 
defined), such payment shall be payable on the first Business Day next fo llowing such date, and, in the case o f a principal payment , interest on such principa l 
payment shall accrue to the date of such principal payment. For the purposes o f i:hi s Section 6 the term Business Day shall mean any day other than a day on which 
the Trustee is authori zed by law to close. 

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY.] 
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TN WITNESS WHEREOF, sa id Duke Energy Indiana, LLC has caused this instrument to be executed in its limited liabi li ty company name by it s 
President or one of its Vice Presidents and to be attested by its Secretary or one of its Ass istant Secretaries and said Deut che Bank National Trust Company has 
caused thi s instrument to be executed in its corporate name by, and to be attested by, its authorized officers, in severa l counterparts, all as of the day and year first 
above written. 

(COMPANY SEAL) 

ATTEST: 

Isl Robert T. Lucas Ill 

Robert T. Lucas Ill 
Assistant Secretary 

DUKE ENERGY fNDIANA, LLC 

By Isl Karl W. Newlin 

Karl W. Newl in 
Senior Vice Pres ident, Corporate Development and 
Treasurer 
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ATTEST: 

Isl Jacqueline Bartnick 
Name: Jacqueline Bartn ick 
Title: Director 
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DEUTSCHE BANK NATIONAL TRUST COMPANY, 
as Trustee and not in its indi vidual capac ity 

By Isl Kenneth R. Ring 
Name: Kenneth R. Ring 
Tit le: Direotor 

By Isl Irina Golovashchuk 
Name: Irina Golovashchuk 
Ti tle: Vice President 
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BE IT REMEMBERED, that on this 27th day of September, 2019, be to re me, the undersigned, a notary public in and for the County and State aforesaid, 
dul y commiss ioned and qualified, personally appeared Karl W. Newlin and Robert T. Lucas 111 , personall y known to me to be the -sa me persons whose names are 
subscribed to the foregoing instrnment, and personally known to me to be the Senior Vice President, Corporate Deve lopment and Treasurer and an Assistant 
Secretary, respective ly, of Duke Energy Indiana, LLC, an Indiana limited liability company, and acknowledged that they s igned and delivered said instrument as 
the ir free aoo voluntary act as such Senior Vice Pres ident, Corporate Development and Treasurer and Assistant Secretary, respectively, and as the free and 
voluntary act of said Duke Energy Indiana, LLC, for the uses and purposes therein set forth ; in pursuance o f the power and authority granted to them by resolution 
of the Board of Directors of said Company. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the day and year aforesaid.. 

(NOTARIAL SEAL) 

Isl Phoebe P. Elliott 

Phoebe P. Ell iott, Notary Public 
Commission expires: -=Jl_m_e_2_6~,_2_0_2_1 ____ _ 
Mecklenburg County, NC 
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ST A TE OF NEW YORK 

COUNTY OF NEW YORK 

) 
) ss: 
) 
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BE 1T REMEMBER.ED, that on thi s 27 th day o f September, 20 19, before me, the undersigned , a notary public in and fo r the County and State aforesa id , 
dul y co mmiss ioned and qualifi ed , persona ll y appeared Kenneth R. Ring and Irina Golovashchuk personall y known to me to be the same persons whose names are 
subscribed to the fo regoing instrument, and personally known to me to be Vice President s, respectively, o f Deutsche Bank Nati onal Trust Company, a natio nal 
banking association, and acknowledged that they signed and delivered said instrument as thei r free and voluntary act as such Assistant Vice President and Vice 
President, rei;pecti vely, and as the free and vo luntary act o f said De utsche Bank National Trust Company, fo r the uses and purposes there in set forth ; in pursuance 
o f the power and authority granted to them by the bylaws o f said assoc iation. 

IN WITNESS WHER.EOF, I have hereunto set my hand and a ffi xed my notaria l seal the day and year a foresaid . 

(NOTARI A L SEAL) 

This instrument was prepared by: 

Peter K . O' Br ien, Esq.• 
Hunton Andrews Kurth LLP 
200 Park A venue 
New York , Ne w York 101 66 

*Admitted in New York; not admitted in Indiana 

Isl Robert S. Pesch'ler 

Robert S. Peschler 
Notary Public - State o f New York 
No. 0 I PE6397303 
Q ualified in New York Co unty 
My Commission Expires 9/3/2023 
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Exhibit 5.1 

DUKE ENERGY BUSINESS SERVICES, LLC 
526 South Church Street 

Charlotte, North Carolina 28202 

September 27, 20 19 

Duke Energy Indiana, LLC 
I 000 East Main Street 
Plainfield , Indiana 46 168 

Re: Duke Energy Indiana, LLC $500,000,000 aggregate principal amount of First Mortgage Bonds, Seri es YYY, 3.25°/.,, Due October I, 2049 

Ladies and Gentlemen: 

I am Deputy General Counsel o f Duke Energy Business Services LLC, the service company affili ate of Duke Energy Indiana, LLC, an Indiana limited 
liabili ty company (the ''Company"), and in such capac ity I have acted as counsel to the Company in connect ion with the public offering of $500,000,000 aggregate 
principal amount of the Company's First Mortgage Bonds, Seri es YYY, 3.25%, Due October I , 2049 (the "Securiti es"), to be issued pursuant to an Indenture of 
Mortgage or Deed of Trust, dated September I, 1939 (the "Origi nal Indenture"), b etween the Company and Deutsche Bank Nati ona Trust Company, as Trustee 
(the "Trustee"), as amended and supplemented from time to time, including by the Sixty-Ninth Supplemental Indenture, dated as of September 27, 20 19, relating to 
the Securities (the "Supplemental Indenture") (collective ly, the " Indenture"). On September 25. 201 9, the Company entered into an Underwriting Agreement (the 
" Underwriting Agreement") with BofA Securiti es, Inc., Mizuho Securiti es USA LLC, Morgan Stanley & Co. LLC, MUF Securities Ameri cas Inc. and SunTrust 
Robi nson Humphrey, Inc., as representati ves of the severa l underwri ters named therein (the " U derwriters"), relating to the sale by the Company to the 
Underwriters o f the Securities. 

Th is opinion is being deli vered in accordance with the requirements of Item 60 I (b)(5) of Regulation S-K under the Securities Act of 1933, as amended 
(the "Securities Act") . 

My opinion se t forth here in is limited to the laws of the State of Indiana. I do not express any opinion with respect to the laws of any other jurisdi cti on, or 
as to the e ffect thereof on the opinion herein stated. The Indenture and the form of Securiti es do not include provisions spec ify ing the govern ing law. For purposes 
of my opinions , I have assumed that the Indenture and the Securiti es are governed exclusively by the internal substantive laws and judicial interpretations o f the 
State o f Ind iana. In rendering the opinion set fo rth herein, with respect to matters of Indiana law, I have re lied on the opin ien of Keliey A. Kam , Esq., Deputy 
Genera l Counsel of Duke Energy Business Services LLC, the service company affili ate of the Company, attached hereto as Annex I. 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment- SK 09/25/2019 

Page 30 of 63 

In connection with this op inion, I or attorneys under my supervision (with whom I have consu lted) have exami ned and are fa mil iar with origi nal or 
copies, certi tied or otherwise identi ti ed to our sati sfac t,ion, of: 

(a) the registration statement on Form S-3 (File No. 333-233896-04) of the Company fil ed on September 23 , 201 9, w ith the Securiti es and 
Exchange Commiss ion (the " Commiss ion") under the Securities Ac t, allowing fo r de layed offerings pursuant to Rule 4 15 under the Securities Act and the 
in fo rmation deemed to be a part of such registration sta tement as of the date hereof pursuant to Rule 430B of the General Rules and Regulations under the 
Securities Act (the " Rules and Regulations" ) (such registration stat.::ment, e ffecti ve upon fil ing w ith the Commiss ion on September 23, 20 19 pursuant to Rule 
462(e) o f the Rules and Regulations, being hereina fter referred to as the " Registration Statement"); 

(b) the prospecn1s, dated Septe mber 23 , 201 9, which fo rms a part o f and is included in the Registra ti on Statement in the form fi led with the 
Commiss ion pursuant to Rule 424(b) of the Rules and Regulati ons; 

(c) the preliminary prospectus supplement, dated September 25, 20 I 9, relating to the offering of the Securi ties in the fo rm fil ed w ith the 
Commiss ion pursuant to Rule 424(b) of the Rules and Regulations; 

(d) the prospecn1s supplement, dated September 25, 20 I 9, relating to the offering of the Securit ies in the form fil ed with the Commiss ion pursuant 
to Rule 424(b) of the Rules and Regulati ons; 

(e) the Issuer Free Writing Prospectus fil ed with the Commission on September 25, 201 9 pursuant to Rule 433(d) of the Securities Ac t and Sec tion 
5(e) of the Underwriting Agreement; 

(f) the Articles of Organization of the Company, effecti ve January I, 20 16, as amended; 

(g) the Limited Liabili ty Company Operating Agreement of the Company, dated as of January I, 201 6, as amended; 

(h) an executed copy of the Underwriting Agreement; 

(i) a spec imen of the Securiti es; 

(j) an executed copy of the lndentt1re; 

(k) an executed copy of the Supplemental lndenttm:; 

(I) resolutions adopted by the Board of Directors of the Company, effec ti ve September 16, 20 I 9, relating to the preparation and filing with the 
Commiss ion of the Registration Statement and the issuance of the Company's securi ties; and 

(m) the written consent of Ass istant Treasurer, John L. Sullivan, 111 , e ffec ti ve September 25, 20 I 9, relating to the offering of the Securities. 

I or attorneys under my supervision (with whom I have w nsulted) have also examined originals or copies , certifi ed or otherw ise identified to our 
satisfaction, of such records o f the Company and such agreements and certificates and rece ipts of public offi cials, certificates of offi cers or other representatives of 
the Company and others, and such other documents, certificates and records as I or attorneys under my supervision (with whom I have consulted) have deemed 
necessary or appropriate as a bas is fo r the opinions set fo rth below. 
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In my examinati on, I or attorneys Lmder my supervision (with whom I have consulted) have assumed the lega l capac ity of a ll natural persons, the 
genuineness of a ll signatures, the authenticity of all documents submitted to me as originals, the conformi ty to ori ginal documents uf all documents submitted to 
me as facs imile, electronic, certified or photostati c copies, and the authentic ity of such copies. In maki ng my examinati on of executed documents, I have assumed 
that the pa rties thereto, other than the Company, had the power, limited li ab ili ty company or o her, to enter into and perfo rn1 all obligations thereunder and I have 
also assumed the due authori zation by all requi site action, limited li abi lity company or other, and the execu tion and delivery by such parties of such documents 
and , except to the extent expressly set forth below, the va lidi ty and binding e ffect thereof on such parties . As to any facts materi al to the opinions expressed herein 
which we re not independentl y establi shed or verifi ed, I or attorneys under my superv ision (w ith whom I have consulted) have relied upon ora l or written 
statements and representati ons of officers and other representatives of the Company and others. 

Th opinion set fo rth below is subject to the following further qua lifications, assumptions and limitations: 

(i) the va lidity or enforcement of any agreements or instruments may be limited by applicable bankruptcy, insolvency, reorganizati on, moratorium 
or other similar laws affecting mortgagees' and other creditors' rights genera lly and by general principles o f equity (regardless of whether enfo rceability is 
cons idered in a proceeding in equity or at law) and 

(i i) I do not express any opinion as to the applicability or effect of any fraudulent transfer, preference or si milar law on any agreements or 
instruments or any transacti ons contemplated thereby. 

Based upon the fo rego ing and subject to the limitations, quali fica tions, excepti ons and assumptions set fo rth herein , I am of the opinion that the Securities 
have been duly authorized and executed by the Company, and that when duly authenticated by the Trustee and issued and deli ve red by the Company aga inst 
payment therefor in accordance with the terms of the Underwriting Agreement and the Indentu re, the Securities will cons! lute va lid and binding obligations of the 
Company entitled to the benefits of the Inde nture and enforceable aga inst the Company in accordance with their terms. 

I hereby consent to the filing of thi s opinion with the Commission as an exhibit to the Registration Statement through incorporation by re ference of a 
current report on Form 8-K. I also consent to the reference to my name under the heading ''Le al Matters" in the Prospect1.1s Supplement. In giving thi s consent, I 
do not thereby admit that I am in the category of persons whose consent is required under Section 7 of the Securities Act or the Rules and Regulations o f the 
Commiss ion promulgated thereunder. This opinion is expressed as o f the date hereof unless otherw ise express ly stated, and I disc laim any undertaking to ad vise 
you o f any subsequent changes in the facts stated or assumed herein or of any subsequent changes in applicab le laws. 

Very trul y yours , 

Isl Robert T. Lucas Ill 
Robert T. Lucas III 
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Annex I 

DUKE ENERGY BUSINESS SER\-lCES, LLC 
526 South• Church Street 

Charlotte, North Carolina 28202 

September 27, 20 19 

Robert T. Lucas 111, Esq. 
526 South Church Street 
Charlotte, North Carolina 28202 

Re: Duke Energy Indiana, LLC $500,000,000 aggregate principal amount of First Mortgage Bonds, Series YYY, 3.25%, Due October I, 2049 

Dear Mr. Lucas : 

I am Deputy General Counsel of Duke Energy Business Services LLC. the service company affi li ate of Duke 5 nergy Indiana, LLC, an Ind iana limited 
liabili ty company (the " Company") , and in such capac ity I have acted as counse l to the Company in connection with the public o ffering of $500,000,000 aggregate 
principal amount of the Company's First Mortgage Bonds, Seri es YYY, 3.25%, Due October I , 2049 (the "Securities") , to be issued pursuant to an Indenture of 
Mortgage or Deed of Trust, dated September I, 1939 (the "Original Indenture"), between the Company and Deutsche Bank Nati onal Trust Company, as Trustee 
(the 'Trustee"), as amended and supplemented from time to time, including by ~ e Sixty-Ninth Supplemental Indenture, dated as of Septe mber 27, 201 9, relating to 
the Securities (the "Supplemental Indenture") (collectively, the " Indenture"). On September 25 , 20 I 9, the Company entered into an Underwriting Agreement (the 
'·Underwriting Agreement") with BofA Securi ties, Inc., Mizuho Securiti es USA LLC, Morgan Stanley & Co. LLC, MU FG Securities Americas Inc. and SunTrust 
Robinson Humphrey, Inc. , as representatives of the several underwriters named therein (the "Underwriters"), relating to the sale by the Company to the 
Underwriters of the Securiti es. 

This opinion is being deli vered in accordance with the requirements of Item 60 I (b)(5l of Regulation S-K under the Securi ties Act of 1933 , as amended 
(the "Securities Act"). 

I arn a member of the bar of the State of Indiana and my opinion set forth herein is limited to the laws of the State o f Indiana. I do not express any opinion 
with respect to the laws of any other jurisdiction, or as to the effect thereof on the opinion here in stated. The Indenture and the fo rm of Securities do not include 
prov isions spec ifying the governing law. For purposes of my opinrons, I have assumed that the Indenture and the Securities are governed exc lusive ly by the 
internal substanti ve laws and judicial interpretations of the State o f Indiana. 

4 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment- SK 09/25/2019 

Page 33 of 63 

In connection with thi s opinion, I or attorneys under my supervision (with whom I have consulted) have examined and are fa mili ar with originals or 
copies, certi fied or otherw ise identifi ed to our sati sfacti on, of: 

(a) the registra ti on statement on Form S-3 (File No. 333-233896-04) of the Company fil ed on September 13, 201 9, with the Securi tie and 
Exchange C mmiss ion (the "Commi ss ion") under the Securities Ac t, allowing fo r delayed offerings pursuant to Rule 415 under the Securiti es Act and the 
in fo rmation deemed to be a part of such registration statement as o f the date hereof pursuant to Rule 43 0B of the General Rules and Regulations under the 
Securities Act (the " Rules and Regulations") (such registration statement, effective upon filing w ith the Commiss ion on September 23 , 201 9 pursuant to Rule 
462(e) o f the Rules and Regulati ons, being hereinafter referred to as the ' 'Registration Statement"); 

(b) the prospec tus, dated September 23, 201 9, which forms a part of and is included in the Registration Statement in the fo rm fil ed with the 
Commiss ion pursuant to Rule 424(b) of the Ru les and Regulati ons; 

(c) the preliminary prospectus supplement, dated September 25. 20 19, relating to the offering o f the Securiti es in the fo rm fil ed with the 
Commiss ion pursuant to Rule 424(b) o f the Rules and Regulations; 

(d) the prospectus suppleme11t, dated September 25, 20 I 9, relating to the o ffering o f the Securities in the fo rm fil ed with the Commiss ion pursuant 
to Rule 424(b) of the Rules and Regulations; 

(e) the Issuer Free Writing Prospectus f: ied with the Commission on September 25, 20 19 pursuant to Rule 433(d) of the Securities Act and Section 
5(e) of the Underwriti ng Agreement; 

(I) the Arti cles of Orga nizati on o f the Company, e ffective January I, 20 I 6, as amended; 

(g) the Limited Liabili ty Company Operating Agreement of the Company, elated as of January I, 20 16, .is amended; 

(h) an executed copy of the Underwriti g Agreement; 

(i) a spec imen of the Securities ; 

(j) an executed copy of the Indenture; 

(k) an executed copy of the Supplemental Indenture; 

(I) reso lutions adopted by the Board of Directors o f the Company, effective September 16, 201 9, relating to the preparation and filin g with the 
Commiss ion o f the Registrati on Statement and the issuance of the Company' s securiti es; and 

(m) the written consent o f Ass istant Treasurer, John L. Sulli van, Ill , effecti ve September 25, 20 19, relati ng to the offering of the Securiti es . 

I or attorneys under my supervision (with whom I have c nsulted) have also examined orig inals or copies, ce rtified or otherwise identified to our 
sati sfaction, of such records of the Company and such agreements and certificates and rece ipts o f public offi cials, certifi cates o f o ffi cers or other representati ves of 
the Company and others, and such other documents, certifi cates and reco rds as I or attorneys under my supervis ion (with whom I have consulted) have deemed 
necessary or appropriate as a basis fo r the opinions set forth be low. 

In my examinati on, I or attorneys under my supervis ion (with whom I have consulted) have assumed the lega l capac ity of all natural persons, the 
genuineness of all signatures , the authenticity of all documents submitted to me as ori ginals, the conformi ty to ori ginal documents of all documents subm itted to 
me as facs imile, electronic, certifi ed or photostati c copies, and the authentici ty of such copies. In making my examinati on o f executed documents, I have assumed 
that the parties thereto, other than the Company, had the power, limited liabili ty company or olher, to enter into and perfo rm all obl igations thereunder and I have 
also ass umed the due authori zation by a ll requisite action, limited iabili ty company or other, and the execution and deli very by such parti es o f such documents 
and, except to the extent express ly set forth below, the vali dity and binding effect thereof on such parties . As to any facts materi al to the opinions expressed! herein 
which were not independentl y established or verifi ed, I or attorneys under my supervision (wit whom I have consulted) have relied upon oral or written 
statements and representati ons of offi cers and other representatives of the Company and others. 
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The opinion set fo rth below is subj ect to the fo llowing further qualifications, assumptions and limitations: 

(i) the validity or enforcement of any agreements or instruments may be limited by applicable bankruptcy, inso lvency, reorga ni zation, moratorium 
or other similar laws affecting mortgagees' and other creditors' rights generall y a nd by general principles of equity (regardless of whether enforceabili ty is 
considered in a proceeding in equity or at law) and 

(i i) I do not express any opinion as to, the applicability or effec t of any fraudulent transfer, preference or si"milar law on any agreements or 
instruments or any transactions contemplated thereby. 

Based upon the forego ing and subject to the limitations, quali fications, exceptions and assumptions set fo rth herei n, I am of the opinion that the Securities 
have been du ly authorized and executed by the Company, and that when duly authenti cated by the Trustee and issued and delivered by the Company aga inst 
payment therefor in accordance with the terms of the Underwriting Agreement and the Indenture, the Securities will constitute va lid and binding obl igations of the 
Company entitled to the benefits of the Indenture and enforceable against the Company in accordance with their terms. 

Th is opinion is furni shed fo r your benefit in connec tion with your rendering an opinion to the Company to be filed as an exhibit to the Registration 
Statement th rough incorporation by reference of a current report on Form 8-K, and I hereby consent to your attaching this opinion as an annex to such opinion. In 
givi ng thi s cc,nsent, I do not thereby admit that I am iH the category of persons whose consent is required under Secti on 7 of the Securiti es Act or the Rules and 
Regulations of the Commission promulgated thereunder. This opinion is expressed as of the date hereof unless otherwise express ly stated, and I di sc laim any 
undertaking t:o advise you of any subsequent changes in the fac ts stated or assumed herein or o f any subsequent changes in applicable laws. 

Very trul y yours, 

Isl Kelley A. Kam 
Kelley A. Kam, Esq. 
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BofA Securities, Inc . 
One Bryant Park 
New York , New York 10036 

Mizuho Securiti es USA LLC 
320 Park Avenue, 12th Floor 
New York , N Y 10022 

Morgan Stan ley & Co. LLC 
1585 Broadway, 29th Floor 
New York, New York 10036 

MUFG Securities Ameri cas Inc. 
122 1 A venue of the Americas, 6th Floor 
New York , New York 10020 

SunTrust Robinson Humphrey, Inc. 
3333 Peachtree Road NE 
Atlanta, Georgia 30326 

As Representatives of the several Underwriters 

c/o Mizuho Securities USA LLC 
320 Park Avenue , 12th Floor 
New York, NY 10022 
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DUKE ENERGY INDIANA, LLC 
$500,000,000 FIRST MORTGAG E BONDS, 

SERIES YYY, 3.25%, DUE OCTOBER I , 2049 

UNDER WRITING AGREEMENT 

Exhibit 99.1 

Exec11tio11 Version 

eptember 25, 20 I 9 

1. !11 troc/11c/01y. DUKE ENERGY INDIANA , LLC. an Indiana li mited liabili ty company (the 'Company"), proposes, subject to the terms and 
conditions stated herein , to issue and se ll $500,000,000 aggregate principa l amount o f First Mortgage Bonds, Series YYY, 3.25%, Due October I, 2049 (the 
" Bonds"). The Bonds w ill be issued under and secured by an Indenture of Mo rtgage or Deed o f Trnst, dated September I, 1939 (the Original Mortgage"), 
between the Company and Deutsche Bank Nationa l Trnst Company, as successor trustee (the "Trustee"), as supplemented and amended from time to time, 
including by the Sixty-Ni nth Supplemental Indenture, to be dated as of September 27, 20 19 (the "Supplemental Indenture" and together with the Original 
Mortgage (as supplemented and amended) the "First Mortgage Indenture"). BofA Securi ties, Inc ., Mizuho Securi ti es USA LLC, Morgan Stanley & Co. LLC, 
MUFG Securities Americas Inc. and SunTrust Robinson Humphrey, Inc. (the "Representatives'') are acting as representati ves o f the severa l underwriters named 
in Schedule A hereto (together with the Representatives, the "Underwriters"). The Company understands that the severa l Underwriters propose to offer the Bonds 
for sa le upon the terms and conditions contemplated by (i) thi s Agreement and (ii) the Base Prospec tus, the Preliminary rospectus and the Permitted Free Writing 
Prospectus (each as defined below) issued at or prior to the Applicable Time tas defined bel'ow) (the documents referred to in the foregoing subclause (ii) are 
referred to herein as the "Pricing Disclosure Package"). 
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2. Represenrario11s and Warranries of the Company. As of the date hereof, as of the Applicable Time (as defined be low) and as of the Clos ing Date (as 
defined below), the Company represents and warrants to, and agree with , the several Underwriters that: 

(a) A reg istration statement (No. 333-233896-04), inc luding a prospectus, relating to the Bonds and certain other securities has been fil ed with the 
Securities and Exchange Commiss ion (the "Commission") tmder the Securiti es Act of 1933 , as amended (the "1933 Act"). Such reg istration 
statement and any post-effecti ve amendment thereto, each in the form heretofore deli vered to you, became effecti ve upon filing with the 
Commission pursuant to Rule 462 of the rules and regulation$ of the Commiss ion under the 1933 Act (the "1933 Act Regu lations"), and no stop 
order suspending the effectiveness of such reg istration statement has been issued and no proceeding for that purpose or pursuant to Section 8A of 
the 1933 Act has been initiated or tthreatened by the Commiss ion (if prepared, any preliminary prospectus supplement specifica lly re lating to the 
Bonds immediate ly prior to the Applicable Time incl ded in such reg istra ti on statement or fil ed with the Commiss ion pursuant to Rule 424(b) of 
the 1933 Act Regulati ons being hereinafter called a "Preliminary Prospectus"); the term "Registration Statement" means the registration 
statement as deemed revised pursuant to Ru le 430B(l)( l) of the 1933 Act Regulations on the date of such reg istration statement 's effecti veness 
for purposes of Section 11 of the 1933 Act, as such secti on applies to the Company and the Underwriters for the Bonds pursuant to Rule 430B(f) 
(2) of the 1933 Act Regulati ons (the "Effective Date"), incli.:ding all exhibits thereto and including the documents incorporated by reference in 
the prospecn1s contained in the Registration Statement at the time such part o f the Registration Statement became effec ti ve; the term "Base 
Prospectus" means the prospectus fi led with the Commission on the date hereof by the Company; and the term 'Prospectus" means the Base 
Prospectus together with the prospectus supplement spec ifically relating to the Bonds prepared in accordance with the provis ions of Ru le 430B 
and promptly fil ed after executi on and de live ry of thi s Agreement pursuant to Rule 430B or Rule 424(6) o f the 1933 Ac t Regulations; any 
in fo rmati on included in such Prospectus that was omitted fro m the Registra tion Statement at the time it became effecti ve but that is deemed to 
be a part of and included in such registration statement pursuant to Rule 430B is referred to as "Ruic 430B Info rmation;" and any reference 
herein to the Registration Statement, any Preliminary Prospectus or the Prospecn1s shall be deemed to refer to and include the documents 
incorporated by reference therein , prior to the date hereof; any reference to any amendment or supp lement to any Preliminary Prospecn1s or 
Prospecn1s shall be deemed to refer to and include any documents fi led after the date of such Preliminary Prospecn1s or Prospecn1s, as the case 
may be, under the Securiti es Exchange Act o f 1934, as amended (the" 1934 Act"), and incorporated by re ference in such Preliminary Prospecn1s 
or Prospectus, as the case may be; and any reference to any amendment ,to the Registration Statement shall be deemed to refer to and include 
any annual report of the Company fil ed pursuant to Section 13(a) or 15(d) of the 1934 Act a fter the effective date of the Registration Statement 
that is incorporated by reference in the Registration Statement. For purposes of thi s Agreement, the term "Applicable Time" means 2:40 p.m. 
(New York City time) on the date hereo f. 
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(b) The Registration Statement, the Permitted Free Writing Prospec tus spec ified on Schedule B hereto, the Preliminary Prospectus and the 
Prospectus conform, and any amendments or supplements thereto will con~ nn , in all materi al respec ts to the requirements o f the 1933 Act and 
the 1933 Act Regulations; and (i) the Registrat ion Statement, as of its original effecti ve date, as o f the date of any amendment, and at each 
deemed effective date with respect to the Underwriters pursuant to Rule 4308(1)(2) of the 1933 Act Regulations, and at the Clos ing Date, did not 
and will not conta in any untrue statement of a material fact or omit to state any materi al fact required to be stated therein or necessary to make 
the statements there in not mi slead ing, and (i i) (A) the Pricing Disc losure Package, as of the Applicable Time, did not, (B) the Prospectus and 
any amendment or supplement thereto, as of their dates, will not, and (C) the Prospectus as of the Clos ing Date will not, include any untrne 
statement of a materi al fact or omit to state any material fact necessary to make the statements therein , in the light of the circumstances under 
which they were made, not misleading, except that the Company makes no warranty or representati on to the Underwriters with respect to any 
statements or omiss ions made in reliance upon and in conformity with written informat ion furni shed to the Company by the Representat ives on 
behalf of the Underwriters specifically for use in the Registration Statement, the Perm itted Free Writing Prospectus, any Preliminary Prospecn1s 
or the Prospectus. 

(c) Any Permitted Free Writing Prospecn,s spec ified on Schedule B hereto as of its issue date and at all subsequent times through the completion of 
the public offer and sale of the Bonds or until any earlier date that the Company notified or notifi es the Underwriters pursuant to Section 5(1) 
hereof did not, does not and wi ll not include any in fo rmation that confl icts with the in fo rmation (not superseded or modified as of the Effective 
Date) contained in the Registra tion Statement, any Preliminary Prospectus or the Prospectus. 

(d) At the earliest time the Company or another o ffering participant made a bona fide offer (within the meaning of Rule l 64(h)(2) of the 1933 Act 
Regulations) of the Bonds, the Company was not an " ineligible issuer" as defined in Rule 405 of the 11933 Act Regulations. The Company is, 
and was at the time of the initial fil ing of the Registration Statement, eligible to use Form S-3 under the 1933 Act 
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(e) The documents and interacti ve data in eXtensible Business Reporting Language ('XBRL") incorporated or deemed to be incorporated by 
reference in the Registration Statement, the Pricing Disc losure Package and the Prospec tus, at the time they were filed or herea fter are fil ed with 
the Commiss ion, complied and will comply in a ll materia l respects with the requirements of the 1934 Act and the rules and regu lati ons of the 
Commission thereunder (the "1934 Act Regu lations"'), and, when read together with the other informati on in the Prospectus, (i) at the time the 
Registration Statement became effec tive. (i i) at the Applicab le Time and (iii) on the C losing Date did not, and will not contain an untrue 
statement o f a materi al fact or omit to state a materi al fact required to be stated therein or necessary to make the statements therein , in the light 
of the c ircumstances under which they were made, not misleading. 

(t) The Company's most recent Annual Report fil ed o Form 10-K meets the condi ti ons specified in Genera l Instructi on l( l)(a) and (b) of the 
Genera l Instructions for Form 10-K, and the Company 's most recent Quarterly Report fil ed on Form 10-Q meets the conditions specified in 
Genera l Instruction H( l ) of the Gelileral Instructions for Form 10-Q. 

(g) The compliance by the Company with all o f the provisions of thi s Agreement has been dul y authorized by all necessary li mited liability 
company action and the consummation o f the transactions herein contemplated wi ll not conflict wi th or resu lt in a breach or violation of any of 
the terms or provisions of, or constitute a default under, any indenture, mortgage, deed o f trust, loan agreement or other agreement or instrument 
to which the Company or its subsidiary is a party or by which either is bound or to which any of their respecti ve properti es or assets are subject 
that would have a material adverse effect on the business, financia l condition or results of operations of the Company and its subsidiary, taken as 
a whole; nor will such compliance resu lt in any violation of the provisions of the Company's Articles of Organization (" Articles") or the 
Company's Limited Liab ili ty Company Operating Agreement (" Operating Agreement") or any statute or any order, rule or regulati on .of any 
court or governmental agency or body hav ing jurisdiction over the Compa ny or its subs idiary or any of their respecti ve properties that would 
have a material adverse e ffect on the business, fi nancial condition or results of operations of the Company and its subsidiary, taken as a whole. 
No consent, approva l, authori zati on, order, reg istration or qualification of or with any such court or governmenta l agency or body is required for 
the consummati on by the Company of the transac tions contemplated by this Agreement , except for authorizati on by the Indiana Uti lity 
Regulatory Commission ("IURC"), reg istration of the offer and sa le of the Bonds under the 1933 Act, qual ifi cati on of the First Mortgage 
Indenture under the Trust ,Indenture Act of 1939 (the ·• 1939 Act'') and such consents, approva ls, authori zations, registra tions or qualifications as 
may be required under state securities or Blue Sky laws in connection with the purchase and distribution of the Bonds by the Underwriters. 
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(i) The Original Mortgage has been duly authorized, executed and del ivered by the Company and duly qualifi ed under the 1939 Act. The 
Supplemental Indenture has been duly authorized by the Company and, when executed and deli vered by the Company (assuming the due 
authori zation, execution and deli very thereof by the Trustee) , the First Mortgage Indenture will constitute a va lid and lega ll y binding instrument 
of the Company, enforceable aga inst the Company in accordance with iL terms, except as (i) the enforceability thereof may be lim ited by 
bankruptcy, insolvency, or similar laws affecti ng mortgagee·s and other creditors' rights genera ll y, and (ii) the rights of acce leration and the 
ava ilabili ty of equitab le remedies may be limited by equitable principles of general applicab ility. 

(j) The Bonds have been duly authorized by the Company and when executed by the Company, authenticated by the Trustee (in the manner 
provided in the First Mortgage Indenture) and de livered against payment therefor will coAstitute valid and lega lly binding obligations of the 
Company, enfo rceable against the Company m accordance with their terms, except as (i) the enforceability thereof may be limi ted by 
bankruptcy, insolvency, or similar "laws affecti g mortgagee·s and other creditors' ri ghts genera ll y, and (ii) the rights of acce leration and the 
ava ilabili ty of equitab le remedies may be limited by equitable principles of general applicabili ty. 

(k) The Company (i) is a limited li ability company duly organized and val id ly existing in good standing under the laws of the State of Indiana and 
(ii ) is duly qualified to do business in each juri sdiction where the fai lure to be so qualified would materia lly adversely affect the ab il ity of the 
Company to perfo rm its obligations under this Agreement, the First Mortgage Indenture or the Bonds. 

3. Purchase, Sale and Delive,y of Bonds. On the basis of the represf'ntations, warranties and agreements herein contained, but subject to the terms and 
conditions herein set fo rth, the Company agrees to se ll to the Underwriters, and the Underwriters agree, severally and not jointly, to purchase from the Company, at 
a purchase price of 96.888% of the principal amount of the Bonds plus accrued interest, if any, from September 27, 20 19 (and in the manner set fo rth below), the 
respective principal amount of Bonds set forth opposite the name of each Underwriter on Schedule A hereto plus the respecti ve principal amount of additional 
Bonds which each such Underwriter may become obligated to purchase pursuant to the provisions of Section 8 hereof. The Underwriters hereby agree to make a 
payment to the Company in an aggregate amount equal to $625 .000, including 111 respect of expenses incurred by the Company in connection wi th the offering of 
the Bonds. 

Payment of the purchase price for the Bonds t-o be purchased by the Underwriters and the payment referred to above shall be made to the Company by 
wi re transfer o f immediately avai lab le funds, payable to the order of the Com pa y against delivery of the Bonds, in fully registered fo rm, to you or upon your order 
at I 0:00 a.m., New York City time, on September 27, 20 19 or sitch o her time and date as shall be mutuall y agreed upon in writing by the Company and the 
Representatives (the "Closing Date"). The Bonds shall be delivered in the fo rm of one or more global certificates in aggregate denomination equal to the aggregate 
principal amount of the Bonds upon original issuance, and registered in the na 1e of Cede & Co. , as nominee for The Depository Trust Company ("OTC'). All 
documents referred to herein that are to be delivered at the Clos ing Date shall be deli ve red at that time at the offi ces of Sidley Austin LLP, 787 Seventh Avenue, 
New York, New York 10019. 
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4. Offering by th e Underwriters. It is understood that the several Underwriters propose to offer the Bonds for sa le to the public as set fo rth in the 
Pric ing Disclosure Package and the Prospectus. 

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

(a) The Company will cause any Preliminary Prospectus and the Prospectus to be fil ed pursuant to, and in complian~e with, Rule 424(b) of the 1933 
Act Regulations, and advise the Unde rwri ters promptly of the filing of any amendment or supp lement to the Registration Statement, any 
Preliminary Prospectus or the Prospectus and of the institution by the Commission of any stop order proceedings in respect of the Registration 
Statement, and wi ll use its best efforts to prevent the issuance of any such stop order and to obtain as soon as poss ible its lifting, if issued. 

(b) If at any time when a prospectus relating to the Bonds (or the notice referred to in Ru le I 73(a) of the 1933 Act Regulations) is required to be 
deli vered under the 1933 Act any event occurs as a result of which the Pricing Disc losure Package or the Prospectus as then amended or 
supplemented wou ld include an untrue statement of a materi al fact, or omit to state any material fac t necessary to make the statements therein, in 
the light of the circumstances under which they were made, not misleading, or if it is necessary at any time to amend the Pricing Disc losure 
Package or the Prospectus to compl y with the I 933 Act, the Company promptly wlll prepare and fil e with the Commiss ion an amendment, 
supplement or an appropriate document pursuant to Section 13 or 14 of the 1934 Act which will correc t such statement or omiss ion or which will 
effect such compl iance. 

(c) The Company, during the period when a prospectus relating to the Bonds is required to be deli vered under the 1933 Act, will timely fi le a ll 
documents required to be fil ed with the Commission pursuant to Section 13 or 14 of the 1934 Act. 

(d) Without the prior consent of the Underwriters, the Company has not made and will not make any offer relating to the Bonds that would 
constitute a " free writing prospectus" as defined in Rule 405 .of the 1933 Act Regulations, other than a Permitted Free Writing Prospectus; each 
Underwri ter, severally and not jointly, represents and agrees that, without the prior consent of the Company, it has not made and will not make 
any offer relating to the Bonds that would constitute a " free writing prospectus" as defined in Rule 405 of the 1933 Act Regulati ons, other than a 
Permitted Free Writing Prospectus or a free wri ting prospectus that is not required to be filed by the Company pursuant to Rule 433 of the 1933 
Act Regulations ("Rule 433"); any such free wri ting prospec tus (which shall include the pricing term sheet re ferred to in Section 5(e) below) , 
the use o f which has been consented to by the Company and the Underwriters, is specified in Item 3 of Schedule B and herein is ca ll ed a 
"Permitted Free Writing Prospectus ." The Company represents that it has treated or agrees that it wi ll treat each Permitted Free Writing 
Prospectus as an " issuer free wri ting . rospectus," as defined in Rule 433 , and has complied and will comply with the requirements of Rule 433 
applicable to any Permitted Free Writing Prospectus, including timely filing with the Commiss ion where required, legending and record keeping. 
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(e) The Company agrees to prepare a pricing term sheet specifying the terms of the Bonds not contained in any Pre liminary Prospectus, substantially 
in the form o f Schedule C hereto and approved by the Representati ves on behal f of the Underwriters, and to file such pricing term sheet as an 
" issuer free writ ing prospectus" pmsuant to Rule 433 prior to the close o f business two business days after the date hereof. 

(I) The Company agrees that if at any lime fo llowing the issuance of a Permitted Free Wri ting Prospectus any event occurs as a result o f which such 
Permitted Free Writing Prospectus would conflict with the informati on (not superseded or modified as of the Effective Date) in the Registration 
Statement, the Pricing Disc losure Package or the Prospectus or would inc lude an untrue statement of a materi al fact or omit to state any materi al 
fact necessary in order to make the statements therein, in the ·tight of the c ircumstances then prevailing. not misleading, the Company w ill give 
prompt notice thereof to the Underwriters and , if requested by the Underwri ters, w ill prepare and furnish without charge to each Underw riter a 
free writing prospectus or other docu ment, the use of which has been consented to by the Underwriters, which w ill correct such conflict, 
statement or omission; provided, however, that thi s covenant shall not apply to any statements or omissions made in reli ance upon and in 
conformity w ith written information furnished to the Company by the Representati ves on behalf of the Underwriters spec ifically for use in the 
Reg istration Statement, the Pricing Disclosure Package or the !Prospectus. 

(g) The Company will make generally avail able to its securi ty holders, in each case as soon as practicable but not later than 60 days after the close 
of the period covered thereby, earn ings statements (in form complying wi th the provisions of Rule 158 under the 1933 Act, which need not be 
certified by independent certified public accountants unless requ ired by the I 933 Ac t) covering (i) a twelve-month period beginn ing not later 
than the first day of the Company 's fi scal quarter next following the effec tive date of the Registration Statement and (ii) a twe lve-month period 
beginning not later than the first day of the Company ' s fi sca l quarter nex t following the date of this Agreement. 

7 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 09/25/2619 

Page 42 of 63 

(h) The Company wi ll furni sh to you, without charge , copies of the Registration Statement (three o f which· wi ll include all exhib its other than those 
incorpora ted by reference). the Pricing Disc losure Package and the Prospectus , and all amendments and supplements to such documents , in each 
case as soon as avai lable and in such quantities as you reasonably request. 

(i) The Company will arrange or cooperate in arrangements, 1f necessary, fo r the qualification of the Bonds fo r sale under the laws of such 
juri sd icti ons as you des ignate and will continue such qualifications in effec t so long as requ ired fo r the di stribution; prov ided, however, that the 
Company shall not be required to quali fy as a fo reign limited li abili ty company or to fil e any gener I consents to service of process unde r the 
laws of any state where it is not now so subject. 

U) The Company will pay all expenses incident to the performance of its ob ligations under this Agreement including (i) the printing and fi ling of 
the Registration Statement and the printing o f this Agreement and any Blue Sky Survey, (ii ) the preparation and printing of certifi cates fo r the 
Bonds, (iii) the issuance and de livery of the Bonds as spec ified herein , (iv) the fees and d isbursements of counse l fo r the Underwriters in 
connecti on with the qua lificati on of the Bonds under the securities laws of any j urisd iction in accordance with the provisions of Section 5( i) and 
in connection w ith the preparati on of Ille Blue Sky Survey (such fees not to exceed $5.000), (v) the printing and delivery to the Underwriters, in 
quantiti es as hereinabove refe rred to, of copies of the Registration Statement and any amendments thereto , of any Pre liminary Prospectus , o f the 
Prospectus, of any Permitted Free Writi ng Prospectu and any amendments or supplements thereto, (vi) any fees charged by independent rat ing 
agencies fo r rating the Bonds, (vii) any fees and expenses in connection wi th the li sting of the Bonds on the New York Stock Exchange LLC, 
(viii) any filing fee required by the F,inancial Industry Regulatory Authority, Inc. , (ix) the costs of any depos itory arrangements for the Bonds 
w ith OTC or any successor depos itary and (x) t he cos ts and expenses of the Company relating to investor presentations on any "road show" 
undertake n in connection with the marketing of the offering of the Bonds, inc luding, without limitation, expenses assoc iated with the production 
of road show slides and graphi cs, fees and expenses of any consultants engaged in connecti on w ith the road show presentati ons w ith the prior 
approva l o f the Company, trave l and lodging expenses of the Underwriters and offi ce rs of the Company and any such consultants, and the cost 
of any aircraft chartered in connection with the road show; provided, however, the Underwriters shall reimburse a portion of the costs and 
expenses referred to in this clause (x). 
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6. Co11ditio11s of the Obliga1io11s of the u 11de1w riters. The ob ligations of the several Underwriters to purchase and pay for the Bonds will be subject to 
the accuracy of the representati ons and warranti es on the part of the Company here in , to the accuracy o f the statements of officers of the Company made pursuant 
to the provisions hereof, to the perfo rmance by the Company of its obligati ons hereunder and to the fo llowing additiona l conditions precedent: 

(a) The Prospectus sha ll have been fil ed by the Company wi th the Commission pursuant to Rule 424(b) within the applicable ti me period prescribed 
for filing by the 1933 Act Regulations and in accordance herewith and each Penni tted Free Writing Prospectus shall have been fil ed by the 
Company with the Commiss ion within the app licable time periods prescribed for such filings by, and otherwise in compliance with, Rule 433 . 

(b) At or alter the Applicable Time aiad prior to the Clos ing Date, no stop order suspending the effec ti veness of the Registra tion Statement sha ll 
have been issued and no proceedings for that purpose or pursuant to Section 8A of the 1933 Ac t shall have been instituted or, to the knowledge 
of the Company or you, shall be threatened by the Commiss ion. 

(c) At or alter the App li cable Time am\ prior to the Clos ing Date. the rating assigned by Moody's Investors Service, Inc. or S&P Global Ratings (or 
any of their successors) to any debt securities or preferred stock o f the Company as of the date of thi s Agreement shall not have been lowered. 

(d) Since the respecti ve mos t recent dates as of which information is given in the Pricing Disc losure Package and the Prospectus and up to the 
C lo ing Date, there shall not have been any material adverse change in the condition of the Company and its subsidiary, taken as a whole, 
financial or otherwise, except as re fl ected in or contemplated lby the Pricing Disclosure Package and the Prospectus, and since such dates and up 
to the C losing Date, there shall not have been any material transacti on entered into by the Company other than transacti ons contemplated by the 
Pricing Disclosure Package and the Pro pectus and transactions in the ordinary course of business, the effect of which in your reasonable 
judgment is so material and adverse as to make it impracticable or inadvisable to proceed with the public offe ring or the de li very of the Bonds on 
the terms and in the manner contemplated by the Pricing Disclosure Package and the Prospectus. 

(e) You shall have received an op inion of Kelley A. Kam, Esq., Depu ty General Counse l of Duke Energy Business Services, LLC, the ervice 
company subsidiary of Duke Energy Corporation (who in such capacity provides lega l services to the Company) (or other appropriate counsel 
reasonably satis factory to the Representati ves , which may include Duke Energy Corpora tion's other " in-house" counse l), dated the Closing 
Date, to the effect that: 

(i) The Company is a limited li abil ity company duly organi zed and valid ly ex isting under the laws of the State of Indiana, with power and 
authori ty (limited li ab ili ty company and other) to own its properties and conduct its bus iness as described in the Pricing Disc losure 
Package and the Prospec tus and to enter into and perform its obligations under this Agreement. 

(ii) The Company's so le subs idiary is a corporation dul y organized and va lidly ex isting under the laws of Indiana and has due co rporate 
and governmental authority to carry on the business in which ;it is engaged, except where the fa ilure would not, singu larl y or in the 
aggregate, reasonab ly be expected to have a materi al adverse e ffect on the conso lidated financ ial pos ition, member's equity, resu lts o f 
operations , business or prospects of the Company and its subs idiary, taken as a whole, and to own and operate the properties in use in 
such business. 
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(iii) The execution, de li very and performance of thi s Agreement, the First Mortgage Indenture and the Bonds and compliance by the 
Company w ith its obligations hereunder and thereunder (x) will not conflict with , or result in any charge or encumbrance upon any of 
the assets of the Company (other than pursuant to the Firs t Mortgage Indenture) pursuant to the terms of, or constitute a default under, 
any agreement, indenture or instmment known to such counse l, or result in a violation of the Articles or Operating Agreement of the 
Company (as in effec t on the C losing Date) or any order, mle or regulation (a lso as in effect on the C losing Date) of any court or 
governmental agency having jurisdiction over the Company and (y) the issuance of the Bonds in accordance wi th the First Mortgage 
Indenture and the sale of the Bonds in accordance with thi s Agreement, do not and will not result in any violati on by the Company of 
any of the tern,s or provisions of the Articles or Operating Agreement, or of the First Mortgage Indenture, or any mortgage or other 
agreement or instrument known to such counse l by which the Company is bound. 

(iv) The First Mortgage Indenture is in due and proper form, has been dul y and valid ly authorized by all necessary limited liabili ty 
company action, has been duly executed and deli vered by the Company, qualified under the 1939 Act, and, assuming due authorization, 
execution and deli very by the Tmstee, the First Mortgage Indenture is a va lid and binding instrument of the Company, enforceable in 
accordance with its terms, except as (i) the enforceability thereof may be limited by bankmptcy, inso lvency, or similar laws affecting 
creditors' rights genera lly, and (ii) the rights of acceleration and the avai lab ility o f equitable remedies may be limited by equitab le 
principles of genera l applicability. 

(v) The issue of the Bonds by the Company in accordance with the terms of the First Mortgage Indenture has been duly authorized by all 
necessary limited li abili ty company action; when duly executed by the Company, authenticated by the Trustee and deli vered to and 
paid for by the Underwriters pursuant to this Agreement , the Bonds wi ll constitute the legal, val id and binding ob ligations of the 
Company enforceable in accordance with the ir terms, secured by the lien of and entitl ed to the benefits provided by the First Mortgage 
Indenture, except as (i) the enforceabil ity thereof may be limited by bankruptcy, inso lvency, or similar laws affecting creditors ' rights 
genera lly, and (ii) the ri ghts of acce lerati on and the avai lability of equitable remedies may be limited by equitab le principles of genera l 
applicability. 
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(vi) The Company has good and marketab le titl e to the properties , ri ghts and assets described in and conveyed by the First Mortgage 
Indenn1re and not released by the Trustee from the lien thereof prior to the time of deli very of the Bonds, subject onl y to the lien o f the 
First Mortgage lndenn1re, to "permitted li ens" as defin ed in the Fir st Mortgage lndenn1re and to ce rtain encum brances and defects in 
respect of certain properti es in service the aggregate book va lue o f which is not deemed materi al; the description in the First Mortgage 
lndenn1re of such properties, ri ghts and assets is adequate to constin1te the Fi rs t Mortgage lndenn1re a lien thereon; the First Mortgage 
Indenture, subj ect only to the matters referred to above, constitutes a valid and direct first lien on such properti es, rights and assets, 
which include substanti all y all permanent fi xed properti es and franchi ses of the Company (except that real estate which is not used or 
useful in the public utili ty business of the Company is excluded from the lien of the First Mortgage Indenture by the provisions 
thereof) ; and all permanent iixed properties and franchises acqu ired by the Company subsequent to the time o f issuance of the Bonds 
(except that in certain cases real estate which is not ·used or useful in the public uti lity business of the Company is excluded from the 
1-ien of the First Mortgage lndenture by the provis ions thereof) "" ill be subject to the lien of the First Mortgage Indenture, subject, 
however, to "permitted liens·· as defin ed in the First Mortgage Indenture and liens, if any, ex isting or placed on such properti es at the 
time of acquis ition thereof by the Company. 

(vii) The First Mortgage Indenture, other than the Supple ental Indenture, has been duly fil ed fo r record in such manner and in such places 
as are required by law in order to give constructi ve noti ce of, and to establi sh, preserve and protect the lien of, the First Mortgage 
lndenn1re on all property of the Company of every kind re ferred to in the First Mortgage lndenn1re as subject to the li en thereof. 

(viii) Except as referred to in the Pricing Disc losure Package and the Prospecn1s, there is no action, suit or proceeding, inqui ry or 
investigation, at law or in equity or before or by any court, public board or body, pending or, to such counsel's knowledge, threatened 
aga inst or a ffecting the Company, wherein an unfavorab le dec ision, ruling or finding would (i) materia lly and adversely a ffect the 
condition (financ ial or otherwise) , resu lts of operations, business or properti es of the Company or (ii) materially and adversely affect 
the transactions contemplated by thi s Agreement, or which would adverse ly a ffect the va lid ity or enforceability of the First Mortgage 
Indenture or the Bonds. The desc riptions in the Registration Statement, the Pricing Disclosure Package and the Prospectus of any lega l 
or governmental proceedings are accurate and fairl y present the information required to be shown, and such counsel does not know of 
any litigati on or any legal o r gove rnmental proceeding insti n1ted or threatened aga inst the Company or any of its properties that would 
be required to be di sclosed in the Registration Statement. the Pricing Disclosure Package or the Prospectus and is not so di sclosed. 
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(ix) An order of the IURC relating to the issuance of the Bonds has been dul y entered and, to such counsel's knowledge, has not been 
modified or repea led in any respect and is in full fo rce and effect. The issuance and sa le of the Bonds to the Underwriters are in 
confo rmi ty with the terms of such order. Except as may be required under the 1933 Act or the securities or Blue Sky laws o f any 
jurisdiction, no further consent, approval. authorization or order of. or registration or filing with , any court or governmental or public 
agency, authori ty or body is required with respect to the Compm1y fo r the execution, de livery and performance of thi s Agreement, the 
First Mortgage Indenture or the Bonds, the issuance by the Company of the Bonds or the consummation by the Company of the 
transacti ons contemplated by this Agreement , the First Mortgage Indenture or the Bonds. 

(x) This Agreement has been duly authori zed, executed and deli vered by the Company. 

In addition, such counse l shall state that no facts have come to suoh counsel's attention that have caused such counsel to believe that 
the Registration Statement, at the Aplplicable Time, contained an untrue statement of a material fac t or omitted to state a materi al fact requi red to 
be stated therein or necessary to make the statements therein not misleading, or that the Prospectus, as of its date and as of the Clos ing Date, 
contained or contains an untrue statement of a materi al fact or omitted or omits to state a material fact necessary in order to make the statements 
therein, in the light of the circumstances under which they wer.e made, not misleading (except that in each case such counse l need not express an 
opinion as to (i) the financial statements and other financial and accounti ng data included or incorporated by reference therein or excluded 
therefrom, including XBRL interactive data, (ii) the statement of the eligibili ty and qualificati on o f the Trustee included in the Registra ti on 
Statement or (iii) the in formation in the Prospectus Supplement under the caption " Book-Entry System."). Such counsel shall fu rther state that, 
in addit ion, no fac ts have come to such counse l ·s attention that have caused such counse l to believe that the Pricing Disc losure Package, as of 
the Applicable Time, contained an un true statement of a materi al fact or omitted to state a material fact necessary in order to make the 
statements therein , in the light of the circumstances under which they were made, not misleading (except that such counse l need not express an 
opinion as to (i) the financial statements and other financial! and accounting data included or incorporated by reference therein or excluded 
therefrom, including XBRL interactive data, or (ii) the information in the Prospectus Supplement under the caption "Book- Entry System."). 
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Such counsel shall express ly authorize the Underwriters to rely on such counsel's opinion dated the C los ing Date de li vered to the 
Trustee pursuant to the First Mortgage Indenture. 

(f) You shall have received an op inion of Hunton Andrews Kurth LLP, counsel to the Company, dated the Closing Date, to the effect that: 

(i) The Supplemental Indenture has been duly authorized, executed and delivered by the Company, and assuming due authorization, 
execution and delivery by the Trustee, the First Mortgage Indenture constitutes a legal , va lid and binding obligation of the Company 
enfo rceable agai nst the Company in accordance with its terms (subject to applicable bankruptcy, inso lvency, reorga ni za tion, 
moratorium, fraudu lent tra nsfer and other similar laws affecting mortgagee 's and other creditors' ri ghts generall y from time to-time in 
effect, and to genera l principals of equity, including, without li mi tation, concepts of materiality, reasonableness, good faith and fair 
dealing, regardless of whether considered in a proceeding in equity or at law). 

(ii) The Bonds have been duly authori zed and, when executed and authenti cated in accordance w ith the provisions of the Original 
Mortgage and delivered to and paid fo r by the Underwriters pursuant to this Agreement, will constitute lega l, valid and bi nding 
ob ligations of the Company entitled to the benefits of the Original Mortgage and enforceable aga inst the Company in accordance with 
the ir terms (subj ect to applicable bankruptcy, insolvency, reorganizati on, moratorium, fraudulent transfer and other simi lar laws 
affecting mortgagee 's and other creditors ' rights generally from time to time in effect and to general principals of equi ty, including, 
without limitation, concepts of materi ality, reasonab leness , good faith and fai r dealing, regardless of whether considered in a 
proceeding in equi ty or at law). 

(iii) This Agreement has been duly authori zed , executed and delivered by the Company. 

(iv) The statements set forth in the Pricing Disclosure Package and the Prospectus under the captions " Description of the Mortgage Bonds" 
and " Description of First Mortgage Bonds,'· insofar as such statements purport to summari ze certain provisions of the First Mortgage 
Indenture and the Bonds, fa irl y summari ze such provisions in all material respects. 

(v) The statements set forth in the Pric ing Disclosure Package and the Prospectus under the capti on "Certai n U.S. Federal Income Tax 
Considerati ons for Non-U.S. Holders," insofar as such statements purport to constitute summaries o f matters of United States federal 
income tax law, constitute accurate and complete summaries , in all material respects, subject to the qualifications set fo rth therein. 
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(v i) The Company is not, and so lely after giving effect to the offering a nd sa le o f the Bonds and the applicati on of the proceeds thereof as 
described in the Prospectus, wi ll not be subject to reg istration and regulati on as an " investment company" as such term is defined in the 
Investment Company Act of 1940, as amended . 

In rendering the fo rego ing op in ions, such counsel may state that it has relied as to certain factual matters on in fo rmation obtained from 
public o ffi cials, offi cers and representatives of the Company 3nd has assumed that the signatures on all documents examined by such counse l are 
genuine, and that such counse l has not independentl y verifi ed such factual matters or assumptions. In giving their opinion, such counse l may 
rely on the opinion of Kell ey A. Kam, Esq., Deputy Genera l Counse l of Duke Energy Business Services, LLC, the service company subsidiary 
o f Duke Energy Corporation (who in such capac ity provides lega l services to the Company) (or other appropri ate counse l reasonably satisfactory 
to the Representati ves, which may include Duke Energy Corporation 's other " in-house" counse l), as to matters o f Indiana law. 

You shall also have rece ived a statement o f Hunton Andrews Kurth LLP, dated the C losing Date, to the effect that: 

(i) no facts have come to such counsel's attention that have caused such counsel to beli eve that the documents fil ed by the 
Company under the 1934 Act and the I 934 Act Regulations that are incorporated by re ference in the pre liminary prospectus 
supplement that fo rms a part of the Pricing Disclosure Package and the Prospec tus, when fi led, were not, on their face , appropriately 
responsive in all materi al respects to the requirements of the 1934 Act and the 1934 Act Regulations (except that in each case such 
counse l need not express any view as to the financial statements, schedules and other financ ial and accounting in fo rmation included or 
incorporated by reference therein or exc luded there from, or compliance with X BRL interacti ve data requi rements) (ii) no facts have 
come to such counse l's attention that have caused such counse l to elieve that the Registration Statement, at the Appl icable Time, and 
the Prospectus, as of its date, appea red on their face to be appropriatel y responsive in all material respects to the requirements o f the 
1933 Act and the I 933 Act Rules and Regu lations (except that in each case such counse l need not express any view as to the financ ial 
statements, schedu les and other fi nancial and accounting information included or inco rporated by reference therein or excluded 
therefrom, compliance with XBRL interacti ve data requirements or that pa rt of the Registrati on Statement that constitutes the statement 
of eligibili ty on the Form T-1) and (iii) no facts have come to such counse l's attention that have caused such counse l to believe that the 
Registration Statement, at the Applicable Time, contained an untrue statement of a materi al fact or omitted to state a materi al fact 
required to be stated therein or necessary to make the statements therein not mislead ing, or that the Prospectus, as of its date or as o f the 
C los ing Date, contained or contains an untrue statement of a matenal fact or omitted or omi ts to state a material fac t necessary -in order 
to make the statements therein, in the li ght of the circumstances under which they were made , not misleading (except that in each case 
such counse l need not express any view as to the financial statements, schedules and other financial and accounting informati on 
included or incorporated by re ference therein or exc luded therefrom, or compliance with XB RL interactive data requirements, or that 
part of the Registrati on Statement that constitutes the statement of eligibili ty on the Form T- 1). Such counse l shall further state that, in 
addition, no facts have come to such counsel's attent ion that have caused such counsel to beli eve that the Pricing Disclosure Package, 
as of the App licable Time, contained an u111true statement ofa materi al fact or omitted to state a materi al fact necessary in order to make 
the statements therein, in the light o f the circumstances under which they were made, not misleading (except that such counsel need not 
express any view as to the financial statements, schedules and other financial and accounting informati on included or incorpora ted by 
reference therein or exc luded therefrom, or compliance wi th XBRL interactive data requirements). 
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In addition, such statement shall confirm that the Prospectus has been fil ed with the Commiss ion within the time period 
required by Rule 424 of the 1933 Act Regulations and any requi red fi ling of a Permitted Free Writing Prospectus pursuant to Rule 433 
of the 1933 Act Regulations has been made with the Commission within the time period requ ired by Rule 433(d) of the 1933 Act 
Regulations. Such statement sha ll further state that assuming the accuracy of the fac tual matters conta ined in the representati ons and 
warranties of the Company set forth in Section 2(d) 0fthi s Agreement, the Registration Statement became effecti ve upon filing with the 
Commiss ion pursuant to Rule 462 of the 1933 Ace Regulations and, pursuant to Section 309 of the 1939 Act, the First Mortgage 
Indenture has been qualified 'Under the 1939 Act, and that based solely on such counse l's review of the Commiss ion's website, no stop 
order suspending the effec tiveness of the Regis tration Statement has been issued and, to such counsel's knowledge, no proceedings for 
that purpose have been instih.1ted or are pending or threatened by the Commiss ion. 

In addition, such counsel may state that such counse l does not pass upon, or assume any responsibility for, the accuracy, 
completeness or fa irness of the statements contained or incorporated by reference in the Registrati on Statement, the Pricing Disclosure 
Package or the Prospectus and has made no independent check or verifi cation thereof (except to the limited extent referred to in Secti on 
6(f)(iv) and (v) above). 

(g) You shall have rece ived a letter from Sid ley Austin lip, counsel for the Underwriters, dated the Closing Date, with respect to such opinions and 
statements as you may reasonably request, and the Company shall have furni shed to such counsel such documents as it may reque t fo r the 
purpose of enabling it to pass upon su~h matters. In giving its opinion, Sidley Austin lip may rely on the opinion of Kell ey A. Kam, Esq. , Deputy 
General Counse l of Duke Energy Business Services LLC, the service company subsidiary of Duke Energy Corporation (or other appropriate 
counse l reasonably sati sfac tory to t!.e epresentati ves , which may include Duke Energy Corporation's other " in-house" counse l) as to matters of 
Indiana law. 
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(h) On or a fter the date hereof, there sha ll not have occurred ar-1 y of the following: (i) a suspension or materi al limitation in trading in securiti es 
generally or o f the securiti es of the Company or Duke Energy Corporation , on the New York Stock Exchange LLC; or (ii) a genera l mora torium 
on commercia l banking activities in New York dec lared by either Federal or New York State authorities or a material disruption in commercial 
banking services or securiti es settlement or c learance services in the United States; or (iii) the outbreak or esca lation of hostilities invo lving the 
United States or the declaration by the United States of a national emergency or war, if the effect of any such event spec ified in thi s subsecti on 
(h) in your reasonab le judgment makes it impracticable or inadvisable to proceed with the public offering or the deli very of the Bonds on the 
terms and in the manner contemplated in the Pricing Disclosure Package and the Pros pectus. In such event there shall be no liability on the part 
of any party to any other party except as otherwise provided in Section 7 hereof and except for the expenses to be borne by the Company as 
provided in Section SU) hereo f. 

(i) You shall have rece ived a certificate of the Chairman of the Board, the President, any Vice President, the Secretary or an Assistant Secretary and 
a ny financia l or accounting officer of the Company, dated the Closing Date, in which such officers, to the best of their knowledge after 
reasonab le investigation, shall state 1hat the representations and warranti es of the Company in this Agreement are true and correct as of the 
Clos ing Date, that the Company has complied with all agreements and sati sfi ed all conditions on its part to be performed or satis fi ed at or prior 
to the Clos ing Date, that the conditions specified in Section 6(c) and Section 6(d) have been sati sfied, and that no stop order suspend ing the 
effecti veness of the Registration Statement has been issued and no proceed ings fo r that purpose have been instituted or are threatened by the 
Commiss ion. 

(j) At the time o f the execution of this Agreement, you shall have received a letter dated such date, in fo rm and substance sati sfac tory to you, from 
Deloitte & Touche LLP, the Company 's independent registered public accounting firm , contai ning statements and in fo rmati on o f the type 
ordinarily included in accountants' "comfo rt letters" to underwriters with respect to the financial statements and certain financial in fo rmation 
contained in or incorporated by refe rence into the Registration Statement, the Pricing Disclosure Package and the Prospec tus, includ ing spec ific 
references to inquiries regarding any increase in long-term debt (exc luding current maturiti es), decrease in net current assets (defined as current 
assets less current li abilities) or member's equi ty, and decrease in operating revenues or net income for the period subsequent to the latest 
financial statements incorporated by reference in the Registration Statement when compared with the corresponding period from the preceding 
year, as ofa spec ified date not more than three business days prior to the date of th is Agreement. 
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(k) At the Clos ing Date, you shall have rece ived from Deloitte & Tonche LLP, a letter dated as of the Closing Date, to the effect that it reaffi rms the 
statements made in the letter furni shed pursuant to subsect ion (j) of thi s Section 6, except that the spec ified date referred to shall be not more 
than three business days pri or to the Clos ing Date. 

(I) An appropriate order or orders of the IURC necessary to perm it the issue and sa le of the Bonds as contemplated hereby and containing no 
materi al provision or condition which is unacceptable to the Company or the Underw rit ers shall be in effect and no proceedings to suspend the 
effec ti veness of such order or orders shall be pending or threatened. 

The Company will furni sh you w ith such conformed copies of such opinions, certificates, letters and documents as you reasonably request. 

7. !11de11111if,catio11. (a) The Company agrees to indemni fy and ho ld harmless each Underwriter, their respective officers and directors, and each person, 
if any, who control s any Underwriter within the meaning of Secti o 15 of the 1933 Act, as follows: 

(i) agai nst any and all loss, liability, claim, damage and expense whatsoever ari sing out of any untrue statement or a lleged untrue 
statement of a material fact conta ined in the Registration Statement (or any amendment thereto) including the Rule 430B In fo rmation, 
or the omission or all eged omission therefrom of a material fact required to be stated therein or necessary to make the statements 
therein not misleading or ari,;ing out of any untrue statement or alleged untrue statement of a material fact contained in the Prelliminary 
Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or supplement thereto) or any Permitted Free Writing 
Prospectus, or the omission or all eged omiss ion there from of a material fact necessary in order to make the statements therein, in the 
light of the circumstances under which they were made, not misleading, un less such statement or omiss ion or such alleged statement or 
omission was made in reliance upon and in conformity w ith written in formation furnished to the Company by the Representati ves on 
behalf of the Underwriters express ly fo r use in the Registrati on Statement (o r any amendment thereto), the Preliminary Prospectus, the 
Pricing Disc losure Packai,oe, the Prospectus (or any amer\dment or supplement thereto) or any Permi tted Free Writing Prospectus; 

(ii) against any and all loss, liabili ty, claim, damage and expense whatsoever to the extent of the aggregate amount paid in settlement of 
any litigation, commenced or threatened, or of any claim whatsoever based upon any such untnre statement or omiss ion or any such 
alleged untrue statement or omission, if such settlement is effected w ith the written consent of the Company; and 
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(ii i) against any and all expense whatsoever reasonably incurred in investigating, preparing or defending against any liti gation, commenced 
or threatened, or any claim whatsoever based upon any such untrne statement or omission, or any such alleged untrne statement or 
omiss ion, to the ex tent that any such expense is not paid under (i) or (ii) of this subsection 7(a). 

In no case shall the Company be liable unde r this indemnity agreement with respect to any claim made against any Underwriter or any such contro lling person 
unless the Company shall be notified in writing of the nature of the claim within a reasonable time after the assertion thereof, but fa ilure so to noti fy the Company 
shall not reheve it from any liabili ty which it may have otherwise than under subsections 7(a) and 7(d). The Company shall be entitled to participate at its own 
expense in the defense, or if it so elects within a reasonable time after receipt of such notice, to assume the defense of any suit, 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 contro lling person or persons, or de fendant 
or defendants in any suit so brought, which approval sha ll not be unreasonably withheld. In any such suit, any Underwriter or any such controlling person shall 
have the right to employ its own counsel, but the fees and expenses of such counsel shall be at the expense of such Underwriter or such controlling person unless 
(i) the Company and such Underwriter shall have mun1all y agreed to the emp lc,yment of such counsel, or (ii) the named parti es to any such action (including any 
impleaded parties) include both such Underwriter or such contro lling person and the Company and such Underwriter or such contro lling person shall have been 
advised by such counsel that a conflict of interest bet.veen the Company and such Underwri,er or such contro lling person may ari se and fo r this reason it is not 
desirable fo r the same counsel to represent both the indemni fy ing party and also the indemnified party (it being understood, however, that the Company shall not, 
in connection with any one such action or separate but substantiall y similar or related actions in the same jurisdiction ari sing out of the same general allegations or 
circumstances, be liable fo r the reasonable fees and expenses of more than one separate firm of attorneys for all such Underwriters and all such controlling persons, 
which firm shall be des ignated in writing by you). The ·Company agrees to notify you within a reasonable time of the assertion of any claim aga inst it, any of its 
officers or directors or any person who controls the Company within the meani, g of Section 15 of the 1933 Act, in connection with the sa le of the Bonds. 

(b) Each Underwriter severally and not jointly agrees that it will indemni fy and hold harmless the Company, its directors and eacl1 of the offi cers of 
the Company who signed the Registra tion Statement and each person, if any, who contro ls the Company within the meaning of Section 15 of the 
1933 Act to the same extent as the indemni ty contained in subsection (a) of th is Section 7, but onl y with respect to statements or omiss ions made 
in the Registra tion Statement (or any amendment thereto) , t!te Preliminary Prospectus, the Pric ing Disclosure Package, the Prospec tus (or any 
amendment or supplement thereto) or any Pennitted Free Writing Prospecn1 s, in reliance upon and in confo rmi ty with written in fo rmation 
furni shed to the Company by the Representatives on behalf of the Underwriters express ly fo r use in the Registration Statement (or any 
amendment thereto) , the Preliminary Prospectus, the Pricing Disc losure Package, the Prospec tus (or any amendment or supplement thereto) or 
any Permitted Free Writing Prospectus. In case any action shall be brought against the Company or any person so indemnified based on the 
Registra tion Statement (or any amendment thereto), the Preliminary Prospectus, the Pricing Disclosure Package, the Prospecn1s (or any 
amendment or supplement thereto) or any Permitted Free Writing Prospectus, and in respec t of which indemni ty may be sought aga inst any 
Underwriter, such Underwriter shall have the rights and duties given to the Company, and the Company and each person so indemnified shall 
have the rights and duties given to the Underwri ters , by the provis ions of subsection (a) of th is Section 7. 
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(c) o indemni fying party shall , without the prior written consent of the indemni fi ed party, effect any settl ement of any pending or threatened 
proceeding in respect of which any indemni fied pa rty is or c-ou ld have been a party and indemnity could have been sought hereunder by such 
indemnified party, unless such settlement includes an uncond itional release o f such indemnified party from all liabi li ty on claims that are the 
subject matter of such proceed ing, and does not include a statement as to or an admiss ion of fa ult, cul pabi li ty or a fa ilure to act by or on behalf of 
any indemni fi ed party. 

(d) If the indemnificati on provided for in thi s Section 7 is unava!lab le to or insuffi cient to ho ld harmless an indemnifi ed party in respect of any and 
all loss, liability, claim, damage and expense whatsoever (or ac tions in respect thereof) that wou ld therw ise have been indemnified under the 
terms of such indemnity, then each indemnifyi ng party sha ll contribute to the amount paid or payable by such indemnified party as a result o f 
such loss , li abi li ty, claim, damage or expense (or actions in respect thereof) in such proportion as is appropri ate to reflect the relati ve benefits 
rece ived by the Company on the one hand and the Underwriters on the other from the offering of the Bonds. If, however, the alloca tion provided 
by the immediatel y preceding sentence is not permi tted by app li cable law, or if the indemnified party fai led to give the notice req uired above, 
then each indemnifying party shall contribute to such .amount paid or payable by such indemnified party in such proportion as is appropriate to 
refl ect not onl y such re lati ve benefits but also the re lative fa ult of the Company on the one hand and the Underwriters on the other in connection 
with the statements or omissions which resulted in such loss. li ab ili ty, claim, damage or expense (or acti ons in respect thereof), as we ll as any 
other relevant equitable considerations. The relative benefits received by the Company on the one hand and the Underwriters on the other shall 
be deemed to be in the ame proportion as the total net proceeds from the offering (before deducting xpenses) received by the Company bear to 
the total compensation received by the Underwriters in respect of the underwriting di scount as set fo rth in the table on the cover page of the 
Prospectus. The relative faul t shall be dete rmined by reference to, among other things, whether the untrue or all eged untrue statement o f a 
material fact or the omiss ion or all eged omiss ion to state a materi al fact relates to informati on supp li ed by the Company on the one hand or the 
Underwriters on the other and the parties' relative intent, knowledge , access to information and opportuni ty to correct or prevent such state ment 
or omission. The Company and the Underwriters agree that 1t would not be j ust and equitab le if contributions pursuant to thi s Section 7 were 
determined by pro rata allocation (even if the Underwriters were treated as one entity fo r such purpose) or by any other method of allocati on 
wh ich does not take account of the equitab le considerations referred to above in this Section 7. The amount paid or payable by an indemnified 
party as a result of the losses, li abilities , c laims, damages or expenses (or acti ons in respect thereof) referred to above in this Section 7 shall be 
dee med to include any legal or other expenses reasonably incu1Ted by such indemnified party in connection with investi gating or defending any 
such acti on or claim. Notwithstanding the provis ions of th is Section 7, no Underwriter sha ll be required to contribute any amount in excess of 
the amount by which the total price at which the Bonds und rwritten by it and distri buted to the public were offered to the public exceeds the 
amount of any damages which such Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement or 
omiss ion or all eged omission. No person guilty o f fraudulent misrepresentation (within the meaning o f Section 11 (f) o f the 1933 Act) shall be 
entitl ed to contribution from any person who was not guilty o f such fraudule t misrep resentation. The Underwri ters' ob ligations to contribute are 
severa l in proportion to their respecti ve underwriting ob ligations and not joint. 
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8. Defc111/t by 011e or More of the Underwriters. (a) If any Underwriter shall default in its ob ligation to purchase the principal amount of die Bonds 
which it has agreed to purchase hereunder on the Clos ing Date , you may in your di scre tion arrange for you or another party or other parties to purchase such Bonds 
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 Bonds, then the 
Company sha ll be entitled to a further period of twenty-four hours with in which to procure another party or other parti es satisfactory to you to purchase such Bonds 
on such terms. In the event that, within the respecti ve prescribed periods, you notify the Company that you have so arranged for the purchase of such Bonds, or the 
Company notifies you that it has so arranged for the purchase of such Bonds, you or the Company shall have the right to postpone such Closing Date fo r a period 
of not more than seven days, in order to effect whatever changes may thereby be made necessary in the Registration Statement, the Pricing Disc losure Package or 
the Prospectus, or in any other documents or arrangements, and the Company agrees to fil e promptly any amendments to the Registration Statement, the Pri cing 
Disc losure Package or the Prospectus which may be required. The term " Underwriter" as used in this Agreement shall include any person substituted under this 
Section 8 wi th like effect as if such person had ori ginall y been a party to this Agreement with respect to such Bonds. 

(b) If, after giving effect to any arrangements for the purchase of the Bonds of a defau lting Underwriter or Underwriters by you or the Company as 
provided in subsection (a) above, ihe aggregate amount of such Bonds which remains unpurchased does not exceed one-tenth o f the aggregate 
amount of all the Bonds to be purchased at such Clos ing Oat , then the Company shall have the ri ght to require each non-de fau lting Underwriter 
to purchase the amount of Bonds which such Underwriter agreed to purohase hereunder at such Clos ing Date and , in addition, to require each 
non-defaulting Underwriter to purchase its pro rata share (based on the amount of Bonds which such Underwriter agreed to purchase hereunder) 
of the Bonds o f such defaulting Underwriter or Underwriters fo r which such arrangements have not been made; but nothing here in shall relieve 
a defaulting Underwriter from liabili ty for its default. 
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(c) If, after giving effect to any arrangements for the purchase of the Bonds o f a defaultin g Underwriter or Underwriters by you or the Company as 
provided in subsection (a) above, the aggregate amount of such Bonds which remains unpurchased exceeds one-tenth of the aggregate amount o f 
all the Bonds to be purchased at such C los ing Date, or if the Company shall not exercise the right desc ribed in subsection (b) above to require 
non-defaulting Underwriters to purchase the Bonds of a defaulting Underv,riter or Underwriters, then thi s Agreement shall thereupon terminate, 
without li abili ty on the part of any non-defaulting Underwriter or the Company, except fo r the expenses to be borne by the Company as provided 
in Section 5(j) hereof and the indemni ty and contribution agreement in Section 7 hereof; but nothing herein shall relieve a defaulting 
Underwriter from liabili ty fo r its default. 

9. Representations and lndemnities to Sun·ive Delive1y. The respective indemnities, agreements, representati ons, wa rranties and other statements of the 
Company or its officers and o f the several Underwri tern se t forth in or made pursuant to thi s Agreement will remain in full fo rce and effect, regardless of any 
investiga tion, or statement as to the results thereof, made by or on behalf of any Underwriter or the Company, or any of the ir respective office rs or directors or any 
controlling person referred to in Section 7 hereof, and will survive delivery of and payment for the Bonds. 

10. Reliance 0 11 Yo ur Acts. In all dea lings hereunder, the Representatives sha ll act on behalf of each of the Underwriters, and the Company shall be 
entitled to act and re ly upon any statement, request, noti ce or agreement on behalf of a ny Underwriter made or given by the Representati ves. 

11 . No Fiduciwy Relationship. The Company acknowledges and agrees that (i) the purchase and sale of the Bonds pursuant to thi s Agreement is an 
arm's-length commercial transacti on between the Company on the one hand, and the Underwriters on the other hand , (ii) in connection with the o ffering 
contemplated hereby and the process leading to such transaction, each Underwriter is and has been acting so lely as a princi pal and is not the agent or fiduciary of 
the Company or its shareholders, creditors, employees, or any other party, (iii) no Underwriter has assumed or will assume an advisory or fiduc iary responsibili ty 
in fa vor of the Company with respect to the offering conte mplated hereby or the p rocess leading thereto (irrespective of whether such Underwriter has advised or is 
currentl y advising the Company on other matters) ancl no Underwriter has any obligation to the Company with respect to the o ffe ring contemplated hereby except 
the obligations expressly set forth in thi s Agreement, (iv) the Underwriters and thei r respec tive affili ates may be engaged in a broad range of transactions that 
invo lve interests that differ from those of the Company, and (v) the Underwriters have not provided any legal , accounting, regulatory or tax advice with respec t to 
the tra nsaction contemplated hereby and the Company has consulted ,its own legal, accounting, regulatory and tax advisors to the ex tent it deemed appropriate. 
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(i) In the event that any Underwriter that is a Covered Entity (as defined below) becomes subject to a proceeding under a U.S. Special Resolution 
Regime (as defined below), the trans fer from such Underwriter of this Agreement, and any interest and obligation in or under thi s Agreement, will be 
effecti ve to the same extent as the transfer would be effec tive under the U.S. Special Resolution Regime if this Agreement , and any such interest and 
obligation, were governed by the laws of the United States or a state of the United States. 

(ii) In the event that any Underwriter that i a Covered Entity or a BHC Act Affili ate (as defined below) of such Underwriter becomes subj ect to a 
proceeding under a U.S. Special Resolution Regime, Default Rights (as defined below) under this Agreement that may be exercised against such 
Underwriter are permitted to be exercised to no greater ex tent than sueh Default Rights could be exercised under the U.S. Special Resolution Regime if 
this Agreement were governed by the laws of the United States or a state of the United States. 

As used in this Section 12: 

"BHIC Act Affiliate ' has the meaning ass igned to the term "affiliate" in, and shall be interpreted in accordance with, 12 U.S.C. § 184 1 (k). 

"Covered Entity" means any of the fo llowing: 

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

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

(iii) a "covered FSI" as that term is defined in , and interpreted in accordance with, 12 C.F.R. § 382.2(b). 

"Default Right" has the meaning assigned to that term in , and shall be interpreted in accordance with, 12 C. F.R. §§ 252.8 1, 47.2 or 382. 1, as applicable. 

"U.S. Special Resolution Regime" means each of (i) the Federal Depos it Insurance Act and the regulations promulgated thereunder and (ii) Title II of 
the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder. 

13. Notices. All communications hereunder will be in writi ng and, if sent to the Underwriters, wi ll be mailed or telecopied and confirmed to Mizuho 
Securities USA LLC, 320 Park Avenue, 12th Floor, New York, NY l 0022, Attn: Debt Capital Markets Desk (Fax No.: (2 12) 205-78 12); BofA Securities, Inc. , 50 
Rockefeller Plaza, NYl-050-1 2-02 , New York, New York 10020, Attent ion: High Grade Transaction Management/Legal, Fax No.: (646) 855-5958; Morgan 
Stanley & Co. LLC, 1585 Broadway, 29th Floor, New York, New York l 0036, Attention: Investment Banking Division, Fax No.: (2 12) 507-8999; MUFG 
Securities Americas Inc., Address: 1221 Avenue of the Americas. 6th Floor, New York, New York l 0020, Attention: Capital Markets Group, Fax No.: (646) 434-
3455; and SunTrust Robinson Humphrey, Inc. shall be delivered, mailed or sent to 3333 Peachtree Road NE, Atlanta, Georgia 30326, Attention: Investment Grade 
Debt Capital Markets, Fax No.: (404) 926-5027 or if sent to the Company, will be mailed or tel copied and confirmed to it at 550 S. Tryon Street, Charlotte, North 
Carolina 28202, Fax No.: (980) 373-4723, attention of Treasurer. Any such communications shall take effect upon receipt thereo f. 
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14. 811si11ess Day. As used herein , the term "business day" shall mean any day when the Commiss ion's office in Washington, D.C. is open for business. 

15. Successors. This Agreement shall inure .to the benefit of and be binding upon the Underwriters and the Company and their respec ti ve successors. 
Nothing expressed or mentioned in this Agreement is in.tended or shall be construed to give any person, firm or corporati on, other than the parties hereto and their 
respective successors and the controlling persons, officers and directors referred to in Section 7 and their respective successors, heirs and legal representatives, any 
lega l or equi tab le right, remedy or claim under or in r.espect of this Agreement or any provis ion here in contained; thi s Agreement and all conditions and provis ions 
hereof being intended to be and being for the sole and exclusive benefit of the parties hereto and thei r respec ti ve successors and said controlling persons, offi cers 
and directors and thei r respec tive successors, heirs and legal representatives, and for the benefit of no other person, firm or corporation. No purchaser of Bonds 
from any Underwriter shall be deemed to be a successor or ass ign by reason merely of such purchase. 

16. Co1111 te1parls. This Agreement may be executed in two or more counterparts, each o f wh ich shall be deemed to be an original, but all of which 
together shall constitute one and the same instrument. 

17. Applicable Law. This Agreement shall be goveme · by, and construed in accordance wi th, the laws of the State of New York. 
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If the foregoing is in accordance with your understanding, kindly sign and return to us two counterparts hereof, and upon confirmation and acceptance by 
the Underwriters, thi s letter and such confirmation and acceptance wi ll become a binding agreement between the Company, on the one hand, and each of the 
Underwriters, on the other hand, in accordance with its te rms. 

Very truly yours, 

Duke Energy Indiana, LLC 

By: Isl John L. Sullivan, Ill 

Name: John L. Sullivan Ill 

Titl e: Assistant Treasurer 

[Remainder of page lefi blank inlentio11ally] 
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The foregoing Underwriting Agreement is hereby 
confirmed and accepted as of the date first above written: 

BofA Securities, Inc. 
Mizuho Securities USA LLC 
Morgan Stanley & Co. LLC 
MUFG Securities Americas Inc ., 
SunTrust Robinson Humphrey, Inc. 

On behalf of each of the Underwriters 

BofA Securities, Inc. 

Isl Shawn Cepeda 
Name: Shawn Cepeda 
Titl e: Managing Director 

Morgan Stanley & Co. LLC 

Isl Ian Drewe 
Name: Ian Drewe 
Title: Executive Director 

SunTrust Robinson Humphrey, Inc. 

Isl Robert Nordlinger 
Name: Robert Nordlinger 
Title: Director 
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Mizuho Securities USA LLC 

Isl Vincent Murray 
Name: Vincent Murray 
Title: Managing Director 

MUFG Securities Americas Inc. 

Isl Brian Cogliandro 
Name: Brian Cogliandro 
Title: Managing Director 
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Underwriter 
BofA Securities.Jnc. 
Mizuho Securities USA LLC 
Morgan Stanley & Co. LLC 
MUFG Securities Americas Inc. 
SunTrust Robinson Humphrey, Inc. 
BB&T Capital Markets, a division of BB&T Securities, LLC 
KeyBanc Capital Markets Inc. 
Academy Securities, Inc. 
Great Pac ific Securities 
Samuel A. Ramirez & Company, Inc. 

Total 

SCHEDULE A 

A- I 
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Principal Amount 
of Bonds 

$ n soo,ooo 

$ 

87,500,000 
8 500,000 
87,500,000 
87 500,000 
27,500,000 
27,500,_000 

2,500,000 
±,S0Q,000 
2,500,000 

500,000,000 



PRICING DISCLOSURE PACKAGE 

I) Base Prospectus 
2) Preli minary Prospectus Supplement dated September 25, 2019 
3) Permi tted Free Writing Prospectus 

a) Pricing Term Sheet attached as Schedule C hereto 

SCHEDULE B 

8-1 
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Issuer: 

Trade Date: 

Settl ement Date: 

Security Description: 

Interest Pay 1ent Dates: 

Principa l Amount : 

Maturity Date: 

Coupon: 

Benchmark Treasury: 

Benchmark Treasury Price: 

Benchmark Treasury Yield: 

Spread to Benchmark Treasury: 

Yield to Maturity: 

Price to Publi c: 

Redemption Provisions/ Make-Whole Call : 

SCHEDULE C 
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Filed pursuant to Rufe 433 
September 25, 2019 

Relating to 
Preliminary Prospectus Supplement dated September 25, 2019 to 

Prospectus dated September 23, 2019 
Registration Statement No. 333-233896-04 

DUKE ENERGY INDI ANA, LLC 
$500,000,000 FIRST MORTGAGE BO NDS, 

SERIES YYY, 3.25%, DUE OCTOBER I , 2049 

Pricing Te rm Sheet 

Duke Energy Indiana, LLC (the "Issuer") 

September 25 , 20 19 

September 27, 20 19; T+2 

First Mortgage Bonds, Series YYY, 3.25%, Due October I, 2049 (the 'Mortgage Bonds") 

April I and October I of each year, begi nning on April 1, 2020 

f.500,000,000 

October I , 2049 

3.25% 

2.875% due May 15, 2049 

11 5-1 2 

2.1 69% 

+ 120 bps 

3.369% 

97.763% per Mortgage Bond 

At any time before April 1, 2049 (which is the date that is six months prior to maturity of the Mortgage 
Bonds (the "Par Call Date")) , the Issuer will have the ri ght to redeem the Mortgage Bonds in whole or in 
part, at the issuer 's option at any time, at a redemption price equal to the greater o f (i) 100% of the principal 
amount of the Mortgage Bonds being redeemed and (ii) the sum of the present va lues o f the remaining 
schedu led payments o f princ ipal and interest on the Mortgage Bonds be ing redeemed that wo uld be due if the 
Mortgage Bonds matured on the Par Ca ll Date (exc lusive of interest accrued to the redemption date) , 
discounted to the redemption da te on a semi-annual basis (assuming a 360-day year cons isting of twelve 30-
day months) at the Treasury Rate plus 20 basis points, plus, in either case, accrued and unpaid interest on the 
1 rinc ipal amount of the Mortgage Bonds being redeemed to, but exc luding, uch redemption date. At any 
time on or after the Par Ca ll Date, the Issuer will have the ri ght to redeem the Mortgage Bonds in whole or in 
part, at the issuer 's option at any time, at a redemption price equal to 100% of the principal amount of the 
Mortgage Bonds being redeemed plus accrued and unpaid interest on the princ ipal amount of the Mortgage 
Bonds being redeemed to, but exc lud ing, such redemption date. 

C- 1 
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CUS IP / ISl'N: 

Joint Book-Running Managers: 

Co-Managers: 

Junior Co-Managers: 

26443TA B2 f US26443TAB26 

BofA Securities, Inc. 
Mizuho Securi ties USA LLC 
Morgan Stan ley & Co. LLC 
MUFG Securities Americas Inc. 
SunTmst Robinson Humphrey, Inc. 
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BB&T Capital Markets, a di vision of BB&T Securities, LLC 
KeyBanc Capital Markets lnc. 

Academy Securities, Inc. 
Great Paci fi e Securities 
Samuel A. Ramirez & Company, Inc. 

The issuer ltas filed a registration statement (including a prospectus) with the SEC for the offering to which this communication relates. Before you 
invest, you should read the prospectus in that registration sta tement and other documents the issuer has fil ed with the SEC for more complete 
information about the issuer and this offering. You may get these documents for free by visiti ng EDGAR on the SEC Web site at www.sec.gov. 
Alternatively, the issuer, any underwriter or any dealer participating in the offering will arrange to send yo u the prospectus if yo u request it by calling, 
BofA Securities, Inc. toll-free at (800) 294-1322, Mizuho Securiti es USA LLC toll-free at 1-866-27 1-7403, Morgan Stanley & Co. LLC toll-free at (866) 
718-1649, MUFG Securities Americas Inc. toll-free a t 1-877-649-6848 or SunTrust Robinson Humphrey, Inc. toll-free at (800) 685-4786. 

C-2 
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SECURITIES AND EXCHANGE COMMISSION 

Commission file number 

1-3382 

Washington, D.C. 20549 
FORM8-K 

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

Securities Exchange Act of 1934 

Date of Report (Date of earl iest event reported): October 30, 20 19 

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

DUKE ENERGY CORPORATION 
(a Delaware corpora:ion) 
550 So uth Tryon Street 

Cha rlotte , North Caroli na 28202-1803 
704-382-3853 

DUKE ENERGY PROGRESS, LLC 
(a North Ca rolina limited liab il ity compa ny) 

410 South Wilmi ngton Street 
Raleigh, North Carolina 27601-1748 

704-382-3853 

IRS Employer Identification 
Number 

20-2777218 

56-0165465 

Check the appropriate box below if the Form 8-K fil ing is intended to simultaneous ly satisfy the fi ling obliga tion of the registrant under any o f the folllowi ng 
prov isions: 

Written communicati ons pursuant to Rule 425 .under the Securities Act ( 17 CFR 230.425) 

Solicit ing materia l pursuant to Rule I 4a- I 2 under the Ex.change Act ( 17 C FR 240. I 4a- I 2) 

Pre-commencement commun ications pursuant to Rul e I 4d-2(b) under the Exchange Ac t 01 7 CFR 240. I 4d-2(b)) 

Pre-commencement communications pursuant to Rule I 3e-4 (c) under the Exc hange Ac t ( 17 CFR 240 . I 3e-4(c)) 

SECURIT IES REG ISTERE D PURSUA 1T TO SECTION 12(b) OF TH E ACT: 

Registrant 

Duke Energy 

Duke Energy 

Duke Energy 

Duke Energy 

Title of each class 

Common Stock, $0.00 1 par va lue 

5. 125% Jun ior Subordinated Deberrtures 

due January 15, 2073 

5.625% Juni or Subordinated Debentures 

due September I 5, 2078 

Depos itary Shares 

each representing a 1/1 ,000th in terest in a share of 5.75% Series A 
Cumulat ive Redeemable Perpetual referred Stock, par value 
$0.00 I per share 

Trading Svmbol(s) 

DUK 

DUK H 

DUKB 

DUK PR A 

Name of each exchange on which 
registered 

New York Stock Exchange LLC 

New York Stock Exchange LLC 

New York Stoc k Exchange LLC 

New York Stock Exchange LLC 

Indicate by check mark whetl1er tbe registra nt is an emerging growth company as de fi ned tn Rul e 405 of the Securities Act of 1933 (§230.405 of this chapter) or 
Rule l 2b-2 of the Securit ies Exchange Act of 1934 (§240. l 2b-2 of this chapter). Emerging growth company 
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I f an emerging growth company, ind icate by check mark if the registrant has elected ot to use the ex tended trans ition peri od fo r complying with any new or 
rev ised fi nancial accounting standards provided pursuant to Section 13(a) of the Excha nge Act. D 



Item 8.01. Other Events. 
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On October 30 , 2019, Duke Energy Progress, LLC ("DEP") filed a general rate case with the North Carolina Utilities Commission (the "NCUC") to 
request an approximate overall 12.3% increase in annual retail revenues, or approximately $464 million , with an overall rate of return of 
approximately 7.41 % based on approval of a 10.3% return on equity and a 53% equity component of the capital structure. The request is premised 
upon a DEP North Carol ina retail rate base of $10.8 bill ion as of June 30 , 2019, and adjusted for known and measurable changes through February 
2020. 

While a procedural schedule has not yet been established by the NCUC, hearings are expected to commence in early 2020. DEP requested that the 
NCUC approve the requested rates to be effective no later than September 1, 2020. 

An overview providing additional detail on the filing is attached to, this Form 8-K as Exhibit 99.1. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

99.1 Duke Energy Progress Summary of 2019 Rate Case Fil ing in North 
Carolina 
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 

the undersigned llereunto duly authorized. 

Date: October 30, 20 19 

Date: October 30, 10 19 

DU KE ENERGY CORPORATION 

By: /s/ David S. Maltz 

David S. Maltz 

Ass istant Corporate Secretary 

DUKE ENERGY PROGRESS, LLC 

By: /s/ David S. Maltz 

David S. Maltz 

Ass istant Secretary 
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Duke Energy Progress 
Summary of 2019 Rate Case Filing in North Carolina 

(Docket E-2 Sub 1219) 

Exhibit 99 .1 

On October 30, 2019, Duke Energy Progress (DEP) filed a rate case with the North Carolina Utilities Commission 
(NCUC) to request an approximate overall 12.3 percent increase in annualized retail revenues, or approximately 
$464 million: 

The rate case filing requests an overa ll ra te of return of 7.41 % based on approval of a 10.3% return on equity and a 
53% equity component of the capital structure 
The filing is based on a North Carolina retail rate base of $10.8 billion as of June 30, 2019, and adjusted for known 
and measurable changes through February 2020 
Hearings are expected to commence early next 
year 

This annualized rate increase request is driven 
by: 

Drivers 

Signi licanl plant addi ti ons and changes 

Coal ash pond closure costs 

Deprec iation, including acce lerated coal plant deprec iation 

Deferred storm costs 

All other changes 

Proposed rider fo r return o f federal and stale EDIT 

Revenue Requirement 
% of Total 

Request 

$423 million 9 1% 

$ 124 mill ion 27% 

$82 million 18% 

$85 million 18% 

($ 130) mill ion (28%) 

($ 120) mill ion (26%) 

Major capital investments1 including pro-forma adjustments to reflect known and measurable changes 
include: 

Asheville Combined Cycle ($770 million, a portion of the Western Carolina 's Modernization 
Project) 
Investment in steam plants to meet environmental obligations2($402 
million) 
Total grid investments ($2 billion), including Advanced Metering Infrastructure ($211 
million) 
Nuclear plant investments3 - ($1.2 
bill ion) 

Coal ash pond closure costs 
Requests recovery of $530 million of deferred coa l ash costs (N.C. retail allocation) over 5 years. Includes amounts 
deferred from September 1, 2017 - February 29, 2020 
Requests continued deferral of ongoing coa l ash closure 
costs 

Deferred storm costs 
Requests recovery of $656 million o' deferred storm costs (N.C. re tail allocation) over 15 years, including costs 
incurred to rebuild the electric system and restore power after major storms, including H rricanes Florence and 
Michael and Winter Storm Diego in 2018 and Hurricane Dorian in 2019 
If Senate Bill 559 (currently under consideration by the N.C. General Assembly) becomes law, Duke Energy will seek 
to securitize these costs 

1 Represents Duke Energy Progress total investment, which is allocated -62% to N.C. retai l 
2\nvestments largely driven by dry bottom ash conversions, wastewater treatment enhancements and lined retention basin projects 
3Includes Nuclear Turbine Control Systems ($210 mi ll ion), Harris Nuclear reactor vessel head and low-pressure turbine replacements ($202 million) 



Accelerated coal plant retirements 
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DEP is proposing to shorten the remaining depreciable lives of several coal-fi red power plants. The depreciation 
study filed in the rate case shows the following updated retirement dates: 

Mayo in 2029 (up from 2035) 
Roxboro Units 3 and 4 in 20 29 (up from 2033) 

Grid Improvement Plan deferral request 
Requests deferral treatment for certain costs related to investments in the transmission and distribution grid under the 
company's Grid Improvement Plan 

Request includes reductions of $120 mi ll lion through riders as a result of federal and state tax reform. This includes: 

$67 million decrease to return federal excess deferred income taxes (EDIT) resulting from the Tax Cuts and Jobs Act 
of 2017. The proposed amortization periods for federal EDIT are as follows : 

Protected EDIT over ARAM (-27 
years) 
Unprotected, PP&E related over 20 years 
Unprotected, non-PP&E related over 5 years 

$55 million decrease to return deferred revenues from January thro gh November 2018 related to the change in the 
federal statutory tax rate from 35% to 21 %, over 2 years. Customer rates were updated to reflect the lower tax rate as 
of December 1, 2018 
$5 million decrease to return N.C. state EDIT related to the reduction of the N.C. state income tax rate from 3% to 
2.5%, over 5 years 
$7 million increase to revise the existing N.C. sta,te EDIT rider (related to the reduction of the N.C. state income tax 
rate from 6.9% to 3%) to reflect the change in the gross-up on that decrement rider to the 21 % federal tax rate from 
the 35% rate 

The Company has requested the NCUC approve the requested rates to be effective no later than September 1, 
2020 
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D Written comm un ications pursuant to Rule 425 under the Securi ties Act ( 17 CFR 230.425) 
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D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 C FR 240 .13e-4(c)) 

Indica te by check mark whether the reg istra nt is an emerging growth company as defined in Ru le 405 of the Securi ties Act o f 1933 (§230.405 of th is chapter) or 
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rev ised financial accounting standards provided l,') Ursuant to Section 13(a) of the Exchange Ac t. 
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share of 5 .75% Series A Cumulative Redeemab le Perpetua l 
Prefe rred S tock, par value $0.00 I per share 
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New York Stock Exchange LLC 
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On Nove mber 8, 20 19, Duke Energy Corporation (the "Company") entered into an Equity Distribution Agreement dated November 8, 20 19 (the '·Equity 
Distribution Agreement") with Barcl ays Capi tal Inc. (" Barcl ays" ), BofA Securities, Inc. ("' BofA Securiti es"), Cred it Suisse Securiti es (USA) LLC ('"Credit 
Sui sse"), Mizuho Securities US A LLC ("Mizuho"), Scotia Capital (USA) Inc. ("Scoti a") and SMBC Nikko Securities America, Inc ., each acting as agent fo r the 
Company (each, a "Sa les Agent" and collecti ve ly, the "Sales Age nts") and Barcl ays, BofA Securiti es, Credit Suisse, Mizuho and Scoti a or their respec ti ve 
a ffili ates , each ac ting as forwa rd purchaser (each, a " Forward Purchaser" and co ll ec ti ve ly, the " Forward Purchasers"), establishing an at- the-market equi ty 
distribution progra m pursuant to which the Company, through the Sales Agents, may o ffer and se ll up to an aggregate sales price of $ 1,500,000,000 of sh ares o f 
the Company 's common stock, par va lue $0.00 I per share ("Common Stock") over a period of time and from time to time. 

In addition to the o ffering and sa le of shares of Common Stock through the Sales Agents, the Company may enter into one or more separa te fo rward sa le 
agreements (each, a " Forward Sale Agreement" and collectively, t:he "· Forward Sale Agreements") with the Forward Purchasers. In connec tion with each Forward 
Sa le Agreement, the relevant fo rwa rd Purchase r will, at the Company 's request, borrow from third parties and , through its relevant agent, se ll a number o f shares 
o f Common Stock equal to the number of shares of Common Stock that underli e the Forward Sale Agreement (each o f Barcl ays , BofA Securiti es, Credit Suisse, 
Mizuho and Scoti a, in its capac ity as agent fo r a Forward Purchaser, a " Forward Se ll er" and co ll ectively, the " Forward Se llers"). 

The Company will not in iti all y rece ive any proceeds from the sal e o f borrowed shares of Common Stock by a Forward Se ller, as agent fo r its affili ated 
Forward Purchase r. The Company expects to rece ive proceeds from the sale o f shares of Common Stock upon funire phys ical sett lement of any Forward Sale 
Agreement with the relevant Forward Purchaser on dates spec ified by the (©111pany on or prior to the maturi ty date of such Forward Sale Agreement. If the 
Company elects to cash settle or net share settle an y F0tward Sale Agreement, the Company may not (in the case of any cash se ttl ement) or will not (in the case of 
any net share settlement) rece ive any proceeds, and the Company may owe cash (in the case of any cash settl ement) or shares of Common Stock (in the case of 
any net share settlement) to the relevant Forward Purchaser. 

Sa les of the shares of Common Stock, if an , under the Equity Distribu ti on Agreeme t will be made in negotiated transac tions, including block trades , or 
tra nsacti ons that are deemed to be "at the market" offerings as defined in Rule 4 15 under the Securit ies Act of 1933, as amended, by means o f ordinary brokers ' 
transacti ons at market prices preva iling at the time of sa le, including sa les made directly on the New York Stock Exchange LLC or sa les made to or through a 
market maker and sa les made through other securities e,cchanges or electronic communications netwo rks. The Company may also se ll some or all of the shares o f 
Common Stock under the Equi ty Distribution Agreement to a Sales Agent as princ ipa l for its wn account at pri ces agreed upon at the time o f sa le. 

The sa les proceeds from any shares of Common Stock sold through each Sales Agent under the Equi ty Distribution Agreement, after deducting such 
Sa les Agent"s commiss ion and any expenses payab le by the Company and any transacti on fees imposed by any governmental, regulatory or self-regu latory 
orga ni zation in connection w ith the sales, w ill be th e Company's net proceeds fo r the sa le o f the shares. In connec tion with each Forward Sale Agreement, the 
relevant Forward Seller will rece ive, refl ected in a reduced initial fo rwa rd sale price payable by the relevant Forward Purchaser under its Forward Sale Agreement, 
a spec ified commiss ion relati ng to al l borrowed shares of Common Stock so ld during the applicable peri od by it as a Forward Sell er. 
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The shares wi ll be offered pursuant to the Company's prospectus supplement, dated November 8, 20 19, and the Company's automatic shelf registration 
statement on Form S-3 (File No. 333-233896) fil ed with the Securiti es and Exchange Commiss ion (the "SEC" ) on September 23 , 20 19. 

The fo regoing description of the Equity Distribution Agreement and ~he Forward Sa le Agreement does not purport to be complete and is qualified in its 
entirety by re ference to the terms and conditions of the Equity Distribution Agreement and the Form of Forward Sale Agreement, wh ich are fil ed as Exhibits 99. 1 
and 10. 1, respecti ve ly, and are incorporated here in by reference. 

Item 9.01. Financial Statements and Exhibits. 

(d) 

lQ.J_ 

ill 

104 

Exhi bits. 

Opinio regarding va liditv o f the shares of Common Stock 

Form o f Forward Sale Agreement 

Consent ( included as part of Exhibit 5. 1) 

Equitv Distribution Agree ment dated Nove mber 8 20 19 among the Company and Barclays Capital Inc. , BofA Securiti es Inc .. Credit Suisse 
Securiti es (USA) LLC Mizuho Securiti es USA LLC, Scotia Capital (USA) Inc. and SMBC Nikko Securities America, Inc. ac ting as sa les 
agents and Barclavs Capital Inc .. B fA Securi ties Inc .. Cred it Su isse Securi ties (USA} LLC Mizuho Securities USA LLC and Scotia Capita l 
{USA) Inc. or their respecti ve affili ates. actin!! as fo rward purchasers. 

Cover Page Interactive Date File (the Cover Page Interactive Date File is embedded within the lnl ine XBRL document) 

Information Regarding forward-Looking Statements 

This current report includes forwa rd-looking statements. Duke Energy Corporation based these forwa rd-looking statements on its current expectati ons 
about future events in li ght of its knowledge of facts as of the date of th is current report and its assumptions about future ci rcumstances. Investors are cautioned 
that any such forward-looking statements are subject to risks and uncertainties and that actual results may differ materially from those projected in the forwa rd­
looking statements. The Company assumes no obligation to update any such forwa rd-looking state ment. Prospective investors should also rev iew the ri sks and 
uncertainties included ,in the Company 's most recent Annua l Report on Form l 0-K and the Company's Quarterl y Reports on Form I 0-Q and Current Reports on 8-
K fil ed with the SEC, including Management 's Discuss ion and Analys is of Financial Condition and Results of Operations and the ri sks described therein from time 
to time. 

2 
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Pursuant to the requirements o f the Securities and Exchange Act o f 1934, the registrant has duly caused thi s report to be signed on its behalf by the 
undersigned hereunto dul y authorized. 

Date: November 8, 2019 
DUKE ENERGY CORPORATION 

By: Isl Ro ert T. Lucas Ill 
Name: Robert T . Lucas Ill 
Title: Assistant Corporate Secretary 

3 
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Exhibit 5.1 

DUKE ENERGY BUSINESS SERVICES LLC 
550 S. Tryon Street 

Charlotte, Nortth Carolina 28202 
Nove111ber 8, 20 19 

Re: Duke Energy Corporation's Shares ofC0111mon Stock, Par Value $0.00 1 Per Share to be Sold Under the Equity Distribution Agreement 

Ladies and Gentlemen.: 

I a111 Deputy General Counsel of Duke Energy Business Services LLC, the service company subsidiary of Duke Energy Corporation, a Delaware 
corpora tion (the "Company") , and in such capacity I have acted as counsel t the Company in connect ion with the proposed issuance and sa le of shares (the 
"Shares") of co111mon stock of the Company, par value $0.00 I per share, having an aggregate sa les price of up to $ 1,500,000,000, in one or 111ore public offerings 
over a period of time and fro111 time to ti111e, pursuant to (i) the Equi ty Distribution Agreement dated Nove111ber 8, 20 19 (the " Equity Distribution Agree 111 ent") with 
Barclays Capital Inc., BofA Securities, Inc., Credit Suisse Securities (USA) LLC, Mizuho Securiti es USA LLC, Scoti a Capi tal (USA) Inc. and SMBC Nikko 
Securit ies America, Inc. , as sales agents, and Barclays Capi tal Inc., BofA Securities, Inc., Credi t Suisse Securities (USA) LLC, Mizuho Securi ties USA LLC and 
Scotia Capital (USA) Inc. or their respective affiliates, as forward purchasers {each, a "Forward Purchaser" and co llecti ve ly, the "Forward Purchase rs") and (ii) 
forward sa les transactions, as to be set fo rth in one or more letter agreements that may be entered into between the Co111pany and a Forward Purchaser (each, a 
"Forward Sale Agreement" and collectively, the "Fmward Sale Agree111ents"). 

This opinion is being deli vered in accordance with the require111ents of Item 60 I (b)(5) of Regulation S-K under the Securities Act of 1933 , as a111endecl 
(the "Securities Act"). 

I am a me111ber of the bar of the State of North Carolina and my opinions set forth herein are limited to Delaware corporate law and the federal laws of the 
Uni ted States that, in my experience, are normally app \,icable to transactions of the type contemplated above and , to the extent that judicial or regulatory orders or 
decrees or consents, approva ls, li censes, authorizations, va lidati ons, fi lings, recordings or registrations with governmental authorities are relevant, to those required 
under such laws (a ll of the foregoing being referred to as "Opi ned on Law"). I do not express any op inion with respect to the law of any j urisdiction other than 
Opined on Law or as to the effec t of any such non-opmecl law on the opinions herein stated. This opi nion is limited to the laws, including the rules and regulations, 
as in effect on the elate hereof, which laws are subject to change w·th poss ible retroacti ve effec1. 

In r-endering the opinion set fo rth herein , I or attorneys unde r my superv ision (with whom I have consulted) have examined and are fami\ ,iar with 
originals or copies, certified or otherwise identified to our satisfaction, of: 

(a) the registrat ion statement on For111 S-3 (Fiile No. 333-233896) of the Company relating to the Shares and other securiti es of the Co111pany 
filed on September 23, 2019 with the Securities and Exchange Commiss ion (the "Com111i ssion") under the Securities Act, allowing for delayed offerings pursuant 
to Rule 4 15 under the Securiti es Ac t and the information dee111ed to be a part of such registration statement as of the date hereof pursuant to Rule 430B of the 
General Ru les and Regulations under the Securiti es Act (the "Ru les and Regulations") (such registration statement, effective upon fi ling with the Co111mission on 
September 23, 20 19 pursuant to Rule 462(e) of the Rules and Regulations, being hereinafter referred to as the " Registration Statement"); 
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(b) the prospectus, dated September 23 , 201 9 (the " Base Prospectus") relating to the offering of securiti es of the Company, which fo rms a part of 
and is included in the Registration Statement in the form fil ed with the Commiss ion pursuant to Rule 424(b) of the Rules and Regulations; 

(c) the prospectus supplement, dated November 8, 20 I 9, and the Base Prospectus, relat ing to the offering of the Shares in the form filed with the 
Commiss ion pursuant 10 Rule 424(b) of the Rules and Regu lations (co llectively, the " Prospectus") ; 

(d) the Amended and Restated Certificate of Incorporation of the Com pan_, effecti ve as of May 20, 2tll4, as amended on March 28, 20 ,t 9 and 
September 11 , 201 9 and as certified by the Secretary fState of the State of Delaware ; 

(e) the Amended and Restated By- laws of the Company, effective as of January 4, 20 16; 

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

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

(h) reso lutions of the Board of Directors of the Company, adopted on September 18, 20 19, relat i g to the preparation and filing wi th the 
Commiss ion of the Registration Statement and the issuance of the Company's securities and reso lutions of the Board of Directors of the Company, adopted on 
September 18, 20 I 9 relating to the es tab I ishment of the Company's at-the-market equi ty offeri ng program. 

I or attorneys under my supervi sion (with whom I have consulted) have also examined originals or copies, certified or otherwise identified to my 
satisfaction, of such records of the Company and such agreements . certificates and receipts of public officia ls, certifi cates of officers or other representatives o f the 
Company and others, and such other documents as l or attorneys under my supervision (with whom l have consulted) ha.ve deemed necessary or appropriate as a 
basis for the opinions set forth below. 

In my examination, l or attorneys under my supervision (with whom l have consulted) have assumed the legal capac ity of all natural persons , the 
genuineness of all signatures, the authenticity of all documents submitted to me as originals, the conformi ty to ori ginal documents of all documents submitted to 
me as facsimile, electronic, certified, conformed, or ph tostatic copies, and the authentic ity of the origina ls o f such documents . In making my examination of 
executed documents or documents to be executed, I h,we assumed that the parties thereto, other than the Company had or wil l have the power, corporate or 
otherwise, to enter into and perform all obligations thereunder and have also assumed the due authorizat ion by all reqaisite action, corporate or other, and the 
execution and deli very by such parties of such documents, and, as to parti es other than the Company, the validity and binding effect on such parties. As to any 
facts material to this opinion that l or attorneys under my supervision (with whom l have consulted) did not independently establish or veri fy, we have relied upon 
oral or written statements and representations of offi cers and other representatives of the Company and others and of public officials. 
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Based upon the forego ing, I am of the opinion that the Shares have been duly authorized and, when issued in accordance with the terms of the Equi ty 
Distribution Agreement, any Forward Sale Agreement, the Registration Statement and the Prospectus, the Shares will be validly issued, full y paid and 
nonassessable. 

I hereby consent to the filing of thi s opinion with the Commiss ion as Exhibit 5. 1 to the Registra ti on Statement through incorporati on by reference of a 
current report on Form 8-K. I also hereby consent to the use of my name under the heading "Legal Matters" in the prospectus which forms a part of the 
Registration Statement. In giving this consent, I do no: thereby admit that I am within the category of persons whose consent is required under Section 7 of the 
Securities Act or the rules and regulations of the Commission promulgated thereunder. This opinion is expressed as of the date hereof unless otherwise expressly 
stated, and I di sclaim any undertaking to advise you of any subsequent changes in the fac ts stated or assumed herein or of any subsequent changes in applicable 
laws. 

Very trul y yours, 

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



DATE: 

TO : 

TELEPHONE 

FROM: 

EMAIL: 

TELEPHONE: 

SUBJECT: 

[Reference Number(s): 

[•] , 20[•] 

Duke Energy Corporation 
550 South Tryon StTeet 
Charlotte, North Carol ina 28202-1 803 

980-373 -3564 

(Agent] , acting as Agent for [Dea ler] 

[·] 

[•] 

Issuer Forward Transaction 

( •]] 
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Exhibit I 0.1 

[Dea ler] 
c/o [Agent] 

as Agent for [Dealer) 
[Street Address] 

[City, State and Zip Code] 
[Telephone] 

The purpose o f thi s letter agreement (thi s "Confirmation") is to confirm the terms and conditions of the Transacti on entered into between [Dea ler] 
(" Dealer")[, through its agent [Agent] (the '½gent"),] and Duke Energy Corporation ("Counterparty"), on the Trade Date spec ified below (the 'Transaction"). 
This Confirmation constitutes a "Confirmation" as re ferred to in the Agreement speci fi ed be low. This Confi rmation is a confirmation for purposes of Rule I Ob- I 0 
promulgated under the Securities Exchange Act o f 1934. as amended (the "Exchange Act'') . 

This Confirmation evidences a complete and binding ag reement between Dea ler and Counterparty as to the terms of the Transaction to which thi s 
Confirmation re lates and supersedes all prior or contemporaneous written or oral communications with respect thereto. This Confirmati on, together with any other 
Confirmati ons for reg istered forward transac ti ons entered into between Dealer and Counterparty (each, an "Additional Confirmation"), shall supplement, form a 
part of, and be subject to an agreement (the "Agreement") in the fo rm o f the 1992 ISDA Master Agreement (M ulticurrency - Cross Border) as if Dealer and 
Counterparty had executed an agreement in such fo rm (without any Schedule but with the e lecti ons set fo rth in thi s Con firmati on) on the Trade Date. The 
Transaction and the Transactions to which the Additional Confirmations, if any, relate (each, an " Additional Transaction") shall be the sole Transactions under 
the Agreement. If there ex ists any ISDA Master Agreement between Dealer and Counterparty or any confirmation or other agree ment between Dealer and 
Counterparty pursuant to which an ISDA Master Agreement is deemed to exist between Dea ler and Counterparty, other than the Additiona l Confirmations, then 
notwithstanding anything to the contrary in such ISDA Master Agreement, such confirmation or agreement or any other agreement to which Dea ler and 
Counterparty are parties, the Transaction shall not be considered a Transaction under, or otherwise governed by, such ex isting or deemed ISDA Master 
Agreement. 
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The definitions and provisions contained in .the 2006 ISDA Definitions (the "Swap Definitions") and the 2002 ISDA Equity Derivat ives Definitions (the 
"Equity Definitions") as publi shed by the International' Swaps and Deri vati ves Assoc iation, Inc. ("TSDA") are incorporated into thi s Confirmation. Any reference 
to a currency shall have the meaning contained in Section I. 7 of the 2006 ISDA Definitions as publ ished by ISDA. 

THIS CONFIRMATION AND THE AGREEMENT W ILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF 
THE STATE OF NEW YORK, WITHOUT REFERENCE TO C HOICE OF LAW DOCTRINE THAT WOULD APPLY THE LAWS OF ANOTHER 
JURISDICTION. NOTWlTHSTAl'mlNG THE FOREGOING, OR ANYTHTNG TO THE CO 1TRARY IN THIS CONFIRMATJO OR THE AGREEME T, 
COUNTERPARTY DOES 1\0T BY THIS CONFIRMATION OR THE TRANSACTION HERELINDER SUBMIT TO THE JURISDICTION OF ANY 
FOREIGN NATION OR FOREIGN SUPRANATIONAL ORGANIZATION OR SUCH ENTITY ' S LAWS OR REGULATIONS, INCLUDING WITHOUT 
LIM ITATION THE EUROPEAN MARKET INFRASTRUCTURE REGULATION. THIS CON FIRMATION, THE AGREEMENT AND THE TRANSACTION 
ARE INTEKDED TO BE GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK AND NOT THE LAWS, RULES OR REGULATIONS 
OF ANY FORE IGN JURISDICTION. 

THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK 
AND THE UN ITED STATES DISTRICT COURT LOCATED IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY IN CONNECT ION WITH ALL 
MATTERS RELATING HERETO AND WAIVE ANY OBJECTION TO THE LAYING OF VENUE I , AND ANY C LAIM OF INCONVENIENT FORUM 
WITH RESPECT TO, THESE COURTS. 

Each of Dealer and Counterparty acknowledgei; to and agrees wi th the other party hereto and to and with the Agent that (i) the Agent is acting as agent for 
Dea ler under the Transacti on pursuant to instruct ions fro m Dealer, (ii) the Agent is not a principal or pa rty to the Transaction, and may trans fer its rights and 
ob ligations with respect to the Transacti on, it being understood that no such trans fer shall release Dealer from any of its obligations with respect to the Transaction, 
(i ii) the Agent shall have no responsibility, ob ligation or liability, by way of issuance, guaranty, endorsement or otherwise in any manner with respect to the 
performance o f either party under the Transac tion, ( iv) Dea ler and the Agent ha ve not given, and Counterparty is not relying (for purposes of making any 
investment decision or otherwise) upon, any statements , opinions or representations (whether written or ora l) of Dea ler or the Agen t, other than the representations 
express ly set forth in thi s Confi rmation or the Agreement, and (v) each party agrees to proceed so lely aga inst the other party, and not the Agent, to collect or 
recover any money or securities owed to it in connection wi th the Transacti on. Each party hereto acknowledges and agrees that the Agent is an intended thi rd party 
beneficiary hereunder. Counterparty acknowledges that the Agent is an affili ate o f Dealer. Dealer will be acting for its own accou nt in respect of this Confirmation 
and the Transaction contemplated hereunder. 

-2-
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The time of dealing fo r the Transaction will be confirmed by Dealer upon written request by Counterparty. The Agent will furnish ,to Counterparty upon 
written request a statement as to the source and amount of any remuneration rece ived or to be received by the Agent in connection with the Transaction. 

I . In the event o f any incons istency among thi s Confirmation, the Swap Definitions, the Equity Defi nitions or the Agreement, the following will 
preva il fo r purposes of the Transaction in the order of precede nce indicated : (i) this Confimiation; (ii) the Equity Definiti ons; ( iii) the Swap Definitions and (iv) the 
Agreement. 

2. Each party will make each payment speci fi ed in this Confi rmation as being payable by such party not later than the spec ified due date, for va lue 
on that date in the place of the account spec ified below or otherwise spec ified in writing, in free ly transferable funds and in a manner customary fo r payments in 
the requ ired currency. 

3. General Terms: 

Buyer: 

Sel ler: 

Trade Date: 

Effective Date: 

Number of Shares : 

Hedge Completion Date: 

Initial Forward Price: 

Dealer. 

Counterparty. 

[ • ], 20( •]. 

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

The aggregate number of Shares that are sold through the Agent, acting as forwa rd se ll er fo r 
Dealer, pursuant to the Equity Distribution Agreement during the period from and including the 
Trade Date through and including the Hedge Completion Date; provided, ho1veve1: that on each 
Settlement Date, the N umb r of Shares shall be reduced by the number of Sett lement Shares 
settled on such date. 

The earliest of (i) the date spec ified in writing as the Hedge Completion Date by Counterparty on 

or before such specified Hedge Completion Date, (ii) any Sett lement Date and ( iii) [• ], 20[• ]. 
Promptly afiter the Hedge Completion Date, Dealer wi ll furni sh Counterparty with a pricing 
supplement (the "Pricing Supplement") substantiall y in the form of Annex B hereto specifying 
the Nu mber of Shares as of the Hedge Completion Date (the "Initial Number of Shares"), the 
Initial Forward Price and the Spread, all determined in accordance with the terms hereof. 

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

1 To be: I 111i1111s the Forward Hedge Selling CClmmission Rate (as defined in the Equity Distribution Agreement), expressed as a percentage. 

-3-



Adjusted Volume-Weighted Hedge 
Price: 

Maturity Date: 

Daily Forward Price: 

Daily Rate: 

Overnight Bank Funding Rate 

Spread: 

Forward Price Reduction Date : 

Forward Price Reduction Amount: 

Shares: 

Exchange: 
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The volume weighted average price at wh ich the Shares are sold through the Agent, acting as 
forward se ller !or Dealer, pursuant to the Equity Distributi on Agreement during the period from 
and including the Trade Date through and including the Hedge Completion Date (adjusted as the 
Calculation Agent determines appropriate to (i) re fl ect on each day during such period the sum of 
I and the Dai ly Rate for such day multiplied by the then-Initial Forward Price as o f such day and 
(ii) reduce the then-Initial Forward Price by the relevant Forward Price Reduction Amount on 
each Forward Price Reduction Date occurring on or before the Hedge Completi on Date) (such 
period, the "Initial Hedge Period"). 

[•] , 20[•] (or, if such date is not a Clea rance System Bus iness Day, the nex t fo llowing Clearance 
System Business Day). 

On the Hedge Completi on Date , the Ini tial Forward Price, and on any other day, the Daily 
Forward Price as o f the immediately preced ing ca lendar day multiplied by the sum o f (i) I and 
(i i) the D aily Rate fo r such day; provided that on each Forward Price Reduction Date (induding, 
for the avo idance of doubt, any Forward Price Reduction Date occurring from the Trade Date to a 
date on or befo re the Effective Date) , the Daily Forward Price in effect on such date sha11 be the 
Daily Forward Price otherwise in e ffect on such date, minus the Forward Price Reduction Amount 
for such Forward Price Reduction Date. 

For any day, ( i)(A) Overnight Bank Funding Rate fo r such day, minus (B) the Spread,divided by 
(ii ) 365. For the avoidance of doubt, the Dail y Rate may be negative. 

For any day, the rate set forth for such day oppos ite the caption "Overnight Bank Funding Rate", 
as such rate is displayed on the page "OBFR0 I < Index> <GO>" on the BLOOMBERG 
Profess ional Service, or any successor page; provided that if no rate appears fo r any day on such 
page , the rate fo r the immediately preced ing day for which a rate appears shall be used fo r such 
day. 

Each ex-divideAd date for the Shares as se t forth in Schedule I hereto. 

For each Forward Price Reduction Date, the Forward Price Reduction Amm1nt set fo rth opposi te 
such date on Schedule I. 

Common stock, USD 0.001 p r va lue per share, ofCounterparty (Exchange identifier: " DUK"). 

New York Stock Exchange. 

2 To be as recorded in the applicab le Placement Noti ce (as amended by1he corresponc ing Acceptance , if applicable), with each such term as de fined in 
the Equi ty Distribution Agreement. 
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Related Exchange(s): 

Clearance System: 

Va /11atio11 : 

Designated Va luation: 

Va luati on Dale: 

Undes ignated Shares : 

Unwind Period: 

Markel Disruption Event: 

All Exchanges. 

The Depository Trust Company. 

KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 11/08/2019 

Page 12 of 106 

Subject to Section 9 o f thi s Confirmation, Counlerparty shall have the right lo designate a date (a 
"Designated Date") occurring on or prior to the Maturity Date fo r a valuation and settl ement o f 
the Transaction with respect to all or a portion of the Undes ignated Shares as of the Designated 
Date by written noti ce lo Dealer deli vered no later than the applicable Settlement Method 
Election Date; provided lhal Counterparty may not des ignate a Des ignated Date occurring during 
an Unwind Peri od that is not the Designated Date for such Unwi nd Peri od. The portion o f the 
Undes ignatecl Shares designated for va luation and sett lement in respect o f a Designated Date 
shall be the "Designated Shares" fo r such Designated Date. If the number of Undes ignated 
Shares on the Maturity Date is greater than zero, then the Maturity Date will be a Designated 
Date for a Phys ical Settlement with a number of Designated Shares equal to such number o f 
Undesignated Shares. 

With respect to any Phys ical Se ttl ement, the relevant Des ignated Date. With respect to any Cash 
Settlement or Net Share Settl ement , the last clay of the related Unwind Peri od. 

At any time, the N umber of Shares 111i1111s the aggrega te number o f Des ignated Shares fo r all 
Designated Dates occurring prior to such time. 

For any Cash Sett lement or Net Share Settl ement , a period beginning 0 11 , and including, the 
Des ignated Date and ending on the date on which Dea ler or its affiliates fini shes unwinding 
Dealer's Hedge Pos itions in respect of such Des ignated Date. 

Section 6.3(a) o f the Eq ui ty De finiti ons shall be amended by deleting the words "at any time 
during the one hour peri od that ends at the relevant Valuation Time, Latest Exercise Time, 
Knock-in Valuati on Time or Knock-out Valuation Time, as the case may be" and replac ing them 
with the words "at any time during the regul ar trading sess ion on the Exchange, w ithout regard to 
alter hours or any other trading outside o f the regul ar trad ing session hours", and by replac ing "or 
(iii) an Early Closure" with: "(iii) an Earl y C losure, or (iv) a Regulatory Disniption." 

Section 6.3(d) of the Equity De fi nitions is hereby amended by deleting the remainder o f the 
prov ision fo llowing the term '·Scheduled C los ing Time" in the fo urth line thereof. 

Any Exchange Bus iness Day on which, as of the date hereo f, the Exchange is scheduled lo close 
prior to its normal close of trad ing shall be deemed not lo be an Exchange Bus iness Day; if a 
closure of the Exchange prior to its normal close of trading on any Exchange Business Day is 
schedu ed foll mving the date hereof, then such Exchange Business Day shall be dee med to be a 
Disnipted Day in fu ll. 

-5-



Consequences of Disrnpted Days: 

Sett/e111e11t: 

Settlement Date : 

Settl ement Method Election: 
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A "Regulatory Disruption" shall occur if Dealer determines in good fa ith and in its reasonable 
discretion, based on advice of counsel, that it is appropri ate in light of lega l, regul atory or se lf­
regulatory requirements or related poli cies or procedures (so long as such requirements, poli cies 
or procedures, if vo luntaril y adopted by Dea ler, generall y are applicable in similar circumstances 
and are not arbitraril y or capriciously applied) for Dealer (or its agent or a ffili ate) to re frain from 
all or any part o f the market acti vity in which it would otherw ise engage in connection w ith the 
Transaction. 

As set forth in Section 9 of this Confirmati on. 

The date one Settl ement Cycle following each Va luation Date. 

Applicable; provided that: 

(i) Net Share Settl ement shall be dee med to be included as an add itional potential sett lement 
method under Secti on 7.1 o f the Eq uity De finitions; 

( ii) Coun!e rparty may elect Cash Settlement or Net Share Settl ement onl y if Counterparty 
represents and warrants to Dea ler in writing that, as of the date of such election, 

(A) Counterparty is not aware o f any material nonpubli c in fo rmation conce rning itse lf 
or the Shares ; 

(B) Counterpa y is e lecting the settlement method and designating the re lated 
Des ignated Date in good fa ith and not as part o f a plan or scheme to evade 
compliance with Rule I Ob-5 under the Exchange Act ("Rule I0b-5") or any other 
prov ision o f the federa l securiti es laws; 

(C) Counterparty is not " insolvent" (as such term is de fined under Secti on IO I (32) o f 
the U.S. Bankrnptcy Code (Titl e 11 o f the United States Code) (the "Bankruptcy 
Code")); 

(D) Counterparty would be able lo purchase, in open market transactions, a num ber o f 
Shares equal to the number o f related Des ignated Shares (or, if greater in the case o f 
a Ne t Share Settl ement, a nu mber of Shares with a value a of the date of such 
e lection equal to the product o f (I) such number of Des ignated Shares and. (II) the 
t en-current Dail y Forward Price) in compliance with the laws of Counterpart y's 
jurisdic ti on of organizati on; 
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(E) Counterparty is not electing Cash Settl ement or Net Share Settlement to create 
actua l or apparent trading acti vity in the Shares (or any security convertibl e into or 
exchangeab le for Shares) or to raise or depress or otherwise manipulate the price o f 
the Shares (or any security convertible in to or exchangeable for Shares) in vio lation 
of the Exchange Act or any other applicab le seCL1rities laws; and 

(F) such e lection, and settl ement in accordance therewith, does not and will not violate 
or connict with any law, regulation or supervisory guidance applicable to 
Counlerparty, or any order or judgment of any court or other agency of government 
applicable to it or any of its assets, and any governmental consents that are required 
to have been obtained by Counterparty with respect to such e lecti on or setl'lement 
ha ve been obta ined and are in full fo rce and e ffect and all conditions of any such 
consents have been complied with. 

(iii) Notw ithstanding any election to the contrary as of any Settlement Method Election Date, 
Physica l Settlement shall be appl,icable: 

(A) to all of the Des ignated Shares for the relevant Designated Date if, on the relevant 
Settlement Method Electi on Date, (T) the trading price per Share on the Exchange 
(as determined by Dealer) is below fifty percent (50%) of the In itial Forward Price 
(the "Threshold Price") or (11) Dealer determines , in its good fai th and reasonable 
j udgment , that it wou ld be unable to purchase a number of Shares in the market 
suffi cient to unwind its hedge position in respect of the Transaction and sati s fy it s 
de li very obligalion hereunder, if any, by lhe Maturi ty Date (tak ing into account any 
overl apping unwind periods in any Additional Transactions) (x) in a manner that 
(A) wou ld, if purchases by Dealer were considered purchases by Counterparty or by 
an affili ated purchaser o f Counterparty, be compliant with the sa le harbor provided 
by Rule I Ob-1 S(b) under the Exchange Act and (B) based on the advice of counse l, 
wou ld not ra ise material risks under app licable securi ties laws or (y) due to the lack 
of suffi cient liquidity in lhe Shares (each, a "Trading Condition"); or 
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Electing Party: 

Settlement Method Election Date: 

Default Settlement Method: 

Physica l Settlement: 

Prepayment: 

Variab le Obli gati on: 

Cash Settlement Payment Date: 

Forward Cash Settlement Amounl : 

Dail y Cash Settlement Amount: 
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(B) lo all or a portion o f the Designated Shares fo r the relevant Des ignated Date if, on 
any day during the relevant Unwind Period, (I) the trading price per Share on the 
Exchange (as determined by Dealer) is below the Threshold Price or (JI) Dealer 
determines, in its good faith and reasonab le judgment, that a Trading Cond ition has 
occurred , in which case the provisions set forth below in Section 9(c) o f this 
Confirmati on shal l app ly as if such day were the "Earl y Va luati on Date" and (x) for 
purposes of clause (i) of such paragraph, such day shall be the last Unwind Date o f 
such Unwind Period and the "Unwound Shares" shall be ca lculated to, and 
including, such day and (y) for purposes of clause (ii) o f such paragraph, the 
" Remaining Amount" shall be equal to the number of Des ignated Shares for the 
re levant Des ignated Date minus the Unwo und Shares determined in accordance 
with clause (x) o f thi s sentence. 

Counterparty. 

The second Scheduled Trading Day immediately preceding the relevant Designated Date , except 
that in the case of Phys ica l Settl ement, the date spec ified in writing by Counterparty no later than 
5:00 p.m., New York City time, on the rel evant Des ignated Date. 

Physical Settl ement. 

I i Physical Settlement is applicable, then on the relevant Settlement Date, Dea ler will pay to 
Counterparty an amount equal to the product o f (x) the number of Des ignated Shares for the 
related Des ignated Date and (y) the Dai ly Forward Price on such Settlement Date and 
Counterparty will deliver to Dea ler a number of Shares equa l to such number of Des ignated 
Shares . Section 9.2 o f the Equity Defin itions (other than the last sentence thereof) will not apply 
to any Phys ical Settlement. 

Not App li cable. 

Not Applicable. 

l7f1e second Currency Business Day fo llowing each Valuation Date. 

The aggregate sum, for all Unwind Dates in the relevant Unwi nd Peri od, of the Dail y Cash 
Settlement Amounts . 

For any Unwi nd Date, the product of (i) the Dail y Share Number o f such Unwind Date and (ii ) 
(A) the Settlement Price fo r such Unwind Date 111 i11 11s (B) the Daily Forward Price on the day 
that is one Sett le ment Cycle immediately fo llowing such Unwind Date. 
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Unwind Date: 

Dail y Share Number: 

Settlement Price: 

Net Share Sett lement: 

Net Share Settlement Number: 

Aggregate Net Share Number: 

Net Share Settl ement Date: 

Unwi nd Adjustment Amount: 
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Each Exchange Busi ness Day during the Unwind Peri od on which Dea ler or its aflili ates unwind 
any portion of Dea ler's Hedge Positions in respect of the relevant Des ignated Date. 

For any Unwind Date, the number of Des ignated Shares with respect to which Dea ler or its 
afli liates un wind any portion of Dea ler 's Hedge Pos itions in respect of the relevant Des ignated 
Date. 

For any Unwind Date, the weighted average price per Share at which Dealer or its a ffili ates 
unwind any portion of Dealer 's Hedge Pos itions on such Unwind Date in respect of the relevant 
Designated Date. 

I f Net Share Settlement is appli cable, then on the re levant Net Share Settlement Date: 

(i) if the Net Share Settlement Number is positi ve, then Counterparty will deli ver to Dea ler a 
number o f Shares equal to the Net Share Settlement Number; and 

(ii) if the Net Share Settlement Number is negati ve, then Dea ler will deliver to Counterparty a 
number o f Shares e-qual to the abso lute va lue of the Net Share Settlement Number; 

in either case in accordance with Section 9.2 (last sentence onl y) , 9.4 (with the Ne t Share 
Settlement Date deemed to be a " Settlement Date" for purposes o f such Sec ti on 9.4), 9.8 , 9.9, 
9. 11 (as modified herein) and 9.12 of the Equity Definitions as if Physica l Settlement were 
appl icable. 

A number of Shares equal to the sum of (i) the Aggregate Net Share Number as of the last 
Unwind Date in any Unwind Period and (ii) the sum of the quotients (rounded to the nearest 
whole number), fo r each Unwi nd Adjustment Amou nt fo r such Unwind Period, obtained by 
dividing (x) such Unwind A justment Amount by (y) the Settlement Price on the Forward Price 
Reduction Date relati ng to such Unwind Adj ustment Amount. 

As o f any dale, the aggregate sum, for all Unwind Dates in the re levant Unwind Peri od occurring 
on or prior to such date, of the quoti ent (rounded to the nearest whole number) obta ined by 
di viding (x) the Dai ly Cash Settlement Amount fo r such Unwind Date by (y) the Settlement Price 
for such Unwind Date. 

The date one Settlement Cycle following each Va luation Dale. 

For any Unwind Period, fo r any Forward Price Reduction Date that occurs during the period 
from, and including, the date one Settl ement Cycle immediately following the relevant 
Designated Date to, and including, the date one Sett lement Cycle immediately fo llowing the 
relevant Valuation Date, an amount equal to the product of (i) the relevant Forward Price 
Reduction Amoum multiplied by (ii)(A) if the Aggregate Ne t Share N umber as of the date 
immediately prior lo the date one Settlement Cycle immediately preceding the relevant Forward 
Price Reduction Date is a positi ve num ber, such Aggrega te Net Share Number or (B) otherwise, 
zero. 
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Unwound Shares: 

Deli very of Shares: 

Consequences of l ate Deli very: 

Representati on and Agreement: 

Share Adj11st111e11ts: 

Method of Adjustment: 

Extraordinary Dividend: 
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For any Unwind Peri od at any time, the aggregate sum of the Dail y Share Numbers for all 
Unwind Dates in such Unwind Period that have occurred prior to such time. 

Notw ithstanding anything to the contrary herein, either party may, by prior notice to the other 
p,my, sati sfy its obl igation to deli ver any Shares or other securities on any date due (an " Original 
Dcli\'ery Date~) by making separate de li ve ries of Shares or such securities, as the case may be, al 
more than one lime on or prior to such Original Deli very Dale, so long as the aggregate number 
of Shares and other securities so deli ve red on or prior to such Original Deli very Date is equal to 
the number required to be de li vered on such Original Deli ve ry Date. 

Wi thout limiting the general.ity o f th is Confirmati on, the Agreement and the Equity Definiti ons, if 
for any reaso Counlerparty fai ls to deli ver when due any Shares required to be deli vered 
hereunder and a Forward Price Reducti on Date occurs on or a fter the date such Shares are due 
and on or be fore the date such Shares are deli vered, Counterparty acknowledges and agrees that , 
in addition to any other amounts for which Counterparty may be liable hereunder or under law 
(but without duplication), Counlerparty shall be li abl e to Dea ler for an amount equal to the 
product of the number o f Shares so due but not yet deli vered on or prior to such Forward Price 
Reduction Date and the Forward Price Reduction Amount fo r such Forward Price Reducti on 
Date. 

Section 9.11 o r the Equity Definitions is hereby modified to exclude any representations therein 
relating to restrictions, obligations, li mitati ons or requirements under applicable securities laws 
that ex ist or arise as a result of the fac t that Counterparty is the Issuer o f the Shares. 

Calculation Agent Adjustment; provided that Section l 1.2(e)(iii) o f the Equ ity Definitions shall 
be deleted and that the issuance of stock options, restri cted stock or restricted stock un its in the 
ordinary course pursuant to Counterparty's employee incentive plans shall not constitute a 
Potenti al Adj ustment Event. 

Any di vidend r di stribution on the Shares which is not a Special Dividend and which has an ex­
d ividend date occurring on any day fo llowing the Trade Date (other than (i) any di vidend or 
distribution o f the type desc ribed in Sect ion 11.2(e)( i) or Section l 1.2(e)(ii)(A) o f the Equity 
Definitions or (ii) a regular, quarterl y cash dividend in an amount per Share equal to or less than 
the Forward Price Reduction Amount corresponding to the relevant quarter that has an ex­
di vidend date no earli er than the Forward Price Reduction Date corresponding to the relevant 
quarter). 
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Extraordinary Events: 

Merger Event: 

Tender O ffer: 

Deli sting: 

Additional Disruption Events: 

Change in Law: 

Failure to Deliver: 

Hedging Disruption: 

Increased Cost of Hedging: 

Increased Cost of Stock Borrow: 

Initial Stock Loan Rate: 

Loss o f Stock Borrow: 
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Section 12.1 (b) of the Equity Definiti ons shall be amended by deleting the remainder of such 
Section following the definition of " Reverse Merger" therein . 

Applicable ; provided that Section 12. 1 (d) o f the Equity Definiti ons shall be amended by 
replac ing "1 0%" in the third line thereof with " 15%." 

In addition to the provisions o f Section I 2.6(a)( iii) o f the Equity Definit ions, it shall also 
constitute a Deli sting if the Exchange is located in the United States and the Shares are not 
immediately re-listed, re-traded or re-quoted on any of the New York Stock Exchange, NYSE 
MKT, The NASDAQ Global Select Market or The NASDAQ Global Market (or their respective 
successors); if the Shares are immediately re-listed, re-traded or re-quoted on any such exchange 
or quotati on system, such exc hange or quotation system shall be deemed to be the Exchange. 

Applicable; provided that Secti on I 2.9(a)(ii) of the Equity Defin itions is hereby amended by (i) 
replacing the phrase " the interpretatio " in the third line thereof with the phrase ", or public 
announcement o f the formal i terpretation"; and (ii) replac ing the word "Shares" where it appears 
in clause (X) with the words "Hedge Pos ition." 

Applicable if Dea ler is required to de liver Shares hereunder; otherw ise, Not Applicable. 

Not applicable. 

Not applicable. 

Applicable; provided that clause (C) o f Section 12.9(b)(v) o f the Equity Definitions and the third, 
fo urth and fifth sentences therein shall be de leted . 

[•] basis points per annum. 

Applicable. 
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Maximum Stock Loan Rate : 

Hedging Party: 

Detennining Party: 

Consequences of Extraordinary 
Events: 

Ack11owleclge111e11ts: 

Non-Re liance: 

Agreements and Acknowledgements 
Regarding Hedging Activit ies: 

Additional Acknowledgements: 

Calcu lation Agent: 

Accou11t Details: 

Payments to Dea ler: 

Payments to Counterparty: 

Deli very of Shares to Dealer: 

Deli very of Shares to Counterparfy: 

[ • ] bas is points per annum. 
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For all app licable Additional Disruption Events, Dealer. 

For all applicab le Extraordinary Events, Dea ler. 

The consequences that wou ld otherwise apply under Article 12 of the Equity Definitions to any 
applicable Extraordinary Event (excluding any Failure to Deli ver, Increased Cost of Stock 
Borrow or any event that also constitutes a Bankruptcy Termination Event , but including, fo r the 
avo idance of doubt, any other app licable Add itional Disruption Event) shall not apply, and 
instead, the consequences specified in Section 9 of this Confirmation shall apply . 

Applicable. 

Applicable. 

Applicable. 

Dealer; provided that fo llowing the occurrence and during the continuance of an Event of Default 
of the type prnvided in Section 5(a)(vii) of the Agreement with respect to which Dealer is the 
Defaulting Party, Counterpat1y shall have the ri ght to des ignate a leading dealer in the over-the­
counter equity deri vatives market to act as the Calculation Agent. 

[Dealer] 

ABA: [•] 

BIC: [• ] 

Account: [•] 

Beneficiary: [• I 
REF: [•] 

[To be advised.] 

DTC Securities: [•] 

[To be advised.] 
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that: 

4. Conditions to Effectiveness: 
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(a) The effec ti veness of this Confirmati on on the Effecti ve Date shall be subject to the following conditions: 

(i) Shares are sold by [the Agenl) , acting as fo rward seller for Dealer, on or afte r the Trade Date; and 

(ii) Such shares are so ld on or be fore the Hedge Compl etion Date; 

in each case pursuant to the l:quity Distr ibution Agreement dated [• ], 20[ • ), between Counterparty and [• ], among others (the "Eq uity 
Distribution Agrecmenf'). 

(b) If the Equity Distribution Agreement is terminated prior to any such sale o f the Shares thereunder duri ng such period, the parties shall 
have no further obligations in connecti on with this Transaction. 

5. Representations and Agreements of Counterpartv: Counterparty represents and warrant s to, and agrees wi th , Dealer as o f the date hereof 

(a) Counterparty shall promptly provide written notice 10 Dealer upon obta ining knowledge of (i) the occurrence or announcement o f any 
event that would constitute an Event o f De fault as to which it is the Defaulting Party or a Potential Adjustment Event or (ii) any 
Announcement Date in respect o f an Extraordinary Event; provided that should Counterparty be in possession of material non-public 
in fo rmation regardin g Counterparty, Counterparty shall not communicate such informati on to Dea ler; 

(b) Counterparty will keep available at all times, for the purpose of issuance upon settlement of the Transaction as herein provided, 
the max imum number of Shares o f Counterparty as may be issuaole upon settlement of the Transaction. The Shares of Counterparty 
issuable from time to ti me upon settlement of the Transacti on have been duly authori zed and, when deli vered as contemplated by the 
terms of the Transaction upon settlement of the Transac tion, will be va lidly issued, full y-paid and non-assessable, and the issuance o f 
such Shares will not bes ·bject to any pre-empti ve or similar rights; 

(c) [RESERVED) 

(d) Counterparty shall not take any action to reduce or decrease the number o f authori zed and uni ssued Shares below the sum o f (i) the 
max imum number of Shares of Counterparty as may be issuable upon settl ement o f the Transaction plus (ii) the total number of Shares 
,issuable upon settlement (whether by net share se ttlemen t or otherwise) of any other transac ti on or agreement to which it is a party (or, 
,if greater, the number of Shares reserved by Counterparty for settlement of or delivery under such transaction or agreement); 
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(e) Counterparty will not repurchase any Shares if, immed iately fo llowing such repurchase, the Outstanding Share Percentage wou ld be 
equal to or grea ter than !"8.:5]% , and 1l will noti fy Dea ler promptly upon the announcement or consummation o f any repurchase of 
Shares that, taken together with the amount of all repurchases since the date of the last such notice (or, ifno such noti ce has been given, 
the Trade Date) , would increase such percentage by more than I% o f the number of then-outsta nding Shares. The ''Outstanding Share 
Percentage" as of any day is a fraction ( I) the numerator o f which is the aggregate o f the Number o f Shares for thi s Transaction and 
the "Number o f Shares" (as defined in the applicable Addi ti onal Confirmation) under any outstanding Additi onal Transactions and (2) 
the denominator o f which is the total number of Shares outstanding on such day; 

(f) As of the Trade Date and as of the date of any payment or deli,ery by Counterparty or Dea ler hereunder, it is not and will not be 
'' inso lvent" (as such term is defined under Section 10 1(32) o f the Bankruptcy Code) ; 

(g) Ne ither Counlerparty nor any of its "affiliated purchasers" (as defined by Ru'le I 0b- 18 under the Exchange Act ('Rule IOb-18' ')) shall 
take any action that would cause any !')U rchases o f Shares by Dea ler or any o f its affili ates in connection with any Cash Settlement or 
Ne t Share Settlement nol tc, meet the requirement's of the sa fe harbor provided by Rule !0b- 18 if such purchases we re made by 
Countcrparty. Without limiting the generali ty o f the fo rego ing, during any Unwind Peri od, except wi th the prior wri tten consent o f 
Dea ler, Counterparty wi ll not, and will cause its affiliated purchasers (as de fined in Rul e I 0b- 18) not to, directl y or indi rectly 
(including, without limitatioH, by means of a deri vative instrumenf) purchase , offer to purchase , place any bid or limit order that would 
e ffec t a purchase o f, or an nounce or commence any tende r o ffe r relating to, any Shares (or equi valent interest, including a unit of 
beneficial interest in a trust or limited partnership or a deposi tory share) or any securi ty convertible into or exchangeable fo r the Shares. 
However, the foregoing shall not (a) limit Counterparty 's ability, pursuant to any issuer "plan" (as de fined in Rule I 0b-1 8) , to re­
acqui re Shares from employees in connec ti on with such plan or program, (b) limit Counlerparty's ab ility to withhold Shares lo cover 
tax liabilities associated wi th such a plan , (c) prohibit any purchases effected by or for an issuer "plan" by an "agent independent of the 
issue r" (each as defined in Rcile I0b-1 8) , (d) otherwise restrict Counterparty's or any o f its a ffili ates ' abi li ty to repurchase Shares under 
pri vately negotiated, off-exchange transactions wi th any of its employees, officers, directors, a ffili ates or any third party that are not 
expected to result in market transacti ons or (e) limit Counterparty's abi lity to grant stock and options to "a flili ated purchasers" (as 
defined in Rule I 0b- 18) or the abi lity of such a ffili ated purchasers lo acquire such stock or options in connection with any issuer " plan" 
(as defi ned in Rule I Ob- I ') fo r directors, officers and employees or any agreements with respect to any such plan fo r directors, o ffi cers 
or employees of any entit ies that are acqui sition targets of Counte arty, and in connecti on with any such purchase under (a) through 
(e) above, Counterparty wilt be deemed to represent to Dealer that such purc hase does not constitute a "Rule I0b- 18 purchase" (as 
defined in Rule I 0b- 18); 
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(h) Counterparty will not engage in any "distribution" (as defined in Regulation M promulgated under the Exchange Act ('Regulation 
M ")) that would cause a ",restricted period" (as defined in Regulation M) to occur during any Unwind Period; 

(i) During any Unwind Period, Counterparty shall : (i) prior to the opening of trading in the Shares on any day on which Counterparty 
makes, or expects to be made, any public announcement (as defined in Rule I 65(1) under the Securities Act) of any Merger 
Transaction, to the extent permitted by app licable law but in no event later than the time such announcement is first made, notify Dealer 
of such public announcement; (ii) promptl y notify Dealer fo llowililg any such announcement that such announcement has been made; 
(ii i) promptly (but in any event prior to the nex t opening of the regul ar trading sess ion on the Exchange) provide Dealer with written 
notice specifying (A) Counterparty's average dail y Rule I 0b- 18 Purchases (as defined in Rule I 0b- 18) during the three full calendar 
months immediately preceding the related announcement date that were not effected through Dea ler or its affiliates , if any, and (B) the 
number of Shares, if any, pLLrchased pursuant to the proviso in Rule 10b-18(b)(4) under the Exchange Act for the three full ca lendar 
months preceding such announcement date. Such written notice shall be deemed to be a certification by Counterparty to Dealer that 
such information is true and correct. In addition, Counterparty shall promptly not ify Dealer of the earlier to occur of the completion of 
such transaction and the completion of the vote by target shareholders. Counterparty acknowledges that any such noti ce may resu lt in a 
Regulatory Disruption or may affect the length of any ongoing Unwind Period; accordingly, Counterparty ac knowledges that its 
de livery of such notice mus:! comply wi th the standards set fo rth in Section 11 (c) of this Confirmation. "Securities Act" means the 
Securities Act of 1933 , as amended. "Merger Transaction " means any merger, acquisition or similar transaction involving a 
recapitalization as contemplated by Rule I 0b-18(a)( I 3)(iv) under the Exchange Act; 

(j) Counterparty is an "eligible contract participant" I as such term is defined in the Commodity Exchange Act, as amended) and an 
''accredited investor" (as defined in Section 2(a)( l 5)(i i) of the Securities Act): 
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(k) Counlerparty is not entering into the Transaction, and wi ll not elect Cash Settl ement or Net Share Settlement, to create actual or 
apparent trading activity in the Shares (or any security convertibl e into or exchangeable for Shares) or to ra ise or depress or otherwise 
manipulate the price of the Shares (or any security convertible in to or exchangeab le for Shares), in either case in violation o f the 
Exchange Act or any other appl icable securiti es laws; 

(I) Counterparty (i) is capable of evaluating investment risks independentl y, both in genera l and wi th regard to all transactions and 
in vestment strategies involving a security or securities ; (ii) will exercise independent judgment in eva luating the recommendations of 
any broker-dealer or its associated per ons, unless it has otherwise noti fi ed the broker-dealer in writing; and (i ii) has total assets o f al 
least USO 50 million as o f the date hereof; 

(m) Without limiting the generality of Section 13.1 of the Equity De fi nitions, Counterpa rty acknowledges that Dealer is not making any 
representa tions or warrantiei: with respect to the treatment of the Transacti on, inc luding without limitati on ASC Topic 260, Eami11gs 
Per Share, ASC Topic 8 I 5, Derivatives and Hedging , FASB Statements 128, 133, as amended, 149 or 150, EITF 00- I 9, 01-6, 03-6 or 
07-5, ASC Topic 480, Disli11guishi11g Liabililies from Equity , ASC 8 15-40, Derivatives and Hedging - Con trace in Entily s Oiv11 
Equity (or any successor issue statements) or under the Financ ial Accounting Standards Board 's Liabi liti es & Equity Project; 

(n) Counterparty is in compliance with its reporting ob ligations under the Exchange Act and its most recent Annual Report on Form I 0-K, 
together with all reports subsequentl y fil ed or furni shed by it pursuant to the Exchange Act and al l public statements by it, taken 
together and as amended and supplemented to the date of thi s representati on, do not, as of their respecti ve dates, contain any untrue 
statement of a materi al fact or omit to s tate any materi al fact requ ired to be stated therein or necessary to make the statements therein, 
in the light of the circumstances under which they were made, not misleading; 

(o) Counterparty is not aware o f any material non-publi c info rmation regarding itse lf or the Shares; Counlerparty is entering into thi s 
Confirmation and will provide any settl ement method e lection noti ce in good faith and not as part of a plan or scheme lo evade 
compliance with Rule 1 0b-5 or any other provision c, f the federal securities laws; and Counterparty has consu lted with its own adv isors 
as to the lega l aspects of its adoption and implementation of thi s Confirmation under Rule 1 0b5- l under the Exchange Act (" Rule 
IObS-1 "); 

(p) [RESERVED] 

-1 6-



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 11/08/2019 

Page 24 of I 06 

(q) Counterparty is not, and after giving effect to the tra nsacti ons contemplated hereby will not be, required to reg ister as an " in vestment 
company" as such term is defined in the Investment Company Act f 1940, as amended; 

(r) Counterparty understands, agrees and acknowledges that no obligati ons o f Dealer to it hereunder shall be entitl ed lo the benefit of 
depos it insurance and that such obligations shall nol be guaranteed by any affil iate o f Dealer or any governmental agency; 

(s) Counterparty: (i) is an " institutional account" as defined in FINRA Rule 45 I 2(c); and (ii) is capable of evaluating investment ri sks 
independentl y, both in genera l and with regard to all transactions and in vestment strateg ies involv ing a security or securiti es, and will 
exercise independent judgment in eva luating any recommendations of Dea ler or its assoc iated persons; and 

(t) COUNT ERPARTY UNDERSTAND S TH AT THE TRANSACT! N IS SUBJECT TO COMPLEX RISKS WHICH MAY ARI SE 
WITH OUT WARNfNG AKO MAY AT TIME S BE VOLATILE AN D THAT LOSSES MAY OCCUR QUICKLY AND fN 
UNANTIC IPATED MAGl\:ITUD E AND IS WILLING TO ACCEPT SUCH TERM S AND CONDITIONS AND ASS UME 
(FfNANCIALL Y AND OTHERWISE ) SUCH RISKS. 

6. Issuance of Shares bv Counterplllrtv: Counterparty acknowledges and agrees that any Shares de livered by Counterparty to Dea ler on any 
Settlement Date or Net Share Settlement Date will be newly i sued. Counter;:ia rty further acknowledges and agrees that, except to the extent that the Private 
Placement Procedures in Annex A apply, any Shares deli vered by Counterparty to Dea ler on any Settl ement Date or Net Share Settl ement Date wi ll be (i) 
approved for li sting or quotati on on the Exchange , subject to o ffi cial notice of issuance, and (ii) registered under the Exchange Act. On the bas is of the Forward 
Letter (as hereina fter de fined), such Shares, when de li vered by Dea ler (or an a ffili ate o f Dealer) to securit ies lenders from whom Dealer (or an a ffili ate o f Dea ler) 
borrowed Shares in connection with hedging its exposure to the Transaction, will be freely sa leable without further reg istration or other r es tricti ons under the 
Securiti es Act in the hands of those securiti es lende rs, irrespecti ,e o f whether any such stock loan is effec ted by Dea ler or an affi liate o f Dea ler. Accordingly, 
Counterparty agrees that, except to the extent that the Private Place ment Procedures in Annex A apply, any Shares so deli vered will not bear a restricti ve legend 
and will be depos ited in , and the deli very thereo f shall be effected through the fac ilit ies o f, the Clearance System. 

7. Termination on Bankruptcv: The parties hereto agree that, notwithstanding anything to !'lie contrary in the Agreement or the Equit y 
Definitions, the Transaction constitutes a contract to issue a security of Counlerparty as contemplated by Section 365(c)(2) o f the Bankruptcy Code and that the 
Transacti on and the obligations and rights of Counterp3rty and Dea ler (except for any liabil ity as a result o f breach o f any of the representati ons or warranties 
prov ided by Counterparty in Section 5 above) shall immediately terminate, without the necessity of any not ice, payment (whether directl y, by netting or otherwise) 
or other action by Counterparty or Dea ler, if, on or pr,ior to the fina l Settlement tDa te, Cash Set tl ement Payment Date or Ne t Share Settlement Date, an Inso lvency 
Filing occurs (a "Bankruptcy Termination Event''). 
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8. Special Dividends : If an ex-dividend date fo r a Special Di vidend occurs n or after the Trade Dale and on or prior to the Maturity Dale (or, if 
later, the last date on which Shares are deli ve red by Counterparty to Dea ler in set tl ement of the Tra nsacti on), Counterpart y shall pay to Dealer on the earlier o f (i) 
the date on which such Special Di vidend is paid by the Issuer to holders of record o f the Shares, (ii) the Designated Dale where the Undesignated Shares become 
equal to zero and (iii) the Matu rity Date an amount, as determi ned by the Ca'icul ati on Agent, in cash equal lo the product o f (a) the per Share amount of such 
Special Dividend , and (b) the Remaining Amount on such ex-di vidend date. "Specia l Dividend" means any cash di vidend or di stribution declared by the Issuer 
with respec t to the Shares that is specified by the board o f directors of the Issuer as an "ex aordinary" di vidend and that Counterparly des ignates as a Special 
Di vidend hereunder by writ ten notice given to Dea ler promptly after the dec lara ti on of such div idend or distribution. '·Remaining Amount" means, at any time, 
the sum o f ( i) the number of Undesignated Shares as of ·such time, (i i)(A) if any, the number of Des ignated Shares for any Des ignated Date occurring pri or to such 
time for which the re lated Unwind Period has not been completed at such time minus (B) the number o f Unwound Shares for such U nwind Period at such time and 
(i ii) if any Aggregate Net Share Number or Net Share Settlement !\'umber, as appli cable, as of such time is (A) a positive number and (B) has not been delivered 
by Counterparty to Dealer pursuant to "Net Share Settle ., ent" above , such Aggregate Net Share N umber or Ne t Share Settl ement Number, as applicable. 

9. Acceleration Events : 

(a) Notwi thstanding anything to the contrary herein , in the Agreement or in the Equity De fin it ions, at any time fo llowing the occurrence 
and during the continuation o f an Acce leration Event, Dea ler (or, in the case o f an Acceleration Event that is an Event of Default or a 
Termination Event, the party that would be entitled to des igna te an Ea rly Termination Date in respec t o f such event pursuant to Secti on 
6 o f the Agreement) shall, by not more than 20 days ' noti ce to the other party, have the right to des ignate by noti ce to the other party 
any Scheduled Trading Day not earli er than the day such noti ce is e ffec ti ve to be the "Early Valu ation Date" but which , in the case of 
an Acce lerati on Event that results from the commencement of any proceeding with respect to Counterparty under the Bankruptcy Code 
other than in a Bankruptcy Tenninalion Event, shall be the Scheduled T rading Day on which such proceeding is commenced (or. ifnol 
commenced on such a day, the following Scheduled Trading Day) , in which case the provisions set fo rth in this Section 9 shall app ly in 
li eu of Section 6 of the Agree ment or Article 12 of the Eq uity De fini tions. 

(b) If the Earl y Va luation Date occur on a date that is not during an Unw ind Peri od, then the Early Valuation Date shal l be deemed to be a 
Des ignated Date fo r a Physica l Settl ement , and the number of Designated Shares fo r such Designated Date shall be the number o f 
Undes ignated Shares on the Earl y Valuation Date; provided that in the case of an Acceleration Event of the type described in paragra ph 
(e)(iii) or (vi) below, the n mber o f Designated Shares for such Designated Dale shall be only such number of Designated Shares 
necessary so that such Acceleration Event shall no longe r ex ist a ft er such Phys ical Set1 lemenl, as determined by the Calcul ation Agent ; 
and, provided, f urther, thal iA the case o f an Accelerati on Event o f the type described in paragraph (e)( i) below and resulting from the 
commencement o f any proceeding wit h respect to Counlerparty under the Bankruptcy Code other than in a Bankruptcy Termination 
Even t, the Early Valuation Date shall be deemed to be the last Unwind Date for a Cash Settlement and in such case the aggregate net 
loss or cost reasonab ly deteninined by Dealer as of the re lated Earl y Valuation Date in connec tion with un winding its Hedge Pos iti ons 
shall be added to the Forward Cash Settlement Amount (or, if an aggregate net gain is so determined, such gain shall be subtracted 
there from). 
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(c) If the Early Va luation Date occurs during an Unwi d Period, then (i) (A) the last Unwind Date of such Unwind Peri od shall occur on 
the Ea rl y Valuation Dale, (B) a settl ement shall occur in respect o f such Unwind Peri od, and the settlement method elected by 
Counterparty in respect of such settlement shall apply, and (C) the number o f Des ignated Shares for such settlement shall be deemed to 
be the number of Unwound Shares fo r such Unwind Period on the Earl y Va luation Date, and (ii) (A) the Early Valuation Date shall be 
deemed to be an additional Designated Date fo r a Phys ical Settlement and (B) the number o f Des ignated Shares fo r such additional 
Des ignated Date shall be the Remaining Amount on the Ea rl y Valuati on Date; provided that in the case of an Accelerati on Event o f the 
type described in paragraph (e)(iii) or (vi) be low, the number of Designated Shares fo r such additional Designated Date shall be only 
such number of Designated Shares necessary so that such Acce leration Event shall no longer ex ist aft er such Physical Set1l ement, as 
determined by the Calcu lation Agent; and, provided, fitr1her, that in the case o f an Acceleration Event of the ty pe described in 
paragraph (e)(i) be low and resulting from the commencement o f any proceeding with respect to Counterparty under the Bankmptcy 
Code other than in a Bankruptcy Termination Eve nt, the Earl y Va luation Date shall be deemed to be the last Unwi nd Date o f an 
addit ional Unwind Period fo r a Cash Settlement and the num ber of Designated Shares fo r such sett lement shall be deemed to be the 
Remaining Amount on the Early Va luation Date and in such case the aggregate net loss or cost reasonably determined by Dea ler as o f 
the related Early Valuati on Date in connection with unwinding its Hedge Positions shall be added to the Forward Cash Settlement 
Amount (or, if an aggregate net ga in is so determined, such ga in shall be subtracted therefrom). 

(d) Notwithstanding the foregoing, in the case o f an Early Va luation Date that occurs due to an announcement of a Nati onalizati on or a 
Merger Event, if at the time o f the related Settlement Date or Net Share Settlement Date, as applicab le, the Shares have changed into 
cash or any other property or the ri ght to rece ive cash or any other property, such cash, other property or ri ght shall be deli verable 
instead of such Shares . 
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(i) any Event of Defa ult or Termination Event, other than an Event of Default or Termination Event that also constitu tes a 
Bankruptcy Termination Event, that would give rise to the right of either party to designate an Early Termination Date 
pursuant to Section 6 o f the Agreement; 

(ii) the announcement o f any event or transaction that. if consummated, wo uld result in a Merger Event, Tender O ffer, 
Nati onali zation, Delisting or Change in Law, in each case, as determined by the Calculation Agent ; 

(iii) a Loss of Stock Borrow; 

(iv) the dec laration or payment by Counterparty o f any Ex traord inary Di vidend; 

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

(v i) the occurrence of an Excess Sec ti on 13 Ownership Pos ition or Excess Regulatory Ownership Posit ion; or 

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

10. Private Placement Procedures: If ei ther Dealer or Counte rparty reasonably determ ines in good fa ith , based on the advice of counse l, that 
Counterparty will be unable to comply with the covenan1 set forth in the second sentence o f Section 6 of this Confirmation because of a change in law or a change 
in the policy of the Securities and Exchange Commission ("SEC") or its staff (the "Staff'), or Dea ler otherwise reasonably determines , based on the advice of 
counsel, that ·in its reasonable opinion any Shares to be deli vered to Dealer by Counterparty hereunder may not be free ly returned by Dea ler or its affili ates to 
securiti es lende rs as contemplated by Section 6 o f this Confirmation (in either case without rega rd to exceptions therein), then delivery of any such Shares (the 
"Restricted Shares") shall be effected pursuant to Annex A hereto, unless waived by Dea ler. 

II. Rule I 0bS-1: Share Purchases bv Dealer: 

(a) The parties acknowledge thatl, foll owing any election o f Cash Settlement or Net Share Settl ement by Counterparty, this Confirmat ion is 
intended to constitute a binding contract satis fying the requirements of Rule I Ob5- I (c) of the Exchange Ac t and ag ree that this 
Confirmation shall be interpreted to comply with such requirements . 
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(b) The times and prices at which Dea ler (or its agent or affili ate) purchases any Shares during any Unwind Period shall be at Dea ler's 
good fa ith and commerc iall y reasonable discreti on. Counterparty ac knowledges that during any Un wind Peri od Counterparty does not 
have, and shall not attempt 10 exerci se, any innuence over how, when or whether to e ffect purchases o f Shares or any other transacti ons 
by Dea ler (or its agent or a ffi liate) in connection with this Confirmati on. Counterparty agrees that during any Unwind Peri od it will not 
enter into or alter any corresponding or hedging transaction or position with respect to the Shares. 

(c) Counterparty hereby agrees with Dea ler that durin g any Unwind Period Counterparty shall not communicate, directly or indirectly, any 
material non-public information (with in the meaning o f such term under Rule I0bS- 1) to any employee o f Dea ler (or its agents or 
a ffi liates) who is directly invo lved with the hedging o l~ and trad ing with respect to, the Transac tion. Counterparty ac knowledges and 
agrees that any amendment, modification, wa iver or termination o f the Transaction must be effected in accordance with the 
requirements for the amendment or termi nation o f a contract, instrncti on or plan under Ru le I 0b5- I (c). Wi thout limiting the generality 
of the forego ing, any such amendment, modification, waiver or termination shall be made in good fai th and not as part o f a plan or 
scheme to evade the prohibitions o f Ru le I0b-5 under the Excha ge Act, and no such amendment, modifi cati on or waiver shall be 
made at any time at which Counterparty or any offi cer, director, manager or similar person of Counterparty is aware o f any materi al 
non-publi c informati on regarding Counterparty or the Shares. 

(d) Following any electi on of Cash Settl ement or Net Share Settl ement by Counterparty, in addition to the representations, warranties and 
covenants in the Agreement and e lsewhere in thi s Confirmati on, Dea ler represents, wa rrants and covenants to Counterparty that Dea ler 
shall use commerciall y reasonable e fforts, during any Unwind Peri od, to make all purchases of Shares in connection with such election 
in a manner that would comply with the limitations set forth in c lauses (b)( l ), (b)(2) , (b)(3) and (b)(4) and (c) of Rule I0b- 18, as if such 
rule were applicable to such purchases (and considering onl y such purchases when determining comp li ance with the fo regoing 
provisions), after taki ng into account any applicable SEC no-action letters as appropria te, subject to any delays between the execution 
and reporting o f a trade f the Shares on the Exchange and other circumstances beyond Dea ler's control ; provided that, during any 
Unwind Peri od, the fo rego ing agreement shall not apply to purchases made to dynamica ll y hedge fo r Dea ler 's own account or the 
account o f its affili ate(s) the optionality arising under in connecti on with such Settlement (including, fo r the avo idance of doubt. timing 
optiona lity); and provided,fi,rther, that, without limiting the genera lity o f the fi rst sentence o f th is paragraph (d) , Dealer shall not be 
responsible fo r any fail ure to comply with Rule I 0b- 18(b)(3) to the ex tent any transac ti on that was executed (or deemed to be executed) 
by or on behalf of Counterparty or an "affili ated p rchaser" (as de fined under Ruile I 0b- 18) pursuant to a separate agreement is not 
deemed to be an " independent bid" or an " independen t tra nsac tion" for purposes o f Rul e I 0b- 18(b)(3). 
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12. Capped Number of Shares: Notwithstandi ng any other prov ision of the Agreement or thi s Confirmation, in no event will Counlerparty be 
requi red to de li ver in the aggregate in respect o f all Settlemen t Dates, Net Share Settlement Dates or other dates on which Shares are de li vered in res pect of any 
amount owed under th is Confirmation a number of Shares greater than the product of 1.5 and the Number o f Shares (the "Ca.pped Number"). Counlerparty 
represents and warrants to Dealer (w hich representa tion and warranty shall be deemed lo be repeated on each day that the Transaction is outstanding) that the 
Capped Number is equal to or less than the number of authori zed but un issued Shares that are not reserved fo r Cuture issuance in connection with transacti ons in the 
Shares (other than the Transaction) on the date o f the determinati on of the Capp d Number (such Shares, the "Available Shares"). ln the event Counterparty shall 
not have delivered the full number o f Shares otherwise de li verable as a result of th is Section 12 (the resulting de fi cit , the "Deficit Sha res"), Counlerparty sha ll be 
obligated to deli ver Shares, from time to time until the full number of De fi cit Shares have been deli vered pursuant lo this paragraph, when, and to the extent , that 
(A) Shares are repurchased, acquired or otherwise received by Counterparty or any of its subsidiaries a ft er the Trade Date (whether or not in exchange fo r cash, 
fa ir va lue or any other consideration) and are not required to be used for any other purpose, (B) authorized and unissued Shares reserved fo r issuance in respec t o f 
other transactions as o f the Trade Date become no longer so reserved and (C) Counterparty authorizes any addit ional uni ssued Shares that are not reserved fo r 
other transactions (such events as set forth in clauses (A) , (B) and (C) above, collec ti ve ly, the "Share Issuance Events"). Counterparty shall promptly noti fy 
Dea ler of the occurrence o f any of the Share Issuance Events (includ ing the number of Shares subject to clause (A) , (B) or (C) and the corresponding number o f 
Shares to be deli vered) and, as promptly as reasonabl y practicab le after such Share Issuance Event (or, if later, on the Sett lement Date or the date of any Private 
Placemen! Settlement fo r which there are Defi c it Shares ), deliver such Shares . Coun te rparty sha ll not, until Counterparty's obligations under the Transaction have 
been sati sfi ed in full , use any Shares that become availab le fo r potential deli very to Dea ler as a result of any Share Issuance Event fo r the settlement or satis fac tion 
o f any transacti on or obligation other than the Transaction, any Additional Transaction and any other transaction under a con firmation entered into by the 
Company and another dea ler pursuant to the Equity Distribution Agreement (each, an "Other Dealer's Transaction"), or reserve any such Shares fo r future 
issuance for any purpose other than to sati s fy Counterparty's obligati ons to Dea'ler under the Transaction, any Addi tional Transaction or any Other Dea ler's 
Tran acti on. Allocation of any Shares that become available for potenti al de li very lo Dealer or any dea ler party to an Other Dea ler's Transacti on as a result o f any 
Share Issuance Event sha ll be allocated to the Transaction, any Additional Transaction and any Other Dea ler 's Transac tion on a ratable basis in accordance with 
the respecti ve remaining Share de li very obliga tions there.under. 
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(a) Notwithstanding any prov ision o f the Agreement to the contrary, Dealer may ass ign, transfer and set over all ri ghts, title and interest, 
powers, privileges and remedies of Dealer under the Transaction, in whole or part , to an a flili ate o f Dea ler without the consent of 
Counterparty; provided that (i) no Event of Default, Potentia l Event o f Defau lt or Termination Event with respect to which Dea ler or 
such affili ate is the Defaulting Party or an Affected Party, as the case may be, ex ists or would result there from, (i i) no Acce lerati on 
Event or other event giving ri se to a right or responsibility to des ignate an Earl y Va luation Date or otherwise terminate or ca-nce l the 
Transacti on or to make an adj ustment to the terms o f the Transacti on would result therefrom, and (iii) Counterparty hall not, as a result 
of such ass ignment or transfer, (A} be required to pay to Dea ler or such a flili ate an additi onal amount in respect o f an lndemnifiab le 
Tax, (B) rece ive a payment fro m which an amount is required to be deducted or withheld fo r or on account of a Tax as to which no 
additional amount is required to be paid , or (C) bee me subject to the j urisdiction o f any state or count ry other than the United States o f 
America . 

(b) Notwithstanding any other pro vision in this Confirmation to the contrary requiring or allowing Dealer to purchase, sell , rece ive or 
deliver any Shares or o the r securities to or from Counterparty, Dea ler may des ignate any o f its affili ates to purchase, se ll , rece ive or 
deli ver such Shares or other securities and otherwise to perform Dea ler's obligations in respec t of the Transaction and any such 
des ignee may assume such obligati ons. Dea ler sha ll be di scharged of it s obligati ons to Counterparty to the ex tent of any such 
perfo rmance. 

14. lndemni tv: Counterparty agrees tr, indemnify Dea ler and its a ffili ates and their respecti ve directors, o ffi cers, agents and controll ing parti es 
(Dea ler and each such affiliate or person being an "Indemnified Party") fro m and aga inst any and all losses, claims, damages and li abilities, j o int and severa l, 
incurred by or asserted aga inst such Indemnifi ed Party, that arise out o f, are in connection with, or relate to, a breach o f any covenant or representati on made by 
Counterparty in thi s Confirmation or the Agreement, a d Counterparty will reimburse any Indemni fied Party for all reasonable expenses (including reasonable 
legal fees and expenses) in connection with the investi gation o f, preparation fo r, or de fense o f any pending or threatened claim or any acti on or proceeding ari sing 
therefrom, whether or not such Indemnifi ed Party is a party thereto. Counterparty will not be liab le under this Indemnity paragraph to the extent that any such loss, 
claim, damage, li ability or expense results from an Indemnified Party 's gross neg li gence, bad fa ith or willful misconduc t or Dea ler's breach o f thi s Confirmati on 
or the Agreement. If fo r any reason the foregoing indemnifi cati on is un ava ilable to any Indemnified Party or insuffici ent to hold harmless any Indemnified Party, 
then Counterparty shall contri bute, to the max imum ext nt permitted by law, to the amount paid or payable by the Indemnifi ed Party as a result o f such loss , claim , 
damage or liability not resulting from its gross negligence, bad fa ith or willful misconduct, provided that no person gui lty of fraudulent misrepresentation shall be 
enti tled to contribution. 

15. No Collatera l; Netti ng; Set-off: 

(a) Notwithstanding any prov ision o f the Agreement or any other agreement between the parti es to the contrary, the obligalions of 
Counterparty hereunder are not secured by any co llatera l. 
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(b) If on any date any Shares would otherwise be de l,iverable under the Transaction or any Additiona l Transac tion by Counterparty to 
Dealer and by Dea ler t Counterparty, then, on such date, each party 's ob ligati ons to make delivery of such Shares wi ll be 
automatica ll y satis fi ed and di scharged and, if the aggregate number of Shares that would otherw ise have been deli verable by -one party 
exceeds the aggregate number of Shares that wou ld have otherwise been deli verable by the other party, repl aced by an ob li gation upon 
the party by whom the larger aggregate number o f Shares would have been deli verable to deliver to the other party the excess of the 
larger aggregate number ove:-r the smaller aggregate number. 

(c) The parties agree that upon the occurrence o f an Event o f Defaull or Tenninati on Event with respec t to a party who is the Defaulting 
Party or the Affected Party (" X") , the other party (''Y") will have the ri ght (but not be ob li ged) without prior no ti ce to X or any other 
person to set-off or appl y any obligation of X owed to Y (or any a ffili ate of Y) (whether or not matured or contingent and whether or 
not arising under the Agreement, and regardless of the currency, place of payment or booking office of the ob li ga tion) aga inst any 
obligation of Y (or any affi lia te o f Y) owed to X (whether or not matured or contingent and whether or not ari sing under the 
Agreement , and regardl ess of the currency, place of payment or booking offi ce of the obligati on). Y will give notice to the o ther party 
of any set-off effected under this Section 15 . 

(d) Amounts (or the relevant portion of such amounts) subject to se l-off may be converted by Y into the Tennination Currency or into 
Shares , at the electi on o f Y, at the rate of exchange at which such party wou ld be ab le, acting in a reasonable manner and in good faith , 
to purchase the relevant amount of such currency or Shares. l f any ob li gati on is unascertained, Y may in good faith estimate that 
obligat ion and set-off in respect of the estimate , subjec t to the relevant part y accounting to the other when the obligation is ascertained. 
Nothing in thi s Section 15 sha ll be effecti ve to create a charge or other security interest. This Section 15 shall be without prejudice and 
in addition to any right o f se t-off, combinati on o f acco unts, li en or other ri ght to which any party is at any time o therwise entitled 
(whether by operation o f law, contract or otherw ise). 

(e) Notwithstanding anything to the contra ry in the foregoing, Dea ler agrees not to set off or net amounts due from Counterparty with 
respect to the Transaction a-ga ins! amounts due from Dea ler (or its affil iate) to Counterparty with respect to cont racts or instruments 
that are not Eq uity Contracts; provided, however, that, and notwithstanding any provision to the contrary set forth in thi s Confirmati on. 
or in the Agreement, Dea ler may not use thi s provision or any other set-off or recoupment right under thi s Confirmati on or the 
Agreement as a bas is for any ac ti on under or nonperformance o f its ob ligati ons under any loan, letler o f cred it or other borrowing 
arrangement with Counterparty as borrower and to which Dea ler or any a ffiliate of Dealer is a participating lender, with respec t to 
which the terms o f such loan, letter of credit or other borrowing arrangement shall control. "Equity Contract" means any transacti on 
or instrument that does not convey to Dealer rights, or the ab ility to assert claims, that are senior to the rights and clai ms of common 
stockholders in the event of Counterparty's bankruptcy. 
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16. Deliverv of Cash: For the avo idance of doubt, nothing in thi s Confirmation sha ll be interpreted as requiring Counterparty to deli ver cash in 
respec t of the settl ement of the Transacti on, except ( i) as set forth under Section 8 above or (i i) in circumstances where the cash settlement thereof is wi thin 
Count erparty's contro l (including, without lim itation, where Counterparty so e lects to del iver cas h o r fails timely to deliver Shares in respect o f such settlement). 
For the avo idance of doubt, the preceding sentence shall not be construed as limiting any damages that may be payab le by Counterparty as a re u lt o f a breach o f 
or an indemni ty under thi s Confirmati on or the Agreement. 

17. Status of Claims in Bankruptcv: Dealer acknowledges and agrees that thi s Confirmati on is not in tended to convey to D ea ler ri ghts with 
respec t to the transacti ons contemplated hereby that are seni or to the claims o f common s•tockh olders in any U.S. bankruptcy proceedings of Counterpa11y; 
provided thal nothing herein hall limit or shall be deemed to lim it Dea ler 's ri ght to pursue remedies in the event o f a breach by Counterparty o f its ob li gati ons and 
agreements , ith respect to thi s Confirmation and the Agreement; and provided Jim her that nothing here in shall limit or shall be dee med to limit Dealer's ri ghts in 
respec t o f any transaction other than the Transaction. 

18. Limit on Beneficial Ownership: Notwithstanding anything to the cont rary in th e Agreement or thi s Confirmation, in no event sha ll Dea ler be 
entitled to receive, or be deemed to rece ive, Shares to the extent that, upon such rece ipt of such Shares , and a fter tak ing into account any Shares concu1Tentl y 
de live red by Se ller under any Other Confirmati on, (i) i he "bene fi c ial ownership" (within the meaning o f Section 13 of the Exchange Act and the rul es promulgated 
thereunder) of Shares by Dea ler, any of its a ffili ates ' business u its subject to aggregat ion with Dea ler fo r purposes o f the "bene fi c ial ownership" ' test under 
Sectio n 13 of the Exc hange Ac t and a ll persons who may fo rm a '·group" (within the meaning of Ruic I 3d-5(b)( l ) unde r the Exchange Ac t) with Dealer with 
respect to "bene fici al ownership" o f any Shares (coll ectively, "Dealer Group'') would be equa l to or grea ter than (8.5]% o f the outstanding Shares (an 'Excess 
Section 13 Ownership Position") or (ii) Dealer, Dealer Group or any person whose ownershi p position would be aggregated with that o f Dea ler or Dea ler Group 
(Dea ler, Dealer Gro up or any such person, a "Dealer Person") under Section 203 of the Delaware Genera l Corporation Law (the "DGCL Takeover Statute") or 
any state or federa l bank holding company or banking laws, or othe r federa l, s tate or local laws (inc luding, without limi tati on, the Federal Power Act), regula tion 
or regul atory orders applicable to ownership of Shares (" Applicab'le Laws"), would own, bene fici a lly own, construc ti ve ly own, control , ho ld the power to vote or 
o therwise meet a relevant de finition o f ownership in exx:ess o f a number o f Shares equal to (x) the lesser o f (A) the max imum number of Shares that woul d be 
permitted under Applicable Laws and (B) the num ber o f Shares that would give rise to reporting or reg istra ti on ob li gations or other requirements (i nclud ing 
obtaini ng prior approva l by a state or federa l regul ator, such as a state o r federa l banking regulator or the Federal Energy Regulatory Commission) o f a Dea ler 
Person under Applicable Laws (including, without limi ration, " in terested stockho lder" or "acquiring person" status under the DGCL Takeover Statute) and with 
respect to which such requirement s have no t been mel or the relevant approva l has not been received or that wo uld g ive rise to any consequences under the 
constituti ve documents o f Counterparty or any contract or agreement to which Counterparty is a pa rty, in each case minus (y) 1 % o f the num ber o f Shares 
outstand ing on the date o f determination (such cond ition described in clause (ii), an "Excess Regulatory Ownership Pos ition"). Dealer shal l notify Counterparty 
pro mptly if, at any time, an Excess Section 13 Owne rship Posi tion o r an Excess Regul atory Ownership Pos ition has occu1Ted or would occur as a result of a 
de li very by Counterparty to Dealer. If any deli very owed to Dea ler hereunder is not made, in whole or in part, as a result of thi s prov ision, Counterparty's 
obligati on to make such deli very shall not be ex tingui shed and Counterparty sha ll make such delivery as promptly as practicable a fter, but in no event la ter than 
one Exchange Business Day a fter, Dea ler g ives notice to Counlerparty that such delive ry would not res ul t in (x) Dealer Gro up directl y or ind irectl y so bene fi c ia ll y 
owning in excess of(8. 5]% o f the outstanding Shares or (y) the occ:urrence of an Excess Regulatory Ownership Pos ition. 
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(i) During the term of the Transaction, Dealer and it s affi liates may buy or se ll Shares or other securiti es or buy or se ll options or 
futures contracts or enter into swaps or other de ri vati ve securiti es in order to establish, adjust or unwind its hedge position with 
respect to the Transaction. 

(ii) Dealer and its a ffil iates may also be active in the market fo r the Shares and deri vati ves linked to the Shares other than in 
connecti on with hedging activi ties in relation to the Transac tion, including ac ting as agent or as principa l and fo r its own 
account or on behalf of customers. 

(iii ) Dealer sha ll make its own determination as to whether, when or in what manner any hedging or market acti vities in 
Counterparty's secwriti es shall be conducted and shall do so in a manner that it deems appropriate to hedge its price and 
market risk with respect to the Se ttlement Pri ce. 

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

(v) The Transacti on is a deri vati ve transac tion; Dea ler and its a ffili ates may purchase or se ll Shares fo r their own account at 
prices that may be greater than, or less than, the prices paid or received by Counterparty under the terms of the Transaction. 

-26-



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 11/08/2019 

Page 34 of I 06 

(b) The parti es intend fo r thi s Confirmation to constitute a "Contract" as desc ribed in the letter dated October 6, 2003 submitted on behalf 
of GS&Co. to Paula Dubberly of the Staff to which the Staff responded in an interpreti ve letter dated October 9, 2003 (the "Forward 
Letter"). 

(c) The parties hereto intend fo r: 

(i) this Transaction to be a "securiti es contrac t" as defined in Section 741 (7) o f the Bankruptcy Code, qualifying for the 
protections under S-ections 362(b)(6), 362(b)(27) , 362(0), 546(e) , 546(j), 548(d)(2) , 555 and 56 1 of the Bankruptcy Code; 

(ii) the ri ghts given to Dealer purs uant to "Accelerat ion Events" in Sec tion 9 above to constitute "contractua l ri ghts" to cause the 
liquidation of a '·securiti es contract" and to set o ff mutual debts and claims in connection with a "securities contract" , as such 
terms are used in Sections 555 and 362(b)(6) of the Bankruptcy Code; 

( iii ) Dealer to be a " fi nancial insti tution" within the meaning of Section IO I (22) o f the Bankruptcy Code; 

(iv) any cash, securities or other property prov ided as performance assurance, credit support or coll atera l with respect to the 
Transacti on to constitute " margin payments" and "tran.sfe rs" under a "securities contract" as defined in the Bankruptcy Code; 

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

(vi) any or all obligations that either party has with respect to thi s Confirmation or the Agreement lo constitute property held by or 
due from such party to margin , guaranty or settl e obligati ons o f the other party with respect to the tra nsactions under the 
Agreement (including the Transaction) or any other agreement between such parties. 

(d) In addition to the representations and warranties in the Agreement and elsewhere in thi s Confirmation, Dealer represents and warrants 
to Counterparty that it is an ·'eligible cont ract partic ipant' ' (as such term is defined in the Commodity Exchange Act, as amended) and 
an "accredited investor" (as de fined in Section 2(a)( l 5)(ii) of the Securiti es Act) and that it is entering into the Transaction as princ ipal 
and not for the benefit o f any third party. 
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20. Wall Street Transparencv and Accountabilitv Act : In connection with Section 739 of the Wall Street Transparency and Accountabi li ty Act 
of2010 ("WSTAA"), the parties hereby agree that neither the enactment ofWSTAA or any regulation under the WSTAA, nor any requirement under WSTAA or 
an amendment made by WSTAA, shall limit or otherwise impair either party 's otherwise applicable rights to terminate, renegotiate, modify, amend or supplement 
this Confirmation or the Agreement, as applicable, ari sing from a termination event, force majeure, illega lity, increased costs, regulatory change or similar event 
under this Confirmation, the Swap Definitions or E ui ty Definitions incorporated herein or the Agreement (including, but not limited to, ri ghts arising from an 
Acceleration Event, Increased Cost of Stock Borrow, any condition described in clause (i) o f Section 18, an Excess Regulatory Ownership Position or Illegality (as 
defined in the Agreement)). 

21. [RESERVED] 

22. [RESERVED] 

23. Notices: For the purpose of Section l2(a) of the Agreement: 

(a) Address for notices or communications to Dealer: 

Address: [Dealer] 
[Street Address] 
[City, State and Zip Code] 

Attention: [•] 

Fax:[•] 

Phone:[•] 

Email:[•] 

with a copy to 

[Dealer] 
[Street Address] 
[City, State and Zip Code] 
Attenti on: Legal Department, Eq L1i ty Derivatives 

(b) Address for notices or communications to Counterparty: 

Address: Jack Sullivan 
Director Corporate Finance & Investments - Assistant Treasurer 
Duke Energy Corporation 
550 South Tryon Street 
Charlotte , NC 28202 
Telephone: 
Email: 

(c) Section 12(a) of the Agreement hereby is amended by adding, immediately before the comma, the words "or, in the case o f e-mai l, on 
the date it is delivered." 
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24. Waiver of Rir;ht to Trial bv Jurv : EACH OF COUNTERPARTY AND DEALER HEREBY IRREVOCABLY WAIVES (ON SUCH 
PARTY'S OWN BEHALF AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEI-I ALF OF SUCH PARTY' S STOCKHOLDERS) ALL 
RI GHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNT ERCLAIM (WHETH ER BASED ON CONTRACT, TORT OR OTHERWISE) 
ARISING OUT OF OR RELATING TO THIS CO~IRM ATION OR THE ACTIO S OF COUNTERPARTY AND DEALER OR ANY OF THEIR 
AFFILI ATES IN THE l\TEGOTIA TION, PERFORMANCE OR ENFORCEMENT HEREOF. 

25. Severabilitv: If any term, provi sion, covenant or condition of this Confirmation, or the application thereo f lo any party or circumstance, shall 
be he ld to be in valid or unenfo rceable in whole or in p~rl fo r any reason, the remain ing terms, provis ions, covenants, and cond itions hereof sha ll continue in full 
force and effect as if this Confirmati on had been executed with the invalid or unenforceable provision e liminated, so long as this Confirmation as so modified 
continues to express, without material change, the original intentions of the parties as to the subject matte r of this Confirmation and the deleti on of such portion of 
thi s Confirmation will not substanti all y impair the respecti ve bene fits or expectations of parti es to the Agreement ; provided that this severabili ty provision sha ll not 
be applicable if any provision of Section 2, 5, 6 or 13 of the Agreement (or any defi nition or provision in Section 14 of the Agreement lo the extent that it relates lo, 
or is used in or in connecti on with any such Section) shall be so held to be in valid or unenforceable. 

26. Tax Disclosure : Notwithstanding anything to the contrary herein , in the Equity Definitions or in the Agreement, and notwithstandi ng any 
express or implied claims of exclusivity or proprietary r;ghts, the parties (and each o f their em_ loyees, representatives or other agents) are authorized to di sclose to 
any and all persons, beginning immediately upon commencement o f their di scussions and wi thout lim itat ion of any kind , the tax treatment and tax structure of the 
Transaction, and all materi als o f any kind (including opinions or other tax analyses) that are provided by either party to the other relating to uch tax treatment and 
tax structure . 

27. Schedule Provisions : 

(a) For so long as the Agreement is in the fo rm o f the 1992 ISDA Master Agreement, for purposes o f Section 6(e) of the Agreement and 
this Transacti on: 

(i) Loss will apply. 

( ii) The Second Method will apply. 

(b) The Terminati on Currency sha ll be US O. 

(c) Other: 

The text beg inning with the word " it" in Section 5(a)(i) of the Agreement shall be amended to read as fo llows: "' if such failure is not 
remedied on or before the second Local Business Day afte r notice of such fa ilu re is given to the party." 
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Cross Default: The provisions of Section 5(a)(vi) of the Agreement will apply to Dealer and wi ll apply to Counterparty with a 
Threshold Amount o f 3% of shareholders equity for each of [Dealer] [Dealer's ultimate parent company] and Counterparty (provided 
that, in each case, (a) the text ", or becoming capab le at such time of being declared," shall be deleted from Section 5(a)(vi)( l ) of the 
Agreement, (b) the fo llowing provision shall be added to the end of Section 5(a)(vi) o f the Agreement: "but a default under c lause (2) 
above shall not constitute an Event o f Default if (x) the default was caused so lely by error or omiss ion of an administrati ve or 
operational nature, (y) funds were available to enable the party to make the payment when due and (z) the payment is made within two 
Local Business Days o f such party 's rece ipt o f written notice of its fa ilure to pay" and (c) the term "Spec ified Indebtedness" shall ha ve 
the meaning spec ified in, Section 14 of the Agreement, except that such term shall not include obligations in respect o f deposits 
received in the ordinary course ofa party ' s banking business). 

The "Automatic Earl y Termination" provision of Section 6(a) of the Agreement will not app ly to Dealer and wi ll not app ly to 
Counterparty . 

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

For the purpose o f Section 3{!) of the Agreement, Counterparty makes the fo llowing representati on to Dealer: 

Counterparty is a corporal.ion estab li shed under the laws of the State o f Delaware and is a U.S. person (as that term is defined in Section 
770 I (a)(30) of the United States Internal Revenue Code o f 1986, as amended (the "Code")). 

For the purpose of Section 3(1) of the Agreement, Dea ler makes the following representati on to Counterparty: 

(A) [Dealer is a [o] organized or formed under the laws of [o] [and is a U.S. person (as that term is -defined in Section 

770 I (a)(30) of the Code)]]) 

(B) [Dealer is a "U.S. person" (as s uch term is used in Sec tion l.144 l -4(a)(3)(ii) o f the Uni ted States Treasury 
Regulatio11s) for U.S. federa l income tax purposes.] 

(C) [It is a national banking assoc iation organized and ex isting under the laws o f the Uni ted States of Ameri ca and is an 
exempt rec ipient under Section I .6049-4(c)( l)(ii)(M) of the United States Treasury Regulations.) 

3 To be customized fo r each Dealer. 
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(D) [Dea ler is a chartered bank organ ized under the laws o f Canada and is treated as a corporation for United States 
federal income tax purposes.] 

(E) [Each payment received or to be received by it in connec tion with the Agreement is effecti ve ly connected with its 
conduct of a trade or business within the United States.]4 

(F) [It is a "foreign person" (as that term is used in Secti on I .604 1-4(a)(4) of the United States Treasury Regulations) for 
United States federal income tax purposes. JS 

(e) Part 3(a) of the ISDA SchedJle - Tax Forms: 

Partv Required to Deliver Document 

Counterparty 

Dea ler 

Form/Document/Certificate 

A complete and dul y executed Un ited States Internal 
Revenue Service Form W-9 (or successor thereto.) 

A complete and dul y executed United States Interna l 

Revenue Service Forn, W-[9][8ECIJ 6 (or successor 
it hereto.) 

(1) Section 2(c) will not apply to the Transaction. 

Date by which to be Delive red 

(i) Upon execution and deli very of the 
Agreement; (i i) promptly upon reasonable 
demand by Dealer; and (iii) promptly upon 
learning that any such Form prev iously provided 
by Counterparty has become obso lete or 
incorrect. 
(i) Upon execution and deli ve ry of the 
Agreement ; and (ii) promptly upon learning that 
any such Form previously provided by Dealer ha 
become obso lete or incorrec t. 

(g) Section I 2(a)(i i) o f the Agreement hereby is amended by de leting the tex t thereof and inserting '·[Reserved]" in place of such tex t. 
Section 12(b) of the Agreement hereby is amended !'Jy striking the word "telex" and the comma immed iately preceding such word . For 
the avo idance of doubt, the text "e lectronic messaging system" as used in Secti on 12 of the Agreement shall mean on ly electronic mail 
(a lso known as e-mail). 

(h) The Office of Dealer for this Transaction is [e] . 

28. An y calcul ation, adjustment, j udgment or other determination made hereunder by Dea ler or any of its affi li ates with respect to the Transaction 
(including, for the avoidance of doubt, in its capacity as Calcul ation Agent) shal l be furnished to Counterparty by Dea ler as soon as is reasonably practicable, 
together with a report (in a commonly used fil e format for storage and mani pu lati on of fi nancial data but wi thout di sc losing any proprietary models of the 
Calcul ati on Agent or other in fo rmation that may be proprietary or subject to contractual, legal or regulatory obligati ons to not disc lose such in formation) 
di splay ing in reasonab le detai l such calculation, adjustment judgment or other determi nation, as the case may be, and the bas is there for ; pro,..ided, that, in the case 
o f determinations that are not calculations, adjustments or other amounts, such a report shall be required on ly to the extent that such a report is reasonab ly 
necessa ry to show such determination or the basis therefor because such determinati on or bas is is not apparent and such a report shall not be required where such 
determinati on is stated to be at Dealer 's sole e lection or discretion. 

4 To be customized fo r each Dea ler. 
5 To be customized for each Dea ler. 
6 To be customized fo r each Dea ler. 
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29 . " Indemnifia ble Tax" as defined in Section 14 of the Agreement shall not inc lude (i) any tax imposed on payments treated as di vidends from 
sources within the United States under Section 87 1(m) o f the Code, or any regula ti ons issued thereunder (a "Section 871(m) Tax") or (ii ) any U.S. federa l 
withholding tax imposed or co ll ected pursuant to Sections 147 1 th rough 1474 o f the Code, any current or future regul ations or offi cial interpretati ons thereo f, any 
agreement entered into pursuant to Section 147 I (b) of the Code, or any fi scal or regulatory legislati on, rules or practi ces adopted pursuant to any intergovernmental 
agreement entered into in connection with the implememation o f such Sections o f the Code (a ''FATCA Withholding Tax"). For the avo idance o f doubt, each o f a 
Sec tion 87 1(m) Tax and a FATCA Withholding Tax is a Tax the deducti on or withholding of which is required by applicable law fo r the purposes of Section 2(d) 
of the Agreement. 

30. Other Forward(s): Counterparty agrees that (x) it shall no t cause lo occur, or permit lo ex ist, any Initi a l Hedge Peri od at any time there is ( I ) 
an " Initi al Hedge Period" (or equi va lent tern,) rela ting to any Other Dealer 's T ransacti on or (2) any "Un wind Period" (or equiva lent term) hereunder or under any 
O ther Dea ler's Transaction, and (y) it sha ll not cause to occur, or permit to exist , an Unwind Period al any time there is an "Unwind Peri od" (or equivalent term) 
under any Other Dea ler 's Transaction or an ' ·Initial Hedge Period" (or equi valent term) relating to any Transaction or any Other Dea ler's Transacti on. 

31 . (U.S. Resolution Stay Prntocol: 'ifhe parti es acknowledge that both parties have adhered to the ISD A 201 8 U.S. Reso lution Stay Protocol and 
Att achment 1:hereto as publi shed by the Intern ational Swaps and Deri vati ves Association, Inc. on Jul y 3 I, 20 I 8 (the "Protocol") , agree that the terms o f the 
Protoco l are incorporated into and form a part o f this Confirmation and agree that, for such purposes, thi s Confirmation shall be deemed a Protoco l Covered 
Agreement, Dealer shall be deemed a Regulated Enti ty and Counterparty shall be deemed an Adhering Party. In the event of ariy inconsistencies between thi s 
Confirmation and the terms o f the Protocol, the terms -o f1he Protocol will govern . Terms used in this paragraph without de finiti on sha ll have the meanings ass ign ed 
to them under the Protoco l. For purposes o f this paragraph, references to " this Confirmation·• include any related credit enhancements entered into between the 
parties or prov ided by one to the othe r. In addition, the parties agree that the terms of this paragraph shall be incorporated into any related Covered Affi liate Credit 
Enhancements, with a ll re ferences to Dea ler repl aced by references to ,the covered affi li ate support provider.] 

[Sig11at11re page to f ollow. Remainder of page i11 1e111io11al/y left blank.] 
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Confirmed as o f the date first above written: 
DUKE ENERGY CORPORATION 

By: 
Name: 
T itle: 

You rs sincerely, 

KyPSC Case No. 2021-00190 
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!AGE 'Tl, ACTING AS AGENT 
FOR !DEALE R! 

By: 
Name: 
Titl e: 
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Forward Price Reduction Datc7 

[•], 20[•] 
[• ], 20[•] 
[•]. 20(•] 

[ • J, 20[ • l 
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SCHEDULE I 

FORWARD PRIJCE REDUCTION DATES AND AMOUNTS 

Forward Price Reduction Amount 

USO [•] 
USO[•] 
US O[•] 
USO[•] 
USO[•] 
USO [•] 
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A 'NEX A 

lf Counterparty deli vers Restricted Shares pursuant lo Secti on IO above (a "Private Placement Settlement"), then: 

(a) the deli very of Restri cted Shares by Counterparty shall be e ffected in accordance with customary private placeme nt procedures for 
issuers comparable to Counl~rpa rty with respect to such Restri cted Shares reasonably acceptable to Dea ler. Counterparty shall not take, 
or cause to be taken, any action that would make unavailable either the exemption pursuant to Section 4(2) of the Securities Act for the 
sa le by Counterparty to Dealer (or any a ffili ate designated by Dea ler) of the Restricted Shares or the exemption pursuant to Section 4(a) 
( I) or Section 4(a)(3) of the Securiti es Act for resales of the Restricted Shares by Dealer (or any such a ffili ate o f Dea ler); 

(b) as of or prior to the date o f eli very, Dealer and any potenti al purchaser o f any such Restricted Shares from Dealer (or any affili ate o f 
Dea ler designated by Dea len identified by Dea ler shall be afforded a commercially reasonable opportunity to conduct a due dili gence 
in vesti gation with respecl t Counlerparty customary in scope fo r similarl y-sized private placements o f equity securities fo r issuers 
comparable to Counterparty ( includi ng, without limitati on, the right to have made avai lable to them for inspection all financ ial and 
other records, pertinent corporate documents and otner information reasonab ly requested by them); provided that, pri or to rece iving or 
being granted access to any !, uch infonnati on, any such potenti al purchaser may be required by Counterparty to enter into a customary 
non-disc losure agreement with Counterparty in respect of any such due diligence in vestigati on; 

(c) as o f the date of deli very, Counterparty shall enter into an agreement (a "Private Placement Agreement'') with Dea ler (or any a ffil iate 
o f Dea ler designated by De er) in connec tion with the pri vate placement of such Restricted Shares by Counterparty to Dea ler (or any 
such a ffil iate) a11d the private resa le of such Restri cted Shares by Dea ler (or any such a ffili ate), substantially similar to private 
placement purchase agreements customary for private place ments of equity securiti es of s imilar size fo r issuers comparab le to 
Counterparty, in form and ubstance commerciall y reasonably sati s factory to Dea ler, wh ich Private Placement Agreement shall 
include, without limitation, provisions substantiall y s imi lar to those contained in such pri vate place ment purchase agreements relating, 
without limitation, to the mutual indemni fi cation of, and contr ibution in connecti on with the li ab ility of the parties and the provision of 
customary opinions, accountants' comfo rt letters and lawyers ' negati ve assurance letters, and sha!il provide fo r the payment by 
Counterparty of all reasonable fees and expenses in connec tion with such resale, including all reasonable fees and expen es of counsel 
fo r Dealer, and shall contain representations, warranties, covenants and agreements of Counterparty customary for issuers comparable 
to Counterparty and reasonab ly necessary or advisab le to establish and mai nta in the ava il ab ili ty o f an exemption from the reg istra tion 
requirements of the Securities Act fo r such resa les; and 
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(d) in connection with the private placement of such Restricted Shares by Counterparty to Dealer (or any such afli liate) and the private 
resale of such Restricted Sh2res by Dealer (or any such affi liate), Counterparty shall, if so requested by Dealer, prepare , in cooperation 
with Dealer, a private placement memorandum customary for comparable private placements and issuers comparable to Counterparty 
and otherwise in form and substance reasonably satisfactory to Dealer. 

In the case of a Private Placement Settlement, Dealer shall , in its good faith discreti 0n, adj ust the amount of Restri cted Shares to be deli vered to Dealer 
hereunder and/or the app li cab le Dai ly Forward Price(s'i in a commerc ially reasonable manm:r to reflect the fac t that such Restricted Shares may not be freely 
returned to securities lenders by Dea ler and may on ly be sa leab le by Dea ler at a discount to refl ect the lac k o f transferability and liqu idity in Restricted Shares 
based on actual charges incurred or discounts given. 

If Counterparty delivers any Restricted Shares in respect of the Transaction, Counterparty agrees that (i) such Shares may be tra nsferred by and among 
Dealer and its affi liates and (ii) a fter the minimum "holding peri od"' within the meaning of Rule 144(d) under the Securities Act has elapsed afte r the applicab le 
Settlement Date, Counterparty shall (so long as Dealer or any such affiliate is not an "a ffili ate" of Counterparty within the meaning of Rule 144 under the 
Securities Act) promptly remove, or cause tlhe transfe r agent for the Shares to remove, any legends re ferring to any transfer restrictions from such Shares upon 
delivery by Dealer (or such affili ate of Dea ler) to Counterparty or such transfer agent of se ll er's and broker's representation letters customarily delivered in 
connection with resales of restricted securities pursuant to Rule 144 under the Securities Act, each wi thout any further requirement fo r the deli very of any 
certifi cate, consent , agreement, op inion of counse l, notice or any other document, any trans fer tax stamps or payment of any other amount or any other act ion by 
Dealer (or such affi li ate of Dea ler). 
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[•] , 20[•) 

Duke Energy Corporati on 
550 South Tryon Street 
Charlotte, North Carolina 28202-1 803 

PRICING SUPPLEMEN'r 

[Dealer !Letterhead) 

Attn : Jac k Sullivan, Director Corporate Finance & In vestments - Ass istant Treasurer 
Telephone: 
E-mai l: 

Ladies and Gentlemen: 
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AJ\NEX B 

This is the " Pricing Supplement" contemplated by th~ Issuer Forward Transacti n dated ~ ), 20[ •) (the "Confirmation") , between Duke Energy 

Corporation ("Counterparty") and [•) ("Dealer"). 

For all purposes under the Confirmation: 

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

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

(c) the Initi al Forward Price shall be USO (o] ; and 

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

Please confirm the foregoing by executing a copy o f this Pricing Supp lement and returning it to Dea ler. 

Very tru ly yours, 

[DEALER) 

By: 

Name: 
Tit le: 

Annex B-1 



Confirmed as of the date first above written: 

DUKE ENERGY CORPORATION 

By: 
Name: 
Title: 
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Dated: November 8, 20 19 

DUKE ENERGY CORPORATION 

Shares of Common Stock 
(par value $0.00 I per share) 
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Exhibit 99. l 

With an Aggregate Sales Price of Up to $ 1,500,000,000 

EQUITY DISTRIBUTION AGREEMENT 



SECTION I. Description of Shares 

SECTION 2. Placements 

SECTION 3. Sale of Shares 

SECT ION 4. Suspension of Sales 

SECTION 5. Representations and Warranties 

SECTION 6. Sale and Deli very; Settlement 

SECTION 7. Covenants of the Company 

SECTION 8. Payment of Expenses 
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SECTION 9. Conditions Precedent to the Obligations of the Agents , the Forward Sellers and the Forward Purchasers 

SECTION H~. Indemnification 

SECTION 11. Contribution 
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SECTION 13. Termination of Agreement 
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Exhibit A 
Exhibit B 
Exhib it C 
Exhibit D- 1 
Exhibit D-2 
Exhibit D-3 
Exhibit E 
Exhib it F 
Exhibit G 

EXHIBITS 

Form of Placement Noti ce 
Authorized lndi viduals for P acement Notices and Acceptances 
Compensati on 
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Form of Opinion of Company Counse l to be deli vered onl y on the date of the Agreement 
Form o f Opinion o f Company Counse l to be delivered on each Representation Date 
Form of Opinion of Deputy General Counsel to be deli vered on each Representation Date 
Officer Certificate 
Issuer Free Writing Prospectuses 
Form of Forward Confirmation 

II 



Barclays Capital Inc. 
745 Seventh Avenue 
New York, New York 100 19 

BofA Securi ties, Inc. 
One Bryant Park 
New York , New York 10036 

Credit Suisse Securities (USA) LLC 
Eleven Madison Avenue 
New York , New York 10010 

Mizuho Securities USA LLC 
320 Park Avenue, 12th Floor 
New York , New York 10022 

Scotia Capital (USA) Inc . 
250 Vesey Street 
New York , l\ew York 1028 1 

SMBC Nikko Securities America , Inc . 
277 Park Avenue, 5th Floor 
New York , New York 10172 

As Agents 
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DUKE ENERGY CORPORATION 

Shares of Common Stock 
(par value $0.00 I per share) 

With an Aggregate Sales Price o f Up to $ 1,500,000,000 

EQUITY DISTRIBUTION AGREEMENT 

Barclays Bank PLC 
c/o Barclays Capital Inc. 
745 Seventh Avenue 
New York , New York 100 19 

Bank of Ameri ca, N.A. 
One Bryant Park 
New York, New York 10036 

Credit Suisse Capital LLC 
c/o Credit Suisse Securities (USA) LLC 
Eleven Madison Avenue 
New York, l\ew York 100 10 

Mizuho Securiti es USA LLC 
320 Park Avenue 
New York , New York 10022 

The Bank of Nova Scotia 
44 King Street West 
Toronto, Ontario , Canada M5H I HI 

As Forward Purchasers 

November 8, 20 I 9 



Lad ies and Gentl emen: 
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DUKE ENERGY CORPORATION , a De law3 re corporati on (the "Company"), confirm s its agreement (thi s '\c\grcement") with Barclays Bank PLC, 
Bank o f America, N.A. , Credit Suisse Capital LLC, The Bank o f Nova Scotia and Mizuho Securiti es USA LLC (or their affi li ates) (each in its capac it y as 
purchaser u11der any Confirmati on (as de fined below). a "Forward Purchaser" and together, the "Forward Purchasers"), and Barclays Capi tal Inc. , BofA 
Securiti es, Inc. , Credit Sui sse Securiti es (USA) LLC, Mizuho Securities USA LLC, Scotia Capital (USA) Inc. and SMBC 'ikko Sec urities Ameri ca, Inc. (each in 
its capac it y as agent fo r the Company and/or principal m connecti on with the o ffering and sa le o f any Issuance Shares (as de fined below) hereunder, an "Agent" 
and together. the "Agents", and, except fo r SMB C N ikko Securiti es America, Inc. , each in its capac ity as agent fo r each Forward Purchaser in connecti on with the 
offering and sa le of any Forward Hedge Shares (as defin ed below) hereunder, a "Forward Seller" and together, the "Forward Sellers"), as foll ows: 

SECTION I . Desc ription of Shares. 

The Company has authorized and proposes to issue and se ll, in the man ner contemplated by thi s Agreement, Shares (as de fined below) of the Company's 
common stock, par va lue $0.00 I per share (the "Common Stock"') hav ing an aggregate Sales Price (as de fined be low) o f up to $ 1,500,000,000 (the Maximum 
Amount"), upon ,the terms and subject to the conditions contained herein . The issuance and sale of the Shares will be effected pursuant to the Registra ti on 
Statement (as de fined below) fil ed by the Company which beca me e ffecti ve upon filin g with the Securities and Exchange Commiss ion (the "Commission ") 
pursuant to Rule 462 of the rul es and regul ations of the Commi~sion under the Securit ies Act (as de fined below) , although nothing in this Agreement shall be 
construed as requiring the Company to use the Reg istration State ent to issue lhe Shares . The Company agree that whenever it determines to se ll Shares directl y 
to an Age nt , as principal, it will enter into a separate wrillen agree ent with such Age nt contai ning the terms and conditions of such sa le. 

The Company has fil ed, in accordance with the provisions o f the Securities Act o f 1933, as amended, and the rul es and reg ul ations thereunder 
(co llecti ve ly, the "Securities Act"), with the Commission an automati c shelf reg istra ti on statement on Form S-3 (Fil e No. 333-233896) (the 'Original 
Registration Statement"), including a base prospec tus, relating to ce rtain securities , including the Shares to be issued from time to time by the Company, and 
which incorporates by reference documents that the Company has fil ed or will fil e in accordance with the prov i ions of the Securities Exchange Act o f 1934, as 
amended, and the rul es and regulations thereunder (co llectively, the "Exchange Act") . The Company has prepared a prospectus supplement spec ifi ca ll y relating to 
the Shares (fhe "Original Prospectus Supplement") to the base prospectus included as part of the Ori gina l Registrati on Statement. Except where the contex t 
otherwise reiquires, the "Registration Statement" refers to (i) initially, the Original Reg istra ti on Statement and (ii ) on and after the date on which the Shares may 
no longer be -o ffered and so ld pursuant to the Origi nal Registration Statement, the reg istration statement, if any, fil ed by the Company for the purpose o f continuing 
the o ffering of the Shares fo llowing an y such date, in each case, as amended when it became or becomes e ffecti ve, including all documents fi led as part thereo f or 
inco rporated by re ference therein, and includ ing any in fo rmation contained in a Prospectus (as de fined below) subsequentl y fil ed with the Commiss ion pursuant to 
Rule 424(b) under the Securities Act or deemed to he ~ part thereo f pursuant to Rule 430B under the Securiti es Act (the "Rule 4308 Information"). The base 
prospectus, incl ud ing all documents incorporated therein by reference , inc luded in the Registrati on Statement, supplemented by the most recent prospectus 
supplement prepared by the Company spec ifi call y relating to the Shares, which shall ini tia ll y be the Orig inal Prospectus Supplement, in the fo rm in which such 
pros pectus and/or prospectus supplement have most rec,: ntl y been fil ed by the Company with the Commission pursuant to Rule 424(b) under the Securiti es Act is 
herein ca ll ed the "Prospectus ." Any reference here in to the Reg istration Statement. the Prospectus or any amendment or supp lement thereto shall be deemed to 
re fer to and include the doc uments incorporated by reference therein , and any re ference herein to the terms "amend ," "amendment" or "supplement" with respect 
to the Reg istrati on Statement or the Prospec tus shall be deemed to refer to and mc lude the fili ng after the exeoution hereo f of any document with the Commiss ion 
deemed to be incorporated by reference therein . For purposes of this Agreement, a ll re ferences to the Reg istra ti on Statement, the Prospectus or to any amendment 
or supplement thereto shall be deemed to include any c-0py fil ed w ith the Commission pursuant to its Electronic Data Gathering, Analys is and Retri eval system 
("EDGAR"). 
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All references in thi s Agreement to financ i,,i statements and schedules and other information that is "contained," " included" or "stated" in the 
Registration Statement or the Prospectus (and all other references o f li ke import) shall be deemed to mean and include all such financia l statements and schedules 
and other in formation that is incorporated by reference i the Registration Statement or the Prospectus, as the case may be. 

A ll references in this Agreement to any Issuer Free Writing Prospec tus (as defined below) (other than any Issuer Free Writing Prospectuses that, pursuant 
to Rule 433 under the Securi ties Act (" Rule 433"), are not required to be fil ed with the Commiss ion) shall be deemed to include the copy thereof fil ed wi th the 
Commission pursuant to EDGAR. 

The Agents have been appointed by the Company as its agents to se ll the Issuance Shares and agree to use commercially reasonable efforts consistent 
with their normal trading and sa les practices to se ll the Issuance Shares o ffered by the Company upon the terms and subject to the conditions contained herein . The 
Forward Sellers have been appoi nted by the Company and the Forward Purchasers as agents to se ll the Forward Hedge Shares and agree with the Company and the 
Forward Purchasers to use commerciall y reasonable e fforts consistent with their normal trading and sa les practices to sell the Forward Hedge Shares. 

The aggregate Sales Price of the Shares that may be sold pursuant to thi s Agreement shall not exceed the Maximum Amount. Notwithstanding anything 
to the contrary contained herein , the parti es hereto agree that compliance with the limitations set forth in this Section I regarding the aggregate Sales Price o f the 
Shares issued and so ld under thi s Agreement sha ll be the sole responsibility of the Company, and none o f the Agents, the Forward Sellers or the Forward 
Purchasers shall have any obligat ion in connection with such compliance. 

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

"Actual Sold Forward Amount" means, for any Forward I-l edge Selling Period (as defined below) for any Forward (as de fi ned be low), the number o f 
Forward Hedge Shares that a Forward Seller has sold during such Forwa rd Hedge Selling Peri od. 

"Applicable Time" means the time of each sale of any Shares pursuant to thi s Agreement. 

"Capped Number" means, fo r any Confirmation, the meaning se t forth in such Confi rmation. 

3 



KyPSC Case No. 202 1-00 190 
FR 16(7)(p) Attachment - SK 11/08/20 19 

Page 52 of 106 

"CfJmmitment Period " means the period commencing on the date of th is Agreement and expiring on the date thi s Agreement is terminated pursuant lo 
Section 13. 

"Confirmation" means a Confirmation, substanti all y in the form set forth inEx hib il G, o f the terms and cond iti ons of a Transaction (as de fined in such 
Confirmation) in relation to any Forward, by and bet'Ween the Company and the applicable Forward Purchaser, including all provisions incorporated by re ference 
therein. 

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

"Forward" means the transaction resu lting fr m each Placement No ice (as defined below) (as amended by the corresponding Acceptance (as defined 
below), if applicable) specifying that it relates to a "Forward" and requiring a Forward Seller to use its commercially reasonab le e fforts cons istent with it s normal 
trad ing and sa les practices to sell , as specified in such Placement Notice and subject to the terms and condi tions of thi s Agreement and the applicab le Confirmation, 
the Forward Hedge Shares. 

"Forward Hedge Amount'' means, for any Forward , the amount specified as such in the Placement Notice for such Forward, which amount shall be the 
target aggregate Sales Price o f the Forward Hedge Shares lo be so ld by the Forward Se ll er, subjec t to the terms and conditions o f this Agreement. 

"Forward Hedge Price" means, fo r any Con ffrmati on, the product of (x) an amount equal to one (I) minus the Forward Hedge Selling Commiss ion Rate 
for such Confirmation and (y) the "Adjusted Volume-Weighted Hedge Price" (as de fined in such Confirmati on). 

"Forward Hedge Selling Com miss ion" means, for any Confirmation, the prod uc t of (x) the Forward Hedge Selling Commiss ion Rate fo r such 
Confirmation and (y) the "Adj usted Volume-Weighted Hedge Price" (as defined in such Ccinfi rmation). 

"Forward Hedge Selling Commission Rate" means, for any Confirma tion, the amount of any commiss ion, di scount or other compensati on to be paid by 
the Company to the Forward Seller in connection with Che sa le of the Forward Hedge Shares, which shall be determined in accordance with the terms set fo rth on 
Exhibit C and recorded in the applicable Placement Notice (as amended by the corresponding Acceptance, if applicable). 

"Forward Hedge Selling Period" means, fo r any Confirmation, the period beg inning on the "Trade Date" (as defined in such Confirmation) and ending 
on the earliest o f (i) the " Hedge Completion Date" (as defined in s ch Confirmation), (ii) the "Early Valuation Date" (as defined in such Confirmation) and ( iii) the 
occurrence o f a " Bankru ptcy Termination Event" (as de fined in such Confirmation ). 

"Fonvard Hedge Settlement Date'' means, for any Con li rmation, unless speci fied in the applicab le Place ment Notice (as amended by the correspondi ng 
Acceptance, if applicable) , the second (2nd) Trading ay (as de fi ned below) (or such earlier day as is industry practice fo r reg ul ar-way trading) fo llowing the date 
on which such sa les are made. 
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"f orward Hedge Shares" means all Com 1 ·n Stock borrowed by a Forward Pur haser or its affi li ate and o ffered and so ld by a Forward Se ll er in 
connecti on with any Forward that has occurred or may occur in accordance wit the terms and oonditions o f thi s Agreement. 

"Issuance" means each occas ion the Company elects to exercise its right to del iver a Placement Noti ce that does not invo lve a Forward and that speci fi es 
that it relates to an "Issuance" and requires an Agent to use its commercially reasonable efforts consistent with its normal trading and sa les practices to sell the 
Issuance Shares as spec ified in such Placement Notice, subjec t to the terms and condi ti ons of thi s Agreement. 

"Issuance Amount" means, fo r any Issuance, the amount specified as such in the Place ment Notice for such Issuance, which amount shall be the target 
aggregate Sales Price of the Issuance Shares to be sold by an Agent, subject to the terms and cond itions o f thi s Agreement. 

"Issuance Selling Period" means the period o f Trading Days (as determined by the Company in ihe Company's so le discretion and specified in the 
app licable Place ment Notice spec ifying that it relates to an " Issuance") beginning on the date spec ified in the applicable Placement Notice (as amended by the 
corresponding Acceptance, if applicable) or, if such date is not a Trading Day, the nex t Trad ing Oay fo llowing such date. 

"Issuance Settlement Date" means, unless otherwise spec ified in the applicable Placement Noti ce (as amended by the corresponding Acceptance, if 
applicab le), the second (2nd) Trad ing Day (or such earlier day as is industry practi ce for regular-way trading) fo llowing the date on which such sa les are made. 

"Issuance Shares" means all shares of Common Stock issued or issuab le pursuant to an Issuance that has occurred or may occur in accordance wi th the 
terms and conditions of thi s Agreement. 

"Issuer free Writing Prospectus" means any " issuer free writi ng prospectus," as de fined in Rule 433 , relating to the Shares that (i) i requ ired to be 
fil ed wi th the Commiss ion by the Company, (ii) is a "road show" that is a "written communication" wi thin the meaning of Rule 433(d)(8)(i) whether or not 
required to be filed with the Commission, or (ii i) is exempt from filing pursuant to Rule 433(d)(5)(i) because it contains a description o f the Shares or o f the 
offering that does not refl ect the final terms, and all free writ ing prospectuses that are listed on Exhib it F, in each case in the form furni shed (electronica lly or 
otherwise) to the Agents or the Forward Sellers fo r use in connection with the offering o f the Shares. 

"NYSE" means the New York Stock Exchange LLC. 

"Sales Price" means, for each Forward or each Issuance hereunder, the actual sa le execu ti on pri ce o f each Forward Hedge Share or Issuance Share, as the 
case may be, so ld by an Agent or a Forward Se ller on the NYSE ereunder in the case of ordinary brokers' transactions, or as otherwise agreed by the parties in 
other methods o f sale. 

"Selling Period" means any Forward Hedge Selling Period or any Issua nce Selling Period. 

5 
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"Settlement Date'' means, unless the Company and an Agent shall otherwise agree, any Forward Hedge Settlement Date or any Issuance Settl ement 
Date, as applicable. 

"Shares" means Issuance Shares and Forward Hedge Shares , as applicable. 

"Trading Day" means any day on which shares of Common Stock are purchased and so ld on the NYSE on which the Common Stock is li sted or quoted. 

SECTION 2. Placement s. In reli ance upon the representations, warranti es and agreements herein contained, and subject to the terms and conditions et 
fo rth herein , the parti es agree as follows: 

(a) On any Trading Day during the Commitment Peri od on which (i) the condit ions set forth in Section 9 have been satis fi ed and (ii) with respect to 
any Forward. during a Forward Hedge Selling Period, the Company may issue (in the case o f an Issuance) and sell or cause to be so ld the Shares hereunder (each, 
a "Placement"), by the deli very o f a notice to an Agent (in the case of an Issuance), or to a Forward Sell er and the applicable Forward Purchaser (in the case o f a 
Forward) , in each case, by an email (or other method mutually agreed to in writing by the parties) containing the parameters in accordance with which it desires the 
Shares to be sold , which shall spec ify whether it relates to an " Issuance" or a "Forwa rd" and include the max imum number of Shares to be sold (the "Placement 
Shares"), the time period during which sales are requested to be made, any lim itation on the number o f Shares that may be sold in any one day, any minimum 
price below which sales may not be made or a formula pursuant to which such minimum price shall be determined, the appl icable commiss ion and, as applicable, 
certain spec ifi ed terms of the Forward (a "Placement Notice"), a form o f which containing such minimum sa les parameters necessary with respect to Issuances 
and Forwards is attached hereto as Exhibit A. The Placement Notice shall originate from any of the individuals from the Company set forth onExhibit B (with a 
copy to each of the other individuals from the Company set forth on Exhibit B) , and shall be addressed to each o f the indi viduals from the applicable Agent or the 
appl icable Forward Seller and Forward Purchaser set forth on Exhibit B (as such Exhibit B may be amended from time to time) . In the case o f a Forward , along 
with the Placement Notice , the Company sha ll deli ve r a duly executed Confirmation, with terms corresponding to such Placement. 
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(b) If an Agent or a Forward Se ller and a Forward Purchase r, as applicable, ,, ish to accept such pro posed terms included in the Placement Notice 
and, in the case of a Forward, the Confirmation (which ihey may decline to do fo r any reason in their sole di scret ion) or, fo llowing discuss ion with the Company, 
wish to accept amended terms, such Agent or such Forward Seller and Forward Purchaser, as applicable, will, prior to 4:30 p. m. (New York City Time) on the 
business day fo llowing the business day on which such Place ent Noti ce was de li vered to such Agent or such Forward Seller and Forward Purchaser, as 
app licable, issue to the Company a notice by emai l (or other method mutuall y agreed to in writ ing by the parties) addressed to all of the individua ls fro m the 
Company and such Agent or such Forward Se ller aud Forward Purchaser, as applicable, set fo rth on Exhibit B, setting fo rth the terms that such Agent or such 
Forward Seller and Forward Purchaser, as applicable. are willing to accept. Where the terms provided in the Placement Notice are amended as prov ided fo r in the 
immediately preceding sentence, such terms will not be binding on the Company or an Agent or a Forward Seller and Forward Purchaser, as app licable, until the 
Company de li vers to such Agent or such Forward Seller and Forward Purchaser, as applicable, an acceptance by email (or other method mutually agreed to in 
wri ting by the parti es) of all of the terms of such Placement Notice, as amended (an "Acceptance"), which email shal l be addressed to all of the ind ividuals from 
the Company and such Agent or such Forwa rd Seller and Forward Purchaser, as applicable, set fo rth on Exhibit B, along with, in the case of a Forward, a duly 
executed amended Confirmation, with terms con esponding to such Placement (as amended). The Placement Notice (as amended by the correspond ing Acceptance, 
if applicable) shall be effecti ve upon receipt by the Company of an Agent 's or a Forward Se ller's and Forward Purchaser's, as applicable, acceptance of the terms 
of the Placement Notice or upon receipt by an Agent or a Forwa rd Se ller and Forward Purchaser, as applicable, of the Company's Acceptance, as the case may be, 
unl ess and until (i) the enti re amount of the Placement Shares has been sold , (ii) in accordance with the notice requirements set forth in the second sentence of the 
prior paragraph, the Company terminates the Placement Noti ce, (iii) the Company issues a subsequent Placement Notice with parameters superseding those on the 
earlier datecl Placement Notice, (iv) this Agreement has been terminated pursuant to Section 13 or ( ) any party shall have suspended the sa le of the Placement 
Shares in accordance with Sec tion 4. With respect to an Issuance, it is expressly acknowledged and agreed that neither the Company nor any Agent will have any 
obligation whatsoever with respect to a Placement or any Pl acement Shares unless and unt il the Company delivers a Placement Noti ce to an Agent and either (i) 
such Agent accepts the terms of such Placement Notice or (ii) where the terms of such Placement Noti ce are amended by such Agent , the Company accepts such 
amended terms by means of an Acceptance pursuant to the terms set forth above, and then only upon the terms speci fied in the Placement 1'otice (as amended by 
the con esponding Acceptance, if applicable) and herein. Wi th re' pect to a Forward, it is express ly acknowledged and agreed that the Company, the app licable 
Forward Seller and Forward Purchaser will have no obligation whatsoever with respec t to a Placement or any Placement Shares un less and until (i) the Company 
de livers a Placement Noti ce to such Forward Seller and Forward Purchaser and either (x) such Forwa rd Seller and Forward Purchaser accept the terms of such 
Placement Notice or (y) where the terms of such Placement Notice are amended by such Forward Seller or Forward Purchaser, the Company accepts such amended 
terms by means of an Acceptance pursuant to the terms set fo rth above, and then only upon the terms speci fi ed in the Placement Notice (as amended by the 
con esponding Acceptance, if applicable), thi s Agreement and the applicable Confirma tion, and (ii) the Forward Purchaser executes and delivers to the Company 
the applicable Confimrntion. In the event of a conn ict between the terms of this Agreement and the terms of a Placement Notice (as amended by the con esponding 
Acceptance, if applicable), the terms of the Placement Noti ce (as amended by the corresponding Acceptance, if applicable) will control. 

(c) (i) No Placement Notice may be deli vered hereunder other than on a Tradi ng Day during the Commitment Period, (ii) no Placement Notice may 
be deli ve red hereunder if the Selling Peri od specified therein would overlap in whole or in part wi th any Sell ing Period specified in any other Placement Noti ce (as 
amended by ,the corresponding Acceptance, if applicable) deli vered hereunder unless the Shares to be so ld under all such previously deli vered Placement Notices 
have all been sold, (iii) no Placement Notice may be deli ve red hereunder if any Selling Period specified therein would overl ap in whole or in part with any Unwind 
Period under any Confirmation (as de fined in such Con firmation) entered into between the Company and any Forward Purchaser and (i v) no Placement Notice 
specify ing that it relates to a "Forward'' may be deli 'ered if such Placement Noti ce, together with all prior Placement otices (as amended by the corresponding 
Acceptance, if applicable) de li vered by the Cornpan)' relating to a "Forward" hereunder, would resul t in the aggregate Capped Num ber tmder all Confirmat ions 
entered into or to be entered into between the Company and the Forward Purchasers exceeding 19.99% of the number of shares of Common Stock outstanding as 
of the date of thi s Agreement. 
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(d) Notwithstand ing any other provi ion of thi s Agreement, any notice required to be de li vered by the Company or by an Agent (in the case o f an 
Issuance) or a Forward Se ll er and Forward Purchaser (in the case of a Forward) pursuant to this Section 2 may be deli vered by telephone (confirmed promptly by 
facsimile, email or other method mutuall y agreed to in ril ing by the parties, addressed lo all o f the individua ls fro m the Company and such Agent (in the case of 
an Issuance) or such Forwa rd Sell er and Forward Purchaser (in the case o f a Forward) set fo rth on Exhibit B (as such Exhi bit B may be amended from time to 
time) , which confi rmat ion will be pro mptly ack nowledged by the receiving party) or other method mutually agreed to in writing by the pa rti es. For the avo idance 
o f do ubt, notices deli vered by telephone shall ori ginate from any of the indi vidua ls from the Company or an Agent (in the case o f an Issuance) or a Forward Sell er 
and a Forward Purchaser (in the case o f a Forward) set fo rth on Ex hibit B (as suc h Exhibit B may be amended from time to time). 

SECTION 3. Sa le o f Shares. 

(a) Subjec t to the provisions of Section 6(a), upon t he de li very of a Placement Notice (as amended by the corresponding Acceptance. if appl icab le) 
to an Agent specifying that it relates to an " Issuance," such Agent will use its commerciall y re sonable e ~fo rts consistent with its normal trad ing and sales practices 
lo se ll the Issuance Shares at market preva iling prices up to the amount spe€ified, and otherwise in accordance with the terms o f such Placement Notice (as 
amended by the corresponding Acceptance , if applicable ). The Agent will provide written confi rmation by email (or other method mutuall y ag reed to in wr,iting by 
the parti es) to all o f the individuals from the Company set fo rth on Exhibit B (as such Exhi bit B may be amended from time lo time) no later than the opening o f 
the Trading Day immediately following the Trading Da_ on which it has made sa les o f Issuance Shares hereunder setting fo rth the number o f Issuance Shares so ld 
on such da y, the corresponding Sales Price , the compensa ti on payable by the Company to such Agent pursuant to thi s Secti on 3(a) with respect to such sa les, and 
the Ne t Proceeds (as de fined in Section 6(b)) payable to the Company, with an itemization of the deducti ons made by the Agent (as set fort h in Section 6(b)) from 
the Gross Proceeds (as de fin ed in Section 6(b)) (prior to deductions for transaction fees) that it receives from such sales. The amount of any commiss ion, di scount 
or other compensati on to be paid by the Company to an Agent, when such Age nt is acting a agent, in connection with the sa le of the Issuance Shares shall be 
determined in accordance with the terms set fo rth on Exhibit C. The amount of any commiss ion, di scount or other compensati on to be paid by the Company to an 
Agent, when such Agent is act ing as principal, in connection with the sale of the Shares shall be as separately agreed in writi ng among the relevant pa rties hereto at 
the time of any such sales. 

(b) In additi on, subject to the prov isions of Section 6(d) and the applicable Con firm ati on. upon the deli very o f a Place ment Noti ce (as amended by 
the corresponding Acceptance, if applicabl e) specifying that it relates to a "Forward" and execution and deli very by the parties thereto of the applicable 
Confirmation, the applicable Forward Purchaser wi ll use its commerciall y reasonable efforts to borrow or cause its affi li ate to borrow, o ffer and sell Forward 
Hedge Shares through the applicable Forward Se ll er to hedge the Forward, and the applicable Forwa rd Se ller will use its commerciall y reasonable efforts 
consistent with its normal trading and sales practices to se ll such Forward Hedge Shares at market prevai ling prices up to the Forward Hedge Amount spec ified in 
such Placement Noti ce (as amended by the corresponding Acceptance, if app licab le), and otherwise in accordance with the terms of such Place ment l\ot.ice (as 
amended by the corresponding Acceptance, if applicable). Such Forward Sell er will provide \Hit ten confirmation by email (or other method mutually agreed to in 
writi ng by the parties) to all of the individual s from the Company set fort h on Exhi bit B (as such Ex hibit B may be amended from time to time) and to the 
appl icable Forward Purchaser no later th an tile opening of the Trading Day immediate ly fo llowing the Tradi ng Day on which it has made sales o f Forward Hedge 
Shares hereunder setting fo rth the number o f Forwa rd Hedge Shares so ld on such day, the corresponding Sales Price and the Forward Hedge Price payable to such 
Forwa rd Purchaser in respec t thereo f. 
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(c) Promptly fo llowing the completi on of the Forward Hedge Selling Period, the applicable Forward Purchaser shall execute and deli ver to the 
Company a Pricing Supplement (in the fo rm set forth on Annex A to the applicable Confirmation), which shall set fo rth the initial "Number o f Shares" for such 
Forward (which shall be the Actual Sold Forward Amount for such Forward I-ledge Se ll ing Period), the " Hedge Completion Date" for such Forward and the 
" In iti al Forward Price" for such Forward. 

(d) Notwithstanding anything herein to the contrary, any Forward Purchaser's obligation to use its commercially reasonable efforts to borrow or 
cause its affi li ate to borrow a ll or any portion of the Forward Hedge Shares (and the applicable Forward Se ller's obl igation to use its commercially reasonable 
efforts consistent with its normal trading and sa les practices to se ll such portion of the Forward I-ledge Shares) for any Forward hereunder shall be subject in all 
respects to the last paragraph o f Section 4 o f the applicable Confirmation. 

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

(f) If the Company, any Agent or any Forward Seller has reason to believe that the exemptive provisions set forth in Rule IOl (c)( I) o f Regulation 
M under the Exchange Ac t are not satis fi ed with respect to the Company or the Shares, it shall promptly notify the other parties, and sa les of Shares under thi s 
Agreement shall be suspended until that or other exempti ve provis ions have been satisfied in the judgment o f all parties. 
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SECTION 4. Suspension o f Sales. The Company, an Agent, a Forward Se ll er or a Forward Pmchaser may, upon notice to the other parti es in writing 
(including by email correspondence or other method mutuall y agreed to in writing by the parties) to each of the individuals of the other party set forth on Exhibit B 
(as such Exhibit B may be amended from time to time), if receipt o f such correspondence is actua lly acknowledged by any of the indi viduals to whom the notice is 
sent, other than via auto-reply, or by telephone (confamed immediate ly by ve rifiable facsi ile transmission, email correspondence or other method mutuall y 
agreed to in writing by the parties) to each of the individuals o f the other party set forth on Exhibit B (as such Exhi bit B may be amended from time to time), 
suspend any sa le o f Shares, and the applicable Selling Peri od shall immediately terminate; provided, however, that such suspension and terminati on hall not a ffect 
or impa ir any party's obligations with respect to any Shares sold hereunder prior to the rece ipt o f such no tice (and, in the case o f any Forward Hedge Shares, the 
resulting Confirmation). The Company agrees that no such noti ce shall be e ffective aga inst an Agent, a Forward Sell er or a Forward Purchaser unless it is made to 
one o f the individuals named on Exhibit B (as such Exhibit B may be amended from time to time); provided, however, that the fa ilure by the Company to deli ver 
such notice shall in no way a ffect its ri ght to suspend the sale of Shares hereunder. Each of th Agents. the Forwa rd Sellers and the Forward Purchasers agree that 
no such notice shall be e ffective against the Company unless it i made to one of the indi vidua ls named on Exhibit B (as such Exhibit B may be amended from 
time to time) ; provided, however, that the failure by an Agent, a Forward Sell er or a Forward !Purchaser to deli ver such notice shall in no way e ffect such party 's 
right to suspend the sa le o f Shares hereunder. 

SECTION 5. Representations and Warranti es. 

(a) Representations and Warranties of the Company . The Company represents and wa rrant to each Agent, each Forward Se ll er and each Forward 
Purchaser as o f the date hereof, as of eac h Representation Date (as de fined be low ) on which ~ certificate is required to be deli ve red pursuant to Secti on 7 o f this 
Agreement, a of each Applicable Time and as o f each Settlement Date, and agrees with each Agent , each Forward Seller and each Forward Purchaser, as fo llows: 

(i) The Shares have been duly reg istered under the Securiti es Act pursuant to the Reg istration Statement. The Reg istration Statement 
became effective upon filing with the Commiss ion pursuant to Rule 462 under the Securiti es Act, and no stop order suspending the e ffecti ve ness of the 
Registrat ion Statement has been issued and no proceedings fo r such purpose or pmsuant to Section 8A o f the Securi ties Act have been initi ated or 
threatened by the Commission, and any requesl on the part of the Commiss ion for additional information has been complied with . 

At the respecti ve times each o f the Registration Statement and any post-e ffective amendments thereto became or becomes e ffec ti ve and as o f the 
date hereof, the Registration Statement and any amendments and supplements theretc complied, will comply and compl y in all material respec ts with the 
requirements o f the Securities Act. The conditions for the use o f Form S-3 , as set fo rth in the General Instructi ons thereto, and the Registra tion Statement 
meet, and the o ffering and sale of the Shares as contemplated hereby comply with, the requirements o f Rule 4 15 under the Securiti es Act (including, 
without limitation, Rule 4 l 5(a)(5) under the Securities Act). The Reg istrat ion State ent, as o f the date hereof and as of each e ffecti ve date with respect 
thereto, did not and will not contain an untrue statemenl. o f a materi al fact or omit ro state a material fact required to be stated there in or necessary to 
make the statements therein not mis leading. Neither the Prospectus nor any amendments or supplements thereto, as o f their respective dates, as o f each 
App licable Time and as of each Settlement Da1e, included or will inc lude an untrue statement of a materia l fact or omitted or will omit to state a materi al 
fact necessary in order to make the statements therein , in the light o f the circumstances under which they were made, not misleading. 
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The representati ons and warrant ies S<: t forth in the immediately preceding paragraph shall not apply to statements in or omissions from the 
Registration Statement or the Prospectus, as amended or supplemented, made in reliance upon and in confo rmity with info rmation furni shed to the 
Company in writing by any Agent, any Forward Seller or any Forward Purchase r expressly for use therein . For purposes of thi s Agreement , the only 
in fo rmation so furni shed shall be the legal and, or marketing names of the Age nts, the Fon vard Sell ers and the Forward Purchasers appea ring on the front 
cover page of the Prospectus , 

The copies o f the Registration Statement and any amendments thereto, each Issuer Free Writing Prospectus that is required to be fil ed with the 
Commiss ion pursuant to Ru le 433 and the Prospectus and any amendments or supplements thereto deli vered and to be delivered lo the Agents or the 
Forward Sellers (e lectronica lly or otherwise) in connection with the offering of the Shares are and will be identical to the electronica ll y transmitted copies 
thereof fil ed with the Commiss ion pursuant to EDGAR, except to the ex tent permitted by Regulation S-T. 

Each Issuer Free Writing Prospectus relating to the Shares spec ified on Exhi bit F, as o f its date, as of the date hereo f, as o f each Applicable Ti me 
and as o f each Settlement Date, did not, does not and will not include any informati on that conflicted, conflic ts or will confl ict with the information 
conta ined in the Registration Statement or the Prospec tus, including any incorporated document deemed to be a part thereo f, that has not been supe rseded 
or I odifi ed, or included, includes or will include an untrue statement of a material fact or omitted, omits or will omit to state a material fac t necessary in 
order to make the statements therein , in the light of the circumstances, preva iling at that subsequent time, not misleading. 

Any electronic roadshow or other written communication that constitutes an offer to buy the Shares provided to in ves tors by, or with the 
approval of, the Company, as o f each Applicable Time and Settlement Date, did not include any untrue statement of a material fact or omit to state any 
material fact necessary in order to make the statements therein , in the light o f the ci rcumstances under which they were made, not misleading, except that 
the Company makes no warranty or representati on to the Agents, the Fonvard Sellers or the Fon vard Purchasers with respect to any statements or 
omiss ions made in reliance upon and in conformity with written informati on furni shed to the Company by any Agent, any Fon vard Sell er or any Forwa rd 
Purchaser specifica ll y fo r use in any such roads.how or other written communication. 

At (i)(a) the time of the initi al fi ling of the Registration Statement, (b) the time of the most recent amendment thereto for the purposes of 
complying with Section I 0(a)(3) of the Securities Ac t (whether such amendment was by post-e ffecti ve amendment, incorporated report fi led pursuant to 
Section 13 or IS(d) of the Exchange Act or for 1 o f prospectus) and (cl at the earliest time the Company or another offering participant made a bona fide 
o ffer (within the meaning o f Rule 164(h)(2) of the Securities Ac t) of the Shares , the Company was not an ineligible issuer as de fined in Rule 405 of the 
Securiti es Ac t. The Company is, and was at the time of the initial fi ling o f the Registrati on Statement, and will be as of each Applicable Time and 
Settlement Date, e ligi ble to use Form S-3 under the 1933 Act. 
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(ii) Any pro forma financ ial statements o f the Company and its subsidi aries and the related notes thereto incorporated by reference in the 
Reg istration Statement and the Prospectus luwe been prepared in accordance with the Commiss ion's rul es and guide lines with respect to pro forma 
financial statements and have been properly compiled on the bases descri bed therein . 

(iii) The documents and interacti ve data in eXtensible Business Reporting Language incorporated or deemed 10 be incorporated by 
re fi rence in the Registrati on Statement and the Prospectus, at the time they were filed or herea ft er are fil ed with the Commiss ion, complied and will 
compl y in all material respects with the requirements of the Exchange Act, and, when read together with the other information in the Prospectus, (a) al the 
time the Reg istration Statement became effect ive, (b) as of each Representati on Date on which a certificate is required lo be deli vered pursuant to 
Section 7(o) of thi s Agree ment, (c) as of each . pp li cab le T ime and (d) as o f each Settlement Dale, did not and will not contain an untrue statement o f a 
mate ri al fact or omit to state a material fac1 rr quired to 'be stated therein or necessary to make the statements therein , in the light o f the circumstances 
under whic h they were made, not misleading. 

(iv) The Company is not requ ired to be qualified as a fore ign corp ration to transact business in Indiana, North Carolina, Ohio, South 
Caro lina and Florida . 

(v) Each of Duke Energy Caro linas, LLC, a North Caro lina limited li ab ili ty company, Duke Energy Indiana, LLC , an Indiana limited 
li ability company, Progress Energy, Inc ., a North Carolina corporation, Duke Energy Progress, LLC, a North Caro lina limited li ab ility company, and 
Duke Energy Florida, LLC, a Florida limited li abi li ty company, is a ''s ignificant subsid ia ry" o f the Company within the meaning of Rule 1-02 o f 
Regulation S-X under the Securities Act (herei n co ll ecti ,ely referred to, along wi th Duke Energy Ohio, Inc ., an Ohio corporation , and Piedmont Natu ra l 
Gas Company, Inc. , a 1orth Caro lina corporation, as the ''Principal Subsidiaries"). 

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

(vii) The Confirmati ons, if any, will be du ly authorized, executed and deli vered by the Company and, when executed and de li vered by the 
Company, will consftute a lega l, va lid and binding ob ligation of the Company, enfo rceable aga inst the Company in accordance with its terms. 

(v iii) The Shares , if any, to be i'.,sued and so ld by the Company hereunder and, in the case of any Forward , the rel ated Confirmati on , have 
been duly authorized for issuance and sale to the Agent s pursuant to thi s Agreement and , in the case o f any Forward , the related Confirmation, and when 
issued and de li vered by the Company pursuant to thi s Agreement and, in the case of any Forward, the related Confirmation, aga inst payment o f the 
consideration set forth herein , will be va lidly issued, full y paid and nonassessable. The Common Stock conforms in al l material respec ts to the desc ription 
thereof in the base prospectus inc luded as part of the Registration Statemen t under the caption " Description o f Capital Stock ." The shares of Common 
Stock issuab le in connection with the sett leme nt of each Confirmation, if any, have been du ly aut horized by the Company for such issuance and , when 
i sued and delivered by the Company to the app licable Forward Purchaser pursuant t suc h Confirmati on, aga inst payment of any considerati on requ ired 
to be pa id by the Forward Purchaser pursuant lo the terms of such Confirmati on, wi ll be va lidly issued, full y paid and non-assessable, and the issuance 
thereof is not subject to any preempti ve or similar rights o f any security holder o f the Company. No holder of the Shares or shares of Common Stock 
issuable in connection with the settlement o r any Confirmations will be subject to personal liabil ity by reason o f being such a holder; and the issuance o f 
the Shares is not subject to the preempti ve or other s im ilar ri ghts of any security holder o f the Company. 
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(ix) The compliance by the Company with all of the provisions o f thi; Agreement and any Confirmati ons have been dul y authorized by all 
necessary corporate action and the consummation o f the transactions contemplated here in or therein will not conflict with or result in a breach or violation 
of any o f the terms or provisions of, or const itute a default under, any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument 
to which the Company or any o f its Principal Subsidiari es is a party or by which any fthem or their respecti ve property is bound or to which any o f their 
properti es or assets is subject that would have a material adverse e ffect on the business, fin anc ial condition or results o f operations o f the Company and 
its subsidiaries, taken as a whole, nor will such action result in any violati on of the provisions o f the amended and restated Certificate of Incorporati on o f 
the Company (the "Certificate of Incorporation"), the amended and restated By-Laws of the Company (the 'By-Laws") or any statute or any order, rule 
or regulation of any court or governmental agency or body hav ing jurisdiction over the Company or the Principal Subsidi aries or any o f their respective 
properties that would have a material adverse effect on the business. financial condition or resu lts of operations o f the Company and its subsidiaries, 
taken as a whole. 

(x) No consent, approva l, aut orization. order, reg istration or quali fica ti on o f or with any such court or governmental agency or body is 
required for the consummation by the Company of the transacti ons contemplated by thi s Agreement or any Confirmations, except for the approva l of the 
North Carolina Utili ties Commission which has been received as of the date of this Agreement, registration under the Securiti es Act of the Shares and 
such consents, approva ls, authori zati ons, reg istrations or qualificati ons as may be required under state securiti es or Blue Sky laws in connecti on with the 
purchase and di stribution o f the Shares by the Agents, the Forward Se ll ers and the Forward Purchasers. 

(xi) The Common Stock is an "acti vely traded securi ty" exempted from the requirements of Rule 10 I of Regulation M under the 
Exchange Act by subsection (c)( l ) of such rule . 
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(x ii) Other than excepted activity pursuant to Regul ation Munder the Exchange Act, the Company has not taken and will not take, directl y 
or indirectl y, any ac tion designed to or that wou ld constitute or that mig ht reasonably be expec ted to cause or result in the stabilizati on or manipulation of 
the price o f any security to fac il itate the sa le or resa le o f the Shares. 

(x iii) Any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument fil ed or incorporated by reference as an 
exhibit to the Reg istra ti on Statement or the Ann ual Report on Form 10-K o f the Company fo r the fi sca l yea r ended December 3 1, 20 18 or any subsequent 
Annual Report on Form I 0-K or Quarterly Report on Form I 0-Q of the Company or any Current Report on Form 8-K of the Company with a filing date 
alter December 3 1, 20 18, except to the extent that such agreement is no longer in e ffect or to the ex tent that neither the Company nor any subs id iary o f 
the.Company is currentl y a party to such agreement, are all indentures , mortgages, deeds of trust, loan agreements or other agreements or instruments that 
are material to the Company. 

(x iv) The Company ac knowledges and agrees that the Agents or the Forwa rd Sellers, as applicable, have informed the Company ,that such 
Agents or Forward Sellers may, to the extent permitted under the Securiti es Ac t and the Exchange Ac t, purchase and se ll shares o f Common Stock fo r 
their own account whi le this Agreement is i effect, and shall be under no obliga tion to purchase Shares on a principa l basis pursuant to thi s Agreement , 
subject to Section I and except as otherwise agreed to by an Agent or a Forward Sell er, as app li cable, in the app li cable Place ment Notice (as amended by 
the corresponding Acceptance, if applicable). 

(b) Certificates. Any certificate signed by any o ffi cer o f the Company or any o f its subs idiari es and deli vered to the Agents, the Forward Sellers or 
the Forwa rd Purchasers or to counse l fo r the Agents, the Forward Sell ers and the Forward Purchase rs shall be deemed a representati on and warran ty by the 
Company to the Agents, the Forward Sellers and the Forward Purchasers as to the matt ers covered thereby. 

SECTION 6. Sa le and Deli very- Settlement. 

(a) Sale of Issuance Shares. On the bas is o f the r presentations and warranties herein contained and subject to the terms and cond itions herein set 
fo rth, upon an Agent's acceptance o f the terms o f a Hlacement N otice spec ifying that it relates to an " Issuance" or upon rece ipt by an Agent o f an Acceptance , as 
the case may be, and unless the sale of the Issuance Shares described therein has been dec lined, suspended, or otherwise terminated in acco rdance with the terms 
o f thi s Agreement, such Agent will , for the period spec ified in such Placement Noti ce (as amended by the corres ponding Acceptance, if applicable), use its 
commerc ially reasonable e ffo rts consistent with its norma l trading and sa les prac ti ces to se ll such Issuance Shares at market preva iling prices up to the amount 
spec ified, and otherw ise in accordance with the terrn s o f such Placement Notice (as amended by the corresponding Acceptance, if app licab le). The Company 
ac knowledges and agrees that (i) there can be no assurance that any Agent will be success ful in se lling Issuance Shares, (ii) no Agent will incur any liability or 
ob ligation to the Company or any other person or ent ity ifi t does not sell Issuance Shares fo r any reason other than a fa ilure by such Agent to use its commerciall y 
reasonable efforts consistent with its normal trading and sales practices to sell such Issuance Shares as required under this Secti on 6 and (iii) no Agent shall be 
under any ob ligati on to purchase Issuance Shares on a principal basis pursuant to thi s Agreement, except as otherwise agreed by such Agent in a Placement Noti ce 
(as amended by the corresponding Acceptance, if applicable) and subject to Section I hereo f. 
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(b) Settlement of Issuance Shares. On each Issuance Settlement Date, the Issuance Shares sold through an Agent fo r settlement on such date shall 
be de livered by the Company to such Agent aga inst payn1ent o f (i) the Net Proceeds from the sa le of such Issuance Shares or (ii) as mutuall y agreed between the 
Company and such Agent , the Gross Proceeds from the sale of such Issuance Shares . The gross proceeds to the Company (the "Gross Proceeds") sha ll be equal to 
the aggregate o ffering price rece ived by an Agent at which such Issuance Shares we re so ld, a fte r deduction for any transacti on fees imposed by any governmental 
or self-regulatory organization in respect o f such sa les. The net proceeds to the Company (the "Net Proceeds") shall be equal to the Gro s Proceeds less such 
Agent 's commiss ion, di scount or other compensation payable by the Company pursuant to Section 3 and any other amounts due and payable by the Company to 
such Agent hereunder pursuant to Section 8(a). In the event the Company and an Agent have mutuall y agreed to the deli very of Gross Proceeds at an Issuance 
Settlement Date, such Age nt ·s commiss ion, discount or other compensation for such sa les payable by tlhe Company pursuant to Section 3 hereo f and any o ther 
amounts due and payable by the Company to such Agent hereunder pursuant to Secti on 8(al shall be set forth and in vo iced in a peri odi c statement from such 
Agent to the Company, payment to be made by the Company promptly after its rece ipt thereo f. 

(c) Delive1y of Issuance Shares. On or before each Issuance Sett lement Date, the Company wi ll , or will cause its trans fer agent to, electronica ll y 
transfer the Issuance Shares be ing sold by crediting the applicab le Agent 's or its designee's accou nt (provided such Agent shall have given the Company written 
notice of such des ignee prior lo the Issuance Settlement Date) al The Depository Trust Company (" OTC") through it s Depos it and Withdrawa l al Custodian 
(" DWAC") System or by such o ther means o f deli very as may be mutually agreed upon by the relevant parties hereto which in all cases shall be free ly tradab le, 
transferable, registered shares in good de liverable form. On each Issuance Settlement Dale, !he applica ble Agent will deli ve r the related Ne t Proceeds or Gross 
Proceeds, as applicable, in same day funds lo an account designated by the Company prior to the Issuance Sett lement Date. The Company agrees that if the 
Company, or its trans fer agent (if appli cable), de faults in its ob ligati on to de li ver Issuance Shares on an Issuance Settl ement Date, the Company, in addition to and 
in no way limi ting the ri ghts and obligations set forth in Secti on IO and Secti on I I, will (i) hold such Agent harmless aga inst any loss, li ability, cla im, da mage , or 
expense whatsoever (including reasonab le lega l fees a nd expenses). as incurre ·, ari sing out o f or in connec tion with such default by the Company or its t ransfer 
agent (if apµ licable) and (ii) pay to such Agent any commiss ion. discount, or o ther compensation to which it would otherwise have been entitl ed absent such 
default. 

(d) Sale of Forward Hedge Shares. On the basis o f the representati ons and wa rranties herein conta ined and subject to the terms and conditions in 
this Agreement and the Confirrnation, upon a Forward Purchaser and Forward Se ller's acceptance o f the terms o f a Placement Notice spec ifying that it relates lo a 
" Forward" or upon rece ipt by a Forward Purchaser and Forward Se ll er o f an Acceptance, as the case may be, and execution and deli very by all relevant parties o f 
the related Confirmation, and unless the sale o f the Fon,vard Hedge Shares descri bed therein has been dec lined, suspended, or otherwise terminated in accordance 
with the terms o f thi s Agreement or such Confirmation, such Forward Purchaser will use its commerciall y reasonable e fforts to borrow or cause its affili ate to 
borrow a number o f Forward I-l edge Shares sufficient to have an aggregate Sales Price as clos as reasonably practicab le lo the Forward Hedge Amount spec ified 
in the Placement Noti ce (as amended by the corresponding Acceptance, if app licable) and the applicab le Forward Seller will use its commerc iall y reasonable 
e fforts consi, tent with its normal trading and sales practices to se ll suc h Forward Hedge Shares at market preva il ing prices, and othen vise iri accordance with the 
terms o f such Placement Noti ce (as amended by the corresponding Acceptance, if applicable). Each o f the Company and the Forward Purchasers acknowledges 
and agrees that (i) there can be no assura nce that any Fonvard Purchaser or its a ffili ate wil l be success ful in borrowing or that any Forward Se ll er will be 
success ful in se lling Forward Hedge Shares, (ii) no Forward Seller will incur any li ab il ity or ob li gati on to the Company, any Forward Purchaser, or any other 
person or entity if it does not se ll Forward Hedge Shares borrowed by such Forwa rd Purchaser or its a ffil ia te for any reason other than a failure by such Forwa rd 
Seller lo use its commerciall y reasonable e fforts consistent with its normal trading and sa les practices to se ll such Forwa rd I-ledge Shares as required under this 
Sec tion 6, and (iii) no Forward Purchaser will incur any liability or ob ligation to the Company. the Forwa rd Seller, or any other person or entity if it or its a ffi liate 
does not borrow Forward Hedge Shares fo r any reason other than a failure by such Fon vard Purchaser to use its commerc iall y reasonable e ffort s to borrow or 
cause its affil-iate to borrow such Fon vard Hedge Shares as required under th is Secti on 6. In acting hereunder, each Forward Se ll er will be acting as an agent for the 
applicab le For ward Purchaser and not as principa l. 
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(e) Delive,y of Forward Hedge Shares. On or before each Forward I-l edge Settlement Date, the applicable Forward Purchaser will , or will cause its 
transfer agent to, elec tronica lly transfer the Forward Hedge Shares being sold by crediting the applicable Forward Seller or its designee 's accou nt (provided such 
Forward Seller sha ll have given the applicable Forwar<l Purchaser written notice o f such designee prior to the Forward Hedge Settlement Date) at The OTC 
through its DWAC System or by such other means o f delivery as may be mutually agreed upon by the parties hereto which in all cases sha ll be free ly tradable, 
transferable, registered shares in good deli verable form. On each Forward Hedge Settlement Date, the applicable Forward Seller will deliver the related aggregate 
Forward Hedge Price to the applicable Forward Purchaser in same day funds to an account designated by such Forward Purchaser prior to the relevant Forward 
Hedge Settlement Date. 

(I) De110111inatio11s; Registration. The Shares shall be in such denominations and registered in such names as an Agent or a Forward Seller, as 
applicable, may request in writing at least one full business day before the Settl ement Date. The Company or a Forward Purchaser, as applicable , shall deli ve r the 
Shares, if any, through the fac ilities o f OTC as described in the preceding paragraphs unless such Agent or such Forward Seller, as applicable, shall otherwise 
instruct. 

(g) li111itatio11s 011 Offering Size. Under no circumstances sha ll the Company cause or request the offer or sa le of any Shares if, a ft er giving effect to 
the sa le o f such Shares, the aggregate offering price o f the Shares sold pursuant to this Agreement would exceed the lesser o f (i) the Maximum Amount, (i i) the 
amount ava ilable for o ffer and sa le under the currently effecti ve Registration Statement, or (iii) the amount authori zed from time to time to be issued and sold 
under this Agreement by the Board of Directors of the Company or a duly authorized committee thereof. Under no circumstances shall the Company cause or 
request the offer or sa le of any Shares pursuant to thi s Agreement at a price lower than the minimum price authorized from time to time by the Board of Directors 
o f the Company and notified to an Agent or a Forward Seller, as applicable, in writing. 
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(h) li111itatio11s 011 Agents and Fonva,-d Sellers. The Company agrees that any offer to sell , any solicitat ion of an offer to buy or any sa les of Shares 
or any other equity security or the Company shall onl y be effec ted by or through one Agent or Forward Se ller, as the case may be, on any single given day, but in 
no event more than one, and the Company shall in no event request that more than one Agent or Forward Se ller, as the case may be, se ll Shares on the same day; 
provided, however, that (a) the fo regoing limitation shall not apply to (i) the exercise of any option, warrant, ri ght or any conversion privilege set forth in the 
instrument governing such security or (ii) sales solely to employees, direc tors or security holders of the Company or its subsidiari es, or to a trustee or other person 
acquiring such Shares fo r the accounts of such persons , (b) such limi tat ion shall not app ly on any day during which no sa les are made pursuant to this Agreement, 
and (c) such limitation shall not apply if, prior to any such request to se ll Share , all Shares the Company has previously requested the Agents or the Forward 
Sellers to sell have been so ld . 

(i) Certain Blackout Periods. Notwi thstanding any other provis ion of th is Ag reement, the Company sha ll not offer, se ll or de li ver, or request the 
offer or sa le of, any Shares and, by notice to an Agent (in the case of an Issuance) or a Forward Selle r and Forward Purchaser (in the case or a Forward) given by 
telephone (confirmed promptly by facs imile transmiss ion, email or other method mutually agreed to in writing by the parties) , shall cancel any instructions fo r the 
offer or sa le of any Shares, and no Agent, Forward Sel!er or Forward Purchaser, as the case may be, shall be ob ligated to offer or se ll any Shares (i) during the 
period beginning on the 10th business day after the end of each calendar quarter through and including the first date (each, an "Announcement Date") on which 
the Company shall issue a press release containing, or shall otherwise publ icly announce, its earnings or revenue results for a completed fi scal year or quarter 
(each, an "Earnings Announcement"), (ii) except as provided in Section 6(j) below, at any time from and including an Announcement Date through and 
including th time that the Company fil es (a "Filing Time") a Quarterl y Report on Form I 0-Q or an An nual Report on Form I 0- K that includes consolidated 
financial statements as of and fo r the same period or periods, as the case may be, covered by such Earn ings Announcement, or (iii) during any other period in 
which the Company is in possession of material non-public information; provided that, unless otherwise agreed between the Company and an Agent, a Forward 
Seller or a Forward Purchaser, as the case may be, for purposes of (i) and (ii) above, such period shall be deemed to end at the relevant Filing Time. 

(j) Filing of Earnings 8-K. If the Company wishes to offer, sell or deliver Shares at any time during the period from and including an 
Announcement Date through and including the corresponding Filing Time, the Company shall (i) prepare and deliver to the Agents (in the case or an Issuance) or 
the Forward Sellers and Forward Purchasers (in the case ofa Fornard) (wi th a copy to thei r respective counsel) a Current Report on Form 8-K which shall include 
substantially the same financial and related in fo rmation as was set fo rth in the relevant Earnings Announcement (other than any earnings projections, similar 
forward- looki ng data and officers' quotations) (each, an "Earnings 8-K"), in form and substance reasonably sati sfactory to the Agents or the Forward Sellers and 
Forward Purchasers, as the case may be, and obtain the consent of the Agents or the Forward Sell ers and Forward Purchasers, as the case may be, to the filing 
thereof (such consent not to be unreasonably withheld); (ii) provide the Agents or the Forward Sellers and Forwa rd Purchasers , as the case may be, wi th the 
officers ' cert ifi cate, opinions/letters of counsel and accountants' letter ca ll ed ~ r by Sections 7(o), (p) and (q) hereo f, respective ly; (iii) a fford the Agents or the 
Forward Sellers and the Forward Purchasers, as the case may be, the opportunity to conduct a due diligence review in accordance with Section 7(m) hereof; and 
(iv) fil e such Earnings 8-K with the Commission. The provisions of clause (ii) of Sec tion 6( i) sha ll not be applicable fo r the period from and after the time at which 
the fo regoing conditions shall have been satisfied (or, if later, the time that is 24 hours after the time that the relevant Earnings Announcement was first publicly 
released) through and including the Filing Time of the relevant Quarterly Report on Form 10-Q or Annual Report on Form I 0-K under the Exchange Act, as the 
case may be. For purposes of clarity, the parties hereto agree that (A) the delivery of any officers' certifi ca te, opinions/letters of counsel and accountants' letter 
pursuant to this Section 6(j) shall not relieve the Company from any of its obligations under th is Agreement with respect to any Quarterly Report on Form I 0-Q or 
Annual Report on Form I 0-K, as the case may be, including, without limitation, the ob ligat ion to deliver offi cers' certificates, opinions/letters or counsel and 
accountants' letters as provided in Sections 7(o), (p) and (q) hereo f and (B) other than as set forth in this Section 6(j) , this Section 6(j) shall in no way affect or 
limi t the operntion of the provisions of clauses (i) and (ii i) of Section 6(i) , which shall have independent app li cation. 
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SECTION 7. Covenants of the Companv. The Company covenants wilh each o f the Agents, the Forward Sellers and the Forward Purchasers as fo llows: 

(a) The Company will not file any amendment or supplement to the Registration Statement or Prospectus, other than documents incorporated by 
reference, unless a copy thereof has been submitted to 1he Agents, the Forward Sellers and the Forward Purchasers within a reasonable peri od of time before the 
filing and the Agents, the Forward Sellers and the Forward Purchasers have nol reasonably objected thereto (provided, however, that the fa ilure of the Agents, the 
Forward Sellers or the Forward Purchasers to make such objection shall not relieve the Company of any obliga tion or li ability hereunder, or affect the Agents ' , the 
Forward Se ll ers' or the Forward Purchasers' right to rery on the representations and warranties made by the Company in thi s Agreement) and ,the Company will 
promptly notify the Agents, the Forward Sellers and the forward Purchasers when any such fil ing has been made or become effec tive, as applicab le, and furni sh to 
the Agents, the Forward Sellers and the Forward Purchasers at the time o f filing thereof a copy of any document that upon filing is deemed to be incorporated by 
reference into the Registration Statement or Prospectus, except fo r those documents avai lable via EDGAR. The Company will cause each amendment or 
supplement lo the Prospectus, other than documents incorporated by reference or an amendment or supplement relat ing so lely to the issuance or offering o f 
securiti es other than the Shares , to be fil ed with the Commission as required pursuant to the app licable paragraph of Ru le 424(b) under the Securities Ac t (wi thout 
reliance on Rule 424(b)(8) under the Securities Act) . 

(b) The Company wi ll advise the Agents, the Forward Sellers and the Forward Purchasers promptly of the insti tution by the Comm ission o f any 
stop order prcoceedings in respect of the Registration Statement oc any proceedings pursuant to Secti on SA of the Securities Act, and wi ll use its best efforts to 
prevent the issuance of any such stop order and to obta in as soon as possible its lift ing, if issued. 
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(c) The Company wi ll furni sh to the Agents, the Forward Sell ers and the Forward Purchasers, without charge, copies o f the Registra tion Statement 
(which wil l include all exhibit s other than those inco orated by re ference) , the Prospectus, any Issuer Free Writing Prospectuses, and all amendments and 
supplements to such documents, in each case as soon as ava ilab le and in such quanti ties as the Age nts, the Forward Sell ers and the Forward Purchasers may 
reasonably request. 

(d) The Company, during any period when a prospectus relating to the Shares is required to be deli vered under the Securities Act, will timely fil e 
a ll documents required to be fil ed with the Commiss ion pursuant to Section 13 or 14 o f the Exchange Act. !f at any ti me when a prospectus relating to the Shares 
(or the notice re ferred to in Rule I 73(a) under the Securities Act! is required to be deli ve red under the Securiti es Act any event occurs as a result of which the 
Prospectus as then amended o r supplemented would include an untrue statement of a material fact , o r omit to state any material fact necessary to make the 
statements there in, in the light of the circumstances under which rhey were made, not mis leading, or if it is necessary at any time to amend the Prospectus to 
compl y with the Securities Act, the Company will prepa re and fi le with the Commiss ion an amendment, supplement or an appropri ate document pursuant to 
Secti on 13 or 14 of the Exchange Act which will correct such statement or omiss ion or which will e ffect such compliance. 

(e) Without the prior consent of the Agents, the Forward Sellers and the Forward Purchasers, the Company has not made and will not make any 
offer re lating to the Shares that would constitute a "free writing prospectus" as de fi ned in Rule 405 under the Securiti es Act, o ther than an Issuer Free Writing 
Prospectus; each Agent, Forwa rd Seller and Forward l'urchaser, severally and not jointly, represents and agrees that, without the prior consent o f the Company, it 
has not made and wi ll not make any offer relating to the Shares that would constitute a " free writing prospectus" as de fi ned in Ru le 405 under the Securities Act, 
other than an Issuer Free Writ ing Prospectus or a free writing prospectus that is not required to be fil ed by the Company pursuant to Rule 43 3; any such free 
writing prospectus, the use of which has been consented to by the Company and the Agents, the Forward Sellers and the Forward Purchasers, is listed herein on 
Exhibit F. 

(f) The Company represents that it has treated or agrees that it will treat each Issuer Free Writing Prospectus as an '•is uer free writing prospectus," 
as defined in Rule 433 , and has complied and will comply with the requirements of Rule 43~ applicab le to any Issuer Free Writing Prospectus, including timely 
filing with the Commiss ion where required, legending and record keeping. The Company agrees that if at any time follo wing the issuance of an Issuer Free Writing 
Prospectus or any electronic roadshow or other written communication that constitutes an offer to buy the Shares provided to inves tors by, or with the approva l o f, 
the Company, any event occurs as a result of which such Issuer Free Writing Prospectus or such electronic roadshow or other written communication would 
contlict with the informati on in the Registrat ion Statement or the Prospectus or would include an untnie statement o f a materi al fact or omit to state any materi al 
fact necessary in order to make the statements therein , in the light of the circumstances then preva iling, not misleading, the Company wil l g ive prompt noti ce 
thereo f to the Agents, the Forward Se llers and the Forward Purchasers, and , if requested by the Agents , the Forward Sell ers and the Forward Purchasers, will 
prepare and furnish without charge to each Agent , Forward Seller and Forward Purchaser a free writing prospectus or other document, the use o f which has been 
consented to by the Agents, which will correct such conflict, statement or omission. 
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(g) The Company wi ll arrange or cooperate in arrangement -, if necessary, fo r the quali fi cati on o f the Shares fo r sa le unde r the laws of such 
jurisdic ti ons as any Agent or Forward Purchaser may des ignate and will cont inue such qualifications in e ffect so long as required fo r the distr ibution; prov ided, 
however, that the Company shall not be required to qualify as a fo reign corporation or to fil'e any genera l consents to service o f process und.er the laws of any 
jurisdi ction where it is not now so subj ect. 

(h) The Company will make generally ava il able to its securi ty holders, in each case as soon as prac ti cab le but not later than 60 days after the close 
of the period covered thereby, earnings statements (in fu rm complying with the provisions of Ru le 158 under the Securiti es Ac t, which need not be cert ified by 
independent certified public accountants unless required by the Securities Act) covering (i) a twelve- month peri od beginning not later than the fi rst day o f the 
Company's fi sca l quarter next fo llowing the e ffecti ve date o f the Registration Statement and (ii) a twe lve- month period beginning not later than the first day of the 
Company's fi sca l quarter nex t fo llowing the date of this Agreement. 

(i) The Company will use the net proceeds rece ived by it from the sa le o f the Shares in the manner spec ifi ed in the Prospectus under " Use of 
Proceeds." 

U) During any Sell ing Period or period in which the Prospec tus relating to the Shares is requ ired by the Securi ties Act to be delivered in 
connection with a pending sa le o f the Shares (including -in circumstances where such requi rement may be satis fi ed pursuant to Rule 172 under the Securit ies Act), 
the Company will use its commerciall y reasonable efforts to cause the Shares to be li sted on the NYSE. 

(k) The Company, during any period " hen the Prospectus is requi red to be de li vered trnde r the Securities Act ( including in c ircumstances where 
such requirement may be satis fi ed pursuant to Rule 172 under the Securiti es Act), will fil e a ll documents required to be fi led wi th the Comm ission pursuant to the 
Exchange Act wi thin the ti me peri ods required by the Exchange Act. 

(1) The Company will , at any time during a fi scal quarter in which the Company intends to tender a Placement Notice or se ll Shares, advise the 
Agents, Forward Sell ers and Forward Purchasers promplly a ft er it shall have received notice or obtained knowledge , of any in formation or fac t that wo uld alter or 
a ffect in any materia l res pect any opinion, certifi cate. letter or other document provided to the Agents, the Forwa rd Se llers or the Forward Purchasers, as 
applicable, pursuant to thi s Agreement. 

(m) The Company will cooperate with an_• due diligence review ieasonab ly requested by the Agents or the Forward Se llers and Forward Purchasers, 
as app licable, in connection with the transactions conte mplated hereby, inc ludi ng, wit hout lim itation, and upon reasonable notice, providing in fo rmation and 
making ava ilab le documents and appropriate corporate offi ce rs, during regular business hours and al the Company's principa l o ffi ces , as the Agents, Forwa rd 
Sell ers and Forward Purchase rs may reasonab ly request. 
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(n) The Company will di sclose in its Quarterly Reports on Form I 0-Q and in its Annua l Reports on Form I 0-K the number of Shares sold pursuant 
to thi s Agreement and the Net Proceeds to the Company. together wi th any other in fo rmation t at the Company reasonably believes is required to comply with the 
Securi ties Ac t and the Exchange Act. 

(o) (I) each ti me the Company: 

(i) fil es the Prospectus relati ng to the Shares or amends or supp lements the Registration Statement or the Prospectus relating to 
the Shares by means of a post-effectiY-e amendment , sticker, or supplement but not by means of incorporation of documents by reference into the 
Registration Statement or the Prospectus relating to the Shares; 

(ii) fil es an Annual Report on Form I 0-K under the Exchange Ac t; 

(iii) fil es a Quarterl y Report on Form I 0-Q under the Exchange Act; or 

(iv) fil es a Current Report on Form 8-K that contai ns financial statements or pro forma fi nancia l statements required under Item 
2.0 I or Item 4.02 or fil es fi nancial sta ements or pro fom,a fi nancial statements or pro forma fi nancial informat ion under Item 9.0 1 of Form 8-K; 
and 

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

the Company shall furn ish the Agents, the Forward Sel lers and the Forward Purc hasers with a certificate in the fo rm attached hereto asEx hi bi t E. The require ment 
to provide a certifi cate under this Sec tion 7 shall be waived (i) on the date of th is Agreement and (ii) fo r any Representation Date occurring at a time at which no 
Placement Noti ce (as amended by the corresponding AGceptance, if applicable) is pend ing, which wa iver shall continue until the earl ier to occur of the date the 
Company deli vers a Placement Notice hereunder (which fo r such calendar quarter shall be cons idered a Representation Date) and the next occurring 
Representation Date; provided, however, that such waiver shall not apply for any Representation Date on which the Company fi les its Ann ua l Report on Form ! O­
K. Notwithstanding the fo regoing, if the Company subsequently dec ides to sell Shares fo llowing a Representation Date when the Company relied on such waiver 
and did not provide the Agents with a certifi cate under this Section 7, then before the Company deli vers the Placement Notice or any Agent or Forward Seller sells 
any Shares, the Company shall provide the Agents, the Forward Sellers and the Forward Purchasers with a certificate, in the fo rm attached hereto as Exhib it E, 
dated the date such ce rti fica te is delivered. 
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(p) The Company shall cause to be furni shed to the Agents, the Forward Sellers and the Forward Purchasers (A) on the date o f this Agreement, a 
written opinion of Hunton Andrews Kurth LLP ("Company Counsel"), or other counse l satis factory to the Agents, the Forward Sell ers and the Forward 
Purchasers, in form and substance sati sfactory to the Agents, the Forward Sellers and the Forward Purchasers and their counsel, dated the date that the opinion is 
required to be de livered, substanti ally similar to the fo rm attached here to as Exhibit D- 1 and (B) on each Representati on Date with respect to which the Company 
is obligated to deli ver a certifi ca te in the form attached hereto as Exhibit E for wh ich no w iver is applicable, (i) a written opinion and , if not covered in such 
opinion, a negati ve assurance letter, of Company Counse l, or other counsel sati s factory to the Agents, the Forward Sellers and th e Forward Purchasers, in form and 
substance satisfactory to the Agents, the Forward Sellers and the Forward Purchasers and th eir counse l, dated the date that the opinion is required lo be deli vered, 
substanti a ll y s imilar to the fo rm attached hereto as Exhibit D-2 and (ii) a writt~n opinion o f Robert T. Lucas Ill , Esq., Deputy General Counse l of Duke Energy 
Bus iness Services LLC, a service company subsidiary o f the Company ("Deputy General Counsel"), or other counsel sati sfactory to the Agents , the Forward 
Sellers and the Forward Purchasers, in form and substance satisfactory to the Agents, the Forward Sellers and the Forward Purchasers and the ir counse l, dated the 
dale that the opinion is required to be deli vered, substantia ll y simi lar to the form attached hereto as Ex hibit D-3; in each case, modified as necessary to relate to the 
Registration Statement and the Pros pectus as then amended or supplemented; provided, however, that in lieu o f such opinions fo r subsequent Representation Dates, 
Company Counsel and Deputy General Counsel may each furni sh the Agents, the Forward Sellers and the Forward Purchasers with a re liance letter to the e ffect 
that the Agents, the Forward Se ll ers and the Forward Purchasers lillay rely on a prior opinion de li vered under this Secti on 7(p)(B) to the same ex tent as if it we re 
dated the date of such le tter (except that statements in such prior opinion shall be deemed to relate to the Reg istrati on Statement and the Prospectus as amended or 
supplemented al such Representation Date). 

(q) On each Representation Date witl't n ·spect to which the Company is obligated to deli ver a certifi cate in the fo rm attac hed hereto asExhibit E for 
which no wa iver is applica ble, the Company shall cause its independent accountants (and any other independent accountants whose report is included in the 
Registrati on Statement o r the Prospectus) to furni sh the Agents, the Forward Sell ers and the F rward Purchasers a letter (the "Comfort Letter") , dated the date the 
Com fo rt Le .er is deli vered, in fo rm and substance satisfactory to the Agents, the Forward Sellers and the Forward Purchasers (i) confirming that they are an 
independent registered public accounting firm within the meaning of the Securit ies Act, the Exchange Act and the Pub lic Company Acco unting O versight Board 
and (ii) stating, as of such date, the conclusions an.cl findings o f such firm wi th respect to the financial informati on and other matters ordinari ly covered by 
accountants' "com fo rt letters" to underwriters in connection with reg istered public offerings. 

(r) On each Representation Date with n ,spect to which the Company is ob li gated to deli ver a certificate in the fo rm attached hereto asEx hi bit E for 
which no waiver is applicable, the Agents, the Forward Sell ers and the Forward Purchasers sha ll have received a letter from Sidley Austin lip , counse l for the 
Agents, the Forward Se llers and the Forward Purchasers, dated such date , with respec t to such opinions and statements as the Agents, the Forward Sellers and the 
Forward Purchasers may reasonably request. 

(s) The Company will not, directly or indi rectl y, take any action des igned to cause or result in , or that constitutes or might reasonably be ex pected 
to constitute, the stabili zati on or manipulation of the price o f any securi ty o f the Company to facilita te the sal e or resa le of the Shares or to result in a vio la tion o f 
Regulati on M under the Exchange Act. 
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(t) The Company consents lo the Agents or the Forward Sell ers. as applicable, trading in the Company' s Common Stock fo r their own account and 
for the acco unt of their clients at the same time as sa les of Shares occur pursuant lo thi s Agreement. 

(u) Other than a " free writing prospectus" (as defi ned in Ru le 405 under the Securiti es Act) approved in advance in writing by the Company and 
the Agents in their capac ity as principa ls or age nts hereunder or the Forward Sellers in their capacity as agents hereunder, the Company (including its agents and 
representati ves, other than the Agents in their capacity as such) w-ill not, directl y or indirectly. make, use, prepare, authori ze, approve or re fer to any free writing 
prospectus relating to the Shares to be sold by the Agents or the Forward Sell ers as principals or agents hereunder. 

(v) The Company shall reserve and keep ava il able al all times , free o f pre-empti ve rights. shares of Common Stock fo r the purpose of enabling the 
Company to sati sfy its obligations under this Agreement and each Confirmation. 

(w) In connection with entering into any Forward, neither the Company nor any of its affi li ates wi ll acq uire any long position (e ither directly or 
indirectl y, including through a derivative transaction) with respect to shares of Common Stock. 

(x) If immediately prior lo the thi rd anniversary (the "Renewal Deadline") o f the initial e ffecti ve dale o f the Reg istra ti on Statement, any o f the 
Shares remain unso ld by the Agents , the Company wi ll , prior to Ifie Renewal Deadline fil e, if it has not already done so and is eligible to do so, a new automati c 
shelf reg istration statement relating to the Shares, in a form reasona bly satis factory to the Agents. If the Compan y is not eligib le to fi le an automatic she lf 
reg istration stateme nt , the Company will, prior to the Renewal Dead line, if it has not already done so, fil e a new shelf reg istration statement relating to the Shares, 
in a form reasonab ly sati sfactory to the Agents, and will use its commercially reasonable efforts to cause such registration statement lo be declared effecti ve within 
180 days after the Renewal Deadline. The Company will take all other acti on necessary or appropri ate to permit the public offering and sa le of the Shares to 
continue as contemplated in the exp ired reg istra ti on statement. References herein to the Reg istrati on Statement shall include such new automatic shelf regi stra tion 
statement or such new she! f registration statement, as th case may be. 

SECTION 8. Payment of Expenses. 

(a) Expenses. The Company will pay a ll expenses incident to the perfom,ance of its obligations under thi s Agreement and any Confirmations, 
including (i) the printing and filing o f the Regi stration Statement and the printing o f this Agreement and any Blue Sky Survey, ( ii) the issuance and delivery o f the 
Shares and the shares o f Common Stock issuab le in Gonnection with the settlement of any Confirmations as specified herein and therein , (iii) the fees and 
di sbursements of counsel for the Agents. the Forward Sell ers and the Forward Purchasers in connec ti on with the qual ificati on of the Shares under the securities 
laws o f any jurisdiction and in connection with the preparation o f the Blue Sky Survey, such fees not to exceed $5,000, (iv) the print ing and deli very to the Agents, 
the Forward Se ll ers and the Forward Purchasers, in quantities as hereinabove referred lo, o f copies of the Registration Statement and any amendments thereto, o f 
the Prospect s, of any Issuer Free Writing Prospectus and any amendments or supplements thereto, (v) any fees and expenses in connec ti on with the listing o f the 
Shares and the shares o f Common Stock issuab le in connection with the settl ement of any Confi rmation on the NYSE, (vi) any filin g fee required by FfNRA, (vii) 
the costs of any depos itory arrangements for the Share and the shares of Common Stock issuable in connection with the settlement o f any Confirmations with 
OTC or any successor depos itary, (viii) the costs and expenses of the Company relating to investor presentati ons on any " road show" undertaken in connecti on 
with the marketing of the offering of the Shares, including , without 'limitation, expenses assoc iated with the production o f road show s lides and graphics , fees and 
expenses of any consultants engaged in connection with the road show presentati ons with the prior approva l of the Company, trave l and lodging expenses o f the 
Agents, the Forward Sell ers and the Forward Purchasers and officers of the Company and any such consultants. and the cost o f any aircra ft chartered in connection 
with the road show, (ix) any transaction fees, transfer taxes or simi lar taxes or fees imposed by any govern mental entity or se lf-regulatory organizat ion in respec t of 
sa les of Shares and (x) all other costs and expenses incicent to the Company's per f. rmance of its obligations hereunder fo r wh ich provision is not other.vise made 
in th is Section 8. 
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(b) If shares of Common Stock having an aggregate gross Sales Price of at least $300,000,000 have not been sold by the Agents prior to fourteen 
months after the date hereo f (or such earlier date on which the Company terminates this Agreement), the Company shall reimburse each o f the Agents, the Forward 
Sellers and the Forward Purchasers fo r all o f thei r reasonable and documented out-of-pocket expenses, including the reasonable fees and di sbursements of counsel 
for the Agents, the Forward Sell ers and the Forward PITTchasers, incurred by the Agents, the Forward Sellers and the Forward Purchasers in connection with the 
offering contemplated by thi s Agreement, up to a maximum aggregate re imbursement of $200,000; provided, however, that the obligation o f the Company to 
reimburse the Agents, the Forward Sellers and the Forward Purchasers fo r expenses pursuant to thi s Section 5(b) hereof shall not app ly if the Agents, the Forward 
Sellers or the Forward Purchase rs terminate thi s Agreement for any reason prior to fourteen 111 nths after the dale hereof, other than the failure by the Company to 
satis fy any of its obligations hereunder. 

(c) Termination of Agreement. If this Agreement is terminated by an Agent, a Forward Seller or a Forward Purchaser in accordance with the 
provisions of Section 9(b) or Section 13 (c) hereo f, the -Company sha ll reimburse such Agent , Forward Seller or Forward Purchaser for all of it 's out-of-pocket 
expenses, including the reasonab le fees and disbursements of counsel for such Agent, Forward Seller or Forward Purchaser, as app licable. 

SECTION 9. Conditions Precedent to the Obli1rntions of the Agents, the Forward Se ll rs and the Forward Purchasers 

(a) The right of the Company lo deliver a Place ment Notice hereunder, the obligation of an Agent and a Forward Seller, as appli cable, lo use its 
commercially reasonable e fforts consistent with its normal trading and sa les practices to sell Shares in accordance with the terms of such Placement Notice (as 
amended by the corresponding Acceptance, if applicable') and the obligation of a Forward Purchaser to use its commerciall y reasonable efforts to borrow or cause 
its affili ate to borrow Forward Hedge Shares in connection with a Placement Notice (as amended by the corresponding Acceptance, if applicable) are subject to the 
continuing acc uracy of the representations and warranties of the Company contai ned in this Agreement or certificates o f any officer of the Company de li vered 
pursuant lo the provisions hereof, the performance by the Company of its covenants and obligations hereunder, and the satis faction, on the applicable Settlement 
Date, o f each of the following conditions, except lo the extent wa ived by the app licable Agent, Forward Sell er and Forward Purchaser, in its so le di scretion : 

24 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment- SK 11 /08/20 19 

Page 73 of I 06 

( I) The Registration Statement shall remain effec ti ve and sha ll be avai lab le fo r (i) the sa le of all Shares issued pursuant to al l prior 
Placement Noti ces (each as amended by a corresponding Acceptance, if app li cab le) and (ii) the sa le o f all Shares contemplated to be issued by any 
Placement Noti ce (each as amended by a corresponding Acceptance, if applicable). The Company shall have paid the required Commission filing fees 
relating to the Shares within the time required by Rule 456(b)( l)(i) under the Securities Act wi thout regard to the proviso therein and otherwise in 
accordance with Rules 456(b) and 457(r) under the Securiti es Act (imc luding, if applicable, by updating the "Calculation of Registrati on Fee" table in 
accordance with Rule 456(b)( l )(i i) under the Securiti es Act either in a post-e ffecti ve amendment to the Regi stration Statement or on the cover page of the 
Prospectus). 

(2) None o f the fo ll owing events shall have occurred and be continuing: (i) rece ipt by the Company or any o f its subsidia ries of any 
request fo r add itional information from the Commiss ion or any other federa l or state governmental authori ty during the peri od o f e ffecti veness o f the 
Registration Statement, the response to which wo uld require any post-effective amendments or supplements to the Registration Statement or the 
Prospectus; (ii) the issuance by the Commiss ion or any other federal or state governmenta l authority of any stop order suspending the effecti veness of the 
Registration Statement or the initiation of any proceedings for that purpose or pursuant to Sec ti on SA of the Securiti es Act; (ii i) rece ipt by the Company 
of any notifi cati on with respect to the suspensi n of the qualification or exempti on fr m qualifi cation of the Common Stock fo r sa le in any juri sdiction or 
the initiation or threatening o f any proceeding fo r such purpose; (iv) the occurrence of any event that makes any mate ri al statement made in the 
Registration Statement or the Prospectus, or any Issuer Free Writing Prospectus, or any material document incorporated or deemed to be incorporated 
therein by reference untrue in any material respect or that requires the mak ing of any changes in the Registrati on Statement, related Prospectus, or any 
Issuer Free Writing Prospectus, or such documents so that, in the case o f the Registration Statement , ii wi ll not contain any materi ally untrue statement of 
a material fact or omit to state any materi al fact required to be stated therein or necessary to make the statements there in not misleading and , that in the 
case of the Prospectus and any Issuer Free Writing Prospectus, it will not contain any materia lly untrue statement of a material fact or omi t to state any 
material fac t necessary to make the statements therein , in the light of the c irc umstances under which they were made, not misleading . 

(3) None o f the Agents , the Forward Sellers or the Forward Purchase rs sha ll have advi sed the Company that the Registration Statement 
or l' rospectus, or any Issuer Free Writing Prospectus, or any amendment or supplement there to, contains an untrue statement of fac t that in such Agent 's, 
Forward Seller 's or Forward Purchaser's reasonable opinion is material, or omits to slate a fac t that in such Agent's, Forward Se ller's or Forward 
Purchaser's opinion is materi al and is required ·10 be stated therein or is necessary to make the statements therein not misleading. 
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(4) Except as contemplated in the Prospectus, or disclosed in the Company"s reports fil ed with the Commiss ion, there shall not have 
been any material adverse change in the condi ti on of the Company, financial or otherwise , and except as refl ected in or contemplated by the Prospectus, 
or di sclosed in the Company ' reports fil ed with the Commiss ion , and , s ince the date of such di closure, there shall not have been any material transaction 
entered into by the Company o ther than transactions contemplated by the Prospectus, or disclosed in the Company's reports fil ed with the Commiss ion, 
and transactions in the ordinary course of bus iness, the effect of which in your reaso able j udgment is so material and adverse as to make it impracticab le 
or inadvisable to proceed with the public o flering or the de:li very of the Shares on the terms and in the manner contemplated by the Prospectus. 

(5) The Agents, ,the Forward Sellers and the Forward Purchasers shall have received the favorab le op inions of Company Counsel and 
Deputy Genera l Counse l, required to be delivered pursuant lo Section 7(p) on the date on which such delivery o f such opinion i required pursuant to 
Section 7(p ). 

(6) The Agents, the Forward Sellers and the Forward Purchasers shall have rece ived the favo rable opinions of S idley Austin lip , counse l 
to the Agen ts, the Forward Sellers and the Forward Purchasers, req ui red to be deli vered pursuant to Section 7(r) on the date on which such deli very o f 
such opinion is required pursuant to Section 7(r). 

(7) The Agen ts, the Forward Sellers and the Forward Purchasers sha ll have rece ived the ce rtificate requ ired to be deli vered pursuant to 
Section 7(o) on the date on which delivery of such certifi cate is required pursuant to Section 7(o). 

(8) The Agents, the Forward Sellers and the Forward Purchasers shall have received the Comfort Letter required to be deli vered pursuant 
Section 7(q) on the date on wh ich such deli¥ery of such opinion is required pursuant to Section 7(q). 

(9) The Shares and the shares of Common Stock issuable in connection with the settlement o f any Confi rmations sha ll e ither have been 
(i) approved fo r listing on the NYSE, subject only to notice o f issuance, or (ii) the Company shall have fil ed an application for li sti ng of the Shares and 
the shares of Common Stock issuab le in conne1:tion with the settlement of any Confirmations on the NYSE at, or prior to, the issuance of any Placement 
Nofi ce. 

( 10) Trading in the Shares sha ll not have been suspended on the l\'YSE. 

( 11 ) On each date on which the Company is required to deliver a certifica te pursuant lo Section 7, counse l fo r the Agents, the Forward 
Sellers and the Forward Purchasers sha ll have been furnished with such doc uments as they may require for the purpose of enabl ing them to issue the 
opinion required to be de livered pursuant to Section 7(r), or in order to evidence the accuracy o f any o f the representati ons or warranties , or the 
fu lfillment of any of the conditions, contained i,n thi s Agreement. 
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(12) All filings with the Commission required by Ru le 424 under the Securities Act to have been fil ed prior to the issuance of any 
Place ment otice hereunder shall have been made within the applicab le time period presc ribed fo r such filing by Rule 424 under the Securities Act. 

( 13) In no event may the Company issue a Place ment Noti ce to se ll an Issuance Amount or a Forward Hedge Amount , as the case may 
be , to the extent that the sum o f (i) the Sales Pri ce of the requested Issuance Amount or Forward Hedge Amount , as app licab le, plus (ii) the aggregate 
Sales Price of all Shares issued under all previous Issuances and Forwards e ffected pursuant to th is Agreement would exceed the Max imum Amount. 

(b) Ter111ination of Agree111e11/. If any condition specified in thi s Section 9 sha ll not have been fulfilled when and as required to be fulfill ed, this 
Agreement 111ay be terminated by any Agent, Forward Seller or Forward Purchaser by written notice to the Company, and such termination shall be without 
liab ility o f aoy party to any other party except as provided in Sect ion 8 hereo f and except that, in the case o f any term ination of thi s Agreement, Sections 5, I 0, I I, 
12 and I 5 hereo f shall survive such termination and rema in in full fo rce and effect. 

SECTION 10. Indemnifi cation. 

(a) !11de11111ificatio11 by the Co111pa11y. The Company agrees to indemnify and hold harmless each o f the Agents, the Forward Se llers and the Forward 
Purchasers, their respecti ve affi liates, officers, director~; and selli ng agents, and each person, if any, who contro ls any of the Agents, the Forward Sellers or the 
Forward Purchasers (the "Indemnified Par~ies") within the meaning of Section 15 of the Securiti es Act, as fo llows: 

(i) against any and all loss, liability, claim, damage and expense whatsoever arising out of any untrue state111ent or alleged 
untrue statement ofa materia l fac t con tained in the Registration Statement (or any amendment thereto) , including the Rule 4308 In formation , or 
the omission or all eged omiss ion there from of a material fact required to be stated therein or necessary to make the statements therein not 
misleading or arising out of any untrue tatement or a lleged untrue statement o f a mate ri al fac t contained in the Prospectus (or any amendment 
or supplement thereto), any Issuer Free Writing Prospectus or any electronic roadshow or other written co111m unication that consti tutes an o ffer 
to buy the Shares provided to investors by, or with the approval o f, the Company, or the omiss ion or a lleged omiss ion there fro111 of a materi al 
fact necessary in order to make the statements therein , in the light o f the circumstances under which they were made, not misleading, unless such 
statement or omission or such alleged statement or omission was made in r liance upon and in conformity with written in fo rmation furni shed to 
the Company by the Agents, the Forward Purchasers or the Forward Sellers express ly fo r use in the Registration Statement (or any amend111ent 
thereto) or the Prospectus (or any am ndment or supp lement thereto) ; 
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(ii) aga inst any and all loss , li ab ili ty, claim, c:kimage and expense whatsoever to the extent of the aggrega te amount paid in 
settlement of any litigati on, commenced or threatened, or of any claim whatsoever ari sing out of or based upon any such untrue statement or 
omiss ion or any such alleged untrue state ment or omission, if s uch settlement is effec ted with the written consent o f the Company; and 

(ii i) against any and all expense whatsoever reasonably incurred in in vestigating, preparing or de fending aga inst any litigation, 
commenced or threatened, or any claim whatsoever based upon any such untrue statement or omission, or any such alleged untrue statement or 
omiss ion, to the extent that any such expense is not paid under (i) or (ii) o f this Section 10. 

In no case shall the Company be liable under this indemnity agreement with respect to any cla im made against any Indemnifi ed Party unless the 
Company shall be notified in writing of the nature o f the claim within a reasonable time a fter the assertion thereo f, but failure to so notify the Company shall not 
re lieve it from any liability which it may have otherwise than under this Section I O(a). The Company shall be entit led to participate at its own expense in the 
de fense , or, if it so elects, within a reasonable time ~fter receipt of such notice, to ass ume the defense o f any suit, but if it so elects to assume the de fense, such 
de fense sha ll be conducted by counse l chosen by it and approved by the applicable Indemnifi ed Party or Parties in any suit so brought, which approval sha ll not be 
unreasonably withheld. In any such suit, any Indemnifi ed Party shall have the ri ght to employ its own counsel, but the fees and expenses o f such counse l shall be 
at the expense of such Indemnifi ed Party unless (i) the Company and such Indemnified Party shall have mutually agreed to the employment of such counsel , or (ii) 
the named parti es to any such action (i ncluding any impleaded parties) include both such Indemnified Party and the Company and such Indemnifi ed Party shall 
have been advised by such counse l that a conflict o f i"nterest between the Company and such I demni fied Party may arise and fo r this reason it is not des irable for 
the same counsel to represent both the indemnifying party and also the indemnifi ed party (it being understood, however, that the Company shall not, in connecti on 
with any one such action or separate but substanl"ia lly similar or related acti ons in the same j urisdiction ari sing out of the same general all egati ons or 
c ircumstances , be li able for the reasonable fees and ex penses of mo re than one separate firm of attorneys for a ll such Indemnified Parti es, which firm shall be 
des ignated in writing by you). The Company agrees to notify you within a reasonable time of the asse rtion o f any claim against it, any o f its offi cers or directors or 
any person who controls the Company within the meaning of Section 15 of the Securiti es Ac t, in connec ti on with the sa le of the Shares. 
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(b) (i) Each Agent, Forward Seller an<l Forward Purchaser, severally and not jointly, agrees that it will indemnify and hold harmless the Company, 
its directors and each of the officers o f the Company who signed the Registration Statement and each person, if any, who controls the Company within the 
meaning o f Section I 5 o f the Securities Act to the same extent as the indemni ty contained in Section I O(a), but only with respect to statements or 
omiss ions made in the Registration Statement (or any amendment thereto) or the Prospectus (or any amendment or supplement thereto) , in reliance upon 
and in conformity with written information furnished lo the Company by the Agents. the Forward Sellers or Forward Purchasers expressly for use in the 
Registration Statement (or any amendment thereto) or the Prospectus (or any amendment or supplement thereto) . In case any ac tion shall be brought 
agai nst the Company or any person so indemnified based on the Registration Statem nt (or any amendment thereto) or the Prospectus (or any amendment 
or _upplement thereto) and in respect o f which indemnity may be sought agai nst any Agent, Forward Seller or Forward Purchaser, such Agent, Forward 
Se ller or Forward Purchaser shall have the n ghts and duties given to the Company, and the Company and each person so indemnified shall have the right s 
and duties given to the Agents, the Forward Sellers and the Forward Purchasers and the affi liates , office rs, directors and controll ing persons by the 
provisions of Section I O(a) . 

(ii) No indemnifying party shall , wi thout the prior written consent of the indemnified party. effect any settlement of any pending or threatened 
proceeding in respect of which any indemni ted party is or could have tbeen a party and indemnity could have been sought hereunder by such indemnified 
party, unless such settlement includes an unconditional release of such indemnified party from all li ab ility on claims that are the subjec t matter o f such 
proceeding and does not include a statement as to or an admiss ion of fault, culpab ility or a failure to ac t, by or on beha lf o f any indemnified party. 
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SECTION 11 . Contribution. Ir the indemnification prov ided fo r in Section IO is unava il ab le to or insuffic ient to hold harmless an indemnified party in 
respec t o f any and a ll loss, li ab ili ty, claim, damage and expense " hatsoever (or actions in respec t thereof) that would otherwise have been inde mnifi ed under the 
terms of such inde mnity, then each indemnifying party sha ll contnbute to the amount paid or ayab le by such indemnifi ed party as a result of such loss, liabili ty, 
claim, damage or expense (or ac tions in res pec t thereof) in such proporti on as is appropriate to renect the relati ve benefits rece ived by the Company, on the one 
hand , and the relevant Agent, Forwa rd Sell er and Forward Purchaser, on the o ther, from the offering o f the Shares. If, however, the alloca tion provided by the 
immediate ly preceding sentence is not permitted by applica ble law or if the inde mnifi ed party fa iled to give the noti ce required above, then each inde mn ifying 
pa rty shall contri bute to such amount paid or payable by such inde mnifi ed party in such proporti on as is appropri ate to renect not only such re lative benefi ts but 
also the relative fa ult of the Company, on the one hand, and the relevant Agent, Forward Se ll er and Forward Purchaser, on the other, in connection wi th the 
statements or omissions which resulted in such loss , liability, c laim, damage or expense (or acti ons in respect thereo f) , as we ll as any other relevant equitab le 
considerati ons. The relati ve benefits rece ived by the Company, on the one hand , and the relevant Agent , Forwa rd Se ller and Forward Purchaser, on the other, shall 
be deemed to be in the same proportions as (a) in the case o f the Company, (x) the total net proceeds from the offering o f the Issuance Shares fo r each Issuance 
under th is Agreement (before deducting expenses) recei ved by the Company, bear to the aggregate Sales Price of the Issuance Shares, or (y) the Actual Sold 
Forward Amount fo r each Forward under th is Agreement, multi plied by the Forward Hedge Pri ce fo r such Forward (the "Net Forward Proceeds") , bea r to the 
sum o f the Net Forward Proceeds and the Ac tual Forn,.ard Commiss ion (as de fined be low) (s uch sum, the "Gross Forward Amount"), (b) in the case o f the 
Agents, the total commiss ions received by the Agents, bear to the aggregate Sales Price o f the Issuance Shares, (c) in the case of the Forward Sellers, the Ac tual 
Sold Forward Amount fo r each Forward under thi s Agreement, multipli ed by the Forward Hedge Selling Commission fo r such Forward (the " Actual Forward 
Commission"), bear to the Gross Forward Amount, and (d) in the case o f the Forward Purchasers, the net Spread (as such term is de fined in the related 
Confirmati on for each Forward and net of an y related stock borrow costs or other costs or expenses actually incurred) fo r each Confi rmation executed in 
connecti on with thi s Agreement, bear to the Gross Forward Amount. The relati ve fa ult shall be determ ined by reference to, among other things, whether the untrue 
or a ll eged untnie statement o f a material fac t or the omiss ion or al leged omission to state a material fac t relates to inforrnation suppl ied by the Company, on the one 
hand, or the Agents, the Forward Sellers and the Forward Purchasers, on the o ther, and the part ies· relative intent , knowledge , access to in fo rrnati on and 
opportunity to correct or prevent such statement or omi s~ ion. The Company, the Agents, the Forward Se ll ers and the Forward Purchasers agree that it would not be 
just and equitable if contributions pursuant to thi s Secti on were determined by pro ra ta alloca ti on (even if the Agents, the Forward Se ll ers and the Forward 
Purchasers were treated as one entity for such purpose) or by any other method o f allocati on whic h does not take account o f the equitable considerations refe rred to 
above in thi s Section 11 . The amount paid or payab le by an indemnifi ed party as a result of the losses, li ab iliti es, clai ms, damages or expenses (or acti ons in respect 
thereo f) referred to above in this Secti on shall be deemed to inc lude any lega l or other expenses reasonab ly incurred by such indemni fi ed party in connection with 
in vestigating or de fending any such acti on or claim. Notwithstanding the prov isions o f this Section 11 , (i) no Age nt or Forward Se ll er shall in any event be 
required to contri bute any amount in excess o f the amount by which the commiss ions with respect to the offering o f the Issuance Shares or the aggregate Forward 
Hedge Selling Commissions, as the case may be, received by it under this Agreement exceeds the amount o f any da mages which such Agent or Forward Sell er has 
otherwise been required to pay by reason of such untnie or a lleged untnie statement or omission or a lleged omiss ion, and (ii) the Forward Purchaser shall in no 
event be required to contri bute any amount in excess of the amount by whi ch the net Spread (as such term is de fined in the Confirmations and net o f any related 
stock borrow costs or other costs or expenses actually incurred) for all Confirmations entered into pursuant to thi s Agreement exceeds the amount o f an y damages 
such Forward Purchaser has otherwise been required tc, pay by reason o f such un true or alleged untrue state ment or omissions or all eged omiss ion. No person 
gu ilty o f fraudulent misrepresentati on (within the meaning of Section 11 (f) of the Securities Act) shall be entitl ed to contri buti on from any pe rson who was not 
guilty o f such fraudu lent misrepresentati on. The Agents ', the Forward Sell ers ' and the Forvvard Purchas rs' obligations to contri bute are severa l in proportion to 
the ir respective obligati ons and not j oint. 

SECTION 12. Representations Warranties and Agreements to Survive Deli verv. All rep resentations, wa1Tanties and agreemen ts contained in thi s 
Agreement OT in certifi cates of offi cers or o ther representati ves o f the Company or any of its subs idiari es submitted pursuant hereto, shall remain operati ve and in 
full fo rce and e ffect, rega rdless of (i) any in vesti gati on made by or on behalf o f the Agents, the Forward Sell ers, the Forward Purchasers or any their respecti ve 
a ffi li ates , o ffi cers and directors, and each person, if any, who cont ro ls any of the Age nts, the Forwa rd Sellers or the Forwa rd Purchasers, or by or on beha lf o f the 
Company or its directors, each of the Company's offi cers who signed the Reg istration Statement, and each person, if any, who controls the ompany within the 
meaning of Secti on 15 of the Securiti es Act or Section 20 of the Exchange Act, (i i) de li very and acceptance of the Shares and payment therefor, (iii ) the settlement 
o f any Confi rmati ons or (iv) any termination of this Agreement or any Confirmations. 
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(a) Termination; General. Eac h Agent, Forward Se ll er or Forward Purchaser may terminate the right o f the Company to e ffect any Issuances or 
Forwards under thi s Agreement, solely with respect t such Agent, Forward Seller or Forward Purchaser, by notice to the Company, as hereinafter specified at any 
time if there has been (i) a suspension or material limitati on in trading in securities generall y or of the securit ies of the Company, on the NYSE; or (i i) a genera l 
moratorium on commercial banking ac ti vi ties in New York dec lared by either Federa l or New York S1·ate authoriti es or a materia l disruption in commercial 
banking services or securiti es settlement or clearance services in the Un ited States; or (iii) the outbreak or esca lation o f hostilities involving the Unit ed States or the 
dec lara tion by the United States o f a national emergency or wa r, if the effect o f any such e,ent spec ified in thi s subsection 13(a) in your reasonable judgment 
makes it impracticable or inadvisable to market the Shares or lo enforce contracts for the sa le of the Shares. In such event there shall be no li ab ili ty on the part of 
any party to any other party except as otherwise provided in Secti on 10 hereof and except for the expenses to be borne by the Company as provided in Section 8(a) 
hereo f. Any such termination shall have no effect on the obligations of any other Agent, Forward Sell er or Forwa rd Purchaser under this Agreement. 

(b) Termination by the Company. The Company shall have the right, by giving two (2) days ' wri tten notice as here inafter specified, to terminate thi s 
Agreement in its so le discretion at any time after the date of thi s Agreement. 

(c) Termination by the Agents, Forward Sellers or Forward Purchasers. Each Agent , Forward Se ll er and Forward Purchaser shall ha ve the ri ght , by 
giving two('.!) days' written notice as hereina fter spec ified, to terminate this Agreement in its so le discretion at any time after the date of thi s Agreement, so lely 
with respect to such Agent, Forward Seller or Forward Purchaser. 

(d) Automatic Termination. Unless earlier terminated pursuant to thi s Section 13 , th is Agree ment shall automatica ll y terminate on the earli er o f(i) 
the date that the aggregate offering price of the Shares so ld pursuant to this Agreement, includ ing any separate underwriting or similar agreement covering 
principal transacti ons, equals the Max imum Amount, or(ii) September 23 , 2022;provided, however, that this Agreement wi ll continue in effect fo r the dura tion of, 
and so lely with respect to, any Confirmation entered into, but not yet settled, be fo re September 23, 2022 . 

(e) Continued Force and Effect. This Agreement sha ll remain in full fo rce and effect unless terminated pursuant to Secti ons 13 (a), (b) , (c) or (d) 
above or otherwise by mutua l agreement o f the parties . 

(f) Effec tiveness of Termination. Any termination of thi s Agreement shall be effec ti ve on the date spec ifi ed in such no tice of terminati on, subject lo 
Sec tion 13(d); provided, however, that such terminat ion shall not be effecti ve until the close of business on the date o f rece ipt of such notice by the Agents, the 
Forward Sellers or Forwa rd Purchasers or the Company, as the case may be. If such termi nation shall occur prior to the Settl ement Date fo r any sa le o f Shares , 
such Shares shall settle in accordance with the provisioru; of thi s Agreement. 
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(g) liabilities. If thi s Agreement is terminated pu rsuant to thi s Section 13, such termination shall be without li ab ility of any party to any other party 
except as provided in Secti on 8, and except that, in the case of any termination of thi s Agreement, Secti on 5, Sect ion I 0, Sec tion I I , Secti on 12, and Section 15 
hereof shall survive such termination and remain in full force and effect. 

SECTION 14. Notices. Except as otherwise provided in thi s Agreement, all noti ces and other communications hereunder shal l be in writing and shall be 
deemed to have been dul y given if mailed or transmitted by any standard form of telecommunication. Notices to the Agents sha ll be direc ted to Barclays Capital 
Inc. , 745 Seventh Avenue, New York , New York I 0019, fa x no. (646) 834-8 133, Attent ion of Syndicate Registration, BofA Securiti es , Inc., One Bryant Park, 
New York , New York I 0036, fax no. (646) 855-3073 , Attention of Syndicate Department, Credit Suisse Securiti es (USA) LLC, Eleven Madison Avenue, New 
York , New York I 0010, fax no. (2 I 2) 743-3 764, Attention o f Craig Wiele, Mizuho Securities USA LLC, 320 Park Avenue, 12th Floor, New York, New York 
I 0022, fax no. (212) 205-8400, Attention of Equity Capita l Markets Desk, Scot ia Capital (USA) Inc., 250 Vesey Street, New York , New York I 0281 , fax no. 
(2 12) 225-6653 , Attention o f Equity Capital Markets and SMBC Ni kko Securities Ameri ca, Inc. , 277 Park Avenue, 5th Floor, New York, New York IO 172 , fax 
no. (2 12) 224-4954, Attention of Equity Capital Markets·; noti ces to the Forward Sellers shall be directed lo Barclays Capital Inc., 745 Seventh Avenue, New York , 
New York 10019, fa x no. (646) 834-8 133, Attenti on of Syndicate Registration, BofA Securi ties, Inc., One Bryant Park, New York , New York 10036, fax no. (646) 
855-3073, Attention o f Syndicate Department, with a copy to fax no. (212) 230-8730, Attention to ECM Legal, Credit Suisse Securiti es (USA) LLC, Eleven 
Mad ison Avenue, New York , New York 100 10, fax no. (2 12) 743-3764, Attention of Cra ig Wiele and Scotia Capital (USA) Inc., 250 Vesey Street, New York, 
New York I 028 I , fax no. (2 12) 225-6653 , Attention -of Equity Cap ital Markets; not ices to the Forward Purchasers sha\1 be directed to Barclays Bank PLC, 745 
Seventh Avenue, New York, New York 10019, fax no. (646) 834-8133 , Attention of Paul Robinson, Bank o f America , N.A., One Bryant Park, New York, New 
York 10036, fax no. (646) 855-3703, Attention of Rohan Handa, Cred it Suisse Capital LLC, Eleven Madison Avenue, New York , New York 100 10, tel. no. 1-800-
221- 1037, e-mail : newyork .prospectus@cred it-suisse.com, The Bank of Nova Scoti a, GWO - Deri vative Products, 44 King Street West, Toronto, Ontario, Canada 
M5H 11-11 , fax no. (4 16) 933 -2291 , Atten ti on o f Strnctured Documentation and Mizuho Securiti es USA LLC, 320 Park Avenue, New York , New York 10022, fa x 
no. (2 12) 209-9300, Attention of Legal Department; and notices to the Company shall be directed to it at 550 S. Tryon Street, Charl otte, North Carolina 28202 fax 
no. (980) 3 73-3699, Attention o f Assistant Treasurer. 
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SECTION 15. Absence of Fiduc iary Relationship . The Company acknowledges and agrees that (a) the Sales Price o f the Shares to be sold pursuant to 
thi s Agreement will not be establi shed by the Agents, the Forward Sellers or the Forward Purchasers, (b) the determination of the discounts and commiss ions to be 
paid pursuant to this Agreement is an arm 's- length commercial transacti on between the Company, on the one hand , and Agents , the Forward Se llers and the 
Forward Purchasers, on the other hand, (c) in connection with any sa le contemplated hereby and the process leading to any such transac ti on, each of the Agents, 
the Forward Se ll ers and the Forward Purchasers are ac ting so lely as sa les agent and/or principal in connec ti on with the purchase and sale o f the Shares and none o f 
the Agents, the Forward Sellers or the Forward Purchasers are the fiduciary o f the Company, or its stockholders, cred itors, employees or any other party, (d) the 
Agents, the Forward Sellers and the Forward Purchasers have not assumed and wil l not assume an advisory or fiduciary responsibility in fa vor of the Company 
wit h respect lo any sa le contemplated hereby or the process leading thereto (irrespecti ve of I hether the Agents, the Forward Sellers or the Forward Purchasers 
have advised or are currentl y adv ising the Company on other matters) and the Agents, the Fonvard Sel lers and the Forward Purchasers do no1 have any obligation 
to the Company with respect to any sale contemplated hereby except the obligations expressly set forth in thi s Agreement , (e) the Agents, the Forward Se ll ers, the 
Forward Purchasers and their respective a ffili ates may be engaged in a broad range of transactions that invo lve interests that di ffer from those o f the Compan y, 
and (I) the A_gents, the Forward Sellers and the Fonvacd Purchasers have not provided any lega l, accounting, regulatory or tax advice with respect to any sale 
contempl ated hereby and the Company has consu lted its own respecti ve lega l, accounting, regu latory and tax adv isors to the ex tent it dee med appropriate. 
Furthermore, the Company agrees that it is solely responsible fo r mak ing its own judgments in connec tion with the offering (irrespective of whether the Agents , the 
Forward Sellers or the Forward Purchasers have advised or are current ly advising the Company on related or other ma tters). The Company agrees that it wil l not 
c laim that the Agents, the Forward Sellers or the Forward Purchase rs have rendered advisory services of any nature or respect, or owe an agency, fiduc iary or 
similar duty l.o the Company, in connection with such transac ti on or .the process lead ing thereto. 

SECTION 16. Research Anal vst Independence. The C mpany ac knowledges that ach Agent's, Fonvard Seller's and Forward Purchaser 's research 
analysts and research departments are required to be independent from its investment banking di vision and are subject to certa in regulations and internal policies , 
and that each Agent 's, Fonvard Seller's and Forward Purchaser 's research analysts may hold iews and make statements or in vestment recommendations and/or 
publish research reports with respect to the Company antl/or the o ffering that differ from the views of their respecti ve investment banking di visions. The Company 
hereby wa ives and releases, lo the fullest extent permitted by law, any c laims that the Company may have aga inst any Agent, Forward Se ll er or Forward Purchaser 
with respect lo any connicl of interest that may ari se from the fact that the views expressed by its research analysts and research department may be different from 
or inconsistent with the views or adv ice communicated to the Company by any o f the Agent's, Forward Sel ler 's or Forwa rd Purchaser 's investment banking 
div is ions. The Company acknowledges that each o f the Agents , the Fonvard Sellers and the Forward Purchasers is a full service securities firm and as such from 
time to lime, subject to applicable securities laws, may e ffect transactions for its own accou nt or the acco unt of its customers and hold long or short pos itions in 
debt or equ ity securi ties of the Company and any other companies that may be the subject of t e transactions contemplated by thi s Agreement. 
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SECTION 17. Parties. This Agreement shall inure to the benefit of and be binding upon each Agent , Forward Se ll er and Forward Purchase r, the Company 
and the ir respecti ve successors. Nothing expressed or mentioned in this Agreement is intended r shall be construed to give any person, firm or corporation, other 
than the Agents, the Forward Sellers and Forwa rd Purchasers, the Company and their respecti ve successors and the controlling persons and offi cers, directors and 
a ffili ates referred to in Sections IO and 11 and their heirs and legal representati ves , any -legal or equitable ri ght, remedy or claim under or in respect of thi s 
Agreement or any provision herein contained. This Agreement and a ll conditions and provisions hereo f are intended to be for the so le and excl usive bene fit of each 
Agent , Forward Sell er and Forward Purchaser, the Company and their respecti ve successors, and said controlling persons and offi cers, directors and affili ates and 
their heirs and lega l representati ves, and for the benefit o f no other person, firm or corporation. No purchaser of Shares through or from any Agent or Forward 
Se ll er shall be deemed to be a successor by reason merely o f such purchase. 

SECTION 18. Adjustments for Stock Splits . TI,e parti es acknowledge and agree that all stock-related numbers contained in thi s Agreement sha ll be 
adj usted lo take into acco unt any stock split , stock divide d or similar event effected with respect to the Shares. 

SECTION 19. Compliance with USA Patriot Act . In accordance wi th the requirements o f the USA Patri ot Act (Title Ill o f Pub. L. I 07-56 (s igned into 
law October 26, 200 I)), the Agents, Forward Sellers and Forward 'Purchasers are required to obtain , verify and record in fo rmati on that identi fi es their respecti ve 
c lients, including the Company, which information may ·include the name and address of their respective clients, as we ll as other information th at will a llow the 
Agents, Forward Sellers and Forward Purchasers to properly identi fy their respective clients. 

SECTIO 20. Recognition o f the U.S. Special Resolution Regimes. 

(i) In the event that any Agent, Forward Se ll er or Forward Purchaser that is a Covered Entity (as defined below) becomes subject lo a proceed ing 
under a U.S. Spec ial Reso lution Regime (as defined below), the transfer from such Agent, Forward Seller or Forward Purchaser of this 
Agreement, and any interest and ob ligati on in or under thi s Agreement , will be effect ive lo the same ex tent as the trans fer would be effective 
under the U .S. Special Reso lution Reg ime if ll1is Agreement, and any such interes t and ob ligation, were governed by the laws of the United 
States or a state o f the United States . 

(ii) In the event that any Agent, Forward Seller or Forward Purchaser that is a Covered Entity or a Bl-IC Act A ffi liate (a de fined below) o f such 
Agent, Forward Sel ler or Forward Purchaser becomes subjec t to a proceeding under a U.S. Special Resolution Regime, Default Right s (as 
de fined below) under thi s Agreement that may be exerci sed aga inst such Agent, Forward Seller or Forward Purchaser are permitted to be 
exerci sed to no greater ex tent than such Defa ul t Ri ghts could be exercised under the U.S. Special Reso lution Regime if thi s Agreement were 
governed by the laws of the United States or a state of the United States . 

As used in this Section 20: 

"BHC Act Affiliate'' has the meani ng assigned to the term "affi li ate" i,,, , and shall be interpreted in accordance with , 12 U.S.C. § 184 1 (k). 

"Covered Entity" means any o f the fol lowing: 

(i) a "covered entity" as that term is de fined in, and interpreted in accordance wi th , 12 C.F.R. § 252.82(b); 
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(ii) a "covered bank" as that term is defined in , and interpreted in accordance with, 12 C.F.R. § 47.3(b); or 

(i ii) a "covered FSI"' as that ter 1 is defined in , and interpreted in accordance with, 12 C.F. R. § 382.2(b). 

"Default Right" has the meaning assigned to that term in , and shall be interpreted in accordance with, 12 C.F.R. §§ 252.8 1. 47.2 or 382.1, as applicable. 

"U.S. Special Resolu tion Regime" means each of (i) the Federal Deposit Insurance Act and the regulations pro mulgated thereunder and (ii) Titl e II of the 
Dodd-Frank Wall Street Reform and Consumer Protec tion Ac t and the regulations promulgated thereunder. 

SECTION 2 1. Governing Law and Time. THI S AGREEMENT, AND ANY CLAIM , CONTROVERSY OR DISPUTE ARI SING UNDER OR 
RELATED THERETO, SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF TH E STATE OF N"EW YORK. 
SPECIFIED TIMES OF DAY REFER TO NEW YORK CITY TIME. ANY LEGAL SUIT. ACTION OR PROCEEDING ARISING OUT OF OR BASED UPON 
THIS AGREEMENT OR Tl-IE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE INSTITUTED IN (I) THE FEDERAL COURTS OF THE UNITED 
STATES OF AMERICA LOCATED N Tl-IE CITY AND COUNTY OF NEW YORK, BOROUG H OF MAl\fH ATTAN OR (II) THE COURTS OF THE 
STATE OF l\"EW YORK LOCATED IN TH E CITY AND COUNTY OF NEW YORK, BOROUGH OF MANHATTAN, AND EACH PARTY IRREVOCABLY 
SUBMITS TO Tl-IE EXCLUSIVE JURISDICTION (EXCEPT FOR PROCEEDINGS TXSTITUTED IN REGARD TO THE ENFORCEMENT OF A 
JUDGMENT OF ANY SUCH COURT, AS TO WHICH SUCH JURI SDICTOIN IS NON-EXCLUS IVE) OF SUCH COURTS IN ANY SUCH SUIT, ACTION 
OR PROCEEDING. 

SECTION 22. Effect of Headings. The Sec tion and Exhi bit headings herein are for convenience only and shall not affect the construction hereof. 

SECTION 23. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which 
together shall constitute one and the same instrument. Delivery of an executed Agreement by one party to the other may be made by facsimile or e-mail 
transmiss ion. 
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If the fo rego ing is in accordance with your understanding of our agreement, please sign and return to the Company a counterpart hereof, whereupon this 
instrument , a long wi th all coun terparts, will become a binding agreement between the Agents, the Forward Se ll ers and Forward Purchasers and the Company in 
accordance with its terms. 

Very tru ly yours, 

DUKE ENERGY CORPORATION 

By: /s/ John T. Sullivan, 111 
Name: John T. Sullivan, Ill 
Ti tle: Ass istant T reasurer 
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CONFIRM ED AND ACCEPTED, 
as of the date first above written: 

BARCLAYS CA PITAL INC., 
as Agent and Forward Seller 

By Isl Robert Stowe 

BA RCLAYS BANK PLC, 
as Forward Purchaser 

By Isl Robert Stowe 

Authorized Signatory 

Authorized Signatory 
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BOF A SECURITIES , INC. , 
as Age nt and Forward Seller 

By Isl Jason Satsky 

BANK OF AMERICA, N.A. , 
as Forward Purchaser 

By Isl Jake Mende lsohn 

Authori zed Signatory 

Authorized Signatory 
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CREDIT SU ISSE SECURITIES (USA) LLC, 
as Agent and Forward Seller 

By Isl Rebecca Kotkin 
Authorized Signatory 

CREDIT SUISSE CAPITAL LLC, 
as Forward Purchaser 

By Isl Barry Dixon 
Authorized Signatory 

By Isl Eri ca Hryniuk 
Authori zed Signatory 
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MIZUHO SECURITIES USA LLC, 
as Agent, Forward Seller and Forward Purchaser 

By Isl Mariano Gaut 
Authori zed Signatory 
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SCOTIA CAP ITAL (USA) INC., 
as Agent and Forward Se ller 

By Isl John Stracquadanio 
Au thorized Signatory 

TH E BANK OF NOVA SCOTIA, 
as Forward Purchaser 

By Isl John Stracquadanio 
Authorized Signatory 
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SM BC TfKKO SECU RITIES AMERICA, INC., 
as Agent 

By /s/ Michae l A. Walsh 
Authorized Signatory 
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From: 

Cc : 

To: 

Subject: Equity Distribution- Placement Noti ce 

Ladies and Gentlemen: 

EXHIBIT A 

FORM OF PLACEMENT NOTICE 
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Reference is made to the Equity Distribution Agreement among Duke Energy Corporation (the "Company"), [•] (the "Forward Purchaser") and [•] (in its 
capac ity as agent for the Company in connection with .the o ffering and sa le of any Issuance Shares thereunder, the " Agent," and in its capac ity as agent fo r the 
Forward Purchaser in connection with the offering and sale of any Forward Hedge Shares thereunder, the "Forward Seller") and the other parti es named therein , 
dated as o f [DATE](the "Equity Distribution Agreement "). Capitalized terms used in this Placement Notice wiihout definiti on shall have the respecti ve 
de finitions ascribed to them in the Equity Distribution Agreement. This Placement Notice relates to [an "Issuance"] [a "Forward"]. The Company confirms that all 
conditions to the deli very of this Placement Notice are satisfi ed as of the date hereof 

The Company represents and warrants that each representati on, warranty, covenant and other agreement of the Company contained in the Equity Distribution 

Agreement [and the Confirmation for thi s Forward (which accompanies this PJacement Notice)] 1 is true and correct on the date hereof, and that the Prospectus, 
includ ing the documents incorporated by reference therein, and any applicable Issuer Free Writing Prospectus, as o f the date hereof, do not contain an untrue 
statement of a materi al fac t or omit to state a material fact necessary in order lo make the statements therein , in the li ght of the circumstances under which they 
were made, not misleading. 

Commiss ion 
Number of Days in [Issuance] [Forward Hedge] Selling: Period : 

First Date of[lssuance] [Forward Hedge] Selling Perio 

Max imum !\'umber o f Shares 10 be Sold: 

[·]% of the 
Sales Price of 
[Issuance 
Shares/Forward 
Hedge Shares l 
$ [•] 

[•] 

[•] 

[Issuance] [Forward Hedge] Amount : $ [•J 

Minimum Price (Adjustable by Company during the [!ssuance] [Forward Hedge] Selling Peri od, and in no event less than 
$1 .00 per share): $ per share 

Forward Price Reduction Oate 

1 Insert for a Place111e11t Notice relating to a Fon vard 

A- I 

$ 
$ 

$ 
$ 

Forward Price 
Reduction Amounts 



Spread: 

Initial Stock Loan Rate: 

Mal\imum Stock Loan Rate: 

Regular Dividend Amounts: 

For any ca lendar quarter ending on or prior to lDecember 31, 2D[]: 

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

Maturitx Date: LJ 
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[ •] basis 11oints 

[•] bas is 11oints 

[ • basis 11oints 

$ ['.] 

$ 

2 

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

2 Insertfor a Placement Notice th at relates to a "Forward. " Regular Dividend Amounts shall 1101 exceed the Forward Price Reduction Amount .for the 
Forward P~ice Reduction Date occurring in th e relevant quarter (or, 1fnone, shall not exceed zero). 
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AUTHORIZED INDIVIDUALS FOR PLACEMENT NOTICES AND ACCEPTANCES 

Duke Energv Corporation 

Karl W. Newlin 
Senior Vice -President, Corporate Development & Treasurer 

John L. Sullivan, III 
Director Corporate Finance & Investments - Ass istant Treasurer 

Barclavs Capital Inc. 

I . Attention of Syndicate Registration 
Fax no.: (646) 834-8 I 33 

Barclays Bank PLC 

I. Paul Robinson 
Fax no.: (646) 834-8 133 

BofA Securities, Inc. 

I. dg.atm execution@bofa.com 

Bank of America, N.A. 

I. dg .atm execution@bofa.com 

Credit Suisse Securities {USA) LLC 

I. newyork.prospectus@cred it-suisse.com 

Credit Suisse Capital LLC 

I . newyork .prospectus@credit-suisse.com 

Mizuho Securities USA LLC 

I . Mariano Gaut 
2. Stephen Roney 
3. Kevin Mullane 
4. Shawn Yang 
5. Robert Han 
6. Kristeen Mehta 
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Scotia Capital (USA) Inc. 

I .US.ECM@scotiabank.com 

The Bank of Nova Scotia 

I . bahar.alast@scotiabank.com 

SMBC Nikko Securities America, Inc 

I . Miche ll e Petropoulos 
Managing Director 
2 12-224-5496 
mpetropoulos@smbcnikko-si.com 

2. James Knoe ller 
Managing Director 
2 12-224-5 102 
jknoe ller@smbcnikko-si.com 

3. Michael A Walsh 
Managing Director 
2 12-224-5407 
mikeawalsh@smbcnikko-si.com 
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EXHIB ITC 

COMPENSATION 
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The Agents shall be paid compensation in the amount to be set forth in the Placement Noti ce, but in no event shall such compensati on exceed 2.0% of the 
Sa es Price ofl ssuance Shares sold pursuant to the terms of this Agreement. 

The Forward Sellers shall be paid compensation in the amount to be set fo rth in the Placement Notice, but in no event shall such compensati on exceed 
2.0% of the Sales Price of Forward Hedge Shares so ld pursuant to the terms of this Agreement. 
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FORM OF OPINION OF COMPANY COUNSEL TO BE DELIVERED ONLY ON THE DATE OF THE AGREEMENT 

(i) The Registration Statement, when fi ed, and the Prospectus, as of its <'la te, each appeared on their face to be appropriately responsive in all 
materi al respects relevant to the offering o f the Shares to the requirements of the Securities Act (except, in each case, that we express no view 
wi th respect to the financial statemenls, schedules and other financial and accounti ng in fo rmati on included or incorporated by reference therein 
or excluded therefrom or compliance with XBRL interacti ve data requirements); and 

(ii) The Shares, if any, to be issued and sold by the Company pursuant to this Agreement have been duly authorized, and, upon payment and delivery 
in accordance with this Agreement. s ch Shares will be validly issued, fu lly paid and nonassessable; there are no preemptive rights under federa l 
or New York law or under the General Corporation Law of the State of Delaware or purs uant to the Certificate o f Incorporation or By-Laws or 
any agreement or other instrument fi led or incorporated by reference therein , or as an exhib it to, the Registration Statement, to subscribe for or to 
purchase any shares of Common Stock. The shares of Common Stock is~uable in connect ion with the settlement of any Confirmations have been 
dul y authorized for such issuance and , upon issuance pursuant t·o the terms o f the relevant Confirmati on), will be va lidly issued, full y paid and 
nonassessable. 
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FORM OF OPINION OF COMPANY COUNSEL TO BE 
DELIVERED ON EACH REPRESENTATION DATE 

(i) T he Registrat ion Statement, when fi led , and the Prospectus , as of its date, each appeared on their face to be appropriate ly responsive in a ll materi a 
respects relevant to the offe ring o f the Shares .to the requi rements of the Securities Act (except that, in each case, we express no view wi th respect to the 
financial statements, schedules and other fi nanc ial and accou nt ing information incl uded or incorporated by reference therein or exc luded there from or 
compliance with XBRL interacti ve data requ irements) ; 

(i i) Each Confi rmation (if any) will be, duly authori zed, executed and de li vered by the Company. 

(iii) T he Agreement is, and each Confirmati on (if an y) will be, va lid and binding agreements of the Company, enfo rceable aga inst the Company in accordance 
with their terms. 

(iv) The execution and deli very by the Company o f the Agreement and any Confirmation and the consummati on by the Company o f the tra nsactions 
contemplated thereby, including the issuance and sa le o f the Shares or other shares o f Common Stock, if any, to be issued and so ld by the Company 
thereunder, will not (i) conn ict with the Company's certi fi ca te o f incorporati on or Bylaws, (ii) constitute a violation of, or a breach o f or default under, the 
ter , s o f any of the cont rac ts set forth on Sched ule [ · ) hereto or (iii) violate or connict with , or result in any contravention o f, any Applicab le Law. 
"Applicable Law" means the General Corporation Law of the State o f Delaware and those laws, ru les and regulations o f the States of New York and 
North Caro lina and those federa l laws, rules a11d regu lations of the Uni ted States of America , in each case that, in such counse l's experience, are normally 
appl icable to transactions o f the type contemplated by thi s Agreement (other than the Uni ted States federa l securit ies laws, state securiti es or blue sky 
la, s, anti fraud laws and the rules and regulat:ons of the Financia l Industry Regulatory Authority, Inc. , the North Carolina Public Utili ties Act, the rules 
and regulations o f the orth Caro lina Utilitie Commission and the ew York State Pub li c Service Commiss ion and the New York State Publ ic Service 
Law) , but without our having made any spec ial in vestigati on as to the appl icability of any spec ific law, rul e or regulation. 

(v) No Governmental Approva l, which has not been obtained or taken and is not in fu ll fo rce and effect, is required to authori ze, or is required fo r, the 
execution or deli very o f the Agreement or any Confirmati on by the Company or the consummati on by the Company o f the transac tions contemplated 
thereby, except for (A) reg istration of the Share under the Securiti es Ac t and (B) such consents, approva ls, authoriza tions, orders, reg istrations or 
qualifi cations as may be requ.ired under state securiti es or Blue Sky laws in connection with the purchase and di stribution o f the Shares by the Agent s or 
Forward Sellers or the borrowing o f the shares o f Comrnon Stock by ,the Forward Purchasers. ''Governmental Approval" means any consent, approva l, 
license, authori zation or va lidation of, or fi li ng, qualification or registration with , any Governmental Authori ty required to be made or obtained by the 
Company pursuant to Applicable Laws, other than any consent, approva l, li cense, authorization, va lidation, fi ling, qualifi cation or reg istrati on that may 
have become applicable as a result of the involvement of any party (other than the Company) in the transac tions contemplated by this Agreement or any 
Con firmation or because o f such parti es ' lega l or regul atory status or because o f any other fac t spec ifica lly pertaining to such parties and 
"Governmental Authority" means any court. regulatory body, ad mini strati ve agency or governmenta l body of the State of North Caro lina, the State of 
New York or the State of Delaware or the Uniied States of America havi ng jurisdict ion over the Company under Appl icable Law but exc lud ing the North 
Caro lina Util iti es Commiss ion, the New York Publi c Service Commiss ion and the Delaware Pub lic Service Commiss ion. 
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(vi) The Company has been duly incorporated and is validly existing in good standing under the laws of the State of Delaware, and has the corporate power 
and corporate authority to execute and deliver the Agreement and any Confirmation and to consummate the transacti ons contemplated thereby. 

(v ii) The Shares, if any, to be issued and so ld by the Company have been duly authorized, and, upon payment and delivery in accordance with thi s Agreement, 
such Shares will be validly issued, fully paid and nonassessab le; there are no preemptive rights under federa l or New York law or under the Genera l 
Corporation Law of the State of Delaware .or pursuant to the Certificate o f Incorporation or By-Laws of the Company or any agreement or other 
instrument filed or incorporated by reference therein , or as an exhibit to, the Registration Statement, to subscribe for or to purchase any shares of 
Common Stock. The shares of Common Stock issuable in connection with the settlement of each Confirmation (if any) have been dul y authori zed for such 
issuance and , upon issuance pursuant to the terms of such Confirmation, wi ll be validly issued, fully paid and nonassessab le. 

(vi ii) The Company is not and, solely after giving effect to the offering and sa le of the Shares and the shares of Common Stock issuable in connection with the 
settlement of each Confi rmation (if any) and 1he application of the proceeds thereof as described in the Prospec tus, will not be an " investment company," 
as such term is defined in the Investment Company Act of 1940, as amended. 

(ix) The s tatements set fo rth in the Prospectus under the caption "Plan of Distribution (Confl icts of Interest) ," insofar as such statements purport to summarize 
certain provisions of the Agreement and the Confirmations (if any) , fairly , ummarize such prov isions in all material respects. 
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(x) The tatements set forth (i) under the caption "Description of Capital Stock" in the Base Prospec tus, insofar as such state111ents purport to su111111arize the 
terms of the Shares, fairly su111111ari ze such terms in all material respects. 

The Agents , the Forward Sellers and the Forward Purchasers shall also receive a statement from Hunton Andrews Kurth LLP, counsel to the Co111pany, 
on each Representation Date, to the effect that: 

No facts have co111e to our attention that have caused us to belie e that (i) the docu111ents fil ed by the Co111pany under the Exchange Act that are 
incorporated by reference in the Prospectus, when fil ed, were not, on thei r face , appropriately responsive in all material respects to the requirements of the 
Exchange Act (except that we express no view with respect to the financial slate111ents, schedules and other fin ancial and accounting information incl uded 
or incorporated by reference therein or excluded therefrom or compliance with XBRL interacti ve data require111cnts), (ii) the Registration State111ent, when 
fil ed, and the Prospectus, a of its date, appeared on their face to be appropriately responsive in all material respec ts to the requirements of the Securities 
Act (except that , in each case, we express no view with respect to the financial statements, schedules and other financial and accounting in fo rmation 
included or incorporated by reference therein or excluded there from or compliance wi th XBRL interacti ve data requirements) and (iii) no facts have come 
to our attention that have caused us to believe that the Registration Statement, as of its most recent effective date, contained an untrue statement of a 
material fact or omitted to state a materi al fact required to be stated iherein or necessary to make the statements therein not misleading, or that the 
Prospectus, as of its date and as of each Appl icable Time, contained or contains an untrue statement of a material fact or omitted or 0111its to state a 
mat<! rial fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading (except that, 
in each case, we do not express any view as to the financial statements, schedules and other financial and accounting in fo r111ation included or incorporated 
by reference therein or excl uded therefrom, or compliance with XBRL interactive data, or the statements contained in the exhibits to the Registra tion 
Statement). 

In addition, such statement shall confir111 that: 

The Prospectus has been filed with the Com111ission within the ti111e period required by Rule 424 unde~ the Securities Act and any required filin g 
of an Issuer Free Writing Prospectus pursuant to Rule 433 has been fil ed with the Co111111iss ion within the time period required by Rule 433(d) . Ass u111ing 
the accuracy of the representations and warranties of the Company set forth in Section 5 of the Agree111ent, the Registration Statement became effecti ve 
upon filing with the Co111miss ion pursuant to Rule 462 under the Securities Ac t, and that based solely on our review of the Co111 mission's website, no stop 
order suspending the effecti veness of the Registration Statement has been issued nd, to our knowledge, n proceedings for that purpose have been 
instituted or are pending or threatened by the Commission. 
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Hunton Andrews Kurth LLP may stale that they have relied as to certain factua l matte rs on in fo rmation obta ined from publ ic o ffi cials, o ffi cers and 
representati ves o f the Company and that the signatures on all documents examined by them are genuine, assumptions of which such counsel has not independently 
verified. 
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FORM OF OPINION OF DEPUTY GI:NERAL COUNSEL TO BE DELIVERED ON EACH REPRESENTATION DATE 

(a) Each of Duke Energy Ohio, Inc. a r.d Progress Energy, Inc., and Piedmont Na tura l Gas Company, Inc. , has been dul y incorporated 
and is va lid ly ex isting in good stand ing under the laws of the j urisd iction of its incorporation and has the respective corporate power and authori ty and 
fo reign qualificati ons necessary to own it s properties and to conduct its busi ness as desc ribed in the Prospectus. Each o f Duke Energy Carolinas, LLC, 
Duke Energy Florida, LLC, Duke Energy Ind iana, LLC and Duke Energy Progress . LLC has been dul y organized and is valid ly ex isting and in good 
standing as a limited li abil ity company under the laws of the State of North Caro li na, the State of Florida, the State of Indiana and the State o f orth 
Carolina, res pecti ve ly, and has full limited li abili ty company power and authority necessary to own its properties and to conduct its business as desc ri bed 
in the Prospectus; 

(b) Each o f the Company and the Principal Subsidiari es is dul y qualifi ed to do business in each j uri sdiction in wh ich the ownership or 
leasing of its property or the conduct o f its business requires such qua li fi cati on, except where the fa ilure to so qualify, considering a ll such cases in the 
aggrega te, does not have a materi al adverse e ffect on the business, properti es , fi nanc ia l condition or results of operations o f the Company and its 
subsidiari es taken as a whole; 

(c) The Registration Statement became effec ti ve upon fil ing with th.e Commiss ion pursuant to Rule 462 o f the Securities Act, and, to the 
best o f my knowledge, no stop order suspending the effecti veness of the Reg istrntion Statement has been issued and no proceed ings fo r that purpose have 
been inst ituted or are pend ing or threatened under the Securitie Act; 

(d) The descript ions in the Reg istration Statement and the Prospectus o f any lega l or governmental proceedings are accurate and fa irly 
present the in fo rmation required to be shown, and I do not know of any litigati on or any lega l or governmental proceeding insti tuted or threatened aga inst 
the Company or any o f its Princ ipal Subsid iaries or any of thei r respecti ve ,properties that wo uld be required to be di sclosed in the Reg istration Statement 
or the Prospectus and is not so disclosed; 

(e) The Agreement has been, and each Confirmati on I if any) will be , dul y authorized, executed and deli vered by the Company; 

(f) The execution, deli very and perfo rmance by the Company o f the Agreement and any Confirmations and the consummati on by the 
Company of the transac tions contemplated thereby, including the issuance and sa le of shares of Common Stock to be issued and sold by the Com pany 
un er the Agreement and any Confirmations, viii not vio late or cont ravene any of the provisions of the Certificate of Incorporati on or By-Laws or any 
statute or any order, ru le or regul ation o f which I am aware, of any court or gover mental agency or body having jurisd ic tion over the Company or any of 
its Principa l Subs idia ri es or any of their respective property, nor will such acti on conflict wi th or result in a breach or violati on o f any o f the terms or 
provisions o f, or constitute a default under any indenture. mortgage, deed o f trust, loan agreement or other agreement or instrument known to me to which 
the Company or any of its Princ ipa l Subs id iaries is a party or by which any of them or their respecti ve property is bound or to which any o f its property or 
asse ts is subject, which affects in a materia l way the Company's ab ility to perfo rm its obligati ons under the Agreement or any Confirmati ons; 
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(g) No consent, approva l, authorization, order, reg istrat ion or quali fica ti on is required to authori ze, o r fo r the Company to consummate 
the transactions contemplated by the Agreement or any Confirmations, except fo r such consents, approva ls, authori za tions, registrations or qualifications 
as may be req uired under state securities or Blue Sky laws in connection with O, e purchase and di stri bution o f the Shares by the Agents, the Forward 
Sellers and the Forward Purchasers and except as req uired in (i) Conc ition 7 .6 of the order o f the North Carolina Utilities Commiss ion dated September 
29 , 20 I 6, in Docket Nos. E-7 , Sub 1100, E-2 , Sub I 095 , and G-9, Sub 682 and {ii) Condition 7.6(b) of the orders of the Public Service Commission of 
South Caro lina dated Jul y 11 , 20 12 and November 2, 20 16, in Docket No. 20 11-1 58-E, which conditions have been complied w ith ; and 

(h) The Shares, if any, to be issued and so ld by the Company Lmder th e Agreement have been duly authori zed, and, upon payment and 
delivery in accordance w ith the Agreement, wi'II be validl y issued, full y paid and nonassessab le. The shares o f Common Stock issuable in connection with 
the settlement of any Confirmati ons have been duly authorized for such issuance and, upon issuance pursuant to th e terms o f the re levant Confirmation) , 
wil.1 be va lidl y issued , full y paid and nonassessable. There are no preempti ve or other s im il ar rights to subscribe for or to purchase shares o f Common 
Stock pursuant to the Certifi ca te o f Incorporation or By-Laws o f the Company or any agree ment or oth er instrument fil ed or incorporated by reference 
therein, or as an ex hibit to, the Registration Statement. 

Such counsel sha ll state that nothing has come to hi s attention that has caused h im to believe that each document incorporated by reference in the 
Reg istrati on Statement and the Prospectus, when fil ed, was not , on its face , appropriate ly responsive, in all materia l respects, to the requ irements of the Exchange 
Act. Such counse l sha ll a lso tale that nothing has come to his attention that has caused him to believe that (i) the Registration Statement, including the Rul e 4308 
In fo rmation, as o f its effecti ve date and at each deemed effecti ve date w ith respect to th e Agents pursuant to Rul e 4308 ([)(2) o f the Securities Act, conta ined any 
untrue statement o f a materi a fact or omitted to state a material fac t required to be s ta ted there in or necessary to make the statements therein not mislead ing or (ii) 
that the Prospectus o r any amendment or supplement there to , as of thei r respecti ve dates and at each App licable T ime and Sett lement Date , conta ined or conta ins 
any untrue statement of a materi a l fact o r omitted or omits to s tate any materia l fac t necessary in order to make the s tatements there in, in the li ght o f the 
c ircumstances under whi ch they were made, not mi slead ing. Such counse l may a lso s tate th at, except as otherwise express ly provided in such opinion , he does not 
assu me any responsi bility fo r the accuracy, completeness or fairness of the statements contained in or incorporated by re fe rence into the Reg istrati on Statement or 
the Prospectus and does not express any opinion or belief as to ( i) the financi a l s tatements r other fi nancial and accounting data conta ined or inco rporated by 
reference therein , inc luding XBRL interacti ve data or (ii) the information in th e Prospectu_ under th e caption "Book-Entry System." 
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In rendering the foregoing opinion, such counsel may state that he does not express any opinion concerning any law other than the law of the State of 
North Carolina or, to the extent set forth in the forego ing opinions , the federal securities laws and may rely as to all I atte rs of the laws of the States of South 
Carolina, Ohio, Indiana and Florida on appropriate counse l reasonably satisfactory to the Representatives, which may inc lude the Company's other " in-house" 
counse l). Such counse l may also state that he has relied as to certain fac tual matters on information obtained from public officials, officers of the Company and 
other sources believed by him to be reliable. 
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The undersigned, the duly qualified and elected [ • ] , of Duke Energy Corporati on Hhe ''Company"), a Delaware corporation, does hereby certify in such 
capac ity and. on behalf of the Company, pursuant to Section 7 o f the Equity Distribution Agreement dated November 8, 20 19 (the " Agreement") between the 
Company and with Barclays Bank PLC, Bank o f America, N.A., Credit Suisse Capital LLC, The Bank of Nova Scotia and Mizuho Securiti es USA LLC (or their 
a ffili ates) (each in its capac ity as purchaser under any Confirmati on (as de fined be low), a "Forward Purchaser" and together, the "Forward Purchasers"), and 
Barclays Cap ital Inc., BofA Securiti es. Inc., Credit Suisse Securities (USA) LLC, Mizuho Securiti es USA LLC, Scoti a Capital (USA) Inc. and SMBC N ikko 
Securi ties America, Inc. (each in its capac ity as agent for the Company and/or principal in connection wi th the offering and sa le of any Issuance Shares (as defi ned 
be low) hereunder, an " Agent" and together, the "Agents", and, except fo r SMBC Nikko Securities America, Inc., each in its capac ity as agent for each Forward 
Purdiaser in connection with the offe ring and sale of any Forward Hedge Shares (as defi ned be low) hereunder, a "Forward Seller" and together, the "Forward 
Sellers"), that to the knowledge o f the undersigned: 

(i) The representations and warranti es of the Company in Section 5 of the Agreement (A) to the ex tent such representations and warranties are 
subjec t to qualifi cations and exceptions contained therein relating to materia lity, are true and correct on and as o f the date hereo f with the same fo rce and effect as 
if expressly made on and as o f the date hereof, except for those representati ons and warranties that speak solely as o f a specific date and which were true and 
correct as o r such date, and (B) to the extent such representations and warran ti es are not subject to any qua li fica ti ons or exceptions, are true and correc,t in all 
materi al respects as o f the date hereo f as if made on and as of the da te hereof with the same force and effec t as if express ly made on and as of the date hereof except 
fo r those representati ons and warranti es that speak solely as o f a spec ific date and which were true and correct as o f such date; and 

(i i) The Company has complied in all material respec ts with all agreemen ts and sati s fi ed all conditions on their part to be perfo rmed or sati sfi ed 
pursuant to the Agreement at or prior to the date hereo f (other than those condi tions waived by the Agents, the Forward Sell ers or the Forward Purchase rs, as 
app licab le). 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Delaware 
(State or Other Jurisdiction 

of Incorporation) 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or l 5(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earli es t even t reported): November 18, 2019 

{, DUKE 
~' ENERGVi 

Duke Energy Corporation 
(Exact Name of Registrant as Specified in it s Charier) 

001 -32853 
(Commiss ion File Number) 

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

(704) 382-3853 
(. egistranrs telephone num ber, includi g area code) 

20-2777218 
(IRS Employer 

Identification No.) 

Check the appropriate box below if the Fom1 8-K fi ling is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

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

D Soliciting materi al pursuant to Rule 14a- l 2 under the Exchange Act ( 17 CFR 240.14a- l 2) 

D Pre-commencement communications ptmuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240. 14d-2(b)) 

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (i 7 CFR 240. I 3e-4(c)) 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or 
Rule I 2b-2 of the Securities Exchange Act of 1934 (§240. 12b-2 of this chapter) . 

D Emerging growth company 

D If an emerging growth company, indicate by check mark if the registrant has elected not to use the ex tended transition peri od fo r complying with any new or 
revised financial accounting standards provided purs uant to Section 13(a) of the Exchange Act. 

Securities registered pursuant to Section 12\b) of the Act: 

Registrant 

Duke Energy Corporation 

Duke Energy Corporati on 

Duke Energy Corporation 

Duke Energy Corporation 

Tille of each class: 

Common Stock, $0.001 par value 

5. 125% Junior Subordinated Debentures due January 15, 2073 

5.625% Junior Subordinated Debentures due September 15, 
2078 

Depositary Shares, each representing a 1/1 ,000th interes t in a 
share of 5. 75% Series A Cumulat ive Redeernab le Perpetual 
Preferred Stock, par va lue $0.00 I per hare 

Trading 
Symbol(s): 

DUK 

DUKI-1 

DUKB 

DUK PR A 

Name of each exchange on 
which registered: 

New York Stock Exchange LLC 

New York Stock Exchange LLC 

New York Stock Exchange LLC 

New York Stock Exchange LLC 
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On November 18, 20 19, Duke Energy Corpora tion (the "Company") entered inro a forward sa le agreement relating to 25,000,000 shares o f the 
Company's common stock, par value $0.00 I per share (or 28,750,000 shares o f Vhe Company's common stock if the underwriters exercise the ir option to purchase 
additional shares of common stock in full ), documented under a confirmation subj ect to a master agreement and incorporating certain other terms (the "Ori ginal 
Forward Sale Agreement") with JPMorgan Chase Bank, Nationa l Assoc iation, acting in its capacity as forward pmchaser (in such capacity, the " Forward 
Purchaser"). On November 19, 20 19, the underwriters exercised in full their option to purchase an additiona l 3,750,000 shares of the Company's common stock. In 
connection therewith, the Company and the Forward Purchaser en tered into an additional forward sa le agreement relating to such number of shares, documented 
under a confirmation subject to a master agreement and incorporating certain other terms (!he "Additional Forward Sale Agreement"). 

In connection with the Original Forward Sale Agreement and the Additional Forward Sale Agreement (co llective ly, the "Forward Sale Agreement"), the 
Company entered into an Underwriting Agreement on November 18, 20 19 (the ·'Underwriting Agreement' ') with J.P. Morgan Securities LLC, Goldman Sach & 
Co. LLC, Barclays Capital Inc. and Credit Suisse Securities (USA) LLC, as representatives of the severa l underwriters na med therein, J.P. Morgan Securities LLC, 
acting in its capacity as fo rward se ller (in such capacity, the "Forward Seller''), and the Forward Purchaser, pursuant to which the Forward Seller sold to the 
underwriters an aggregate of 28,750,000 shares. Also in connecti on with the Forward Sa le Agreement , the Forward Seller borrowed 28,750,000 shares of the 
Company's common stock from third parties. 

Upon physical settlement of the Forward Sale Agreement, the Company will receive from the Forward Purchaser an amount equal to the net proceeds 
from the sa le of the borrowed shares of the Company's common stock sold pursuant to the Underwriting Agreement and the Forward Sale Agreement, subject to 
certain adjustments pursuant to the Forward Sale Agreement. The Company will receive such amount at a forward sa le price that initially wi ll be $85.99 per share 
(which is the price at which the underwriters have agreed, severally and not jointl y, to purchase shares of the Company' common stock) but that will be subject to 
certain adj ustments pursuant to the Forward Sale Agreement (as described below). 

The Company expects the Forward Sa le Agre ment to settl e on or prior to December 31 , 2020. The Company may, subj ect to certain conditions, elect to 
accelerate the settlement of all or a portion of the number of shares of common stock underly ing the Forwa rd Sale Agreement, and the Forward Purchaser may 
acce lerates ttl ement of the Forward Sale Agreement upon the occurrence of ce rtai n events. 

On a settlement date, if the Company decides to phys icall y settle the Forward Sale Agreement, the Company wi ll issue and deli ver shares o f common 
stock to the Forward Purchaser under the Forward Sale Agreement at the then-applicab le forwa rd sa le price. The forward sa le price that the Company expects to 
rece ive upon physica l settlement of the Forward Sale Agreement will be subjec t to adjustment on a daily basis based on a floating interest rate factor equa l to the 
overnight bank funding rate less a spread, and will be decreased on certain dates by amounts related to expected dividends on shares of the Company's common 
stock during the term of the Forward Sale Agreement. If the overnight bank funding rate is less than the spread on any day, the interest rate fac tor wi ll result in a. 
dail y reduction of the forward sa le price. 
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Except under circumstances desc ribed in the Forward Sale Agreement, the Company has the ri ght to e lect phys ica l, cash or net share settlement under the 
Forward Sale Agreement. Al though the Company expects to settle the Forward Sale Agreement entirely by the full physica l deli very of shares of the Company 's 
common stock to the Forward Purchaser in exchange for cash proceeds, the Company may c> lect cash settlement or net share settlement for all or a portion of its 
obligations under the Forward Sale Agreement if the Company concludes that doing so is in the best interest of the Company. In the event the Company e lects to 
cash settl e ar net share settl e the Forward Sale Agreement, the settl ement amount generall y will be related to ( !)(a) the we ighted average price per share at which 
the Forward Purchaser or its affili ate purchases shares of the Company's common stock on each exchange business day during the unwind period fo r such 
settl ement under the Forward Sale Agreement minus (bl the forward sa le price; multiplied by (2) the number of shares of the Company 's common stock underl ying 
the Forward! Sale Agreement subject to such cash settlement or net share settl ement. If thi s se ttlement amount is a negati ve number, the Forward Purchaser will pay 
the Company the absolute va lue of that amount (in the case of cash settlement) or deli ver to the Company a number of shares of the Company's common stock 
having a value equal to the absolute value of such amount (in the event of net share settlement). If th is settl ement amount is a positive number, the Company will 
pay the Forward Purchaser that amount (in the case of cash settl ement) or de liver to the Forward Purchaser a number of shares of the Company's common stock 
having a va lue equal to such amount (in the event of net share settlement). In connection with any cash settl ement or net share settl ement, the Company would 
expect the Forward Purchaser or its affi liate to purchase shares of the Company 's common stock in secondary market transactions for deli very to third-party stock 
lenders in order to close out its, or its affili ate ' s, hedge position in respect o f the Forward Sale Agreement. 

The Forward Purchaser will have the ri ght to acce lerate the Forward Sale Agreement (with respect to all or any portion of the transacti on under the 
Forward Sal,e Agreement that the Forward Purchaser determines is affected by such event and subj ect to the terms of the Forward Sale Agreement) and require the 
Company to settle on a date specified by the Forward Purchaser if:( !) the Forward Purchaser is unable, after using commercially reasonable efforts, to borrow (or 
maintain a borrowing of) suffi cient shares of the Company's common stock to hedge its pos ition under the Forward Sale Agreement at a rate equal to or less than 
an agreed max imum stock loan rate; (2) the Forward Purchaser determines that it has an excess Section 13 ownership pos ition or an excess regul atory ownership 
pos ition with respect to certain ownership restrictions and related filing requirements under federal securities laws, Delaware corporate laws or other applicable 
laws and regulations, as applicable; (3) the Company declares a dividend or distribution on shares of its common stock that constitutes an extraordinary dividend; 
(4) there occurs an announcement of an event or transaction that, if consummated. would result in a merger event, tender offer, nati onalization, delisting or change 
in law; or (5) certain other events of default, termination events or other spec ified events occur, includi ng, among other things, any material misrepresentation 
made by the Company in connection with entering into the Forward Sale Agreement, certain bankruptcy events (excluding certain inso lvency filings by the 
Company or an appropriate authori ty or consented to by the Compan y) or a market disruption event during a spec ified peri od that lasts for at least eight scheduled 
trading days. The Forward Purchaser's dec ision to exercise its right to acce lerate the settlement o f the Forward Sale Agreement will be made irrespective of the 
Company's interests, including the Company's need for capital. In such cases, the Company could be required to issue and deliver shares of the Company's 
common stock under the phys ica l settlement provisions of the Forward Sale Agreement, irrespective of the Company's capital needs, which would result in 
dil ution to the Company's ea rnings per share, return OH equity and di vidends per share. in addition , upon certain inso lvency fil ings relating to the Company, the 
Forward Sale Agreement will automati ca ll y terminate without fu rther liabili ty of either party. Following any such termination, the Company would not issue any 
shares of its common stock or receive any proceeds pursuant to the Forward Sale Agreement. 

The foregoing desc ription of the Forward Sale Agreement does not purport to be complete and is qualified in its entirety by reference to the terms and 
conditions of the Original Forward Sale Agreement and the Add itional Forward Sale Agreement, which are fil ed as Exhibit I 0.1 and Exhib it I 0.2, respecti ve ly, 
and are incnrporated herein by reference. 
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Item 8.01. Other Events . 

On November 18, 201 9, the Company entered into an Underwriting Agreement (the " Underwriting Agreement") with J .P. Morgan Securities LLC, 
Go ldman Sachs & Co. LLC, Barclays Capital Inc. and Cred it Sui sse Securities (U SA) LLC, as representati ves of the several underwriters named therein, J.P. 
Morgan Securi ties LLC, acting in its capacity as fo rward se ll er. and JPMorgan Chase Bank, National Associati on, acting in its capac ity as forwa rd purchaser, 
re lating to the registered public offering and sa le by tJ1e forwa rd se ller of 25,000,000 shares of the Company 's common stock, par va lue $0.00 I per share. On 
November 19, 2019, the underwriters exercised in fu ll their option to purchase an additiona l 3,750,000 shares of the Company's common stock pursuant to the 
Underwrit ing Agreement. 

The foregoing description of the Underwrit ing Agreement does not purport to be c mplete and is qualifi ed in its entirety by reference to the terms and 
conditions of the Undenvriti ng Agreement, which is fil ed as Exhibit 99.1 and is incorporated erei n by reference. 

Also, in connection with the issuance and sale of the shares o f common stock, the Company is filing a legal opin ion regarding the va lidi ty of the shares of 
common stock as Exhibit 5. 1 for the purpose of incorporating the opinion into the ·Company ' s Registration Statement No. 333-233896. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits 

Exhibit 
Exhibit 5. 1 
Exhibit 10. 
Exhibit I 0.2 

Exhibit 23. 1 
Exhibit 99.1 

Exhibit I 04 

Dcscri tion 
Opinion regarding validitv of the shares of Common Stock 
Confirmation of Forwa rd Sale Transaction dated November I 8. 20 I 9 between the Company and JPMorgan Chase Bank, National Assoc iatio 
Add itional Confirmation of Forwartl Sale Transaction, dated November 19, 20 I 9, between the Companv and JP Moman Chase Bank, ational 
As oc iati on 
Consent (included as part o f Exhibi r 5.1) 
Underwriting Arrreement, dated Nove mber I 8, 2019, a111 01H! the Conipan , J .P. Morgan Securities LLC Goldman Sachs & Co. LLC, Barclays 
Capital Inc. and Credit Suisse Securit ies (USA) LLC as representatives of the everal underwriters named therein J.P. Morgan ecuriti es LLC 
acting in its capac itv as forward se ller and JP\llorgan Chase Ban k, National Association, acting in its capacity as forward purchaser 
Cover Page Interactive Data File - the cover page XBRL tags are embedded within the lnline XBRL document. 

Information Regarding Forward-Looking Statements 

This Current Report on Form 8-K includes forwa rd-look ing statements. Duke Energy Corporation based these forwa rd-looking statements on its current 
expectations about future events in li ght of its knowledge of facts as o f the date of thi s Current Report on Form 8-K and its assumptions about future c ircumstances . 
Investors are cautioned that any such forwa rd-looking statements are subj ect to risks and uncertainties and that actua l resu lts may differ materi all y from those 
projected in the fo rwa rd-look ing statements. The Company a sumes no ob ligation to update any such fo rward-looking statement. Prospective investors should also 
rev iew the risks and uncertainties included in the Com any's most recent Annual Report on Form I 0-K and the Company 's Quarterly Reports on Form I 0-Q and 
Current Reports on 8-K fil ed with the SEC, including Management 's Discussion and Analysis of Financial Conditi <m and Results of Operati ons and ,the ri sks 
described therei n from time to time. 
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Pursuant to the requirements of the Securiti es and Exchange Act of 1934, the reg istrant has dul y caused this report to be signed on its beha lf by the 
undersigned hereunto du ly authori zed. 

Date: November 2 1, 201 9 
DUKE ENERGY CORPORATION 

By: Isl Robert T. Lucas Ill 
Name: Robert T. Lucas Ill 
Ti tle: Assistant Corporate Secretary 
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Exhibit 5.1 

DUKE ENERGY BUSINESS SERVICES LLC 
550 S. Tryon Street 

Charlotte, North Carolina 28202 
November 21 , 20 19 

Re: Duke Energy Corporation 28,750,000 Shares of Common Stock, Par Value $0.001 Per Share 

Ladies and Gentlemen: 

I am Deputy General Cou nsel o f Duke Energy Business Services LLC, the servi.ce company subs idiary of Duke Energy Corpora tion, a Delaware 
corporation (the "Company"), and in such capacity I ha, ·e acted as counse l to the Company in connection with the public offer and sa le ofup to 28 ,750,000 shares 
o f common stock of the Company, par value $0.00 1 per share (i nclusive of shares of the Company 's common stock that may be issued upon exercise ofan option 
granted to the underwriters to purchase 3,750,000 add itional shares of the Company 's common stock) (collecti vely, the "Shares" ), pursuant to the Underwri ting 
Agreement, dated November I 8, 20 19 (the ''Underwriting Agreement"), among the Company, the underwriters named therein and each of J.P. Morgan Securities 
LLC, ac ting in its capacity as forward seller, and JPMorgan Chase Bank , National Association, acting in its capac ity as fo rwa rd purchaser (the "Forward 
Purchaser"). ln connection therewith , the Company and the Forward Purchaser entered into a confirmation subject to a master agreement and incorporating certai n 
other terms, dated November 18, 2019 (the "Original Forward Sale Agreement" !. On November 19, 20 19, the Company and the Forward Purchaser entered into an 
additional forward sale agreement relating to such number of shares, documented under a confirmati on subject to a master agreement and incorporating certain 
other terms (the "Additiona l Forward Sale Agreemenr") in connec tion wi th the underwriters' exercise of their opt ion to purchase addi tional shares of the 
Company's common stock. 

This opinion is being deli vered in accordance w ith the requirements o f Item 60 1(b)(5) of Regulation S-K under the Securities Act of 1933 , as amended 
(the "Securities Act"). 

I am a member of the bar of the State of North Carolina and my opinions set forth herein are limited to Delaware corporate law and the federa l laws of the 
Uni ted States that, in my experience, are normall y applicable to transactions of the type contemplated above and , to the extent that judicial or regulatory orders or 
decrees or consents, approva ls, licenses , authorizations, va lidations , filings , recordings or registrations with gove rnmental authorities are relevant, to those required 
under such laws (a ll of the foregoing being referred to as "Opined on Law"). I do not express any opinion with respect to the law of any juri sdic tion other than 
Opined on Law or as to the effect of any such non-opined law on !he op inions herein stated. This opinion is limited to the laws, including the rules and regu lat ions , 
as in effect on the date hereof, which laws are subjec t to change with possib le retroacti ve effect. 
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In rendering the opinion se t fo rth herein , I or attorneys under my supervision (with whom I have consulted) have examined and are fa miliar with 
ori ginals or copies, certified or otherwise identifi ed to our sati sfact ion, of: 

(a) the registration statement on Farm S-3 (Fi le No. 333-233896) of the Company relating to the Shares and other securiti es of the Company 
fil ed on September 23 , 20 19 with the Securities and Exchange Commiss ion (the ' 'Commiss ion") under the Securiti es Act, allowing fo r delayed offerings pursuant 
to Rule 4 15 under the Securiti es Act and the in fo rmation deemed to be a par! of such registration statement as of the date hereof pursuant to Rule 4308 of the 
Genera l Rules and Regu lations under the Securities Act (the "Rules and Regulati ons") (such registration statement, effec ti ve upon filing with the Commiss ion on 
September 23 , 20 I 9 pursuant to Rule 462(e) of the Rules and Regulations, being hereinafte r referred to as the " Registration Statement"); 

(b) the prospectus, dated September 23, 20 l 9 (lhe " Base Prospectus") relating to the offe ring of securi ties of the Company, which forms a part of 
and is included in the Registration Statement in the form fil ed with the Commiss ion pursuant to Ru le 424(b) of the Ru les and Regulations; 

(c) the preliminary prospectus supplement, dated November 18, 20 19, and the Base Prospectus, relating to the offering of the Shares in the fo rm 
fil ed with the Commiss ion pursuant to Rule 424(b) oftE1e Rules and Regulat ions; 

(d) the prospectus supplement, dated November 18, 2019, and the Base Prospec tus, relating to the offe ring of the Shares in the form fil ed with 
the Commission pursuant to Rule 424(b) of the Rules and Regulati ons; 

(e) the Amended and Restated Certificate of !incorporati on of the Company, e ffective as of May 20, 2014, as amended through September 11 , 
20 19 and as certified by the Secretary of State of the State of Delaware; 

(f) the Amended and Restated By-laws of the Company, effective as of January 4, 20 16; 

(g) an executed copy of the Underwriting Agreement; 

(h) an executed copy of the Original Forward Sale Agreement; 

(i) an executed copy of the Additional Forward Sale Agreement (together with the Original Forward Sale Agreement, the " Forward Sale 
Agreement"); and 

(j) resolutions of the Equity Pricing Commi ttee of the Board of Directors of the Company, dated November 18, 2019, acting pursuant to the 
authorization given by the Board of Directors of the Company, pursuant to the resolutions thereof, adopted on September 18, 20 19. 

I or attorneys under my supervis ion (with whom I have consulted) have also examined ori ginals or copies , certified or otherwise identifi ed to my 
sati sfaction, of such records of the Company and such agreements, certificates and receipts of public officia ls, ce rtifi cates ofoffi cers or other representati ves o f the 
Company and others , and such other documents as I or attorneys under my supervision (with whom I have consulted) have deemed necessary or appropriate as a 
bas is fo r the opinions set forth below. 
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In my examination, I or attorneys under my supervis ion (with whom I have consulted) have ass umed the legal capac ity of all natura l persons, the 
genuineness of all signatures, the authenticity of all documents ubmitted to me as originals, the conformi ty to original documents of all documents submitted to 
me as facsimile, electronic , certified, conformed, or photostatic copies , and the authenti city of the originals of such documents. In making my examination of 
executed documents or documents to be executed, I have assumed that the part ies thereto , other than the Company had or will have the power, corporate or 
otherw ise, to enter into and perform all obligati ons thereunder and have al so assumed the due authorization by all requi site action, corporate or other, and the 
execution and delivery by such parti es of such documents, and , as to parties other than the Company, the validity and binding effect on such parties. As to any 
fac ts material to thi s opinion that I or attorneys under my supervision (with whom I have consulted) did not independentl y establish or verify, we have relied upon 
ora l or written statements and representations of officers and other representati ves o f the Company and others and of public offi cials. 

Based upon the foregoing , I am of the opinion that the Shares hnve been duly authori zed and, when issued in accordance with the terms of the 
Underwriti ng Agreement and the Forward Sale Agreement, the Shares will be va lidly issued, fully paid and nonassessab le. 

I hereby consent to the filing of this opinion with the Commiss ion as Exhibit 5.1 to the Registration Statement through incorporation by reference of a 
current report on Form 8-K. I also hereby consent to the use of my name m1der the heading " Lega l Matters" in the prospectus which forms a part of the 
Registra ti on Statement. In giving this consent, I do not thereby admit that I am wi thin the category of persons whose consent is required under Section 7 of the 
Securities Act or the rules and regulations of the Com iss ion promulgated thereunder. Th is opinion is expressed as of the date hereof unless otherw ise expressly 
stated, and I disclaim any undertaking to advise you o f any subsequent changes in the facts stated or assumed herein or of any subsequent changes in applicable 
laws. 

Very trul y yours, 

Isl Robert T . Lucas III 

obert T. Lucas III , Esq . 



DATE: 

TO: 

FROM: 

SUBJECT: 

November 18, 201 9 

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

JPMorgan Chase Bank, Nati onal Assoc iation 
New York Branch 
383 Madison Avenue 
New York, NY 101 79 

Issuer Forwa rd Transaction 
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Exhibit I 0.1 

The purpose of thi s letter agreement (thi s "Confirmation") is to confirm the terms and conditions of the Transac ti on entered into between JPMorgan 
Chase Bank , National Assoc iation ("Dealer"), and Duke Energy Corporation ("Cou nterparty"), on the Trade Date spec ified below (the 'Transaction"). This 
Confirmati on constitutes a "Confirmati on" as re ferred to in the Agreement specified below. This Confirmati on is a confirmation for purposes of Rule I0b-10 
promulgated under the Securities Exchange Act of 1934, as amended (the "Excha nge Act' '). 

This Confi rmati on ev idences a complete and binding agree ment between Dea ler and Counterparty as to the terms of the Transacti on to which thi s 
Confirmati on relates and supersedes all prior or contemporaneous written or ora l communications with respect thereto. This Confirmation shall supplement, fo rm a 
part of, and be subject to an agreement (the "Agreement") in the form of the 1992 ISDA Master Agreement (Multicurrency - Cross Border) as if Dea ler and 
Counterparty had executed an agreement in such fo rm (without any Schedule but with the elections set forth in this Confirmati on) on the Trade Date . The 
Transaction hereunde r shall be the sole Transaction under the Agreement. If there ex ists any ISDA Master Agreement between Dealer and Counterparty or any 
confirmation or other agreement between Dea ler and Counterparty pursuant to which an ISDA Master Agreement is deemed to ex ist between Dea ler and 
Counterparty, then notw ithstanding anyth ing to the contrary in such ISDA Master Agreement, such confi rmation or agreement or any other agreement to which 
Dea ler and Counterparty are parti es, the Tra nsaction shall not be considered a Transaction under, or otherwise governed by, such ex isting or deemed ISDA Master 
Agreement. 

The defini tions and p rovisions conta ined in the 2006 ISDA Definiti ons (the "Swap Definitions") and the 2002 ISDA Equity Deri vati ves Definitions {the 
"Equity Definitions") as published by the International Swaps and Deri vati vei, Association, Inc. ("ISDA") are incorporated into thi s Confirmati on. An y reference 
to a currency shall have the meaning contained in Secti on 1.7 o f the 2006 ISDA Definitions as published by ISDA. 

THI S CONFIRMATION AN D TH E AGREEMENT Wl LL BE GOVERNED BY AND CONSTRUED rN ACCORDANCE WITH THE LAWS OF 
TH E STATE OF NEW YORK, WITHOUT REFERENCE TO CHOICE O F LAW DOCTRrNE TH AT WOIJLD APPLY THE LAWS OF ANOTI-I ER 
JURI SDICTION. NOTWTTI-I STAl\rorNG TH E FOREGOING, OR AN YTH rNG TO TH E CONTRARY I THI S CONFIRMATION OR TH E AGREEMENT, 
COUN TERPARTY DOES NOT BY THIS CONFIRMATIO I OR TH E TRANSACTIO HEREUNDER SUBMIT TO TH E JURI SDICTION O F ANY 
FOREIGN 1 1ATION OR FOREIGN SUPRANATIONAL ORGA'.'-/ IZATIO OR SUCH E_ 1TITY 'S LAWS O R REGIJLATIONS, rNC LUDrNG WITHOUT 
LIMITATION THE EUROPEAN MARKET INFRASTRUCTURE REGULATION. TH IS CONHRM ATION, THE AGREEMENT AND THE TRANSACTION 
ARE rNTENDED TO BE GOVERNED BY THE rNTERNAL LAWS OF TH E STATE OF KE W YORK AND NOT TH E LAWS, RULES OR REGULATIONS 
OF ANY FOREIGN JURISDICTION. 
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THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JL1USDICTION OF TH E COURTS OF THE STATE OF NEW YORK 
AND THE UNITED STATES DISTRICT COURT LOCATED IN THE BOROUGH OF MA :HATTAN IN NEW YORK CITY IN CONNECTION WITH ALL 
MATTERS RELATING HERETO AND WAIVE A1\Y OBJECTION TO THE LAYING OF VENUE IN, AND ANY CLAIM OF INCONVENIENT FORUM 
WITH RESPECT TO, THESE COURTS. 

The time of dealing fo r the Transaction wi ll be confim1ed by Dealer upon written request by Counterparty . 

I. In the event o f any ,inconsistency among thi s Confirmation, the Swap Definitions , the Equity Definiti ons or the Agreement, the following wi ll 
preva il for purposes of the Transaction in the order of precedence indicated: (i) this.Confim1ati n; (ii) the Equi ty Definitions; (iii) the Swap Defi nitions and (iv) the 
Agreement. 

2. Each party will make each payment spec ified in this Confirmation as be ing payable by such party not later than the spec ified due date, for va lue 
on that date in the place o f the account spec ified below or otherwise spec ified in writing, in freely transferable funds and in a manner customary for pay ments in 
the required currency. 

3. General Terms: 

Buyer: 

Seller: 

Trade Date: 

Effective Date: 

Number of Shares: 

Maturity Date: 

Dealer. 

Counterparty. 

"'.'s/ovember 19, 20 I 9. 

November 2 1, 20 19, or such later date on which the conditions set forth in Sect ion 4 o f this Confirmation 
have been satis fi ed. 

Initially, (x) if no Initial Hedging Disruption (as defined in Section 4(b)) occurs, 25 ,000,000 Shares (the 
·'Full Number of Shares") or (y) if an Initial Hedg ing Disruption occurs, the Reduced Number of Shares 
(as de fined in Section 4(b)). 

December 28, 2020 (or, if such date is not a Clearance System Business Day, the next fo llowing Clearance 
System Bus iness Day). 

-2-



Daily Forward Price: 

Initia l Forward Price: 

Dail y Rate: 

Overnight Bank Funding Rate 

Spread: 

Forward Price Reduction Date: 

Forward Price Reduction Amount: 

Shares: 

Exchange: 

Related Exchange(s): 

Clearance System: 

Valuatio11: 

Designated Val uation: 
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On the Effective Date, the In iti al Forward Price, and on any other day, the Daily Forward Price as o f the 
immediately preceding calendar day multiplied by the sum of (i} I a11d (ii) the Dai ly Rate for such day; 
provided that on each Forward Price Reduction Date (including, for the avoidance of doubt, any Forward 
Price Reducti on Date occu11ring from the Trade Date to a date on or before the Effecti ve Date), the Dai ly 
Forward Price in effect -on such date shall be the Dail y Forwmd Price otherwise in effect on such date, 
minus the Forward Price Reduction Ar ount for such Forward Price Reduction Date. 

USD 85 .99. 

For any day, (i)(A) Overnight Bank Funding Rate fo r such day, 111i1111s (B) the Spread, divided by (i i) 
365. For the avo idance of doubt, the Daily Rate may be negati ve. 

For any day, the rate set fo rth for such day opposite the caption "Overnight Bank Funding Rate", as such 
rate is disp layed on the page "OBFR0I <Index> <GO>" on the BLOOMBERG Professional Service, or 
any successor page; provided that if no rate appears for any day on such page, the rate for the immediately 
preceding day for which a rate appears shall be used for such day. 

60 basis points. 

Each ex-dividend date for the Shares as set forth in Schedule I h,:reto. 

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

Common stock, US O 0.00 I par value per share, of Counterparty (Exchange identifier: "DUK''). 

'New York Stock Exchange. 

All Exchanges. 

The Depos itory Trust Company. 

S ubject to Section 9 of th is Confi rmation, Counterparty shall have the right to des ignate a date (a 
"Designated Date") occurring on or prior to the Maturity Date for a va luation and settlement o f the 
T ransaction with respect to all or a portion o f the Undesignated Shares as of the Designated Oate by 
written notice to Dealer delivered no later than the app licable Sett lement Method Election Date; provided 
that Counterparty may not designate a Des ignated Date occ urri11g during an Unwind Period that is not the 
Des ignated Date for such Unwind Period. The portion of the Undesignated Shares designated for 
valuation and settl ement in respect of a Designated Date shall be the "Designated Shares" for such 
Des ignated Date. If the nm,1ber of Undes ignated Shares on the Maturity Date is greater than zero , then the 
Maturity Date will be a Des ignated Da te fo r a Phys ica l Settlement wi th a number o f Des ignated Shares 
equal to such number ofUndes ignated Shares. 

-3-



Valuation Date: 

Undes ignated Shares: 

Unwind Peri od: 

Market Disruption Event : 
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With respect to any Physica l Settlement, the re levant Designated Date. With respect to any Cash 
Settlement or Net Share Settlement, the last day of the related Unwind Period. 

At any time, the Number of Shares 111 ·nus the aggregate number of Des ignated Shares for all Des ignated 
Dates occurring prior to such time. 

For any Cash Settlement or Net Share Settlement, a period beginning on, and includ.ing, the Designated 
Date and ending on the date on which Dea ler or its a ffili ates fin ish un winding Dealer's Hedge Positions in 
respect o f such Des ignated Date. 

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

Section 6.3(d) of the Equity Defin itions is hereby amended by deleting the remainder o f the prov ision 
foll owing the term "Scheduled Closing Time" in the fourth line thereo f. 

Any Exchange Business Day on which, as o f the date hereof, the Exchange is scheduled to close prior to its 
normal close o f trading shall be deemed not to be an Exchange Business Day; if a closure o f the Exchange 
prior to its normal close of trading on any Exchange Business Day is scheduled following the date hereof, 
then such Exchange Business Day shall be deemed to be a Disrupted Day in full . 

-4-



Consequences of Disrupted Days: 

Settle111e11t: 

Settl ement Date: 

Settlement Method Electi on: 
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A "Regulatory Disruption" shall occur if Dealer determines in good fa ith and in its reasonable discretion, 
based on advice of counse l, that it is a propriate in li ght o f legal, regul atory or self-regulatory requirement 
or related policies or procedures (so long as such requirements, policies or procedures, if voluntaril y 
adopted by Dea ler, genera lly are applicable in similar circumstances and are not arbitrarily or capriciously 
applied) for Dealer (or its agent or affi liate) to refrain fro m all or any part o f the market activity in which it 
would otherwise engage in connecti on with the Transaction. 

As set fo rth in Section 9 of this Confirmati on. 

The date one Settlement Cycle fo llowing each Valuation Date. 

Applicable; provided that: 

( i) Ne t Share Settlement shall be deemed to be included as an additional potenti al settlement method 
under Secti on 7.1 o f the Equi ty Definitions; 

(ii) Counterparty may elect Cash Settlement or Net Share Settlement onl y if Counterparty represents and 
warrants to Dea ler in writing that, as of the date o f such elec tion, 

(A) Counterparty is not aw e of any material nonpublic in fo rmation concerning itse lf or the 
Shares; 

(B) Counterparty is electing t e settlement method and des ignating the related Designated Date in 
good fa ith and not as part o f a plan or scheme to evade compliance with Rule I Ob-5 under the 
Exchange Act ("Rule I0b-5 ") or any other provis ion o f the federal securities laws; 

(C) Counterparty is not " inso lvent" (as such term is de fined under Secti on IO I (32) o f the U.S. 
Bankruptcy Code (Title 11 o f the United States Code) (the "Bankruptcy Code")); 

-5-
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(D j Counterparty would be able to purchase, in open market transactions, a number o f Shares 
equal to the number of related Des ignated Shares (or, if greater in the case of a Ne t Share 
Settlement, a number of Shares with a value as of the date o f such election equal to the product 
o f (I) such number o f Des ignated Shares and (11) the then-current Dail y Forward Price) m 
compliance with the law o f Counterparty's jurisdi ction o f organi zation; 

(E) Counterparty is not electing Cash Settlement or Net Share Settlement to create actual or 
apparent trading acti vity in the Shares (or any security convertib le into or exchangeable fo r 
Shares) or to Taise or depress or otherwise manipulate the price of the Shares (or any security 
convertibl e i11t o or exchangeable fo r Shares) in violation of the Exchange Act or any other 
appl icable securities laws; and 

(F) such e lec tion. and sett lement in accordance therewith , does not and will not violate or conflict 
with any law. regul ation or supervisory guidance applicable to Counterparty, or any order or 
judgment of any court 0 1· other agency of gove rnment applicable to it or any of its assets, and 
any gove rnmental consents that are required to have been obta ined by Counterparty with 
respect to such election or sett lement have been obtained and are in full force and e ffect and 
all conditions of any such consents have been complied with. 

(iii) Notw ithstanding any elec tion to the contrary as o f any Settlement Method Elec ti on Date, Physical 
Settl ement shall be applicable: 

(A) to a ll of the Des ignated Shares fo r the relevant Des ignated Date if, on the relevant Settlement 
Method Election Date, (I) the trading price per Share on the Exchange (as determined by 
Dea ler) is below fifty percent (50%) o f the Initial Forward Price (the"Thrcshold Price") or 
(II) Dea ler determines . in its good faith and reasonable judgm ent, that it would be unable to 
purchase a nu mber of Shares in the market suffi cient to unwind its hedge pos ition in respect of 
the Transacti on and satis fy its deli very obliga tion hereunder, if any, by the Maturity Date 
(taking into account any overl apping unwind period in any other equity deriva tive transactions 
with Dea ler (co llecti vely, the "Additional Equity Derivative Transactions")) (x) in a manner 
that (A)would, if purchases by Dea ler were cons idered purchases by Counterparty or by an 
a ffili ated purchaser of Counterparty, be compliant with the safe harbor provided by Rule I Ob-
18(b) under the Exch ange Act and (B) based on the advice of counse l, would not ra ise 
material risks under applicable securities laws or (y) due to the lack of suffi cient liquidity in 
the Shares (each, a "Trading Condition"); or 
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Settlement Method Election Date: 

Default Sett lement Method: 
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(B) to all or a portion o f the Designated Shares for the relevan t Designated Date if, on any day 
during the relevant Um ind Period, (I) the trading price per Share on the Exchange (as 
determined by Dealer) is below the Threshold Price or (II) Dealer determines, in its good faith 
and reasonable judgment, that a Trading Condition has occurred, in which case the provisions 
set forth below in Section 9(c) of this Con firmation shall apply as if such day were the "Earl y 
Va luation Date" and (x) for purposes of clause (i) of such paragraph, such day shall be the last 
Unwind Date of such Unwind Peri od and the "Unwound Shares" shall be calcu lated to, and 
including, such day and (y) for purposes o f clause (ii) of such paragraph, the " Remaining 
Amount" shall be equal to the number of Designated Shares for the relevant Designated Date 
minus the Unwound Shares determined in accordance with clause (x) o f this sentence. 

Counterparty. 

The second Scheduled Trading Day immediately preceding the relevant Des ignated Date, except that in the 
case of Physical Settlement, the date spec ified in writing by Counterparty no later than 5:00 p.m., New 
York Ci ty time, on the relevant Designated Date. 

Phys ica l Settl ement. 
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Phys ical Settlement: 

Prepayment: 

Variable Obligation: 

Cash Settlement Payment Date: 

Fonvard Cash Settlement Amount: 

Daily Cash Settlement Amount: 

Unwind Date: 

Daily Share Number: 

Settlement Price: 

Net Share Settlement: 
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If Physical Settlement is app licable, the n on the relevant Settlement Date, Dealer wi ll pay to Counterparty 
an amount equal to the product of (x) the number of Designated Shares for the related Designated Date and 
(y) the Dai ly Forward Price on such Settlement Date and Counterparty wiH de li ver to Dea ler a number of 
Shares equal to such number o f Designated Shares. Section 9.2 o f the Equity Definitions (other than the 
last sentence thereof) will not apply to any Physical Settlement. 

Not Applicable. 

Not Applicable. 

The second Currency Business Day following each Va luation Date. 

The aggregate sum, fo r al l Unwi nd Dates in the relevant Unwind Period, of the Dai ly Cash Settlement 
Amounts. 

For any Unwind Date, the product of ( i) the Daily Share Number of such Unwind Date and (i i)(A) the 
Settlement Price fo r such Unwind Date minus (B) the Dai ly Forward Price on the day that is one 
Settlement Cycle immediately following such Unwind Date. 

Each Exchange Business Day during the Unwind Period on which Dea ler or its affiliates un wind any 
portion o f Dealer 's Hedge Positions in respect of the relevant Des ignated Date. 

For any Unwind Date, the number of Designated Shares with respect to wh ich Dea ler or its affil iates 
unwi nd any portion of Dealer's Hedge Positions in respect of the re levant Designated Date. 

For any Unwind Date, the we ighted average price per Share at which Dea ler or its affili ates unwind any 
portion of Dea ler's Hedge Positions on such Unwind Date in respect of the relevant Des ignated Date. 

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

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

(ii) if the Net Share Settlement Number is negative, then Dea ler wi ll deliver to Counterparty a number 
of Shares equal to the absolute value of the Net Share Settlement Number; 
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Net Share Settlement Number: 

Aggregate Net Share Number: 

Net Share Settl ement Date: 

Unwind Adjustment Amount: 

Unwo und Shares: 

Delivery o f Shares: 
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in e ither case in accordance with Section 9.2 (last sentence only) , 9.4 (with the Net Share Settlement Date 
deemed to be a "Settlement Date" for purposes of such Section 9.4) , 9.8 , 9.9 , 9.11 (as modified herein) and 
9.12 of the Equity Defini tions as if Physical Settlement were applicable . 

A number o f Shares equal to ihe sum of ( i) the Aggregate Net Share Number as of the last Unwi nd Date in 
any U nwind Period and (ii) the sum of the quotients (rounded to the nearest whole number) , for each 
Unwind Adjustment Amount for such Unwind Period, obtained by di viding (x) such Unwind Adjustment 
Amount by (y) the Settlement Price on the Fonvard Price Reduction Date relat,ing to such Unwind 
Adj ustment Amount . 

As of any date, the aggregate sum, for a ll Unwind Dates in the rel evant Unwind Period occurring on or 
prior to such date, of the quotient (rounded to the nearest whole number) obtained by dividing (x) the Dail y 
Cash Settlement Amount fo r such Unwind Date by (y) the Settlement Price for such Unwind Date. 

The date one Settlement Cyc le following each Va luati on Date . 

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

For any Unwind Period at any ti me , the aggregate sum of the Dai ly Share Numbers for a ll Unwind Dates 
in such Unwind Period that have occurred prior to such time. 

Notwithstanding anything to the contrary herein , either party may, by prior notice to the other party , sati sfy 
its obligation to deli ver an y Shares or other securities on any date due (an "Original Delivery Date") by 
making separate deli veri es o f Shares or such securities, as the case may be, at more than one time on or 
prior to such Origina l De li ve ry Date, so long as the aggregate number o f Shares and other securities so 
de li vered on or prior to such Orig ina l Deli very Date is equa l to the nu mber required to be delivered on 
such Original Delivery Date . 

-9-



Consequences of Late Deli very: 

Representation and Agreement : 

Share Atlj11stme11ts: 

Method of Adjustment: 

Extraordinary Dividend: 

Extraordinary Events: 

Merger Event: 
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Without lim iting the generality o f thi s Confirmation, the Agreement and the Equity Definitions, if fo r any 
,reason Counterparty fails to deliver when due any Shares required to be deli vered hereunder and a Forward 
Price Reduction Date occurs on or after the date such Shares are due and on or before the date such Shares 
are delivered, Counterparty acknowledges and agrees that, in addition to any other amounts for which 
Counterparty may be li able hereunder or under law (but without duplication), Counterparty shall be li ab le 
to Dea ler for an amount equal to the product of the number of Shares so due but not yet deli vered on or 
p rior to such Forward Price Reduct ion Date and tlhe Forward Price Reduction Amount for such Forward 
Price Reduction Date. 

Section 9. 11 of the Equity Defini tions is hereby modified to exclude any representations therein relating to 
restrict ions, obligations, limitations or requ irements under applicable securiti es laws that ex ist or arise as a 
resu lt of the fac t that Counterparty is t e Issuer of the Shares. 

Calculation Agent Adj ustment ; provided that Section I I .2(e)(iii) of the Equity Defini tions shall be deleted 
and that the issuance of ~tock optio11s, restricted stock or restricted stock units in the ordinary course 
pursuant to Counterparty ' s employee i•ncenti ve plans shall not constitute a Potential Adj ustment Event. 

Any dividend or distribution on the Shares which is not a Special Dividend and which has an ex-di vidend 
date occurring on any day fo llowing t e Trade Date (other than (i) any di vidend or distribution of the type 
described in Section I 1.2(e)(i) or Section I l .2(e)(ii)(A) o f the Equity Definitions or (ii) a regul ar, quarterl y 
.cash dividend in an am ount per Share equal to or less than the Forward Price Reduction Amount 
correspondi ng to the rdevant quarter that has an ex-dividend date no earl ier than the Forward Price· 
Reducti on Date corresponding to the relevant quarter) . 

Sect ion 12. l (b) o f the Equity Defini tions shall be amended by deleting the remainder of such Section 
fo llowing the de finition of "Reverse \\,Jerger" therein. 
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Tender Offer: 

Delisting: 

Additional Disruption Events: 

Change in Law: 

Failure to Deliver: 

Hedging Disruption: 

Increased Cost of Hedging: 

Increased Cost o f Stock Borrow: 

Initial Stock loan Rate: 

Loss o f Stock Borrow: 

Maximum Stock Loan Rate: 

Hedging Party : 
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Appl icable; provided that Section 12. l(d) of the Equity Defini tions shall be amended by replacing " I 0%" 
in the third line thereof wi th " 15%." 

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

Applicab le; provided that Section I 2.9(a)(ii) of the Equity Definitions is hereby amended by (i) replac ing 
the phrase "the interpretati on" in the third line thereof with the phrase ", or public announcement o f the 
formal interpretation" ; and (ii ) replacing the word "Shares" where it appears in clause (X) with the words 
"Hedge Positi on." 

Applicable if Dealer is .required to deliver Shares hereunder; otherwise , Not App li cab le. 

Not applicable. 

Not applicable. 

Applicable ; provided that clause (C) of Section I 2.9(b)(v) of the Equity Definiti ons and the third , fourth 
and fifth sentences there in shall be deleted . 

50 basis points per annum. 

Applicable . 

300 bas is points per annum. 

For all applicable Additional Disruption Events, Dealer. 
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Determining Party: For all applicable Extraordinary Even ts, Dea ler. 

Consequences o f Extraordinary Events: The consequences that would otherwise apply under Arti cle 12 of the Equit y Definitions to any 
applicable Extraordinary Event (excluding an y Failure to Deli ver, Increased Cost of Stock Borrow or any 
event that also constitutes a Bankruptcy Termination Event, but including, for the avoidance o f doubt, any 
other applicable Additional Disruption Event) shall not apply, and instead, the consequences speci fi ed in 
Section 9 of this Confirmation shall apply. 

Ack11owledge111e11ts: 

Non-Reliance : 

Agreements and Acknowledgements 
Regarding Hedging Acti viti es: 

Additional Acknowledgements: 

Calcul ation Age nt : 

Acco1111t Details: 

Payments to Dea ler: 

Payments to Counterparty : 

Delivery o f Shares to Dea ler: 

Deli very o f Shares to Counterparty: 

4. Conditions to Effectiveness: 

Applicable. 

Applicable. 

Applicab le. 

Dealer; provided that foll owing the occurrence and during the continuance of an Event o f Default of the 
type provided in Section 5(a)(v ii) o f the Agreement with respect to which Dea ler is the Defaulting Party, 
Counterparty shall have the right to designate a leading dea ler in the over-the-counter equity deri vatives 
market to act as the Calcu lation Agent. 

To be furni shed. 

To be furni shed. 

To be furni shed. 

To be furni shed. 

(a) The e ffec ti veness o f th is Confirmation on the Effecti ve Date shall be subject to the following conditions: 

(i) The representations and warranties of Cm111ter:party conlained in the Underwriting Agreement dated November 18, 20 I 9 and 
made by it with Dealer and the spec ified representati ves o f the underwriters named therein , among others (the "Underwriting 
Agreement"), and any certificate deli vered pursuant thereto by Counterparty shall be true and correct on the Effecti ve Date as 
if made as of the Effective Date; 
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(ii) Counlerparty shall have performed all of the ob ligations required to be performed by il under the Underwriting Agreement on 
or prior to the Effec tive Date; 

(iii) All o f the conditions set fo rth in Sec tion 8 o f the Underwriting Agreement shall have been satis fi ed; 

(iv) The First Time o f De li very (as de fined in the Underwriting Agreement) shall have occurred as provided in the Underwriting 
Agreement; 

(v) All o f the representations and warranties o r C0unterparty hereunder and under the Agreement shall be true and correct on the 
Effecti ve Dale as if made as of the Effecti ve Date; 

(vi) Counlerparty shall have perfo rmed all of the ob ligations required lo be perfo rmed by it hereunder and under the Agreement on 
or prior to the Effecti ve Date, including without limitati on its obligations under Sections 5, 6 and 11 hereof; and 

(vi i) Counterparty shall have deli vered to Dea ler an opinion of coun e l in form and substance reasonably sa tisfactory to Dea ler 
wi th respect to matters set fo rth in Secti on 3(a) of the Agreement and that the Shares initially issuable hereunder have been 
du ly authorized and, upon issuance pursuant to the terms of the Transaction, will be va lidly issued, full y paid and 
nonassessable (subje ct to customary exceptions , limitations and other qualificati ons). 

(b) Notwi thstanding the foregoing or any other provision of this Con fi rmation, if (x) on or prior to 9:00 a. m, New York City time, on the 
date the First Time o f Deli very is scheduled to occur, Dealer, in its good fa ith and commercially reasonable judgment , is unable to 
borrow and deli ver for sale the Full Number of Shares or (y) in Dea ler's good faith and commerciall y reasonable judgment , il would 
incur a stock loan cost of more than 50 bas is points per annum with respect to all or any portion of the Fu ll N umber of Shares (in each 
case, an "Initial Hedging Disruption"), the effecti veness of thi s Confirmati on and the Transaction shall be limi ted to the number o f 
Shares Dealer may borrow at a cost o f not more ll1an 50 basis po.ints per annum (such number o f Shares, the "Reduced Number of 
Shares"), which, for the avo idance o f doubt, may be zero. 
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Representations and Ae;reements of Counterpartv: Counterparty represents and warrant s to, and agrees with , Dea ler as o f the date hereof 

(a) COLmterparty shall promptly provide wri tten notice to Dea ler upon obtaining knowledge of (i) the occurrence or announcement o f any 
event that would constitute an Event of Default as to which it is the Defaul ting Party or a Potential Adjustment Event or (i i) any 
Announcement Date in respect o f an Extraordinary Event ; provided that should Counterparty be in possession o f materi al non-public 
in formation regarding Counterparty, Counterparty sha ll not communicate such information to Dealer; 

(b) Counterparty will keep available at all times, for the purpose of issuance upon settl ement of the Transaction as herein provided, 
the max imum number o f Shares of Counterparty as may be issuab le upon settlement of the Transaction. The Shares o f Counterparty 
is uable from time to time upon settlement of the Transacti on ha,·e been du ly authori zed and, when de li vered as contemplated by the 
terms of the Transaction upon settl ement of the Transaction, wi ll be va lidly issued, full y-paid and non-assessable, and the issuance of 
such Shares will not be subject to any pre-emptive or similar rights; 

(c) [RESERVED] 

(d) Counterparty shall not take any ac tion io reduce or decrease the umber o f au thorized and uni ssued Shares below the sum of (i) the 
max imum number o f Shares o f Counterparty as may be issuab le upon sett lement of the Transaction p lus (ii) the total number of Shares 
issuable upon settlement (whether by net share settlement or otherw ise) of any other transaction or agreement to which it is a party (or, 
if greater, the number of Shares reserved by Counterparty fo r settlement of or deli very under such transaction or agreement); 

(e) Counterparty wi ll not repurchase any Shares if, immediately fo llowing such repurchase, the Number of Shares plus any number o f 
Shares underl ying the Additiona l Equity Deri va ti ves Transactions (including any letter agreement (an "Option Forward 
Confirmation"), dated within 30 calendar days of the Trade Date., between Dea ler and Counterparty in a form substanti all y similar to 
this Confirmati on, except for the "Number of Shares," "Trade Date" and "Effecti ve Date") would be equal to or greater than 8.5% of 
the number of then-outstanding Shares and it will notify Dea ler promptly upon the announcement or consummati on of any repurchase 
of Shares that, taken together with the amount of all repurchases since the da te of the last such notice (or, if no such notice has been 
given, the Trade Date), would increase such percentage by more than I% of the number of then-outstandi ng Shares; 
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( f) As o f the Trade Date and as o f the date of any payment or de li very by Counlerparly or Dealer hereunder, it is not and will not be 
" inso lvent" (as such lerm is defined under Section IO I (32) of the Bankruptcy Code); 

(g) Ne ither Counlerparty nor any of its ••affili ated purchasers" (as defi ned by Rule I Ob-18 under the Exchange Act ('R ule !Ob-18")) shali 
take any action that would cause any purchases of Shares by Dea ler or any o f its affi liates in connection with any Cash Settlement or 
Net Share Settlement not to meet the requirements of the safe harbor provided by Rule IOb-1 8 if such purchases were made by 
Counlerparty. Without limiting the generality o f the fo rego ing, during any Unwind Peri od, except with the prior written consent of 
Dea ler, Counterparty will not , and will cause its a ffiliated pu rchasers (as de fin ed in Rule IOb-1 8) not lo, directly or indirectl y 
(including, without limitation, by means of a deri vati ve instrnmem) purchase, offer to purchase, place any bid or limit order that would 
effect a purchase of, or announce or commence any 4e nder o ffer relating to, any Shares (or equiva lent interest, including a unit of 
benefi cial interest in a trust or limited partnership or a depos itory share) or any security convertible into or exchangeable for the Shares. 
However, the foregoing shall not (a) limit Counterparty's abil ity, pursuant lo any issuer "plan" (as de fined in Ru le I Ob- 18) , lo re­
acqu ire Shares from employees in connecti on with such plan or program, (b) limit Counterparty's ability to withhold Shares to cover 
tax liabilities assoc iated with such a plan, (c) prohibit any purchases effected by or for an issuer " plan" by an "agent independent o f the 
issuer" (each as de fined in Rule I Ob-18) , (d) otherwise restrict Counlerparty 's or any o f its affili ates ' abil ity to repurchase Shares under 
privately negotiated, off-exchange transactions with any of its employees , offi cers, directors, a ffili ates or any th ird party that are not 
expected lo re uh in market transactions or (e) li mit Counlerparty 's ability lo grant stock and options to " affi liated purchasers" (as 
defined in Rule I Ob- 18) or the ability of such affili ated purchasers lo acquire such stock or options in connection with any issuer " plan" 
(as defined in Rule I Ob-18) for directors, officers and employees or any agreements with respect to any such plan for directors, o ffi cers 
or employees o f any entiti es that are acqui sition targets of Counterparty, and in connection with any such purchase under (a) through 
(e) above, Counterparty will be deemed to represent lo Dea ler Iha! such purchase does nol constitute a "Rule I Ob-1 8 purchase" (as 
defined in Ru le I Ob-1 8) ; 

(h) Counlerparty will not engage in any "di stribution" (as defined in Regulati on M promulgated under the Exchange Act (' Regu lation 
M")) that wo uld cause a "res tricted period" (as defined in Regulation M) to occur during any Unwind Period; 
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(i) During any Unwind Perio , Counterparty shal l: (i) prior lo the opening o f trading in the Shares on any day on which Counterparty 
makes, or expects to be made, any public announcement (as defined in Rule I 65(f) under the Securities Act) of any Merger 
Transaction, to the ex tent permitted by app licab le law but in no e,ent later than the time such announcement is first made, notify Dea ler 
of such public announcement ; (ii) promptly notify Dea ler fo ll owmg any such announcement that such announcemen t has been made; 
(iii) promptly (but in any event prior to the next opening of the regular trading session on the Exchange) provide Dea ler with written 
notice speci fy ing (A) Counterparty's average dail y Rule I 0b-18 Purchases (as de fined in Ru le I 0b- 18) during the three full calendar 
months immediately preceding the related announcement date that were not effected through Dea ler or its a ffili ates , if any, and (B) the 
number of Shares, if any, purchased pursuant to the proviso in Rule I 0b- I 8(b)(4) under the Exchange Act for the three full ca lendar 
months preceding such announcement date. Such written noti ce s hal I be deemed to be a certifi cati on by Counterparty to Dealer that 
such information is true and correct. In addition , Counterparty shall promptly notify Dealer o f the earlier to occur of the completion of 
such transaction and the completi on o f the vote by target shareholders. Counterparty acknowledges that any such notice may result in a 
Regulatory Disruption or may a ffect the length of any ongo ing Unwind Period; accordingly, Counterparty acknowledges that its 
de li very of such notice must comply with the standards set fortli in Section I i (c) o f this Confirmation. "Securities Act" means the 
Securities Act o f 1933, as amended. "Merger Transaction" means any merger, acquisition or s imilar transaction in volving a 
recapitalization as contemplated by R lie I 0b-18(a)( l 3)(iv) under the Exchange Act; 

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

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

(I) Counterparty (i) is capable of eva luating investment ri sks independently, both in genera l and with regard to all transac tions and 
investment strategies in volving a securi ty or securities ; (ii) will exerc ise independent judgment in evaluating the recommendations of 
any broker-dealer or its associated persons, unless it has otherwise notifi ed 1he broker-dealer in writing; and (iii) has total assets o f at 
least USO 50 mil li on as of the date hereof; 
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(m) Without limiting the generality o f Section 13. 1 of the Equity Dermitions, Counterpa rty acknowledges that Dealer is not making any 
representations or warranti es with respect to the treatment of the Transacti on, includ ing without limitation ASC Topic 260, Earnings 
Per Share, ASC Topic 8 I 5, Derivatives and Hedging , FAS B Statemen ts 128, 133 , as amended, 149 or 150, EITF 00-19, 01-6 , 03 -6 or 
07-5 , ASC Topic 480, Disti11g11ishi11g liabilities from Equity , ASC 815-40, Derivatives and Hedging - Contracts i11 E11 tity :S Ow11 
Equity (or any successor issue statements) or under the Financia l ccounting Standards Board 's Liabilities & Equity Project ; 

(n) Counterparty is in compliance with its reporting obligations under the Exchange Act and its most recent Annua l Report on Form I 0-K, 
together with all reports subsequentl y fil ed or furnished by it pursuant to the Exchange Act and all publi c statements by it, taken 
together and as .amended and supplemented to the date of thi s rep.resentati on, do not, as of their respective dates , contain any untrue 
statement of a materia l fact or omit to state any materia l fact required to be stated therein or necessary to make the statements therein, 
in the light of the circumstances under which they were made, not mis leading; 

(o) Counterparty is not aware of any material non-publi c information regarding itse lf or the Shares; Counterparty is entering into thi s 
Confirmation and will provide any settlement method e lection notice in good faith and not as part o f a plan or scheme to evade 
compliance with Rule I 0b-5 or any other provision of the federal ecurities laws; and Counterparty has consu lted with its own adv isors 
as to the lega l aspects of it s adoption and implementation of thi s Confirmation under Rule I 0b5- I under the Exchange Act (" Rule 
IObS-1 "); 

(p) [RESERVED] 

(q) Counterparty is not, and afler giving effect to the transactions contemplated hereby will not be, required to register as an " in vestment 
company" as such term is d,~fined in the In vestment Company Act of 1940, as amended; 

(r) Counterparty understands, agrees and acknowledges that no obligat ions o f Dea ler to it hereunder shall be entitled to the benefit of 
deposit insurance and that such obligations shall not be guaranteed by any a ffi liate of Dea ler or any goverrunental agency; 

(s) Counterparty: (i) is an " institutional account" as de fined in F A Rule 45 I 2(c) ; and (ii) is capable of eva luating investment ri sks 
independently, both in general and with regard to all transacti ons and in vestment strategies involving a security or securities , and will 
exerci se independent judgment in eva luating any recommendat ions of Dealer or its associated persons; and 
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(t) COUNTERPARTY UNDERSTANDS THAT THE TRANSACTION IS SUBJECT TO COMPLEX RISKS WHICH MAY ARISE 
WITHOUT WARNTNG AND MAY AT TIMES BE VOLATI LE AND THAT LOSSES MAY OCCUR QUICKLY AND TN 
UNANTIC IPATED MAGKITUDE AND IS WILLING TO ACCE PT SUCH TERMS A D COND ITIO 1S AND ASSUME 
(FINANCIALLY A fD OT ER WISE) SUCH RISKS. 

6. Issuance of Shares bv Counterparty: Counterparty acknowledges and agrees that any Shares deli vered by Coun terparty to Dealer on any 
Settlement Date or Net Share Settlement Date wil l be newly issued. Counterparty further acknowledges and agrees that, except to the extent that the Pri vate 
Placement Procedures in Annex A apply, any Shares delivered by Counterparty to Dea ler on any Settlement Date or Net Share Settlement Date will be (i) 
approved for li sting or quotation on the Exchange, subject to offici al notice of issuance, and (ii) registered under the Exchange Act. On the basis of the Forward 
Letter (as here inafter defined), such Shares , when deli,ered by Dea ler (or an affilia te of Dea ler) to securities lenders from whom Dea ler (or an affi li ate of Dealer) 
borrowed Shares in connecti on wi th hedging its exposure to the Transaction. will be free l} sa leab le without further reg istration or other restricti ons under the 
Securities Ac t in the hands of those securiti es lenders, irrespecti ve o f whether any such stock loan is effec ted by Dea ler or an a ffi liate of Dealer. Accordingly, 
Counterparty agrees that, except to the extent that the Private Place ment Procedures in Annex A apply, any Shares so deli vered will not bear a restrictive legend 
and will be deposited in , and the del ivery thereof shall be effected through the faciliti es of, the Clearance System. 

7. Termination on Bankruptcy : The parties hereto agree that, notwithsta nding anything to the contra ry in the Agreement or the Equity 
Definitions, the Transaction constitutes a contract to issue a security o f Counterparty as contemplated by Secti on 365(c)(2) of the Bankruptcy Code and that the 
Tran acti on and the ob ligations and ri ghts o f Counterparty and Dealer (except fo r any liabi lity as a resu lt o f breach o f any of the representations or wa rranties 
prov ided by Counterparty in Section 5 above) shall immediately terminate, without the necessity of any noti ce, payment (whether directly, by netting or otherwise) 
or other action by Counterparty or Dea ler, if, on or pri r to the final Settlement Date, Cash Set1 lement Payment Date or Ne t Share Settlement Date, an Inso lve ncy 
Filing occurs (a "Bankruptcy Termination Event''). 

8. Spec ial Dividends : If an ex-dividend date for a Special Di vidend occurs on or after the Trade Date and on or prior to the Matmity Date (or, if 
later, the last date on which Shares are delivered by Counterparty to Dealer in settl ement of the Transaction), Counterparty shall pay to Dea ler on the earli er o f (i) 
the date on which such Specia l Di vidend is paid by the Issuer to holders of record of the Shares, (ii) the Des ignated Date where the Undesignatecl Shares become 
equa l to zero and (ii i) the Maturity Date an amount, as dete rmined by the Calcu lation Agent, in cash equal to the product o f (a) the per Share amount o f such 
Special Dividend , and (b) the Remaining Amount on such ex-di vidend date. "Spec ial Dividend" means any cash di vidend or distTibution declared by the Issuer 
with respec t to the Shares that is speci fi ed by the board of directors of the Issuer as an "extraordinary" dividend and that Counterparty designates as a Special 
Dividend hereunder by written notice given to Dea ler promptly after the declara tion o f such di vidend or distribution. "Remaining Amount" means, at any time, 
the sum of (i) the number o f Undes ignated Shares as of such time, (ii)(A) if any, the number o f Designated Shares for any Des ignated Date occurring prior to such 
time fo r which the re lated Unwi nd Period has not been completed at such time minus (B) the number of Unwound Shares for such Unwind Period at such time and 
(iii) if any Aggregate Net Share Number or Net Share Settlement N umber, as ;tppli cab le , as o f such time is (A) a posi ti ve number and (B) has not been deli vered 
by Counterparty to Dea ler pursuant to "Net Share Settlement" above, such Aggregate Net Share Number or Net Share Se ttl ement Number, as app licable. 
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(a) Notwithstanding anyth ing to the contrary herein, in the Agreement or in the Equi ty Defini tions, at any time following the occurrence 
and during the cont inuation of an Acceleration Event , Dealer (or, in the case of an Acceleration Event that is an Event of Default or a 
Termination Event, the party that wou ld be entitled to designate an Earl y Terminati on Date in respect of such event pursuant to Section 
6 o f the Agreement) shall, by not more than 20 days ' notice to the other party, have the ri ght to designate by notice ta the other party 
any Scheduled Trading Day not earli er than the day such notice is effec ti ve to be the "Early Va luation Date" but which, in the case of 
an Acceleration Event that resu lts from the commencement o f any proceedi ng with respect to Counterparty under the Bankruptcy Code 
other than in a Bankruptcy Tennination Event, sha ll be the Scheduled Trading Day on which such proceeding is commenced (or, if not 
commenced on such a day, the following Scheduled Trad ing Day), in which case the provisions set fo rth in this Section 9 shall app ly in 
li eu of Section 6 o f the Agreement or Article 12 of the Equity Definitions . 

(b) If the Early Val ation Date occurs on a date that is not during an Cnwind Period, then the Early Valuation Date shall be deemed to be a 
Des ignated Date for a Phys ical Settlement, and the number of Designated Shares for such Des ignated Date shall be the number o f 
Undesignated Shares on the Early Valuation Date; provided that in the case of an Acceleration Event of the type described in paragraph 
(e)(iii) or (v i) below, the number of Designated Shares for such Designated Date shall be onl y such number o f Designated Shares 
necessary so that such Acceleration Event shall no longe r ex ist after such Phys ica l Settlement, as determined by the Calcul ation Agent; 
and, provided.further, that in the case of an Acceleration Event o the type described in paragraph (e)(i) below and resulting from the 
commencement of any proceeding with respect to Counterparty under the Bankruptcy Code other than in a Bankruptcy Termination 
Event, the Early Valuation Date shall be deemed to be the last Unwind Date fo r a Cash Settlement and in such case the aggregate net 
loss or cost reasonably determined by Dea ler as of ,the related Early Valuation Date in connection with unwinding its I-l edge Pos itions 
sha ll be added to the Forward Cash Settlement Amount (or, if an aggregate net ga in is so determined , such ga in shall be subtracted 
therefrom). 
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(c) If the Early Valuation Date occurs during an Unwind Period, then (i) (A) the last Unwind Date of such Unwind Period shall occur 011 

tlie Early Valuation Date, (B) a settlement shall occur in respect of such Unwi nd Peri od, and the settl ement method elected by 
Counterparty in respect of uch sett lement sha ll apply, and (C) th number of Designated Shares for such settlement shall be deemed to 
be the number of Unwou nd Shares fo r such Unwind Peri od on the Earl y Valuation Date, and ( ii) (A) the Earl y Valuation Date shall be 
deemed to be an additional Designated Date for a Phys ical Settl ement and (B) the number o f Designated Shares for such addi tional 
Designated Date shall be the Remaining Amount on the Early Valuation Date; provided that in the case of an Acce leration Event of the 
type described in paragra ph (e)(iii) or (v i) below, the number of Des ignated Shares for such addi ti onal Designated Date shall be onl y 
such number of Designa ted Shares necessary so that such Acceleration Event shall no longer ex ist a fter such Physical Settl ement, as 
determined by the Calcul ation Agent; and , provided, Ji1 rtlzer, that in the case o f an Acceleration Event of the type described in 
paragraph {e)(i) below and resulting from the commencement or any proceeding with respect to Counterparty under the Bankruptcy 
Code other than in a Bankruptcy Termination Event. the Early Va luation Date shall be deemed to be the last Unwi nd Date of an 
add itional Unwind Peri od for a Cash Settl ement and the number of Des ignated Shares for such settlement shall be deemed to be the 
Remaining Amount on the Early Valuation Date and in such case the aggregate net loss or cost reasonably determined by Dealer as of 
the related Early Valuation Date in connection with un winding its Hedge Pos it ions shall be added to the Forward Ca h Sett lement 
Amount (or, if an aggregate net ga in is so determined,such gain shall be subtracted therefrom) . 

(d) l\'otwithstanding the foregoing , in the case o f an Early Valuation Date that occurs due lo an announcement o f a Nati onali zation or a 
Merger Event, if at the time of the related Settlement Date or Net Share Settlement Date, as applicable, the Shares have changed into 
cash or any other property or the right to receive cash or any other property, such cash, other property or ri ght shall be deliverable 
instead of such Shares. 

(e) "Acceleration Event" mea11s: 

(i) any Event of Default or Terminat ion Event. other than an Event o f Defau lt or Termination Event that also constitutes a 
Bankruptcy Termination Event, that wou ld give rise to the right of ei ther party to designate an Earl y Termination Date 
pursuant to Section 6 of the Agreement ; 
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(i i) the announcement of any event or transaction that, if consummated , wou ld result in a Merger E vent , Tender Offer, 
Nati onali zati on, Delisting or Change in Law, in each case, as determined by the Calculati on Agent; 

(ii i) a Loss of Stock B orrow; 

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

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

(v i) the occurrence ofan Excess Secti on 13 Ownership Position or Excess Regulatory Ownership Position; or 

(vi i) the occurrence of the Maturi ty Date during an Unwind Period . 

I 0 . Private Placement Procedures: If either Dealer or Counterparty reasonab ly determines in good fa ith , based on the advice of counsel , that 
Counterparty will be unable to comply with the covenant set forth in the second sentence of ~ecti on 6 of thi s Confirmati on because of a change in law or a change 
in the policy of the Securities and Exchange Commission ("SEC") or its staff (the "Staff'), or Dea ler otherwise reasonably determines, based on the advice of 
counsel, that in its reasonable opinion any Shares to be deli vered to Dealer by Counterparty hereunder may not be free ly returned by Dea ler or its affi li ates to 
securities lenders as contemplated by Section 6 of this Confirmation (in either case without regard to excepti ons therein), then deli very o f any such Shares (the 
"Restricted Shares") shall be e ffected pursuant to Annex A hereto, unless wai ved by Dea ler. 

I I. Rule I0bS-1: Share Purchases bv Dealer: 

(a) The parti es ac knowledge that, following any election o f Cash Sett lement or Net Share Settlement by Counterparty, thi s Confirmation is 
intended to constitute a binding contract sati sfy ing the requirements o f Rule !0b5-l(c) of the Exchange Act and agree that this 
Confirmati on shall be interpreted to comply with such requirements. 

(b) The times and prices at which Dea ler (or its agent or a ffiliate) purchases any Shares during any Unwind Period shall be at Dealer's 
good faith and commerciall y reasonable discretion. Counterparty acknowledges that during any Unwind Period Counterparty does not 
have, and shall not attempt to exercise, any influence over how. when or whether to effect purchases of Shares or any other tra nsacti ons 
by Dea ler (or its agent or affi li ate) in connection with this Confi rmation. Counterparty agrees that during any Unwind Period it will not 
enter into or alter any corresponding or hedging transaction or pos ition with respect to the Shares. 
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(c) Counterparty hereby agrees with Dea ler that during any Unwind Period Counterparty shall not communicate, directl y or indirectly, any 
material non-public in fo rmation (within the meani ng of such term under Rule 10b5-1 ) to any employee o f Dea ler (or its agents or 
affi li ates) who is direct ly involved with the hedging of, and trad ing with respect to, the Transaction . Counterparty acknowledges and 
agrees that any amendment , modifi cati on, waiver or termination o f the Transaction mus t be effected in accordance with the 
requirements for the amendment or tennination of a contract, instruction or plan under Rule I 0b5- I (c). Without limiting the generality 
of the foregoing, any such amendment, modification, waiver or termination shall be made in good fa ith and not as part o f a plan or 
scheme to evade the prohibitions of Rule I 0b-5 under the Exchan ge Act. and no such amendment, modifica ti on or waiver shall be 
made at any time at which Counterparty or any o ffi cer, director, manager or similar person o f Counterparty is aware o f any material 
non-public info rmation regarding Counterparty or the Shares. 

(d) Following any election of Cash Settlement or Net Share Settleme t by Counterparty, in addition to the representations, wa rranties and 
covenants in the Agreement and e lsewhere in this Confirmati on, Dea ler represent s, warrants and covenants to Counterparty that Dea ler 
shall use commercially reasonable e ffo rts, during any Unwind Peri od, to make all purchases of Shares in connec tion with such electi on 
in a manner that would co m1~ly with the limitati ons set forth in clauses (b)( l) , (b)(2), (b)(3) and (b)(4) and (c) o f Ru le I0b- 18, as if such 
rul e were applicab le to such purchases (and considering onl y such purchases when determining compli ance with the forego ing 
provisions), after taki ng into account any applicab le SEC no-action letters as appropriate, subject to any delays between the execution 
and reporting o f a trade o f the Shares on the Exchange and other circumstances beyond Dea ler's contrnl ; provided that, during any 
Unwind Period, the fo regoing agreement shall not app ly to purchases made to dynamically hedge for Dea ler 's own account or the 
account of its affi li ate(s) the optionality ari sing under in connecti on with such Settlement (inducting, for the avo idance o f doubt, timing 
optionality); and provided,further, that, without limiting the generality of the first sentence of thi s paragraph (d) , Dea ler shall not be 
res ponsible fo r any failure to compl y with Rule l0b- 18(b)(3) to the ex tent any transaction that was executed (or deemed to be executed) 
by or on behalf o f Coun terparty or an " affili ated purchaser' ' (as de fined under Rule I0b- 18) pursuant to a separa te agreement is not 
deemed to be an " independe t bid" or an " independent transac tion" for purposes of Rule l0b- 18(b)(3) . 

12. Capped Number of Shares: Notwithstanding any o ther provision of the Agreement or this Confirmat ion, in no event will Counterparty be 
required to de li ver in the aggregate in respect of all SeUlement Dates, Net Share Settl ement Dates or other dates on which Share are deli vered in respect o f any 
amount owed under this Confirmation a number o r Shares greater than the product of 1.5 and the N umber o f Shares (the "Capped Number"). Counterparty 
represents and warrants to Dealer (which representation and warranty shall be dee med to be repeated on each day tha t the Transacti on is outstanding) that the 
Capped Number is equa l to or less than the num ber of att thori zed but uni ssued Shares th at are not reserved fo r future issuance in connection with transactions in the 
Shares (other than the Transacti on) on the date of the determinati on o f the Capped umber (s uch Shares , the "Available Shares"). In the event Counterparty shall 
not have delivered the ful l number o f Shares otherw ise deliverable as a result of this Section 12 (the resu lting defici t, the "Deficit Shares"), Counterparty shall be 
obligated to deli ve r Shares, from time to time until the fo ll number of Deficit Shares have been deli vered pursuant to this paragraph, when, and to the extent , that 
(A) Shares are repurchased, acquired or otherw ise received by Coun terparty or any of its subs idiaries aft er the Trade Date (whether or not in exchange fo r cash, 
fa ir va lue or any other consideration) and are not requi red to be used for any othe r purpose, (B) authori zed and un issued Shares reserved fo r issuance in respec t o f 
other transacti ons as of the Trade Date become no longer so reserved and (C) Counterparty authorizes any additional un issued Shares that are not reserved fo r 
other transac ti ons (such events as set forth in clauses (A), (B) and (C) above, coll ecti ve ly, the "Share Issuance Events"). Counterparty shall promptly notify 
Dea ler o f th t: occurrence of any of the Share Issuance Events (i nclud ing the number of Shares subjec t to clause (A) , (B) or (C) and the corresponding number of 
Shares to be deli vered) and, as promptl y as reasonably practicable afte r such Share Issuance Event (or, if later, on the Settlement Date or the date o f any Private 
Place ment Settl ement for which there are Defici t Shares) , deli ver such Shares. Counterparty shall not, until Counterparry·s obliga ti ons under the Transaction have 
been sati sfi ed in full , use any S hares that become ava il ab le for potentia l deli very to Dealer as a result o f any Share Issuance Event fo r the settl ement or sati sfaction 
of any transaction or ob liga ti on other than the Transacti on, the "Transacti on" under any Addit ional Equity Deri vative Transacti on or any other fo rward transaction 
under a confirmation entered into by Counterparty and another dea ler pursuant to any other underwrit ing agreement or any other equity di stribution agreement 
re lated to the Shares (each, an "Other Dealer's Transaction"), or reserve any suc h Shares for futu re issuance for any pu rpose o ther than to sati s fy Counterparty's 
obl igati ons to Dea ler under the Transac tion, any Additional Equity Deri vati ve Transaction or any Other Dea ler's Transacti on. Allocati on o f any Share that 
become ava il able for potential delivery to Dea ler or any dea ler party tu an Ot·her Dea ler 's Transacti on as a result of any Share Issuance Event shall be alloca ted to 
the Transaction, any Add itiona l Equity Deri vati ve Tra nsacti on and any Other Dea ler's Transaction on a ratab le bas is in accordance with the respective remaining 
Share deli very obligations thereunder. 
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13. Transfer. Assignment and Designation: 

(a) Notwithstanding any provision of the Agreement to the contrary, Dealer may ass ign, transfer and set over all ri ghts, title and interest, 
powers, privileges and remedies of Dea ler under the Transactio , in whole or part, to an affili ate o f Dealer without the consent of 
Counterparty ; provided that -(i) no Event of Default, Potential Event of Default or Termination Event wi th respect to which Dealer or 
such affili ate is the Defaulting Party or an Affected Party, as the case may be, exists or would result therefrom, (ii) no Acce leration 
Event or other event giving ri se to a ri ght or responsibil ity to designate an Ea rly Va luation Date or otherwise terminate or cancel the 
Transaction or to make an adjustment to the terms of the Transaction would result therefrom, and (ii i) Counterparty shall not, as a result 
of such assignment or transfer, (A) be required to pay to Dealer or such affili ate an add itional amount in respect of an lndemnifiable 
Tax , (B) receive a payment from which an amount is required to be deducted or withheld fo r or on account of a Tax as to which no 
add itional amount is required to be paid, or (C) become subject to the jurisd iction of any state or country other than the United Stales of 
America. 

(b) Notwi thstanding any other provision in thi s Confi rmation to the contrary requi ring or allowing Dealer to purchase, sell , rece ive or 
de li ver any Shares or other securities to or from Counterparty, Dealer may designate any of its affili ates to purchase, sell , receive or 
deli ver such Shares or other securiti es and otherwise to perfo rm Dealer's ob ligations in respect of the Transaction and any such 
des ignee may ass ume such ob ligations. Dealer shall be discharged of its obligations to Counterparty to the ex tent of any such 
performance. 

14. lndemnitv : Counterparty agrees to indemnify Dealer and its affili ates and their respect ive directors, offi cers, agents and contro lling parti es 
(Dealer and each such affili ate or person being an "Indemnified Party") from and aga inst any and all losses, claims, damages and liabilities, joint and severa l, 
incurred by or asserted aga inst such Indemnified Party, that ari se out of, are in connection with, or relate to, a breach of any covenant or representation made by 
Counterparty in thi s Confirm ation or the Agreement, and Counterparty will reimburse any I demnified Party fo r all reasonable expenses (including reasonab le 
legal fees and expenses) in connection with .the investigation of, preparation fo r, or defense of any pending or threa tened claim or any acti on or proceeding ari sing 
therefrom, whether or not such Indemnified Party is a party thereto. Counterparty will not be liable under this Indemnity paragraph to the extent that any such loss, 
clai m, damage, li ab ility or expense resu lts from an Indemnified Party's gross negligence, bad fa ith or wil lful misconduct or Dealer's breach of th is Confirmation 
or the Agreement. If for any reason the forego ing indemnification is unavailable to any Indemnified Party or insuffi cient to hold harmless any Indemnified Party, 
then Counterparty shall contribute, to the max imum ext~nt permitted by law, to the amount paid or payable by the Indemnified Party as a result of such loss , claim, 
damage or li abi lity not resulti ng from its gross negligence, bad fa ith or wi llful misconduct, provided that no person guilty of fraudulent misrepresentation shall be 
ent itled to contribution. 

15. No Collateral; Netting; Set-off: 

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

(b) If on any date any Shares w uld otherwise be deliverab le under the Transac t-ion or any Option Forward Confirmation by Counterparty 
to Dealer and by Dealer to Counterparty, then , on such date, each party's obligations to make de livery of such Shares wi ll be 
au tomaticall y satis fi ed and discharged and , if the aggregate number of Shares that would otherwise have been de li verab le by one party 
exceeds the aggregate number of Shares that would have otherwise been deliverable by the other party, replaced by an obligat ion upon 
the party by whom the larger aggregate number of Shares would have been deliverab le lo deliver to the other party the excess of the 
large r aggregate number over the smaller aggregate number. 
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(c) The parties agree that upon the occurrence o f an Event o f Defa ul t or Te rminati on Event with respect to a party who is the Defaulting 
Party or the Affected Party ("X"), the other party ("Y") will have the right (but not be obliged) without prior notice to X or any other 
person to se t-o ff or apply any obligation of X owed to Y (or any a ffili ate o f Y) (whether or not matured or contingent and whether or 
not ari sing under the Agreement, and regardless of the currency, place o f payment or booking o ffi ce of the ob ligati on) aga inst any 
obligation o f Y (or any affi liate o f Y) owed to X (whether or not matured or contingent and whether or not ari sing under the 
Agreement, and regardless of the currency, place of payment or booking o ffi ce o f the obligation) . Y will give notice to the other party 
o f any set-o ff effected under this Section 15. 

(d) Amounts (or the relevant portion o f such amounts,) subject to se1-o!T may be converted by Y into the Tenninat ion Currency or into 
Shares, at the election o f Y, at the rate o f exchange at which such party would be able, acting in a reasonable manner and in good faith , 
to purchase the relevant amount of such currenc y or Shares. If any obligati on is unascertained, Y may in good faith estimate that 
obligation and set-o ff in respect o f the estimate, subjec t to the relevant party accmmting to the other when the obligation is ascertained. 
Nothing in thi s Secti on 15 shall be e ffective to create a charge or other security interest. Th is Section 15 sha ll be without prejudice and 
in addition to amy ri ght of set-off, combination o f acco unts, lien or other ri ght to which any party is at any time otherwise entitled 
(whether by operation o f law, contract or otherwise). 

(e) Notwithstanding anything to the contra ry in the fo rego ing, Dea ler agrees not to set o ff or net amounts due from Counterparty with 
respect to the Transacti on against amounts due from Dea ler (or its a ffili ate) to Counterparty with respect to contracts or instrument 
that are not Equ ity Contracts; provided, however, that, and notwithstanding any provision to the contrary se t fo rth in th is Confirmation 
or in the Agreement , Dealer may not use this provis ion or any other set-o ff or recoupment right under this Confirmation or the 
Agreement as a bas is for any action under or nonperfo rmance of its obligations under a y loan, letter o f credit or other borrowing 
arrangement with Counterparty as borrower and to which Dealer or any a ffi liate o f Dealer is a parti cipating lender, with respect to 
which the terms of such loan, letter of credit or other borrowing arrangement shall control. "Equity Contract" means any transaction 
or instrument that does not convey to Dealer rights. or the ability to assert claims, that are senior to the rights and claims o f common 
stockholders in the event of Counterparty' s bankruptcy. 
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16. Deliverv of Cash: For the avo idance of dou t, nothing in this Confirmation shall be interpreted as requ iring Counterparty to deli ver cash in 
respect of the se ttl ement o f the Transaction, except (i i as set fo rth under Section 8 above or (ii) in circumstances where the cash settlement thereof is with in 
Counterparly 's control ( including, without limitati on, where Counterparty so elects to de liver cash or fails timely to de li ver Shares in respect o f such settlement). 
For the avo idance o f doubt, the preceding sentence shall not be construed as limiting any damages that may be payable by Counterparty as a result of a breach o f 
or an inde mnity under thi s Confirmation or the Agreement. 

17. Status of Clai ms in Bankruptcv: Dealer acknowledges and agrees that this Confi rmation is not intended to convey to Dea ler rights with 
respec t to the transact ions contemplated hereby that are senior to the claims o f common stockholders in any U.S. bankruptcy proceedi ngs of Counterparty; 
provided that nothing herein shall limit or sball be deemed to lim it Dea ler 's ri ght to pursue remedies in the event of a breach by Counterparty o f its ob ligations and 
agreements with respect to th is Confirmation and the Agreement ; and provided Ji1rther that nothing herein shall limit or shall be deemed to limit Dea ler 's rights in 
respec t o f any transac tion other than the Transacti on. 

18. Limit on Beneficial Ownership: J\otwithstanding anything to the contrary in the Agreement or thi s Confirmati on, in no event shall Dea ler be 
entitled to rece ive, or be deemed to rece ive, Shares to the extent that, upon such rece ipt o f such Shares , and a ft er taking into account any Shares concurrently 
delivered by Se ll er under any Option Forward Confirmation , (i) the "bene fici al ownership' ' (withi n the mea ning of Section 13 o f the Exchange Ac t and the rul es 
promulgated thereunder) o f Shares by Dea ler, any o f its a ffi li ates ' bus iness units subjec t to aggregation with Dealer for purposes o f the "bene fi cial ownership" test 
unde r Secti on 13 o f the Exchange Act and all persons ,vno may fo rm a "group" (wit hin the meaning o f Ru le I 3d-5(b)( l ) under the Exchange Act) with Dea ler with 
respect to ' ·benefici al ownersh ip" of any Shares (collec ti ve ly, "Dealer Group") would be equal to or grea ter than 8.5% of the outstanding Shares (an 'Excess 
Section 13 Ownersh ip Position") or (ii) Dea ler, Dealer Group or any person whose ownership pos ition would be aggregated wi th that o f Dea ler or Dealer Group 
(Dea ler, Dea ler Group or any such person, a "Dealer Person") under Section 203 o f the Delaware General Corporation Law (the "DGCL Takeover Statute ") or 
any slate or federal bank holding company or banking laws , or other federal , state or local laws (including, without limitati on, the Federa l Power Act), regulati ons 
or regul atory orders applicable to ownership o f Shares ("Applicable Laws"), wo uld own, bene fi ciall y o vn, constructi vely own, control, hold the power to vote or 
otherwise meet a relevant de finiti on of ownership in excess o f a number o f Shares equal to (x) the lesse r o f (A) the max imum number o f Shares that woul d be 
pe rmitted under Applicable Laws and (B) the number of Shares that would give rise to re orti ng or reg istration obligati ons or other requirements (i ncluding 
ob tain ing pri or approva l by a state or federal regulator, such as a state or federal banking regulator or the Federa l Energy Regul atory Commiss ion) of a Dea ler 
Person under Applicable Laws (including, without limitation, " interested stockholder" or "acquiring person" status under the DGCL Takeover Statute) and with 
respect to which such requirements have not been met or the relevant approva l has not been received or that wo uld give rise to any consequences under the 
constituti ve documents of Counterparty or any contra t or agreement to which Counterparty is a party, in each case minus (y) I% of the number o f Shares 
outstanding on the date of determinati on (such condition described in clause (ii) , an "Excess Regulatory Ownership Position''). Dealer shall notify Counterparty 
promptl y if, at any time, an Excess Section 13 Ownership Position or an Excess Regulatory Ownership Pos ition has occurred or would occur as a resu lt o f a 
deli very by Counterparty to Dea ler. If any deli very owed to Dealer hereunder is not made, in whole or in part, as a result of this prov ision, Counterµ arty 's 
ob li ga ti on to make such deli very shall not be extinguished and Counterparty shall make sue deli very as promptl y as practi cable aft er, but in no event later than 
one Exchange Bus iness Day a fter, Dea ler gives noti ce to Counterparty that such deli very wo uld not result in (x) Dealer Group directly or indirec tl y so benefici all y 
owning in excess o f 8.5% o f the outstanding Shares or (y) the occurrence of an Excess Regul atory Ownershi p Pos ition. 
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(i) During the term of the Transaction, Dealer and its affiliates may buy or se ll Shares or other securities or buy or se ll options or 
futures contracts or enter into swaps or other derivati ve securities in order to establish, adjust or un wind its hedge pos ition with 
respec t to the Transaction. 

(ii) Dea ler and its affili ates may also be acti ve in the market fo r the Shares and deri vati ves linked to the Shares other than in 
connection with hedging activities in relation to the Transaction, incl uding acting as agent or as principa l and fo r its own 
account or on behalf of customers. 

(iii) Dealer shall make its own determination as to whether, when or in what manner any hedging or market ac ti vi ties in 
Counterparty's securities shall be conducted and shall do so in a manner that ii deems appropri ate to hedge its price and 
market risk with respect to the Settl ement Price. 

(iv) Any market activ ities of Dealer and its a ffili ates with respect to the Shares may affect the market price of the Shares, as we ll 
as any Settlement Price, each in a manner that may be ad erse to Counterparty. 

(v) The Transaction ii; a deri vative tra nsaction; Dea ler and its affili ates may purchase or se ll Shares fo r their own account at 
prices tlhat may be greater than, or less than. the prices paid or received by Counterparty under the terms of the Transaction. 

(b) The parti es intend for th is Confirmation to constitute a "Contract" as described in the letter dated October 6, 2003 submitted on behalf 
o f GS&Co. to Paula Dubberly of the Staff to which the Staff responded in an interpretive letter dated October 9, 2003 (the "Forward 
Letter"). 
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(i) th is Transacti on to be a "securities contract" as defined in Sec ti on 74 1 (7) of the Bankruptcy Code, qua lifying for the 
protections under Sections 362(b)(6), 362(b)(27), 362(0), 546(e) , 546(j), 548(d)(2). 555 and 56 1 o f the Bankru ptcy Code; 

(ii) the ri ghts given to Dea ler pursuant to "Accelerati on Events" in Sec tion 9 above to constitute "contractua l ri ghts" to cau e the 
liquidation of a "s curities contract" and to se t o ff mutual debts and claims in connection wi th a "securities contract" , as such 
terms are used in Sections 555 and 362(b)(6) of the Bankru ptcy Code; 

(iii) Dea ler to be a " financ ial institution" within the meaning of Section IO I (22) of the Bankruptcy Code; 

(iv) any cash, securiti es or other property prov ided as perfo rmance assurance, credil support or coll atera l with respect to the 
Transacti on to constitute " margin payments" and " transfers" under a "securities contract" as defined in the Bankru ptcy Code; 

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

(vi) any or all obligati ons that either party has with respect to this Confirmation or the Agreement to constitute property held by or 
due from such party to margin, guara nty or settle ob ligations of the other party wi th respect to the transac tions under the 
Agreement (incl ud:ng the Transac tion) or any other agreement between such part ies . 

(d) In addition to the representations and warranties in 1the Agreement and elsewhere in thi s Confirmati on, Dea ler rep resents and warrants 
to Counte rparty that it is an ·'eligibl e contract participant" (as such term is de fined in the Commodity Exchange Act, as amended) and 
an "accredited in ves tor" (as defined in Secti on 2(a)( 15)(i,i) o f the Securit ies Act) and that it 1s entering into the Transaction as principa l 
and not fo r the bene fit o f any third party. 

20. Wall Street Transparency and Accountability Act: In connection with Section 739 of the Wall Street Transparency and Accountab ility Act 
o f 20 l0 ("WS TAA"), the parties hereby agree that ne ither the enactment o fWSTAA or any regulati on under the W STAA, nor any requireme11t under WSTAA or 
an amendment made by WSTAA, sha ll limi t or otherw ise impair either party's otherw ise appl icable rights to term inate, renegotiate, modify, amend or supplement 
this Confirmation or the Agreement, as applicable, arising from a termination event, force majeure, illega li ty, increased costs, regul atory change or simi lar event 
unde r this Confirmation, the Swap Definitions or Equ ity Definit ions incorporated herein or the Agreement (i ncluding, but not limited to, rights ari sing from an 
Acce lerati on Event, Increased Cost of Stock Borrow, any condition described in clause (i) of Secti on 18, an Excess Reg latory Ownershi p Posit ion or Illegali ty (as 
de fined in the Agreement)). 
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22. Communications with Employees -of J.P. Morgan Securities LLC . If Counterparty interacts with any employee of J.P. Morgan Securities 
LLC with respect to the Transaction, Counterparty is hereby noti fi ed that such employee will act solely as an authorized representative of Dealer (and not as a 
representati ve of J.P. Morgan Securi ties LLC) in connection with the Transaction. 

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

(a) Address for notices or commun ications to Dealer: 

Address: JPMorgan Chase Bank, National Association 

At1ention : EDG Marketing Support 

E-mail: 

With a copy to: 

Attention: Santosh Sreeni,:asan 

Title: Managing Director 

Telephone: 

Email : 

(b) Address fo r notices or communications to Counterparty: 

Address: Jack Sullivan 

Corporate Finance Director and Assistant Treasurer 

Duke Energy Corporation 

550 South Tryon Street 

Charlotte, NC 28202 

Telephone: 

Email : 

(c) Secti on 12(a) of the Agreement hereby is amended by add ing, immediately before the comma, the words "or, in the case of e-mail , on 
the date it is deli,·ered." 

24. Waiver of Right to Trial bv Jury : EACH OF COUNTERPART'{ At 1D DEALER HEREBY IRREVOCABLY WAIVES (ON SUCH 
PARTY 'S OWN BEHALF A:-ID, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF SUCH PARTY' S STOCKHOLDERS) ALL 
RIGHT TO TRIAL BY JURY TN ANY ACTION, PROCEEDTNG OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) 
ARISTNG OUT OF OR RELATTNG TO THIS CONFIRMATION OR THE ACTIONS OF COUNTERPARTY AND DEALER OR ANY OF THEIR 
AFFILIATES TN THE NEGOTIATION, PERFORMANCE OR ENFORCEME'\TT HEREOF. 
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25. Scverability: If any term, provision, covenant or condition of th is Confirmati on , or the application thereof to any party or c ircumstance, sha ll 
be he ld to be in va li d or unenforceable in whole or in part for any reason, the remaining te rms, provisions, covenants, and condi tions hereof sha ll continue in full 
force and effect as if thi s Confirmation had been executed with the inva lid or un enfo rceable provision e liminated , s long as thi s Confirmatio n as so modified 
con tinues to ex press, wi thout materi al change, the ori ginal intenti ons of the parties as to the SLbjecl ma l1er o f this Confirmati on and the de le tio n o f such po rtion o f 
th is Confi rmation wi ll not substanti all y impai r the respecti ve benefits or expectati ons of parti es to the Agreement ; provided that this severabili ty provision shall not 
be applicable if any pro vis ion o f Secti on 2, 5, 6 or 13 o f the Agreement (or any de finition or prov ision in Section 14 o f the Agreement to the ex lent that it re lates to , 
or is used in or in connection w ith any such Section) sha ll be so held to be invalid or unenfo rceab le. 

26. Tax Disclosure : Notwi thstanding anything to the contrary here in , in th e Equity Defi niti ons or in the Agreement, and notw ithstand ing any 
express or implied claims of exclusivity or propri etary rights, the parties (and each of their employees , representatives or other agents) are authorized to di sclose to 
any and a ll pe rsons, beg inning immediate ly upon commencement o f their discussions and withou t limitation of any kind , the tax treatment and tax structure of the 
Transacti on, and a ll materi als o f any kind (includi ng opmions or other tax analyses) that are prov ided by e ith er party to the other re lating to such tax treatment and 
tax struc ture. 

27. Schedule Provisions : 

(a) For so long as the Agreement is in the fo rm of the 1992 ISDA Master Agreement , fo r purposes o f Secti on 6(e) o f the Agreement and 
thi s Transacti on: 

(i) Loss will apply. 

(ii) The Second Method will apply. 

(b) The Terminati on C urrency sba ll be USO. 

(c) Other: 

The text beginning with the word " if' in Section 5(a)(i) of the Agreement sha ll be amended lo read as fo llows: " if such fa ilure is not 
remedied on or before the second Local Business Day after noti ce of such fa ilure is given to the party." 

Cross Default: The provisions o f Section 5(a)(vi) of the Agreement w ill app ly to Dea ler and wi ll apply lo Counterparty with a 
Threshold Amount of 3% of shareholders equi ty fo r each of Dealer and Counterparty (provided that, in each case, (a) the text ", or 
becoming capable a t such t ime o f be ing declared ," sha ll be deleted from Secti on 5(a)(vi)( l ) of the Agreement, (b) the followi ng 
prov is ion sha ll be added to the end of Section S(a)(v i) o f the Agreement : " but a defa ult under c lause (2) above sha ll not constitute an 
Event of De fau lt if (x) the default was caused solely by error or omission o f an administrati ve o r operationa l na,ture, (y) funds were 
availab le to enab le the party to make the payment when due and (z) the payment is made w ithin two Loca l 8L1s iness Days of such 
party 's rece ipt of w ri tten notice o f its fa ilure to pay" and (c) the te rm " Speci lied Indebtedness" sha ll have the meaning specilied in 
Secti on 14 of the Agreement, except that such term sha ll not include obligat ions in respect of depos its received in the ordinary course 
of a party's banking business). 
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The "A L1tomatic Early Terminat ion" provision of Section 6(a) of the Agreement will not app ly to Dea ler and wi ll not apply to 
Counterparty. 

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

For the purpose of Section 3(1) of the Agreement, Counterparty makes the following representation to Dealer: 

Counterparty is a corporation estab li shed antler the laws o f the State of Delaware and is a U.S. person (as that term is defined 
in Section 770 1(a)(30) of the Uni ted States Internal Reve nue Code of 1986, as amended (the '·Code")). 

For the purpose of Section 3(1) of the Agreement, Dealer makes the following representation to Counterparty: 

a. It is a national banking assoc iation organi zed or formed under the laws of the Un ited States and is an exempt rec ipient under 
section l. 6049-4(c)( l )(ii)(M) o f United States Treasury Regulations. 

b. It is a "U.S. person" (as that term is used in secti on I . I 44 l-4(a)(3)(ii) of United Sta tes Treasury Regulations) for U.S. federal 
income tax purposes. 

(e) Part 3(a) of the fSDA Schedule - Tax Forms: 

Party Required to Deliver Document 

Counterparty 

Dea ler 

Form/Document/Certificate 

A complete and duly executed Un ited States Internal 
Revenue Service Form W-9 (or successor thereto.) 

A complete and duly executed United States Internal 
Revenue Service Form W-9 (or successor thereto.) 
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Date by which to be Delivered 

(i) Upon execution and delivery of the Agreement; 
(ii) promptl y upon reasonab le demand by Dealer; 
and (iii) promptly upon learn ing that any such 
Form previously provided by Counterparty has 
become obsolete or incorrect. 

(i) Upon execution and delivery of the Agreement ; 
and (ii) promptly upon learning that any such Form 
prev iously provided by Dea ler has become 
obso lete or incorrect. 



(I) Section 2(c) will not apply to the Transaction. 
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(g) Section 12(a)(ii) of the Agreement hereby is amended by deleti ng the tex t thereo f and inserting " [Reserved]" in place o f such text. 
Section 12(b) of the Agreement hereby is amended by striking the word " te lex" and the comma immediately preceding such word. For 
the avo idance of doubt, the text "electronic messaging system" as used in Section 12 o f the Agreement shall mean only electronic mail 
(a lso known as e-mail). 

(h) The Office of Dea ler fo r this Transac tion is New York . 

28. Any ca lculation, adjustment , judgment or other determination made hereunder by Dea ler or any of its a ffili ates wi th respect to the Transaction 
(including, for the avo idance o f doubt, in its capacity as Calculation Agent) shall be furnislled to Counterparty by D aler as soon as is reasonably practicable, 
together wil!h a report (in a commonly used fil e format for storage and manipulati on o f financial data but without disclos ing any proprietary mode ls of the 
Calculation Agent or other inforniation that may be proprietary or subject to contractual, lega l or regul atory obligations to not disclose uch information) 
displaying in reasonable detai l such calculation, adj ustment judgment or other determination, as the case may be, and the basis therefor; provided, that, in the case 
o f determinations that are not calcul ations, adj ustments or other amounts, such a report sha ll be required onl y to the extent that such a report is reasonably 
necessary to show such determination or the bas is therefor because such determination or ba, is is not apparent and such a report shall not be required where such 
determination is stated to be at Dea ler's so le election or discretion. 

29. " lndemnifi able Tax" as defined in Section 14 of the Agreement shall not include (i) any tax imposed on payments treated as dividends from 
sources within the United States under Section 87 1 (m) of the Code, or any regu lat ions issued thereunder (a "Section 871(m) Tax") or ( ii) any U.S. federa l 
withholding tax imposed or collected pursuant to Sections 147 1 through 1474 of the Code, any current or future regul ations or o ffi cial interpretati ons thereof, any 
agreement en tered into pursuant to Section 14 71 (b) of the Code, or any fi sca l or regul atory legislation , rul es or practices adopted pursuant to any intergovernmenta l 
agreement entered into in connect ion with the implementation o f such Sections of the Code (a "FATCA Withholding Tax"). For the avo idance of doubt, each of a 
Sec tion 87 l(m) Tax and a FATCA Withholding Tax is a, Tax the deduction or withholding of which is -req ui red by applicable law for the purposes of Section 2(d) 
o f the Agreement. 
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30. Other Forward Transactions. Counterparty agrees that it shall not cause to occur, or permit to exist, an Unwind Period at any time that there is 
an " Unwind Period" (or equivalent term) under any Other Dealer' s Transaction. 

31. (RESERVED.) 

32. U.S. Resolution Stay Protocol: The parties acknowledge that both parties have adhered to the ISDA 20 18 U.S. Resolution Stay Protocol and 
Attachment thereto as pub Ii hed by the International Swaps and Deri vati ves Assoc iation, Inc. on July 31, 20 I 8 (the "Protocol"), agree that the terms of the 
Protocol are incorporated into and form a part o f th is Confirn1ation and agree that, for such purposes, this Confirmation shall be deemed a Protocol Covered 
Agreement, Dealer shall be deemed a Regulated Entity and Counterparty shall be deemed an Adhering Party. In the event o f any inconsistencies between thi s 
Confirmation and the terms of the Protocol, the terms of the Protocol wi ll govern. Terms used in th is paragraph without definition shall have the meanings assigned 
to them under the Protocol. For purposes of this paragraph, references to "this Confirmation" include any related cred it enhancements entered into between the 
parties or provided by one to the other. In addit ion, the parties agree that the terms of this paragraph sha ll be incorporated into any related Covered Affiliate Cred it 
Enhancements, with all re ferences to Dealer replaced by references to the covered affili ate support provider. 

[Sig11at11re page to fo llow. Remai11der of page inte11tio11a/(11 left bla11k.] 
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Confirmed as of the dale first above written: 

DUKE ENERGY CORPORA TTON 

By: Isl John L. Sulli van, III 

Na me: John L. Sullivan, [[l 

Ti tle: Ass i1,tanl Treasurer 

You rs sincerely. 
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JPMORGAN CHASE BANK, NATIONAL ASSOCIATION 

By: Isl Kevin C. Cheng 

Name: Kevin C. Cheng 

T itle: Vice Pres iden t 
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SCHEDULE I 

FORWARD PRICE REDUCTTON DATES AND AMOUNTS 

Schedule 1-1 



PRIVATE PLACEMENT PROCEDURES 
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ANNEX A 

lf Counterparty deli vers Restricted Shares pursuant to Section 10 above (a "Private Placement Settlement"), then : 

(a) the de li very of Restricted Shares by Counterparty shall be effected in accordance with customary private placement procedures for 
issuers compara' le to Coun terparty with respect to such Restricted Shares reasonab ly acceptable to Dealer. Counterparty shall not take, 
or cause to be talk en, any action that would make unavailable either the exemption pursuant to Section 4(2) o f the Securiti es Act for the 
sa le by Counterparty to Dealer (or any a ffili ate designated by Dealer) o f the Restricted Shares or the exemption pursuant to Section 4(a) 
(I) or Section 4(a)(3) ofrhe Securiti es Act fo r resa les of the Restricted Shares by Dea ler (or any such affi li ate o f Dealer); 

(b) as of or prior to the date of deli very, Dealer and any potential purchase r of any such Restricted Shares from Dealer (or any a ffili ate of 
Dealer designated by Dealer) identified by Dea ler shall be afforded a commercially reasonable opportunity to conduct a due diligence 
in ves tigati on wi:th respect to Counterparty customary in scope for similarl y-sized private placements o f equity securities for issuers 
comparable to Counterpart)' (including, wi thout limitation, the right to have made available to them for inspection all financ ial and 
other records, pertinent corporate documents and other in fo rmation reasonab ly requested by them); provided that, prior to rece ivi ng or 
being granted access to any such information, any such potential purchaser may be required by Counterpart)' to enter into a cu tomary 
non-disc losure agreement with Counterparty in respect o f any such due diligence investigation; 

(c) as o f the date of delivery, Counterparty shall enter into an agreement (a "Private Placement Agreement' ') with Dealer (or any a ffili ate 
of Dea ler designated by Dea ler) in connection with the private place ment of such Restricted Shares by Counterparty to Dea ler (or any 
such affi liate) and the pri\·ate resale of such Restri cted Shares by Dea ler (or any such affi liate) , substantiall y similar to private 
place ment purchase agreements customary for private placements of equ,i ty securities of similar size for issuers comparable to 
Counterparty, in form and substance commercially reasonably satisfactory to Dea ler, which Pri vate Placement Agreement shall 
include, without limitation , provisions substantiall y similar to those contained in such private placement purchase agreements relating, 
without limitation, to the mutual indemnificati on of, and contribut ion in connection with the li ability of the parties and the provision of 
customary opinions, accountants ' comfort letters and 'lawyers' negati ve assurance letters, and shall provide for the payment by 
Counterparty of all reasonable fees and expenses in connec ti on with such resale, including all reasonable fees and expenses of counse l 
for Dea ler, and shall contain representations, wa rra ties, covenants and agreements of Counterpa rty customary fo r issuers comparable 
to Counterparty and reasonab ly necessary or advisable to establ ish and mainta in the avail ab ility of an exemption from the registration 
requirements of the Securities Act for such resales ; and 
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(d) in connection with the private placement o f such Restricted Shares by Counterparty to Dealer (or any such affili ate) and the private 
resa le of such Restricted Shares by Dealer (or any such affili ate) , Counterparty shall , if so requested by Dealer, prepare-, in cooperation 
with Dealer, a private placement memorandum customary for comparab le private placements and issuers comparable to Counterparty 
and otherwise in form and substance reasonably satisfactory to Dealer. 

In the case of a Private Placement Sett lement, Dea ler shall , in its good faith discretion, adjust the amount of Restri cted Shares to be deli vered to Dealer 
hereunder and/or the app licable Daily Forward Price(s) in a commercially reasonab le manner to refl ect the fac t that such Restricted Shares may not be freely 
returned to securities lenders by Dealer and may only tbe sa leable by Dealer at a discount to refl ect the lack of transferabi lity and liquidi ty in Restricted Shares 
based on actual charges incurred or discounts given. 

If Counterparty deli vers any Restricted Shares in respec t o f the Transaction, Counterparty agrees that (i) such Shares may be transferred by and among 
Dealer and its affiliates and (ii) after the minimum ''holding peri od" within the meaning o f Ru le 144(d) under the Securities Act has elapsed after the appli cable 
Settlement Date, Counterparty shall (so long as Dealer or any such affili ate is not an "affiliate" o f Counterparty within the meaning of Ru le 144 under the 
Securities Act) promptly remove, or cause the transfer agent for the Shares to remove, any legends referring to any transfer restrictions from such Shares upon 
de li very by Dealer (or such affi li ate of Dealer) to Counterparty or such transfer agent o f se ller's and broker 's representation letters customaril y delivered in 
connecti on with resa les of restricted securiti es pursuant to Rule 144 under the Securities Act, each without any further requirement fo r the delivery of any 
certificate, consent, agreement, opinion of counsel, notice or any other document, any transfer tax stamps or payment o f any other amount or any other action by 
Dealer (or such affiliate of Dealer). 



DATE: 

TO: 

FROM: 

SUBJECT: 

November 19, 20 19 

Duke Energy Corporati on 
550 South Tryo n St-reel 
Charlotte, North Carolina 28202-1 803 

JPMorgan Chase Bank, National Assoc iation 
New York Branch 
383 Madi son Avenue 
New York, NY 101 79 

Issuer Forward Transacti on 
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Exhibit 10.2 

The purpose of thi s letter agreement (this "Confirmation") is to confirm the terms and condi tions o f the Transac tion entered into between JPMorgan 
Chase Bank , National Association ("Dealer"), and Duke Energy Corporation ("Cou nterparty"), on the Trade Date spec ified below (the 'Transaction"). This 
Confirmati on constitutes a "Confirmation" as re ferred to in the Agreement spec ified below. This Confi rmati on is a confirmation for purposes of Rule I Ob- I 0 
promulgated under the Securit ies Exchange Act o f 1934, as amended (the "Exchange Act' '). 

This Confirmati on evidences a complete and binding agreement between Dea ler and Counterparty as to the terms of the Transacti on to which this 
Confirmati on relates and supersedes all prior or contemporaneous written or oral communications with respect thereto . This Confirmation shall supplement, form a 
part o f, and be subject to an agreement (the "Agreement") in the fo rm of the 1992 ISDA Master Agreement (Mul ticurrency - Cross Border) as if Dealer and 
Counterparty had executed an agreement in such fo rm (without any Schedule but with the e lections set fo rth in thi s Confirma ti on) on the Trade Date. The 
Transacti on hereunder shall be the so le Transaction under the Agreement. If there ex ists any ISDA Master Agreemem between Dea ler and Counterparty or any 
confirmati on or other agreement between Dea ler and Counterparty pursuant to which an ISDA Master Agreement is deemed to ex ist between Dealer and 
Counterparty, then notw ithstanding anything to the contrary in such ISDA Master Agreement, such confi rmation or agreement or any other agreement to which 
Dea ler and Counterparty are parti es, the Transaction shall not be considered a Transac ti on under, or otherw ise governed by, such ex isting or deemed ISDA Master 
Agreement. 

The definitions and provisions contained in the 2006 ISDA Definiti ons (the 'Swap Definitions") and the 200:'. ISDA Equity Derivati ves Definitions (the 
"Equity Definitions") as pub lished by the International Swaps and Deri vatives Assoc iation, Inc. ("ISDA") are incorporated into thi s Confirma tion. Any re ference 
to a currency shall have the meaning contained in Section 1.7 o f the 2006 ISDA Definiti ons as publ ished by ISDA. 

THI S CONFIRMATIO I AND THE AG REEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF 
THE STATE OF NEW YO RK, WTTHOUT REFERENCE TO CHOICE OF LAW DOCTRI1'fE THAT WOULD APPLY TH E LAWS OF ANOTHE R 
JURI SDICTION. NOTWITHSTAN DING THE FOREGOING, OR ANYTHING TO THE CONTRA RY IN THIS CONFIRMATION OR THE AG REEMENT, 
COUNTERPARTY DOES NOT BY THIS CONFIRMATION OR THE TRANSACTION HEREUNDER SUBM IT TO THE JURI SDICTION OF ANY 
FORE IGN NATION OR FOREIGN SUPRA ATIONAL ORGANIZATION OR SUCH ENTITY ' S LAWS OR REGULAT IONS, INCLUDING WITHOUT 
LI MITATION THE EUROPEAN MARK ET INFRASTRUCTURE REGULATI ON . THIS CONFIRMATION, THE AG REEMENT AND THE TRANSACTION 
ARE INTENDED TO BE GOVERNE D BY THE INT ERNAL LAWS OF THE STATE OF NEW YORK AND NOT TH E LAWS, RUL ES OR REGULATIONS 
OF ANY FOREIGN JURISDICTION. 
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THE PARTI ES HERETO IRREVOCABLY SUBMlT TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK 
AND TH E UNITED STATES DISTRICT COURT LOCATED IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY IN CONNECTION WITH ALL 
MATTERS REL ATING HERETO AND WAIVE ANY OBJECTION TO THE LAYING Of VENUE IN, AND ANY CLAIM OF INCONVE JENT FORUM 
WITH RESPECT TO, THESE COURTS . 

The time of dealing for the Transaction will be confim1ed by Dealer upon written rec1uest by Counterparty. 

I . In the event of any inconsistency among thi s Confirmation, the Swap De finitions, the Equity Definitions or the Agreement, the following 
will prevai l for purposes o f the Transaction in the order of precedence indicated : (i) this Confirmati on; (ii) the Equity Definitions; (iii) the Swap Defini tions and 
(iv) the Agreement. 

2. Each party wi ll make each payment specified in this Confirmati on as being payable by such party not later than the specified due date, for 
va lue on that date in the place of the account speci fi ed below or otherwise specified in writing , in free ly transferable funds and in a manner customary for payments 
in the required currency. 

3. General Terms: 

Buyer: 

Se ller: 

Trade Date: 

Effective Date: 

Number of Shares: 

Maturity Date: 

Dealer. 

Coumerparty. 

November 19, 20 19. 

November 2 1, 20 19, or such later date on which the conditions set forth in Section 4 of thi s Confirmation have 
been satisfied. 

In itially, (x) if no Initial Hedging Disrupti on (as de fined in Section 4(b)) occurs, 3,750,000 Shares (the "Full 
Number of Shares") or (y) if an Initial Hedging Disruption occurs, the Reduced Number of Shares (as defined in 
Section 4(b)). 

December 28, 2020 (or, if such date is not a Clearance System Business Day, the next fo llowing Clearance 
System Business Day). 
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Dai ly Forward Price: 

Initial Forward Price: 

Daily Rate: 

Overnight Bank Funding 
Rate 

Spread: 

Forward Price Reduction 
Date: 

Forward Price 
Reduction Amount : 

Shares: 

Exchange: 

Related Exchange(s): 

Clearance System: 
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On the Effecti ve Date, the Initial Forward Price, and on any other day, the Dai ly Forward Price as or the 
immediately preceding calendar day 11111/tip!ted by the sum of (i) 1 and (ii) the Daily Rate for such day;provided 
that on each Forward Price Reduction Date (including, for the avoidance or doubt, any Forward Price Reducti on 
Date occurring from the Trade Date to a date on or before the Effecti ve Date), the Daily Forward Price in effect 
on such date shall be the Da il y Forward Price otherwise in effect on such date, minus the Forward Price 
Reduction Ammmt for such Forward Price Reduction Date . 

USD 85.99. 

For any day, (i)(A) Overnight Bank Funding Rate for such day. minus (B) the Spread, divided by (ii) 365. For 
the avoidance or doubt, the Dai ly Rate may be negative. 

For any day, the rate set forth fo r such day opposi te the capti on "Overnight Bank Funding Rate" , as such rate is 
di splayed on the page "OBFR0l <Index> <GO>" on the BLOOMBERG Professional Service, or any successor 
page; provided that if no rate appears for any day on such page, the rate for the immediately preceding day fo r 
which a rate appears shall be used for such day. 

60 basis points. 

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

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

Common stock, USD 0.001 par va lue per share, of Counterparty (Exchange ident,ifi er: " DUK"). 

New York Stock Exchange. 

All Exchanges. 

The Depos itory Trust Company. 
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Valuatio11: 
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Designated Valuation: Subjec t to Sect ion 9 of this Confirmation, Counterparty shall have the right to des ignate a date (a "Designated 
Date") occurring on or prior to the Maturitv Date for a va luation and settlement of the Transaction with respect 
to all or a portion o f the Undes ignated Shares as of the Designated Date by written notice to Dea ler deli vered no 
later than the applicable Sett lement Method Election Date; provided that Counterparty may not des ignate a 
Des ignated Date occurring during an U wind Period that is not the Des ignated Date for such Unwind 
Periocl. The portion of the Undes ignated Shares designated for va luation and settl ement in respect of a 
Des ignated Date shall be the "Designated Shares" fo r such Des ignated Date. If the number o f Undesignated 
Shares on the Maturity Date is greater than zero, then the Maturity Date will be a Designated Date for a Phys ica l 
Settl e 1ent with a number of Des ignated Shares equal to such number -o f Undesignated Shares. 

Va luation Date: With respec t to any Phys ica l Settl ement, the relevant Designated Date. With respect to any Cash Settlement or 
Net Share Settlement, the last day o f the related Unwind Period. 

Undesignated Shares: At any time , the Number o f Shares minus the aggregate number of Des ignated Shares for all Des ignated Dates 
occurring prior to such time. 

Unwind Period: For any Cash Settlement or Net Share Settlement, a period beginning on, and includ ing, the Des ignated Date and 
ending on the date on which Dealer or its affil iates fini sh un winding Dea ler's Hedge Pos itions in respect o f such 
Designated Date. 

Market Disruption Event : Section 6.3(a) of the Equity Definitions sha ll be amended by deleting the words "at any time during the one hour 
period that ends at the relevant Valuation Time, Latest Exerc ise Time, Knock- in Valuation Time or Knock-out 
Valuation Time, a the case may be" and replac ing them with the words "at any time during the regul ar trading 
sess ion on the Exchange, without regard to after hours or any other tradi ng outs ide of the regular trading session 
ho urs", and by replaci ng "or (i ii) an Early C losure" with: "(iii) an Ea rly Closure, or (iv) a Regu latory 
Disruption." 

Section 6.3(d) of the Equity Definitions is hereby amended by deleti ng the remainder of the provision following 
the term "Scheduled C los ing Time" in the fourth line thereof. 

Any Exchange Business Day on which , as o f the date hereof, the Exchange is scheduled to close prior to its 
normal close of trading shall be deemed not to be an Exchange Business Day; if a closure o f the Exchange prior 
to its normal close o f trading on any Exchange Business Day is scheduled following the date hereo f, then such 
Excha11ge Business Day shall be deemed to be a Disrupted Day in fu ll. 
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Consequences of 
Disrupted Days: 

Settlement: 

Settlement Date: 

Settlement Method 
Election: 
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A "Regulatory Disruption" shall occur if Dealer determines in good. faith and in its reasonab le di scretion, based 
on advice of counse l, that it is appropriate in light of legal, regulatory or self-regu latory requirements or re lated 
policies or procedures (so long a such requirements, policies or procedures , if voluntarily adopted by Dealer, 
generally are app li cab le in simi lar c ircumst nces and are not arbitrarily or capriciously app lied) fo r Dea ler (or its 
age nt or affiliate) to re frain from all or any part of the market activity in which it would otherwise engage in 
connection with the Transacti on. 

As sei forth in Section 9 of thi s Confirmatio 

The date one Settlement Cycle fo llowing each Valuation Date. 

Applicable; provided that : 

(i) Ne t Share Settl ement shall lbe deemed to be included as an additional potential settlement method under 
Section 7. 1 o f the Equity Definitions; 

(ii ) Counterparty may elect Cash Settl ement or Net Share Settlement onl y if Counterparty represents and 
warrants to Dealer in writing that, as of the date of s uch election, 

(A) Counterparty is not awa re of any material nonpublic information concerning itse lf or the Shares; 

( B) Counterparty is electing the set!lement method and desig11ating the related Des ignated Date in good 
faith and not as part of a plan or scheme to evade compliance with Rule I Ob-5 under the Exchange 
Act ("Rule !0b-5") oc any other rovision of the federal securiti es laws; 

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

-5 -



KyPSC Case No. 2021-00190 
FR 16(7)(?) Attachment - SK 11/18/2019 

Page 50 of 124 

( ) Counterparty would be able to purchase, in open market transactions, a number o f Shares equal to the 
number of related Designated Shares (or, if greater in the case of a el Share Sett lement, a number of 
Shares with a vah1e as of the date o f such election eq al to the product o f (I) suc h number of 
Des ignated Shares and (JI) the then-current Dail y Forward Price) in compli ance with the laws o f 
Counterparty's jurisd iction of organi zati on; 

( E ) Counterparty is not elect ing Cash Settlement or Net Share Settlement to create actual or apparent 
trad ing activity in the Shares (or any security co1wertible into or exchangeable for Shares) or lo raise 
or depress or otherwise manip late the price of the Shares (or any security convertibl e into or 
exchangeable for Shares) in vio lation of the Exchange Act or any other app licable securities laws ; and 

( F) such election, and settl ement in accordance therewith, does not and will not vio late or confl ict with 
any law, regul ati on or supervisory guidance applicab le to Counterparty, or any order or judgment of 
any court or other agency of go emment applicable to it or any o f its assets, and any governmenta l 
consents that are required to ha ve been obtained by Counterparty with respect to such election or 
settl ement have been obtained and are in full fo rce and effect and a ll cond itions o f any such consents 
have been compli ed with. 

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

(A) to a ll o f the Designated Shares ~ r the relevant Des ignated Date if, on the relevant Settlement Method 
Elect ion Date, (I) the trading price per Share on the Exdiange (as determined by Dealer) is below 
fifty percent (50%) of the Init ial Forward Price (the "Thrrshold Price") or (II) Dealer determ ines, in 
its good fai th and reasonable judgment, that it wo uld be u able to purchase a number of Shares in the 
market sufficient to unwind its hedge pos ition in respect o f the Transaction and satisfy its de li very 
obl igation hereunder, if any, by the Maturity Date (tak ing into account any overlapping un wind period 
in any other equity deri vati ve transacti ons with Dea ler (coll ective ly, the "Additional !Equity 
Derivative Transactions")) (x) in a manner that (A) wou ld, if purchases by Dea ler were considered 
purchases by Coun terparty or by an a ffili ated purchaser of Counterparty, be compliant with the sa fe 
harbor provided by Rule I 0b-1 Stb) under the Exchange Act and (B) based on the advice of counse l, 
would not raise material ri sks under app li cable securiti es laws o r (y) due to the lack of suffic ient 
liquidity in the Shares (each, a "Trading Condition"); or 
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(B) to all or a portion of the Designated Shares fo r the relevan t Designated Date if, on any day during the 
re levant Unwind Peri od, (I) the trading price per Share on the Exchange (as determined by Dealer) is 
be low the Threshold Price or (11) Dealer determines, in its good fa ith and reasonab le judgment, that a 
Trading Condition has occurred, in which case the prov isions set forth below in Section 9(c) o f this 
Confimrntion shall apply as if such day were the "Early Valuation Date" and (x) for purposes o f clause 
(i) of such paragraph, such day shall be the last Unwind Date of such Unwind Period and the 
"Unwound Shares" shall be calculated to, and including, such day and (y) for purposes of clause (ii) 
of such paragraph , the '·Remaining Amount" shall be equai to the number of Des ignated Shares fo r the 
relevant Designated Date minus the Unwound Shares detem1ined in accordance with clause (x) of thi s 
sentence. 

Coun!erparty . 

Settlement Method Election The second Scheduled Trading Day immediately preceding the relevant Designated Date, except that in the case 
Date: of Physica l Settl ement, the date spec ified in writing by Counterparty no later than 5:00 p.m., New York City 

time, on the relevant Designated Date. 

Defaul t Settlement Method: Physical Settlement. 

Phys ical Settl ement : l f Physical Sett lement is applicable, then on the relevant Settl ement Date, Dealer will pay to Counterparty an 
amount equal to the product of (x) the number of Designated Shares fo r the related Designated Date and (y) the 
Dail y f orward Price on such Settlement Date and Counterparty will de li ver to Dealer a num ber of Shares equal to 
such number of Designated Shares. Section 9.2 of the Equity Defin i:ti ons (other than the last sentence thereof) 
will not apply to any Physical Settl ement. 
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Prepayment: Not Applicable. 

Variable Obligation: Not Applicable. 

Cash Settlement Payment The second Currency Business Day following each Valuat ion Date. 
Date: 

Forward Cash Settlement The aggrega te sum, for all Unwind Dates in the relevant Unwind Period, oFthe Daily Cash Settlement Amounts. 
Amount: 

Daily Cash Settlement 
Amount : 

Unwi nd Date: 

Dai ly Share Number: 

Settlement Price: 

Net Share Settlement: 

For any Unwind Date, the product o f (i) the Dail y Share Number of such Unwind Date and (ii)(A) the Sett lement 
Price for such Unwind Date mi1111s (B) the Daily Forward Price on the day that is one Settlement Cycle 
immediately fol lowing such Unwind Date. 

Each Exchange Business Day during the Unwind Period on which Dealer or its affili ates unwind any portion of 
Dealer' s Hedge Positions in respect of the relevant Designated Date. 

For any Unwind Date, the number o f Desiglilated Shares with respect lo which Dealer or its affilia tes unwind any 
portion of Dealer' s Hedge Positions in respect of the re levant Designated Date. 

For any Unwind Date, the weighted average price per Share at which Dealer or its a ffili ates un wind any portion 
or Dealer' s Hedge Positions on such Unwind Date in respec t o f the relevant Designated Date. 

If Net Share Settlement is applicable, then on the relevant Net Share Settl ement Date: 

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

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

in e ither case in accordance with Section 9.2 (last sentence only), 9.4 (with the Net Share Settlement Date 
deemed to be a "Settlement Date" fo r purposes o f such Section 9.4) , 9.8, 9.9, 9.11 (as modified herein) and 9. 12 
of the Equity Definitions as if Physical Sett lement were applicable. 

-8-



Net Share Settlement 
Number: 

Aggregate Net Share 
Number: 
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A number of Shares equal to the sum o f (i) the Aggregate Net Share Number as of the last Unwind Date in any 
Unwi nd Peri od and (ii) the sum of the q~1oti ents (rounded to the nearest whole number), for each Unwind 
Adj ustment Amount fo r such Unwind Peri od, obtained by dividing (x) such Unwind Adj ustment Amount by 
(y) the Settlement Price on the Forward Price Reduction Date relating to such Unwind Adj ustment Amount. 

As of any date, the aggregate sum, for all C nwind Dates in the relevant Unwi nd Period occurring on or prior to 
such date, o fthe quotient (rounded to the nearest whole number) obta ined by di viding (x) the Daily Cash 
Settlement Amount for such Unwind Date by (y) the Settlement Price for such Unwind Date. 

Net Share Settlement Date: The date one Settlement Cycle following each Valuation Date. 

Unwi nd Adjustment 
Amount : 

Unwo und Shares: 

De livery of Shares: 

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

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

Notwi,thstanding anything to the contra ry herein , either party may, by prior notice to the other party, satis fy its 
ob ligati on to de li ver any Shares or other securities on any date due (an "Original Delivery Date") by making 
separate deliveries o f Shares or such securi ties, as the case may be, at more than one time on or prior to such 
Original Deli very Date, so long as the aggregate number of Shares and other securities so delivered on or pri or to 
such Original Deli very Date is equal to the number required to be deli vered on such Original Delivery Date. 
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Consequences o f l ate 
Delivery: 

Representati on and 
Agreement: 

Share A,lj11st111e11ts: 

Method of Adjustment 

Extraordinary Dividend: 

Extraordinary Events: 

Merger Event: 
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Wi thout limiting the generali ty o f this Confi rmation, the Agreement and the Equity Definitions, if for any reason 
Counterparty fa il s to deli ver when due any Shares required to be deli vered hereunder and a Forward Price 
Reduction Date occurs on or a fter the date such Shares are due and on or before the date such Shares are 
deli vered, Counterparty ac knowledges and agrees that, in addition to any other amounts for which Counterparty 
may be liable hereunder or under law (but without duplicati on), Counterparty shall be li able to Dealer fo r an 
amount equal to the product o f the number of Shares so due but not yet delivered on or priorto such Forward 
Price Reduction Date and the Forward Price Reduction Amount for such Forward Price Reduction Date. 

Section 9.1 1 of the Equity Definitions is ereby Jllodifi ed to exclude any representations therein relating to 
restrictions , ob liga tions, limitations or requi rements under app licable securities laws that exist or arise as a result 
of the fact that Counterparty is the Issuer of the Shares. 

Calculation Agent Adjustment; provided that Section I 1.2(e)( ii i) of the Equity D efiniti ons shall be deleted and 
that the issuance of stock opti ons, restricted stock or restricted stock units in the ordinary course pursuant to 
Counte rparty's employee incenti ve plans shall not constitute a Potenti al Adjustment Event. 

Any dividend or di stribution on the Shares which is not a Special Divide nd and which has an ex-dividend date 
occurring on any day fo llowing the Trade Date (other than (i) any di vidend or di stribution of the type described 
in Section I 1.2(e)(i) or Section I 1.2(e)(ii)(A) of the Equity Definitions or (ii) a regular, quarterl y cash di vidend in 
an amount per Share equal to or less than the Forward Price Reduction Amount corresponding lo the relevant 
quarter that has an ex-dividend date no earlier than t he Forward Price Reduc tion Date corresponding to the 
relevant quarter). 

Section 12. l (b) o f the Equity Definitions shall be amended by deleting the remainder o f such Section fo llowing 
the de finition of"Reverse Merger" therein . 
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Tender Offer: 

Deli sting: 

Additio11al Disruption 
Events: 

Change in Law: 

Failure to Deli ver: 

Hedging Disruption: 

Increased Cost of 
Hedging: 

Increased Cost of Stock 
Borrow : 

Initial Stock Loan Rate: 

Loss of Stock Borrow: 

Max imum Stock Loan 
Rate: 

Hedging Party: 
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Applicable; provided that Section 12. 1 (d) of the Equity Definiti ons sha ll be amended by replac ing " I 0%" in the 
th ird iine thereof with " 15%." 

In addition to the provisions of Section l 2.6(a)(ii i) of the Equity Definit ions, it shall also constitute a Deli sting if 
the Exchange is located in the United States and the Shares are not immediate ly re-l isted, re-traded or re-quoted 
on any of the New York Stock Exchange, ]\rySE MKT, The NASDAQ Global Selec t Market or The NASDAQ 
Global Market (or their respective successors); if the Shares are immediate ly re-listed, re-traded or re-quoted on 
any such exchange or quotation system, such exchange or quotation system shall be deemed to be the 
Exchange. 

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

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

Not applicable. 

Not applicable. 

Applicable; provided that clause (C) o f Section l 2.9(b)(v) o f the Equity Definiti ons and the third, fo urth and 
fi fth sentences therein shall be deleted. 

50 basis points per annum. 

Applicable. 

300 basis points per annum. 

For all applicable Additional Disruption Events, Dea ler. 
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Determin ing Party: 

Consequences of 
Extraordinary Events: 

A ck11owledgeme11ts: 

Non-Reliance: 

Agreements and 
Acknowledgements 
Regarding Hedging 
Activities: 

Additional 
Acknowledgements: 

Calculati on Agent: 

Acco1111t Details: 

Payments to Dealer: 

For all applicable Extraordinary Events, Dea ler. 
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Th e consequences that would otherwise appl y under Article 12 o f the Equity Definitions to any applicable 
Extraordinary Event (excluding any Failure to Deli ve r, Increased Cost o f Stock Borrow or any event that also 
consti tutes a Bankruptcy Termination Event, but including, for the avo idance of doubt , any other applicable 
Additi onal Disruption Event) shall not apply, and instead, the consequences spec ified in Section 9 of this 
Confirmation shall apply. 

Applicable. 

Applicable. 

Applicable. 

Dea ler; provided that following the occurrence and during the continuance of an Event o f Default o f the type 
prov ided in Section 5(a)(vii) of the Agreement with respect to which Dealer is the Defaulting Party, Counterparty 
shall have the right to des ignate a leading dea ler in the over-the-counter equity derivati ves market to act as the 
Calculation Agen t. 

To be fu rnished. 

Payments to Counterparty: To be fu rnished. 

Deli very o f Shares to 
Dealer: 

Delivery of Shares to 
Counterparty: 

To be furni shed. 

To be furni shed. 

4. Conditions to Effectiveness: 

(a) The effectiveness of th is Confirmation on the Effecti ve Date shall be subject to the following conditions: 

(i) The representations and wa rranties of Counterparty contained in the Underwriting Agreement dated November 18, 20 19 and 
made by it with Dealer and the specified representati ves c, fthe underwriters named.therein, among others (the "Underwriting 
Agreement"), and any certificate delivered pursuant thereto by Counterparty shall be true and correct on the Effective Date as 
if made as of the Effective Date; 
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(ii) Counterparty shall have performed all of the ob ligations requi red to be performed by it under the Underwriting Agreement on 
or prior to the Effecti ve Date; 

(iii ) All o f the cond iti ons set forth in Section 8 of the Underwriting Agreement shall have been satis fi ed; 

(iv) The Option Time of Deli very (as de fined in the Underwriting Agreement) shall ha,·e occurred as provided in the Underwriting 
Agreement ; 

(v) All o f the representations and warranties o f Cminterparty hereunder and under the Agreement shall be true and correct on the 
Effective Date as if made as of the Effective Date; 

(v i) Counterparty shall have perfom1ed all of the obligations required lo be performed by it hereunder and under the Agreement on 
or prior to the Effective Date, including without limitation its ob ligations under Sections 5, 6 and I I hereof; and 

(vii) Counterparty shall have de li vered to Dea ler an opinion of counsel in form and substance reasonably sati sfactory to Dea ler 
with respect to matters set forth in Section 3(a) of the Agreement and that the Shares initially issuable hereunder have been 
du ly authorized and, upon issuance pursuant to the terms of the Transaction, will be validly issued, full y paid and 
nonassessable (subject to customary exceptions, limitati o sand other qualifi cations). 

(b) Notwithstanding the foregoing or any other provision o f this Confirmation, if (x) on or prior to 9:00 a. m, New York City time, on the 
date the Option Time of Delivery is scheduled to occur, Dealer, in its good fa ith and commercially reasonab le judgment, is unable to 
borrow and deliver for sa le the Full ]\'umber of Shares or (y) in Dea ler 's good faith and commercia lly reasonable judgment , it would 
incur a stock loan cost of more than 50 basis points per annum with respect to all or any portion of the Full Number of Shares (in each 
case, an "Initial Hedging Disruption"), the effectiveness of this Confirmation and the Transaction shall be limi ted to the number of 
Shares Dealer may borrow at a cost of not more than 50 basis points per annum (such number o f Shares, the "Reduced Number of 
Shares"), which, fo r the avoidance of doubt, may be ze ro. 
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Representations and Agreements of Counterpartv. Counterparty represents and warrants to, and agrees wi th , Dealer as of the date hereof 

(a) Counterparty shall promptly 'Provide written notice to Dea ler upon obtaining knowledge o f (i) the occurrence or announcement o f any 
event that would constitute a n Event o f Default as to which it i, the Defaulting Party or a Potentia l Adjustment Event or (i i) any 
Announcement Date in respect of an Extraordinary Event ; provided that should Counterparly be in possess ion o f materi al non-publi c 
in formation regarding Counterparty, Counterparty sball not comm unicate such in fo rmation to Dealer; 

(b) Counterparty will keep available at all times, for the purpose o f issuance upon settlement of the Transaction as here in provided, 
the maximum number of Shnres o f Counterparty as may be issuable upon settl ement o f the Transaction. The Shares o f Counterparty 
issuable from time to time upon settlement of the Transaction have been duly authorized and, when deli vered as contemplated by the 
terms o f the Transaction upon settl ement o f the Transac tion, will be va lidly issued, full y-paid and non-assessable, and the issuance o f 
such Shares will not be subject to any pre-emptive or similar ri ghts: 

(c) [RESERVED] 

(d) Counterparty shall not take any action to reduce or decrease the number of authorized and uni ssued Shares below the sum of (i) the 
max imum number o f Shares of Counterparty as may be issuable upon settlement o f the Tran,;acti on plus (ii) the total number o f Shares 
issuable upon settlement (whether by net share settlement or othen ise) of any other transac tion or agreement to which it is a party (or, 
if greater, the number o f Shares reserved by Counterparty for settlement of or de li very under .such transaction or agreement); 

(e) Counlerparty will not repun,hase any Shares if, immediately following such repurchase, the Number of Shares plus any number of 
Shares underl ying the Additional Equity Derivati ves Transactions ( including the letter agreement (the "Base Forward 
Confirmation") , dated November 18, 2019, between Dea ler and Counterparty in a form substanti all y similar to thi s Confirmation , 
except for the "]\.'umber of S ares," "Trade Date" and " Effecti ve Date") would be equal to or greater than 8. 5% of the number of then­
outstanding Shares and it will notify Dea ler promptly upon the ann uncement or consummation o f any repurchase o f Shares that, taken 
together with the amount ofall repurchases since the date of the last such notice (or, if no such noti ce has been given, the Trade Date 
for the Base Forward Con firmation), would increase such percentage by more than I% o f the number of then-outstanding Shares; 
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(f) As o f the Trade Date and as of the date of any pay ment or delivery by Counterparty or Dea ler hereunder, it is not and will not be 
" inso lvent" (as such term is defined under Section IO I (32) of the Bankruptcy Code); 

(g) Neither Counterparty nor any of its "a ffili ated purchasers" (as defined by Rule I Ob-18 under the Exchange Act (" Rule I0b-18")) shall 
take any action that would ause any purchases o f Shares by Dealer or any of its affili ates in connection with any Cash Settlement or 
Net Share Settlement not to meet the requirements of the safe harbor provided by Rule IOb-18 if such purchases were made by 
Counterparty. Without limi ting the generali ty of the fo rego ing, during any Unwind Period, except with the prior written consent of 
Deale r, Counterparty will not, and wi ll cause its a ffili ated purchasers (as defined in Rule I Ob- I 8) not to, directly or indirectly 
(including, without limitation, by means of a deriva,tive instru ment) purchase, o ffer to purchase, place any bid or limit order that would 
e ffec t a purchase o f, or announce or commence any tender offe r re lating to, any Shares (or equi valent interest, including a unit of 
beneficial interest in a trust r limited partnership or a depository . hare) or any security convertible into or exchangeab le fo r the Shares. 
However, the forego ing shtill not (a) limit Counterparty's ab ilit}, pursuant to any issuer ·'plan" (as defined in Rule I Ob-1 8), to re­
acquire Shares fro m employees in connection with such plan or program, (b) limit Counterparty's ability to withhold Shares to cover 
tax li abilities assoc iated with such a plan, (c) prohibit any purchases effected by or for an issuer "plan" by an "agent independent of the 
issuer" (each as defined in Rule I Ob-18) , (d) otherwise restrict Counterparty's or any of its a ffili ates ' ability to repurchase Shares under 
privately negoti ated, off-exchange transactions with any of its employee , officers, directors, a ffili ates or any th ird party that are not 
expec ted to result in market transac tions or (e) limit Counterpa 's ab ility to grant stock and options to "affi li ated purchasers" (as 
de fined in Rule I Ob- 18) or the ab ili ty o f such affiliated purcha ers to acquice such stock or options in connecti on wi th any issuer "plan" 
(as defined in Rml e I Ob- 18) for directors, officers and employees or any agreements with re. peel to any such plan fo r directors, offi cer 
or employees o f any entities that are acquisition targets of Counterparty, and in connection with any such purchase u der (a) through 
(e) above , Counterparty wi ll be deemed to represent to Dea ler that such purchase does not constitute a "Rule I Ob-18 purchase" (as 
defined in Rule I Ob-18); 

(h) Counterparty will not engage in any ' 'd istribution" (as de fined in Regulation M promulgated under the Exchange Act (" Regulation 
M ")) that would cause a "restricted period" (as defined in Regulation M) to occ ur during any Unwind Period; 
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(i) During any Unwind Period, Counterparty shall : (i) prior to the opening of trad ing in the Shares on any day on which Counterparty 
makes, or expects to be made, any public announcement (as de fined in Rule 165(!) under the Securities Act) of any Merger 
Transaction, to the extent permitted by app li cable law but in no event later than the time such announcement is first made , notify Dea ler 
o f such public announcement; (i i) promptly notify Dealer following any such announcement that such announcement has been made; 
(iii) promptly (b ut in any event prior to the next opening of the regular tradi ng session on the Exchange) provide Dealer wi th written 
notice specifying (A) Counterparty 's average dail y Ru le I 0b-1 8 Purchases (as de fined in Rule I 0b- 18) during the three full calendar 
months immediately preced ing the related announcement date that were not effec ted through Dealer or its affiliates, if any, and (B) the 
number of Shares, if any, purchased pursuant to the proviso in Rule I 0b-18(b)(4) under the Exchange Act for the three full calendar 
months preced ing such anno uncement date. Such written noti ce shall be deemed to be a certification by Counterparty to Dea ler that 
such information is true and correct. In addition , Counterparty sha ll promptly noti fy Dea ler of the earl ,ier to occur o f the completion of 
such transaction and the co r pletion of the vote by target shareholders. Counterparty acknowledges that any such notice may result in a 
Regulatory Disruption or may affec t the length of any ongo in Unwind Peri od; accordingly, Counterparty acknowledges that its 
delivery of such notice must comply wi th the standards se t fo rth in Section 11 (c) of this Confirmation. "Securities Act" means the 
Securities Act of 1933 , as amended. "Merger Transaction" means any merger, acquisition or similar transacti on invo lving a 
reca pi talizati on as contemplated by Rule I 0b- I 8(a)( l 3)( iv) under t1he Exchange Act; 

(j) Counterparty is an "eligibl~ contract participant" (as such term is defined in the Commodity Exchange Act , as amended) and an 
"accred ited investor" (as de fi ned in Section 2(a)( 15)(ii) o f the Securities Ac t); 

(k) Counterparty is not entering into the Transaction, and will not elect Cash Se ttlement or Net Share Settlement, to create actua l or 
apparent trading acti vi ty in the Shares (or any security converti ble into or exchangeable for Shares) or to raise or depress or otherwise 
manipulate the price of the Shares (or any security convertibl e into or exchangeable for Shares) , in ei ther case in v iolation o f the 
Exchange Act or any other applicable securities laws; 

(I) Counterparty (i) is capable of eva luating investment risks independently, both in genera l and with regard to all transactions and 
investment strategies involving a secu ri ty or securi ties; (ii) will exercise independent judgment in eva luating the recommendat ions of 
any broker-dealer or its assoc iated persons, unless it has otherw ise notified the broker-dealer in writing; and (iii) has tota l as ets o f at 
least USO 50 million as o f the date hereof; 
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(m) Wi thout limiting the generali ty of Section 13. 1 o f the Equity D finiti ons, Counterparty acknowledges that Dealer is not mak ing any 
representations or warranties wi th respect to the treatment of the Transacti on, includ ing 1v.ithout limita tion ASC Topic 260, Earnings 
Per Share, ASC Topic 815 , Derivatives and Hedging , FASS Statements 128, 133, as amended, 149 or 150, EITF 00-19, 01-6, 03-6 or 
07-5, ASC Topic 480, Distinguishing liabilities fro m Equi(y , ASC 8 15-40, Derivatives and Hedging - Contracts i11 Entity's Own 
Equity (or any successor issue statements) or under the Financial Acco unting Standards Board ' s Liab ilities & Equity Projec t; 

(n) Counterparty is in compliance with its reporting obligations under the Exchange Act and its most recent Annual Report on Form I 0-K, 
together with all reports subsequently fil ed or Furnished by it pursuant to the Exchange Act and all public statements by it , taken 
together and as amended and supplemented to the date o f thi s representation, do not, as of their respecti ve dates, contain any untrue 
statement of a materi al fact or omit to state any materi al fact requ ired to be stated therein or necessary to make the statements therein, 
in the light of the circumstances under which they were made, not misleadi ng; 

(o) Counterparty is not aware of any material non-publ ic in fo rmation regarding itse lf or the Shares; Counterparty is entering into thi s 
Confirmation and will provide any settlement method elect ion no tice in good fai th and not as part of a plan or scheme to evade 
compliance with Rule I 0b-5 or any other provision o f the federal securities laws; and Counterparty has consult ed with its own advisors 
as to the lega l aspects of its adoption and implementati on o f th is Confinnation under Rule I 0b5- I under the Exchange Ac t (" Rule 
l0bS-1 "); 

(p) [RESERVED] 

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

(r) Counterparty understands, agrees and ac knowledges that no obligations o f Dea ler to it hereunder shall be enti tled t-0 the benefit of 
deposit insurance and that such obligations shall not be guaranteed by any affiliate of Dealer or any governmental agency; 

(s) Counterparty: (i) is an " insritutional account" as de fin ed in FINRA Rule 45 12(c); and (ii) is capable of eva luating investment risks 
independently, both in general and with regard to all transactions and investment strategies· invo lving a security or securities, and will 
exerc ise independent judgment in eva luati ng any recommendat ions of Dea ler or its associated persons; and 
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(t) COUNTERPARTY UNDERSTAND S THAT THE TRANSACTION IS SUBJECT TO COM PLEX RISKS Wl-llCl'-1 MAY ARJSE 
WITHOUT WARNING AND MAY AT TIMES BE VOLATILE AND TI-I AT LOSSES MAY OCCUR QUICKLY AND IN 
UNANTICIPATED MAGNITUDE AND IS WILL ING TO CCEPT SUCH TERMS AND CONDITIOJ\S AND ASSUME 
(FINANCIALLY AND OTHERWISE) SUCH RISKS. 

6 . Issuance of Shares bv Counterpartv: Counterparty acknowledges and agrees that any Shares de li vered by Counterparty to Dea ler on any 
Settlement Date or Net Share Sett lement Date will be newly issued. Counterparty fu rther ac knowledges and agrees that, except to the extent that the Private 
Placement Procedures in Annex A apply, any Shares delivered by Counterparty to Dealer on any Settlement Date or Net Share Settlement Date will be (i) 
approved for listing or quotation on the Exchange , subject to officia l notice of issuance, and (ii) registered under the Exchange Act. On the as is o f the Forward 
Letter (as hereina fter defined) , such Shares, when delivered by Dealer (or an affi li ate of Dealer) to securities lenders from whom Dealer (or an affi li ate of Dealer) 
borrowed Shares in connection with hedging its exposure to the Transaction, will be free ly sa leab le without further registration or other restrictions under the 
Securities Ac t in the hands of those securiti es lenders, irrespecti ve of whether any such siock loan is e ffected by Dealer or an a ffili ate of Dea ler. Accord ingly, 
Counterparty agrees that, except to the extent that the Private Place ment Procedures in Annex A apply, any Shares so deli vered will not bear a restri cti ve legend 
and will be deposited in , and the deli very thereo f shall be effected through the facilities o f, the Clearance Sys tem. 

7 Termination on Bankruptcv: The parti es hereto agree that, notw:thstanding anything to the contrary in the Agreemen t or the Equity 
Definitions, the Transaction constitutes a contract to ,issue a securi ty of Counlerparty as contemplated by Section 365(c)(2) of the Bankruptcy Code and that the 
Transacti on and the obligations and rights of Counterparty and Dea ler (except for any liabi lity as a resu lt o f breach of any o f the representati ons or warranties 
prov ided by Counterparty in Section 5 above) shall immediately terminate, without the necessi ty o f any notice, payment (whether directl y, by netting or otherwise) 
or other action by Counlerparty or Dealer, if, on or prior to the fina l Settlement Date, Cash Settl ement Payment Date or Net Share Settlement Date, an Insolvency 
Filing occurs (a "Bankruptcy Termination Event''). 

8. Special Dividends : If an ex-dividend date for a Special Dividend occurs on or after the Trade Date and on or prior to the Maturi ty Date (or, 
if later, the last date on which Shares are deli vered by Counlerparty to Dea ler in se ttlement of the Transac ti on), Counlerparty shall pay to Dealer on the earli er of 
(i) the date on which such Special Dividend is paid by the Issuer to holders of record of the Shares , (ii) the Designated Date where the Undes ignated Shares 
become equal to zero and (i ii) the Maturity Date an amou nt, as determined by 11he Calcu lation Agent, in cash equal to .the product of (a) the per Share amount o f 
such Special Dividend, and (b) the Remaining Amount on such ex-dividend date. "Special Dividend " means any cash dividend or distribution dec lared by the 
Issuer wi th respect to the Shares that is spec ified by the board of directors o r the Issuer as an "extraordinary" di vidend and that Counterparty designates as a 
Special Di vidend hereunder by written notice given to Dea ler promptly after the dec larati on o f such dividend or distribut ion. "Remaining Amount" means, at any 
time, the su of (i) the number of Undes ignated Shares as o f such time, (ii)(A) if any, the number o f Designated Shares for any Des ignated Date occurring prior to 
such time fo r which the related Unwind Period has not been completed at such time 111i1111s (B) the number of Unwound Shares fo r such Unwind Period at such 
time and (iii) if any Aggregate Net Share Number or Net Share Settl ement Num ber, as app li cable, as o f such time is (A) a posi tive number and (B) has not been 
deli vered by Counterparty to Dea ler pursuant to "Net Share Settl ement" above, such Aggregak Net Share Number or Net Share Settlement Number, as applicable. 
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(a) Notwithstanding anything to the contrary herein, in the Agreemen t or in the Eq uity De finiti ons, at any time foll owing the occurrence 
and during the cont inuation -of an Acce lerati on Event, Dea ler (or, m the case o f an Acceleration Event that is an Event of Defau lt or a 
Termination Event, the party that would be entitled to designate an Early Terminati on Date in respect o f such event pursuant to Secti on 
6 of the Agreement) shall , by not more than 20 days' notice to the other party, have the ri gnt to designate by notice to the other party 
any Scheduled Trading Day not earlier than the day sueh noti ce is e ffecti ve to be the "Early Valuation Date" but which, in the case of 
an Acceleration Event that result s from the commencement o f any proceeding with respect to Counterparty under the Bankruptcy Code 
other than in a Bankruptcy Termination Event, shall be the Scheduled Trading Day on which such proceeding is commenced (or, if not 
commenced on such a day, the fo llowing Scheduled Trading Day), in which case the provisions se t fo rth in this Section 9 shall app ly in 
lieu of Section 6 o f the Agreement or Arti cle 12 o f the Equ ity De ft itions. 

(b) If the Early Va luation Date occurs on a date that is not during an Unwind Period, then the Earl y Valuation Date shall be deemed to be a 
Des ignated Date for a Physical Settlement, and the number of Des ignated Shares fo r such Des ignated Date sha ll be the number o f 
Undes ignated Shares on the Earl y Valuation Date; pro1·ided that in the case of an Accelerat ion Event of the type descri bed in paragraph 
(e)(iii) or (vi) bdow, the number o f Designated Shares fo r such Designated Date shall be onl y such number of Des ignated Shares 
necessary so that such Accef'eration Event shall no longer ex ist after such Physica l Settlement, as determined by the Calculation Agent ; 
and, provided.further, that in the case of an Accelera tion Event of the type described in par,agraph (e)( i) below and resulting from the 
commencement of any proceeding with respect to Counterparty nder the Bankruptcy Code o ther than in a Bankruptcy Termination 
Event, the Earl y Valuation Date shall be deemed to be the last Unwind Date fo r a Cash Settlement and in such case the aggregate net 
loss or cost reasonab ly determined by Dealer as of the related Early Valuati on Date in connection with un winding its Hedge Positions 
shall be added to the Forward Cash Settlement Amount (or, if an aggregate net ga in is so determined, such ga in shall be subtracted 
there from). 
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(c) If the Earl y Valuation Date occurs during an Unwind Period, then {i) (A) the last Unwind Date of such Unwind Period shall occur on 
the Early Valuation Date, (B) a settlement shall occur in respect of such Unwind Period, and the settlement method elected by 
Counterparty in respect of Stich settl ement shall apply, and (C) the number o f Des ignated Shares fo r such settlement shall be deemed to 
be the number o f Unwound Shares fo r such Unwind Peri od on the Earl y Va luation Date, and ( ii) (A) the Earl y Valuation Date shall be 
deemed to be an additional Des ignated Date for a Physical Settlement and (B) the number o f Des ignated Shares for such additional 
Designated Date shall be the Remaining Amount on the Earl y Va luation Date; provided that in the case of an Accelera tion Event o f the 
ty pe described in paragraph (e)( iii) or (vi) below, the number o f Des ignated Shares for such additional Des ignated Date shall be only 
such number of Des ignated Shares necessary so that such Acceleration Event shall no longer ex ist a fter such Phys ic;1J Settlement, as 
determined by the Calculation Agent ; and, provided, fi1rther, that in the case o f an Acce leration Event of the type described in 
paragraph (e)(i) below and resulting from the commencement of any proceed ing with respect to Counterparty under the Bank ruptcy 
Code other than in a Bankruptcy Termination Event, the Early Valuati on Date shall be deemed to be the last Unwind Date o f an 
additional Unwind Peri od for a Cash Settlement and the number of Des ignated Shares for such settl ement shall be deemed to be the 
Remaining Amount on the Earl y Valuation Date and in such case the aggregate net loss or cost reasonably determined by Dealer as of 
the related Early Va luation Date in connection with unwinding its Hedge Posi tions shall be added to the Forward Cash Settlement 
Amount (or, ifan aggregate net ga in is so determined, such gain shall be subtracted therefrom). 

(d) Notw ithstand ing the fo regoing, in the case of an Ea rly Valuat ion Date that occurs due to an announcement of a Nationalization or a 
Merger Event, if at the time of the related Settlement Date or Net Share Settlement Date, as applicab le, the Shares have changed into 
cash or any other property or the ri ght to receive cash or any other property, such cash, other property or ri ght shall be deli verable 
instead of such Shares. 

(e) "AcceleraNon Event" means: 

(i) a ny Eve nt of Default or Terminati on Event , other than an Event of Default or Tenninati on Event that also constitutes a 
Bankruptcy Terminati on Event, that would give rise to the ri ght o f either party lo des ignate an Early Termination Date 
pursuant to Section 6 of the Agreement; 
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(ii) the announcement o f any event or transacti on that, if consum mated, woul d result in a Merger Event , Tender Offer, 
Nationalization, Delisting or Change in Law, in each case, as determined by the Calculation Agent; 

(i ii) a Loss of Stock Borrow; 

( iv) the declara ti on or payment by Counterparty o f any Extraordinary Di vidend; 

(v) the occurrence of a Market Disruption Event during an Unwind Peri od and the continuance o f uch Market Disruption Event 
for at least eight Scheduled Trading Days ; 

(vi) the occurrence of an Excess Section 13 Ownership Pos ition or Excess Reg ulatory Ownership Pos ition; or 

(v ii) the occurrence of the Maturi ty Date during an Unwind Peri od. 

I 0. Private Placement Procedures: If e ither Dea ler or Counterparty reasonably determines in good faith , based on the adv ice of counse l, that 
Counterparty wi ll be unable to comply with the covenant set fo rth in the second sentence of Sec ti on 6 of this Confirm ation because of a change in law or a change 
in the policy o f the Securities and Exchange Commission ("SEC") or its staff (the 'Staff') , or Dealer otherwise reasonably determines, based on the advice of 
counse l, that in its reasonable opinion any Shares to be deli vered to Dealer by Counterparty hereunder may not be free ly returned by Dea ler or its affil iates to 
securities lenders as contemplated by Section 6 o f this· Confirmation (in either case without regard to exceptions therei n), then deli very of any ~uch Shares (the 
"Restricted Shares") shall be e ffected pursuant to Annex A hereto, unless waived by Dea ler. 

II. Rule I0hS-1; Share Purchases hv Dealer: 

(a) The parties ac knowledge that, following any elect ion o f Cash Settlement or Net Share Settl ement by Counterpa rty, this Confirmation is 
intended to constitute a binding contract sati s fying the requirements of Rule I 0b5- I (c) of the Exchange Act and agree that this 
Confirmation shall be interpreted to comply with such requirements. 

(b) The times and prices at which Dea ler (or its agent or affili ate) purchases any Shares duriBg any Unwind Period sha ll be at Dealer's 
good faith and commercial ly reasonable di scretion. Counterparty acknowledges that during any Unwind Peri od Counterparty does not 
have, and shall not at1e mpt to exercise , any influence over how, when or whether to effect purchases o f Shares or any o ther transactions 
by Dea ler (or its agent or affiliate) in connecti on with this Confirmation. Counterparty agrees that during any Unwind Period it will not 
enter into or alter any corresponding or hedging transaction or posi tion with respect to the Shares. 
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(c) Counterparty hereby agrees with Dea ler that during any Unwind Peri od Counterparty shall not communicate, directl y or indirec tl y, any 
material non-public in fo rmation (within the meaning of such term under Rule 10b5-I ) to any employee of Dea ler (or its agents or 
a ffili ates) who is directly involved with the hedging o f, and trading with respect to, the Transac ti on. Counterparty acknowledges and 
agrees that any amendment, modification, waiver or termination of the Transaction must be effected in accordance with the 
requirements for the amendment or termination o f a contract, instrnction or plan under Rule I 0b5- I (c) . Wi thout limiting the generality 
of the foregoing, any such amendment , modifi cati on, wa iver or termination shall be made in good fa ith and not as part of a plan or 
scheme to evade the proh ibitions o f Rule !0b-5 under the Exchange Act, and no such amendment, modification or wa iver shall be 
made at any time at wh ich Counterparty or any officer, director, manager or similar person o f Counterparty is aware o f any material 
non-public information regarding Counterparty or the Shares. 

(d) Following any election o f Cash Settlement or Net Share Settleme t by Counterparty, in addition to the representations, warra11ties and 
covenants in the Agreement and elsewhere in this Confirmati on, Dea ler represents, warrants and covenants to Counterparty that Dea ler 
shall use commerciall y reasonab le e fforts, during any Unwind Peri od, to make all purchases o f Shares in connecti on with such election 
in a manner that would comply with the limitations set fo rth in clauses (b)( I), (b)(2), (b)(3) tlnd (b)(4) and (c) of Rule I 0b- 18, as if such 
rule were applicable to such purchases (and considering onl y such purchases when determining compliance with the forego ing 
provisions), aft er taking into account any applicable SEC no-ac ti on letters as appropriate, subject to any delays between the execution 
and reporting of a trade of the Shares on the Exchange and other circumstances beyond ea ler 's control ; provided that, during any 
Unwind Period, the foregoing agreement shall not apply to purchases made to dynamicall y hedge fo r Dea ler·s own account or the 
account of its affili ate(s) the optiona lity ari sing under in connecti on with such Settl ement (including, for the avo idance o f doubt, timing 
optionality); and provided,Ji1rther, that, without limiting the generality o f the first sentence of thi s paragraph (d), Dealer shall not be 
responsible for any failure to compl y with Rule 10b-1 8(b)(3) to the extent any transaction that was executed (or deeme to be executed) 
by or on behalf of Counterparty or an " affili ated purchaser" (as defined under Rule I 0b- 18) pursuant to a separa te agreement is not 
deemed to be an " independent bid" or an " independent transaction·• fo r purposes o f Rule I 0b- ! 8(b)(3). 
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12. Capped Number of Shares: No ¥ithstanding any other provision of the Agreement or thi s Confirmation, in no event will Counterparty be 
required lo de liver in the aggregate in respect of all Settlement Dates, Ne t Share Settlement Dates or other dates on which Shares are deli vered in respect o f any 
amount owed under thi s Confirmation a number of Shares greater than the produc t of 1.5 and the Number o f Shares (the "Capped Nu mber"'). Counterparty 
repre ents and warrants to Dea ler (which representation and warranty shall be dee med to be repeated on each day that the Transaction is outstand ing) that the 
Capped umber is equal to or less than the number o f authorized but uni ssued Shares that are not reserved fo r fu ture issuance in connection wi th transactions in the 
Shares (other than the Transac ti on) on the dale o f the determinati on o f the Capped Number (such Share , the "Available Shares"). In the event Counterparty shall 
not have deli vered the full number o f Shares otherw ise deli verab le as a result of th is Section 12 (the resulting deficit, the "Deficit Shares"), Counterparty shall be 
ob liga ted lo de li ver Shares , from lime to time until the full number o f Defi cit Shares have been deli vered pursuant to thi s paragraph, when, and to the ex lent, that 
(A) Shares are repurchased, acquired or otherwise received by Counterparty or any of its subs idiari es a ft er the Trade Date (whether or not in exchange fo r cash, 
fair va lue or any other considera tion) and are not required lo be used for any other purpose, (B) authorized and unissued Shares reserved fo r issuance in respect of 
other transactions as o f the Trade Date become no longer so reserved and (C) Counterparty authorizes any additi onal uni ssued Shares that are illot reserved fo r 
other transactions (such events as set fo rth in clauses (A) , (B) and (C) above, co llec ti vely, the "Share Issuance Events"). Counterparty shall promptly notify 
Dea ler of the occurrence o f any of the Share Issuance Events (including the number of Shares subj ect lo clause (A) , (B) or (C) and the corresponding number of 
Shares lo be deli vered) and, as promptly as reasonably practi cable after such Share Issuance Event (or, if la ter, on the Settl ement Date or the date o f any P ri va te 
Place ment Settlement for which there are De fi c it Shares) , deli ver such Shares. Counterparly ~hall not, unti l Counterparty 's ob ligat ions under the Transacti on have 
been satis fied in full , use any Shares that become ava il able for potenti al deli very to Dea ler as a resu lt o f any Share Issuance Event for the settl ement or satis fac tion 
o f any transacti on or obligati on other than the Transaction, the ''Transaction" under any Additional Equiry Deri vati ve Transaction or any other forwa rd transaction 
unde r a confirmation entered into by Countcrparty and another dea ler pursuant lo any other underwriti ng agreement or any other equity distribution agreement 
related lo the Shares (each, an "Other Dealer's Transaction"), or reserve any such Shares for future issuance for any purpose other than to sa ti sfy Counterparly 's 
obligati ons to Dealer under the Transaction , any Additional Equity Deri vati ve Transaction or any Other Dea ler 's Transaction. Allocation of any Shares that 
become ava ilable for potenti al deli very lo Dealer or an_ dea ler party to an Other Dea ler's Transac tion as a result o f any Share Issuance Event shall be alloca ted to 
the Tra nsaction, any Additi onal Equi ty Derivati ve Transac ti on and any Other Dea ler 's Tra nsaction on a ratable basis in acco rdance with the respecti ve remaining 
Share deli very ob li gations thereunder. 

I 3. Transfer. Assignment and Designation: 

(a) Notwithstand ing any provis ion of the Agreement to the contrary, Dealer may ass ign, transfer and se t over all ri ghts, tit le and interest, 
powers, pri vil eges and remedies of Dea ler under the Transaction, in whole or part, lo an a ffili ate o f Dealer with out the consent o f 
Counlerparty;provided that (i) no Eve nt o f De fault , Potentia l Event of Defau lt or Terminat ion Event with res pect to which Dea ler or 
such affiliate is the Default'ng Party or an Affec ted Party, as the case may be, ex ists or "ould result there from, (i i) no Acce leration 
Event or other event giving ri se to a ri ght or responsibility to designate an Early Va luation Dale or otherwise terminate or cancel the 
T ransaction or lo make an adjustment lo the terms o f the Transacti on would result there from, and (iii) Counlerparty shall not, as a result 
of such ass ignment or trans fer, (A) be required to pay to Dea le r or such a ffili ate an add itiona l amount in respec t of an lndemnifi ab le 
Tax , (B) receive a payment from which an amount is required to be deducted or withheld fo r or on acco unt o f a Tax as to which no 
additi onal amount is required to be paid, or (C) become subj ect lo the jurisdiction o f any slate or count ry other than the United Stales of 
Ameri ca. 
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(b) Notwithstanding any other provision in thi s Confirmation to the contrary requiring or allowing Dea ler to purchase , sell , rece ive or 
deli ver any Shares or other securit ies to or from Counterparty, Dealer may des ignate any of its affili ates to purchase, se ll , rece ive or 
deli ver such Shares or other securiti es and otherwise to perform Dea ler 's obliga tions in respect of the Transaction and any such 
des ignee may assume such obligati ons. Dea ler shall be di scharged of its obligations to Counterparty to the extent of any such 
performance. 

14 . lndemnitv: Counterparty agrees to indemnify Dea ler and its a ffili ates and thei r respec tive directors, o fficer , agents and controlling parties 
(Dea ler and each such affili ate or person being an "Indemnified Party") from and aga inst any and all losses, claims, damages and liabilities, joint and several , 
incurred by or asserted against such Indemnified Party, that arise out o f, are in connecti on with, or re late to, a breach of any covenant or representation made by 
Counterparty in thi s Confirmation or the Agreement, and Counterparty will reimburse any l'ndemnified Party for al l reasonable expenses (including reasonable 
legal fees and expenses) in connection with the in vestigation of, preparation for, or defense of any pending or threatened claim or any action or proceeding ari sing 
therefrom, whether or not such Indemnified Party is a party thereto. Counterparty will not be liable under this Indemni ty paragraph to the extent that any such loss, 
claim, damage, li abi lity or expense results from an lndemnifi ed Party's gross negli gence, baci faith or willful miscondl'lct or Dea ler 's breach o f thi s Confirmati on 
or the Agreement. I f for any reason the forego ing indemnification is unava il able to any Indemni fi ed Party or insufficient to hold harmless any Indemnifi ed Party, 
then Counterparty shall contribute, to the maximum extent permitted by law, to the amount pa id or payable by the Indemnified Party as a result o f such loss , claim, 
damage or liability not resulting from its gross neg ligence, bad fa ith or wi llful misconduct, provided that no person gui'ity o f fraudulent misrepresentati on shall be 
entitl ed to contribution . 

15. No Collateral; Netting; Set-off: 

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

(b) If on an y date any Shares wo uld otherw ise be deli verable under the Transaction or the Base Forward Confirmati on by Counterparty to 
Dealer and by Dealer to Counterparty, then, on such date, each party 's obligations t make deli very o f such Shares will be 
automati call y satis fi ed and discharged and, if the aggregate number o f Shares that would otherwise have been deli verable by one party 
exceeds the aggregate number o f Shares that would have o therw ise been deliverable by the other party, replaced by an obligation upon 
the party by whom the larger aggregate number o f Shares would have been deliverable to deli ver to the other party the excess o f the 
larger aggregate number over the smaller aggregate num ber. 
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(c) The parties agree that upon the occurrence o f an Event of Defau lt or Tenninat ion Event with respect to a party who is the Defaulting 
Party or the Affected Party (" 'X"), the other party ("Y'') will have the right (but not be obliged) without prior notice to X or any other 
person to se t-off or apply any obligation o f X owed to Y (or any affili ate of Y) (whether or not matured or contingent and whether or 
not ari sing under the Agreement, and regardless of the currency, place of payment or booking offi ce of the obligation) against any 
obligation of Y (or any affi liate of Y) owed to X (whether or not matured or contingent and whether or not ari sing under the 
Agreement, and regardless of the currency, place of payment or booking office of the ob ligation). Y will give notice to the other party 
of any set-off effected under this Section 15. 

(d) Amounts (or the relevant portion o f such amounts) subject to set-off may be conve rted by Y into the Te rmination Currency or into 
Shares , at the electi on o f Y, at the rate of exchange at which such party would be ab le, acting in a reasonab le manner and in good faith , 
to purchase the relevant amount of such currency or Shares. If any obligation is unascerta ined, Y may in good faith estimate that 
ob ligation and set-off in respect o f the estimate, subjec t to the relevant party accounting to the other when the obli gati on is ascertained. 
Nothing in this Section 15 shall be effecti ve to create a charge or other security interest. This Section 15 shall be without prejudice and 
in addition to any ri ght of set-off, combination of accounts, lien or other right to which any party is at any time otherwise enti tled 
(whether by opeFation of law, contract or otherwise) . 

(e) Notwi thstanding anything to the contra ry in the foregoi ng, Dea ler agrees not to set o ff or net amounts due from Counterparty with 
respect to the Transaction against amounts due from Dealer (or its affili ate) to Counterparty with respect to contracts or instruments 
that are not Equ ity Contracts; provided, however, that, and notwithstanding any provision to the contrary set forth in this Confirmati on 
or in the Agreement, Dea ler may not use thi s provision or any other set-off or recoupment right under thi s Con fi rmati on or the 
Agreement as a basis for any acti on under or nonperformance of its ob ligations under any loan, letter of credit or other borrowing 
arrangement with Counterparty as borro wer and to which Dealer or any affi liate of Dealer is a parti cipating lender, with respect to 
which the terms o f such loan, letter of cred it or other borrowing arrangement shall contro l. "Equity Contract" means any transacti on 
or instrument that does not eonvey to Dealer rights. or the ability to assert claims, that are senior to the rights and cla ims of common 
stockholders in the event of Counterparty's bankruptcy. 
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16. Dclivcrv of Cash: For the avo idance of doubt, nothing in this Confirmation shall be interpreted as requiring Counterparty to de li ver cash in 
respec t of the sett lement of the Transacti on, except (i) as set fo rth under Section 8 above or (ii) in circumstances where the cash settl ement thereof is within 
Counterparty's control (including, without limitation, where Counterparty so e lects to de liver cash or fa il s t imely to de li ver Shares in respect of such sett lement). 
For the avoidance of doubt, the preceding sentence shall not be construed as limiting any damages that may be payab le by Counterparty as a resu lt o f a breach o f 
or an inde mnity unde r thi s Confi rmation or the Agreement. 

17. Status of Claims in Bank ruptcv: Dealer acknowledges and agrees that thi s Confi rmati on is not intended to convey to Dea ler ri ghts wit!~ 
respec t to the transac tions contemplated he reby that are senior to the claims o f common stockholders in any U.S . bankruptcy proceed ings o f Coun terparty; 
provided that noth ing here in shall limit or shall be deemed to limit Dea ler 's ri ght to pursue remedies in the event o f a breach by Counterparty of its ob ligations and 
agreements with respect to this Confirmation and the Agreement; and provided fimher that nothing herein shall limi t or shall be deemed to limit Dea ler 's ri ghts in 
respect o f any transaction other than the Tra nsacti on. 

18. Limit on Benefi cial Ownership: Notw ithstanding anything to the contra ry in the Agreement or th is Confirmation, in no event shall Dea ler be 
entitled to receive, or be deemed to rece ive, Shares to the extent that, upon such rece ipt o f such Shares, and aft er taking into account any Shares concurrent ly 
deli ve red by Seller under the Base Forward Confirmation, (i) the "bene fi cia l ownership·• ( ithin the meani ng of Sec tion 13 of the Exchange Act and the rul es 
prom ulga ted thereunder) o f Shares by Dea ler, any of its a ffili ates ' business un its subject to aggregati on wi th Dea ler fo r purposes of the "benefic ial ownership" test 
under Secti on 13 of the Exchange Act and all persons who may fo rm a "group" (within the meaning of Rule l 3d-5(b)( I ) under the Exchange Ac t) w ith Dea ler with 
respect to " bene fi c ial ownership" o f any Shares (co l le li vely. "Dealer Group") would be equa l to or grea ter than 8.5% o f the outstand ing Shares (an 'Excess 
Section 13 Ownership Position") or (ii) Dealer, Dealer Group or any person whose ownership pos ition woul d be aggregated with that of Dea ler or Dea ler Group 
(Dea ler, Dealer Group or any such person, a "Dealer Person") unde r Section 203 of the Delaware General Corporation Law (the "DGCL Takeover Statute ") or 
any state or federa l bank holding company or bank ing laws , or other federal , state or local laws (includ ing, without limitati on, the Federa l Power Act), regulations 
or regul atory orders applicable to ownership o f Shares ("Applicable Laws"), wo uld own, bene fi ciall y own, constructi ely own, control , hold the power to vote or 
otherwise meet a relevant defi nition of ownership in excess o f a number o f Shares equal to (x) the lesser o f (A) the max imum number o f Shares that would be 
perm itted unde r Appl icable Laws and (B) the nu mber of Shares that would give ri se to reporti ng or registration obligati ons or other requ irements (including 
obta ining pri or approva l by a state or federa l regul ator, such as a state or federa l bank ing regu lator or the Federa l Energy Regulatory Commission) o f a Dealer 
Person unde r Applica ble Laws (including, without lim itati on, " interested stockho lder" or "acquiring person" status under the DGCL Takeover Sta tute) and with 
respec t to which such requirements have not been met or the relevant approva l has not been received or that would give ri se to any con equences under the 
consti tuti ve documents o f Counterparty or· any contract or agreement to which Counterparty is a party, in each case 111 i 11us (y) I% o f the number of Shares 
out standing on the date of determination (such cond ition described in clause (i i), an "Excess Regulatory Ownership Position"). Dealer shall notify Counterparty 
promptly if, at any time, an Excess Section 13 Ownership Position or an Excess Regu latory Ownershi p Position has occurred or would occur as a result o f a 
de li very by Counterparty to Dealer. If any deli very o wed to Dea ler hereunder is not mad , in whole or in part , as a result o f thi s prov ision, Counterparty's 
obligati on to make such deli very shall not be extinguished and Counterparty sha ll make such deli very as promptl y as practi ca ble a fter, but in no event later than 
one Exchange Business Day a fter, Dea ler gives notice to Counterparty that such delivery wo uld not result in (x) Dea ler Gro up directly or indirectl y so bene fi c ia lly 
owning in excess o f 8.5% o f the outstanding Shares or (y) the occurrence o f an Excess Regu latory Ownership Pos it ion. 
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(i) During the term o f the Transaction, Dealer and its a ffi liates may buy or sell Shares or other securities or buy or sell options or 
futures contracts or enter into swaps or other derivati ve securities in order to establish, adjust or unwind its hedge position with 
respect to the Transaction. 

(ii) Dealer and its afliliates may also be acti ve in the market for the Shares and deri vati ves linked to the Shares other than in 
connecti on with hedging ac ti vities in relation to the Transaction, including acting as agent or as principal and for its own 
account or on beha'lf of customers. 

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

(iv) Any market act ivities of Dea ler and its affi li ates with respect to the Shares may affect the market price o f the Shares, as well 
as any Settlement Price, each in a manner that may be adverse to Counterparty. 

(v) The Transaction is a deri vati ve transaction; Dealer and its affili ates may purchase or se ll Shares fo r their own account at 
prices that may be greater than, or less than, the prices paid or received by Counterparty under the terms of the Transaction. 

(b) The parties intend for th is Confirmation to constitute a "Contract" as described in the letter dated October 6, 2003 submitted on behalf 
of GS&Co. to Paula Dubberly o f the Staff to which the Staff responded in an interpretive letter dated October 9, 2003 (the "Forward 
Letter"). 
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(i) this Trnnsaction to be a "securiti es contract' ' as defi ned in Sec ti on 74 1 (7) of the Bankruptcy Code, qua lifying fo r the 
protections under Sections 362(b)(6) , 362(b)(27), 362(0). 546(e), 546(j), 548(d)(2}, 555 and 561 of the Bankruptcy Code; 

(ii) the ri ghts given to Dealer pursuant to "Accelerati on Eve ts" in Section 9 above to constitute "contractual rights" to cause the 
liquidation o f a "securities contract" and to set o ff mutual debts and c laims in connection with a "securities contract", as such 
terms are used in Sections 555 and 362(b)(6) of the Bankruptcy Code; 

(iii) Dea ler to be a " financial institution" within the meaning of Secti on IO I (22) of the Bankruptcy Code ; 

(iv) any cash, securities or other property provided as perfo rmance ass urance, cred it support or collatera l with respect to the 
Transaction to constitute " margin payments" and " transfers" under a "securities contract" as defined in the Bankruptcy Code ; 

(v) all payments for, under or in connecti on with the Transacti on, al l payments fo r Shares and the transfer of Shares to constitute 
"settlement payments" and " transfers" under a "securities contrac t" as defined in the Bankruptcy Code; and 

(vi) any or a ll ob ligat ions that eit her party has wi th respect to thi s Confirmation or the Agreement to constitute property held by or 
due from such party to margin , guaranty or settle obligati ons o f the other party with respect to the transac ti ons under the 
Ag reement (including the Tra nsaction) or any other agre ment between such parties. 

(d) In add ition to the representati ons and warranties in the Agreement and elsewhere in this Confirmati on, Dea ler represe11ts and warrants 
to Counterparty that it is an "e ligible contract participant" (as such term is defined in the Commodity Exchange Act, as amended) and 
an "accredited investor" (as defined in Section 2(a)( l 5)(ii) of the Securities Act) and that it ts entering into the Transaction as principal 
and not for the benefit o f an_ third party. 

20. Wall Street Transparencv and Accountabilitv Act In connect ion with Secti on 739 o f the Wall Stree t Transparency and Accountabi lity Act 
of 20 IO ("WSTAA ") , the parties hereby agree that neither the enactment of WSTAA or any regu lation under the WSTAA, nor any requi rement under WSTAA or 
an amendment made by WSTAA, shall limit or otherwi~e impai r either party 's otherwise applicab le ri ghts to terminate , renegotiate, modify, amend or supplement 
thi s Con firmation or the Agreement , as applicable, ari sing from a termination event, force majeure, illegality, increased costs, regul atory change or similar event 
under this Confirmati on, the Swap Definiti ons or Equity Definitions incorporated herein or the Agreement (i ncluding, but not limited to, ri ghts aris ing from an 
Acceleration Event, Increased Cost o f Stock Borrow, an.y condition desc ribed in clause (i) of Secti on 18, an Excess Reg latory Ownership Position or Illegal ity (a 
de fined in the Agreement)). 
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22 . Communications with Employees of J.P. Morgan Securities LLC . If Counterparty interacts with any employee of J.P. Morgan Securities 
LLC with respect to the Transac tion, Counterparty is hereby notified that such employee wil l act sole ly as an authorized representative of Dealer (and not as a 
representative of J.P. Morgan Securities LLC) in connection with the Transaction. 

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

(a) Address for notices or communications to Dealer: 

Address: JPMorgan Chase Bank, National Assoc iation 
Attention: EOG Marketing Support 
E-mail : 

With a copy to: 
Attention: Santosh Sreeni vasan 
Title: Managing Director 
Telephone: 
Email : 

(b) Address for notices or communications to Counterparty: 

Address: Jack Sullivan 
Corporate Finance Director and Ass istant Treasurer 
Duke Energy Corporation 
550 South Tryon Street 
Charlotte, NC 28202 
Telephone: 
Email : 

(c) Section 12(a) of1he Agreement hereby is amended by adding, immediately before the comma, the words "or, in the case of e-mail , on 
the date it is del ivered." 

24. Waiver of Right to Trial bv Jurv : EACH OF COUNTER.PARTY AND DEALER HEREBY IRREVOCABLY WAIVES (ON SUCH 
PARTY' S OWN BEHALF AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF SUCH PARTY' S STOCKHOLDERS) ALL 
RIGHT TO TRI AL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WH ETHER BASED ON CONTRACT, TORT OR OTH ERWISE) 
ARISING OUT OF OR RELATING TO THIS CO"t-.~IRMATION OR THE ACTIONS OF COUNTER.PARTY AND DEA LER OR ANY OF THEIR 
AFFrLIA TES IN THE NEGOTJA TJON, PERFORM ANCE OR ENFORCEMENT HEREOF. 
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25. Severabilitv: If any tenn, provision , covenant or condition o f this Confirmation , or the application thereof to any party or c ircumstance, shall 
be held to be inva lid or unenforceable in whole or in part for any reason, the remai ning terms, provisions, covenants, and conditions hereof shall continue in full 
force and effect as if thi s Confirm ation had been executed with the invalid or unenforceable provision e liminated, so long as thi s Confirmation as so modifi ed 
continues to express, without material change, the original intentions of the parties as to the subject matter of this Confirmation and the deleti on of such portion of 
this Confirmation will not substanti all y impair the respecti ve benefits or expectations of parties to the Agreement; provided that thi s severabili ty provision sha ll not 
be applicable if any provision of Section 2, 5, 6 or 13 o f the Agreement (or any definition or provision in Section 14 of the Agreement to the extent that it relates to. 
or is used in or in connection with any such Section) sha ll be so held to be invalid or unen fo rceable. 

26. Tax Disclosure: Notwithstanding anything lo the contrary herein , in the Equity Definitions or in the Agreement, and notwithstanding any 
express or implied claims of exclusivity or proprietary rights, the parties (and each of their employees, representati ves or other agents) are authorized to di sclose to 
any and all persons , beginning immediately upon commencement of their discuss ions and without limitation of any kind, the tax treatment and tax structure o f the 
Transacti on, and all materi als o f any kind (including opinions or other tax analyses) that are provided by either party to the other relating to such tax treatment and 
tax stmcture. 

27. Schedule Provisions: 

(a) For so long as the Agreement is in the fo rm of the 1992 ISDA Master Agreement, for purposes o f Section 6(e) of the Agreement and 
thi s Transacti on: 

(i) Loss will apply. 

(ii) The Second Method wi ll appl y. 

(b) The Termination Currency shall be USD. 

(c) Other: 

The text beginning with the word " if' in Section 5(a)(i) of the Ag reement sha ll be amended to read as follows: " if such fa ilure is not 
remedied on or be fore the second Local Bus iness Day after notice o f such fa ilure is given to !he party." 
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Cross Default: The provisions o f Secti on 5(a)(vi) of the Agreement will apply to Dealer and will appl y to Counterparty with a 
Threshold Amount o f 3% of shareholders equi ty for each o f Dea ler and Counterparty (provided that, in each case, (a) the text ", or 
becoming capab:le at such time o f being declared," shall be deleted from Section 5(a)(vi)( !) o f the Agreement, (b) the fo llowing 
prov ision shall be added to the end of Section 5(a)(vi) of the Agreement : "but a default under clause (2) above shall not consti tute an 
Event o f Defaul t if (x) the defau lt was caused so lely by error or omission of an ad ministrative or operationa l nature, (y) funds were 
avail able to enable the party to make the payment when due an (z) the payment is made within two Local Business Days o f such 
party's rece ipt of written notice of its failure to pay" and (c) the term "Specified Indebtedness" shall have the meaning speci fi ed in 
Section 14 of the Agreement, except that such term shall not include obligations in respect o f deposits received in the ordinary course 
of a party' s banking business). 

The "Automatic Early Termination" prov is ion o f Sect ion 6(a) of the Agreement will not apply to Dea ler and will not apply to 
Counterparty. 

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

For the purpose o f Secti on 3(1) of the Agreement, Counterparty makes the fo llowing rep resentation to Dea ler: 

Counterparty is a corporation estab li shed under the laws of the State o f Delaware and is a U.S. person (as that term is de fined 
in Section 770 I (a)(30) of the United States In ternal Revenue Code of 1986, as amended (the "Code")). 

For the purpose of Section 3(1) o ft he Agreement, Dealer makes the fo llowing representati on to Coun terparty: 

a. It is a national banking assoc iation organized or fo rmed under the laws o f the United States and is an exempt rec ipient under 
section I .6049-4(c)( I )(ii)(M) o f Uni ted States Treasury Regulations. 

b. It is a "U.S. person" (as that term is used in secti on I 144 1-4(a)(3)( ii) of United States Treasury Regulations) fo r U.S. federa l 
income tax purposes. 
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(e) Part 3(a) of the ISDA Schedule - Tax Forms: 

Part\' Required to Deli ver Document 

Form/Doc ument/Certificate Date by which to be Delivered 
Counterparty A complete and dul y execu ted United States Internal (i) Upon execution and delivery o f the 

Revenue Service Form W-9 (or successor thereto.) Agreement ; (ii) promptly upon reasonable 
de mand by Dealer; and (i ii) promptly upon 
learning that any such Form previous ly prov ided 
by Counterparty has become obso lete or 
incorreot. 

Dea ler A complete and dul y executed United States Internal (i) Upon execution and delivery o f the 
Revenue Service Form W-9 (or succes or thereto.) Agreement ; and (ii) promptly upon learning that 

any such Form prev iously provided by Dea ler has 
become obso lete or incorrect. 

(f) Section 2(c) wil l not app ly to the Transacti on. 

(g) Secti on l 2(a)( ii) of the Agree ment hereby is amended by de leti g the text thereof and inserting " [Reserved)" in place of such text. 
Secti on I 2(b) o f the Agreement hereby is amended by striking the word " telex" and the comma immediately preceding such word . For 
the avo idance o f doubt, the text "electroni c messag ing system" as used in Section 12 o f the Agreement shall mean onl y electronic mail 
(a lso known as e-mail). 

(h) The Office of Dea ler fo r thi s Transac tion is New York . 

28. Any calculati on, adj ustment, j udgment or other determinati on made hereunder by Dea ler or any of its affili ates with respect to the Transaction 
(including, fo r the avoidance of doubt , in its capaci ty as Calculation Agent) sha I be furni shed to Counterparty by Dealer as soon as is reasonably practi cab le, 
together wi th a report (in a commonly used file fo rmat fo r storage and manipul ation of fi nancial data but withou t di sc los ing any proprietary models of the 
Calcul a tion Agent or other information that may be proprietary or subject lo cont ractual, lega l or regulatory obligations to not di sclose such in fo rmation) 
di splay ing in reasonable detail such calc ulation, adjustment judgment or other determination, as the case may be, and the bas is therefor; provided, that, in the case 
o f determinati ons that are not calculations, adjustments or other amounts, such a report sha ll be required on ly to the extent that such a report is reasonably 
necessary lo show such determination or the bas is there for because such determ ination or basis is not apparent and such a report shall not be required where such 
determination is stated to be at Dealer's so le election or di sc retion . 

29. '' lndemnifiable Tax" a-s defined in Section 14 o f the Agreement shall not include (i) any tax imposed on payments treated as dividends from 
sources within the United States under Section 87 l (m) o f the Code, or any regulations issued thereunder (a "Section 87 1(m) Tax ") or (ii) any U .S. federa l 
withholding tax imposed or co llected pursuant to Sections 147 1 th ro ugh 1474 of the Code, any current or future regulations or o ffi cial interpretations thereof, any 
agreement entered into pursuant to Section l471(b) o f the Code, or any fi sca l or regu latory legis lati on, rul es or practi ces adopted pursuant to any intergovernmental 
agreement entered into in connection with the implementation o f such Sections o f the Code (a "FA TCA Withholding Tax"). For the avoidance of doubt, each of a 
Sec tion 87 l (m) Tax and a FATCA Withholding Tax is a Tax the deduction or withholding o f which is required by applicab le law for the purposes of Section 2(d) 
o f the Agreement. 
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30. Other Forward Transactions. Ccunterparty agrees that it shall not cause to occur, or permi t to exist, an Unwind Period at any ti me that there 
is an "Unwind Period" (or equivalent term) under any Other Dealer' s Transaction. 

3 1. {RESERVED.] 

32. U.S. Resolution Stay Protocol: The parti es acknowledge that both parties have adhered to the ISDA 20 18 U.S. Resolution Stay Protocol and 
Attachment thereto as publi shed by the Internat ional Swaps and Deri vatives Association. Inc . on July 31, 2018 (the "Protocol'") , agree that llhe terms of the 
Protocol are incorporated into and form a part of this Confirmation and agree that, fo r such purposes, this Confirmation shall be deemed a Protocol Covered 
Agreement, Dealer shall be deemed a Regulated Entity and Counterparty shall be deemed an Adhering Party. In the event of any inconsistencies between thi s 
Confi rmati on and the terms of the Protoco l, the terms o f the Protocol will govern. Terms used in this paragraph without -de fini tion shall have the meanings ass igned 
to them under the Protoco l. For purposes o f thi s paragraph, references to "this Con firmation'' include any related cred it enhancements entered into between the 
parties or prov ided by one to the other. In addition, the art ies agree that the terms of th is paragraph sha ll be incorporated into any re lated Covered Affi liate Credit 
Enhancements, with all references to Dealer rep laced by references to the covered affili ate support prov ider. 

[Signature page to follow. Remainder of page i11te11tio11al~v leji blank.] 
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Confirmed as of the date first above written: 

DUKE ENERGY CORPORATION 

By: Is/ John L. Sullivan, Ill 
Name: Jo hn L. Sulliva n, Ill 
Title: Ass istant Treasurer 

Yours si ncerely, 
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JPMORGAN CHASE BANK, NA TlONAL ASSOCIA TTON 

By: Isl Kevm C. Cheng 
Na me: Kevin C. Cheng 
T itl e: Vice Pres ident 
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SCHEDULE I 

FORWARD PRICE REDUCTION DATES AND AMOUNTS 

Schedule 1-1 



PRIVATE PLACEMENT PROCEDURES 
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ANNEX A 

If Counterparty delivers Restricted Shares pursuant to Section IO abo,·e (a ''Private Placement Settlement"), then: 

(a) the deli very of Res tricted Shares by Counterparty shall be effected in accordance with customary private placement procedures for 
issue rs comparable to Coumerparty with respect to such Restricte Shares reasonably accepiable to Dealer. Counterpart y shall not take , 
or cause to be taken, any action that would make unava ilable either the exemption pursuant to Section 4(2) o f the Securities Act for the 
sa le by Counterparty to Dealer (or any a ffili ate des ignated by Dealer) o f the Restricted Shares or the exemption pursuant to Section 4(a) 
(I) or Section 4(a)(3) o f the Securiti es Act fo r resa les of the RestTicted Shares by Dealer (or any such a ffili ate of Dea ler); 

(b) as o f or prior to the date of deli very, Dealer and any potenti al purchaser o f any such Restri,:ted Shares from Dealer (or any a ffi liate of 
Dea ler des ignated by Dealer) identifi ed by Dea ler shall be afforded a commercially reasonab le opportunity to conduct a due di ligence 
in vestigation with respect t Counterparty customary in scope for si milarl y-sized private placements o f equity securities for issuers 
comparable to Counterpart)' (including, without limitation, the right to have made ava il able to them for inspection all financ ial and 
other records, pertinent corporat e documents and other info rmation reasonably requested by them) ; provided that, prior to rece iving or 
being granted access to any such informati on, any such potenti al purchaser may be required by Counterparty to enter in1to a cus tomary 
non-disclosure agreement with Counterparty in respect o f any such due diligence in vestigati on; 

(c) as o f the date o f deli very, Counterparty shall enter into an agreement (a "Private Placement Agreement") with Dea ler (or any a ffiliate 
o f Dea ler designated by Dealer) in connec tion with the private placement of such Restricted Shares by Counterparty to Dea ler (or any 
such a ffili ate) and the pri vate resa le of such Restri cted Shares by Dea ler (or any such a ffili ate), substantiall y s imilar to private 
placement purchase agreements customary for private place ments o f equity securiti es f similar size for issue rs comparable to 
Counterparty, in form and substance commercia lly reasonably sati sfactory to Dea ler, which Pri vate Placement Agreement shall 
include, without limitati on, prov isions substanti all y simi la r to those cont ai ned in such private placement purchase agreements relating, 
without limitation, to the mutual indemn ifi cation of. and contribution in connecti on with the li ability o f the parties and ,the prov ision of 
customary opinions, accountants' com fo rt letters _and lawyers' negati ve assurance le i-ters, and shall provide fo r the payment by 
Counterparty o f all reasonable fees and expenses in connec tion with such resale, includ ing all reasonab le fees and expenses of counse l 
fo r Dea ler, and shall contain representati ons, wa rranties, covenanl5 and agreements of Counterparty customary fo r issuers comparable 
to Counterparty and reasonably necessary or adv isable to estab lish and mai nta in the ava il ability o f an exemption from the registration 
requi rements of the Securit ies Act for such resa les ; and 
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(d) in connection with the private placement of such Restricted Shares by Counterparty to Dealer (or any such affi liate) and the private 
resale o f such Restri cted Shares by Dealer (or any such affili ate) , Counterparty shall , if so requested by Dealer, prepare, in cooperation 
with Dealer, a private placement memorandum customary fo r comparable private placements and issuers comparable to Counterparty 
and otherwise in form and substance reasonably satis factory to Dealer. 

In the case o f a Private Placement Settlement, Dea ler shall , in its good fa ith di screti on, adjust the amount o f Restricted Shares to be delivered to Dealer 
hereunder and/or the applicable Daily Forward Price(s) in a commerciall y reasonable manner to re fl ect the fac t that such Restricted Shares may not be freely 
ret11med to securities lenders by Dealer and may only be sa leable by Dealer at a discount to refl ect the lack of transferability and liquidity in Restricted Shares 
based on actual charges incurred or di scounts given. 

If Counterparty de li vers any Restri cted Shares in respec t o f the Transaction, Counterparty agrees that ( i) such Shares may be transferred by and among 
Dealer and its a ffili ates and (ii) after the minimum "holding peri od" within the meaning o f Rule 144(d j under the Securiti es Act has elapsed after the applicable 
Settle ment Date, Counterparty shall (so long as Dealer or any such affili ate is not an "affiliate" o f Counterparty within the meaning of Rule 144 under the 
Securities Act) promptly remove, or cause the transfer agent fo r the Shares to remove, any legends referring to any transfer restr ic tions from such Shares upon 
de li very by Dealer (or such affili ate of Dealer) to Counterparty or such transfer agent of seller's and broker's representation letters customarily deli vered in 
connection with resales of restricted securiti es pursuant to Rule 144 under the Securities Act, each without any further requirement fo r the delivery o f any 
certificate, consent, agreement, opin ion o f counsel, notice or any other document, any transfer tax stamps or payment o f any other amount or any other action by 
Dealer (or s ch affili ate of Dealer). 



J.P. Morgan Securities LLC 
Goldman Sachs & Co. LLC 
Barclays Capital Inc. 
Credit Suisse Securities (USA) LLC 

As Representati ves of the several Underwriters 

JPMorgan Chase Bank, National Assoc iation 
As Forward Purchaser 

J.P. Morgan Securities LLC 
As Forward Seller 

c/o 
J.P. Morgan Securiti es LLC 
383 Madison Avenue 
New York, New York 10 179 

Ladies and Gentlemen: 

DUKE ENERGY CORPORATION 

UNDERWRITING AGREEMENT 

For Purchase of 25,000,000 Shares of 
Common Stock of the Corporation 
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Exhibit 99.1 

November 18, 20 19 

I. lntroducto1y. DUKE ENERGY CORPORATION, a Delaware corporat ion (the "Corporation"), and J .P. Morgan Securities LLC, as agent and 
affili ate o f the Forward Purchaser (as defined below) and/or se ll er o f Shares (as defined below) hereunder (the "Forward Seller"), at the request of the Corporation 
in connection with the Forward Sale Agreement (as defi ned below), confirm their respecti ve agreements with you and each o f the several Underwriters listed in 
Schedule I hereto (the '·Underwriters"), for whom you are acting as representati ves (the "Representatives"), with respect to, subject to Secti on I I hereof~ (a) the 
sale by the Forward Seller and the purchase by the Underwriters, in each case acting severall y and not jointl y, o f an aggregate of 25,000,000 shares of common 
stock, par value $0.00 I per share, o f the Corporati on (such common stock, the "Common Stock," and such shares of Common Stock, the ''Borrowed 
Underwritten Shares") and (b) the grant to the Underwriters, acting severall y and not jointl y. o f the option described in Sec tion 4 hereof to purchase all or any 
portion of an additional 3,750,000 shares o f Common Stock (the "Borrowed Option Shares"). The Corporation understands that the severa l Underwriters propose 
to o ffer the Shares for sa le upon the terms and conditions contemplated by (i) thi s Agreement and (ii) lhe Base Prospectus, the Preliminary Prospectus (each, as 
defined in Section 2 hereo t), any Permitted Free Writing Prospectus (as defined in Section 7 ereo l) issued at or prior to the Applicable Time (as defined below) 
and the information included on Schedule II hereto (such documents and in fomrntion referred to in this subclause (ii) are collec ti vely referred to as the "Pricing 
Disclosure Package"). 
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The Bor rowed Underwritten Shares and the Corp ration Top-Up Underwritten Shares (as de fined in Secti on 11 hereo l) are herein referred to coll ecti ve ly as 
the "Underwritten Shares ." The Borrowed Option Shares and the Corporatio n Top-Up Option Shares (as de fined in Section 11 hereo l) are herein referred to 
co llecti vely as the "Option Shares ." The Corporati on Top-Up Underwritten Shares and the Corporati on Top-Up Option Shares are herein referred to co ll ecti ve ly 
as the "Corporation Shares ." The Borrowed Underwritten Shares and the S or.rowed Op tion Shares are herein referred to co ll ecti ve ly as the 'Borrowed Shares ." 
The Underwritten Shares and the Option Shares are herein re ferred to co llecti vely as the "Shares ." 

As used herein , ''Initial Forward Sale Agreement" means the letter agreement dated the date hereo f between the Corporati on and JP Morgan Chase Bank , 
Nati onal Assoc iation (the "Forward Purchaser") relating to the forwa rd sale by the Corporation, subject to the Corporati on's ri ght to elect Cash Settl ement or Net 
Share Sett lement (as such terms are de fin ed in the Initi al Forwa rd Sale Agreement), o f a number of shares of Common Stock equal to the number of Bo1Towed 
Under written Shares so ld by the Forward Seller pursuant to th is Agreement. The term "Additional Forward Sale Agreement" has the meaning set fo rth in 

Section 4 hereo f. The term "Forward Sale Agreement'" means the Initia l Forward Sale Agreement and the Add itional Forward Sale Agreement, as appli cable. 

2. Represe11ta tio11s and Warran ties o.f the Co1pora tio11. The Corporation represents and warrants to, and agrees with, the severa l Underwri ters, the 
Forward Purchaser and the Forward Sell er that: 

(a) Reg istration statement (No. 333 -233896), including a prospectus, relating to the Shares and cert ain other securiti es has been fi led with the Securities 
and Exchange Commiss ion (the "Commission") under the Securities Act of 1933 , as amended (the "1933 Act'') . Such reg istration statement and any 
post-e ffec tive amendment thereto, each in the fo rm heretofore de.l ivered to you , became e ffec tive upon fi ling wi th the Commiss ion pursuant to Ru le 
462 o f the rules and regulati ons o f the Commiss ion under the 1933 Ac t (the "1933 Act Regulations"), and no stop order suspending the 
e ffecti veness of such reg istration statement has been issued and no proceeding fo r that purpose or pursuant to Secti on SA o f the 1933 Ac t has been 
initiated or threatened by the Commiss ion (if prepared, any preli minary prospectus supp lement spec ifically relat ing to the Shares immediately prior 
to the App li cable Time included in such registration statement or tiled with the Commiss ion pursuant to Rule 424(b) o f the 1933 Act Regulations 
being hereina lter call ed a "Preliminary Prospectus"); the term "Registration Statement" means the registra tion statement as deemed revised 
pursuant to Rule 4308(1)( I) o f the 1933 Act Regul ati ons on the date of such registration statement 's e ffecti veness for purposes of Section 11 of the 
1933 Act, as such sec ti on applies to the Corporation and the Underwri ters fo r the Shares pursuant to Rule 4308 (1)(2) of the 1933 Act Regul ations (the 
"Effective Date"), including all ex hibits thereto and including the doc ume ts incorporated by reference in the prospectus contai ned in the 
Registra ti on Statement at the time such part of the Registration Statement became e ffecti ve; the term "Base Prospectus'' means the prospec tu filed 
with the Commission on the date hereo f by the Corporati on; and the term "Prospectus" means the Base Prospectus together with the prospectus 
supplement spec ifica ll y re lating to the Shares prepa red in accordance with the provisions of Rule 43 08 and promptly fil ed a lter execution and 
deli very of this Agreement pu rsuant to Rule 4308 or Rule 424(b) o fthe 1933 Act Regul ati ons; any in fo rmati on included in such Prospectus that was 
omitted from the Reg istration Statement at the time it became effecti ve but that is deemed to be a part o f and included in such reg istrat ion statement 
pursuant to Rule 4308 is referred to as "Rule 430B Information;·• and any refer nee herein to any Registra ti on Statement, Preliminary Prospectus or 
the Prospectu shall be deemed to re fer to and include the documents incorporated by reference therein prior to the date hereof; any reference to any 
amendment or supplement to any Preliminary Prospectus or Prospectus shall be deemed to refe r to and include any docu ments fil ed a tler the date o f 
such Preliminary Prospectus or Prospectus, as the case may be, under the Securities Exchange Act of 1934, as amended (the " 1'934 Acf'), and 
incorporated by reference in such Preli minary Prospectus or Prospectus, as the case may be; and an y reference to any amendment to the Registrati on 
Statement shall be deemed to re fer to and include any annual report o f the Corporation filed pursuant to ec ti on 13(a) or i 5(d) o f th 1934 Act alter 
the effective date o f the Registration Sta tement that is incorporated by reference in the Registration Statement. For purposes of th is Agreement, the 
term "Applicable Time" means 7:30 p.m. (New York Ci ty time) on the date hereo f. 

2 
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(b) The Reg istration Statement , any Permitted Free Writing Prospectus spec ified o Schedule Ill hereto, any Preliminary Prospectus and the Prospectus 
confom1, and any amendments or supplements thereto will conform, in all mat rial respects to the requirements o r the 1933 Act and the 1933 Act 
Regulati ons, and (A) the Reg istrati on Staiement, as of its original effec ti ve date and at each deemed e ffecti ve date with respect to the Underwriters 
pursuant to Rule 4308 (1)(2) of the 1933 Act Regul ations , and at each Time o f Delivery (as de fined in Section 6 hereof), d id not and wi ll not contain 
any untrue statement of a materi al fact or o mit to state any material fac t required to be stated therein or necessary to make the statements therein not 
misleading, and (B) (i) the Pricing Disclosure Package, as o f the Appli cable Tnme, did not, ( ii) the Pro,-pectus and any amendment or supplement 
thereto, as o f their dates, will not, and (iii) the Prospec tus as of each Time o f Delivery wi ll not, include any untrue statement of a material fact or omit 
to state any material fac t necessary to make the statements therein, in the li ght of the circumstances under which they were made, not misleading, 
except that the Corporati on makes no warranty or representation to the Underwriters, the Forward Purchaser or the Forward Seller with respect to any 
statements or omissions made in reliance upon and in conformity with written in fo rmation furni shed to the Corpma tion by the Representa ti ves on 
behalf of the Underwriters, the Forward Purchaser or the Forward Seller spe- ifi cally for use in the Reg istration Statement, any Permitted Free 
Writing Prospectus, any Preliminary Prospec tus or the Prospectus. Any elec tronic roadshow or other written communication that constitutes an offer 
to buy the Shares provided to in vestors by, or wi th the approval of, the Corporation, as of the Appl,icable Time, when cons idered together with the 
Pricing Disclosure Package, did not include any untrue statement o f a material fact or omit to state any materi al fact necessary to make the 
statements therein , in the light of the circumstances under which they were made, not misleading, except that the Corporation m akes no warranty or 
representation to the Underwriters, the Forward Purchaser or the Forward Seller with respect to any statements or omissions made in reliance upon an 
in conformity with written in fo rmation fu rn ished to the Corporatiu n by the Representatives on behalf of the Underwr iters, the Forward Purchaser or 
the Forward Seller spec ifi ca ll y for use in any such roadshow or other written communica ti on. 

3 
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(c) Any Permitted Free Writing Prospectus specified on Sched ule Ill hereto and any electronic roadshow or other written commun ica tion that constitutes 
an offer to buy the Shares provided lo investors by, or with the approval of, the Corporation, as of its respt"clive iss ue date and at a ll subsequent times 
through the completion o f the public offer and sa le o f the Shares or un til any earlie r da te that the Corporation noti fied or notifi es the Underwriters, 
the Forward Purchaser and the Forward Seller as described in Sec ti on 7(e) hereof d id not, does not and wi ll nol include any in formati on th at conflicts 
with the in fo rmation conta ined in the Regis tra tion Sta tement , any Preliminary Prospec tus or the Prospectus, incl udi ng any incorp ra ted docum ent 
deemed to be a part thereof, that has not been superseded o r modified, or, when taken together w ith the in formati on contained in the Registra tion 
Statement , any Preliminary Prospectus or the Prospectus, includ ing any incorporated doc um ent dee med to be a part thereo f, included, includes or 
will include an untrue statement o f a mate rial fac t or omitted, omits o r wil l omit to s late a materia l fac t necessary in order to make the statements 
there in , in the light o flhe c ircumstances prevaili ng al that subsequent lime, nol misleading. 

(d) At the earliest time the Corpora ti on or another offering partic ipant made a bona fide o ffer (w ithin the meaning o f Rul e l 64(h)(2) of the 1933 Act 
Regul ati ons) of the Shares, the Corporati on was not an " ineligible iss uer"' as de fined in Ru le 405 o f the 1933 Acl Regula lions . The Corporati on is, 
and was al the time o f the initia l filing o f the Registrati on Statement, e lig ible to use Form S-3 under the 1933 Act. 

(e) The documents and interacti ve data in eXtensib le Bus iness Reporti ng Language {'XBRL'") incorporated o r deemed to be incorpora ted by re fe rence 
in the Reg istrat ion Statement, the Pric ing Disclosure Pac kage and the Prospectus, at the time they were filed o r hereafier a re fil ed w ith the 
Commiss ion, complied and w ill comply in all materi a l respects wi,th the requ irements o f the 1934 Act and the rules and regu lati ons o f the 
Commission thereunder (the "1934 Act Regulations"), and, when read together w ith the other in fo rm at ion in the Prospectus, (a) al the lime the 
Registrati on Statement became e ffec tive, (b) al the Applicab le Time and (c) al each Time of Deli very did nol and wil l not conta in an untrue 
statement o f a ma terial fact or omit to s late a materi al fac t req uired to be s lated t ere in or necessary to make the statements there in , in the li gh t o f the 
c ircumstances under which they were made, not m isleading. 

(f) The compli ance by the Corporati on with a ll of the p rovisions o f thi s Agreement and the Forward Sale Agreement has been dul y authorized by all 
necessary corporate ac tion and the consum mation o f the tra nsact ions here in or there in contemplated w ill not confl ict wi th or result in a b reach o r 
v io lati on o f any o flhe terms or provis ions o f, or constitute a default under, any indenture, mortgage, deed o f trus t, loan agreemen t or other agreement 
or instrument to which the Corporation or any of its Princ ipal Subsid iari es (as here inafter de fined) is a party or by which any f them or the ir 
respective property is bound or to which any o f the ir properties or assets is subject th at would have a mate ria l adverse effect on the business, 
financia l cond ition or results o f operations o f the Corporat ion and its subs id iari es, taken as a who le, nor will such ac tion result in any vio lation o f the 
provisions of the amended and restated Certificate of Incorporation o f the Corporation (the '·Certificate of Incorporation"), the amended and 
restated By-Laws o f the Corporation (the "By-Laws") or any statute or any order, rule or regul at ion o f any court or governmenta l agency or body 
hav ing j uri sd iction ove r the Corpora tion or its Principal Subs id iaries or any of the ir respec tive properti es th at would have a materia l adverse e ffect on 
the bus iness, linanc ia l condition or res ul ts o f operations o f the Corporatio n and it s subs idiaries, taken as a w ho le. 

4 
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(g) No consent, approval, authorization, order, registration or qualification of or with any such court or governmental agency or body is required fo r the 
consummati on by the Corporation of the transacti ons contemplated by thi s Agreement or the Forward Sale Agreement , except fo r the approval o f the 
North Carolina Utilities Commiss ion, which has been rece ived as of the date of thi s Agreement, the registration under the 1933 Act of the Shares and 
such consents, approvals, authorizati ons , registra ti ons or qualificati ons as may be required under state securiti es or Blue Sky laws in connecti on with 
the purchase and distribution of the Shares by the Underwriters and the Forward Selle r. 

(h) This Agree ment has been duly authori zed. exec uted and delivered by the Corporation. 

(i) The Initi al Forward Sale Agreement has been, and the Add iti onal Forward Sale Agreement, if any, will be, duly authorized, executed and delivered 
by the Corporation and enforceable against the Corporation in accordance with their terms, except as the enforceability thereo f may be lim ited by 
bankruptcy, insolvency, reorgani za ti on, moratorium or similar laws affecting cred itors ' ri ghts generall y and by general principa ls o f equity 
(regardless o f whether enfo rceability is considered in a proceeding in equity or al law). 

(i) Each o f Duke Energy Caro linas, LLC, a North Carolina limited li ability company, Duke Energy Indiana, LLC, an Ind iana limited li ability company, 
Progress Energy, Inc., a North Carolina corporation , Duke Energy Progress , LLC, a North Carolina li mited liability company, and Duke Energy 
Florida, LLC, a Florida limited liability company, is a "s ignificant subsidiary" of the Corporation within the meaning o f Rule 1-02 of Regul ation S-X 
under the 1933 Act (herein collecti vely referred to, along with Duke Energy Ohio, Inc. , an Ohio corporation, and Piedmont Na tural1 Gas Company, 
Inc., a North Carolina corporation , as the ~Principal Subsidiaries'} 

(k) The Corporation Shares, if any, to be issued and sold by the Corporati on hereunder have been dul y authori zed fo r issuance and sa le to the 
Underwriters pursuant to this Agreement and , when issued and delivered by the Corpora ti on pursuant to thi s Agreement against payment o f the 
consideration set forth herein, will be validly issued, full y pa id and nonassessable; no holder of the Corporation Shares issued hereunder will be 
subject to personal li abi lity by reason o f being such a holder; and the issuance o f the Corporation Shares is not subject to the preempti ve or other 
similar right s o f any security holder of the Corporation. The Common Stock will conforlill in all materi al respects lo the desc ription thereo f in the 
Prospec tus under the caption "Description o f Common Stock." 43, 125,000 shares o f Common Stock ha ve been dul y authorized and reserved for 
issuance in connection with any share settlement obli gations under the Forward Sale Agreement, and wh n the shares of Common Stock issuable in 
connecti on with the settlement o f the Forward Sale Agreement are issued and deli vered by the Corporat ion lo the Forward Purchaser pursuant to the 
terms o f the Forward Sale Agreement , aga inst payment of any consideration required to be pa id by the Forward Purchaser pursuant to the terms of 
the Forward Sale Agreement, such shares of Common Stock wi ll be va lidly issued, full y paid and nonassessable, and the issuance thereo f is not 
subject to any preemptive or similar ri ghts of any security holder o f the Corporation. 
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(I) Any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument set forth on Schedule IV hereto or fil ed or incorporated by 
reference as an exhibit to the Registration Statement or the Annual Report on Form I 0-K of the Corporation for the fiscal year ended December 31, 
2018 or any subsequent Quarterly Report on Form I 0-Q of the Corporati on or any Current Report on Form 8-K of the Corporation with a fi ling date 
after December 31, 2018, except to the extent that such agreement is no longer in effect or to the extent that neither the Corporation nor any 
subsidiary of the Corporation is currently a party to such agreement, are all indentures , mortgages, deeds of trust, loan agreements or other 
agreements or instruments that are material to the Corporation . 

(m) The Corporation is not required to be qualified as a foreign corporation to transact business in Indiana, l\'orth Carolina, Ohio, South Caroli na and 
Florida. 

(n) Any pro forma financial statements of the Corporation and its subsidiaries and t e related notes thereto incorporated by reference in the Registration 
Statement, the Pricing Disclosure Package and the Prospectus have been prepared in accordance with the Commission's rul es and guidelines with 
respect to pro forma financial statements and have been properly compi led on the bases described therein . 

3. Representations and Warranties of the Forward Seller. The Forward Seller re resents and warrants to, and agrees with, each Underwriter and the 
Corporation that : 

(a) This Agreement has been duly authori zed, executed and deli vered by the Forward Seller and, at each Time of Deli very, it wi ll have full ri ght, power 
and authori ty to sell , transfer and deli ver the Borrowed Shares, to the extent that it is required to transfer such Borrowed Shares hereunder. 

6 
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(b) The Initial Forward Sale Agreement to which the Forward Purchaser is a party has been. and the Additional Forward Sale Agreement, if any, to 
which the Forward Purchaser will be a party, will be, duly authorized, execut ed and deli vered by the Forward Purchaser and constitutes or wi ll 
constitute, as applicab le, a valid and binding agreement of the Forward Purchaser, enforceable aga inst the Forward Purchaser in accordance with its 
terms, except lo the extent that enforceability thereo f may be limited by applicable bankruptcy, insolvency, fraudulent conveyance, reorganizati on, 
moratorium and other sim ilar laws relating to or affecting creditors' ri ghts generall y and by genera l principles o f equ ity (regardless of whether 
enforceability is considered in a proceeding in equity or at law). 

(c) The Forward Se ll er will , al the relevant Time o f Deli very, have the free and un ualified right to transfer any Borrowed Shares lo the extent that it is 
required 10 transfer such Borrowed Shares hereunder, free and clear o f any security interest, mortgage, pledge, lien, charge, claim, equi ty or 
encumbrance o f any kind; and upon deli very o f such Borrowed Shares and payment of the purchase price therefor as herein contemplated, assuming 
no Underwriter has any notice of any adverse claim , each o f the Underwriters \,i ll have the free and unq ualified ri ght 10 transfer any such Borrowed, 
Shares purchased by it from the Forward Seller, free and clear o f any security i terest, mortgage, pledge, lien, charge, claim, equ ity or encumbrance 
of any kind. 

4. Purchase and Sale. 

(a) Subject to the terms and conditions set forth herein: 

(i) The Forward Seller agrees 10 seil to each o f the Underwriters, and each of the Underwriters, severally and not jointl y, agrees to purchase 
from the Forward Seller, at a purchase price per share of $85 .99, a num ber o f Bon'Owed Underwritten Shares that bears the same proportion 
to the tota l number of Borrowed Underwri tten Shares as the number of Underwri tten Shares se t forth on the first table in Schedule I hereto 
oppos ite the name o f such Underwriter bears lo the total number o f Underwritten Shares on such table . 

(ii) The Corporation agrees to se ll to each of the Underwriters, and each of' the Underwriters, severall y and not jointly, agrees lo purchase from 
the Corporation, at a purchase price per share of $85.99, a number o f Corporati on Top-Up Underwritten Shares, if any, that bea rs the same 
proportion lo the total number of Corporation Top-Up Underwritten Shares as the number of Underwritten Shares set fo rth on the first table 
in Schedule I hereto opposite tbe name of such Underwriter bears to the total number o f Underwritten Shares on such table (subject, 
however, to such adj ustments to eliminate any fracti onal Shares as the Representatives in the ir so le discretion shall make). 
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Each o f the For.vard Seller (with respect to any Borrowed Opti on Shares) and the Corporation (with respect to any Corpora tion Top-Up 
Opti on Shares) , severally and not jointly, hereby grants tihe Underwriters, severall y and not joint ly, the ri ght to purchase at their election up 
to 3,750,000 Option Shares at the purchase price per share set forth in ihe paragraph above. Any such elec ti on to purchase Opti on Shares 
may be exercised in whole or in part at one time only by writt en notice from the Representati ves to the Corporation and the Forward Seller, 
given within a period of 30 ca lendar days a fter the date of this Agreement , se tt ing forth the aggregate number o f Opti on Shares as to which 
the Underwriters are then exercising the option and the time and date on which such Option Shan:s are to be deli vered, as determined by the 
Representatives but in no event earlier than the First Time of Delivery (as defined in Section 6 hereof) or, unles the Representati ves, the 
Corporation and the For.vard Se ll er otherwise agree in writing, earli er than two or la ter than ten business days alter the date o f such notice. 
The Corporation shall , within one business day a ft er such notice is given, execute and deli ver to the Forward Purcha ·er an additional letter 
agreement substantially in the form attached hereto as Schedule V between the Corporati on and the Forward Purchaser (the "Addaitional 
Forward Sale Agreement ") relating to the for.vard sale by the Corporat ion, subject to the Corporation's right to elect Cash Se ttlement or 
Net Share Settl ement (as such terms are defi ned in the Additional Forward Sale Agreement), of a number o f shares o f Common Stock equal 
to the number o f Borrowed Option Shares to be sold by the Forward Seller pursuant to th is Agreement. Upon the Corporation's execution 
and deli very to the Forward Purclrnser of the Additional Forward Sale Agreement, the Forward Purchaser shall promptly execute and deliver 
the Additional Forward Sale Agreement to the Corporation. Upon such execution and deli very to the Corporation, on the basis o f the 
representati ons, wa rrant ies and agreements set fo rth herein , and subject to the conditions set forth herein, the Forward Sell er hereby agrees 
to se ll to each of the Underwriters, and each of the Underw ri ters, severally and not jointly, agree·· to purchase from the Forward Seller, at a 
purchase price per share of $85.99, a number of Borrowed Option Sh- res that b ears the same proportion to the total number of Borrowed 
Opti on Shares as the number o r Underwritten Shares set forth on the fi rst table in Schedule I hereto oppos ite the name of such Underwriter 
bears to the total number of Underwritten Shares on such tab le (subject , however, to such adjustments to eliminate any fracti onal Shares as 
the Representati ves in their sole discretion shall make) . 

(i i) The Corporation hereby agrees to se ll to each of the Under.vriters, and each o f the Underwriters, ~evera ll y and not jointly, agrees to purchase 
from the Corporation, at a purchase price per share o f $85.99, a number of Corporation Top-Up Opti on Shares that bears the same 
proportion to the total number o f Corporation Top-Up Option Shares as the number of Under.vritten Shares set fo rth on the fi rst table in 
Schedule I hereto oppos ite the name o f such Under.vriter bears to the total number of Underwrit ten Shares on such table (subject, however, 
to such adjustments to eliminate any frac ti onal Shares as the Represe ntatives in their sole discretion shall make). 
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(c) If (i) any of the representations and warranties of the Corporation contained rn Section 2 hereof or any certificate delivered by ihe Corporation 
pursuant hereto are not true and correct as of the First Time of Delivery as if made as of the First Time of Deli very, (ii) the Corporation has not 
performed in all material respec ts all of the obliga tions required to be performed by it under this Agreement or the Initial Forward Sale Agreement on 
or prior to the First Time of Deli very, (iii] any of the conditions set forth in Section 8 hereof have not been satisfi ed on or prior to the First Time of 
Delivery, (iv) this Agreement shall have been terminated on or prior to the Fi rst Time of Delivery, or (v) the Corporation has not deli vered to the 
Forward Purchaser an opinion of counsel pursuant to Section 4(a)(vii) of the Forward Sale Agreement, on or prior to the First Time of Delivery 
(clauses (i) through (v) , together, the "Conditions''), then the Forward Seller, in its sole discretion, may elect not to borrow and de li ver the Borrowed 
Underwritten Shares otherwise deli verable by it for sa le to the Underwriters on the Fi rst Time of Delivery. In addition, in the e\"ent that, in the 
Forward Purchaser's good faith and commercial ly reasonable judgment, it or the Forward Seller (A) is unable to borrow and de li ver fo r sa le under 
thi s Agreement a number of shares of Common Stock equal to the number of Borrowed Underwritten Shares deli verable by the Forward Seller or 
(B) would incur a stock loan cost of more than a rate equal to 50 basis poin ts per annum to do so, then, in each case, the Forward Seller shall onl y be 
required to deliver fo r sa le to the Underwriters on the First Time of Deli very Vhe aggregate number of ~hares of Common Stock that the Forward 
Se ller is able to so borrow at or below such cost. 

(d) If the Corporation has entered into the Additional Forward Sale Agreement wi th the Forward Purchaser pursuant to Section 4(b) hereof, and (i) any 
of the representations and warranties of the Corporation conta ined in Section 2 hereof or any certificate ,deli vered pursuant hereto are not true and 
correct in all materi al respects as of the Option Time of Delivery, (ii) the Corporation has not performed all of the additional obligations required to 
be perfo rmed by it under this Agreement or the Additional Forward Sale Agreement on or prior to the Option Time of Deli very, (iii) any of the 
conditions set forth in Section 8 hereof have not been sati sfied on or prior to the Option Time of Delivery, (iv) th is Agreement shall have been 
terminated on or prior to the Option Time of Delivery, or (v) the Corporation has not de livered to the Forward Purchaser an opinion of counsel 
pursuant to Section 4(a)(v ii) of the Additional Forward Sale Agreement, on or prior to the Option Time of Deli very (clauses (i) th rough (v), together, 
the "Additional Conditions"), then the Forward Seller, in i,ts sole discretion, may elect not to borrow and deli ver the Borrowed Option Shares 
otherwise deliverable by it fo r sa le to the Underwriters on the Option Time of Del ivery. In addition, in the event that, in the Forward Purchase r's good 
fa ith and commercially reasonable j udgment, it or the Forward SeHer (A) is unable to borrow and deli ver for sale under this Agreement a number of 
shares of Common Stock equal to the number of Borrowed Option Shares otherwise deli ve rable by the Forward Seller or (8) would incur a stock 
loan cost of more than a rate equal to 50 basis points per annum to do so, then, in each case, the Forward Seller shall only be required to deliver for 
sa le to the Underwriters on the Option Ttme of Deli very the aggregate number of shares of Common Stock that the Forward Seller is able to so 
borrow at or below such cost. 
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(e) If (i) the Forward Seller elects, pursuant to Section 4(c) hereof, not to borrow and deliver for sale to the · nderwriters on the First Time o f Deli very 
the total number o f Borrowed Underwritten Shares otherwise deliverable by the Forward Sell er, or (ii) the Forward Purchaser has entered into the 
Addi tional Forward Sale Agreement with the Corporation pursuant to Section 4(b) hereof and it or the Forward Se ller elects , pursuant to Section 4(d) 
hereo f, not to borrow and deliver for sak to the Underwriters on the Option Time of Delivery the total number of Borrowed Option Shares for the 
Option Time of Deli very othe rwise deli verable by the Forward Sell er, in eit er case, the Forward Sell er wi ll use its best e fforts to notify the 
Corporation no later than 5:00 p.m., New York City time, on the business day prior to the First Time of Delivery or the Option Time of Deli very, as 
the case may be. 

5. Offering by the Underwriters. It is understood that the severa l Underwriters propose to offer the Shares for sale to the publ ic as set forth in the 
Pric ing Disclosure Package and the Prospectus. The Corporati on acknowledges and agrees that the \;nderwriters may offer and sell Shares to or th ro 1gh any 
a ffi liate of an Underwri ter. 

6. Payment and Delive1y. 

(a) Payment for the Shares shall be made by wire transfer in immediately ava il able funds to the account spec ifi ed to the Representatives by the Forward 
Se ller (with respect to any Borrowed Shares) and the Corporation (with respec t I any Corporation Shares) in connection wi th a clos ing (i) in the case 
of the Underwritten Shares, at the offices of Hunton Andrews Kurth LLP, 200 Park Avenue, 52 nd Floor, New Yo rk, NY IO I 66 , at I 0:00 a.m., New 

York City time, on November 2 1, 201 9, or at such other time or place on the same or such other date as the Representatives , the Forward Sell er and 
the Corporation may agree upon in writing or (ii ) in the case of any Option Shares , on the date and at the time and place specified by the 
Representatives in the written notice of the Underwriters ' electi on to purchase such Option Shares. The time and date of such payment for the 
Underwritten Shares is re ferred to herein as the "First Time of Delivery." The ti me and date fo r such payment for the Option Shares, if not the First 
Time of Deli very, is herein ca ll ed the "Option Time of Delivery," and each such time and date for delivery is herein ca lled a "Time of Delivery." 

(b) Payment for the Shares to be purchased on the First Time of Deli very or the Opt ion Time of Deli very, if any, as the case may be, shall be made 
against deli very to the Representatives for the respective accoun ts of the several Underwriters of the Shares to be purchased on such Time of 
Deli very, with any transfer taxes payable in connection with the sa le of such Shares dul y paid by the Co oration (with respect to any Corporation 
Shares). Deli very o f the Shares shall be made through the faciliti es of The Depos itory Tru I Company (" DTC") unless the Representati ves hall 
otherwise instruct. The Shares will be registered in the name of Cede & Co. , as no minee of OTC and will be made ava ilable to the Representatives for 
checking not later than I :00 p.m., New York C ity time, on the Bus iness Day prior to the First Time of Deli very or the Option T ime of Deli very, as 
the case may be. 
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(c) The documents to be deli vered at each Time of Delivery by or on behalf of the parti es hereto shall be de livered at the offi ces of Hunton Andrews 
Kurth LLP, 200 Park Avenue, 52 nd Floor, New York , l\TY IO I 66, or at such other place as shall be mutuall y agreed upon by you and the 

Corporation. For the purposes of this Sectwn 6, '·Business Day" shall mean each Monday, Tuesday, Wednesday, Thursday and Friday which is not a 
day on which banking institut ions in New York, New York or Charl otte, North Carolina are generally a11thori zed or obligated by law or executi ve 
order to close. 

7. Covenants of the Co1pora1io11. The Corporation covenants and agrees with the several Underwriters , the Forward Purchaser and the Forward Seller 

(a) The Corporation will cause any Preliminary Prospectus and the Prospec tus to b<! fil ed pursuant to, and in compliance with, Rule 424(b) of the 1933 
Act Regulations, and advise the Underwriters, the Forward Purchaser and the Forward Seller promptl y of the filing of any amendment or supplement 
to the Registra tion Statement , any Preliminary Prospectus or the Prospectus and of the ins ti tution by the Comm ission of any stop order proceed ings 
in respect of the Registration Statement, and will use its best efforts to prevent the issuance of any such slop order and to obtain as soon as poss ible 
its lifting, if issued. 

(b) If at any time when a prospectus relating to the Shares (or the noti ce referred to in Rule I 73(a) of the 1933 Ac t Regulations) is required to be 
de li ve red under the 1933 Ac t any even'. occurs as a result of which the Pricing Disclosure Package or the Pros pectus as then amended or 
supplemented would include an untrue statement of a materi al fac t. or omit to state any material fact necessary to make the statemen!s therein. in the 
light of the circumstances under which they were made, not misleading, or if it is necessary at any time ta amend the Pricing Disclosure Package or 
the Prospectus to comply with the 1933 Act, the Corporation promptl y will prepare and fil e with the Commiss ion an amendment, supplement or an 
appropriate document pursuant to Section 13 or 14 of the 1934 Act which will correct such statement or omission or which will effect such 
compliance. The Corporation will advise the Underwriters, the Forward Purchaser and the Forward Seller pro mptly of the institution by the 
Commission of any stop order proceedings in respect of the Registra tion Statement or any proceedings pursuant to Section SA of the 1933 Act, and 
will use its best effo rts to prevent the issuance of any such stop order and to obtain as soon as poss ible its Ii fling, if issued. 

(c) The Corporation, during the period when a prospec tus relating to the Shares is required to be delivered under the I 933 Act, wi ll timely fil e all 
documents required to be fil ed with the Commiss ion pursuant to Section 13 or I L of the 1934 Act. 

(cl) Without the prior consent of the Underwriters, the Forward Purchaser and the Forward Seller, the Corpora tion has not made and wil.l not make any 
offer relating to the Shares that would constitute a " free writing prospectus" as defined in Rule 405 of the 1933 Act Regulations, other than a 
Pem1itted Free Writing Prospectus; each u nderwriter, the Forward Purchaser and the Forward Seller, severa ll y and not jointly, represents and agrees 
that, without the prior consent of the Corporation, it has not made and will not make any offe r relating to the Shares that would constitute a " free 
writing prospectus" as defined in Rule 405 of the 1933 Act Regulations, other than a Pemiitted Free Writing Prospectus or a free wri ting prospectus 
that is not required to be filed by the Corporation pursuant to Rule 433 of the I 933 Act Regulations ("Ruic 433"); any such free writing prospectus, 
the use of which has been consented to by the Corporation and the Underwriters, the Forward Purchaser and the Forward Se ller, is listed on Schedule 
Ill hereto and herein is called a "Permitted Free Writing Prospectus." The Corporation represents that ii has treated or agrees that it will treat each 
Pemiitted Free Writing Prospectus as an "issuer free writing prospec tus," as de fined in Rule 433, and has compl ied and will comply with the 
requirements of Rule 433 applicable to any Permitted Free Writing Prospectus, including timely filing wi th the Commission where requi red, 
legend ing and record keeping. 
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(e) The Corporation agrees that if at any time foll owing the issuance of a Permitted Free Writing Prospectus or any electronic roadshow or other written 
communica tion that constitutes an offer to buy the Shares provided to investors by, or wi th the approva l of, the Corporation, any event occurs as a 
result of which such Permitted Free Writing Prospectus or such electron ic roadshow or other written communication wou ld confli ct with the 
in fo rmation (not superseded or modified as of the Effecti ve Date) in the Registration Statement , the Pricing Disclosure Package or the Prospectus or 
would include an untrue statement of a materi al fac t or omit to state any material fact necessary in order to make the statements therei , in the light of 
the circumstances then prevailing, not misleading, the Corporation will give prompt noti ce thereof to the Underwriters , the Forward Purc haser and 
the Forward Seller and , if requested by the Underwriters, the Forward Purchaser and the Forward Seller, will prepare and furni sh without charge to 
each Underwriter, the Forward Purchaser and the Forward Seller a free writ ing prospectus or other document, the use of which has been consented to 
by the Underwriters, which wi ll correct such conflict, statement or omiss ion. 

(f) The Corporation will make generally avai lab le to its security holders, in each case as soon as practicable but not later than 60 days after the close of 
the period covered thereby, earnings statements (in fo rn1 complying with the provisions of Rule 158 under the 1933 Act, which need not be certified 
by independent certified public accountants unless required by the 1933 Act) covering (i) a twelve-month period beginning not later than the first day 
of the Corporation's fi scal quarter next following the effecti ve date of the Regis,ration Statement and (ii) a twelve-month period beginning not later 
than the first day of the Corporation's fi scal quarter next following the date of th is Agreement. 

(g) The Corporation will furnish to you, without charge, copies of the Registration Statemen( (four of which will include all exhibits other than those 
incorporated by reference), the Pricing Disclosure Package and the Prospectus, a d all amendments and supplements to such documents, in each case 
as soon as ava ilable and in such quanti ties as you may reasonab ly request. 

(h) The Corporation will arrange or cooper~te in arrangements, if necessary, fo r the qualification of the Shares fo r sale under the laws of such 
jurisdictions as you des ignate and will continue such qualifications in effect so long as required for the di stribut ion; provided, however, that the 
Corporation shall not be required to qualify as a foreign corporation or to fil e any general consents to service of process under the laws of any state 
where it is not now so subject. 
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(i) The Corporation will pay all expenses incident to the perfom1ance of its obligations under thi s Agreement and the Forward Sale Agreement , 
includ ing (i) the printing and filing o f the Registrati on Statement and the printing o f this Agreement , the Forward Sak Agreement and any Blue Sky 
Survey, (ii) the issuance and deli very o f the Shares and any shares of Common Stock issuab e in connection with the settl ement of the Forward Sale 
Agreement as spec ified herein and therein, (iii) the fees and di sbursements o f counse l fo r the Underwriters in connecti on with the qualifi cati on of the 
Shares under the securities laws of any jur·isdiction in accordance with the provisions o f Secti on 7(h) hereof and in connection with the preparati on of 
the Blue Sky Survey, such fees not to exceed $5 ,000, (iv) the print ing and de livery to the Underwriters 111 quantities as hereinabove re ferred to, o f 
copies o f the Registration Statement and any amendments thereto, of any Preliminary Prospectus, o f the Prospectus, of any Permitted Free Writing 
Prospectus and any amendments or supplements thereto, (v) any fees and exp nses in connection with the li sting o f the Shares and any sha res o f 
Common Stock issuable in connection with the settl ement o f the Forward Sale Agreement on the New York Stock Exchange, (v i) any filing fee 
required by the Financial Industry Regu latory Authority, Inc. , (vii) the costs of any depos itory arrangements for the Shares and any shares of 
Common Stock issuable in connec ti on with the sett lement of the Forward Sale Agreement with OTC or any successor depos itary and (viii) the costs 
and expenses of the Corporati on relating t in vestor presentations on any " road show" undertaken in connection with the marketing o f the offering o f 
the Shares, including, without limitati on. expenses assoc iated with the production o f road show slides and graphics , fees and expenses o f any 
consult ants engaged in connecti on w ith the road show presentations with the prior approval of the Corporati on, travel and lodging expenses of the 
Underwriters and offi cers o f the Corpora tion and any such consultants, and the cost of any aircrafl ch rtered in connec tion with the road show; 
provided, however, the Underw riters shall reimburse a porti on o f the costs and expenses referred to in this clause (viii). 

U) During a peri od of 60 days from the dale of the Prospec tus, the Corporation will not, without the prior written consent o f the Representati ves, offer, 
pledge, se ll , contract to se ll , sell any opt ion or contract to purchase, purchase any option or contract to se ll , grant any option, ri ght or warrant to 
purchase , lend or otherwise transfer, dispose of, directly or indirectl y, any Share, or any securities convertible into or exerc isable or exchangeable fo r 
Shares or enter into any swap or other agr.eement that trans fers, in whole or in part, the economic consequence o f ownership of any Shares, whether 
any such swap or transacti on is to be settled by deli very o f Shares or other securities, in cash or otherwise; provided, however, that the fo rego ing 
shall not apply to any securities or options to purchase any securities granted or sold pursuant to any employee or director compensa~ion plans of the 
Corporation or e mployee or other investme nt plans of the Corporation as in e ffec t on the date o f th is Agreement, or transacti ons under or pursuant to 
the Forward Sale Agreement, including the issuance and transfer of shares of Common Stock to the Forward Purchaser pursuant thereto, and 
tra nsacti ons under or pursuant to any ex isting fo rwa rd sa le agree ments entered into in connection with the Corporation 's equity di stribution agreement 
dated February 20, 201 8, including the issuance and trans fer o f shares o f Common Stock lo the applicable forward purchasers pursuant thereto. 
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(k) The Corporation will use its best efforts to maintain the li sting of the Shares on the New York Stock Exchange. Add itionall y, the Corpora tion wi ll 
use its best efforts to li st on the New York Stock Exchange, upon issuance by the Corporation, (i) the Corporation Shares to be is ued and so ld by the 
Corporation hereunder, if any, and (ii) iheshares of Common Stock, if any, to b issued to the Forward Purchaser in connection with the settlement of 
the Forward Sale Agreement. 

(I) The Corporation wi ll not, directly or indirectly, (i) take any action designed to cause or result in , or that constitutes or might reasonably be expected 
to constitute, the stabilization or manipulation of the price of any security of the Corporation to fac ilitate the sa le or resale of the S ares or (ii) sell , 
bid for, or purchase the Shares to be issued and sold pursuant to ,thi s Agreement, or pay anyone any compensation for soliciting purchases of the 
Shares to be issued and sold pursuant to this Agreement other than to the Underwriters, the Forward Purchaser and the Forward Seller. 

8. Co11ditio11s of the Obligations of the Underwriters. The obligat ions of the several Underwriters to purchase and pay for the Underwritten Shares on 
the First Time of Delivery or the Option Shares on the Option Time of Deli very, and the obligati ons of the Forward Seller to deliver and sell the Borrowed 
Underwritten Shares on the First Time of Delivery or the Borrowed Option Shares on the Opt:on Time of Deli very, as the case may be, are subject to the accuracy 
of the representations and warranties on the part of the Corporation herein, to the accuracy of the statements of officers of the Corporation made pursuaJJ t to the 
provisions hereof, to the performance by the Corporation of its obligations hereunder and to the foll owing additional conditions precedent: 

(a) The Prospectus shall have been filed by the Corporation wi th the Commiss ion pursuant to Rul e 424(b) within the applicable time period prescribed 
for filing by the 1933 Act Regulations and in accordance herewith and any Permitted Free Writing Prospec tus shall have been fil ed by the 
Corporation with the Commiss ion wi th in t:he app licable time periods prescribed fo r such filings by, and otherwise in compliance with. Rule 433. 

(b) On or after the Applicable Time and prior to such Time of Delivery, no stop order suspending the effecti veness of the Registration tatement shall 
have been issued and no proceedings for that purpose or pursuant to Section 8A of the 1933 Ac t shall ha ve been instituted or, to the knowledge of the 
Corporation or you, shall be threatened by the Commiss ion. 

(c) On or after the Appl icable Time and prior to such Time of Deli very, the rating assigned by Moody's Investors Service, Inc. , S&P Global Ratings or 
Fitch Ratings, Inc. (or any of their succeS$Ors) to any debt securities or preferred stock of the Corporation as of the date of this Agreement shall not 
have been lowered. 
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(d) Since the re pective most recent dates as of which info rmation is given in the Pricing Disclosure Package-and the Prospectus and up to such Time of 
Deli very, there shall not have been any ma terial adverse change in the condi tion of the Corporation, financ ial or otherwise, except as re fl ected in or 
contemplated by the Pricing Disc losure Package and the Prospectus, and , since such dates and up to such Time o f Deli very, there shall not have been 
any material transaction entered into by t e Corpora ti on other than transac ti ons contemplated by the Pricing Disclosure Package and the Prospectus 
and transacti ons in the ordina ry course of business, the e ffec t o f which in your reasonable judgment is so materia l and adverse as to make it 
impracticable or inadvisab le to proceed with the public offering or the delivery o f the Shares on the terms and in the manner contemplated by the 
Pricing Disc losure Pac kage and the Prospectus. 

(e) The Representati ves, the Forward Purchaser and the Forward Sell er shall have received an opinion of obert T. Lucas Ill , Esq., Deputy Genera l 
Counsel of Duke Energy Bus iness Services LLC (w ho in such capacity prov ides legal sen ices to the Corporati on), a service company subsidiary of 
the Corporation, or other appropriate counsel reasonabl y sati sfactory to the Representati ves (whi ch may include the Corporati on's other " in-house" 
counsel) , dated such Time o r Deli very , to the e ffect that: 

(i) Each or Duke Energy Ohio, Inc., Progress Energy, Inc., and Piedmont atural Gas Company, Inc. has been du ly incorporated and is va lidly 
ex isting in good standing under the laws o f the j urisd iction o f its incorporati on and has the respecti ve corporate power a d authority and 
foreign qualificati ons necessary to own its properties and to conduct its business as described in the Pricing Disc losure Package and the 
Prospectus. Each of Duke Energy Carolinas, LLC, Duke Energy Florida, LLC, Duke Energy Indiana, LLC and Duke Energy Progress, LLC 
has been duly organized and is alidly ex isting and in good standing as a limited li ability company under the laws of the State o f North 
Carolina, the State of Florida, the State of Indiana and the State of North Caroli na, respecti ve ly, and has full limited li abi lity company 
power and authority necessary to own its properties and to conduct its business as described in the Pricing Disclosure Package and the 
Prospectus. 

(ii) Each of the Corporation and the Principal Subsidiaries is duly qualifi ed to do bus iness in each jurisdicti on in which the ownership or leasing 
of its property or the conduct of its business requ ires such qualification, except where the fa ilure to so qualify, considering all such cases in 
the aggregate, does not ha ve a material adverse effect on the business, properties, financial condition or results o f operations of the 
Corporati on and its subs id iaries taken as a whole. 

(i ii) The Registration Statement became effective upon fil ing with the Commiss ion pmsuant to Rule 462 o r the 1933 Act Regulations , and, to the 
best of such counsel's knowledge, no stop order suspending the e ffectiveness of the Registmti on Statement has been issued and no 
proceedings for that purpose have been instituted or are pending or threatened under the 1933 Act. 
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(iv) The descri ptions in the Reg istration Statement, the Pricing Disc losure Package and the Prospectus of any legal or governmental proceedings 
are accurate and fairl y present the in fo rmati on required to be shown. and such counsel does not know o f any litigation or any lega l or 
governmental proceeding instituted or threatened aga inst the Corporation or any o f its Principal Subsidiaries or any o f their respective 
properties that would be required to be disc losed in the Registra tion State ment, the Pricing Disclosure Package or the Prospectus and is not 
so disclosed. 

(v) This Agreement and the Initial Forward Sale Agreement have been, and the Addit ional Forw:1rd Sale Agreement , if any, will be, duly 
authorized, executed and de li vered by the Corporati on. 

(vi) The execution, delivery and performance by the Corporation of this Agreement and the Forward Sale Agreement , and the consummation by 
the Corporation o f the transactions contemplated hereby and thereby, including the issuance and sa le of the Corporati on Shares , if any, to be 
issued and sold by the Corporati on hereunder, will not v,iolate or contravene any of the prov isions of the Certifi cate of Incorporation or By­
Laws of the Corporation or any statute or any order, rule or regul ation of which such counsel is aware o f any court or govern mental agency 
or body having jurisdicti on over the Corporation or any o f its Princ ipal Subsid iari es or any o f their respective property, nor will such action 
conflict with or result in a breach or violation of any o f the tern1s or provisions of, or constitute a default under any indenture, mortgage, 
deed o f trust, loan agreement or other agreement or instrument known to sucl1 counse l to which the Corporation or any o f its Principal 
Subsidiaries is a party or by which any of them or their respecti ve property is bound or to which any o f its property or assets is subject 
which affects in a materi al way the Corporation' s ability to perfo rm its bligati ons under this Agreement and the Forward Sale Agreement. 

(v ii) No consent , approva l, authorizati on, order, reg istrati on or qualifi cati on is required to authori ze, or for the Corporation to consummate the 
transacti ons contemplated by this Agreement and the Forward Sale Agreement, except fo r such consents, approvals, authori zati ons, 
registrations or qualifications as may be reqL1ired under state securiti es r Blue Sky laws in connecti on with the purchase and distri bution of 
the Shares by the Underwriters and the Forward Seller and except as required in (i) Condition 7.6 of the order o f the North Carolina 
Utiliti es Commiss ion dated September 29, 20 16, in Docket Nos. E-7, Sub 1100, E-2 , Sub 1095 , and G-9, Sub 682 and ( ii) Condition 7.6(b) 
o f the orders of the Public Service Commission o f South Carolina dated Jul y 11 , 201 2 and November 2, 201 6, in Docket No. 20 11 - 158-E, 
which conditions have been complied wi th. 
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(vi ii) The Corporat ion Shares, if any, io be issued and sold by the Corporation hereunder have been dul y authori zed, and , upon payment and 
delivery in accordance with this Agreemen t, such Corporati on Shares will be va lid ly issued , fu lly paid and nonassessable; there are no 
preempti ve or other similar rights to subscribe fo r or to purchase shares or Common Stock pursuant to the Certificate o f Incorporation or 
By-Laws o f the Corporati on or any agreement or other instrument fi led or incorporat ed by re ference therein , or as an exhibit to, the 
Registration Statement; and the shares of Common Stock conform as to lega l matters in all material respects to the description thereo f in 
each of the Pricing Disclosure Package and the Prospectus under the capti on " Description of Common Stock." 43 , 125 ,000 shares o f 
Common Stock have been duly authori zed in connection with any share settl ement obli gati ons under the Forward Sale Agreement , and , 
when such shares of Common Stock are issued and deli vered by the Corporation to the Forward Purchaser pursuant to the terms o f the 
Forward Sale Agreemen t, such shares of Common Stock will be va lidly issued, full y paid and nonassessable (subject to customary 
exceptions, limitations and quali fi cati ons). 

Such counsel shall state that nothing has come to hi s attention that has caused him to beli eve that each document incorporated by reference in the 
Registration Statement, the Pricing Disc losure Pac kage and the Prospec tus, when fil ed, was not , on it s face, approp ri ately responsive, in all materi al respects, lo the 
requirements of the 1934 Act and the 1934 Act Regulations. Such counsel shall also state that nothing has come to hi s attention that has caused him to be lieve that 
(i) the Registration Statemen t, including the Rule 4308 In formation , as o f its effecti ve date and at each deemed e ffecti ve date with respect to the Underwriters 
pursuant to Rule 4308 (1)(2) of the 1933 Act Regul ations, contained any untrue statement of a materi al fact or omitted to stale a material fac t required to be stated 
therein or necessary to make the statements therein not mislead ing, (ii ) the Pricing Disc losure Package at the Applicable Time contained any untrue statemen t o f a 
materi al fact or omitted to state any material fact necessary in order to make the statemen ts there in , in the li ght of the circumstances under which they were made, 
not mislead ing or (iii) that the Prospectus or any amendment or supplemen t thereto, as of the ir resp~ctive dates and at such Time o r Deli very, contained or 
contains any untrue statement of a materi al fact or omitted or omits to state any materi al fact necessary in order to make the statements therein, in the light o f the 
circumstances under which they were made, not mis leading. Such counsel may also state that, except as otherwise expressly provided in such opinion, he does not 
assume any responsibi lity for the acc uracy, completeness or fairness of the statements contai ned in or incorporated by reference into the Registration Statement, the 
Pricing Disclosure Package or the Prospec tlilS and does ·not express any opinion or beli e f as to (i) the financia l statements or other financial and accounting data 
contai ned or incorporated by reference therein or excl uded therefrom, including XBRL interacti ve data or (ii) the information in the Prospectus under the caption 
" Book-Entry System." 

In rendering the forego ing op inion, such counsel may state that he does not expres, any op inion concerning any law other than the law of the State of 
North Carolina or, lo the extent set forth in the foregoing op inions, the federal sewriti es laws and may rely as to all matters of the laws o f the States or South 
Caro lina, Ohio, Indiana and Florida on appropri ate cou sel reasonably satisfactory to the Representati ves , which may include the Corporation's other " in-house" 
counse l). Such counse l may also state that he has relied as to certain factua l matters on informati on obtai ned from public o ffi cials, offi cers o f the Corporation and 
other sources believed by him to be responsible. 
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(!) The Representati ves , the Forward Purchaser and the Forward Selle r shall have rece ived an opinion or opinions of Hunton Andrews Kurth LLP, 
counsel to the Corporation, dated such Ti e of Deli very, lo the effect th at: 

(i) This Agreement and the Init ial Forwa rd Sale Agreement have been, and the Add iti onal Forward Sale Agreement , if any, will be, dul y 
authori zed, executed and deli vered by the Corporation . 

(i i) This Agreement and the Init ial Forward Sale Agreement are, and the Additional Forward Sale Agreement , i r an y, will be, valid and binding 
agreement of the Corporation, enforceable aga inst the Corpora tion in accordance wi th their terms. 

(iii) The execution and deli very by the Corporation o f this Agreement and the Forward Sale Agreement, and the consummation by the 
Corporation of the transactions contemplated hereby and thereby, including the issuance and sa le of the Corporation Shares , if any, to be 
issued and sold by the Corporation hereunder, will not (i) conn ict with the Corporation's Certifi cate of Incorporation or By-Laws , ( ii) 
constitute a violation o f, or a breach of or de fault under, the terms of any o f the contracts set forth on Schedule rv hereto or (iii) violate or 
connict with , or result in any contravention 01: any Appl icable Law. " Applicable Law" means the Genera l Corporati on Law o f the State o f 
Delaware and those laws, rules and regul ati ons o f the States o f New York and North Carol ina and those federal laws, rul es and regulati ons 
o f the United Slates of America, in each case that, in such counsel 's experience, are normall y applicable to transacti ons of the type 
contemplated by th is Agreement (other than the United States federal securiti es laws, state securi ties or blue sky laws, antifr ud laws and the 
rul es and regulations of the Financial Industry Regulatory Authori ty, [nc., the North Carolina Publi c Utilit ies Act, the rules and regulations 
o f the North Carolina Utilit ies Commiss ion and the New York State Public Service Commiss ion and the New York State Public Service 
Law) , but without our hav ing made any spec ial in vestigation as to the applicability o f any specific law, rule or regul ation. 

(iv) No Governmental Approval , which has not been obtained or taken and is not in fu ll force and effec t, is required to authorize, or is required 
for, the execution or deli very o f thi s Agreement or the Forward Sale Agreement by the Corporat ion or the consummation by the Corporation 
of the transactions contemplated hereby or thereby, except fo r (A) registra ti on of the Shares under the 1933 Act and (B) such consents, 
approva ls, authori zati ons, orders, registrations or qualifi cations as ma_ be required under state securities or Blue Sky laws in connecti on 
with the purchase and distribut i-on of the Shares by the Underwriters and the Forward Sell er. "Governmental Approval'' means any 
consent, approval , license, authorization or va lidation o f, or tiling, qua lification or registration with , any Governmental Authority required 
to be made or obtained by the Corporation pursuant to Applicable Laws , other than any consent, approval, license, authorizati on, va lidation, 
filing, qualification or registration that may have become appl icable as a result of the in volve ment o f any party (other than the Corporation) 
in the transacti ons contemplated by this Agreement or the Forward Sale Agreement or because o such parties ' legal or regulatory status or 
because o f any other facts speoi fi call y pertaining to such parties and "Governmental Authority " means any court, regulatory body, 
admin istrati ve agency or governrnental body of the State of North Carolina, the State o f New York or the State of Delaware or the United 
States of America ha ving jurisdi ction over the Corporation under App licable Law but exc luding the North Carolina Utiliti es Commiss ion, 
the New York Public Service Commiss ion and the Del aware Public Service Commiss ion. 
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(v ) The Corporation has been du ly incorporated and is validly ex isting in good standi ng under the laws of the State o f Delaware, and has the 
corporate power and corporate authori ty to execute and deliver thi s Agreement and the Forward Sale Agreement and to consummate the 
transacti ons contemplated hereby and thereby. 

(vi) The Corporation Shares , if any, to be issued and so ld by the Corporation have been duly authorized, and, upon payment and deli very in 
accordance with this Agreement, such Corporati on Shares wi ll be validly issued, full y paid and nonassessable; and there are no preemptive 
rights under federal or New York law or under the General Corporati on Law of the State of Delaware or pursuant to the Certifi cate of 
Incorporation or By-Laws or any agreement or other instrument fi led or incorporated by reference there in , or as an exhibit to, the 
Registration Statement, to subscribe fo r or to purchase any shares o f Common Stock. 43,125,000 shares of Common Stock have been dul y 
authorized in connection with any share settlement obligati ons under the Forward Sale Agreement, and , when the shares o f Common Stock 
are issued and deli vered by the Corporation to the Forward Purchaser pursuant to the terms of the Forward Sale Agreemenl, such shares of 
Common Stock wi ll be va lidly issued, full y paid and nonassessable (subject to customary exceptions, limitati ons and qualificati ons). 

(v ii) The Corporati on is not and, so lely after giving e ffect to the o ffe ring and sa le o f the Shares and the application o f the proceeds thereof as 
described in the Prospectus, will not be subject to registration and regulation as an "investment company," as such term is de fined in the 
Investment Company Act of 1940, as amended. 

(vi ii) The statements set forth in the Pric ing Disclosure Package and the Prospectus under the capt ion "Underwriting (Conn icts o f Interest)," 
insofar as such s tatements purport to summarize certain prov isions of this Agreement and the Forward Sale Agreement , fa irly summarize 
such prov isions in all materi al respec ts. 
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(ix) The statemen ts set fo rth under the capt ion " Description of Common Stock" in each of the Pric ing Disclosu re Pac kage and the Prospectus, 
insofar as such statements purport to summari ze the tem1s o f the Common Stock, fa irly summarize such terms in all materi al respects . 

(x) The statements set forth in each of the Pricing Disc losure Package and the Prospectus under the caption "U .S. Federa l Income Tax 
Considerations fo r Non-U.S. Holders ," insofar as they purport to constitute summaries o f matters of United States federa l mco me 1ax law, 
constitute accurate and complete summaries , in all material respects, subject to the qualifications set fo rth therei n. 

The Representati ves, the Forward Purchaser and the Forward Seller shall also have received a statement of Hunton Andrews Kurth LLP, dated such Time 
of Deli very, to the e ffect that: 

(i) no facts have come to such counsel 's attention that have caused such counsel to beli eve th at the documents fil ed by the Corpo.rati on under the 1934 
Act and the 1934 Ac t Regulations th at are incorporated by reference in the Prelim inary Prospectus Supplement that fo rms a part of the Pricing Disclosure Package 
and the Prospectus, when fil ed, were not, on their face, appropriately responsive in all material respects to the requ i~ements of the 1934 Act and the 1934 Act 
Regulati ons (except that in each case such counsel need not express any view as to the fi nancia l statements, schedules and other financial and acco unting 
in fo rmation included or incorporated by refe rence therein or excluded therefrom or compliance wi th XBRL interacti ve data requirements) , (ii) the Registration 
Statement, at the Applicab le Time, and the Prospectus, as o f its date , appeared on thei r face to be appropriately responsive in al l materi al respects to the 
requ irements of the 1933 Act and the 1933 Act Regulations (except that in each case such counse l need not express any view as to the fi nanc ial statements , 
schedules and other financia l and accounting in formation included or incorporated by re ference therein or excluded there from or compliance with XBRL 
interactive data requirements) and (iii) no facts have come to such counsel 's attention that have caused such counsel to beli eve that the Reg istration Statement , at 
the Applicable Time, contained an untrue statement of a material fac t or omitted to state a materi al fact required to be stated therein or necessary to make the 
statements therein not mislead ing, or that the Prospectus, as of its date and as of such Time f Deli very, contained or contai ns an untrue stateme t of a material 
fact or omitted or omits to state a materi al fac t necessary in order to make the statements therein, in the light of the ci rcumstances under which they were made , not 
misleading (except that in each case such counsel need not express any view as to the financ ial statements, schedules and other financ ial and accounting 
informati on included or incorporated by reference there in or exc luded there from, or compliance with XBRL interactive data requirements). Such counse l shall 
further state that, in addition, no facts have come to such counse l's attention that have caused such counsel to be li eve that the Pric ing Disc losure Package, as of the 
Applicable T ime, contained an untrue statement of a material fact or omitted to state a material fact necessary in order to make the state ments there in , in the light 
o f the circumstances under which they were made, not mislead ing (except that s ucl1 counsel need not express any view as to the financial statements, schedu les 
and other financial and accounting in fo rmat ion included or incorporated by refe rence therein or excluded therefrom, or compliance with XBRL interacti ve data 
requi rements). 
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In addition, such statement shall confi rm that the Prospectus has been fil ed with the Commiss ion within the ti me period required by Rule 424 oft'he 1933 
Act Regulations and any required filing of a Perm itted Free Writing Prospectus pursuant to Rule 433 of the 1933 Ac t Regulations has been fil ed with the 
Commiss ion within the time period required by Rule 433(d) of the 1933 Act Regulations. Such statement shall further state that, assuming the accuracy of the 
representations and warran ti es of the Corporation set fo rth in Section 2 hereof, the Registration Statement became effecti ve upon filing with the Commiss ion 
pursuant to Rul e 462 of the 1933 Act Regulations, and that based solely on such counsel's review of the Commiss ion·s website, no stop order suspending the 
e ffecti veness of the Registration Statement has been issued and, to such counsel's knowledge, no proceedings for that pu rpose have been instituted or are pending 
or threatened by the Commiss ion. 

Hunton Andrews Kurth LLP may state that t ey have relied as to certa in factua l matters on in fo rmation o tained from public offi cia·ls, offi cers and 
representati ves of the Corporat ion and that the signatures on all documents examined by them are genu ine, assumpti ons which such counsel have not 
independently verified. 

(g) The Representatives , the Forward Purchaser and the Forward Seller shall have received a le tter from Sidley Austinllp , counsel fo r the Underwriters, 
the Forward Purchaser and the Forward Seller, dated such Time of Delivery, with respect to the validity of the Shares, the Registration Statement, the 
Pricing Disclosure Package and the Prospec tus, as amended or supplemented, and such other opinions and statements as you may require, and the 
Corporation shall have furni shed to such counsel such documents as they request for the purpose of enabling them to pass upon such matters. 

(h) On or after the Applicable Time, there shall not have occurred any of the following: (i) a suspension or material limitation in trad ing in securities 
genera ll y or of the securities of the Corporation, on the New York Stock Exchange; or (ii) a general moratorium on commercial banking acti viti es in 
New York declared by either Federal or New York State authorities or a materi I di sruption in commercial banking services or securities settlement 
or clearance services in the United States; or (iii ) the outbreak or escalation of hostilities involving the United States or the dec laration by the United 
States of a nati onal emergency or war, if the effect of any such event specifi ed in th is subsection (h) in your reasonable j udgment makes it 
impracti cable or inadvisable to proceed with the public offering or the delivery of the Shares being deli vered at such Time of Del iv ry on the terms 
and in the manner contemplated in the Pricing Disclosure Package and ,the Prospa:ctus. In such event there shall be no liab ility on the part of any party 
to any other party except as otherwise provided in Section 9 hereo f and except fo r the expenses to be borne by the Corporation as provided in Section 
7(i) hereof. 

(i) The Representatives, the Forward Purchaser and the Forward Seller shall have received a certificate of the Chairman of the Board, the Pres ident , any 
Vice Pres ident, the Secretary or an Assistant Secretary and any financial or accounting officer of the Corpora tion, dated such Time of Delivery, in 
which such officers, to the best of their knowledge after reasonable investigation, shall state that the representations and warranties of the 
Corporation in this Agreement are true and correct as of such Time of Delivery, that the Corporation has complied with all agreements and satisfi ed 
all cond itions on its part to be perfo rmed or sati sfied at or prior to the Time of D~li very, that the conditions specified in Section S(c) and Section 8(d) 
hereof have been sati sfi ed, and that no stop order suspending the effect iveness of the Registra tion Statement has been issued and no proceedings fo r 
that purpose have been instituted or are threatened by the Commission. 
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(j) At the time of the execution of thi s Agreement, the Representati ves and the Forward Seller shall have rece ived a letter dated such date, in fo rm and 
substance sati sfactory to the Representati ves and the Forward Seller, from Deloi tte & Touche LLP, the Corporation's independent registered publi c 
accounting firm , containing statements and in fo rniation of the type ordi nari ly inc luded in occountants ' "comfort letters" to underwriters with respect 
to the financial statements and certain financial information contained or incorporated by reference into the Registration Statement, the Pricing 
Disclosure Package and the Prospectus, including specific references to inquiries regarding any increase in long-term debt (exc luding current 
maturities), decrease in net current assets (defined as current assets less current li abilities) or shareholders ' equity, change in the Corporation 's 
common stock, and decrease in operati ng revenues or net income fo r the period subsequent to the latest financial statements incorporated by 
reference in the Registration Statement when compared wi th the corresponding period from the preceding year, as of a spec ified date not more than 
three bus iness days prior to the date ofthi ~ Agreement. 

(k) At such Time of Deli very you shall have received from Deloitte & Touche LLP, a letter, dated such Time of Delivery, to the effect that such 
accountants reaffirm the statements made in the letter furni shed pursuant to subsecti on (j) of this Section 8, except that the specifi ed date referred to 
shall be a date not more than three business days prior to such Time of Deli very. 

(I) The Corporation Shares, if any, to be issued and so ld by the Corporation hereunder on the First Time of Deli very or the Option Time of Delivery, if 
any, and the shares of Common Stock issuable in connecti on with the settlement of the Forward Sale Agreement shall have been approved for listing 
on the New York Stock Exchange, subject to official notice of issuance. 

(m) At the First Time of Deli very, the Corporation shall have furni shed to the Representatives an agreement substantiall y in the forn1 of Exhibit 1 hereto 
from each of the parties listed on Schedule VJ hereto addressed to the Representati ves . 

(n) The Corporation will furni sh you with such conformed copies o f such opinions, certificates. letters and documents as yo u reasonably request. 
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9. flldemnification (a) The Corporation agrees to indemnify and hold harmless ea h Underwriter, the Forward Purchaser and the Forward Seller, their 
respec ti ve affi li ates, offi cers, directors and selling agents, and each person, if any, who contro ls such party within the meaning of Section 15 of the 1933 Act (the 
"Indemnified Parties"), as fo llows: 

(i) aga inst any and all loss, liab ility, claim, damage and expense whatsoever ari sing out of any untrue statement or alleged untrue statement of a 
materi al fact contained in the Registration Statement (or any amendment thereto) including the Rule 430B Information, or the omiss ion or 
alleged omission therefrom of a materia l fac t required to be stated therein or necessary to make the statements therein not misleadi ng or 
ari sing out of any untrue statement or alleged untrue statement of a materi al fac t contained in the Preliminary Prospec tus, the Pricing 
Disclosure Package, the Prospectus (or any amendment or suppleme11t thereto) , any Pern1itted Free Writing Prospectus, any issuer free 
writing prospectus a defined in Rule 43 3 of the 1933 Ac t Regulations or any electronic roadshow or other written communication that 
constitutes an offer to buy the Shares prov ided to investors by, or with the approva l of, the Corpora tion, or the omiss ion or alleged omiss ion 
therefrom of a material fac t necessary in order to make the statemenls therein , in the light of the circumstances under which they were 
made, not misleading, unless such statement or omiss ion or such alleged statement or omiss ion was made in reliance upon and in conformity 
wi th written information furnished to the Corporation by the Representati ves on behalf of the Underwriters, the Forward Purchaser or the 
Forwa rd Seller express ly fo r use in the Registration Statement (or any amendment thereto) , the Preli minary Prospectus, the Pricing 
Disclosure Package, the Prospectus (or any amendment or supplement thereto) or any Permitted Free Writing Prospectus; 

(ii) against any and all loss, liab ility. claim, damage and expense whatsoever to the extent of the aggregate amount paid in sett lement of any 
litigation , commenced or threatened, or of any claim whatsoever based upon any such untrue statement or omission or any such alleged 
untrue statement or omission, if such settl ement is effected with the written consent of the Corporation; and 

(iii ) aga inst any and all expense whatsoever reasonably incurred in inves tigating, preparing or defending aga inst any litiga tion, commenced or 
threatened, or any claim whatsoe ,er based upon any such untrue statement or omiss ion, or any such alleged untrue statement or omi ss ion, to 
the extent that any such expense is not paid under (i) or (ii) of this Section 9. 

In no case shall the Corporation be li able under thi s indemnity agreement with respec t to any cla im made aga inst any Indemnified Party unless the 
Corporation shall be notified in writ ing of the nature of .the claim within a reasonab le time af1er the assertion thereof, b"t fai lure so to notify the Corporation shall 
not relieve it from any li ab ility which it may have otherwise than under subsections 9(a) and 9(d). The Corporation shall be entitled to participate at its own 
expense in the defense, or, if it so elects, within a reasonable time after recei pt of such noti ce, to assume the defense of any suit, but if it so elects to assume the 
defense, such defense shall be conducted by counsel chosen by it and approved by the Indemnified Party or Indemnified Parti es in any suit so brought, which 
approva l shall not be unreasonably withheld. In any such suit , any Indemnified Party shall have the right to employ its own counsel, but the fees and expenses of 
such counsel shall be at the expense of such Indemnified Party unless (i) the Corporation and such Indemnified Party shall have mutually agreed to the 
employment of such counsel, or (ii) the named parties to any such action (i ncluding any impleaded parties) include both such Indemnified Party and the 
Corporation and such Indemnified Party shall have been advised by such counsel that a confl ict of interest between the Corporation and such Indemnifi ed Party 
may ari se and for this reason it is not desirable fo r the same counsel to represent both the Corporation and also the Indemnifi ed Party (it being understood, 
however, that the Corpora tion shall not, in connection with any one such action or separate but substantiall y similar r related actions in the same juri sd iction 
arising out of the same general all egations or circumstances, be liable for the reasonable fees and expenses of more than one separate firm of attorneys for all such 
lndemni fi ed Parties, which firm shall be des ignated in ,vriting by you). The Corporation agrees to notify you within a reasonable time of the as ertion of any claim 
aga inst it, any of its offi ce rs or directors or any person who controls the Corporation with in th . meaning of Section 15 of the 1933 Ac t, in connection with the sa le 
of the Shares. 
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(b) (i) Each Underwriter, severally and not jointly, agrees that it will indemnify and hold trarmless the Corporation, its directors , each of the offi cers 
of the Corporation who signed the Registra tion Statement and each person, if any, who controls the Corporation within the meaning of 
Section 15 of the 1933 Act to the same ex tent as the indemnity contained in subsection (a) of this Section, but only with respect to statements 
or omissions made in the Registration Statement (or any amendment thereto), the Preliminary Prospectus, the Pricing Disclosure Package, the 
Prospec tus (or any amendment or supplement thereto) or any Permitte Free Wri ting Prospectus, in reliance upon and in conformity with 
written information furni shed to the Corporation by the Representati ves on behalf of the UnderwTilers express ly for use in the Registration 
Statement (or any amendment thereto), the Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or 
supplement thereto) or any Permitted Free Writing Prospectus. In case any action shall be brought aga inst the Corporation or any person so 
indemnified based on the Registraiion Statement (or any amendment thereto) , the Preliminary Prospectus, the Pricing Disclosure Package, the 
Prospectus (or any amendment or supplement thereto) or any Permitted Free Writing Prospectus and in respect of which indemnity may be 
sought aga inst any Underwriter, such Underwriter shall have the rights and duties given to the Corporation, and the Corporation and each 
person so indemnified shall have the rights and duties given to the Indemnified Parti es by the provisions of subsection (a) of this Section. 

(ii) The Forward Seller agrees that it will indemnify and hold harmless the Corporation. its directors , each of the offi cers of the Corporation who 
signed the Registration Statement, each Underwriter, each of the affili ates, offi cers, di rectors and se lling agents of each Underwriter, and each 
person, if any, who cont rols any of the foregoing parties wi thin the meaning of Section 15 of the 1933 Act to the same extent as the indemnity 
set forth in paragraph (a) above, bu.I only with respect to any and all loss. liabi lity, claim, damage and expense whatsoever ari sing out of, any 
untrue statement or omission or alleged untrue statement or om iss ion made in relim1ce upon and in conformity with any written information 
relating lo the Forward Seller or the Forward Purchaser furnished to the Corporation by the Forward Seller or the Forward Purchaser express ly 
fo r use in the Registration Statement, the Preliminary Prospec tus, the Prici ng Disclosure Package, the Prospectus (or any amendment or 
supplement thereto), any Permitted Free Writing Prospectus and any issuer free writing prospectus as defined in Rule 433 of the 1933 Act 
Regulations, it being understood and agreed upon that the onl y such informat ion furni shed by the Forward Purchaser or the Forward Seller 
consists of the statement regarding affili at ions wi th J.P. Morgan Securiti es LLC on the cover page of the Prospectus. ] In case any action shall 
be brought against the Corporation, an Underwriter or any person so indemnified based on the Registration Statement, the Preliminary 
Prospectus, the Pricing DisclosuFe Package, the Prospec tus (or any amendment or supplement thereto), any Permitted Free Wri ting 
Prospectus or any issuer free writ,ing prospectus as defined in Rule 433 of the 1933 Act Regulations and in respect of which indemnity may be 
sought aga inst the Forward Seller, the Forward Seller shall have the rights and duties given to the Corporation, and the Corporation, the 
Underwriter and each person so indemnified, as the case may be, shall have the rights and duties given to the Indemnified Parties by the 
provisions of subsection (a) of this Section. 
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(c) No indemni fying party shall , without the prior written consent o r the indemnifi ed party, e ffect any settl ement o f any pendi ng or threatened 
proceeding in respect of which any indemnified party is or cou ld have been a party and indemnity could have been sought hereunder by such 
indemnifi ed party, un less such settlement includes an unconditional release of such indemnifi ed party from all liability on c laims that are the subj ect 
matt er of such proceed ing and does not inc lude a statement as to or an admi ssion of fa ul t, culpabili ty or a fa ilure to act, by or n behalf o f any 
indemnifi ed party. 

(d) If the indemnification pro vided for in this Section 9 is unavailable to or insuffi c ient to hold harmless an indemn ifi ed party in respect of any and all 
loss, li ability, claim, damage and expense whatsoever (or actions in respect thereo f) that would otherw ise have been indemn ified under the terms of 
such indemnity, then eac h indemnifying party shall contri bute to the amount aid or payable by such indemnifi ed party as a result of such loss , 
li abil ity, c lai m, damage or expense (or actions in respect thereo f) ,in such propcrti on as is appropriate to re fl ect the relati ve bene fit s rece ived by the 
Corporati on on the one hand and the Underwriters, the Forward Purchaser and the Forward Seller on the other from the offering o r the Shares. If, 
however, the all ocati on provided by the immediately precedi ng sentence is not perm itted by appl icable law or if the indemnified party fa il ed to give 
the notice requ ired above, then each indemnifying party shall contribute to such amount paid or payable by such indemnifi ed party in such 
proportion as is appropriate lo re fl ect ot onl y such relative bene fits but also the relative fau lt of the Corpora ti on on the one hand and the 
Underwriters, the Forward Purchaser and the Forward Sell er on the other in connection wi,th the statements or omissions which resulted in such loss, 
liabi li ty, clai m, damage or expense (or ~cti ons in respect thereo l), as well as any other relevant equitable considerations. T he relative bene fi ts 
rece ived by the Corpora tion on the one hand and the Underwriters, the Forward Purchaser and the Forward Seller on the other shall be deemed to be 
in the same respective proportions as (i) in the case o f the Corporati on, the total net proceeds from the offering (befo re deducting expenses) rece ived 
by the Corporation (which proceeds sha ll include the proceeds to be received by the Corporati on in connecti on with the settlement or the Forward 
Sale Agreement, assuming Phys ica l Settlement on the Effecti ve Date (as such terms are de fi ned in the Forward Sale Agreement), ( ii) in the case o r 
the Underwriters, the difference between (x) the aggregate price to publ ic rece ived by the Underwriters from the sale o f the Shares and (y) the 
aggregate price paid by the Underwriters fo r the Shares pursuant to this Agreement, and (iii) in the case o f the Forward Purchaser and the Forward 
Sell er, the aggregate spread rece ived by the Forward Purchaser under the Forwa rd Sale Agreement, net of any costs assoc iated therewith , as 
reasonably determined by the Forward Purchaser, bear to the aggregate o!Tening price, as app licab le. The relati ve fa ult shall be determined by 
reference to, among other things, whether the untrue or all eged untrue statement o f a materi al fact or the omiss ion or all eged omiss ion to state a 
material fac t relates to informatio n supp lied by the Corporati on on the one hand or the U nderwriters, the Forward Purchaser or the Forward Seller on 
the other and the parties· relative intent , knowledge, access to info rmation an opportunity to correct or prevent such statement or omission. The 
Corporati on, the Underwriters, the Forward Purchaser and the Forwa rd Sell er agree that it would not be j ust and equitable if contribu tions pursuant to 
th is Sect ion were determined by pro rata allocati on (even if the Underwriters, the Forwa rd Purchaser and the Forward Se ller wen! treated as one 
entity for such purpose) or by any other method o f allocation which does not take account of the equitable consideratio ns refe rred to above in thi s 
Secti on. The amount paid or payable by an indemnifi ed party as a result of the losses, li ab ilities, claims, damages or expenses (or actions in respect 
thereat) referred to above in this Section shall be deemed to inc lude any legal or other expenses reasonably incurred by such indemnifi ed party in 
connection with in vestigating or de fend ing any such action or claim. Notwithstanding the provisions of thi s Section, none of the Underwriters, the 
Forward Purchaser or the Forward Seller (except as may be provided in any agreement among the Underwriters , the Forward Purchaser and the 
Forward Seller relating to the o fferi ng of the Shares) shall be requi red to c ntribute any amount in excess o f the amount, with respect to the 
Underwri ters, by which the total price at which the Shares underwritten by it and di stributed to the public were o ffe red to the public or, with respect 
to the Forward Purchaser and the Forward Se ll er, the aggregate spread received y the Forward Purchaser under the Forwa rd Sa le Agreement, net o f 
any cos ts associated therewith, exceeds 1he amount of any damages which such Underwri ter, the Forward Purchaser or the Forwa rd Seller has 
otherwise been requi red to pay by reason of such untrue or all eged unLrue statement or omission or alleged omiss ion. o person gui lty of fraudu lent 
misrepresentation (within the meani ng o f Secti on 11(1) o f the 1933 Act) shall be entitled to contribution from any person who was not guilty o f such 
fraudu lent misrepresentation . The Underwri ters' and the Forward Se ll er's obligations to contribute are several in proportion to their respective 
ob liga ti ons and not joint. 
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(a) If any Underwriter shall default in its obligation to purchase the number of Shares which it has agreed to purchase hereunder on such Time 01· 
Deli very, you may in your di sc reti on arrange fo r yo u or another party or other parti es to purchase such Shares on the terms conta ined here in . If within 
thirty-s ix hours a Iler such default by a11y Underwri ter you do not arra nge fo r the purchase of such Shares, then the Corporation shal be entitl ed to a 
further period of thirty-six hours within which to proc ure another party or other parti es sati sfactory lo you to purchase such Shares on such terms. In 
the event that, within the respecti ve prescribed periods, you noti fy the Corporation that you have so arran_ged for the purchase of such Shares, or the 
Corporation notifies you that it has so arranged for the purchase of such Shares, you or the Corporation sha ll have the right to postpone such Time of 
Deli very for a peri od of not more than seven days, in order to effect whatever changes may thereby be made necessary in the Reg istra ti on Statement , 
the Pricing Disc losure Package or the Prospectus, or in any other doc uments or arrangements, and the Corporati on agrees to file promptly any 
amendments to the Reg istration Statement, the Pric ing Disc losure Pac kage or the Prospectus which may be required. The term ·'Underwrit er' ' as used 
in thi s Agreement shall include any person substi tuted under thi s Secti on wi th like e ffec t as if such person had originally been a party to this 
Agreement with respect to such Shares. 

(b) If, a fter giving effect to any arrangement~ for the purchase of the Shares o f a defaulting Underwriter or Underwriters by you or the Corporation as 
provided in subsection (a) above, the aggregate number o f such Shares which remains unpurchased does not exceed one-tenth o f the aggregate 
number of all the Shares to be purchased al such Time of Deli very, then the Corporation shall have the ri ght to require each non-defaulting 
Underwriter to purchase the number of Shares which such Underwri ter agreed to purchase hereunder al such Time o f Deli very and, in additi on, to 
require each non-defaulting Underwriter to purchase its pro rala share (based on the number or Shares which such Underwriter agreed to purchase 
hereunder at such Time o f Deli very) of the Shares of such de faulting Underwriter or Underwriters fo r which such arrangements have not been made; 
but nothing herein shall re li eve a de fa ulting Underwriter from li abi lit y fo r its default . 

(c) If, a Iler giving effect to any arrangements for the purchase of the Shares o f a defaulting Underwriter or U nderwriters by you or the Corporation as 
provided in subsection (a) above, the aggregate number o f such Shares which remains unpurchased exceeds one-tenth of the aggregate number of all 
the Shares to be purchased at s uch Time of Deli very, or if the Corporati on shall not exe rcise the ri ght desc ribed in subsection (b) above to require 
non-defaulting Underwriters to purchase Shares of a defaulting Underwriter or Underwriters, then thi s Agreement (or, with respeot to the Option 
Time o f Delivery, if any, the obligati ons of the Underwriters to purchase and of the Corporati on to se ll the Option Shares) shall thereupon terminate, 
without liability on the part of any non-defa ulting Underwriter or the Corporation , except fo r the expenses to be borne by the Corporation as provided 
in Sect ion 7(i) hereof and the indemn ity and contribution agreement in Sec tion 9 hereo f; but noth ing herein shall relieve a defaulting Underwri ter 
from li ability fo r its defau lt. 
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(a) In the event that (i) al l the Conditions are not satisfi ed on or prior to the First Time of Deli very or, in respect of the Additional Forward Sale 
Agreement, if any, entered into pursuant to Section 4(b) hereof, all the Addi tional Condi tions are not sa tisfied on the Opt ion Time of Deli very, if any, 
as the case may be, and the Forward Se ller elects, pursuant to Section 4(c) or Section 4(d) hereof, as the ca e may be, not to deli ver Borrowed Shares 
otherwise deliverable by the Forward Seller, or (iii) in the Forward Purchaser's good fai th and commercially reasonable judgment, it or the Forward 
Seller (A) is unable to borrow and deliver fo r sa le under this Agreement a number of shares of Common Stock equal to the numb r of Borrowed 
Shares deliverable by the Forward Seller or (B) would incur a stock loan cost of more than a rate equal to 50 basis points per annum to do so, then, in 
each case, the Corporation shall issue and sell to the Underwriters, pursuant to Section 4 hereof, an aggregate number of shares of Common Stock 
equal to the number of Borrowed Shares that the Forward Seller does not so de li ver and sell to the Underwriters. In connection with any such 
issuance and sale by the Corporation, the Corporation or the Representati ves shall have the right to postpone the First Time of Delivery or the Option 
Time of Delivery, as the case may be, fo r a period not exceeding two business days in order to effect any required changes in any documents or 
arrangements. The shares of Common Stock so ld by the Corporation to the Underwriters pursuant to this Sec ti on 11 (a) in li eu of Borrowed 
Under.vritten Shares are referred to herein as the "Corporation Top-Up Underwritten Shares ," and the shares of Common Stock sold by the 
Corporation to the Underwriters pursuant to this Sect ion I I(a) in lieu of Borrowed Option Shares are referred to herein as the "Corporation Top-Up 
Option Shares ." 

(b) Neither the Forward Purchaser nor the Forward Seller shall have any liability wliatsoever for any Borrowed Shares that the Forward Seller does not 
deli ver and sell to the Underwriters or any other party if (i) all of the Condit ions are not satis fi ed on or prior to the Fi rst Time of Delivery, in the case 
of Borrowed Underwritten Shares, or all of the Additional Conditions are not satisfi ed on or prior to the Option Time of Del ivery, in the case of 
Borrowed Option Shares, and the Forward Seller elects, pursuant to Section 4(c) or Section 4(d) hereof, as the case may be, not to del iver and se ll to 
the Underwriters the Borrowed UnderwFitlen Shares or the Borrowed Option Shares otherwise deliverable by the Forward Seller, a!, applicable, or 
(i i) in the Forward Purchaser's good fa ith and commerciall y reasonab le j udgment, it or the Forward Se ller IA) is unable to borrow and deli ver fo r sale 
under this Agreement a number of shares of Common Stock equal to the number of Borrowed Shares deli verable by the Forward Seller or (B) would 
incur a stock loan cost of more than a rate equal to 50 bas is points per annum to o so. 

12. Survival. The respecti ve indemni ties, rights of contribution, agreements, representations, wa rrant ies and ,other statements of the Corporation or its 
offi cers and of the severa l Underwriters and the Forward Seller set forth in or made pursuant to this Agreement wi ll remain in full fo rce and effec t, regardless of 
any investigation, or statement as to the results thereo f, made by or on behalf of any Underwriter, the Forward Purcha er and the Forward Seller, or any of thei r 
respecti ve affili ates, offi cers and directors, and each person, if any, who controls any of the Underwriters , the Forward Purchaser or the Forward Seller or the 
Corporation, or any of its offi cers or directors or any controll ing person, and shal l survive de livery of and payment fo r the Shares. 
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13. Relian ce 011 Yo ur Acts. In all deal ings he reunder, the Representatives shall act on beha lf of each of the Underwriters, and the Corporation hall be 
entitl ed to act and rely upon any statement , request, notice or agreement on behalf of any Underwriter made or given by the Representatives. 

14. No Fiducia,y Relationship. The Corporation acknowledges and agrees that (i) the purchase and sa le of the Shares pursuant to this Agreement is an 
arm 's- length commercial transaction between the Corporation on the one hand, and the Underwriters, the Forward Purchaser and the Forward Seller on the other 
hand, (ii ) in connection with the offering conte mplated hereby and the process leading to such transaction, each of the Underwriters, the Forward Purchaser and the 
Forward Seller is and has been acting solely as a principal and is not the agent or fiduciary of the Corporat ion or it s shareholders, creditors, employees, or any 
other party, (iii) none of the Underwriters, the Forward Purchaser or the Forward Seller has assumed or wil l assume an adv isory or fi duciary responsibi lity in fa vor 
of the Corporation with respec t to the offering contemplated hereby or the process leading thereto (irrespecti ve of whether such Underwriter, the Forward 
Purchaser or the Forward Seller has advised or is currently advising the Corporation on other atters) and none of the Underwriters, the Forward Purchaser or the 
Forward Seller has any obliga tion to the Corporation with respect to the offering contemplated hereby except the obliga tions express ly set fo rth in this Agreement 
and the Forward Sale Agreement , (iv) the Underwriters, the Forward Purchaser and the Forward Seller and their respecti ve affil iates may be engaged in a broad 
ra nge of transactions that involve interests that diffe r from those of the Corporation, and (v) the Underwriters, the Forward Purchaser and the Forward Se ller have 
not provided any legal, accounting, regulatory or tax advice with respect lo the transaction contempla ted hereby and the Corpora tion has consulted its 0\>11 legal, 
accounting, regulatory and tax adv isors to the extent it deemed appropriate. 

15 . Notices. All commu nications hereunder will be in writing and, if sent to: 

(a) The Underwriters , will be ma iled or telecopied and confi m1ed to the Underwriters, in care of: J.P. Morgan Securities LLC, 383 Madison Avenue, 
New York, New York 10 179, Fax no.: (9 17) 464-8600, attention; Equi ty Syndicate Desk; Goldman Sachs & Co. LLC, 200 West Street, New York, 
New York I 0282-2 198, attention: Registration Department ; Barclays Capital Inc., 745 Seventh Avenue, New York , New York I 00 19, Fax no. (646) 
834-8 133 , attention: Syndica te Registration; and Credi t Suisse Securit ies (USA) LLC, Eleven Madison Avenue, New York, New York I 00 I 0-3629, 
Fax no. (2 12) 325-4296, attention: IBCM-Lega l. 

(b) The Forward Purchaser or the Forward Seller, wi ll be mailed or telecopied to JPMorgan Chase Bank, Nati onal Assoc iation al EOG Marketing 
Support, email: edg_noti ces@jpmorgan.com and edg_ny_corporate_sales_support@jpmorgan.com, Fax no.: (866) 866-4506, with a copy to Santosh 
Sreenivasan, Managing Director, email: santosh.sreenivasan@jpmorgan.com; or, 
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(c) The Corporation, will be ma iled or telecopied and confirmed to it at 550 S. Tryon Street, Charl otte , North Caro lina 28202, Fax no.: r980) 373-3699, 
attention o f Assistant Treasurer; 

provided, however, that any notice to an Underwriter pursuant to Secti on 9 hereo f shall be del ivered or sent by mail or telecopy to uch Underwriter at 
its address or telecopy number set fo rth in its Underwriters' Questi onnaire or telex constituting such Questi onnaire, which address or telecopy number 
will be supplied to the Corporati on by the F~epresentatives. Any such commun ications shall take e ffect upon receipt thereo f. 

16. Business Day. As used herein (except wi th respec t to Section 6 hereof) , the term "'bus iness day" shall mean any day when the Commission's offi ce in 
Washington. D.C. is open fo r bus iness. 

17. Successors. This Agreement shall inure to the benefit of and be binding upon (i) the Underwriters, the Forward Purchase r and the Fom ard Se ll er, their 
respecti ve a ffili ates, offi cers, directors and selling agents , and each person, if any, who contro ls such part y within the meaning o f Secti on 15 o f the 1933 Ac t and 
their respecti ve successors; and (ii) the Corporation, its d irectors, each o f the o ffi cers of the Corporation who signed the Reg istra ti on Statement and each person, if 
any, who cont rols the Corporation with in the meaning of Secti on 15 of the 1933 Act and I eir respecti ve successors . Noth ing expressed or ment ioned in th is 
Agreement is intended or shall be constnied to give any person, firm or corporation, other than the parties hereto and the parties referred to in Sec ti on 9 hereof and 
their respecti ve successors, heirs and legal representati ves, any lega l or equitab'le ri ght , remedy or c laim under or in respect of thi s Agreement or any provision 
here in contained; thi s Agreement and all condit ions and provisions hereof be ing intended to be and being fo r the sole and exc lus ive bene fit o f the parties hereto and 
the parties referred to in Section 9 and their respect ive s uccessors, heirs and lega l representati ves , and for the bene fit o f no other person, firm or corporation. No 
purchaser o f Shares from any Underw riter, the Forward Purchaser or the Forward Seller shall be deemed to be a successor or assign by reason merely o f such 
purchase. 

18. Co 1111 /erparts. Th is Agreement may be executed in two or more counterparts, each o f which shall be eemed to be an origi na l, but all o f which 
together shall consti tute one and the same in trument. 

19. Applicable Law. This Agreement and any cla im, controversy or di spute ari sing under or related to thi s Agreement shall be governed by, and construed 
in accordance with , the laws of the State of New York. Any lega l suit, action or proceeding aris ing out o f or based upon th is Agreement or the transactions 
contemplated hereby shall be instituted in (I) the federal courts o f the United States o f America located in the City and County of New York, Borough of 
Manhatt an or (11) the courts of the State o f New York located in the City and Coun ty o f New York , Borough of Manhattan, and each party irrevocably submits to 
the exc lusive jurisdi cti on (except for proceedings instituted in regard to the enforcement o f a judgmenr o f any such court, as to which such jurisdicti on is non­
exclusive) o f such courts in any such su it, ac tion or proceeding. 
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(i) In the event that any Underwriter, the Forward Purchaser or the Forward Seller that is a Covered Entity (as defined below) becomes subject 
to a proceeding under a U.S. Specia l Resolut ion Regime (as defined below), the transfer from such Underwriter, the Forward Purchaser or 
the Forward Seller of thi s Agreement, and any interest and obligation in or under this Agreement , will be e ffective to the same extent as the 
transfer wo uld be effective under the U.S. Special Resol ution Regime if thi s Agreement, and any such interest and obligation, were 
governed by the laws of the United States or a state of the United States. 

(ii) In the event that any Underwriter, the Forward Purchaser or the Forward Seller that is a Covered Entity or a BHC Act Affi liate (as de fined 
below) of such Underwriter, the Forward Purchaser or the Forward Seller becomes subject to a proceeding under a U.S. Special Resolution 
Regime, Default Ri ghts (as de fi ned below) under this Agreement that may be exercised aga inst such Underwriter, Forward Purclrnse r or 
Forward Seller are permitted to be exercised to no greater extent than such Default Ri ghts could be exercised under the U.S. Special 
Resolution Regime if this Agreement were governed by the laws of the United Stmes or a state of the United States. 

As used in this Sec ti on 20: 

"BHC Act Affiliate" has the meaning ass igned to the term '•a ffiliate" in , and shall be interpreted in accordance with , 12 U.S.C. § 184 1 (k). 

"Covered Entity" means any of the fo llowing : 

(i) a "covered entity" as that term is defined in , and interpreted in accorda ce with , 12 C. F.R. § 252.32(b); 

(ii) a "covered bank" as that term is de fined in , and interpreted in accordance with , 12 C.F.R. § 47 .3(b); or 

(iii) a "cove red FSI" as that term is defined in , and interpreted in accordanct> with , 12 C.F.R. § J82.2(b). 

"Default Right" has the meaning assigned to that term in , and shall be interpreted in accordance with, 12 C.F.R. §§ 252.8 1, 47.2 or 382. 1, as app licab le. 

"U.S. Special Resolution Regime" means each o f (i) the Federal Deposi t 1(nsurance Act and the regul ati ons promulgated thereunder and (ii) Ti tle II of 
the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regu lations promulgated thereunder. 
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If the fo regoing is in accordance with your understanding, kind ly sign and retu rn to us t o counterparts hereoC and upon confirmati on and acce ptance by the 
Representatives on behalf o f each o f the Underwriters, thi s le tter and such confirmation and acceptance will become a binding agreement among the parties hereto 
in acco rdance with its terms. 

Very trul y yours, 

DUKE ENERGY CORPORATION 

By: /s/ John L. Sulli van, Ill 
Na me: John L. Sulli van, Ill 
Titl e: Ass istant Treasurer 

[Remainder o f Page Intentionally Le ft Blank] 
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Confirmed and accepted as of the date first above written. 

J .P. MORGAN SECURITIES LLC, 
acting in its capacity as Forward Seller 

By: /s/ Kevin C. Cheno 

ame: Kevin C. Cheng 
Title: Vice President 

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, 
acting in its capac ity as Forward Purchaser, so lely as the 
rec ipient and/or bene ficiary o f certain representations, 
warranti es, agreements and indemnities set forth in th is agreement. 

By: /s/ Kev in S. Cheno 

Name: Kev in C. Cheng 
Titl e: Vice President 
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On behalf of themselves and each of the Underwri ters listed in Schedule I hereto . 

J.P. MORGAN SECURITIES LLC 

By : Isl Ra Crai 
Name: Ray Craig 
Title: Managing Director 

GOLDMAN SACHS & CO. LLC 

By: Isl Raffael Fiumara 
Name: Raffael Fiumara 
Title: Vice President 

BARCLAYS CAPITAL INC. 

By: Isl Robert Stowe 
Name: Robert Stowe 
Title: Managing Director 

CREDIT SUISSE SECURITIES (USA) LLC 

By: Isl Craig Edgar 
Name: Craig Edgar 
Title: Managing Director and Vice Chairman 
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Underwriter 
J.P . Morgan Securities LLC 
Goldman Sachs & Co. LLC 
Barclays Capita nc . 
Credit Suisse Securities USA) LLC 
BofA Securities, Inc. 
Ci tigroup Global Markets Inc. 
Morgan Stanley & Co. LLC 
Wells Fargo Securities, LLC 
BNP Paribas Securities Corp. 
Mizuho Securities USA LLC 
MUFG Securities mericas Inc. 
RBC Capital Markets, LLC 
Scotia Capital (USA) Inc. 
SMBC Nikko Securities America, Inc. 
SunTrust Robinson Humphrey, Inc. 
TD Securities (USA) LLC 

Total 

SCHEDULE I 
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Number of 
Undcrwrif.ten 
Shares To Be 

Purchased 
3 750,000 
3,750,000 
3,750,000 
3,750,000 
1., 750,000 
1,750,000 
I 750,000 
1,750,000 

375,000 
375,000 
375,000 
375,000 
375,000 
375,000 
375,000 
375,000 

25,000,000 



Forward Seller 
J .P. Morgan Securit ies LLC 

Total 
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Number of 
Borrowed 

Underwritten 
Shares To Be 

Sold 

25,000,000 

25,000,000 

Maximum 
Nu mber of 
Borrowed 

Option 
Shares To Be 

Sold 
3,750,000 

3,750,000 



SCHEDULE H 

Number of Shares Offered: 25 ,000,000 Underwritten Shares (p lus 3,750,000 Option Shares) 

Offering price: The price paid by each initial purchaser of the Shares. 
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Permitted Free Writing Prospectus 

None. 

SCHEDULE Ill 
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SCHEDULE IV 

Material Agreements 
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Credit Agreement, dated as o f November 18, 20 11 , among Duke Energy Corporati on, Duke Energy Carolinas , LLC, Duke Energy Ohio, Inc. , Duke Energy 
Indiana, Inc. and Duke Energy Kentucky, Inc., as Borrowers, the lenders listed there in , Wells Fargo Bank , Nati onal Assoc iation, as Admin istra ti ve Agent, Bank of 
America, N.A. and The Royal Bank of Scotl and pie , as Co Syndication Agents and Bank of China, New York Branch, Barclays Bank PLC, Citibank, N.A. , Credit 
Suisse AG, Cayman Is lands Branch, Industrial and Commercial Bank of China Limited, New York Branch, JPMorg,111 Chase Bank, N.A . and UBS Securities 
LLC, as Co-Documentation Agents, as amended by Amendment No. I and Consent, dated as of December 18, 20 13 an by Amendment No. 2 and Consent, dated 
as o f January 30, 20 15, each between Duke Energy Corporation, Duke Energy Carol inas, LLC. , Duke Energy Ohio, Inc. , Duke Energy Indiana, Inc., Duke Energy 
Kentucky, Inc., Duke Energy Progress, Inc. , Duke Energy Florida, Inc. , the lenders party thereto, the issuing lenders pa~ty thereto and Well s Fargo Bank , National 
Association, as furth er amended by Amendment No. 3 and Consent , dated as o f March 16, 20 17, among Duke Energy Corporation, Duke Energy Carolinas, LLC, 
Duke Energy Ohio, Inc ., Duke Energy Indiana, LLC, Duke Energy Kentucky, Inc., Duke Energy Progress, LLC, Duke Energy Florida, LLC, and Piedmont Natural 
Gas Company, Inc. , (he lenders party thereto, the issuing lenders party thereto, and We lls Fargo Bank , Nati onal Assoc iation, and as further amended by 
Amendment No. 4 and Consent, dated as of March 18, 201 9. among Duke Energy Corporation, Duke Energy Caro linas , LLC, Duke Energy Ohio, Inc., Duke 
Energy Indiana, LLC, Duke Energy Kentucky, Inc. , Duke Energy Progress, LLC, Duke Energy Florida, LLC, and Piedmont Na tu ral Gas Company, Inc., the 
Lenders party thereto, the Issuing Lenders party thereto, and Wells Fargo Bank, National Asso- iation, as Administra ti ve Agent and Swingline Lender. 

Credit Agreement, dated as of May I 5, 20 I 9, among Duke Energy Corporation, as Borrower, the lenders li sted therein , The Bank of J\ova Scotia, as 
Administrati ve Agent, PNC Bank , Nati onal Associati on, Sumitomo Mitsui Banking Corpora tion and TD Bank , N.A. , as Co-Syndication Agents, Bank of China, 
New York Branch, BNP Paribas, Santander Bank , N.A. and U. S. Bank Nati onal Assoc iati on, as Co-Documentation Agents and The Bank o f Nova Scoti a, PNC 
Capital Markets LLC, Sum itomo Mitsui Bank ing Corporati on and TD Bank , N.A. , as Joint Le d Arrangers and Jo int Bo krunners. 
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[Form o r Additi onal Forward Sale Agreement] 
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Douglas F Esamann 

Ju lia S. Janson 

Lynn J. Good 

Steven K. Yo ung 

Dhiaa M. Jamil 

Melissa Fl . Anderson 

Kodwo Ghartey-Tagoe 

Dwight L. Jacobs 

Brian Savoy 

Harry K. Sideri s 

SCHED ULE Vl 
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Exhibit I 

J.P. Morgan Securities LLC 
Goldman Sachs & Co. LLC 
Barclays Capital Inc. 
Cred it Suisse Securities (USA) LLC 

As Representati ves o f the severa l Underwriters 

c/o 
J.P. Morgan Securiti es LLC 
383 Madison Avenue 
New York , NewYork 101 79 

Duke Energy Corporation 

Lock-Up Agreement 

Re: Duke Energy Comoration- Lock-Up Agreement 

Lad ies and Gentlemen: 
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November 18, 20 19 

The undersigAed understands that yo u, as representati ves (the 'Representatives"), propose to enter into an Underwri ting Agreement on behalfof 
the several Underwriters named in Schedule I to such agreement (col lecti vely, the "Underwriters") , with Duke Energy Corporation, a Delaware corporati on (the 
"Corporation"), providing for a public o ffe£ing (the "Public Offering") of shares of the common stock (the 'Common Stock") of the Corporation (the "Shares") 
pursuant to an automatic shelf Registration Statement on Form S-3 fil ed with the Securities an Exchange Commiss ion (the "Commission"). 

In consideration of the agreement by the Underwriters to offer and sell the Shares, and other good and valuable consideration the receipt and 
suffici ency of wh ich is hereby acknowledged, the unde1signed agrees that, during the period beginning from the date hereof and continuing to and including the 
date (the "Cut-off Date") 60 days a fter the date o f the final Prospectus covering the public o ffering of the shares o f Common Stock o f the Corporation, the 
undersigned will not (i) directl y or indirectly offer or selil (or grant any opti on or warrant to offer or se ll), or (i i) enter inlo any swap or any other agreement or any 
transaction that transfers, in whole or in part, directly or indirectly, the economic consequence o f ownership of the Subject Shares (as de fined below) , whether any 
such swap or transaction described in clause (i) or (i i) above is to be settled by delivery of Subject Shares or such other securit ies , in cash or otherwise, or any 
opti ons or warrants to purchase any Subject Shares, or any securities convertible into , exchangeable for or that represent the right to receive Subject Shares. 
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The fo regoing restriction is expressly agreed to prec lude the undersigned fr m engag ing in any hedging or other transaction which is designed lo 
or which reasonably could be expec ted to lead to or result in a sale or di sposit io n o f the undersigned 's Subject Share even if such Subject Shares would be 
di sposed of by someone o ther than the undersigned. Such proh ibited hedging or other tra nsac ti ons would include without limitati on any short sale or any purchase, 
sa le or grant of any ri ght (including without limitati on any put or ca ll option) with respect to any of the unders igned 's Subject Shares or with respect to any security 
that includes , relates to, or deri ves any s ignificant part of its value fro m such Subject Shares. 

The tenn "Subject Shares" means (i) the shares of Common Stock, whether now owned or herea fter acqu ired, owned di rec tly by the 
unders igned (including holding as a custod ian) or with respect to which the undersigned has benefic ial ownership within the rules and regul ati ons o f the 
Commiss ion and (ii) shares o f Common Stock acq uired prior to the Cut-Off Date pursuant to any employee or directo r compensation plan of the Corpora ti on or 
pursuant lo any employee or shareholder in vestment plan of the Corporation. 

Notwi thstanding the foregoing , the undersigned may transfer the Subjec t Shares (i) as a bona fide gilt or gifts, provided that the donee or donees 
thereof agree(s) to be bound in wri ting by the restrictions set forth herein, (ii) to any men:ber of the immediate fami ly of the undersigned provided that the 
transferee or transferees agree(s) to be bound in writing by the restricti ons set fo rth herein , (i ii) to any trust or foundati on, provided that the trustee o f the trust or 
foundation agrees to be bound in writing by the restrictions set fo rth herein , and provided further that any such transfer shall not invo lve a disposition fo r va lue, 
(iv) to an entity controlled by the undersigned provided the trans feree or trans ferees agree(s) to be bound in writing by the restri ctions set fo rth herein, (v) pursuant 
to the laws o f testamentary or intestate descent, provided that the tra ns feree or transferees agree(s) to be bound in writing by the restrictions set forth herein , (v i) 
sa les o f Common Stock pursuant to any tradi ng plan complying with Rule I 0b5- I under the S curities Exchange Act of 1934, as amended (the "Exchange Act") , 
that has been entered into by the undersigned prior to the date o f this letter or pursuant to any amendment or replacemen t of any such tradi ng plan, so long as the 
number o f shares of Common Stock subject to such ocigina l tradi ng plan is not increased; provided that if such sa les are requ ired to be reported on Form 4 
pursuant to Section I 6(a) o f the Exchange Act prior to the Cut-off Date, or the undersigned voluntarily effects any publ ic filing or report regarding such sa les prior 
to the Cut-off Date, then the undersigned shall disclose in such filing or report that such sale was made pursuant to an existing Rule I0b-5- 1 trading plan, or (v ii) 
with the prior written consent o f the Representati ves. For purposes of this Lock- Up Agreement. " immed iate fami ly" shall mean any re lationship by blood, marriage 
or adoption, not more remote than first cous in . The undersigned will have at the time the undersigned acquires each of the Subject Shares, and , except as 
contemplated by clause (i), (ii) , (iii) , (iv) , (v). (vi) or (v ii) above, for the duration o f thi s Lock-Up Agreement will have, good and marketable title to such Subject 
Shares, free and clear of all liens, encumbrances, and claims whatsoever created by the undersigned. The undersigned also agrees and consents to the entry of stop 
Iran fer instructi ons with the Corporation in its capaci ty as transfer agent and registrar aga inst the transfer o f the Subjec t Shares except in compliance with the 
foregoing restri ctions. 

2 
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Notwithstanding the foregoing, the undersigned may not make any transfer fthe Shares under clauses (i), (ii), (iii) or (iv) above if any filing by 
any party (donor, donee, transferor or transferee) under Section 16(a) of the Exchange Act shall be required (or be made voluntarily) in connection with such 
transfer or distribution (other than a filing on a Fonn 5 made aft er the expiration o f the 60-day period referred to above). 

The undersigned understands that the Corporation and the Underwriters are relying upon this Lock-Up Agreement in proceeding toward 
consummation o f the offering. The undersigned further nderstands that this Lock-Up Agreement is irrevocable and shall be binding upon the undersigned "s hei rs, 
legal representati ves, successors, and assigns. 

Very truly yours, 

Exact Name f Shareholder 

Authori zed Signature 

Ti tle 

3 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 

Pursuant to Section 13 or 15(d) of the 
Securiti es Exchange Ac t of I 34 

Date of Report (Date of earliest event reported): ovember 21, 2019 

Flor ida 
(State or Oth er J uri sdiction 

of Incorporation or Organization) 

DUKE ENERGY FLORIDA, LLC 
(Exact Name of Registrant as Speci fi ed in its Char te r) 

001 -3274 
(Commission 
File Number) 

299 First Avenue North, St. Petersburg, Florida 33701 
(Address of Principal Executive Offices, in luding Z ip Code) 

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

5'9-0247770 
(IRS Employer 

Identifi cation No.) 

Check the appropriate box below if the Form 8-K fi ling ics intended to s imultaneously sati sfy the filing obligation of the registra nt under any of the fo llowing 
provisions: 

0 Written comm un ications pursuant to Rule 425 under the Securi ties Act ( 17 C FR 230 .425) 

0 Soliciting materi al pursuant to Rule 14a- I 2 under the Exchange Act ( 17 CFR 240 .1 4a- I 2) 

0 Pre-commencement commu nicati ons pursuant to Rule 14d-2(b) under the Exchange Act ( l 7 CFR 240.14d-2(b)) 

0 Pre-commencement commu nications pursuant to Ru le I 3e-4(c) under the Exchange Act ( 17 CFR 240. I 3e-4(c)) 

Indicate by check mark whether the reg istrant is an emerging growth company as de fined in Rule 405 of the Securities Act of 1933 (§230.405 of thi s chapter) or 
Ru le I 2b-2 of the Securi ties Exchange Act of 1934 (§240. I 2b-2 of th is chapter). 

0 Emerging growth company 

0 I f an emerging growth company, indica te by check mark if the registrant has e lected not to use the ex tended trans ition period fo r complying with any new or 
revised financial accounting standards provided pursuant to Sec tion I 3(a) of the Exchange Act. 

Securit ies registered pursuant to Section 12(b) of the Act: 

Title of each class : Trading Symbol(s) : Name of each exchange on which registered: 

No ne 
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Item 8.01. Other Events. 

On November 26, 20 19, Duke Energy Florida, LLC (the "Company") consummated the i,suance and sale of the securities described below pur uant to an 
underwriting agreement, dated November 2 1, 20 19 (the ·• Mortgage Bonds Underw riting Agreement"), w ith BN P Paribas Securi ties Corp ., MUFG Securiti es 
Americas Inc ., RBC Capital Markets, LLC, SMBC Nikko Securities Ameri ca, Inc., TD Securi ties (USA) LLC and U.S. Bancorp Investments, Inc., as 
representati ves of the severa l underwriters named therein (the ''Mortgage Bonds Underwriters'"), pursuant to which the Company agreed to issue and se ll to the 
Mortgage Bonds Underwri te rs $700,000,000 aggregate principal amount of the Company's Firs t Mortgage Bonds, 2.50% Seri es due 2029 (the " Mortgage 
Bonds"). The Mortgage Bonds were so ld to the Mortgage Bonds Underw riters at a discount to their principa l amount. The Mortgage Bonds we re issued under the 
Indenture, dated as of January I, 1944, as amended and ~upplemented fro m ti111e to time, including by the Fifty-Sixth Supplemental Indenture, dated as of 
Nove111ber I , 201 9 (the " Fi fty -Sixth Supplemental Inde nture"), each between the Company and The Bank of New York Mellon, as successor Trustee, relating to 
the Mortgage Bonds (co llecti vely, the " Mortgage"). 

The fo regoing di sclosure is qualified in its entirety by the prov isions of the Mortgage , the Fifty-Sixth Supple111ental Indenture, together with the fo rm of global 
bond evidencing the Mortgage Bond included there in, which is fil ed as Exhibit 4. 1 hereto, and the Mortgage Bonds Underwriting Agree111ent, which is fil ed as 
Ex hi bit 99. 1 hereto. Such exhib its are incorporated herein by refe rence. Also, in connecti on with the issuance and sale of the Mortgage Bonds, the Company is 
filing a lega l opinion rega rding the va lidi ty of the Mortgage Bonds as Exhibit 5. 1 to thi s Current Report on For111 8-K for the purpose o f incorpora ti ng the opinion 
into the Company's Registration State111ent on Form S-3 (No. 333-233896-05) . 

On November 26, 201 9, the Company also consummated ~he issuance and sale o f the securities described below pursuant to an underwriting agree111eJ11t , dated 
November 2 1, 20 19 (the "Notes Underwri ting Agreement") , with PNC Capital Markets LLC, CastleOak Securiti es, L.P. , Great Pac ific Securi ties , amuel A. 
Ramirez & Company, Inc., C. L. King & Associates, Inc. and Drexel Hamilton, LLC, as representatives of the several underw ri ters named there in (the "Noles 
Underwriters"), pursuant to which the Company agreed to issue and sell to the Notes Underwriters $200,000,000 aggregate princ ipa l a111ount of the Company's 
Seri es A Floating Rate Senior Notes due 202 1 (the "Notes"). The Notes were sold to the Notes Underwriters at par. The Notes were issued under the Indenture 
(For Debt Securiti es), dated as of Dece111ber 7, 2005 , as supp le111ented from time to ti me, including by the Second Supplemental Indenture, dated as o f Nove mber 
26, 201 9 (the "Second Supplemental Indenture") , between the Company and The Bank of Ne,, York Me llon Trust Company, N.A. , as successor Trustee and 
Calculati on Agent, relating to the Notes (collectively, the " Indenture"). 

The fo regoing disc losure is qua lified in its entirety by the prov isions of the Indenture, the Second Supplemental Indenture, together with the form o f globa l 
note evidenc ing the Note included therein , which is fil ed as Exhibit 4 .2 hereto, and the Notes Underwriting Agreement, which is fil ed as Exhibit 99.2 hereto. Such 
exhibits are incorporated herein by reference. Also, in connection with the issuance and sa le of the Notes, the Company is fi ling a legal opinion rega rding tile 
va lidi ty of the Notes as Exhibi t 5. 1 to thi s Current Report on For111 8-K fo r the purpose o f inco rporating the opinion into the Company's Registra ti on Statement on 
Form S-3 (No. 333-233896-05). 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits 

Exhibit 

Ex hi b it 4 .1 

Ex hib it 4 .2 

Exhib it 5. 1 

Exhibit 23. 1 

Ex hi b it 99. 1 

Ex hibit 99.2 

Exhibit 104 

Description 

Fiftv-Sixth Supple111 enta l Indenture, dated as of 1 ovember I, 2019, between the Companv and The Bank of New York Mellon. JS successo r 
Trustee 

Second Supplemental Indenture dated as of Nove mber 26, 20 19 between the Companv and The Bank of New York Mellon Trus t Comoany, 
N.A ., as successor Trustee and Calcula tion Agent 

Opinion ret;ard inl! validitv of the Mortgage Bonds and the Nores 

Consent (inc luded as part of Exhib it 5. 1 l 

Underwriting Agreement, dated November 2 1, 20 I 9, among the Companv and BN P Pari bas Securiti es Corp. MUFG Securities Americas Inc., 
RBC Capital Markets, LLC, SMBC Nikko Securities America, Inc .. TD Securities (USA ) LLC and U.S. Bancom Investments, Inc ., as 
representatives of the severa l underw riters named therein 

Underwriting Agreement dated ovcmber 2 1, 201 9, among the Company and PNC Capital Markets LLC Castl eOak Securit ies, L.P., Great 
Pacifi c Securities Samuel A. Ramirez & Companv, Inc . C. L. King & Assoc iates Inc. and Drexel Hamilton LLC, as representatives o f the 
severa l underw riters named therein 

Cover Page Interactive Data File - the cover page XBRL tags are embedded within lnline XBRL document. 
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Pursuant to the requi rements of the Secur,ities and Exchange Act of 1934, the registrant has dul y caused thi s report to be signed on its behalf by the 
undersigned hereunto duly authori zed. 

Date: November 26, 20 19 

DUKE ENERGY FLORIDA, LLC 

By: Isl Robert T. Lucas 111 , Esq. 

3 

Name: Robert T. Lucas Ill , Esq. 
Title: Assistant Secretary 



This instrument was prepared 
under the supervision of: 
Dianne M. Triplett, Deputy General Counsel 
Duke Energy Business Services LLC 
550 S. Tryon Street 
Charlotte, North Carolina 28202 
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DUKE ENERGY FLORIDA, LLC 

TO 

THE BANK OF NEW YORK MELLON, TRUSTEE 

FIFTY-SIXTH 
SUPPLEMENTAL INDENTURE 

Dated as of November I , 2019 

This is a security agreement cove ring pers nal prope rty as 
wel l as a mortgage upon real estate and other property. 

SU PPLEMENT TO INDENTURE 
DATED AS OF JANUARY I , 1944, AS SUPPLEMENTED 

Exhibit 4.1 

NOTE TO RECORDER: )/onrecurring Intangible T axes and Documentary Stamp Taxes have been collected by the Pinellas County Circuit Court Clerk . 
With respect to the Nonrecurring Intangible Taxes due, the Intangible Tax Base was calculated in compliance with Subsec tions ( I) 
and (2) of Section 199.133 of the Florida Statutes and is $57,470,000. 
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SUPPLEMENTAL INDENTURE, dated as of the I st day of November 20 19, made nd entered into by and betweenDUKE ENERGY FILORJDA, 
LLC , a limited li ability company o f the State o f Florida (hereinafter sometimes call ed the "Company"), party of the first part, and THE BANK OF NEW YORK 
l\lrE LLON (formerl y known of record as The Bank of New York), a New York banking corporat ion, whose post o ffice address is 240 Greenwich Street, New 
York , New York I 0286, as successor trustee (here inafter sometimes ca lled the "Trustee"), party o f the second part. 

WHEREAS, the Company has heretofore executed and de li vered an indenture o f mortgage ancl deed o f trust, titl ed the Indenture, dated as of January I, 1944 , and 
the same has been recorded in the public records and on the dates li sted on Exhibit A hereto, and for the purpose of prevent ing the extingui shment of said 
Indenture under Chapter 7 12, Florida Statutes , the above-re ferred-to Indenture applicable to each county in which this instrument is recorded is hereby 
incorporated herein and made a part hereo f by th is reference thereto (said Indenture is hereinafter referred ,to as the "Original Indenture" and with the below­
mentioned fi fty-fi ve Supplemental Indentures and thi s Supplemental Indenture and all other indentures , if any, supplemental to the Original Indenture collecti vely 
re ferred to as the " Indenture"), in and by which the Company conveyed and mortgaged to the Trustee certain property therein described to secure the payment of a ll 
bonds of the Company to be issued thereunder in one or more series ; and 

WHEREAS, pursuant to and under the terms o f the Original Indenture, the Company issued $ 16,500,000 Fi rst Mortgage Bonds, 3 3/8% Series due 1974; and 

WHEREAS, subsequent to the date o f the execution and deli very o f the Original Indenture, the Company has from time to time executed and deli vered fifty-fi ve 
indentures supplemental to the Original Indenture (together with thi s Supplemental Indenture, c ll ecti ve ly, the "Supplemental Indentures"), providing for the 
creati on o f additional series of bonds secured by the Original Indenture and/or for amendment of certain terms and provisions o f the Original Indent re and of 
indentures supp lemental thereto, such Supplemental Indentures , and the purposes thereof, being as foll ows: 

First 

Supplemental Indenture 
and Date 

Jul y I , 1946 
Second 

November I, 1948 
Third 

Jul y I, 195 1 
Fourth 

November I, 1952 
Fifth 

Nove mber I, 1953 
Sixth 

Jul y I, 1954 
Seventh 

Jul y I , 1956 
Eighth 

July I, 1958 
Ninth 

October I, 1960 
Tenth 

May I, 1962 
Eleventh 

April I , I 965 
Twelfth 

November I, 1965 

Providinr; for: 
$4,000,000 First Mortgage Bonds, 2 7/8% Series due 1974 

$8,500,000 First Mortgage Bonds, 3 l /4% Series due 1978 

$ 14,000,000 First Mortgage Bonds, 3 3/8% Series due 198 1 

$ 15,000,000 First Mortgage Bonds, 3 3/8% Seri es due 1982 

$ 10,000,000 First Mortgage Bonds, 3 5/8% Seri es due 1983 

$ 12,000,000 First Mortgage Bonds, 3 1/8% Seri es due 1984 

$20,000,000 First Mortgage Bonds, 3 7/8% Series due 1986, and amendment o f certain 
provisions of the Original Indenture 
$25,000,000 First Mortgage Bonds, 4 I /8% Series due 1988, and amendment of certain 
provis ions o f the Ori ginal Indenture 
$25,000,000 First Mortgage Bonds, 4 3/4% Series due 1990 

$25,000,000 First Mortgage Bonds, 4 1/4% Seri es due 1992 

$30,000,000 First Mortgage Bonds, 4 5/8% Series due 1995 

$25 ,000,000 First Mortgage Bonds, 4 7/8% Series due 1995 



Thirteenth 

Supplementa l Indenture 
and Date 

August I , 1967 
Fourteenth 

November I , 1968 
Fi_fieenth 

August I, 1969 
Sixteenth 

February I, 1970 
Seventeenth 

November I, 1970 
Eighteenth 

October I, 197 1 
Nineteenth 

June I, 1972 
Twentieth 

November I, 1972 
T,ve11ty-First 

June I, 1973 
T\\lenty-Second 

December I, 1973 
Twenty-Third 

October I , 1976 
T\\lenty-Fourth 

April I, 1979 
T,ve111y-Fi_fih 

April I, 1980 
Twenty-Sixth 

November I, 1980 
Twe11ty-Seventh 

November 15, 1980 
Twenty-Eighth 

May I, 198 1 
Twenty-Ninth 

September I, 1982 
Thirtieth 

October I , 1982 
Thirty-First 

November I, 199 1 
Thirty-Second 

December I, 1992 
Thirty- Third 

December I, 1992 
Th irty-Fourth 

February I, I 993 
Thirty-Fi_fih 

March I, 1993 
Thirty-Sixth 

July I, 1993 
Thirty-Seventh 

December I , I 993 
Thirty-Eighth 

July 25, 1994 
Thirty-Ninth 

July I, 200 1 

KyPSC Case No. 202 1-00190 
FR 16(7)(p) Attachment- SK 11/21/2019 

Page 7 of 173 

Providing for: 
$25,000,000 First Mortgage Bonds, 6 1/8% Series due 1997 

$30,000,000 First Mortgage Bonds, 7% Series due 1998 

$3 5,000,000 First Mortgage Bonds, 7 7/8% Series due 1999 

Amendment of certai n provisions of the Original Indenture 

$40,000,000 First Mortgage Bonds, 9% Series due 2000 

$50,000,000 First Mortgage Bonds, 7 3/4% Series due 200 I 

$50,000,000 First Mortgage Bonds, 7 3/8% Series due 2002 

$50,000,000 First Mortgage Bonds, 7 I /4% Series A due 2002 

$60,000,000 First Mortgage Bonds, 7 3/4% Series due 2003 

$70,000,000 First Mortgage Bonds, 8% Series A due 2003 

$80,000,000 First Mortgage Bonds, 8 3/4% Seri es due 2006 

$40,000,000 First Mortgage Bonds, 6 3/4-6 7/8% Series due 2004-2009 

$ 100,000,000 First Mortgage Bonds, 13 5/8% Seri es due 1987 

$ 100,000,000 First Mortgage Bonds, 13.30% Series A due 1990 

$38,000,000 First Mortgage Bonds, I 0- 10 1/4% Seri es due 2000-20 I 0 

$50,000,000 First Mortgage Bonds, 9 I /4% Series A due 1984 

Amendment of certa in provisions of the Origina l Indenture 

$ 100,000,000 First Mortgage Bonds, 13 1/8% Series due 20 12 

$ 150,000,000 First Mortgage Bonds, 8 5/8% Series due 2021 

$ 150,000,000 First Mortgage Bonds, 8% Series due 2022 

$75,000,000 First Mortgage Bonds, 6 1/2% Series due 1999 

$80,000.000 First Mortgage Bonds, 6-7/8% Series due 2008 

$70,000,000 First Mortgage Bonds, 6- 1/8% Series due 2003 

$ 1 I 0,000,000 First Mortgage Bonds, 6% Series due 2003 

$ 100,000,000 First Mortgage Bonds, 7% Series due 2023, 

Appointmen t of First Chicago Trust Company of New York as successor Trustee and 
resignation of fo rmer Trustee and Co-Trustee 
$300,000,000 First Mortgage Bonds, 6.650% Series due 201 1 

2 



Fortieth 

Supplemental Indenture 
and Date 

July I, 2002 

Forty-First 
February I, 2003 

F orty-Seco11d 
April I, 2003 

Forty-Third 
November I, 2003 

Forty-Four//, 
August I, 2004 

Forty -Fi[! !, 
May I, 2005 

Forty-Sixth 
September I , 2007 

F orty-Seve111h 
December I, 2007 

Forty-Eighth 
June I, 2008 

Forty-Ninth 
March I, 20 10 

Fi}iietl, 
August I, 2011 

Fifty-First 
November I, 20 12 

Fifty-Second 
August I, 2015 

Fifty-Third 
September I, 201 6 

Fifty-Fourth 
January I, 201 7 

Fi}iy -Fi[th 
June I, 201 8 

Providin. for: 
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$240,865 ,000 First Mortgage Bonds in three seri es as fo llows: (i) $ 108,550,000 Pollution 
Control Seri es 2002A Bonds due 2027; (ii) $ 100, 11 5,000 Pollution Control Seri es 20028 
Bonds due 2022; and (ii i) $32,200,000 Pollution Control Seri es 2002C Bonds due 201 8; 
and reservation of amendment o f certa in provisions of the Original Indenture 
$650,000,000 First Mortgage Bonds in two series as fo llows: (i) $425,000,000 4.80% 
Series due 201 3 and (ii) $225 ,000,000 5.90% Seri es due 2033 ; and reservati on o f 
amendment of certain provisions of the Original Indenture 
Amendment of certain provis ions o f the Ori ginal Indenture; appointment o f Bank One, 
N.A. as successor Trustee and res ignati on o f fo rmer Trustee; and rese rva ti on o f 
amendment o r certain provisions or the Original Indenture 
$300,000,000 First Mortgage Bonds, 5.10% Series due 201 5; and reservation of 
amendment o f certain provisions o f the Ori ginal Indenture 
Amendment of certain provisions o f the Original Indenture 

$300,000,000 First Mortgage Bonds, 4.50% Series due 20 I 0 

$750,000,000 First Mortgage Bonds in two series as fo llows: (i) $250,000,000 5.80% 
Series due 20 17 and (ii) $500,000,000 6.35% Series due 203 7 
Appointment o f The Bank of New York Mellon as successor Trustee and resignation of 
fo rmer Trustee 
$ 1,500,000,000 First Mortgage Bonds in two seri es as fo llows: ( i) $500,000,000 5.65% 
Seri es due 201 8 and (ii) $ 1,000,000,000 6.40% Series due 203 8 
$600,000,000 First Mortgage Bonds in tw o series as foll ows: (i) $250,000,000 4.55% 
Series due 2020 and (i i) $3 50,000,000 5.65% Seri es due 2040 
$300,000,000 First Mortgage Bonds, 3. 10% S ries due 202 1 

$650,000,000 First Mortgage Bonds in two series as fo llows: (i) $250,000,000 0.65% 
Series due 201 5 and (ii) $400,000,000 3 .85% Series due 2042 
Amendment o f certa in provisions o f the Origina l Indenture 

$600,000,000 First Mortgage Bonds, 3.40% Series due 2046 

$900,000,000 First Mortgage Bonds in two series as fo llows: (i) $250,000,000 1.85% 
Series due 2020 and (i i) $650,000,000 3.20% Seri es due 2027 

$ 1,000,000,000 First Mortgage Bonds in two series as foll ows: (i) $600,000,000 3.80% 
Seri es due 2028 and (ii) $400,000,000 4.20% Series due 2048 

WHEREAS, such Supplemental Indentures have each been recorded in the public records o ftl:e counties listed onExhibit A hereto, on the dates and in the 
o ffi cial record books and at the page numbers listed thereon; and 

WHEREAS, the Company converted its fom1 of organization effec ti ve August I, 20 15 from a Florida corporation to a Florida limited li ability company named 
"Duke Energy Florida, LLC," and ev idence of such convers ion was recorded in all counti es in the State of Florida in which thi s Supplemental Indenture is to be 
recorded; and 
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WHEREAS, subsequent to the date of the execution and delivery o f the Fifty- Fifth Supplemental Indenture the Company has purchased, cons tructed or otherwise 
acquired certain property hereina fter refe rred to, and the Company desires by thi s Supplemental Indenture to confirm the li en of the Original Indenture on such 
property; and 

WHEREAS, pursuant to the Forty-Seventh Supplemental Indenture , JPMorgan Chase Bank, N.A., res igned as Trustee and The Bank of New York Mellon was 
appointed as the successor Trustee, e ffecti ve December 13, 2007; and 

WHEREAS, The Bank o f New York Mellon is eligib le and qualifi ed to serve as Trustee under the Indenture; and 

WHEREAS, the Company des ires by this Supplemental i ndenture to create a new seri es of bonds to be designated as First Mortgage Bonds, 2.50% Series due 
2029 (the " 2029 Bonds" or the "New Series Bonds") , to e issued under the Original Indenture pursuant to Secti on 2.0 1 o f the Original Indenture, and al so desi re 
to deli ver to the Trustee prior to or simultaneously with the authenticati on and deli very of the initial issue of Seven Hundred Million Dollars ($700,000,000) 
aggregate principal amou nt of New Series Bonds pursuant to Section 4.03 of the O ri gina l lnden1ure the documents and instruments requ ired by said i.ecti on; and 

WHEREAS, the Company in the exercise of the powers and authority conferred upon and reserved to it under and by virtue of the Indenture, and purs uant to the 
resolutions of its Board o f Direc tors (as defined in the Indenture, which de finiti on includes any du ly authorized committee of the Board of Directors, including the 
First Mortgage Bond Indenture Committee o f the Board of Directors) has duly resolved and detennined to make, execu te and deliver to the Trustee a- Supplemental 
Indenture in the form hereo f for the purposes herein provided; and 

WHEREAS, all conditions and requirements necessary to make this Supplemental Indenture a valid , bi 11ding and legal instmment in accordance with its terms 
have been done, perfo rmed and fulfill ed, and the execution and deli very hereof have been in all ,respects dul y authorized; 

NOW, THEREFORE, THIS SUPPLEMENTAL INDENT RE WITNESSETH: That the Company, in consideration o f the premises and o f One Dollar 
{$ 1.00) and other good and valuable consideration to it dul y paid by the Trustee at or before the ensealing and deli very of these presents, the rece ipt whereof is 
hereby acknowledged, and in order to secure the payment. o f both the principal of and interest and premium, if any, on the bonds from time to time issued and to be 
issued under the Indenture, according to their tenor and effec t, does hereby confirm the gra nt , sa le, resale, conveya nce, ass ignment, trans fer, mortgage and pledge 
o f the property described in the Original Indenture and the Supplemental Indentures (except such properties or interests therein as may have been re leased or sold 
or di sposed of in whole or in part as permitted by the provis ions of the Original Indenture) , and hath granted, bargained, so ld , released, conveyed , a signed, 
trans ferred, mortgaged , pledged, set over and confirmed, and by these presents doth grant , bargain, sell , release, convey, assign, trans fer , mortgage, pledge, set 
over and confirm unto The Bank of New York Mellon, as Trustee, and to its successors in the trust and to its successors and assigns, fore ver, a ll property , real, 
personal and mi xed, tangible and intangible, owned by the Company on the date of the execution o f thi s Supplemental Indenture or which may be herea fter 
acqu ired by it, including (but not limited to) all property which it has acquired subsequent to th date of execution of the Fi fly-F ifth Supplement al Inde nture and 
situated in the State of Florida (in all cases , except such property as is expressly excep ted by the Ori gina l Indenture from the li en and operation thereof); and 
without in any way limiting or impairing by the enumeration o f the same the scope and intent of the foregoing, all lands, power sites, fl owage ri ghts, water rights, 
water locations, water appropriati ons, ditches, flumes, ,reservoirs, reservoir sites, cana ls, raceways, dams, dam sites, aqueducts and all other ri ghts or means for 
appropriating, conveying, storing and supplying water; all ri ght of way and roads; all plants for the generati on o f electricity by steam, water and/or other power; 
all power houses, fac iliti es for utilization of natural gas, ~treet light ing systems, if any, standards and other equipment incidental thereto , tel ephone, radio and 
telev ision systems, microwave systems, fac iliti es fo r utilizati on of water, steam heat and hot wa ter plants, if any, al l substat ions, lines, service and suppl y sys tems, 
bridges, cul verts, tracks, o ffi ces, bui ldings and other structures and equipment and fi xtures thereof; all machinery, engines, boi lers, dynamos, electric machi nes, 
regulators, meters, trans formers, generators, motors, electrica l and mechanical appliances, conduits , cables , pipes , fittings, va lves and connecti ons, poles (wood, 
metal and concrete) , and transmiss ion lines, wi res , cables, conductors, insulators, tools, implements, apparatus, furniture, chattels, and choses in acti on; all 
municipal and other franchi ses, consents, li censes or permits; all lines fo r the di stribution o f electric current, gas, steam heat or water for any purpose including 
towers, poles (wood, metal and concrete), wires , cables, J:>ipes, conduits, ducts and all apparatus for use in connection therewith; all rea l estate, lands, easements, 
servitudes, li censes , permits, franchi ses, priv il eges, rights-o f-way and other rights in or relating to rea l estate or the use and occupancy of the same (except as 
here in or in the Original Indenture or any o f the Supplemental Indentures expressly excepted); all the ri ght, titl e and interest o f the Company in and to all other 
property of any kind or nature appertaining to and/or used and/or occupied and/or enjoyed in connecti on with any property hereinbefore, or in the Original 
Indenture and sa id Supplemental Indentures, desc ribed. 
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IT IS HEREBY AGREED by the Company that all the property, ri ghts and franchises acquired by the Company after the elate hereof(excepl any property herein 
or in the Original Indenture or any of the Supplemental I11dentures expressly excepted) shall , subject to the provisions of Section 9.01 of the Original Indenture and 
to the ex tent permitted by law, be as full y embraced withm the li en hereof as if such property, rights and franchises were now owned by the Company and/or 
specifi cally described herein and conveyed hereby. 

TOGETHER WlTH all and singular the tenements, heredilaments and appurtenances belonging or in any way appertaining to the aforesa id mortgaged property 
or any part thereof, with the reversion and reversions, remainder and remainders and (subject lo the provisions of Sec lion 9.0 I of the Original [ndenture) the toll s, 
rents, revenues, issues, earnings , income, product and profits thereof, and all the estate, ri ght, title and interest and claim whatsoever, at law as we ll as in equity, 
which the Company now has or may hereafter acquire in and to the aforesa id mortgaged property and every part and parce l -thereof. 

TO HAVE AND TO HOLD THE SAME unto The Bank of New York Mellon, as Trustee, and its successors in the trust and its assigns forever, butlN TRUST 
NEVERTHELESS upon the terms and trusts. set forth in the Indenture, for the benefit and secu rity of those who shall hold the bonds and coupons issued and to be 
issued under the [ndenture, without preference, priority or distinction as to li en of any of sa id bonds and coupons over any others thereof by reason or priori ty in the 
time of the issue or negotiation thereof, or otherwise howsoever, subject , however, to the prov isions of Sections I 0.03 and I 0.12 of the Original Indenture. 

SUBJECT, HOWEVER, to the reservations, exceptions, conditions, limitations and restri ctions contained in the several deeds, se rvitudes and contracts or other 
instruments through which the Company acquired, and/or claims title to and/or enjoys the use of the aforesaid properti es; and subj ec t also to encumbrances of the 
character defined in the Original Indenture as "excepted encumbrances" in so far as the same may attach to any of the property embraced herein. 

Without derogating from the security and priority presently afforded by the Indenture and by law for all of the bonds of the Company that have been, are being, and 
may in the fu ture be, issued pursuant to the Indenture, for purposes of obtaining any additional benefits and security provided by Section 697.04 of the Florida 
Statutes , the fo llowing provisions of this paragraph shall be applicable. The Indenture also shall secure the payment of both principal and interest and premium, if 
any, on the bonds from time to time herea fter issued pursuant lo the Indenture, accordi ng lo their tenor and effect, and the performance and observance of all the 
provisions of the [ndenture (including any indentures supplemental thereto and any modification or alteration thereof made as therein provided) , whether the 
issuance of such bonds may be optional or mandatory , and for any purpose, with in twenty (20) years from the date of this Supplemental [ndenture. The total 
amount of indebtedness secured by the [ndentme may decrease or increase from time to time, but the total unpaid balance so secured at any one time shall not 
exceed the maximum principal amount of $ 10,000,000,000, plus interest and premium, if any, a.swell as any di sbursements made for the payment of taxes , levies 
or insurance on the property encumbered by the Indenture, with interest on those disbursements, plus any increase in the principal balance as the result of negati ve 
amorti zation or deferred interest. For purposes of Section 697.04 of the Florida Statutes, the Original Inde ntu re, as we ll as all of the indentures supplemental 
thereto that have been executed prior to the dale of th is Supplemental [ndenture, are incorporated here in by th is reference wi th the same effect as if they had been 
set forth in full herein. 
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And, upon the cons iderati on hereinbefore set fo rth , the Company does hereby covenant and agree to and wi th the Trustee and its successors in trust under the 
Indenture for the bene fit of those who shall hold bonds and coupons issued and to be issued under the Indenture, as follows: 

ARTICLE I 

THE NEW SERIES BONDS 

A. CREATION OF FIRST MORTGAGE BONDS, 2.50% SERIES DUE 2029 

Section 1. The Company hereby creates a new series o f bonds, not limited in princi pal amount except as prov ided in the Ori g inal Indenture, to be issued under and 
secured by the Orig inal Indenture, to be designated by the title "First Mortgage Bonds, 2.50% Seri es du e 2029." The ini tia l issue of the 2029 Bonds shall consist o f 
Seven Hundred Million Doll ars ($700,000,000) principal amount thereo f. Subject to the terms o f the Indenture, the principal amount o f the 2029 Bonds is 
unlimited. The Company may, at its option in the future, issue add itional 2029 Bonds. 

The 2029 Bonds shall be issued only as reg iste red bonds without coupons in the denomination o f Two Thousand Dollars ($2,000) and any integral multiple of One 
Thousand Dollars ($ 1,000) above that amount. 

Section 2. (a) The 2029 Bonds shall be ,issued in registered form without coupons and shall be issued initia ll y in the fo rm o f one or more G loba l Bonds (each such 
Global Bond, a "2029 Global Bond") to or on behal f of The Depos itory Trust Company ("OTC "), as depos itary therefor (in such capac ity, the " Dep sitary"), and 
reg istered in the name o f such Depos itary or its nominee. Any 2029 Bonds to be issued or tran,ferred to, or to be held by or on behalf o f OTC as such Depositary 
or such nominee (or any successor of such nominee) for s uch purpose shall bear the depositary legends in substanti ally the fo rm set fo rth at the top o f the fo rm of 
the 2029 Bonds in Section B o f th is Article I, unless otherwise agreed by the Company, and in the case o f a successor Depos it ary , such legend or legends as such 
Depositary and/or the Company shall require and to which each shall agree, in each case such greement to be confirmed in writing to the Trustee. Principal o f, and 
interes t on, the 2029 Bonds and the 2029 Bonds Redemption Price (as de fined below), if applicable, will be payable, the transfer o f the 2029 Bonds w ill be 
registrabl e and the 2029 Bonds will be exchangeable for the 2029 Bonds bearing identical terms and provisions, at the offi ce or agency o f the Company in the 
Borough o f Manhattan , The City and State of New York; provided, however, that pay ment of interest may be made at the option o f the Company by check mail ed 
lo the reg istered holders thereof at their registered address; and f urther provided, however, that with respec t to a 2029 Global Bond , the Company may make 
pay ments o f principal of, and interest on, the 2029 Global Bond and the 2029 Bonds Redemption Price, if applicable, and interest on such 2029 G lobal Bond 
pursuant to and in accordance with such arrangement s as are agreed upon by the Company and the Depositary for such 2029 Global Bond . The 2029 Bonds shall 
have the terms set forth in the fo rm o f the New Series Bond set fo rth in Secti on C of lhis Art icle I. 

(b) Notwithstanding any other provision o f thi s Subsection A.2 o f this Article I or o f Section 2.03 o f the O ri g inal Indenture, except as 
contemplated by the provisions of paragraph (c) below, a 2029 G lobal Bond may be trans ferred, in whole but not in part and in the manner provided in Section 2.03 
of the Ori g inal Indenture, onl y to a nominee of the Depos itary fo r such 2029 Global Bond , or to the Depositary, or to a successor Depos itary fo r such 2029 Globa l 
Bond selected or approved by the Company, or to a nominee of such successor Depos itary . 

(c) (I ) If at any time the Depos itary for a 2029 G loba l Bond notifies the Company that it is un willing or unable to continue as the Depos itary fo r 
such 2029 G lobal Bond o r if at any time the Depositary for a 2029 G lobal Bond ceases to be a clearing agency registered under the Securities Exchange Act of 
1934, as amended, at a time when the Depos itary is reqL,ired to be so reg istered to act as such Depos itary, the Company shall appoint a s uccessor Depos itary with 
respec t to such 2029 G loba l Bond . If a successor Depositary fo r such 2029 Gl obal Bond is not appointed by the Company within 90 days a fter the Company 
rece ives such notice or becomes aware o f such cessation, the Company will execute, and the Trustee, upon receipt of a Company o rder for the authenticati on and 
deli very of 2029 Bonds in the form o f definiti ve certificates in exchange fo r such 2029 G lobal Bond, will authenticate and deli ver, without se rvice charge, 2029 
Bonds in the form of de finiti ve certificates o f like tenor and terms in an aggregate principal amount equal to the princ ipal amount o f the 2029 G lobal Bond in 
exchange fo r such 2029 G loba l Bond. Such 2029 Bonds will be issued to and registered in the na me of such person or pt:rsuns as are spec ified by the Depositary. 
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(2) The Company may at any time and in its sole discretion (subject to the pmcedures of the Deposi tary) determine that any 2029 
Bonds issued or issuable in the form of one or more 202-9 Global Bonds shall no longer be represented by such 2029 Global Bond or Bonds. In any such event the 
Company will execute, and the Trnstee, upon receipt of a Company order for the authentication and deli very of 2029 Bonds in the fo rm of definitive certificates in 
exchange in whole or in part fo r such 2029 Global Bond or Bonds, will authenticate and deli ver, without service charge, to each person specified by the Depositary, 
2029 Bonds in the fo rm of definiti ve certificates of like tenor and terms in an aggregate principal amount equal to the principal amount of such 2029 Global Bond 
or the aggregate principal amount of such 2029 Global IBonds in exchange for such 2029 Global Bond or Bonds. 

(3) If at any time a completed default has occurred and is continuing with respect to the 2029 Bonds and beneficial owners of a 
majority in aggregate principal amount of the 2029 Bonds represented by 2029 Global Bonds advise the Depositary to cease acting as the Depositary, the Company 
wi ll execute, and the Trustee, upon receipt of a Company order for the authentication and deli \'ery of 2029 Bonds in the form of definiti ve certifi cates in exchange 
for such 2029 Global Bond, wi ll authentica te and deliver, without service charge, 2029 Bonds in the fo rm of definitive certificates of li ke tenor and terms in an 
aggregate principal amount equal to the principal amount of the 2029 Global Bor.d in exchang~ fo r such 2029 Global Bond. Such 2029 Bonds will l',e issued to and 
registered in the name of such person or persons as are specified by the Deposi tary. 

(4) In any exchange provided for in any of the preceding three subparagraphs. the Company shall execute and the Trustee shall 
authenticate and deliver 2029 Bonds in the form of definiti ve certifi cates in au thori zed denominat ions. Upon the exchange of the entire principal amount of a 2029 
Global Bond fo r 2029 Bonds in the form of definiti ve certifi cates, such 2029 Global Bond shall be canceled by the Trustee. Except as provided in the immedi ately 
preceding subparagraph, 2029 Bonds issued in exchange for a 2029 Global Bond pursuant to Subsection A.2 of this Article I shall be registered in such names and 
in such authori zed denominations as the Depositary fo r !;uch 2029 Global Bond, acting pursuant to instnidions from its direct or indirect participant'S or otherwise, 
shall instruct the Trustee. Provided that the Company and the Tru tee have so agreed, the Trustee shall deliver such 2029 Bonds to the persons in whose names the 
2029 Bonds are so to be registered. 

(5) Any endorsement of a 2029 Global Bond to refl ec t the principal amount thereof, or any increase or decrease in such principal 
amount, shall be made in such manner and by such persen or persons as shall be specified in or pursuant to any applicable letter of representations or other 
arrangement entered into with, or procedures of, the Depositary with respect to such 2029 Global Bond or in the Company order de 1live red or to be deli vered 
pursuant to Section 4.07 of the Original Indenture with respect thereto. Subject to the provisions of Sec,tion 4.07 of the Original Indenture, the Trustee shall deliver 
and rede li ver any such 2029 Global Bond in the manner and upon instructions given by the person or persons spec ified in or pursuant to any appl icable letter of 
repre entations or other arrangement entered into wi th , or procedures of, the Depos itary with respect to such 2029 Global Bond or in any applicable Company 
order. If a Company order pursuant to Section 4.07 of the Original Indenture is so deli vered, any instructions by the Company with respect to such 2029 Global 
Bond contained therein shall be in writing but need not be accompanied by or contained in an offi cers' certificate and need not be accompanied by an opinion of 
counsel. 

(6) The Deposi tary or, if there be one, its nominee, sha ll be the holder ofa 20~9 Global Bond fo r all purposes under the Indenture and 
the 2029 Bonds and bene ficial owners with respect to such 2029 Global Bond shall hold thei r interests pursuant to applicab le procedures of such Depositary. The 
Company, the Trustee and any bond registrar shall be entitled to deal with such Depos itary fo r all purposes of the Indenture relating to such 2029 Global Bond 
(including the payment of principal, the 2029 Bonds Redemption Price, if applicable, and inter st and the giving of instructions or directions by or to the beneficial 
owners of such 2029 Global Bond as the so le holder of such 2029 Global Bond and shall have no obligations to the beneficial owners thereof (including any direct 
or indirect participants in such Depositary)). None of the Company, the Trustee, any paying agent or bond registrar shall have any respon ibility or liabili ty fo r any 
aspect of the records relating to or payments made on account of beneficial ownership interests of a beneficial owner in or pursuant to any app licable letter of 
representat ions or other arrangement entered into with, or procedures of, the Depositary with respect to such 2029 Global Bond or for maintaining, supervis ing or 
reviewing any records relating to such beneficial ownership interests. 
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Section 3. (a) November 26, 20 19, shall be the date of the beginn ing o f the first interest period fo r the 2029 Bonds. The first Interest Payment Dale (as defined 
below) sha ll be June I , 2020. The 2029 Bonds shall be dated as provided in Secti on 2.0 I of the riginal Ir.denture . T he 2029 Bonds shall be payab le on December 
I , 2029 in such coin or currency of the United States of America as at the time of payment is lega l lender for the payment of public and pri va te debt , and shall 
bear interest, payable in like coin or currency, at the rate of2.50% per annum, payable semi-annuall y on June I and December I o f each year (each an " Interest 
Pay ment Date") to the person(s) in whose name(s) the 2029 Bonds are reg istered al the close of business on the record date for the applicable In terest Pay ment 
Date, which will be (i) the close of business on the business day immediately precedi ng such Interest Payment Date so long as all ofthe 2029 Bonds remain in 
book-entry only form or ( ii) the tenth ca lendar day immediately preceding such Interest Payment Date if any o f the 2029 Bonds do not remain in book-entry onl y 
fo rm (each a "Regul ar Record Date") , in each case, subject to certain exceptions prov ided in thi s Supplemental Indenture and the Indenture) , until maturity, 
according to the terms of the bonds or on prior redemption or by declaration or othe rwise, and al the highest rate of interest borne by any of the bonds outstanding 
under the Indenture from such date of maturity until they shall be paid or payment thereof shall have been duly provided for. Principal o f, and interest on, the 2029 
Bonds and the 2029 Bonds Redemption Price, if applicable, shall be payable at the office or agency o f the Company in the Borough o f Manhattan, The City of 
New York ; provided, however, that payment o f interest may be made, at the option o f the Company, by check mailed by the Compan y or its affiliate to the person 
entitl ed thereto at his reg istered address. If a due date for the payment of interes t, principal or the 2029 Bonds Redemption Price, if app licable, fall s on a day that is 
not a business day, then the payment will be made on the next succeeding business day, and no interest will accrue on the amounts payable fo r the period from and 
after the ori ginal due date and until the nex t business day. The term " bus iness day·· means any ay other than a Saturday or Sunday or day on which banking 
institutions in The City o f New York are requ ired or authori zed to close. 

(b) At any time before September I , 2029 (the "2029 Par Call Date"), the 2029 Bonds shall be redeemable, in whole or in part and from time to time, 
al the opt ion of the Company, on any date (a "Redemption Date"), al a redemption price (the "2029 Bonds Make-Whole Redemption Price") equal to the greater o f 
(i) 100% of the principal amount of the 2029 Bonds being redeemed and (ii) the sum of the present va lues o f the remaining scheduled payments o f principal and 
interest on the 2029 Bonds being redeemed that would be due if the 2029 Bonds matured on the 2029 Par Ca ll Date (exclus ive of interest accrued to s uch 
Redemption Date), discounted to such Redemption Date on a semi-annual basis (assuming a 360-day year cons isting of twelve 30-day months) at the Treasury 
Rate p us 15 basis points, plus, in e ither case, accrued and unpaid interest on the principal amount bei ng redeemed to, but exclud ing, such Redemption Date. 

Al any time on or a fter the 2029 Par Ca ll Date , the 2029 Bonds shall be redeemable, in whole or in part and from time to time, at the option of the Company, at a 
redemption price (together with any 2029 Bonds Make-Whole Redempti on Price, each a "2029 Bonds Redemption Price'') equal to I 00% of the principal amount 
o f the 2029 Bonds being redeemed plus accrued and unpaid interest on the principal amount be,ng redeemed to, but excluding, such Redemption Da te. 

For purposes of this Secti on 3(b), the fo llowing terms have the fo ll owing meanings: 

"Comparable Treasury Issue" means the United States Treasury security selected by the Quotatio n Age nt as hav ing an actual or interpolated maturity comparable 
to the remaining term of the 2029 Bonds to be redeemed (assuming, for thi s purpose , th at the 2029 Bonds matured on the 2029 Par Call Date) , that wo uld be 
utili zed, at the time o f se lecti on and in accordance wi th customary financial practice, in pricing new issues o f corporate debt securi ties of comparable maturity lo 
the remaining term of the 2029 Bonds. 

" Comparable Treasury Price" means, with respect to any Redempt ion Date for the 2029 Bonds, ( I) the average of the Reference Treasury Dealer Quotati ons fo r 
such Redemption Date, a ft er exc luding the highest and lowest of such Reference Treasury Dealer Quotations, or (2) if the Quotati on Agent obtains fewe r than fo ur 
of such Reference Treasu ry Dealer Quotations, the average of all such Reference Treasury Dealer Quotati ons as determined by the Company. 

"Quotati on Agent" means a Re fe rence Treasury Dea ler appoin ted by the Compan y. 

" Reference Treasury Dealer" means each o f (i) BNP Panbas Securities Corp. , RBC Capi tal Markets, LLC and TD Securi ties (USA) LLC and (ii) a Primary 
Treasury Dealer (as de fined below) selec ted by each ofMUFG Securities Americas Inc., SMBC Nikko Securities America, Inc. and U.S. Bancorp In vestments, 
Inc. , o r their respecti ve affil iates or successors, each of which is a primary U.S. Government securiti es deal er in the United Stales (a "Primary Treasury Dea ler"); 
provided, however, that if any o f the foregoing or their a ffili ates or successors shall cease to be a Primary Treasury Dea ler, the Company shall substitute therefo r 
ano ther Primary Treasury Dea ler. 
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" Reference Treasury Dealer Quotations'' means, with respect to each Reference Treasury Dealer and any Redemption Date fo r the 2029 Bonds, the average, as 
determined by the Quotation Agent, of the bid and asked prices for the Comparable Treasury Issue (expre ed in each case as a percentage of its pri nc ipal amount) 
quoted in writing to the Quotation Agent by such Reference Treasury Dealer at 5:00 p.m ., New York City time, on the third business day preceding such 
Redemption Date. 

'Treasury Rate" means, with respect to any Redemption Date fo r the 2029 Bonds, the rate per annum equal lo the semi-annual equ ivalent yield to maturity or 
interpolated maturity (on a day count basis) of the Comparable Treasury Issue, assuming a pric for the Comparable Treasury ls ue (expressed as a percentage of 
its principal amount) equal to the Comparable Treasury Price fo r such Redemption Date. The Treasury Rate shall be calculated by the Company on the third 
business day preceding the Redemption Date. 

So long as the 2029 Bonds are registered in the name of OTC, its nominee or a successor depositary, if the Company elects to redeem less than all of the 2029 
Bonds, DTC's practice is to determine by lot the amount of the interest of each Di rec I Part ic ipant in the 2029 Bonds to be redeemed. At all other times, the Trustee 
shall draw by lot, in such manner as it deems appropriate. the parti cular 2029 Bonds, or portions of them, to be redeemed. 

Notwithstanding the provisions of Arti cle Vlll of the Original Indenture, any notice of redempt ion pursuant to this Section 3(b) hereof may state that the 
redemption will be conditional upon the Trustee receiving sufficient funds to pay the principal, premium, if any, and interest on the 2029 Bonds to be redeemed on 
the Redemption Date and that if the Trustee does not receive such funds, the redemption notice will not apply, and the Company will not be required to redeem 
such 2029 Bonds. In the event of any such redemption, the Company will notify the Trustee of its election. at least 15 days prior to the Redemption Date. The 
Company wi ll provide the Trustee a reasonably detailed computation of the 2029 Bonds Redemption Price with such notice (or, if not then known, the manner of 
calculation, with the actual computati on provided by the Company to the Trustee promptly fo llowing it s computat ion). 

Any noti ce of redemption pursuant lo this Section 3(b) hereof shall be deli vered or given by mail not less than 10 nor more than 90 days prior ,lo the Redemption 
Date to the holders of the 2029 Bonds to be redeemed (which, as long as the 2029 Bonds are held in the book-entry onl y system, will be the Depositary, its 
nominee or a successor depositary). If the redemption notice is given and funds deposited as requ ired, then interest will cease lo accrue fro m and after the 
Redemption Date on all or such portions of the 2029 Bonds so called fo r redemption. 

(c) The 2029 Bonds sha ll also be redeemable, as a whole but not in part, at the 2029 Bonds Make-Whole Redemption Price in the even! that (i) all the 
outstanding common stock of the Company shall be acquired by some governmental body or instrumentality and the Company elec ts to redeem all fthe bonds of 
all series , the Redemption Date in any such event to be not more than one hundred twenty ( 120) days after, the dale on which all sa id stock is so acquired, or (ii) all , 
or substantially all , the mortgaged and pledged property constituting bondab le property which at the time shall be subject to the li en of the Indenture as a lirsl lien 
shall be released from the lien of the Indenture pursuant lo the provision thereof, and ava ilable moneys in the hands of the Trustee, including any moneys 
deposited by the Company ava ilable fo r the purpose, are sufficient to redeem all the bonds of all se ries at the redemption prices (together with accrued interest lo 
the date of redemption) spec ilied therein applicable lo the redemption thereof upon the happeni ng of such event. 

In the event of any redemption pursuant to this Section 3(c) hereof, the Company has agreed that before any such Redemption Date, the Company will depos it with 
the Trustee a sum of money equal to the 2029 Bonds Ma e-Whole Redemption Price. 

Any notice of redemption pursuant lo th is Section 3(c) hereof shall be delivered or given by mail not less than 30 nor more than 90 days prior lo the Redempt ion 
Date lo the holders of2029 Bonds to be redeemed (which, as long as the 2029 Bonds are held in the book-entry onl y system, will be the Depositary , its nominee or 
a successor depositary). If the redemption notice is gi ven and funds deposited as required, then interest will cease to accrue from and after the Redemption Date on 
all or such portions of the 2029 Bonds so ca lled for redemption. In the event of any such redemption, the Company will notify the Trustee of its election at least 45 
days prior to the Redemption Date (or a shorter period acceptable to the Trustee). The Company wi ll provide the Trustee a reasonably detai led computation of the 
2029 Bonds Make-Whole Redemption Price with such noti ce (or, if not then known, the manner of calculation, with the actua l computation provided by the 
Company 10 the Trustee promptly following its computation). 
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(d) The 2029 Bonds of the several denominations are exchangeable for a like aggr gate principal amount of other 2029 Bonds of other authori zed 
denominations. Notwithstanding the provisions of Section 2.03 of the Original Indenture, fo r any exchange of the 2029 Bonds for other 2029 Bonds of different 
authori zed denominations, or fo r any transfer of2029 Bonds, the Company may require the payment ofa sum su ffi cient to reimburse it fo r any tax or other 
governmental charge incident thereto onl y. The 2029 Bonds may be presented for transfer or ex ' hange at the corporate trust offi ce of the Trustee in New York, 
New York. 

B. FORM OF THE EW SERIES BONDS 

The New Series Bonds shall be ub tantially in the fo llowing fonn , with such inclusions, omissions, and vari at ions as the Board of Directors of the Company may 
determine in accordance with the provisions of the Indenture: 

[FORM OF THE NEW SERfES BONDS[ 

[Insert applicable depositary legend or legends, which ,ini tially shall be the fo llowing: 

THIS SECURITY IS A GLOBAL NOTE WITHfN THE MEANfNG OF THE INDENTURE I-I EREfNAFTER REFERRED TO AND IS REGISTERED fN THE 
NAME OF A DEPOSIT ARY OR A NOMIKEE THEREOF. THIS SECURJTY MAY NOT BE EXCHANGED fN WHOLE OR IN PART FOR A SECURITY 
REGISTERED, Al\fQ 10 TRANSFER OF THI S SECURITY fN WHOLE OR fN PART MAY BE REG ISTERED, fN THE NAME OF ANY PERSON OTHER 
THA I SUCH DEPOS ITARY OR A NOMfNEE THEREOF, EXCEPT I THE LIMITED CIRCUMSTANCES DESCRIBED fN THE fNDE 1TURE. 

UNLESS THIS CERTIFICATE IS PRESE !TED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPAN , A NEW YORK 
CORPORA TIO 1 ("OTC"), TO DUKE ENERGY FLORIDA, LLC OR ITS AGENT FOR RE ISTRA TION OF TRANSFER, EXCHANGE, OR PAYMENT, 
AND ANY CE RTIFICATE ISSUED IS REGISTERED fN THE NAME OF CEDE & CO. OR fN SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF OTC (AND A~ PAYME 1T IS MADE TO CEDE & CO. OR TO SUCH OTHER E TITY AS IS REQUESTED BY 
AN AUTHORIZED REPRESENTATIVE OF OTC), A -;y TRANSFER, PLEDGE, OR OTHER USE HGREOF FOR VALUE OR OTHERWISE BY OR TO 
ANY PERSON IS WRONGFUL fNASMUC H AS THE REGISTERED OWNER HEREOF, CEDE & CO , HAS AN fNTEREST HEREfN. 

THIS FIRST MORTGAGE BOl\fQ, 2.50% SERIES DUE 2029 MAY, UNDER CONDITIONS PROVIDED fN THE fNDENTURE , BE EXCHANGED FOR 
FIRST MORTGAGE BOl\fQS, 2.50% SERIES DUE 2029 fN THE FORM OF DEFfNITIVE CERTIFICATES OF LI KE TENOR AND OF AN EQUAL 
AGGREGATE PRfNCIPAL AMOUNT, I I AUTHORIZED DENOMfNATIO S, REG ISTERED fN THE NAMES OF SUCH PERSONS AS TH E 
DEPOSITARY SHALL fNSTRUCT THE TRUSTEE. Al'N SUCH EXCHANGE SHA LL BE MADE UPO RECEIPT BY THE TRUSTEE OF AN 
OFFICERS ' CERTIFICATE THEREFOR AND A WRITTEN fNSTRUCTIO FROM THE DEPOSITARY SETTfNG FORTH THE NAME OR NAMES fN 
WH ICH THE TRUSTEE IS TO REGISTER SUCH FIRST MORTGAGE BONDS, 2.50% SERIES Dt;E 2029 fN THE FORM OF DEFINITIVE 
CERTIFICATES.] 
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Ct;SIP No. 

DUKE ENERGY FLORJDA, LLC 
(Organized under the laws of the State of Florida) 

FIRST MORTGAGE BOND, 
2.50% SERJES DUE 2029 
DUE DECEMBER I , 2029 

$ 

DUKE ENERGY FLORIDA, LLC, a limited li abi lity company of the State of Florida (hereinafter called the Company) , fo r va lue rece ived , hereby promises to 
pay lo or registered ass igns, on December 1, 2029 at the offi ce or agency o f the Company in the Borough of Manhattan , The City o f New York , 

Dollars($ ) in such coin or curreney of the United States o f America as at the time o f payment is lega l tender for the pay ment of public and 
pri vate debts, and to pay interest thereon, semi-annual ly on June I and December I of each year, commencing June I , 2020, to the person in whose name th is bond 
is reg istered at the close of business on the record date for the applicable interest payment date, which will be (i) the close of business on the business day 
immediately preceding such interest payment date so long as all of the Bonds o f thi s Seri es (as ereinafter de fined) remain in book-entTy only fo rm or (i i) the tenth 
ca lendar day immediately preceding such interest payme t date if any o f the Bonds o f this Series do not remai n in book-entry onl y form , in each case, subject to 
certain exceptions provided in the Mortgage hereinafter mentioned), at the rate o f 2.50% per annum, at sa id o ffi ce or agency in like coin or currency, from the date 
hereof until thi s bond shall mature, according to its terms or on prior redemption or by dec laration or otherwise, and at the highest rate of interest borne by any o f 
the bonds outstanding under the Mortgage hereina ft er mentioned from such date o f maturity un til this bond shall be paid or the payment hereof shall. have been 
dul y provided for; provided, however, that pay ment o f in terest may be made at the option of the Company by check mailed by the Company or its affi li ate to the 
person entitl ed thereto at his reg istered address. If a due date for the payment of interest, principal, or the Redemption Price, if applicable, fall s on a day that is not 
a business day, then the payment will be made on the next succeedi ng bus iness day, and no interest will accrue on the amounts payable for the period from and 
a fter the ori ginal due date and unti l the next business day. The term "business day" means any day other than a Saturday or Sunday or day on wh ich banking 
institutions in The City of New York are required or authorized to close. 

Additional provisions o f thi s bond are set forth on the reverse hereof and such prov isions shall for all purposes have the same e ffect as though fu lly set forth at thi s 
pl ace. 

This bond shall not become valid or obligatory fo r any purpose until The Bank of New York Mellon , or its successor as Trustee under the Mortgage. shal l have 
signed the certificate of authenti cation endorsed hereon. 

IN W ITNESS WHEREOF, DUKE ENERGY FLORIDA, LLC has caused thi s bond to be signed in its name by its Pres ident or one o f it Vice Presiden ts by 
hi s signature or a facs imile thereo f, and its company seal. or a facsi mile thereof, to be affixed hereto and attested by its Secretary or one o f its Ass istant Secretaries 
by hi s signature or a facsimi le thereo f. 

Dated : November , 2019 

[SEAL] 

Attest: 

Na me: 
Title: 

DUKE ENERGY FLORIDA, LLC 

By: 
Name: 
Title: 
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TRUSTEE'S AUT HENTICATION CERT IFICATE 

This bond is one of the bonds , o f the seri es herein designated, desc ribed or provided fo r in the within-mentioned Mortgage. 

T HE BAl\'K OF NEW YORK MELLON 

By: 
Name: 
Titl e: 
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[TEXT APPEARING ON REVERSE SI E OF BOND] 

DUKE ENERGY FLORIDA, LLC 

FIRST MORTGAGE BOND 
2.50% SERIES DUE 2029 
DUE DECEMBER I, 2029 

This bond is one ofan issue o f bonds of the Company (herein referred to as the bonds), not limi ted in principal amount except as provided in the Mortgage 
hereinafter mentioned, issuable in series, which different series may mature at different times, may bear interest at different rates, and may otherwise vary as 
provided in the Mortgage hereinafter mentioned, and is one o f a seri es known as its First Mortgage Bonds, 2. 50% Series due 2029 (herein referred to as the " Bonds 
of this Series"), all bonds o f all seri es issued and to be issued under and equall y and ratably seemed (except insofar as any sinking or analogous fund, established in 
accordance with the prov isions of the Mortgage hereinafter mentioned, may afford addi ti onal security fo r the bonds of any particu lar seri es) by an Indenture dated 
as o f January I, 1944 (the "Original Indenture" and herein, together with a ll indentures supplemental thereto including the Fifty-Sixth Supplemental Indenture 
dated as of November I, 20 19 (the "Fifty- Sixth Supplemental Indenture") between the Company and The Bank of New York Mellon, as Trustee , ca lled the 
" Mortgage") , to which reference is made for the nature and extent of the securi ty, the rights o f the holders o f bonds and o f the Company in respec t thereof, the 
rights, duti es and immunities of the Trustee, and the terms and conditions upon which the bonds are, and are to be, issued and secured. The Mortgage contains 
provi sions permitting the holders of not less than seventy- fi ve per centu m (75%) in principal amount ofall lhe bonds at the time outstanding, de term ·ned and 
evidenced as provided in the Mortgage, or in case the rights under the Mortgage o f the holders of bonds o f one or more, but less than all , o f the seri es o f bonds 
outstanding shall be a ffected, the holders of not less than seventy-five per centum (75%) in principal amount o f the bonds at the time outstanding of all series 
a ffected, determined and ev idenced as provided in the Mortgage, on behalf of the holders of all the bonds to wa ive any past default under the Mortgage and its 
consequences except a completed default , as defined in the Mortgage, in respect of the pay ment of the principal o f or interest on any bond or default -ari sing fro m 
the creation o f any lien ranking prior to or equal with the lien of the Mortgage on any of the mortgaged and pledged property. The Mortgage also contains 
prov isions permitting the Company and the Trustee, with the consent of the holders ofnol less than seventy-fi ve per centum (75%) in princ ipal amount of all the 
bonds at the time o utstanding, determined and evidenced as prov ided in the Mortgage , or in case the rights under the Mortgage o f the holders o f bonds of one or 
more, but less than all , o f the series of bonds outstanding shall be affected, then with the consent o f the holders of not less than seventy-fi ve per centum (75%) in 
principal amount of the bonds al the time outstanding o f.ill seri es affected, determined and ev idenced as prov ided in the Mortgage, to execute supplemental 
indentures addi ng any provis ions to or changing in any manner or eliminating any o f the provisions of the Mortgage or modify ing in any manner the ri ghts of the 
holders o f the bonds and coupons; provided, however, that no such supplemental indenture shall (i) extend the fi xed maturity of any bonds, or reduce the rate or 
extend the time of payment of interest thereon, or reduce the principal amount thereo f, without the express consent of the holder o f each bond so affected, or ( ii) 
reduce the aforesa id percentage of bonds, the holders o f which are required to consent to any such supplemental indenture, without the consent of the holders o f all 
bonds then outstandi ng, or (iii) permit the creati on of any lien ranking prior to or equal with the li en o f the Mortgage on any of the mortgaged and pledged 
property, or (iv) deprive the holder of any outstanding bond of the lien of the Mortgage on any of the mortgaged and pledged property. Any such wa ive r or consent 
by the reg istered holder of this bond (unless e ftective ly revoked as provided in the Mortgage) shall be conclusive and binding upon such holder and upon all future 
holders of thi s bond, irrespecti ve of whether or not any notation of such wa iver or consent is made upon this bond. No re ference here in to the Mortgage and no 
prov ision o f this bond or of the Mortgage shall alter or impair the obligation of the Company, v,hich is absolute and uncondi ti onal, to pay the principal of and 
interes t on thi s bond at the time and place and at the ra te and in the coin or currency herein prescribed. 

The Bonds of this Series are issuable in denominations of Two Thousand Dollars ($2,000) and any integra l multip le of One Thousand Doll ars ($ 1,000) above that 
amount and are exchangeable fo r a like aggregate principal amount of Bonds of thi s Series o f other authori zed denominations. This bond is trans le rab le as 
presc ribed in the Mortgage by the registered holder hereo f in person, or by his dul y autho ri zed attorney, al the o ffi ce or agency o f the Company in said Borough of 
Manhattan, The City of New York , upon surrender and cancell ation of this bond, and upon payment , if the Company shall require it, of the transfer charges 
presc ribed in the Fifty-Sixth Supplemental Indenture hereinabove referred to, and thereupon a new full y reg istered bond or bonds of authori zed denominations of 
the same series and fo r the same aggregate principal amount will be issued to the transferee in exchange herefor as prov ided in the Mortgage. The Company and the 
Trustee, any paying agent and any bond registrar may deem and treat the pe rson in whose name thi s bond is reg istered as the absolute owner hereof, whether or not 
thi s bond shall be ove rdue, fo r the purpose o f rece iving payment and for all other purposes and ne ither the Company nor the Trustee nor any pay ing agent nor any 
bond registrar shall be affected by any noti ce to the contrary. 

13 



Optional Redemption 

KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 11/21/2019 

Page 19 oft 73 

At any time before September I , 2029 (the " Par Call Da te"), the Bonds of thi s Seri es shall be redeemab le, in whole or in part and fro m time to time , at the option of 
the Company, on any date (a "Redemption Date"), at a redempti on pri ce (the "Make-Whole Redemption Price") equal to the greater of(i) 100% o f the principa l 
amount of the Bonds of this Series being redeemed and (ii) the sum of the present values of the remaining scheduled payments of principal and int erest on the 
Bonds o f thi s series being redeemed that would be due if the Bonds of this series matured on the Par Call Date (exclus ive of interest accrued to such Redemption 
Date), di scounted to such Redemption Date on a semi -annua l bas is (assuming a 360-day year consisting o f twelve 30-day months) at the Trea ury Rate plus 15 
basis points, plus, in either case, accrued and unpaid interest on the principal amount be ing redeemed to, but exc luding, such Redemp ti on Date. 

At any time on or a fter the Par Ca ll Date, the Bonds of ihis Series hal l be redeemable, in who\ or in part and from time to time, at the option o f the Company, at a 
redempti on price (together with any Make-Whole Redemption Price, each a "Redempti on Price") equa l to 100% ofihe principal amount o f the Bonds o f thi s Series 
be ing redeemed plus accrued and unpaid interest on the principal amount being redeemed to, b t excluding, such Redemption Date. 

For purposes o f the second immediately preceding paragraph, the fo llowing terms have the fo llowing meanings: 

" Comparable Treasury Issue" means the United States Treasury securi ty selected by the Quotallon Agent as hav ing an actual or interpolated maturity comparable 
to the remain ing term of the Bonds of thi s Seri es to be redeemed (assuming, for th is purpose, that the Bond of thi s series matured on the Par Call Date) that wou ld 
be ut ilized, al the time of selection and in accordance with customary financial pract ice , in pricing new issues of corporate debt securi ties o f comparable maturity to 
the remaining term of the Bonds of thi s Seri es. 

"Comparable Treasury Price" means, with respect to any Redemption Date for the Bonds of thi s Seri es, ( I) the average of the Reference Treasury Dealer 
Quotations for such Redemption Date, a fter excluding the highest and lowest o f such Reference Treasury Dealer Quotations, or (2) if the Quotation Agent obta ins 
fewe r than four o f such Reference Treasury Dealer Quotati ons, the average of all such Reference Treasury Dealer Quotat ions as determined by the Company. 

"Quotation Agent" means a Reference Treasury Dea ler appointed by the Company. 

" Reference Treasury Dealer" means each o f (i) BNP Paribas Securities Corp. , RBC Capital Markets, LLC and TD Securiti es (USA) LLC and ( ii ) a Primary 
Treasuty Dea ler (as de fined below) se lected by each o fMUFG Securities Americas Inc. , SMBC Nikko Securiti es America, Inc. and U.S. Bancorp I vestments, 
Inc. , or their respective a ffi liates or successors, each of which is a primary U.S. Government securiti es dealer in the United States (a " Primary Treasury Dea ler"); 
provided. however, that if any o f the forego ing or their a ffili ates or successors shall cease to be a Primary Treasury Dealer, the Company shall substi tute therefor 
another Primary Treasury Dealer. 

''Reference Treasu ry Dealer Quotations" means, with respect to each Reference Treasury Dea ler and any Redemption Date fo r the Bonds o f thi s Series, the 
average, as determined by the Quotati on Agent, o f the bid and as ked prices for the Comparable Treasury Issue (expressed in each case as a percentage o f its 
principal amount) quoted in writing to the Quotati on Agent by such Reference Treasury Dealer at 5:00 p.m., New York City time, on the thi rd bus iness day 
preceding such Redemption Date. 
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'Treasury Rate" means, with respect to any Redemption Date for the Bonds of th is Series, the ra te per annum equal to the semi -ann ual equi valent yield to maturity 
or interpolated maturi ty (on a day count basis) of the Comparable Treasury Issue, assuming a pr.ce fo r the Comparable Treasury Issue (expressed as a percentage 
of its principal amount) equal to the Comparable Treasury Price fo r such Redemption Date. The Treasury Rate shall be calculated by the Company on the th ird 
business day preceding the Redemption Date. 

So long as the Bonds of this Series are registered in the name of DTC, its nominee or a successor depositary, if the Company elects to redeem less than all of the 
Bonds of this Series, DTC' s practice is to determine by lot the amount of the interest of each Di rect Part icipant in the Bonds of th is Seri es to be redeemed. At all 
other times, the Trustee shall draw by lot, in such manner as it deems appropriate, the particular Bonds of this Series, or portions of them, to be redeemed. 

Notw ithstanding the provisions of Article VIII of the Original Indenture, any noti ce of redemption as descri bed under "Optional Redemption" may state that the 
redemption will be conditional upon the Trustee receiving sufficient funds to pay the principal , premium, if any, and interest on the Bonds of this Series to be 
redeemed on the Redemption Date and that if the Trustee does not receive such funds, the redemption notice will not app ly, and the Company will not be required 
to redeem such Bonds of this Series. In the event of any such redemption, the Company will notify the Trustee of its election at leas t 15 days prior to the 
Redemption Date. The Company will provide the Trustee a reasonably detailed computation of the Redemption Price wi th such noti ce (or, if not the known, the 
manner of calculation, with the actual computation provided by ihe Company to the Trustee promptly fo llowing its computation). 

Any noti ce of redemption as described under "Optional Redempti on" shall be deli vered or given by mail not less than 10 nor more tlian 90 days prio1 to the 
Redemption Date to the holders of the Bonds of thi s Series to be redeemed (which, as long as the Bonds of this Series are held in the book-entry only sys tem, wi ll 
be DTC, its nominee or a successor depositary) . If the redemption notice is given and funds deposited as required, then interest will cease to accrue from and after 
the Redemption Date on all or such portions of the Bonds of this Series so called for redemption . 

Special Optio11a/ Rede111ptio11 

The Bonds of this Series shall also be redeemable, as aw ole but not in part, at the Make-Whole Redemption Price in the event that (i) all the outstanding common 
stock of the Company shall be acquired by some governmental body or instrumentality and the Company elects to redeem al l of the bonds of all seri es, the 
Redemption Date in any such event to be not more than one hundred twenty ( 120) days after the date on which all said stock is so acquired, or (ii) all, or 
substanti ally all , the mortgaged and pledged property constituting bondable property which at the time sha ll be subject to the lien of the Mortgage as a first li en 
shall be released from the lien of the Mortgage pursuant to the provisions thereo f, and ava ilable moneys in the hands of the Trustee, inc luding any moneys 
depos ited by the Company ava ilable fo r the purpose, are sufficient to redeem all the bonds of all seri es at the redemption prices (together with accrued interest to 
the date of redemption) specifi ed therein applicable to the redemption thereof upon the happen ing of such event. 

In the event of any redemption as described under "Special Optional Redemption," the Company has agreed that before any such Redemption Date, the Company 
will depos it wi th the Trustee a sum of money equal to the Make-Whole Redempt ion Price. 

Any noti ce of redemption as described under "Special Optional Redemption" hereof shall be de livered or given by mai l not less than 30 nor more than 90 da,ys 
prior to the Redempti on Date to the holders of the Bonds of this Series to be redeemed (which, as long as the Bonds of this Seri es are held in the book-entry only 
system, will be DTC, it s nominee or a successor depositary). If the redemption notice is given a cl funds deposited as required, then interest will cease to accrue 
from and after the Redemption Date on all or such portions of the Bonds of this Series so called for redempt ion. In the event of any such redemption, the Company 
wi ll notify the Trustee of its elec tion at least 45 days prior to the Redemption Date (or a shorter period acceptable to the Trustee). The Company will provide the 
Trustee a reasonab ly detailed computation of the Make-Whole Redemption Price wi th such notice (or, if not then known, the manner of ca lculation, with the actua l 
computation provided by the Company to the Trustee promptly following it s computation). 
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The Mortgage provides that if the Company shall depos it with T he Bank of New York Mellon or its successor as Trustee in trust fo r the purpose funds suffici ent to 
pay the principal o f all the bonds of any seri es, or such of the bonds of any series as have been or are to be ca lled fo r redemption (including any portions, 
constituting $ 1,000 or an integra l multiple thereof, of fully reg istered bonds) , and premium, if any, thereon, and all interest payable on such bonds (or portions) to 
the date on which they become due and payable at maturity or upon redemption or otherwise, and compli es with the other provisions of the Mortgage in respect 
thereo f, then from the date of such deposit such bonds (or portions) shall no longer be secured by the lien o f the Mortgage. 

The Mortgage provides th at, upon any parti al redemption of a full y registered bond, upon surrender thereo f endorsed for transfer, new bonds o f the same seri es and 
o r authorized deno minations in principal amount equa l to the unredeemed porti on o f such Ii.illy reg istered bond will be delivered in exchange therefor. 

The princ ipal hereof may be declared or may become due prior to the express date of the matur,ty hereo f on the conditions, in the manner and at the time set fo rth 
in the Mortgage, upon the occurrence o f a completed defau lt as in the Mortgage provided. 

No recour e shall be had for the payment o f the principal o f, the Redemption Price, if applicable, or interest on thi s bond , or for any clai m based hereon, or 
otherwise in respect hereof, or based on or in respect of the Mortgage or under or upon any ob ligation, co ·en ant or agreement contained in the Mortgage, against 
any inco rporator or any past, present or future subscriber to the capital stock, stockholder, offi c r or director, as such, of the Company or of any predecessor or 
successor corporati on, either directl y or through the Company or any predecessor or successor co rporati on under any present or fu ture ru le of law, statute or 
constitution or by the enforcement o f any assessment or otherw ise , all such li ability of incorporators, subscribers, stockholders, o ffi cers and directors, as such , 
be ing wa ived and released by the holder and owner hereof by the acceptance of thi s bond and be ing likewise wa ived and released by the terms o f the Mortgage. 

C. INTEREST ON THE NEW SERfES BONDS 

Interest on any New Series Bond which is payable, and is punctuall y paid or dul y provided for, on any Interest Payment Date shall be pa id to the person in whose 
name that bond (or one or more predecessor bonds) is registered at the close of business on the Regular Record Date for such interest spec ified in the provisions of 
thi s Supplemental Indenture . Interest shall be computed on the bas is of a 360-day year composed of twelve 30-day months. 

Any interes t on any New Series Bond which is payable, but is not punctually paid or duly provided for, on any Interest Payment Date (herei n cal led "'De faulted 
Interest" ) shall forth with cease to be payable to the registered holder on the relevant Regular Record Date solely by virtue of such holder hav ing been such holder; 
and such Defaulted Interest may be paid by the Company, at its electi on in each case, as provided in Subsec tion A or B below: 

A. The Company may elect to make payment of any Defaulted Interest on th~ New Series Bonds to the persons in whose names such 
bonds (or their res pecti ve predecessor bonds) are registered at the close of business on a spec ia l record date for the pay ment of such De faul ted Interest, 
wh ich shall be fi xed in the following manner (a "Special Record Date"). The Company shall notify the Trustee in writing of the amount o f Defaulted 
Interest proposed to be paid on each bond and the date of the proposed payment (which date shall be such as will enable the Trustee to comply wi th the 
nex t sentence hereof), and at the same time the Company shall depos it with the Trustee an amount of money equal to the aggregate amount proposed to 
be paid in res pect o f such Defaulted Interest or shall make arrangements sati sfactory to the Trustee for such deposit prior to the date of the proposed 
payment, such money when depos ited to be held in trust fo r the benefit o f the persons entitled to such Defaulted Interest as in thi s Subsecti 0n provided and 
not to be deemed part o f the trust estate or trust moneys. Thereupon the Trustee shall fix a Spec ial Record Date for the payment o f such Defaulted Interest 
which shall be not more than 15 nor less than 10 days prior to the date of the proposed payment and not less than 10 days a fter the rece ipt by the Trustee 
o f the notice o f the proposed payment. The Trustee shall promptly notify the Company o f such Special Record Date and , in the name and at the expen e 
o f the Company, shall cause noti ce o f the proposed payment o f such Defaulted Interest and the Special Record Date there for to be mailed, Iirst-class 
postage prepaid, to each holder of a bond of the New Series Bonds at the address as it appears ,in the bond register not less than IO days prior to such 
Spec ial Record Date. The Trustee may, in its discretion in the name and at the expense o f the Company, cause a s imilar norice to be published al least 
once in a newspaper approved by the Company in each place of payment o f the New Series Bonds , but such publication shall not be a condition 
precedent to the establishment of such Special Record Date. Notice of the proposed payment o f such Defaulted Interest and the Specia l Rec-0rd Date 
therefor having been mailed as aforesaid, such Defaulted Interest shall be paid to the persons in whose names the New Series Bonds (or the ir respec ti ve 
predecessor bonds) are reg istered on such Special Record Date and shal l no longer be payable pursuant to the fo llowing Subsecti on B. 

16 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment- SK I Il/21/2019 

Page 22 of 173 

B. The Company may make payment o r any Defaulted Interest on the New Series Bonds in .any other law ful manner nol incons istent 
with the requirements o f any securities exchange on which such bonds may be listed and upo11 such notice as may be required by such exchange, if, after 
notice given by the Company to the Trustee of the proposed payment pursuant to thi s Subsection, such payment shall be deemed practicable by the 
Trustee. 

Subject to the foregoing provisions o f thi s Section, each New Series Bond deli vered under thi s Supplemental Indenture upon transfer of or in excha ge for or in 
lieu of any other New Series Bonds shall carry all the rights to interest accrued and unpaid, and to acc rue. which were ca rried by such other bond and each such 
bond shall bear interest from such date, that neither ga in, nor loss in interest shall result from s ch transfer, exchange or substi tution. 

The Company hereby covenants as follows: 

ARTICLE II 

ADDITIONAL COVENANTS 

Section 1. That it will , prior to or simul taneous ly with the initial authenticati on and delivery by the Trustee of the New Series Bonds under Section 
4.03 of the Original Indenture, deli ver to the Trustee the instruments required by sa id Section. 

Section 2. That, so long as any of the New Series Bonds shall be outstanding, it wil l not declare or pay any di vidends (except a di vidend in its own common stock) 
upon its common stock, or make any other distribution (by way o f purchase, or otherwise) to the holders thereof, except a payment or distribution out of net 
income of the Company subsequent to December 31, 1943; and that it wi ll not permit any subsidi ary of the Company to purchase any shares of common stock of 
the Company. The tenns (i) "dividend" shall be interpreted so as to include distributions and (i i) "common stock" and "shares of common stock" shall be 
interpreted so as to include membership interests. 

For the purpose o f thi s Section, net income of the Company shall be determined by regarding as charges or credits to income, as the case may be, any and all 
charges or credits to earned surplus subsequent to December 31, 1943 , representing adjustments on account of excess ive or deficient acc ruals lo income for taxes, 
and operating expenses shall include all proper charges fur the mai ntenance and repa irs of the property owned by the Company and appropriati ons ut of income 
fo r the retirement or depreciation o f the property used in its electri c busi ness in an amount of not less than the amount of the minimum provision for depreciation 
determined as provided in clause (5) of paragraph A of Section 1.05 of the Original li1denture. 

17 
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Section I. Th is Supplemental Indenture is executed and shal l be construed as an indenture supp;emental to the Ori g inal Indenture, and shall fo rm a part thereof 
and a ll o f the provisions contai ned in the O ri gi nal Indenture in respect to the rights, privileges, immunities, powers and dut ies of the Trustee shall be applicable in 
respect hereof as full y and with li ke effect as if set forth here in in full. The Trustee agrees to accept and act upon instructi ons or d irections pursuant to this 
Supplemental Indenture sent by unsecured e-mail , facs imile transmiss ion o r other similar unsecured e lectron ic methods, prov ided, however, that the Company 
shall prov ide to the T rustee an incumbency certificate listing designated persons authori zed to prov ide such instructi ons, which incumbency certificate sha ll be 
amended whenever a person is to be added or de leted from the li sting. If the Company e lects to g ive the Trustee e-mail or facs imile instructions pursuant to thi s 
Supplemental Indenture (or instructions by a simi lar electronic method) and the Trustee in its discreti on e lects to act upon such instructions, the Trustee's 
understanding o f such instructions shall be deemed controlling in the absence of mani fes t error. Subj ect ,to Secti ons 14.02 and 14.03 of the Indenture. the Trustee 
shall not be liable fo r any losses, costs or expenses ari sing directly or ind irec tl y fro m the Trustee ' s re liance upon and compliance with such instruc tions 
notwi thstanding whether such instructions connict or are inconsistent with a subsequent written instruction. Subject ,to Sections 14.02 and 14.03 of the Indenture, 
the Company agrees to assume all risks ari sing out of the· use of such electroni c methods to submi t instructions and d irections to the Trustee pursuant to thi s 
Supplemental Indenture, inc lud ing without limitation the ri sk of the Trustee acting on unauthorized instructions, and the risk or interception and misuse by th ird 
parties. 

Section 2. This Supplemental Indenture may be s imultaneously executed in any number of counterparts. and a ll o f said counterparts executed and delivered. each 
as an ori g inal, shall constitute but one and the same instrument. 

Section 3. The Trustee shall not be responsible in any manner whatsoever fo r or in respect of the vali d ity or sufficiency of thi s Supplemental Indenture or of the 
due execution hereof by the Company or fo r m in respect of the rec itals contained here in , all of which rec ita ls are made by the Company solely. 

Section 4. Although this Suppl emental Indenture is dated fo r convenience and fo r purposes of reference as o f November I , 20 19, the actual dates o f execution by 
the Company and by the Trustee are as ind icated by the respective acknowledgments hereto annexed. 

[signature page follows J 
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JN WITNESS WHEREOF, DUKE ENERGY FLORIDA, LLChas caused this Supplemental Indenture to be signed in its name and behalf by its Assistant 
Treasurer, and its company seal to be hereunto affixed and attested by its Assistant Secretary, and THE BANK OF NEW YORK MELLON has caused this 
Supplemental Indenture to be signed and sealed in its name and behalf by a Vice Pres ident, and its company seal to be attested by a Vice President, all as of the 
day and year first above written. 

[SEAL] 

Attest: 

Isl Robert T. Lucas IfI 
Robert T. Lucas Ill , Assistant Secretary 
299 First Avenue North 
St. Petersburg, Florida 33 70 I 

Signed, sealed and deli vered by said 
DUKE ENERGY FLORIDA, LLC 

in the presence of: 

Isl Aloma M. Felder 
Alorna M. Felder 

Isl Jenny Pattana 
Jenny Pattana 

DUKE ENERGY FLORIDA, LLC 

By: Isl John L. Sullivan, 111 
John L. Sullivan, 111, Assistant Treasurer 
299 First Avenue North 
St. Petersburg, Florida 33 70 I 

[Company ·s Signature Page of Fifty-Sixth Supplemental Indenture] 



[SEAL] 

Attest: 

Isl John D. Bowman 
John D. Bowman, Vice Pres ident 
385 Rifl e Camp Road, 3rd Floor 
Woodland Park, NJ 07424 

Signed, sealed and delivered by said 
THE BANK OF NEW YORK MELLON 

in the presence of: 

Isl Janel Russo 
Janet Russo 

Isl Brett Anderson 
Brett Anderson 

KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment- SK 11/21/2019 

Page 25 of 173 

THE BANK OF NEW YORK MELLON, as Trustee 

By: ISi Latoya S. Elvin 
Latoya S. Elvin, Vice President 
385 Rifle Camp Road, 3rd Floor 
Woodland Park , NJ 07424 

[Trustee's Sig11at11re Page of Fifty-Sixth S11pple111e111a/ flldenture} 



STA TE OF NORTH CA ROLINA) 

COUNTY OF MECKLENBURG) 
SS: 
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Before me, the undersigned, a notary public in and fo r the Stale and County aforesa id, an o ffi cer dul y authori zed to lake acknowledgments o f deeds and other 
instruments, personally appeared John L. Sullivan , Hl , Assistant Treasurer of DUKE ENERGY FLORIDA, LLC, a limited li ab ili ty company, the limited 
liabili ty company party of the first part in and to the above written instrument, and also personally appeared before me Robert T. Lucas 111, Assistant Secretary 
of the sa id limited li abili ty company; such persons being severall y personally known to me, who did take an oath and are known by me to be tlhe same individuals 
who as such Assistant Treasurer and as such Ass istant Secretary executed the above written instrument on behalf of said limited li ability company; and he, the sa id 
Assistant Treasurer, acknowledged that as such Assistant: Treasurer, he subscribed the sa id company name to sa id instrument on behalf and by authority of sa id 
limited li abil ity company, and he, the sa id Assistant Secretary, ac knowledged that he affixed the sea l of sa id limited liability company lo sa id instrument and 
attested the same by subscrib ing his name as Assistant Secretary o f said limited liability company, by authori ty and on behalfofsaid limited liability compa·ny, and 
each or the two persons above named ack nowledged that, being in fo rmed of the contents of said instrument, they, as such Ass istant Treasurer a nd Ass istant 
Secretary, delivered said instrument by authority and on behalf of aid limited li abili ty company and that all such acts were done freely and voluntarily and fo r the 
uses and purposes in said instrument set forth and that such instrumen t is the free act and deed of sa id limited li ability company; and each o r sa id persons fu rther 
acknowledged and declared that he/she knows the seal of sa id limi ted liability company, and that the seal a fti xed to sa id instrument is the company i,ea l of the 
limited liab il ity company aforesa id . 

IN WITNcSS WHEREOF, I have hereunto set my hand and aftixed my officia l seal thi s 2dh day of November, 2019 at Charlotte in the State and County 
aforesaid. 

[NOTARIAL SEAL) 

Isl Phoebe P. Elliot 
Phoebe P. Ell,iott 
Notary Public, State o f North Carolina 
My commission expires: June 26, 2021 



STATE OF NEW JERSEY ) 

COUNTY OF PASSA IC) 
SS: 
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Before me, the undersigned, a notary publ ic in and fo r the State o f New York, an o ffice r duly authorized to take acknowledgments of deeds and other instruments, 
personall y appeared Latoya S. Eh,in, Vice President (the "Executing Vice Pres ident") ofTHE BANK OF NEW YORK MELLON, a New York banking 
corporation, the corporate party of the second part in and to the above written instrnment, and also personall y appeared before me John D. Bowman, Vice 
Pres ident (the "Attesting Vice President") of the sa id corporation; said persons being severall y personall y known to me, who did take an oath and a-re known by 
me to be the same indi viduals who as such Executing Vice Pres ident and as such Attesting Vice Pres ident executed the above wri tten instrument on behalf of sa id 
corporation; and she, the sa id Executing Vice Pres ident, acknowledged that as such Executing Vice Pres ident she s~1bscribed the sa id corporate name to said 
instrument and a ffi xed the seal of sa id corporation to said instrument on behalf and by authority of said corporation, and he, the sa id Attesting Vice Pres ident, 
ac knowledged that he attested the same by subscribing his name as Vice Pres ident o f said corporation, by authority and on behalf of sa id corporation, and each o f 
the two persons above named acknowledged that, being informed of the contents of said instrument, they. as such Executing Vice President and Attesting Vice 
Pres ident, deli vered sa id instrnment by authority and on behalf o f said corporation and that all such acts were done free ly and voluntari ly and for the uses and 
purposes in sa id instrnment set fo rth and that such instrnment is the free act and deed o f sa id corporation, and each of sa id persons further acknowledged and 
declared that he knows the sea l o f said corporation, and that the sea l a ffi xed to sa id instrnment is the corporate seal of the Company a fo resa id. 

IN WITNESS WHEREOF, I have hereunto set my hand and affi xed my offici al sea l thi s 21'd day of November, 201 9, at Woodland Park, in the State and County 
aforesa id . 

Isl Rosemarie Socorro-Garcia 
Rosemarie Socorro-Ga rcia 
Notary Public, State of New Jersey 
My Commission Ex pires December 5, 202 1 

[NOTARI AL SEAL] 



EXHIB IT A 

RECORD ING 11\FORM A TION 

ORI GINAL INDENTUR E dated January I, 1944 

STATE OF FLORIDA 

County Date of Recordation 
Alac hua 
Bay 
Brevard 
Citrus 
Columbia 
Dixie 
Flagler 
Frankli n 
Gadsden 
Gilchri st 
Gulf 
Hamilton 
j-fardee 
Herna ndo 
H ighlands 
Hillsborough 
Jackson 
Jefferson 
Lafayette 
Lake 
Leon 
Levy 
Liberty 
Madi son 
Marion 
Orange 
Osceola 
Pasco 
Pinellas 
Polk 
Seminole 
Sumter 
Suwanee 
Taylor 
Volus ia 
Wakulla 

STAT E OF GEORGIA 

County 
Cook 
Echols 
Lowndes 

02/25/44 
10/20/47 
I 0/30/91 
02125/44 
02/25/44 
02/25/44 
10130/9 1 
02/25/44 
02/26/44 
02/25/44 
02_Q6/44 
02/25/44 
02/25/44 
02/25/44 
02/25/44 
02/25/44 
02/26/44 
07/02/5 1 
02/25/44 
02/25/44 
02/25/44 
02/25/44 
02/25/44 
07/02/51 
02t25/44 
02i25/44 
02/25/44 
02/25/44 
02126/44 
02125/44 
02n5/44 
02125/44 
02i25/44 
07103/5 1 
02t25/44 
02125/44 

Date of Recordation 
02,25/44 
02i25/44 
02i25/44 

A- I 

Book 
12 1 

59 
3157 

18 
42 

3 
456 

0 
A-6 

5 
6 

42 
23 
90 
48 

662 
370 

25 
22 
93 
4 1 
3 

"H" 
6 1 

103 
297 

20 
39 

566 
666 

65 
25 
58 
36 

135 
14 

Book 
24 

A-I 
5-0 
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Pae 
172 

18 
3297 

I 
175 
127 
288 

83 
175 
60 

193 
69 

I 
I 

357 
105 

I 
I 

465 
I 
I 

160 
I 16 
86 

I 
375 

I 
449 

I 
305 
147 

I 
425 

I 
156 

Pa e 
I 

300 
I 



SUPPLEMENTAL INDENTURE (First) dated July I, 1946 

STATE OF FLORIDA 

Count:\: Date of Recordation 
Alachua 11/12/46 
Bay 10/20/47 
Brevard !.00_0/91 
Citrus 11 /12/46 
Columbia 1 1/ 12/46 
Dix ie 11 /1 4/46 
f lag ler 10/30/91 
Franklin 11 /.13/46 
Gadsden ..lW 3/46 
Gilchrist 11 /14/46 
Gul f I 1/13/46 
Hamilton 11 /12/46 
Hardee 11/.12/46 
Hernando I 1/14/46 
Highlands l lil 2/46 
Hi llsborough i 1/06/46 
Jackson 11/ 13/46 
Jefferson 07/02/51 
Lafayette 1111 4/46 
Lake I Iii 3/46 
Leon 11113/46 
Levy l lil4/46 
Liberty I Ir! 3/46 
Madison 07i02/5 l 
Marion I !fl 2/46 
Orange 11 /12/46 
Osceola I ll12/46 
Pasco 11 /14/46 
Pinellas l l/06/46 
Polk ll i l2/46 
Seminole I !,: I 3/46 
Sumter 11 /13/46 
Suwanee 11{12/46 
Taylor 07/03/51 
Volusia I 1; 13/46 
Wakulla 11/13/36 

A-2 
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Book Page 
166 I 
59 1 

3157 3590 
17 362 
49 283 

3 357 
456 579 
"P" 80 
A-9 148 

7 120 
10 3 13 
40 37 1 
24 575 
99 201 
55 303 
95 375 

399 I 
25 287 
23 156 

107 209 
55 48 1 
4 133 

''ff' 420 
61 373 
0 I 

338 379 
20 164 
44 169 

632 16 1 
744 5 11 

74 43 1 
25 467 
63 3 16 
36 145 

158 203 
14 299 



SUPPLEMENTAL TNDENTURE (Second) dated November 1, 1948 

STATE OF FLORIDA 

Count:t Date of Recordation 
Alachua 01 /08/49 
Bay 01/10/49 
Brevard 10Jl0l91 
Citrus 01/13/49 
Columbia 0 1/08/49 
Dixie 01/10/49 
Flagler 10/30/91 
Franklin 01/10/49 
Gadsden 01 /10/49 
Gilchrist 01 /08/49 
Gulf 0.1 /10/49 
Hami lton 01/10/49 
Hardee 01 /08/49 
Hernando 01 / 8/49 
Highlands 0 1/08/49 
Hillsborough 01 /13/49 
Jackson 01/1 0/49 
Jefferson 07/02/51 
Lafayette 01 / 10/49 
Lake 01/08/49 
Leon Ol fl0/49 
Levy 01 /08/49 
Liberty 01 /08/49 
Madison 07/02/51 
Marion oin 1149 
Orange 01 /08/49 
Osceola 0 1/08/49 
Pasco Oli08/49 
Pinellas 0J i05/49 
Polk 01 /07/49 
Semi nole 0 1/06/49 
Sumter 01Kl8/49 
Suwanee 0 1108/49 
Taylor 07103/51 
Volusia 0 1106/49 
Wakulla 01 110/49 
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Book Page 
l96 287 
64 395 

3 157 3607 
18 414 
55 493 
4 201 

456 60 1 
"Q" I 

A-13 157 
6 274 

13 74 
44 I 
28 11 0 

109 448 
6 1 398 

810 452 
400 563 

25 320 
25 2 10 

119 555 
82 303 

5 242 
''H"' 587 

61 407 
122 172 
388 604 

25 104 
47 549 

7 16 II 
807 411 

84 389 
28 41 
69 150 
36 162 

192 167 
16 I 



SUPPLEMENTAL INDENTURE (Third) dated July 1, 1951 

STATE OF FLORIDA 

Countr Date of Recordation 
Alachua 08ro2151 
Bay 08/03/5 l 
Brevard l0i30/9l 
Citrus 07/30/5 l 
Columbia OJlID2/5l 
Dixie 08/02/5 l 
Flagler 10{30/91 
Frankli n 08/03/5 l 
Gadsden 081-03/5 l 
G ilchrist 08/02/5 1 
Gulf 0_8.103/51 
Hami lton 08/0 3/5 l 
Hardee 081-02/5 1 
Hernando 08/02/5 l 
Highlands 08/02/51 
Hillsborough 08/02/5 l 
Jefferson 081-03/51 
Lafayette 08,:()3/51 
Lake 07b3 1/5 1 
Leon 08/02/5 1 
Levy 08i02/51 
Liberty 07/25/5 l 
Madison 08/0 /51 
Marion 08/02/5 1 
Orange 08i07/5 l 
Osceola 08/02/5 1 
Pasco 08ic10/5 1 
Pinellas 08/02/5 1 
Polk 08.-0 1/5 1 
Seminole 08i.07/5 l 
Sumter OSi-02/5 1 
Suwanee 081:()2/5 1 
Taylor 08/07/51 
Volusia 08/07/5 1 
Wakulla 08A03/5 1 

STATE OF GEORGIA 

Countr Date of Recordation 
Cook OSt'.08/5 l 
Echols 08i02/5 l 
Lowndes 08t04/5 l 

A-4 
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Book Pa e 
234 340 

93 155 
3 157 3630 

20 25 1 
66 503 

5 27 1 
456 624 
"Q" 522 

A- 19 27 1 
7 422 

16 59 
5 1 347 
32 I 

11 8 537 
69 344 

927 174 
25 359 
27 305 

139 323 
113 465 

7 2 11 
I 232 

62 I 
142 143 
460 60 

3 1 385 
56 I 

847 30 1 
899 539 
100 403 
32 345 
76 4 13 
36 182 

245 393 
17 259 

Book Pa e 
35 566 

A-3 52 1 
7-E 188 



FOURTH SUPPLEMENTAL INDENTURE November I , 1952 

STATE OF FLORIDA 

County Date of Recordation 
Alachua 12/31 /52 
Bay 0 l/0 I /53 
Brevard Q/30/91 
Citrus 12/31/52 
Columbia 12/31/52 
Dixie 12/3 1/52 
Flagler 10/31/91 
Franklin 12/31/52 
Gadsden 12/31 /52 
Gilchri st !2/31/52 
Gul f 01/02/53 
Hamilton 12/3 1/52 
Hardee 12131/52 
Hernando 12/3 1/52 
Highlands 01/02/53 
Hillsborough 12/29/52 
Jefferson 12131/52 
Lafayette 12/3 1/52 
Lake 01/02/53 
Leon 12/31/52 
Levy 12/3 1/52 
Liberty 0 1109/53 
Madison Q !02/53 
Marion 0 1102/53 
Orange 12131 /52 
Osceola 12/31 /52 
Pasco 01102/53 
Pinell as 12/29/52 
Polk Oll12/53 
Seminole OJ 102/53 
Sumter 12:'3 1/52 
Suwanee 0 1/02/53 
Tay lor 12/31/52 
Volusia 01!10/53 
Wakull a 01102/53 

STATE OF GEORGIA 

Count;\'. Date of Recordation 
Cook 01101 /53 
Echols 01 /01/53 
Lowndes 12,31 /52 

A-5 
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Book Page 
256 288 
104 57 1 

3 157 3663 
22 32 1 
72 52 1 
6 135 

456 657 
R 477 

A-22 511 
9 124 

17 7 
54 293 
33 433 

125 36 1 
74 131 

993 545 
27 I 
28 445 

150 343 
130 I 

8 362 
I 462 

65 134 
153 434 
505 358 

36 145 
6 1 563 

926 56 1 
974 177 
II I 4 1 
35 44 1 
82 27 
37 325 

278 107 
18 383 

Book Pa e 
39 95 

A-4 II 0 
7-0 540 



FIFTH SUPPLEMENTAL INDENTURE November 1, 1953 

ST A TE OF FLORIDA 

Count;)'. Date of Recordation 
Alachua 12~ 9/53 
Bay Ol iOl /54 
Brevard 10; 0/91 
Citrns 12/28/53 
Columbia 12i18/53 
Dixie 12/23/53 
Flagler 10r30/9 J 
Franklin 12/28/53 
Gadsden l2t 4/53 
Gilchrist 12/23/53 
Gul f 12k28/53 
Hamilton 12/28/53 
Hardee l 2~23/53 
Hernando 12/23 /53 
Highlands 12[29/53 
Hillsborough Oli04/54 
Jefferson 12;29;53 
Lafayette 12/24/53 
Lake I 2f23 /53 
Leon 12/23/53 
I,evy 12123/53 
Liberty 0 1106/54 
Madison l, 6153 
Marion 12/28/53 
Orange 12/24/53 
Osceola 12/24/53 
Pasco 12123/53 
Pinellas 12/22/53 
Polk 0 /05/54 
Seminole 12129/53 
Sumter 12/28/53 
Suwanee 12/28/53 
Taylor 12124/53 
Volusia 12124/53 
Wakulla 12130/53 

ST A TE OF GEORGIA 

Count;)'. Date of Recordation 
Cook Ol hl 5/54 
Echols 0 111 5/54 
Lowndes 12129/53 

A-6 
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Book Page 
2} 1 24 
115 505 

3157 3690 
2 73 
7 3 
6 466 

456 684 
I 447 

A-26 25 1 
9 317 

JI 229 
58 220 
35 518 

130 409 
78 I 

1050 229 
28 91 
30 16 

160 189 
144 268 

9 368 
J 40 

38 1 
168 179 
54 1 253 

39 42 
67 I 

988 333 
102 1 473 

11 8 535 
37 466 
85 346 
43 225 

303 454 
19 380 

Book Page 
39 437 

A-4 41 8 
7~X 235 



SIXTH SUPPLEMENTAL IND ENTURE dated July 1, 1954 

STATE OF FLORIDA 

Countl Date of Recordation 
Alachua 11/19/54 
Bay 11/22/54 
Brevard 10/30/9 1 
Citrus 11/19/54 
Columbia 11/20/54 
Dix ie 11/ 19/54 
Flagler I 0/30/9 1 
Franklin 11/19/54 
Gadsden 11/20/54 
Gilchrist 11 /19/54 
Gulf 11/22/54 
Hamilton 11/22/54 
Hardee 11/ 19/54 
Hernando 11/19/54 
High lands 11/1 9/54 
Hi llsborough 11/26/54 
Jefferson I 1/1 9/54 
Lafayette 11/ 19/54 
Lake 11 /1 9/54 
Leon 11 /19/54 
Levy 11 /1 9/54 
Liberty 11/30/54 
Madison 11/20/54 
Marion 11/20/54 
Orange 11 /23/54 
Osceola l l/20/54 
Pasco 11/22/54 
Pinellas l 1/18/54 
Polk 11 /23/54 
Seminole 11/1 9/54 
Sumter 11/30/54 
Suwanee 11 /23/54 
Taylor 11/20/54 
Volusia l 1/23/54 
Waku lla 11/ 19/54 

STATE OF GEORGIA 

Countl Date of Rccordation 
Cook I 1/20/54 
Echols l 1/20/54 
Lowndes l 1/20/54 
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125 502 

3157 3719 
9 525 

17 479 
7 299 

456 713 
5 465 

A-29 4 11 
9 530 

19 284 
59 425 
37 307 

7 335 
82 403 

11 16 164 
29 17 
31 138 
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159 209 

10 523 
"J" 2 15 
69 483 

181 573 
578 123 

42 216 
15 568 

1046 507 
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28 374 
40 8 1 
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45 377 

327 538 
20 445 

Book Pae 
55 385 
5 86 
3 387 



SEVENTH SUPPLEMENTAL INDENTURE dated July I, 1956 

STATE OF FLORIDA 

County Date or Recordation 
Alachua 07/27/56 
Bay 07/27/56 
Brevard 10/30/91 
Ci trus 07/25/56 
Columbia 07/26/56 
Dixie 07/30/56 
Flagler 10/-30/91 
Franklin 07/27/56 
Gadsden 07i26l56 
Gi lchrist 0713 1/56 
Gul f 08i02/56 
Hamilton 07127/56 
Hardee 07/'3 1/56 
Hernando 07i26/56 
Highlands 0713 1/56 
Hillsborough 08/06/56 
Jefferson 07125/56 
Lafayette 07125/56 
Lake 07126/56 
Leon 07;25/56 
Levy 07130/56 
Liberty 0713 1/56 
Madison 07126/56 
Marion 07/26/56 
Orange 07127/56 
Osceola 07i26/56 
Pasco 08,'02/56 
Pinellas 07124/56 
Polk 08/20/56 
Seminole 07,27/56 
Sumter 08/02/56 
Suwanee 07,'26/56 
Tay lor 07{'25/56 
Volusia 07i26/56 
Waku lla 07 '25/56 

STATE OF GEORGIA 

Count~ Date or Recordation 
Cook 07126/56 
Echols 07/26/56 
Lowndes 07725/56 
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28 403 
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16 392 
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23 475 
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43 I 
21 88 
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30 295 
33 11 7 

189 6 13 
190 30 1 

14 13 
'·J" 53 1 
74 12 

208 223 
126 165 
49 I 
51 353 

11 68 48 1 
1180 30 

90 5 
43 523 
96 67 
52 45 1 

384 195 
22 28 1 

Book Pa e 
48 36 

5 401 
22 4 19 



EIGHTH SUPPLEMENTAL INDENTURE dated July 1, 1958 

STATE OF FLORIDA 

County Date of Recordation 
Alachua 07123/58 
Bay 08/05/58 
Brevard !Ol30/91 
Citrus 07/24/58 
Columbia 0 '2 3/58 
Dixie 07/22/58 
Flagler I 0,30/91 
Franklin 07/22/58 
Gadsden 0712 3/58 
G ilchrist 07/22/58 
Gul f 07124/58 
Hamilton 07/22/58 
Hardee 07122/58 
Hernando 07/25/58 
Highlands 07i2 9l58 
Hillsborough 07/29/58 
Jefferson 07i2 3/58 
Lafayette 07/23/58 
Lake 07i31/58 
Leon 07123/58 
Levy 07,22/58 
Liberty 07/24/58 
Madison 07i23/58 
Marion 07/29/58 
Orange 07l23/58 
Osceola 07/23/58 
Pasco 07125/58 
P inellas 07i24/58 
Polk 07,24/58 
Seminole 07123/58 
Sumter 08101 /58 
Suwanee 07i23/58 
Taylor 07i22/58 
Volus ia 07i23/58 
Wakulla om 5t58 
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20 227 

170 295 
3 157 3785 

55 336 
66 365 
II 166 

456 779 
29 248 
9 48 

12 34 1 
29 40 
23 I 
49 45 1 
39 358 
50 514 

Ill 108 
33 19 
35 120 
56 297 

216 129 
18 63 

"K" 4 13 
78 310 

23 7 447 
403 300 

26 462 
96 455 

38 1 683 
165 452 
178 26 

5 66 
102 360 

4 254 
129 244 
24 375 



NINTH SUPPLEMENTAL INDENTURE dated October I , 1960 

ST A TE OF FLORIDA 

County Date of Recordation 
Alachua I 1/23/60 
Bay 11 /25/60 
Brevard 10/30/91 
Citrus 12/01 /60 
Columbia I I l l 7/60 
Dixie I 1/16/60 
Flagler 10130/9 1 
Franklin 11117/60 
Gadsden 11 117/60 
Gilchrist 11 116/60 
Gulf 1121/60 
Ham ilton 11 /18/60 
Hardee 11117/60 
Hernando I 1116/60 
Highlands I 1118/60 
Hill sborough 11 123/60 
Jefferson 11118/60 
Lafayette 11 116/60 
Lake 11 121 /60 
Leon 11 123/60 
Levy 11/ 16/60 
Liberty I 1117/60 
Madison 11 !22/60 
Marion 11 /18/60 
Orange I 1.'22/60 
Osceola 11 / 16/60 
Pasco 11 /21 /60 
Pinell as I 1:16/60 
Polk 11 !18/60 
Seminole 11 /2 1/60 
Sumter I l,'30/60 
Suwanee 11 /17/60 
Taylor I Iii 8/60 
Volusia 1 l i2 1/60 
Wakulla 11 ,21 /60 
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Book Page 
11 9 158 

28 411 
3157 3822 

93 370 
105 133 

13 331 
456 816 

49 375 
29 655 

I 473 
5 409 

37 171 
60 76 
65 688 

108 42 1 
629 675 

8 290 
38 185 

141 6 19 
254 479 

23 537 
~'M" 525 

II 153 
54 420 

8 17 569 
68 4 10 

158 530 
1036 239 
440 179 
332 203 

25 3 18 
Ill 282 
2 1 626 

330 28 1 
28 185 



TENTH SU PPLEMENTAL INDENTURE dated May 1, 1962 

ST A TE OF FLORIDA 

County Date of Recordation 
Alachua 06/07/62 
Bay 06/15/62 
Brevard 10/J 0/9 1 
Citrus 06/08/62 
Columbia 06/Q5/62 
Dixie 06/05/62 
Flagler J0/~0/91 
Franklin 06/06/62 
Gadsden 06/05/62 
Gilchri st 06/05/62 
Gul f 06/{)6/62 
Hamilton 06/05/62 
Hardee 06/05/62 
Hernando 06/05/62 
Highlands 06/1 1/62 
Hill sborough 06fl 1/62 
Jefferson 06/05/62 
Lafayette 06/08/62 
Lake 06/-06/62 
Leon 06(1 1/62 
Levy 06/05/62 
Liberty 06/06/62 
Mad ison 06/05/62 
Marion 06(15/62 
Orange 06ib6!62 
Osceola 06/05/62 
Pasco 06/08/62 
Pinell as 06/0 1/62 
Polk 0611 4/62 
Seminole 06/13/62 
Sumter 06fc13/62 
Suwanee 06/05/62 
Tay lor 06/05/62 
Vo lus ia 06/20/62 
Wakulla 06tl 1/62 
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188 123 

70 173 
3 157 3858 

120 22 1 
130 187 

15 36 
456 852 

58 333 
45 493 

7 26 1 
14 147 
46 407 
16 449 
82 326 

148 6 17 
949 738 

13 606 
39 385 

204 I 
48 49 
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0 2 14 

20 76 
11 2 4 12 

1060 464 
90 389 

202 457 
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605 696 
408 102 

40 85 
I 16 273 
34 330 

456 46 
31 349 



ELEVENTH SUPPLEMENTAL INDENTURE dated April 1, 1965 

STATE OF FLORIDA 

County Date of Recordation 
Alachua 05/2 1/65 
Bay 05/28/65 
Brevard 10/30/9 1 
C itrus 05/ 13/65 
Columbia 05/ 17/65 
Dixie 05/13/65 
Flagler I 0/30/9 1 
Franklin 05/ 19/65 
Gadsden 05/ 18/65 
Gilch rist 05/13/65 
Gulf 05/18/65 
Hami lton 05/ 13/65 
Hardee 0511 3/65 
Hernando 05/ 13/65 
H ighlands 05/W65 
Hillsborough 05/ 12/65 
Jefferson 05/14/65 
Lafayette 05/13/65 
Lake 05/ 19/65 
Leon 05/21/65 
Levy os1i 1165 
Liberty 05/14/65 
Madison 05/ 14/65 
Marion 05/24/65 
Orange 05/25/65 
O~ceola 05118/65 
Pasco 05/1 3/65 
Pinellas 05/12/65 
Polk 05/ 17/65 
Seminole 05/19/65 
Sumter 05114/65 
Suwanee 05/17/65 
Taylor 05117/65 
Volus ia 05/1 9/65 
Wakulla 05/17165 
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73 4 10 
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47 377 
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232 421 
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23 198 

I 687 
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68 83 
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TWELFTH SUPPLEMENTAL INDENTURE dated l\ovember I , 1965 

STATE OF FLORIDA 

Count)'. Date of Recordation 
Alachua 12/ 10/65 
Bay 12/20/65 
Brevard 10/30/91 
Citrus 12/22/65 
Columbia 12/ 0/65 
Dixie 12/1 0/65 
Flagler 10/30/91 
Franklin 12/13/65 
Gadsden 12/ 10/65 
Gilchrist 12/10/65 
Gul f 12/ 10/65 
Hamilton 12/ I 0/65 
Hardee 12/ 10/65 
Hernando 12/13/65 
Highlands l2/20/65 
Hill sborough 12/ 17/65 
Jefferson 12/10/65 
Lafayette 12/ 10/65 
Lake 12/20/65 
Leon 12/20/65 
Levy 12/20/65 
Liberty 12/10/65 
Madison 12/11/65 
Marion 12/27/65 
Orange 12/10/65 
Osceola 12/10/65 
Pasco 12/13/65 
Pinellas 12/09/65 
Polk 12/20/65 
Seminole 12/22/65 
Sumter 12/H /65 
Suwanee 12/14/65 
Taylor 12/t0/65 
Volusia 12/10/65 
Wakull a 12/20/65 
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355 229 
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3157 393 1 
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26 692 
66 303 
53 426 
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1548 603 
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36 806 
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140 445 
312 19 
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73 283 
30 2 18 
59 36 1 
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THIRTEENTH SUPPLEMENTAL INDENTURE dated August I , 1967 

ST ATE OF FLORIDA 

Countl'. Date of Recordation 
Alachua 08/22/67 
Bay 08/28/67 
Brevard IQ/30/91 
Citrus 08/28/67 
Columbia 08/22/67 
Dixie 08/22/67 
Flagler I 0/30/91 
Frankli n 08/28/67 
Gadsden 08/23/67 
Gilchrist 08/22/67 
Gulf 08i22/67 
Hami lton 08/23/67 
Hardee 08/22/67 
Hernando 08/28/67 
Highlands OSrJ0/67 
Hillsborough 08/28/67 
Jefferson 08i23/67 
Lafayette 08/22/67 
Lake 0Sr25l 67 
Leon 08/30/67 
Levy 08r28/67 
Liberty 08123/67 
Madison 08123/67 
Marion 09/0 1/67 
Orange 08/24/67 
Osceola 08i22/67 
Pasco 08i28/67 
Pinell as 08i2 l/67 
Polk 09(06/67 
Seminole 08i3 l /67 
Sumter 09;06/67 
Suwanee 08123167 
Taylor 08/24/67 
Volusia 08124/67 
Wakulla 0813 1/67 
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33 618 
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164 335 
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87 602 
47 228 
67 782 
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14 755 



FOURTEENTH SUPPLEMENTAL INDENTURE dated November I , 1968 

ST A TE OF FLORIDA 

Count;i: Date of Recordation 
Alachua 12/06/68 
Bay 12/18/68 
Brevard 10/30/91 
Citrus 12/09/68 
Columbia 12/09/68 
Dixie 12/09/68 
Flagler 10/30/91 
Franklin 12/06/68 
Gadsden 12/12/68 
Gilchrist 12/06/68 
Gulf 12/09/68 
Hamilton 12/06/68 
Hardee 12/06/68 
Hernando 12/09/68 
1-Iigl!lands 12/ 11 /68 
Hillsborough 12/19/68 
Jefferson 12)09/68 
Lafayette 12/06/68 
Lake 12106/68 
Leon 12/19/68 
Levy 12109/68 
Liberty 12/09/68 
Madison 12109/68 
Marion 12/20/68 
Orange 12! 06/68 
Osceola 12/06/68 
Pasco 12/06/68 
Pinellas 12/06/68 
Polk 12110/68 
Seminole 12118/68 
Sumter OIJ02/69 
Suwanee 12/06/68 
Taylor 12109/68 
Volusia 12109/68 
Wakulla 12/19/68 
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Book Page 
- 3 198 
262 487 

3157 3984 
239 487 
242 397 

20 109 
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38 359 
82 245 
83 22 1 

164 395 
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44 215 
12 41 
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375 12 
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423 607 
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98 509 
60 50 
73 494 

1060 466 
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FIFTEENTH SUPPLEMENTAL INDENTURE dated August I, 1969 

STATE OF FLORIDA 

Countl'. Date of Recordation 
Alachua 08/26/69 
Bay 09/03/69 
Brevard 10/30/91 
Citrus 08/26/69 
Columbia 09/05/69 
Dixie 08/26/69 
Flagler 10/30/9 1 
Franklin 08/26/69 
Gadsden 08/26/69 
Gilchrist 09/04/69 
Gulf 08/26/69 
Hamilton 08/26/69 
Hardee 08/26/69 
Hernando 09/03/69 
Highlands 09/05/69 
Hillsborough 09/03/69 
Jefferson 08/26/69 
Lafayette 08/26/69 
Lake 09Q 1/69 
Leon 09/05/69 
Levy 08/26/69 
Liberty 08/29/69 
Madison 08/26/69 
Marion 09/08/69 
Orange 08/27/69 
Osceola 09/03/69 
Pasco 08/26/69 
Pinellas 08/26/69 
Polk 09/04/69 
Seminole 09105/69 
Sumter 09/05169 
Suwanee 08/26/69 
Taylor 08t26/69 
Volusia 08/26/69 
Wakulla 09/05/69 
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104 504 

66 489 
77 44 

11 23 577 
2 1 23 1 



SIXTEENTH SUPPLEMENTAL INDENTURE dated February I, 1970 

STATE OF FLORIDA 

County Date of Recordation 
Alachua 03/ 13/70 
Bay 03/23/70 
Brevard 10/30/91 
Citrus 03/ 16/70 
Col umbia 03/ 13/70 
Dixie 03/13/70 
Flagler 10/30/91 
Franklin 0·3/13/70 
Gadsden 03/ 13/70 
Gilchri st 03/20/70 
Gulf 03/ 16/70 
Hamilton 03/14/70 
Hardee 0}/ 16/70 
Hernando 03/20/70 
Highlands 03/20/70 
Hillsborough 03/20/70 
Jefferson 03/ 13/70 
Lafayette 03/ 16/70 
Lake 03/13/70 
Leon 04/02/70 
Levy 03/20/70 
Liberty 03/ 13/70 
Madison 03/ 13/70 
Marion 03 /20/70 
Orange 03/20/70 
Osceola 03/13/70 
Pasco 03/ 13/70 
Pinellas 03/23/70 
Polk 03/27/70 
Seminole 03/20/70 
Sumter 03/27/70 
Suwanee 03/ 13/70 
Taylor 03/ 16/70 
Volusia 03/13/70 
Wakulla 03/24/70 
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42 
545 
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582 

4 
384 

I 
61 

282 
353 

36 



SEVENTEENTH SUPPLEMENTAL INDENTURE dated November 1, 1970 

STATE OF FLORIDA 

Count:!'. Date ofRecordation 
Alachua l i1/15/70 

01 /08/71 
Bay 01 / 11/71 
Brevard 10/30/9 1 
Citrus 01/07/71 
Columbia 12/16/70 

01 /07/71 
Dixie Oil/07/71 
Flagler 10/30/9 1 
Franklin 12/ 15/70 

(>:J / 18/71 
Gadsden 01/07/71 
G ilchrist 0!1/1 3/71 
Gulf 12/16/70 
Hamilton 12/ 16/70 

01 /08/71 
Hardee l~/ 16/70 

O'l /07/7 1 
Hernando 12/ 16/70 

01 /13/71 
Highlands 01/1 1/71 
Hillsborough 01/11171 
Jefferson 12/ 16/70 
Lafayette 01 /06/71 
lake 01 / 12/71 
Leon 01/14/71 
levy 01/1 1/71 
liberty 12/16/70 
Madison 01 /07/7 1 
Marion 01 /1 1/71 
Orange 01 / 11/71 
Osceola 0 1/29/71 
Pasco 01 /08/71 
Pinell as 01/14/71 
Polk 0 1/ 14/71 
Seminole 0 1/ 11 /71 
Sumte r 0 1/ 11 /71 
Suwanee 12/ 17/70 
Taylor [2/ 17/70 
Volusia 0 1/1 1/71 
Wakull a 0 1/ 12/71 
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79 
308 
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244 
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9 11 
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24 
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86 

449 
880 
223 
308 

82 
53 

142 
175 



EIGHTEENTH SUPPLEMENTAL INDENTURE dated October 1, 1971 

STATE OF FLORIDA 

Count~ Date of Recordation 
Alachua 11 / 17/71 
Bay ll /09/71 
Brevard 1-0/30/9 1 
Citrus ll/ 16/71 
Columbia 11/ 15/71 
Dixie 11 /09/71 
Flagler to/30/9 1 
Franklin JI 1/09/71 
Gadsden 11/10/71 
Gilchrist Pl/ 16/71 
Gulf W ll /71 
Hamilton tl/09/71 
Hardee M/09/71 
Hernando 11 / 17/7 1 
Highlands 11 / 16/71 
Hillsborough 11 / 17/7 1 
Jefferson 11 /1 1/71 
Lafayette 11 /09/71 
Lake 11 /16/71 
Leon 11/ 12/71 
Levy 11 /16/71 
Liberty 11 / 10/71 
Madison i l / 11 /71 
Mari on 11 /16/71 
Orange 11 /18/71 
Osceola 11 / 10/71 
Pasco 11 / 12/71 
Pinellas 11 /09/71 
Polk 11 / 16/71 
Seminole 11/16/71 
Sumter 11 /09/71 
Suwanee 11 /12/71 
Tay lor 11 /09/71 
Volus ia 11 /09/71 
Wakulla 11 / 16/71 
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23 
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92 
107 
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63 
1 

578 
263 
135 

9 1 
834 
190 
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108 
220 
239 
179 
360 
344 
630 

1 
460 
457 

28 
706 
11 8 
2 18 



NINETEENTH SUPPLEMENTAL INDENTURE dated June I, 1971 

STATE OF FLORIDA 

County Date of Recordation 
Alac hua 07/3 1/72 
Bay 07/3 1/72 
Breva rd 10/30/9 1 
Ci trus 08/01/72 
Columbia 07131/72 
Dixie 07/3 1/72 
Flagler !0/30191 
Franklin 07/3 1/72 
Gadsden 07/31/72 
Gilchrist 0713 1/72 
Gulf 0713 1172 
Hamilton 07/31/72 
Hardee 07/31/72 
Hernando 07/31 /72 
Highlands 07/3 1172 
Hi ll sborough 0713 1/72 
Jefferson 0713 1172 
Lafayette 08/04/72 
Lake 08/02/72 
Leon 08/02/72 
Levy 08/02172 
Liberty 08103/72 
Madison 1)8/03/72 
Marion 08102/72 
Orange 08/03/72 
Osceola 08/02/72 
Pasco 08/03172 
Pinellas 08/02/72 
Polk 08/02172 
Seminole 08/03/72 
Sumter 08102/72 
Suwanee 08/02172 
Taylor 08/03/72 
Volus ia 08/02/72 
Waku lla 08/03/72 
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17 
65 

52 1 
2259 
245 
6 19 

3846 
1467 
948 
13 1 

93 
92 

1456 
33 
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Page 
81 

483 
4079 

557 
41 8 

44 
1079 
442 
296 
148 
37 1 
573 

35 
702 
578 

15 
389 

70 
134 
763 

5 
3 19 
120 
427 
950 
626 
487 
454 
276 

1035 
348 
785 
198 
420 
147 



TWENTIETH SUPPLEMENTAL INDENTURE dated November I, 1972 

STATE OF FLORIDA 

County Date of Recordation 
Alachua 0 1/22173 
Bay 01 /22/73 
Brevard 10/30/9 1 
Ci trus 01/22/73 
Columbia 0 1/22/73 
Dixie 01/22173 
Flagler 10/30/9 1 
Franklin 01 /22/73 
Gadsden 01/22173 
Gilchrist 01 /22/73 
Gul f 0 1/22/73 
Hamilton 01/22173 
Hardee 01/22/73 
Hernando 01/22173 
Highlands 01/22/73 
Hill sborough 01/22/73 
Jefferson 01/23173 
Lafayette 01/22/73 
Lake 01/22/73 
Leon 01/25/73 
Levy 01/22173 
Liberty 01 /23/73 
Madison 01/23173 
Marion 01/22/73 
Orange 01 /22173 
Osceola 0 1/24173 
Pasco 01/22173 
Pinellas 01 /23173 
Polk 01/24/73 
Seminole 01/22/73 
Sumter 01/22/73 
Suwanee 01/22/73 
Taylor 0 1/22/73 
Volusia 0 1/22/73 
Wak ulla 01/26173 

Book 
8 18 
400 

3 157 
328 
298 

38 
456 
110 
154 
42 
52 
99 

138 
306 
422 

2612 
50 
23 

492 
567 

40 
18 
67 

546 
2345 
256 
654 

3980 
15 14 

13 6 
136 
98 
95 

1533 
35 
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Page 
709 
226 

4096 
152 
244 

92 
1096 
446 
117 
685 
813 
270 

88 
325 

5 
659 
632 
338 
696 
238 
755 

51 
413 
125 
569 
564 
28 1 
788 
854 
696 
696 
583 

99 
327 
266 



TWENTY-FIRST SUPPLEMENTAL INDENTURE dated June I , 1973 

STATE OF FLORIDA 

Countl'. Date of Rccordation 
Alachua (}8/30173 
Bay 08/30/73 
Brevard 10/30/91 
Citrus 08/3 1/73 
Columbia OS/30/73 
Dixie OS/30/73 
Flagler 10/30/91 
Franklin 08/31/73 
Gadsden 08/31/73 
Gilchrist 08/31/73 
Gul f 09/04/73 
Hamilton 09/04/73 
Hardee OS/31/73 
Hernando 08/31/73 
Highlands 08/31/73 
Hillsborough 08/31/73 
Jefferson 08/31/73 
Lafayette 09/07/73 
Lake 08/31/73 
Leon 09/06/73 
Levy 09/05/73 
Liberty 08/31/73 
Madison 08/31/73 
Marion 09/04/73 
Orange 09/07/73 
Osceola 09/06/73 
Pasco 09/04173 
Pinellas 08/31/73 
Polk 8/31/73 
Seminole 09/04/73 
Sumter 08/31/73 
Suwanee 09/04/73 
Taylor 8/31/73 
Volusia 08/3 1/73 
Wakulla 08/31/73 

Book 
850 
431 

3157 
349 
309 

41 
456 
115 
164 
45 
54 

104 
149 
32 1 
442 

2740 
54 
26 

520 
609 

50 
19 
71 

585 
2448 
272 
707 

4073 
1550 
993 
144 
106 
99 

1647 
38 
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Page 
668 
401 

41 26 
609 
245 
473 

11 26 
120 
90 

387 
736 
250 
295 
479 
961 
278 
59 1 

73 
70 

543 
74 1 
Ill 
22 

491 
1009 
204 
6 13 
767 

1341 
0048 
265 
192 
444 
440 
458 



TWENTY-SECOND SUPPLEMENTAL INDENTURE dated December I, 1973 

STATE OF FLORIDA 

Count;i: Date of Recordation 
Alachua 02/28/74 
Bay 02/28/74 
Brevard D/30/91 
Citrus 03/1 8/74 
Columbia 03/01 /74 
Dixie 02/28/74 
Flagler l'0/30/91 
Franklin 03/01 /74 
Gadsden 03/01 /74 
Gilchrist 02/28/74 
Gulf 0'3/01 /74 
Hamilton 03/01 /74 
Hardee (g[28/7<1 
Hernando 02/28/74 
Highlands Q2/28/74 
Hillsborough 02/28/74 
Je fferson 03/ 1/74 
Lafayette 03/01 /74 
Lake 03/04/74 
Leon 03/01 /74 
Levy Q2/28/74 
Liberty 03/01 /74 
Madison 03/01 /74 
Marion 02/28/74 
Orange 02/28/74 
Osceola 03/01 /74 
Pasco 03/01 /74 
Pinellas 02/28/74 
Polk 02/28/74 
Seminole 03/04/74 
Sumter 03/01 /74 
Suwanee 03/04/74 
Taylor 03/04/ 4 
Volusia 03/04/74 
Wakulla 03/05/74 

A-23 

456 
11 9 
171 
48 
56 

109 
158 
333 
458 

2842 
58 
28 

540 
638 

57 
20 
73 

617 
250 
284 
739 

4141 
1578 
1010 
150 
Ill 
102 

1712 
40 
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34 
77 

672 
769 

54 
545 

19 
1707 
344 

1360 
1397 
1983 
1601 
278 
766 
694 
645 
626 



TWENTY-THIRD SUPPLEMENTAL I NDENTURE dated October I , 1976 

STATE OF FLORIDA 

Countl'. Date of Recordation 
Alachua 11 /29/76 
Bay 11/29/76 
Brevard l!!Q0/91 
Citrus 12/08/76 
Columbia 1:2/03/76 
Dixie 11 /29/76 
Flagler l!)/30/91 
Franklin 11/29/76 
Gadsden 12/06/76 
Gi lchri st 11 /30/76 
Gul f rt /30/76 
Hami lton 11/30/76 
Hardee 11 /29/76 
Hernando 12/03/76 
Highlands )J /29/76 
Hillsborough 11 /29/76 
Jefferson H /29/76 
Lafayette 11 /29/76 
Lake 12/06/76 
Leon 11/30/76 
Levy 11 /29/76 
Liberty 11 /29/76 
Madison 1~ 06/76 
Marion 12/08/76 
Orange !:2/06/76 
Osceola 11 /30/76 
Pasco 1'2103176 
Pinellas 12/03/76 
Polk tJ /29/76 
Seminole 12/06/76 
Sumter 1'1/30/76 
Suwanee 11/29/76 
Taylor 11 /30/76 
Volusia 12/06/76 
Wakulla 11./07176 

A-24 

Book 
1035 
600 

31 57 
448 
370 

56 
456 
136 
2 19 

62 
68 

131 
212 
397 
535 

3181 
75 
36 

620 
823 

98 
25 
89 

779 
2745 

345 
867 

4484 
1720 
1105 
181 
146 
123 

1872 
53 
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Page 
716 
687 

41 84 
668 
898 
160 

1184 
420 
533 
464 
753 
855 

IO 
623 
95 1 

128 1 
198 
422 

66 
723 

32 
104 
124 
258 
889 
524 

1165 
165 1 
2000 
11 37 

97 
437 
Il l 

1438 
837 



TWENTY-FOURTH SUPPLEMENTAL INDENTURE dated April I, 1979 

STATE OF FLORIDA 

Count~ Date of Recordation 
Alachua 06/ 11179 
Bay 06/1 2/79 
Brevard - I0/30/9 1 
Citrus 06/ 12179 
Columbia @6/14/79 
Dixie liJ6/ 12/79 
Flagler 10/30/91 
Franklin fll6/13 /79 
Gadsden tl6/13/79 
Gilchrist 06/ 12179 
Gulf 06/ 14179 
Hamilton 06/ 12/79 
Hardee 06/12179 
Hernando 06/12179 
Highlands 06/ 13179 
Hill sborough 06/12/79 
Jefferson 06/13179 
Lafayette 06/ 13/79 
Lake 06/ 12179 
Leon 06/15/79 
Levy 06/12179 
Liberty 06/13179 
Madison 06/ 13179 
Marion 06/ 13/79 
Orange Q6/ l 3179 
Osceola 06/12179 
Pasco 06/ 14179 
Pinellas 06/ 12179 
Polk 06/ 12/79 
Seminole 06/1 2179 
Sumter 06/ 12179 
Suwanee 06/12/79 
Taylor 06/ 13/79 
Volusia 06/ 12179 
Wakulla 06/13179 

A-25 

Book 
12 12 
734 

3157 
538 
429 

68 
456 
159 
259 

77 
78 

142 
245 
443 
620 

3523 
93 
44 

678 
93 1 
14 1 
30 

108 
976 

30 18 
438 

10 13 
4867 
188 1 
1228 
216 
184 
145 

2082 
69 
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Page 
956 
343 

42 12 
1687 

139 
122 

12 12 
186 
396 
260 
174 
859 
558 

17 
77 

I 162 
685 
496 
266 
526 
163 
394 
655 
451 
8 12 
115 
126 
29 1 

20 12 
606 
642 
5 14 
686 

1430 
884 



TWENTY-FIFTH SUPPLEMENTAL INDENTURE dated April I, 1980 

STATE OF FLORIDA 

County Date of Recordation 
Alachua 87/25/80 
Bay 07/25/80 
Brevard l0/30/91 
Citrus (!)7/28/80 
Columbia tl7/24/80 
Dixie (')7/24/80 
Flagler }0/30/9 I 
Frankli n 07/28/80 
Gadsden 07/25/80 
Gilchrist 07/24/80 
Gul f ()7/28/80 
Hami lton 07/25/80 
Hardee 07/25/80 
Hernando 07/24/80 
Highlands 07/29/80 
Hi llsborough 07/24/80 
Jefferson 07/25/80 
Lafayette 07/24/80 
Lake 07/24/80 
Leon 07/25/80 
Levy 07/25/80 
Liberty 07/25/80 
Madison 07/28/80 
Marion 07/28/80 
Orange 07/25/80 
Osceola 07/30/80 
Pasco O /25/80 
Pinellas 06/24/80 
Polk Q7/25/80 
Seminole 07/28/80 
Sumter 07/25/80 
Suwanee 07/29/80 
Taylor 07/28/80 
Volusia 07/25/80 
Wakulla 07/28/80 

Book 
1290 
794 

3157 
560 
451 

73 
456 
169 
275 

84 
82 

148 
257 
465 
658 

3684 
IOI 
47 

705 
966 
161 
32 

117 
1027 
3127 
489 

1077 
5038 
1956 
1288 
233 
200 
156 

2 185 
76 
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Page 
319 
596 

4238 
2030 

126 
220 

1238 
589 
649 
55 1 
290 
774 
823 
441 
523 
4 11 
387 
586 
977 
426 
478 
98 1 
572 

11 4 1 
140 1 

198 
1362 
20 13 
1808 
11 05 
598 
618 
740 
587 
879 



TWENTY-SIXTH SUPPLEMENTAL INDENTURE dated November I , 1980 

STATE OF FLORIDA 

County Date of Recordation 
Alachua 01 /27/81 
Bay 01 /26/8 1 
Brevard 10/30/91 
Citrus 01 /28/81 
Columbia 01 /27/81 
Dixie 01 /23/81 
Flagler 10/30/9 1 
Franklin 01 /27/81 
Gadsden 01 /26/81 
Gilchrist 01 /23/81 
Gulf OV26/81 
Hamilton 01126/8 I 
Hardee 01/27/81 
Hernando 01 /26/81 
Highlands 04126/81 
Hillsborough 01/26/81 
Jefferson 01/26/81 
Lafayett e 01 /27/8 1 
Lake 01 /27/81 
Leon 01 /30/81 
Levy 01/26/81 
Liberty 01 /26/81 
Madison 01 /27/81 
Marion 01 /26/81 
Orange O:i/26/81 
Osceola 01 /28/81 
Pasco 01 /26/81 
Pinell as 12/31/80 
Polk 0 1/27/8 1 
Seminole 01 /27/81 
Sumter 01 /26/81 
Suwanee 01 /27/81 
Taylor 01 /26/81 
Volusia 01 /26/81 
Wakulla 01 /26/81 

A-'27 

Book 
1326 
823 

3 157 
570 
46 1 

75 
456 
174 
282 

87 
84 

151 
264 
476 
676 

3760 
104 
49 

717 
983 
169 
33 

12 1 
1051 
3167 

51 2 
I 108 
51 28 
1994 
13 17 
241 
209 
161 

2236 
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527 
570 

4267 
1391 
435 
785 

1267 
320 
356 
484 
307 

44 
2 14 
9 16 

12 
1223 
658 
175 

2439 
1982 
7 16 
875 
53 5 

47 
2388 

78 
1247 
178 1 
436 
775 
211 
696 
46 1 

1396 
837 



TWENTY-SEVENTH SU PPLEMENTAL INDENTURE dated November 15, 1980 

STATE OF FLORIDA 

Countl'. Date of Recordation 
Alachua 02/ 10/8 1 
Bay 02/10/8 1 
Brevard 10/30/91 
Citrus 02/13 /8 1 
Columbia 02/09/8 1 
Dixie 02/09/8 1 
Flagler 10/30/91 
Franklin 02/1 1/8 1 
Gadsden 02/ 11 /81 
Gilchri st 02/13 /81 
Gulf 02/ 17/8 1 
Hamilton 02/ 11/8 1 
Hardee 02/ 11 /8 1 
Hernando 02/1 0/8 1 
Highlands 02/1 1/8 1 
Hillsborough 02/ 10/8 1 
Jefferson 02/12/8 1 
Lafayette 02/ 10/8 1 
Lake 02/ 10/81 
Leon 02/18/8 1 
Levy 02/ 12/8 1 
Liberty 02/ 12/81 
Madison 02/ 11 /8 1 
Marion 02/ 10/8 1 
Orange 02/ 11 /81 
Osceola 02/ 13/8 1 
Pasco 02/ 10/8 1 
Pinellas 02/ 10/8 1 
Polk 02/ 11/8 1 
Seminole 02/ 11 /8 1 
Sumter 02/ 11 /81 
Suwanee 02/ 11 /8 1 
Tay lor 02/1 1/81 
Volusia 02/10/8 1 
Wakulla 02/ 11 /8 1 

A-28 

Book 
1328 
825 

3 157 
57 1 
462 

76 
456 
174 
283 

88 
84 

15 1 
264 
477 
677 

3766 
105 
49 

718 
985 
170 
34 

122 
1052 
3171 
5 14 

1111 
5 147 
1997 
1319 
24 1 
2 10 
16 1 
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880 
667 

4295 
1236 
275 
147 

1295 
590 
105 
100 
56 1 
256 
6 18 
904 
5 19 

35 
318 
299 

2428 
1655 
567 

94 
47 

1660 
1797 
336 
307 
95 1 
527 

1660 
746 
652 
793 
333 
188 



TWENTY-EIGHTH SUPPLEMENTAL INDENTUR E dated May 1, 1981 

STATE OF FLORIDA 

Count:\'. Date of Rccordation 
Alachua 06/08/81 
Bay 07/20/81 
Brevard 10/30/91 
Citrus 06/08/81 
Columbia 06/08/81 
Dixie 06/09/81 
Flagler 10/30/9 1 
Franklin 06/10/8 1 
Gadsden 06/08/8 1 
Gilchri st 06/05/81 
Gul f 06/09/81 
Hamilton 06/08/8 1 
Hardee 06/05/81 
Hernando 06/05/8 1 
Highlands 06/05/8 1 
Hillsborough 06/05/8 1 
Jefferson 06/09/81 
Lafayette 06/05/8 1 
Lake 06/08/81 
Leon 06/08/81 
l evy 06/08/81 
Liberty 06/12/8 1 
Madison 06/08/81 
Marion 06/05/81 
Orange 06/08/81 
Osceola 06/09/81 
Pasco 06/05/81 
Pinellas 06/05/81 
Polk 06/ 12/8 1 
Seminole 06/08/81 
Sumter 06/05/81 
Suwanee 06/05/81 
Taylor 06/09/81 
Volusia 06/05/8 1 
Wakulla 06/08/81 

A-29 

Book 
1351 
853 

3157 
578 
469 

78 
456 
178 
286 

90 
85 

152 
267 
484 
689 

38 14 
107 

50 
727 
996 
176 
34 

125 
1068 
3199 
532 

11 32 
5201 
2022 
1340 
246 
217 
165 

22 72 
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16 1 
623 

432 1 
919 
507 
172 

132 1 
166 

1847 
526 
88 1 
776 
797 

1645 
338 
700 
352 
758 
209 

1780 
81 

859 
615 

1824 
783 

I 
1007 
1902 
642 
894 
2 10 
153 
536 

1296 
500 



TWENTY-NINTH SUPPLEMENTAL INDENTURE dated September I, 1982 

STATE OF FLORIDA 

Count~ Date of Recordation 
Alachua I0/06/82 
Bay 10/08/82 
Brevard 10/30/91 
Citrus 10/07/82 
Columbia 10/06/82 
Dixie I 0/07/82 
Flagler 10/30/9 1 
Franklin 10/1 1/82 
Gadsden 10/08/82 
Gilchrist 10/07/82 
Gulf 10/07/82 
Hami lton 10/06/82 
Hardee 10/07/82 
Hernando 10/06/82 
Highlands 10/08/82 
Hillsborough 10/06/82 
Jefferson 10/08/82 
Lafayette 0/06/82 
Lake Ul/08/82 
Leon 10/07/82 
Levy 1-0/06/82 
Liberty 10/07/82 
Madison J--0/07/82 
Marion 10/06/82 
Orange 1-0/07/82 
Osceola 10/ 11 /82 
Pasco J:0/06/82 
Pinellas 10/07/82 
Polk W/07/82 
Seminole 10/06/82 
Sumter 10/06/82 
Suwanee 10/06/82 
Taylor 10/07/82 
Volusia 10/06/82 
Wakulla 10/07/82 

A-30 

Book 
1440 
912 

3157 
604 
498 

85 
456 
19 1 
297 

98 
91 

159 
28 1 
510 
733 

4009 
115 

55 
759 

1041 
198 

38 
136 

11 28 
33 16 
606 

1212 
5411 
2110 
1416 
263 
238 
178 
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284 
523 

4348 
1403 
260 

2 
1348 
239 
266 
657 
125 
396 
339 

1386 
57 1 
985 
766 
163 
836 

20 
511 
2 18 
685 
717 
738 

68 
1279 
1407 

93 
535 
631 
524 
879 

1879 
306 



THIRTI ETH SUPPLEMENTAL fNDENT URE dated October 1, 1982 

ST A TE OF FLORIDA 

Countl'. Date of Recordation 
Alachua 12/02/82 
Bay 12/06/82 
Brevard 10/30/9 1 
Citrus 12/03/82 
Columbia 12/06/82 
Dixie 12/06/82 
Flagler 10/30/91 
Franklin 12/07/82 
Gadsden 12/06/82 
Gilchrist 12/03 /82 
Gul f 12/07/82 
Hamilton 12/06/82 
Hardee 12/08/82 
Hernando 12/03/82 
Highlands 12/07/82 
Hillsborough 12/03/82 
Jefferson 12/06/82 
Lafayette 12/06/82 
Lake 12/03/82 
Leon 12/07/82 
Levy 12/06/82 
Liberty 12/08/82 
Madison 12/07/82 
Marion 12/07/82 
Orange 12/06/82 
Osceola 12/09/82 
Pasco 12/06/82 
Pinellas 11 /23/82 
Polk 12/08/82 
Seminole 12/06/82 
Sumter n 1061s2 
Suwanee 12/07/82 
Taylor t2/06/82 
Volusia 12/06/82 
Wakulla 12/06/82 

A-3 1 

Book 
1450 
916 

3157 
607 
501 

86 
456 
192 
298 
100 
9 1 

160 
283 
513 
738 

4033 
117 
55 

763 
1047 
20 1 

38 
137 
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3330 
615 

1222 
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2121 
1425 
265 
240 
180 

2406 
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Pa c 
90 

1538 
4364 
1034 
729 

49 
1364 
448 
608 

18 
744 
11 8 

II 
992 
22 1 
293 

9 
444 

19 
812 
136 
547 
808 

10 15 
230 1 

72 1 
1592 
229 
11 8 

1476 
768 
699 
189 
460 
272 



THIRTY-FIRST SUPPLEMENTAL INDENTURE dated November 1, 1991 

STATE OF FLORIDA 

Countr Date of Recordation 
Alachua 12 /05/91 
Bay 12/04/9 1 
Brevard 12/05/9 1 
Citrus 12/04/91 
Columbia 12/04/91 
Dixie 12/09/91 
Flagler 12/04/91 
Franklin 12/04/9 1 
Gadsden 12/04/91 
Gilchrist 12/09/9 1 
Gul f 12/04/91 
Hamilton 12/04/9 1 
Hardee 12/04/9 1 
Hernando 2/03/9 1 
Highlands t2/03 /91 
Hill sborough 12/04/9 1 
Jefferson l2/04/91 
Lafayette 12/05/9 1 
Lake 12/04/91 
Leon 12/04/9 1 
Levy 12/05/91 
Liberty 12/04/91 
Madison )2/04/91 
Marion 12/04/9 I 
Orange 12/06/9 1 
Osceola 12/05/9 1 
Pasco 12/03 /91 
Pinellas 1/13/9 1 
Polk 12/06/91 
Seminole 12/05/91 
Sumter 12/03/91 
Suwanee 12/05/9 1 
Taylor 12/04/91 
Volusia 12/09/9 1 
Wakulla 12/05/9 1 
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Book 
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3165 
9 17 
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364 
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294 
420 
843 
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1847 
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1240 
573 

72 
236 
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11 39 
1860 
14 12 

39 
430 

I 138- 1083 
1530 452 
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68 508 
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178 7 16 1 
4352 22 
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207 1 503 
773 1 740 
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443 254 
423 5 15 
296 232 

37 12 968 
185 524 



THIRTY-SECOND SUPPLEMENTAL INDENTURE dated December I, 1992 

STATE OF FLORIDA 

County Date ofRecordation 
Alachua 12/30/92 
Bay 12/30/92 
Brevard 12/29/92 
Citrus 12/29/92 
Columbia I · /30/92 
Dixie 12/30/92 
Flagler 12130/92 
Franklin 12/30/92 
Gadsden F2/30/92 
Gilchrist 12/30/92 
Gulf 0!1 /06/93 
Hamilton 12/29/92 
Hardee 2 31 /92 
Hernando 12/29/92 
Highlands 12 /29/92 
Hillsborough 12/30/92 
Jefferson 1'2/30/92 
Lafayette 12/30/92 
Lake 12/30/92 
Leon 01/07/93 
Levy 1'2/29/92 
Liberty 12/30/92 
Madison t2/30/92 
Marion 12/29/92 
Orange 12/30/92 
Osceola 12/31/92 
Pasco 12 9/92 
Pinellas 12/15/92 
Polk 12 /31/92 
Seminole 12/29/92 
Sumter 12/29/92 
Suwanee 12/29/92 
Taylor 1/21 /93 
Volusia 12/30/92 
Wakulla 12/31/92 

A-33 

Book 
1888 
14 10 
3256 

965 
769 
165 
480 
399 
399 
194 
157 
3 14 
439 
894 

1200 
6838 
250 

92 
1203 
16 11 
479 

73 
292 

1888 
4506 
1102 
310 1 
8120 
3185 
2525 
47 1 
449 
313 

3797 
204 
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Pa e 
1338 

42 
03 

23 1 
532 
484 
2 12 

I 
1762 
693 
343 
2 15 
2 11 
688 

1665 
810 
196 
129 
323 

2296 
312 
427 
205 

18 15 
2985 
2325 

950 
1705 
899 

1408 
468 
469 
22 1 

1647 
765 



THIRTY-THIRD SUPPLEM£NTAL INDENTURE dated December I, 1992 

STATE OF FLORIDA 

Countr Date of Recordation 
Alachua 1'2/30/92 
Bay 12/30/92 
Brevard 12/29/92 
Citrus 12/29/92 
Columbia 12/30/92 
Dixie 12/30/92 
Flagler 12/30/92 
Franklin 12/30/92 
Gadsden W30!92 
Gilchri st 12/30/92 
Gul f 03/06/93 
Hamilton 12/29/92 
Hardee ll /31/92 
Hernando 12/29/92 
Highlands 12/29/92 
Hillsborough 12/30/92 
Jefferson IW 0/92 
Lafayette 12/30/92 
Lake 12/30/92 
Leon 0'1/07/93 
Levy Jlj_29/92 
Liberty 12/30/92 
Madison 12/30/92 
Marion 12/29/92 
Orange Ii/30/92 
Osceola 12/31/92 
Pasco 11/29/92 
Pinellas 12/15/92 
Polk 1=2 /31/92 
Seminole 12/29/92 
Sumter 2119192 
Suwanee 12/29/92 
Taylor 01 /21 /93 
Volusia 12/30/92 
Wakulla 12/31/92 

A-34 

Book 
1888 
14 10 
3256 
965 
769 
165 
480 
399 
399 
195 
157 
3 15 
439 
894 

1200 
6838 
250 

92 
1203 
161 I 
479 

73 
292 

1888 
4506 
11 02 
310 1 
8120 
3185 
2525 
47 1 
449 
313 

3797 
204 
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Page 
2426 

130 
592 
3 19 
622 
572 
300 

89 
1850 

I 
431 

I 
299 
776 

1754 
898 
285 
2 17 
4 11 

2384 
400 
5 15 
293 

1903 
3073 
24 13 
1038 
1795 
987 

1496 
556 
595 
309 

1735 
853 



THIRTY-FOURTH SUPPLEMENTAL INDENTURE dated February 1, 1993 

ST A TE OF FLORIDA 

Count~ 
Alachua 
Bay 
Brevard 
Citrus 
Columbia 
Dixie 

lagler 
Franklin 
Gadsden 
Gilchrist 
Gulf 
Hamilton 
Hardee 
Hernando 
Highlands 
Hillsborough 
~efferson 
Lafa yette 
Lake 
Leon 
Levy 
Liberty 
Madison 
Marion 
Orange 
Osceola 
Pasco 
Pinellas 
'Polk 
Sem inole 
Sumter 
Suwanee 
'Taylor 
Volusia 
Wakulla 

A-35 

Book 
1895 
14 18 
3268 
972 
77 1 
166 
483 
404 
402 
196 
158 
317 
442 
901 

1206 
689 1 
254 

92 
12 11 
162 1 
484 

74 
297 

1902 
4527 
1111 
3 11 8 
8173 
3203 
2547 
475 
454 
31 4 

3808 
207 
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Page 
17 12 
1202 
4928 
1372 
10 0 
77 1 

86 
209 
153 
612 
636 

37 
29 

1009 
1393 
182 
267 
788 

1060 
5 1 

459 
366 

50 
1706 
4 174 
2070 
1205 
382 

2186 
765 
750 

5 1 
853 

355 1 
396 



THIRTY-FIFTH SUPPLEMENTAL INDENTURE dated March I, 1993 

STATE OF FLORIDA 

Count~ Date of Recordation 
Alachua 03/22/93 
Bay 03/23/93 
Brevard 03/22/93 
Citrus 03/22/93 
Columbia 03/24/93 
Dixie 03/23/93 
Flagler 03 /23/93 
Franklin 03/22/93 
Gadsden 03/22/93 
Gilchrist 03/22/93 
Gulf 03/22/93 
Hamilton (')3 /22/93 
Hardee 03/22/93 
Hernando 03/22/93 
Highlands 03/22/93 
Hillsborough (13/22/93 
Jefferson (13/24/93 
Lafayette 03/23/93 
Lake 03/23/93 
Leon 03/23/93 
Levy 03/23/93 
Liberty 03/22/93 
Madison 03/22/93 
Mari on 03/22/93 
Orange 03/23/93 
Osceola 03/25/93 
Pasco 03/22/93 
Pinellas 03/10/93 
Polk 03/22/93 
Seminole 03/22/93 
Sumter 03/22/93 
Suwanee 03/24/93 
Taylor 03/26/93 
Volusia 03/23/93 
Wak ulla 3/22/93 

A-36 

Book 
1898 
1423 
3275 
975 
772 
167 
484 
407 
403 
197 
159 
320 
443 
905 

1210 
69 17 
257 

93 
12 16 
1626 
487 

74 
299 

19 10 
4539 
111 5 
3129 
8200 
32 14 
2559 
478 
456 
316 

38 14 
208 
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Page 
2769 

659 
3473 

I 

1536 
499 

11 13 
47 
66 

704 
388 

I 
137 
480 

47 
972 

40 
218 

11 65 
194 1 
375 
627 
2 11 
738 

2634 
25 11 

149 
2030 
133 I 
1330 
191 
58 

580 
4453 

563 



THIRTY-SIXTH SUPPLEMENTAL INDENTURE dated July 1, 1993 

STATE OF FLORIDA 

Countl Date ofRecordation 
Alachua -08/06/93 
Bay 08/09/93 
Brevard 08/05/93 
Ci trus ·08/06/93 
Columbia 08/09/93 
Dixie 08/1 0/93 
Flagler 0 /06/93 
Franklin 08/16/93 
Gadsden OB/06/93 
Gilchrist 08/06/93 
Gulf 08/06/93 
Hami lton 08/06/93 
Hardee 08/06/93 
Hernando 08/09/93 
Highlands 08/06/93 
Hillsborough 08/05/93 
Jefferson 08/ 10/93 
Lafayette 08/09/93 
Lake 08/06/93 
Leon 08/09/93 
Levy 08/06/93 
Liberty 08/06/93 
Madison 08/06/93 
Marion 08/06/93 
Orange 08/09/93 
Osceola 08/06/93 
Pasco 08/05/93 
Pinell as 07/20/93 
Polk 08/05/93 
Seminole 08/09/93 
Sumter 08/05/93 
Suwanee 08/09/93 
Taylor 08/06/93 
Volusia 08/06/93 
Wakulla 08/06/93 

Book 
1919 
1447 
33 12 
994 
778 
171 
493 
423 
407 
202 
162 
326 
450 
925 

1225 
7071 
266 

95 
1241 
1660 
500 

76 
31 2 

1948 
4602 
l l 38 
3182 
8342 
3268 
2627 
489 
467 
323 

3848 
217 

A-37 
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Page 
2335 
166 1 
2304 

111 
736 
595 
183 

78 
1440 
372 
83 1 
301 
623 

1936 
1608 
222 
252 
394 
430 

1955 
395 
362 

20 
1022 
366 
832 
104 
522 

1251 
330 
700 
488 
490 

2752 
104 



THIRTY-SEVENTH SU PPLEMENTAL INDENTURE dated December I , 1993 

STATE OF FLORIDA 

Count:1: Date ofRecordation 
Alachua 12/29/93 
Bay 12/29/93 
Brevard 2/28/93 
Citrus 12/29/93 
Columbia 12/30/93 
Dixie 0 1/04/94 
Flagler 12/30/93 
Franklin 12/30/93 
Gadsden 12/29/93 
G ilchrist 0·1/03/94 
Gulf 12/29/93 
Hamilton 12/29/93 
Hardee 12/28/93 
Hernando 12/30/93 
Highlands 12/29/93 
Hillsborough 12/29/93 
Jefferson 12 /30/93 
Lafayette 12/29/93 
Lake 12 /29/93 
Leon 12/29/93 
Levy 12/30/93 
Liberty 12/29/93 
Madison 12/29/93 
Marion 12/29/93 
Orange 1_2/29/93 
Osceola 12/30/93 
Pasco 1"2/29/93 
Pinellas 12/ 15/93 
Polk 12/28/93 
Seminole 12/28/93 
Sumter 12/28/93 
Suwanee 12/29/93 
Taylor 12/29/93 
Volusia L2/29/93 
Wakulla 12/30/93 

Book 
1942 
1473 
3353 
1013 
784 
175 
503 
437 
4 12 
207 
166 
334 
458 
947 

124 1 
7235 
276 

97 
1267 
1698 
51 2 

78 
324 

1990 
4675 
11 63 
3239 
8502 
3327 
2703 
502 
478 
330 

3885 
224 
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Pac 
1768 
1090 
2186 
179 1 
1174 
744 
269 

69 
1638 
597 
71 0 

78 
139 

1037 
1888 
1829 
23 1 
746 

2229 
101 7 
733 
29 1 
302 

1962 
2208 
264 1 

11 2 
2 162 

562 
466 
167* 
324 
533 

2736 
727 

• Due to a scriveners error, the Thirty-Ninth and Fortieth Supplemental Indentures to the Original Indenture erroneously indicated a page number of 157. 
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THIRTY-EIGHTH SUPPLEMENTAL INDENTURE dated July 25, 1994 

ST A TE OF FLORIDA 

Countl Date of Recordation 
Alachua 08/08/94 
Bay 08/08/94 
Brevard 08/08/94 
Citrus 08/08/94 
Columbia 08/08/94 
Dixie 08/1 1/94 
Flagler 8/08/94 
Franklin 08/1 0/94 
Gadsden 08/09/94 
Gilchrist 08/ 10/94 
Gulf 08/08/94 
Hami lton 08/08/94 
Hardee 08/08/94 
Hernando 09/06/94 
Highlands 08/08/94 
Hillsborough 08/1 0/94 
Jefferson 08/09/94 
Lafayette 08/09/94 
Lake 08/09/94 
Leon 08/08/94 
Levy 08/08/94 
Liberty 08/09/94 
Madison 08/08/94 
Marion 08/ 10/94 
Orange 08/09/94 
Osceola 08/08/94 
Pasco 08/08/94 
Pinellas 07/25/94 
Polk 08/08/94 
Seminole 08/08/94 
Sumter 08/08/94 
Suwanee 08/08/94 
Taylor 08/09/94 
Volusia 08/ 11 /94 
Wakulla 08/10/94 

A-39 

Book 
1975 
1516 
3412 
1044 
794 
183 
516 
465 
422 
216 
172 
347 
47 1 
983 

1267 
7485 
298 
IOI 

13 11 
1754 
533 

81 
348 

2060 
4779 
1205 
3326 
8734 
3423 
2809 

524 
500 
342 

3942 
239 
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Page 
2678 
432 

3309 
2 108 

188 
3 

1458 
42 

570 
477 
664 
189 
495 
887 
79 1 
745 

22 
626 

1274 
594 

45 
566 
172 

1272 
4850 
1060 
1162 
1574 
2 168 

131 
256 
170 
576 

437 1 
322 



THTRTY-NTNTH SUPPLEMENTAL INDENTURE dated July I, 2001 

STATE OF FLORIDA 

Countr Date of Recordation 
Alachua 07/16/01 
Bay 07/24/01 
Brevard 07/24/0 I 
Ci trus 07/16/01 
Columbia 07/24/01 
Dixie 07/23 /0 1 
Flagler 67/24/01 
Franklin 07/26/01 
Gadsden 07/23/01 
Gilcrest 07/23 /01 
Gulf 07/24/01 
Hamilton 07/23/01 
Hardee 07/23/01 
Hernando 07/16/0 I 
Highlands 07/16/0 I 
Hillsborough 07/23/0 I 
Jefferson 07/23/01 
Lafayette 07/23/01 
Lake 07/16/01 
Leon 07/23/01 
Levy 07/23/01 
Liberty 07/23/01 
Madison 07/24/01 
Manatee 07/23/01 
Marion 07/16/01 
Orange 07/16/01 
Osceola 07/16/01 
Pasco 07/16/0 I 
Pinellas 07/13/01 
Polk 07/ 16/01 
Seminole 07/ 16/01 
Sumter 07/16/01 
Suwannee 07/23 /01 
Taylor 07/23/0 I 
Volusia 07/17/01 
Waku lla 07/23/01 

A-40 

Book 
237 1 
2052 
4387 
1440 
93 1 
262 
758 
67 1 
529 

200 1 
262 
504 
614 

1437 
1556 

10952 
47 1 
169 

1974 
2530 
752 
124 
587 

1692 
2987 
6302 
1902 
4667 

11 475 
475 1 
4128 
894 
877 
464 

47 14 
414 
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Page 
1703 
225 
206 
322 

174 1 
I 

320 
542 
134 

3068 
872 

59 
764 
619 

1380 
1626 
268 
348 

2275 
74 

726 
311 

48 
6974 
113 1 
3365 
111 2 

77 
2488 

I 
170 
40 
77 

215 
4356 

599 



FORTIETH SUPPLEMENTAL INDENTURE dated July I , 2002 

STATE OF FLORIDA 

Count~ Date of Recordation 
Alachua 07/ 19/02 
Bay 07/ 19/02 
Brevard -o7/0 I/0 I 
Citrus 07/ 19/02 
Col.umbia 07/ 19/02 
Dixie 07/1 9/02 
Flagler 07/24/02 
Franklin 07/24/02 
Gadsden 07/ 19/02 
G ilchrist• 07/19/02 
Gulf _!)7/ 19/02 
Hamilton 07/ 19/02 
Hardee 07/ 19/02 
Hernando 07/19/02 
Highlands 07/19/02 
Hill sborough 07/ 19/02 
Jefferson D7/22/02 
Lafa yette 07/19/02 
Lake 07/22/02 
Leon 07/19/02 
Levy 7/ 19/02 
Liberty 07/1 9/02 
Madison 07/ 19/02 
Manatee 07/19/02 
Marion 07/ 19/02 
Orange 07/23/02 
Osceola 07/22/02 
Pasco 07/19/02 
Pine ll as 07/26/02 
Polk 07/19/02 
Seminole Q7/23/02 
Sumter 07/19/02 
Suwannee 07/19/02 
Taylor 07/19/02 
Volus ia 07/ 19/02 
Wak ull a 07/22/02 

Book 
2486 
2 164 
4641 
1521 
958 
277 
838 
706 
548 
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Pac 
439 
520 

259 1 
2 

500 
1 

776 
23 

4 15 
Instrument Number 2002 3363 

285 369 
530 143 
630 147 

1552 745 
16 16 19 19 

11790 0680 
0492 000 1 

181 406 
02 145 1576 
R2697 0 1718 

795 53 1 
13 1 454 
627 17 1 

1759 970 
3203 0458 
65 73 5463 
2082 141 9 
50 12 1362 

12 128 1700 
5064 0027 
4468 0429 

988 51 2 
948 7 
484 562 

4898 2002 
450 344 

• Gilchrist County util izes an instrument number index ing system rather than a book/page index ing system. 

A-41 



FORTY-FIRST SUPPLEMENTAL INDENTURE dated February I, 2003 

STATE OF FLORIDA 

Countl Date of Recordation 
Alachua (13/10/03 
Bay 03/20/03 
Brevard 03/ 10/03 
Citrus 03/1 0/03 
Columbia 0 /10/03 
Dixie 03/10/03 
Flagler 03/10/03 
Franklin 03/ 12/03 
Gadsden 03/ 10/03 
Gilchrist* 03/ 10/03 
Gulf 03/ 10/03 
Hami lton 03/1 0/03 
Hardee 03/10/03 
Hernando 03/07/03 
Highlands 03/ 10/03 
Hi llsborough 03/1 0/03 
Jefferson 03/ 10/03 
Lafa yette 03/ 10/03 
Lake 03/ 10/03 
Leon 03/11 /03 
Levy 03/10/03 
Liberty 03/1 1/03 
Madison 03/09/03 
Manatee 03/07/03 
Marion 03/10/03 
Orange 03/10/03 
Osceola 03/10/03 
Pasco 03/07/03 
Pinellas 03/06/03 
Polk 03/06/03 
Seminole 03/ 10/03 
Sumter 03/07/03 
Suwannee 03/ 10/03 
Taylor 03/10/03 
Volusia (13/ 10/03 
WAkulla 03/1 0/03 

Book 
2620 
2252 
4845 
1580 
976 
285 
905 
729 
56 1 

KyPSC Case No. 2021-00190 
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Page 
1182 
16 16 
847 
53 7 

2505 
654 

1523 
424 

1091 
Instrument Number 2003 1224 

301 432 
543 358 
640 218 

1636 204 
1660 726 

12427 1748 
507 98 
189 107 

2276 2224 
2827 95 

826 208 
136 479 
653 69 

1809 6624 
3363 14 14 
6820 89 
2208 1762 
5267 2 16 

12582 10 11 
5289 1762 
4745 970 
1052 4 
995 83 
497 542 

5033 4056 
478 79 

* Gilchri st County utili zes an instrument number indexing system rather than a book/page indexing system. 
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FORTY-SECOND SUPPLEMENTAL INDENTURE dated April I, 2003 

STATE OF FLORIDA 

County Date of Recordation 
Alachua 05.'27/2003 
Bay 05.127/2003 
Brevard 06106/2003 
Citrus 05/23/2003 
Columbia 0Si23/2003 
Dixie 05/23/2003 
Flagler 05127/2003 
Franklin 05127/2003 
Gadsden 05123/2003 
Gilchrist* 05/23/2003 
Gulf 05;'27/2003 
Hamilton 05123/2003 
Hardee 5/28/2003 
Hernando 05/23/2003 
Highlands 05/23/2003 
Hillsborough 05/28/2003 
Jefferson 05123/2003 
Lafayette 05/23/2003 
Lake 05122/2003 
Leon 05/28/2003 
Levy 05127/2003 
Liberty 05/27/2003 
Madison 05/23/2003 
Manatee 05/28/2003 
Marion 05/30/2003 
Orange 05123/2003 
Osceola 05122/2003 
Pasco 05/23/2003 
Pinellas 05/23/2003 
Polk 05/23/2003 
Seminole 05/30/2003 
Sumter 05/30/2003 
Suwannee 05/23/2003 
Taylor 05/28/2003 
Volusia 06/02/2003 
Wakulla 05/23 /2003 

Book 
2676 
2283 
4935 
1604 
984 
289 
935 
739 
566 
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Page 
753 
585 
345 
305 

87 
447 
151 
166 
840 

Instrument Number 200300 2716 
307 784 
549 I 
644 670 

167 1 1084 
1676 11 68 

12682 320 
512 367 
19 1 373 

2324 1507 
2874 1027 

837 42 
138 2 18 
664 225 

183 1 1979 
3426 1046 
6925 2125 
2256 2207 
5370 1906 

12767 1631 
5372 1233 
4843 1879 
1076 307 
101 3 263 
502 773 

5084 43 11 
488 388 

* Gilchrist County utili zes an instrument number indexing system rather than a book/page indexing system. 
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FORTY-THIRD SUPPLEMENTAL INDENTURE dated November I, 2003 

STATE OF FLORIDA 

Countl Date of Recordation 
Alachua 12130/2003 
Bay 0 I II 2/2004 
Brevard 01 108/2004 
Citrus 12/29/2003 
Columbia 12/30/2003 
Dixie 12/30/2003 
Flagler 12129/2003 
Franklin 12130/2003 
Gadsden 12.129/2003 
Gilchrist• 12/30/2003 
Gul f 12130/2003 
Hamilton 12/29/2003 
Hardee 12129/2003 
Hernando 1213 1/2003 
Highlands 12129/2003 
Hi ll sborough 12/31/2003 
Je fferson 12/30/2003 
Lafaye tte 12/30/2003 
Lake 12/30/2003 
Leon 01/08/2004 
Levy 01/ 05/2004 
Liberty 12/30/2003 
Madison 12/30/2003 
Manatee 12/30/2003 
Marion 01/05/2004 
Orange 12/30/2003 
Osceola 01/07/2004 
Pasco 12/30/2003 
Pinellas 12/23/2003 
Polk 12/29/2003 
Seminole 12/30/2003 
Sumter 01 /06/2004 
Suwannee 12/30/2003 
Taylor 12/30/2003 
Volusia 12/29/2003 
Wakulla 12/29/2003 

Book 
2831 
2385 
5166 
1675 
1003 
300 

1024 
769 
580 

KyPSC Case No. 2021 -00190 
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Page 
1359 
484 

2137 
939 
767 
401 

1365 
78 

1923 
Instrument Number 2003006 794 

327 232 
563 163 
656 951 

1776 11 40 
1727 647 

13433 1463 
530 192 
199 454 

2478 691 
30 18 255 
868 897 
142 56 1 
695 129 

189 1 3077 
36 10 1489 
7245 2525 
241 8 906 
5676 531 

13265 2523 
5624 1278 
5149 1458 
11 56 447 
1065 398 
516 670 

5232 3126 
518 436 

• Gilchrist County utilizes an instrument number indexing system rather than a book/page indexing system. 
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FORTY-FOURTH SUPPLEMENTAL INDENTURE dated August I , 2004 

STATE OF FLORIDA 

Count~ Date of Recordation 
Alachua 09.'08/2004 
Bay 09/20/2004 
Brevard 09.1 I 0/2004 
Citrus 09.108/2004 
Columbia 09/08/2004 
Dixie 09/08/2004 
Flagler 09:i! 0/2004 
Franklin 09107/2004 
Gadsden 09/09/2004 
Gilchrist* 09108/2004 
Gul f 09/08/2004 
Ham ilton 09108/2004 
Hardee 09107/2004 
Hernando 09/09/2004 
Highlands 09i07/2004 
Hillsborough 09116/2004 
Jefferson 09108/2004 
Lafayette 09110/2004 
Lake 09!09/2004 
Leon 09110/2004 
Levy 09!08/2004 
Liberty 09109/2004 
Madison 09"08/2004 
Manatee 09/09/2004 
Marion 09114/2004 
Orange 09/17/2004 
Osceola 09115/2004 
Pasco 09/15/2004 
Pinellas 09/09/2004 
Polk 09/09/2004 
Seminole 09.1 14/2004 
Sumter 09117/2004 
Suwannee 09108/2004 
Taylor 09/07/2004 
Volusia 09:/ 16/2004 
Waku lla 09108/2004 

Book 
2989 
2503 
5358 
176 1 
1025 
313 

11 4 1 
811 
596 
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Pa ,e 
679 

11 64 
4062 
1476 
108 1 
405 

1282 
160 
209 

Instrument Number 2004004 967 
351 826 
579 91 
669 579 

1897 1207 
1787 1955 

14220 109 1 
552 11 5 
209 329 

2652 1330 
3158 1432 
905 525 
148 295 
728 181 

1955 6519 
38 19 7 14 
7618 4387 
2595 1666 
6027 311 

138 17 1552 
59 15 905 
5450 663 
1267 646 
11 33 1 
532 603 

5399 4694 
556 566 

* Gi lchrist County util izes an instrument number index ing system rather than a book/page index ing system. 
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FORTY-FIFTH SUPPLEMENTAL INDENTURE dated May I, 2005 

ST A TE OF FLORIDA 

County Date of Recordation 
Alachua 0SL25!2005 
Bay 05/26/2005 
Brevard 05/31/2005 
Citrus 06/03/2005 
Columbia 05/26/2005 
Dixie 05/27/2005 
Flagler 05/26/2005 
Franklin 05/26/2005 
Gadsden 05/26/2005 
Gilchrist* 05/26/2005 
Gulf 05/26/2005 
Hami lton 05/26/2005 
Hardee 05/25/2005 
Hernando 05/27/2005 
Highlands 05/25/2005 
Hillsborough 06/01 /2005 
Jefferson 05/24/2005 
Lafayette 05/27/2005 
Lake 05/26/2005 
Leon 05/27/2005 
Levy 05/26/2005 
Liberty 05/27/2005 
Madison 05/27/2005 
Manatee 05/27/2005 
Mari on 06/07/2005 
Orange 05/24/2005 
Osceola 06/09/2005 
Pasco 05/27/2005 
Pinellas 05/23/2005 
Polk 05/31/2005 
Seminole 05/27/2005 
Sumter 05/26/2005 
Suwannee 05/26/2005 
Taylor 05/27/2005 
Volusia 06/03/2005 
Wakulla 05/27/2005 

Book 
3130 
26 14 
5474 
1862 
1047 
327 

1254 
853 
6 12 
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Page 
992 
528 

4268 
2370 
766 
196 

15 18 
323 
684 

lnstrum nt Number 200500 3072 
378 613 
594 4 
683 104 

2032 1078 
1856 568 

15064 90 
565 8 10 
220 324 

2843 20 13 
3297 17 11 
948 157 
154 54 
760 251 

2024 1257 
4061 390 
7983 1610 
2802 2269 
639 1 357 

14330 18 11 
6225 332 
574 1 1576 
1382 I 
11 99 54 
549 20 1 

5567 2445 
595 778 

* Gilchrist County utilizes an instrument number index ing system rather than a book/page indexing system. 

A-46 



FORTY-SIXTH SUPPLEMENTAL INDENTURE dated September I, 2007 

STATE OF FLORIDA 

Countl Date of Recordation 
Alachua 10/ 15/2007 
Bay 10/ 15/2007 
Brevard 10/ 19/2007 
Citrus I 0/ 16/2007 
Columbia 10/ 5/2007 
Dixie I 0/18/2007 
Flagler 10/ 16/2007 
Franklin I 0/15/2007 
Gadsden 10/ 17/2007 
Gilchrist* 10/ 16/2007 
Gulf 10/ 18/2007 
Hamilton I 0/1 5/2007 
Hardee* 10/ 17/2007 
Hernando I 0/1 5/2007 
Highlands 10/ 16/2007 
Hillsborough 10/17/2007 
Jefferson* 10/ 19/2007 
Lafayette I 0/16/2007 
Lake I 0/16/2007 
Leon 10/16/2007 
Levy 10/ 15/2007 
Liberty 10/15/2007 
Madison 10/15/2007 
Manatee 10/ 16/2007 
Marion 10/ 16/2007 
Orange 10/ 17/2007 
Osceola 10/ 15/2007 
Pasco 10/ 16/2007 
Pinellas 10/ 11 /2007 
Polk I Gil 6/2007 
Seminole 11/20/2007 
Sumter I 0/ 16/2007 
Suwannee 10/ 15/2007 
Taylor I 0/15/2007 
Volus ia 10/ 16/2007 
Wakulla I 0/15/2007 
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Book Page 
369 1 1036 
2984 1808 
58 19 7058 
2167 1649 
11 33 1243 
379 107 

1620 800 
950 I 
68 1 453 

Instrument Number 2007006 252 
448 17 
652 I 

Instrument Number 20072500 9084 
2499 151 8 
2103 1577 

1819 1 597 
Instrument Number 200733 I 2 9980 

262 275 
3524 202 1 
3778 1808 
1097 616 

175 I 
88 1 284 

223 1 362 
49 10 461 
9473 4445 
3578 1571 
7663 343 

16013 1452 
7455 1559 
687 1 27 
1854 167 
1420 130 
6 10 413 

614 1 278 
731 256 

* Gilchrist, Hardee and Jefferson Counties utilize an instrument number indexing system ra ther than a book/page indexing system. 

Surface Transportation Board filing: Document number 27455, recorded on April 7, 2008 
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FORTY-SEVENTH SUPPLEMENTAL INDENTURE dated December I , 2007 

STATE OF FLORIDA 

Countr Date of Reco rdation 
Alachua 1/1 1/2008 
Bay 1/1 1/2008 
Brevard 1/ 16/2008 
Citrus 1/ 11/2008 
Columbia 1/ 11/2008 
Dixie 1/1 7/2008 
Flagler 1/14/2008 
Franklin Iii 1/2008 
Gadsden 1/ 15/2008 
Gilchrist* 1/11 /2008 
Gulf 1/14/2008 
Hamilton 1/ 11 /2008 
Hardee* 1/10/2008 
Hernando 1/11/2008 
Highlands J/J0/2208 
Hillsborough 1/ 14/2008 
Jefferson* 11 11 /2008 
Lafayette 1/14/2008 
Lake 1/ 11 /2008 
Leon 1/14/2008 
Levy 1/ 11 /2008 
Liberty 1/14/2008 
Madison 1/11 /2008 
Manatee 1/11/2008 
Marion 1/14/2008 
Orange 2/18/2008 
Osceola J/1 0/2008 
Pasco 1/ 11/2008 
Pinellas 1/ 15/2008 
Polk 1/1 4/2008 
Seminole )/ 14/2008 
Sumter 1/ 11 /2008 
Suwannee 1/ 11 /2008 
Taylor 1/11/2008 
Volusia 1/14/2008 
Wakulla 1/ 11 /2008 
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Book Page 
3729 1099 
301 2 924 
5838 4532 
2187 11 2 
1140 1338 
383 I 

1638 232 
956 429 
686 1438 

lnstrume t number 2008000 227 
452 41 9 
656 256 

lnstrumem number 200825000 197 
2525 829 
2 11 9 119 

18375 428 
Instrumen, number 200833000 172 

265 337 
3567 24 17 
38 12 243 
11 08 52 1 
176 526 
89 1 71 

2242 47 15 
4964 51 8 
9602 277 
3624 1400 
773 5 1309 

16 11 9 240 
7530 1569 
6907 866 
189 1 308 
1436 400 
6 15 164 

6179 2404 
74 1 22 

* Gilchrest, Hardee and Jefferson Counties utili ze an instrument number indexing system rather than a book/page indexing system. 

Surface Transportation Board fi ling: Document num ber 27455 -A, recorded on April 7, 2008 
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FORTY-EIGHTH SUPPLEMENTAL INDENTURE dated June I, 2008 

STATE OF FLORIDA 

County Date of Recordation 
Alachua 6/13/2008 
Bay 6/30/2008 
Brevard 7/02/2008 
Citrus 6/13/2008 
Columbia 6/30/2008 
Dixie 7/01 /2008 
Flagler 7/01 /2008 
Franklin 6/30/2008 
Gadsden 6/30/2008 
Gilchrist• 7/03/2008 
Gulf 6/30/2008 
Hamilton 6/30/2008 
Hardee• 6/27/2008 
Hernando 6/13/2008 
Highlands 6/13/2008 
Hillsborough 7/02/2008 
Jefferson* 6/30/2008 
Lafayette* 7/08/2008 
Lake 6/ 13/2008 
Leon 6/30/2008 
Levy 6/13/2008 
Liberty 7/07/2008 
Madison 6t30/2008 
Manatee 6/27/2008 
Marion 6,1 3/2008 
Orange 6/ 13/2008 
Osceola 6il3/2008 
Pasco 6/13/2008 
Pinellas 6/ 12/2008 
Polk 6/ 13/2008 
Seminole 6fl 3/2008 
Sumter 61 I 3/2008 
Suwannee 6r'30/2008 
Taylor 6130/2008 
Volusia 6/ 13/2008 
Wakulla 6130/2008 
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Book Page 
3799 65 1 
3063 7 15 
5874 3269 
2223 1494 
11 53 1442 
39 1 I 

1669 378 
968 373 
696 1067 

Instrument number 2008003591 
46 1 I 
665 310 

Instrument number 2008250050 11 
2570 1746 
2145 308 

18729 956 
Instrument number 200833002 125 
Instrnment number 20083400143 1 

3640 1530 
3875 1363 
11 27 115 
181 252 
9 12 285 

2264 7699 
505 1 1339 
97 11 4102 
3699 1687 
7860 610 

16285 454 
7653 1238 
70 1 I 1530 
196 1 27 1 
1470 367 
624 665 

6243 719 
759 351 

• Gilchrest, Hardee, Jefferson and La fayette Counties utili ze an instrument number indexing system rather than a book/page indexing system. 

Surface Transportation Board filing : Document number 27455-B, recorded on August 6, 2008 
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FORTY-NINTH SUPPLEMENTAL INDENTURE dated March I, 2010 

ST A TE OF FLORIDA 

County Date ofRecordation 
Alachua 4/08/20 10 
Bay 4108/20 10 
Brevard 4/09/2010 
Citrus 4i-08/2010 
Columbia 4/08/2010 
Dixie 4/ 15/20 10 
Flagler 4{12/2010 
Franklin 4109/20 10 
Gadsden 4108/20 10 
Gilchrist* 4/08/20 10 
Gulf 4t08/20 10 
Hamilton 4/08/2010 
Hardee• 4108/20 10 
Hernando 4/08/20 I 0 
Highlands 41-08/20 10 
Hillsborough 4113/20 10 
Je fferson• 4109/2010 
Lafayette* 4;08/20 10 
Lake 4109/20 10 
Leon 4/08/20 10 
Levy 4,08/201 0 
liberty 4113/20 I 0 
Madison 4109/2010 
Manatee 4/08/20 10 
Marion 4108/2010 
Orange 4108/20 10 
Osceola 4109/2010 
Pasco 4/08/2010 
Pinellas 4i05/20 10 
Polk 4/09/20 I 0 
Seminole 4,-08/20 10 
Sumter 4/08/20 10 
Suwannee 4i08/20 10 
Taylor 4/08/20 I 0 
Volusia 4,'12/20 10 
Wakulla 4108/20 I 0 
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Book Page 
3947 1403 
323 1 1321 
6145 993 
2348 2 
1192 803 
4 15 183 

1763 1207 
1009 I 
729 100 1 

Instrument number 2010001440 
489 612 
693 I 

Instrument number 20 I 025002243 
2732 1794 
2233 1848 

198 14 55 
Instrument number 20 1033004428 
Instrument number 20 I 034000540 

3892 1816 
4101 1507 
11 95 600 
192 87 
982 I 

2334 6690 
534 1 1488 

10026 4585 
3970 977 
8306 1585 

16876 1530 
8 11 2 1962 
7362 894 
2179 82 
1583 68 
652 229 

6464 I 
822 403 

* Gilchrest, Hardee, Jefferson and Lafayette Counties util ize an instrument number indexing system rather than a book/page indexing system 

Surface Transportation Board filing: Document number 27455-C, recorded on May 10, 20 10 
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FIFTIETH SUPPLEMENTAL INDENTURE dated August I , 201 I 

STATE OF FLORIDA 

Count~ Date of Recordation 
Alachua 8/31 /2011 
Bay 9/ 1/20 11 
Brevard 8/31 /2011 
Citrus 813 1/20 11 
Columbia 8/31 /2011 
Dixie 9/2/20 11 
Flagler 1/20 11 
Franklin 8/3 1/20 11 
Gadsden 8/3 1/2011 
Gilchrist* 9/ 1/20 11 
Gulf 9/ 1/20 11 
Hamilton 8131 /201 1 
Hardee* 8/31 /2011 
Hernando 8/3 1/2011 
Highlands 8f 3 1/2011 
Hillsborough 9/ 1/20 11 
Jefferson 813 1/20 11 

Lafayette1 9/ 1/20 11 
Lake 8/3 1/2011 
Leon 8/3 1/20 11 
Levy 8131 /20 11 
Liberty 8.131 /201 1 
Madison 8:3 1/20 11 
Manatee 8131 /20 11 
Marion 8/31 /20 1 I 
Orange 9/ 1/2011 
Osceola 9/ 1/20 11 
Pasco 8/31 /2011 
Pinellas 8.'26/2011 
Polk 9/2/20 11 
Seminole 8!3 1/2011 
Sumter 9/1 /20 11 
Suwannee 8!31 /20 1 I 
Taylor 8/3 1/20 11 
Vo lusia 9/1 /2011 
Wakulla 8/31 /20 11 

Book 
4053 
3348 
6445 
2436 
1220 
432 

183 1 
1044 
750-
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Page 
799 
586 

1639 
2060 
1330 
556 
774 
226 
540 

20 11003293 
510- 129 
7 13 137 

201 125005174 
2845 11 93 
2295 556 

20685 273 
665 726 

308 202 
4068 111 7 
4281 1303 
1240 702 
200 430 

1034 97 
2390 3492 
5562 1643 

10262 4040 
4171 717 
8592 2940 

173 39 1112 
8464 2230 
7624 937 
2352 294 
1659 109 
672 907 

6627 3772 
860 481 

*G ilchrest and Hardee Counti es uti li ze an instrument nu ber indexing system rather than a book/page index ing systenl. 

Surface Transportation Board fil ing: Document number 27455-D, recorded on November 2, 2011 
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FIFTY-FIRST SUPPLEMENTAL INDENTURE dated November l , 2012 

ST A TE OF FLORIDA 

Citrus 
Columbia 
Dixie 
Flagler 
Franklin 
Gadsden 
Gilchrist* 
Gulf 
Hamilton 
Hardee• 
Hernando 
Highlands 
Hillsborough 
Jefferson 
Lafayette* 
Lake 
Leon 
Levy 
Liberty 
Madison 
Manatee 11 /29/12 
Marion W29/ 12 
Orange 11 /30/12 
Osceola 11 /29/ 12 
Pasco 11 /29/1 2 
Pinellas 1\1 /27/12 
Polk 12/03/ 12 
Seminole c.LQ/04/12 
Sumter 11 /29/12 
Suwannee , J,1 /29/12 
Taylor 11 /29/12 
Volusia 1.2/03/ 12 
Wakulla 11 /29/ 12 
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Book Page 
4153 1273 
3463 26 1 
6745 - 2069 
251 8 72 
1245 -1358 
448 I 14 

1907 297 
1080 I 
768 295 

Instrument number 201 221002906 
529 204 
730 51 

Instrument number 201225007152 
2956 1478 
2354 124 1 

2 1532 1003 
682 - 238 

Instrument number 201 234001 77 1 
4246 1972 
4448 578 
1276 . 813 
206 224 

1074 177 
2447 I 
5773 987 

1048 1 51 6 
4357 · 2942 
8790 3145 

17794 2670 
88 13 486 
7911 109 1 
2529 I 
17U, 321 
691 195 

6789 738 
894 743 

*Gi lchrest, Hardee and Lafayette Counties utilize an instrument number indexing system rather than a book/page indexing system. 

Surface Transportation Board Recordation No. 27455-E recorded December 11 , 2012 
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FIFTY-SECOND SUPPLEMENTAL INDENTURE dated August I, 2015 

STATE OF FLORIDA 

Count~ Date of Recordation 
Alachua S-!5/20 15 
Bay 817/20 15 
Brevard 8,;'5/20 15 
Citrus 815/20 I 5 
Columbia 8/5/20 15 
Dixie 8/6/20 15 
Flagler 8/6/20 15 
Frankl in 8/6/20 15 
Gadsden 8/6/20 15 
Gilchrist 8/5/2015 
Gulf 8r l 0/20 15 
Hamilton 8/5/20 15 
Hardee 8/6/20 15 
Hernando 8/6/20 15 
Highlands 8/6/20 15 
Hillsborough Sil 3/20 15 
Jefferson 8/5/1 5 
Lafayette 8/5/201 5 
Lake 8il 1/2015 
Leon 8/5/20 15 
Levy 8/6/2015 
Liberty 8/6/20 15 
Madison 8/5/2015 
Manatee 8/6/20 I 5 
Marion 8/5/20 15 
Orange 8/ 10/2015 
Osceola 8/5/20 15 
Pasco 8/6/20 15 
Pinellas 8/6/20 15 
Polk 8/5/20 15 
Seminole 8/7/20 15 
Sumter 8/6/2015 
Suwannee 8/5/20 15 
Tay lor 8/5/20 15 
Volusia 8/5/20 15 
Wakulla 8/5/20 15 

Sur face Transportation Board Recordation No. 2745 5-G recorded August 30, 20 I 6 
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Book Pa c 
4370 377 
3722 1385 
7424 1768 
2705 978 
1299 100 
482 89 

2079 230 
Instrument No. 20 15 19003844 

806 814 
Instrument No. 20 152 1003 563 

579 488 
770 347 

Instrument No. 201 525004582 
326 1 637 
2489 426 

23476 544 
717 I 
347 422 

4663 2195 
4829 163 0 
1362 672 

Instrumenl No. 20 I 5390006600 
11 71 55 
258 1 26 15 
6254 702 

10964 8322 
482 1 1436 
9237 444 

18876 1882 
9595 I 
8523 1724 
2994 4 13 
1876 23 1 
732 233 

7148 40 1 
977 179 



FIFTY-THIRD SUPPLEMENTAL INDENTURE dated September I, 20 16 

STATE OF FLORIDA 

County Date of !Recordation 
Alachua 1117/201 6 
Bay 10/28/20 16 
Brevard I0!J l/201 6 
Citrus 10i3 l /201 6 
Columbia 10,2 8/201 6 
Dixie 11/2/201 6 
Flagler I 0,31 /201 6 
Franklin 11 /1 /201 6 
Gadsden 1111/201 6 
Gilchrist 11/2/201 6 
Gulf l li0l /201 6 
Hamilton 11 / 1/201 6 
Hardee l li0l /201 6 
Hernando 11/2/201 6 
Highlands 11}2/201 6 
Hi llsborough 11 /7/201 6 
Jefferson 11) 2/201 6 
Lafayette 11/1/201 6 
Lake 11 /3/201 6 
Leon 11 /1 /201 6 
Levy I 1/ 1/201 6 
Liberty 11/2/201 6 
Madison 11/1 /201 6 
Manatee 11 /1 /201 6 
Marion 11 /2/201 6 
Orange 11 /2/201 6 
Osceola 11/2/201 6 
Pasco 11/2/201 6 
Pinellas I l/2/201 6 
Polk 11/08/20 16 
Seminole 11102/20 I 6 
Sumter I 1/7/20 I 6 
Suwannee 11/ 1/201 6 
Taylor 11/2/201 6 
Volusia I 1/2/201 6 
Wakulla 11/1 /201 6 

Surface Transportation Board Recordation No. 27455-H recorded October 17, 2016 
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Book 
4473 
3844 
7743 
2790 
1324 
498 

21 66 
11 79 
824 
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Page 
604 

1975 
542 

2168 
1726 
447 
130 
629 
856 

Instrumenl No. 20 162 1004806 
605 187 
79 1 389 

Instrument No. 201625006095 
341 0 796 
2552 647 

245 10 250 
734 I 
362 I 

4858 1728 
499 1 584 
1404 248 
229 230 

121 8 53 
2645 599 1 
6480 66 

Instrument No. 201 60572846 
5050 127 
9451 1943 

19399 345 
9979 1442 
8797 890 
3176 483 
1952 368 
752 840 

7320 4532 
1015 712 



FIFTY-FOURTH SUPPLEMENTAL INDENTURE dated January I, 2017 

STATE OF FLORIDA 

Countl Date of Recordation 
Alachua 1/! 7/20 17 
Bay 1/27/20 17 
Brevard 1/27/20 17 
Citrus 1/17/20 17 
Columbia 1/27/20 17 
Dixie 2/ 1/2017 
Flagler 1/30/20 17 
Franklin 1/27/20 17 
Gadsden 1/27/20 17 
Gilchrist 1/.30/20 17 
Gulf 1/30/201 7 
Hamilton 1/17/20 17 
Hardee 1/30/20 17 
Hernando 2/6/20 17 
Highlands 1/27/20 17 
Hillsborough 2/2/2017 
Jefferson I / 7/2017 
Lafayette 1/27/2017 
Lake 3!9/2017 
Leon 1/27/20 17 
Levy 1/.27/2017 
Liberty 1/30/20 17 
Madison 1/27/2017 
Manatee 1/27/20 17 
Marion 1/27/20 17 
Orange 2/ 1/2017 
Osceola 1/30/20 17 
Pasco 1/30/20 17 
Pine llas 1!'24/20 17 
Polk 3n3/20 l 7 
Seminole 1/27/2017 
Sumter 3/15/20 17 
Suwannee 1/27/20 17 
Taylor 1/30/20 17 
Volusia 1/30/20 17 
Wakulla 1/30/20 17 

Surface Transportation Board Recordation No. 27455-1 recorded January 26, 20 17. 
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Book Pae 
4490 196 1 
3869 486 
7807 891 
2807 1300 
1329 24 11 
501 546 

2 183 19 12 
11 84 469 
827 1553 

Instrument No. 20172100414 
610 328 
795 332 

Instrument: No. 201 725000508 
3437 I 
2563 1562 

24705 1672 
737 49 
364 4 14 

4913 I 
5021 845 
14 11 833 
23 1 

1227 52 
2657 7802 
6523 17 1 

Instrument No. 20170059594 
5093 I 169 
9489 896 

19494 2 120 
10088 1627 
8852 15 
3230 150 
1967 I 
757 I 

7354 1624 
1024 68 



FIFTY-FIFTH SUPPLE MENTAL INDENTURE dated June I , 2018 

STAT E OF FLORIDA 

Countl'. Date of Recordation 
Alachua 7) 10/20 18 
Bay 7/1 1/20 18 
Brevard 'j/ 11 /2018 
Citrus 7/1 0/2018 
Columbia 7✓ 1 6/2018 

Dixie 7/ 10/2018 
Flagler 7110/20 18 
Frank lin 7/ 10/20 18 
Gadsden 7110/2018 
Gilchrist 7/ 12/20 18 
Gulf 7/ 11 /2018 
Hamil ton 7/1 0/2018 
Hardee 7112/20 18 
Hernando 7/ 11 /20 18 
Highlands 7/ 17/2018 
Hillsborough 711 1/2018 
Jefferson 7./ 11 /20 18 
Lafayette 7112/20 I 8 
Lake 7110/20 18 
Leon 7/1 0/20 I 8 
Levy 711 0/20 I 8 
Liberty 7/ 10/20 I 8 
Madison 711 0/2018 
Manatee 7/ 10/201 8 
Marion 7! 13/2018 
Orange 7/ 12/20 18 
Osceola 7112/20 18 
Pasco 7/05/20 18 
Pinellas 7.' l 0/2018 
Polk 7,' 10/201 8 
Seminole 7tl3/20 18 
Sum ter 7/1 0/201 8 
Suwannee 7: 11120 18 
Taylor 7/1 1/20 I 8 
Volusia 7110/20 18 
Wakulla 7/ 10/20 I 8 

Surface Transportation Board Recordation No. 27455-J recorded July 11 , 20 18. 
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Book Pa ,e 

46 13 124 
4026 67 
8209 1780 
29 12 1944 
1364 2 17 
52 1 318 

1788 83 
1223 49 
849 1415 

Instru ment No. 20 182 1003254 
646 114 
820 I 

Instrument No. 20 1825004326 
3603 25 
2645 574 

25922 1323 
756 66 1 
383 I 

5138 1376 
5214 1478 
1462 69 
240 133 

1280 I 
2737 332 1 
6796 1459 

lnstrume t No. 20 1804 14627 
5366 1053 
9755 1975 

20 115 996 
10544 49 
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TffiS SECOND SUPPLEMENTAL [NDEN7I'URE is made as o f the 26th day o f November, 201 9 (thi s " Supplemental Indenture"), by and among 
DUKE ENERGY FLORIDA, LLC, a limited li abili ty company o f the State of Florida (the "Company") , and The Bank of New York Mellon Trust Company, 
N .A. (successor to J. P. Morgan Trust Company, National Assoc iation), a national banking assoc iation, as Trustee (herein ca ll ed the "Trustee") and Calculati on 
Agent. 

WTTN"ESSETH: 

WHEREAS, Florida Power Corporation d/b/a Progress Energy Florida, Inc., a predecessor to the Company, has heretofore entered in to an Indenture (for 
Debt Securiti es), dated as of December 7, 2005 (the "Ori ginal Indenture"); 

WHEREAS, on August I , 201 5, Duke Energy Florida, Inc. made the required filings w ith the Fl orida Department o f State under Secti on 605. 1405 o f the 
Florida Revised Limited Liab ili ty Company Act and converted its form of organizati on fro a Florida corporation to a Florida limited li abi li ty company (the 
'"Conversion") by the name o f " Duke Energy Florida, LLC"; 

WHEREAS, the Original Indenture is incorporated herein by thi s reference and the Original Indenture, as it may be amended and supplemented to the 
date hereof, including by thi s Supplemental Indenture, is herein ca lled the " Indenture" ; 

WHEREAS, under the Indenture, a new series .o f Debt Securities may at any time be establi shed in accordance with the prov isions of the lndenture and 
the terms o f such series may be described by a supplemental inden ture executed by the Company and the Trustee; 

WHEREAS, the Company hereby proposes to create under the Indenture an additional series of Debt Securiti es ; 

WHEREAS, additional Debt Securi ties o f other series herea fter established, except as may be limited in the Indenture as at the time supplemen ted and 
modi fi ed, may be issued from time to time pursuant to the Indenture as at the time supp lemented and modified; and 

WHEREAS, all condi tions necessary to authorize the execution and deli very of this Supplemental Indenture and to make it a va lid and b inding obligation 
of the Company have been done or performed. 

NOW, THEREFORE , in cons ideration of the agreements and obligations set fo rth herein and fo r other good and valuable cons ideration, the suffi ciency 
of which is hereby acknow ledged, the parties hereto hereby agree as fo llows: 

ARTICLE I 

SERIES A FLOATING RATE SENIOR NOTES DU£ 2021 

Section 1.01. Establishment. There is hereby established a new series of Debt Securiti es to be issued under the lndenture, to be de:; ignated as the 
Company' s Series A Floati ng Rate Senior Notes due 202 1 (the "Notes"). 

There are to be authenticated and de li vered ini tiall y $200,000,000 principal amount o f the Notes, and no further Notes shall be authenti cated and 
delivered except as provided by Section 301 , 304, 305, 306 or 1206 of the Original Indenture. The Notes shall be issued in fully registered fom1 without coupons. 
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The Notes shall be in substanti all y the fo rm set out in Ex hi bit A hereto, and the fo rm o f the Trns tee 's Certifi cate of Authentica tion fo r the Notes shall be 
in substanti ally the fo rm set fo rth in Exhibit B hereto. 

Each Note shall be dated the date of authentication thereof and shall bear interest fro m the date o f ori ginal issuance thereof or fro m the most recent 
Interest Payment Date to which interest has been paid or dul y provided for. 

Sec ti on 1.02. Definitions. The fo llowing defined terms used in this Artic le l shall. unless the context otherwise requires , have the meanings spec ified 
be low fo r purposes of the Notes. Capi talized terms used herein fo r which no definition is provided herein shall have the meanings set fo rth in the Ori ginal 
Indenture. 

"BBAM" means the display that appears on Bloomberg L.P.'s page "BBAM" or any page as may replace such page on such service (or any successor 
service) fo r the purpose o f di splay ing the London Interbank O ffered rate for U.S . doll ar depos its. 

" Business Day" means any day other than a Saturday or Sunday that is neither a Legal Holiday nor a day on which banking insti tutions in New York , 
New York are authorized or required by law, regul ation or executive order to close, or a day on which the Corporate Trust O ffi ce is closed fo r business. 

"Calculation Agent" means The Bank o f New York Mellon Trust Company, N.A. , as appointed pursuant to Sec tion 2.0 I of thi s Supplemental Indenture, 
or its successor appointed by the Company pursuant to A,t icle Two hereo f, acting as ca lcul ation agent. 

"Interest Determinati on Date" means the second London Business Day immediately preceding the fi rst day of the relevant Interest Period. 

" Interest Payment Date" means each February 26, May 26, August 26 and November 26 o f each year, commenc ing on February 26, 2020. 

" Interest Period" means the peri od commencing on an Interest Payment Date fo r the Notes (or, with respec t to the initial Interest Period only, 
commencing on the Original Issue Date fo r the Notes) and ending on the day before the next succeeding Interest Payment Date fo r tile Notes. 

" Lega l Holiday" means any day that is a legal holiday in New York, New York . 

" L!BOR" means, with respect to any Interest Peri od, the rate (expressed as a percenta.,e per annum) fo r deposi ts in U.S. doll ars for a three-month period 
commencing on the first day of that Interest Period and end ing on the next Interest Payment Date fo r the Notes that appears on Bloomberg L.P.'s page " BBAM " 
and, if such page is not ava il able, from the Reuters LIBO R0I Page as of 11 :00 a. m. (London time) on ,the Interest Determination Date for that Interest Peri od, 
prov ided that: 

(1) If such rate does not appear on BBAM or the Reuters LIBOR0I Page as of 11 :00 a. m. (London time) on the Interest Detem,i nati on Date fo r that 
Interest Peri od, except as provided in clause (2) be low, U BOR will be determined on the basis of the rates at which depos its in U.S. dollars for the Interest Peri od 
and in a principal amount of not less than $ 1,000,000 are offered to prime banks in the London interbank market by fo ur major banks in the London interbank 
market, which may include affili ates of one or more o f the underwriters of the Notes , selected by the Company, at approx imately 1 I :00 a. m., London time, on the 
Interest Determination Date fo r that Interest Period. The Company will request the princ ipal London o ffi ce o f each such bank to prov ide a quotation of its ra te to 
the Calcul ati on Agent. !f at least two such quotati ons are prov ided, LIBOR with respect to that Interest Period will be the arithmeti c mean of such quotati ons. If 
fe wer than two quotations are provided, L!BOR with respect to that Interest Period wi ll be the arithmetic mean of the rates quoted by three major banks in New 
York City, which may include a ffili ates o f one or more o f the underwriters of the Notes, selected by the Company, at approx imately 11 :00 a. m., New York City 
time, on the Interest Determinati on Date for that Interest Peri od fo r loans in U.S. doll ars to leading European banks fo r that Interest Period and in a princ ipal 
amount o f not less than $ 1,000,000. The Company will request the principal New York City o ffi ce o f each such bank to prov ide a quotation of its rate to the 
Calculation Agent. However, if fewer than three banks se lected by the Company to provide quotations are quoting as described above , LIBOR for that Lnterest 
Period will be the same as L!BOR as determined fo r the prev ious Interest Peri od. 

2 
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(2) Notwithstanding the forego ing, if the Company determines on the relevant tnterest Determination Date that LIBOR for depos its in U.S. doll ars 
hav ing an index maturity of three months in amounts of at least S 1,000,000 has been permanently discontinued, or the re ference to LIBOR becomes illegal, or 
most o ther debt obligati ons similar to the Notes ha ve converted away from LIBOR to a new re ference rate, the Calcu lati on Agent will use, as directed in writing by 
the Company, as a substitute for LIBOR and for each future Interest Determinati on Date, the - lternati ve re ference rate selected by the centra l bank, reserve bank, 
monetary authority or any sim ilar institution (including any committee or working gro up thereof) that is cons istent with accepted market prac tice (the "Alternative 
Rate"). As part of such substitution, the Calculation Agent will , as directed in writ ing by the Company, make such adj ustments to the Alternati ve Rate and the 
spread thereon to account for the basis between LIBOR and the Alternati ve Rate, as well as the bus iness day convention, Interest Determination Dates and re lated 
provisions and definiti ons, in each case that are consistent with accepted market practice for the use of such Alternati ve Rate for debt obligations such as the Notes 
("Adjustments"). If the Company determines that there is no clear market consensus as to whether any rate has rep laced LIBOR in customary market usage, the 
Company may appoint in its sole discreti on an independent financial advisor (the "!FA") to determine aa appropriate Alternati ve Rate and any Adjustments, and 
the dec ision of the !FA will be binding on the Company. the Calculation Agent, the Trustee and the Holders of the Notes. If, however, the Compa y determines 
that LIBOR has been di continued, but for any reason an Alternati ve Rate has not been determi ned, LIBOR will be equal to such rate on the Interest Determinati on 
Date when LIBOR for depos its in U.S. doll ars hav ing an index maturity of three months in amounts o f at least $ 1,000,000 was last available on BBAM and, if such 
page is not available from the Reuters LIBOR0 I Page, or such other comparable publicly ava i:able serv ice for displaying o ffered rates for depos its in U.S. doll ars 
in the London interbank market as may be se lected by the Company. In no event shall the Calcu lati on Agent be responsible for determining any substi tute for 
LIBOR, or for making any Adj ustments. In connection with the fo regoing , the Calcu lati on Agent will be entitled to conclusive ly re'l y on any determinations made 
by the Company and will ha ve no liability for such acti ons taken at the Company's direction. 

" London Business Day" means a day that is a Business Day and a day on which dealings in deposits in U.S. dollars are transacted, or with respect to any 
future date are expec ted to be transacted, in the London interbank market. 

"Original Issue Date" means November 26, 2019. 

" Regular Record Date" means, with respect to each Interest Payment Date, (i) the c lose o f business on the business day immediately preceding such 

Interest Payment Date so long as all o f the otes remain in book-entry only form or (ii) the close o f business on the I 5th calendar day immediately preceding such 
Interes t Payment Date (whether or not a Business Day) if any of the 1otes do not remai n in book-entry only fo rm. 

3 
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" Reuters LIBOR0 I Page" means the display des ignated as Reuters LIBOR0 I on the Reuters 3000 Xtra (or such other page as may rep lace the Reuters 
LIBOR0 I Page on that service, or such other service as may be nominated for the purpos of di sp lay ing rates or prices comparable to the L ndon Interbank 
Offered rate fo r U.S . doll ar depos its by ICE Bench mark Admini stration L imited ("IBA") or its successor or such other entity ass uming the responsibility of IBA or 
its succe sor in ca lcul ating the London Interbank Offered rate in the event TBA or its successor no longer does so). 

"Stated Maturity'· means November 26, 202 1. 

Sec ti on 1.03. Payment of Principal and Jnterest The principal of the Notes shall be due at Stated Maturity. The Notes shall bear interes t fro m the 
O ri g inal Issue Date or from the most recent Interest Payment Date to which interest has been pa id or prov ided for at the rates set quarterl y pursuant to th is Section 
1.03 , payable quarterly in arrea rs on each Interest Payment Date to the Person or Persons in whose name each Note is registered on the Regular Record Date fo r 
such Interest Payment Date; provided that interest payable at the Stated Maturit y as provided herein shall be paid to the Person to whom principal is payable. Any 
such interest that is not so punctually paid or dul y provided for shall forthwith cease to be payable to the Holders on such Regular Record Date and may e ither be 
paid to the Person or Persons in whose name the Notes are reg istered at the close of business on a Specia Record Date for the payment of such Defaulted Interest to 
be fi xed by the Trustee (" Specia l Record Date"), noti ce whereof shall be given to Holders of the No tes not less than ten (10) days prior to such Special Record 
Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any securities exchange, if any, on which the Notes may be Ii ted, 
and upon such notice as may be required by any such exchange, a ll as more full y prov ided in the Original Indenture. 

Interest on the Notes shall be computed on the basis of the actual number of days elapsed over a 360-day yea r consisting o f twelve 30-day months. In the 
event that any Interes t Payment Date (other than the Inte rest Payment Date that is the Stated Maturity) would otherwise be a day that is not a Bus iness Day, such 
Interest Payment Date will be postponed to the next succeeding Business Day, unless the next succeeding Business Day is in the next succeeding ca lendar month , 
in which case, such Interest Payment Date shall be the immediately preceding Business Day. In the even t that the Stated Maturity fa ll s on a day that is not a 
Business Day, then the payment o f the principal and interest payab le on such date shall be m de on the nex t succeeding day that is a Business Day (and without 
any interest or payment in respect of any such delay) with the same force and effect as if made on the date the payment was originall y payable. 

The Notes will bear interest for each quarterl y Interest Period at a per annum rate determined by the Calcul ation Agent. The interest rate applicab le during 
each quart erly Interest Period will be equal to LIBOR, on the Interest Determinat ion Date for such In terest Peri od plus 25 basis points. Promptly upon such 
determination, the Calcul alion Agent will noti fy the Co 1pany and the Trustee, if the Trustee is not then se rving as the Calculation Agent, of the interest rate fo r the 
new Interest Peri od. The in terest rate determined by the Calculation Agent, absent manifest enror, shall be binding and conclusive upon the bene fi cial owners and 
I-l o Ide rs of the Notes, the Company and the Trustee. 

Upon the request of a Holder of the otes, the •Calculati on Agent will provide to such Holder the interes t rate in effect on the date of such request and, if 
determined, the interest rate for the next Interest Peri od. 

The acc rued interest on the Notes fo r any period is calculated by multip lying the principal amo un t of the Notes by an acc rued interest fact r. The accrued 
interest factor is computed by adding the interest factor calculated for each day in the peri od for which accrued interest is be ing calcu lated . The interest factor 
(expressed as a decimal rounded upwards if necessary) is computed by di viding the interest rate (expressed as a dec imal rounded upwards if necessa ry) applicable 
to such date by 360. 

4 
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All percentages resulting from any calculation o f the interest rate on the Notes will be rounded, if necessary, to the nearest one-hundred thousandth of a 
percentage po int, with fi ve one-millionths of a percentage point ro unded upwards (e.g. , 0.567845% (or .00567845) be ing rounded to 0.56785% (or .0056785) and 
0.567844% (or .00567844) be ing rounded to 0.56784% (or .0056784)) , and all dollar amounts used in or resulting from such ca lculation will be rounded to the 
neares t cent (wi th one-half cent being rounded upwards). 

Payment of principal of and interest on the Notes shall be made in such co in or currency o f the Uni ted States of Ameri ca as at the time of payment is legal 
tender for payment of public and private debts. Payments of princ ipal of and interest on Notes represented by a Global Security shall be made by wire tra nsfe r o f 
immediately ava il able funds to the Holder of such Global Security. If any of the Notes are no longer represented by a Global Security, (i) payments o f principal 
and interest due at the Stated Maturity o f such Notes sha ll be made at the office o f the Paymg Agent upon surrender o f such Notes to the Paying Agent and 
(ii) payments o f interest shall be made, at the option of the Company, subject to such su rrender where applicable, by (A) check mailed to the address o f the Person 
entitl ed thereto as such address shall appear in the Security Register or (B) wire transfer at such place a11d to such account at a banking institution in the United 
States as may be des ignated in wri ting to the Trustee at least sixteen ( 16) days prior to the date for payment by the Person entitled thereto. 

Section I .04. Denominati ons. llhe Notes shall be issued in denominati ons of $2, 00 or any integral multiple of $ 1,000 in excess thereof. 

Section 1.05. Globa l Securities. The Notes shall initi all y be issued in the form of one or more G lobal Securiti es registered in the name of the 
Depositary (which in itially shall be The Depos itory Trust Company) or its nomi nee. Except under the limited circu mstances described below, Notes represented 
by such Global Security or Global Securities shall not be exchangeable fo r, and shal l not otherwise be issuable as, Notes in definitive form . The Global Securities 
described in thi s Article I may not be transferred except by the Depos itary to a nominee of the Depositary or by a nominee of the Depos itary to the Depositary or 
another nominee of the Depositary or to a successor Depos itary or its nominee. 

A Global Security representing the Notes shall be exchangeable fo r Notes registered in the names of persons other than the Depos itary or its nominee 
onl y if (i) the Depos itary notifies the Company that it is unwilling or unable to contin ue as a Depositary far such Global Security and no successor Depos itary shall 
have been appointed by the Company within 90 days of rece ipt by the Company of such notification, or if at any time the Depos itary ceases to be a clearing agency 
regi stered under ~he Exchange Act at a ti me when the Depositary is required to be so registered to act as such Depos itary and no successor Depos itary shaU have 
been appointed by the Company within 90 days after it becomes aware o f such cessation, (ii) an Event o f Default has occurred and is continuing with respect to the 
Notes and beneficial owners of a majority in aggregate principal amount of the Notes represented by Global Securities adv ise the Depositary to cease acting as 
Depositary, or (iii) the Company in its so le discretion, and subject to the procedures of the Depos itary, determines that such G lobal Securi ty shall be so 
exchangeable. Any Global Security that is exchangeable pursuant to the preceding sentence shall be exchangeable for Notes registered in sue! names as the 
Depositary shall direct. 

Section 1.06. No Redemption. The Notes shall not be subject to redempt ion prior to the Stated Maturity. 

5 
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Secti on 1.07. Paying Agent. The Trustee shall initi a ll y se rve as Paying Agent with respec t to the Notes, with the Place o f Pay ment ini tia ll y being the 
Corporate Trust Office. 

ARTICLE II 

CALCULATION AGENT FOR THE SERIES A FLOATING RATE NOTES 

Section 2.0 I. Appointment. Upon the terms and subject to the condit io ns contai ned here in , the Company hereby appoints The Bank of New York 
Mellon Trust Company, N.A. as the Company's ca lculation agent for the Notes (the "Calculation Agent") and The Bank of New York Mellon Trust Company, 

.A. hereby accepts such appointment as the Company 's agent fo r the purpose of calculating the appli cable interest rates on the Notes in accordance with the 
provis ions set fo rth herein . 

Section 2.02. Duties and Obligations . The Calculation Agent shall : (a) ca lcu late the applicable interest rates on the Notes in accorda nce with the 
provisions set forth herein , and (b) exercise due care to determine the interest rates on the Notes and shall communicate the same to the Company and the Trustee 
(if the Trustee is not then serv ing as the Calculati on Agent) as soon as practicable after each determinati on. 

The Calculation Agent wi ll , upon the request of a Holder of the Notes, prov ide to such Holder the interest rate in e ffect on the date o f such request and, if 
determined, the interest rate for the next Interes t Peri od (as defined in Section 1.02). 

Section 2.03 . Terms and Conditions. The Calculation Age nt accepts its obligations set forth herein , upon the terms and subject to the conditions 
hereo f, including the following, to all of which the Company agrees: 

(a) T he Calculati on Agent shall be entitl ed to such compensation as may be agreed upon wi th the Company for all services rendered by the Calcu lation 
Agent , and the Company promises to pay such compensation and to reimburse the Calculation Agent for the reasonable out-of-pocket expenses (including 
attorneys' fees and expenses) incurred by it in connection with the services rendered by it hereunder upon rece ipt of such in voices as the Company shall reasonably 
require. The Company also agrees to indemn ify the Calcul ation Agent for, and to hold it harmless aga inst, any and all loss, li ab ility, damage , claim or expense 
(including the costs and expenses of defending aga inst any claim (regard less of who asserts such claim) of liability) incurred by the Calcu lation Agent that ari ses 
out of or in connection with its accepting appointment as , or ac ting as, Calculation Agent hereunder, except such as may result from the willfu l misconduct or gross 
negligence o f the Calculation Agent or any of its agents or employees. Except as provided in the preced ing sentence, the Calculation Agent shall incur no liabi lity 
and hall be indemnifi ed and held harmless by the Company fo r, or in respect o f, any actions taken, omitted to be taken or uffered to be taken in good faith by the 
Calculation Agent in reliance upon (i) the opinion or advice of counse l or (ii) written instructions from the Company. The Calcul ation Agent shall not be liable fo r 
any error resulting from the use of or reliance on a source of information used in good faith and wi th due care to calcu late any interest rate hereunder. The 
provisions of this clause (a) shall survive the payment in full of the Notes and the res ignation or removal o f the Calculation Agent. 

(b) In ac ting under thi s Supplemental Indenture. the Calculati on Agent is acting so lely as agent of the Company and does not assume any ob li gations to or 
rel ationship o f agenc y or trust fo r or with any of the benefici al owners or Holders of the Notes. 
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(c) The Calcul ation Agent shall be protected and shall incur no li abili ty for or in respect o f any acti on taken or omitted to be taken or anything suffered by 
it in reliance upon the terms of the Notes or thi s Supplemental Indenture or any notice , directi on, certifi cate, a ffidav it , statement or other paper, document or 
communicati on reasonably beli eved by it to be genu ine and to have been approved or signed by the proper party or parties. 

(d) The Calculation Agent , its offi cers, direc tors, employees and shareholders may become the owners or pledgee of, or acquire any interest in , any Notes, 
with the same rights that it or they would have if it were not the Calculation Agent, and may engage or be interested in any financ ial or other transaction with the 
Company as free ly as ifit were not the Calculation Agent. 

(e) Ne ither the Calculation Agent nor its offi cers, direc tors, employees , agents or attorneys shall be liable to the Company for any act or omiss ion 
hereunder, or for an y e1Tor o f j udgment made in good fai th by it or them, except in the case o f its or their wi llful misconduct or gross negligence. 

(I) The Calcula tion Agent may consult with counse l o f its selection and the adv ice o f such counse l or any op inion of such counsel sha ll be fu ll and 
complete authori zation and protecti on in respect of any action take n, suffered or omitted by it h reunder in good fai th and in reli ance thereon. 

(g) The Calculati on Agent shall be obligated to perfo rm such duties and onl y such duti es as are herein spec ifi ca ll y set fo rth , and no im plied dut ies or 
obligati ons shall be read into thi s Supplemental Indenture aga inst the Calculation Agent. 

(h) Unless here in otherwise specificall y provided, any order, certificate, notice , request, direction or other communicati on from the Company made or 
given by it under any prov ision of this Supplemental Indenture shall be sufficient if s igned by any o ffi cer o f the Company. 

( i) The Calculation Agent may perform any dut ies hereunder either directl y or by or thro ugh its agents or attorneys , and the Calculation Agent shall not be 
responsible for any misconduct or negligence on the part o f any agent or attorney appointed with due ca re by it hereunder. 

(j ) The Company will not, without first obta ining the prior written consent of the Calcul ation Age nt, make any change to thi s Supplemental Indenture or 
the Notes if such change would materially and adversely affec t the Calcul ation Agent' s duties and obligati ons hereunder or thereunder. 

(k) In no event shall the Calculation Agent be responsible or liable fo r spec ial, indirect, or consequenti al loss or da mage o f any kind whatsoever 
(incl uding, but not limited to, loss of profit) irrespecti ve of wl1ether it has been advised o f the likelihood o f such loss or damage and regardless o f the form o f 
acti on. 

(I) In no event sha-11 the Calcu lation Agent be responsible or li able for any failure or de lay in the perfo rmance of its obligations under thi s Supplementa l 
Indenture arising out of or caused by, directly or ind irec tly, fo rces beyond its reasonable control, including without limitati on strikes, work stoppages , accidents, 
acts o f war or terrorism, eivil or military disturbances , nuclear or natural catastrophes or ac ts of God, and interruptions, loss or malfunctions o f ut ilit ies, 
communications or computer (so ftware or hardwa re) services . 

(m) Under certa in circumstances, the Calculation Agent may be required to determine the interest rates on the Notes on the bas is of quotations rece ived 
from banks or other financ ial institutions (the "Reference Banks") se lected by the Company for the purpose of quoting such rates. The Calculation Agent shall not 
be responsible to the Company or any third party for any fai lure o f the Reference Banks to ful fill their duti es or meet their obligati ons as Re ference Banks or as a 
result o f the Calculation Agent having acted (except in Che event of gross negligence or willft.. l mi sconduct) on any quotation or other informati on given by any 
Re ference Bank which subsequently may be found to be incorrect. 
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Section 2.04. Qualifications. The Calc ula ti on Agent shall be authori zed by law to perform all the duties imposed upon it by thi s Supplemental 
Indenture, and shall at a ll times have a capitali zation of at least $50,000,000. The Calcu lati on Agent may not be an a ffili ate of the Company. 

Sec tion 2.05 . Res ignation and Removal. The Calculati on Agent may at any time resign as Calcul ati on Agent by giving written noti ce to the 
Company of such intention on its part, spec ifying the date on wh ich its desi red resignat ion shall become effecti ve ; provided, however, that such date shall never be 
earlier than 45 days after the rece ipt of such no tice by the Company, unless the Company otherwise agrees in wri ting. The Calcul ati on Agent may be removed al 
any time by the filing with it of any instrument in writing signed on behalfof the Compan y and spec ifying such removal and the date when it is intended to become 
e ffecti ve . Such res ignation or removal shall take effect upon the date of the appointment by the Company, as hereinafter provided, of a successor Calculation 
Agent. If within 30 days after noti ce of res ignati on or removal has been given, a successor Calcula ti on Agent has not been appointed, the Calcul ati on Agent may, 
at the ex pense of the Company, petition a court of comp<'tent juri sd iction to appoint a successor Calculation Agent. If at any time the Calcul ati on Agent sha.11 res ign 
or be removed, or be di ssolved, or if the property or affairs of the Calcul ati on Agen t sha ll be taken under the control of any state or federal court or admini strative 
body because of bankruptcy or insolvency or fo r any other reason, then a successor Calcul ation Agen t shall as soon as practicable be appointed by the Company by 
an instrument in writing fil ed with the predecessor Calculation Agent, the successor Calculat ion Agent and the Trustee. Upon the appointment of a uccessor 
Calculation Agent and acceptance by it of such appointment, the Calculation Agent so succeeded shall cease to be such Calcul ation Agent hereunder. Upon its 
resignation or removal, the Calcul ati on Agent shall be entitled to the payment by the Company o f its compensation, if any is owed to it, fo r services rendered 
hereunder and to the reimbursement of all reasonable out-of-pocket expenses (includ ing reasonable counsel fees) incurred in connecti on with the services rendered 
by it hereunder and to the payment of all other amounts owed to it hereunder. 

Sec tion 2.06. Successors. Any successor Calcul ation Agent appointed hereunder shall exec ute and deli ver to its predecessor, the Company and the 
Trustee an instnnnenl accepting such appointment hereunder, and thereupon such successor Calculation Agent, without any further act, deed or conveyance, shall 
become vested with all the authority, ri ghts, powers, trusts, immunities, duties and ob li ga tions o f such predecessor with like e ffect as if originally named as such 
Calculati on Agent hereunder, and such predeces or, upon pay ment of its charges and disbursements then unpaid , shall thereupon become obliged to transfer and 
de li ver, and such successor Calcul ation Agent shall be ent itl ed to receive, copies of any relevant records mainta ined by such predecessor Calcul ation Agent. 

Section 2.07. Trustee Deemed Calculation Agent Upon Certain Ci rcumstances. In the event that the Calculati on Age nt shall resign or be removed, 
or be di sso lved, or if the property or affa irs of the Calculation Agent shall be taken under the control of any state or federa l court or admini strative body because o f 
bankruptcy or inso lvency or fo r any other reason, and the Company shall not have made a timely ap poi ntment of a successor Calculati on Age t, the T rustee, 
notw ithstanding the provisions o f thi s Artic le Two, shall be dee med to be the Calculation Agent fo r all purposes of thi s Supplemental Indenture until the 
appointment by the Company of the successor Calcul ation Agent. 

Section 2.08 . Merger. Conversion Consolidation Sale or Transfer. Any corporation into which the Calculation Age nt may be merged or convert ed, 
or any co rporation wi th which the Calculation Agent may be consolidated, or any corporati on resulting from any merger, conversion or con olidation lo which the 
Calcul ation Agent shall be a party or to which the Calculation Age nt shall sell or otherwise transfe r all or substant ia ll y all o f its corporate trust assets or business 
shall , to the extent permitted by applicable law, be the successor Calcula tion Agent under thi s Supplemental Indenture without the executi on or filin g of any paper 
or any furth er act on the part of any of the parties hereto . Notice o f any such merge r, conversic:111 or consolidati on or sal e shall fort hwith be given to the Company 
and the Trustee (if the Trustee is not then serving as the Calculati on Agent). 
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Section 2.09. Noti ce. Any request, dema,nd, authori zation, direction, noti ce, consent, wa iver or other document prov ided or permitted hereby to be 
given or furni shed to the Calculation Agent shall be deli vered in person, sent by letter or fax or communicated by telephone (subj ect, in the case or communication 
by telephone, to confirmation dispatched wi thin 24 hours by letter or by fax) as fo llows: 

The Bank of New York Mellon Trust Company, National Assoc iation 
IO 16 1 Centurion Parkway 1 ., 2nd Floor 
Jacksonville, Florida 32256 
Fax: (904) 645- 192 1 

or to any other add ress of which the Calculation Agent shall have notified the Company and the Trustee (if the Trustee is not then serving as the 
Calculation Agent) in writing as herein provided. 

The Calculation Agent agrees to accept and act upon instructions or directions pursuant to th is Supplemental Indenture sent by unsecured e-mail, pdf, 
facsimile transmiss ion or other similar unsecured electronic methods, provided, however, that the Calculation Agent shall have received an incumbency certificate 
listing persons designated to g ive such instructions or direc tions and containing speci men sign lures of such des ignated persons, which such incumbency certificate 
shall be amended and replaced whenever a person is lo be added or de leted from the listi g. If the Company elects to give the Calcul ation Agent e-mail or 
facs imile instructions (or in !ructions by a si milar electronic method) and the Calculation Agent in its disc retion elects to act upon such instructions, the Cal:culation 
Agent's understand ing of such instructions shall be deemed controlli ng. The Calculation Agent shall not be liable for any losses, costs or expenses ari sing directly 
or indirec tly from the Calculat ion Agent ' s reliance upon and compliance wi th such instructions notwithstanding such instructions confl ict or are inconsistent with a 
subsequent written instruction. The Company agrees to assume all ri sks arising out of the use of such electronic methods to subm it instructions and directions to the 
Calculation Agent including without limitation the risk of the Calculation Agent acting on unauthorized instructions, and the risk of intercep tion and misuse by 
third parties. 

Section 2. 10. WAIVER OF JURY TRIAL. EACH OF THE COMPANY, THE CA LCULATION AGENT AND THE TRUSTEE HEREBY 
IRREVOCABLY WAIVES, TO THE FULLEST EXTE T PERMITTED BY APPLICABLE LAW, A fY AND ALL RIGHT TO TRIAL BY Ju°RY IN ANY 
LEGAL PROCEEDING ARIS ING OUT OF OR RELATING TO THI S SUPPLEMENTAL INDENTURE, THE NOTES OR TH E TRA SACTIONS 
CONTEM PLATED HEREBY OR THEREBY. 

Section 2. 11 . USA PATRIOT Ac t . In order to comply with laws, rules, regulations and executi ve orders in effect from time to time applicable to 
banking institutions, including those relating to the funding of terrori st ac ti vi ti es and money laundering and the Customer Identification Pr gram ("CIP") 
requirements under the USA PATRIOT Act and its implementing regulations, pursuant to which the Calculation Agent must obtain , veri fy and record in formation 
that allows the Calculation Agent to identify customers ("Applicable Law"), the Calculation Agent is required to obtain, verify and record certain in formation 
relating lo indiv iduals and entities which maintai n a business relationship with the Calculation Agent. Accordingly, the Company agree to provide to the 
Calculation Agent upon its request from time to time such identi fying in fo rmation and documentati on as may be available fo r such party in order to enable the 
Calculation Agent to comply with Applicab le Law, includ ing, but not limited to, informati on as to name, phys ica l address , lax identifi cation number and other 
in format ion that will help the Calculation Agent to identify and verify such Corporation such as organizational documents, certifi cates of good standing, li censes to 
do business or other pertinent identify ing in fo rmation. The Company understands and agrees t at the Calculation Agent cannot determine the interest rates on the 
Notes unless and until the Calculation Agent verifies the iden titi es of the Company in acco rdance with its ClP. 
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Section 2.12. Ca lcul ati on o f Interest Rate for First Interes t Period The Calcu lation Agent, al the request o f the Company, has determined , prior to 
the date o f execution and delivery of thi s Supplemental Indenture, the interest rate for f e initia l Interest Period for the Notes. In connect ion with such 
determinati on, the Calculation Agent shall be entitled to the same rights, protecti ons, exculpations and immunities otherwise ava ilable to it under this Supplemental 
Indenture. 

Section 2. 13. FA TCA. The Company agrees (i) to provide the Trustee with sue' reasonable tax in fo rmati on as it has in its possess ion to enable the 
Trustee to determine whether any payments pursuant to thi s Supplemental Indenture are subject to the withholding requirements described in Section 147 1 (b) of 
the US Internal Revenue Code of 1986 (the "Code") or otherwise imposed pursuant to Sections 147 1 th rough 1474 of the Code and any regul ations, or agreements 
thereunder or o ffici a l interpre tations thereo f (''FATCA") and (ii) that the Trustee shall be entitl ed to make any wi thholding or deduction from payments under this 
Supplemental Indenture to the extent necessary to compl y with FA TCA . 

ARTICLE 111 

MISCELLANEOUS PROVISIONS 

Section 3.0 I. Rec itals by the Companv. The rec ita ls in this Supplemental Indenture are made by the Company only and no t by the Trustee or the 
Calculation Agent, and a ll of the provisions contained in the Original Indenture in respect of the rights, privileges, immunities, powers and duties o f the T rustee 
shall be applicable in respec t of the Notes and thi s Supplemental Indenture as full y and with li ke effec t as if set forth here in in full. 

Section 3.02. Ratification and lncomoration o f Original Indenture. As supplemented hereby, the Original Indenture is in a ll res pects ratified and 
confi rmed, and the Orig inal Indentu re and this Supplemental Indenture shall be read, taken and construed as one and the same instrument. 

Section 3.03. Executed in Countemarts. This Supplemental Indenture may be execuleu in severa l counterparts, each o f which shall be deemed to be 
an orig inal , and such counterparts shall together constitute but one and the same instrument. 
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IN WITNESS WHEREOF, each party hereto has caused thi s instrument to be s igned in its name and behalf by its dul y .authorized offi cer, all as of the 
day and year first above written. 

Duke Energy Florida, LLC 

By: Isl John L. Sulli van, III 
Name: John L. Sulli van, III 
Title: Assistant Treasurer 

The Bank of New York Mellon Trust Company, N.A., as Trustee and 
Calcul ati on Agent 

By: Isl Lawrence M. Kusch 
Name: Lawrence M. Kusch 
Title: Vice Pres ident 

Signature Page to Second Supplemental Indenture 
(Duke Energy Florida, LL C} 
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SERIES A FLOA TfNG RA TE SENlOR NOTE DUE 202 1 

CUS IP No. 264441-1 AG6 

DUKE ENERGY FLORIDA, LLC 
SERIES A FLOATING RATE SENIOR NOTE DUE 202 1 

Regular Record Date: [Close o f business on the business day immediately preceding such Interest Payment Date so long as all o f the Notes remain in book-entry 

onl y fo rm] [Close of business on the 15th calendar day immediately preceding such Interest Payment Date (whether or not a Bus iness Day) if any o f the Notes do 
not remain in book-entry on y form] 

Origina l Issue Date: November 26, 2019 

Stated Maturity: November 26, 202 1 

Interes t Pay ment Dates: Quarterly on Febrnary 26, May 26 , August 26 and November 26 of each year, commencing on February 26, 2020 

Interest Rate: Floating per annum rate reset quarterl y based on L!BOR plus 25 basis points. 

Authori zed Denomination: $2,000 or any integral multiple of $1 ,000 in excess thereo f 

Duke Energy Florida, LLC, a limited li abi lity company of the State of Florida (the " Company", which term includes any successor Person under the 
Indenture referred to on the reverse hereof) , for value received, hereby promises to pay to , or registered assigns, the pr ncipal sum of 

DOLLARS ($ ) on the Stated Maturity shown above and to pay interest thereon from the Original Issue Date shown 
above , or from the most recent Interest Payment Date to which interest has been paid or dul y rovided for, quarterly in arrears on each Interest Payment Date as 
specified above, commencing on February 26, 2020 and on the Stated Maturity at the rate per annum described below until the principal hereof is paid or made 
ava ilab le for payment and at such rate on any overdue principal and on any overdue installment of interest. The interes t so payable, and punctually paid or dul y 
provided fo r, on any Interest Payment Date (other than an Interest Payment Date that is the Stated Maturity) will , as provided in the Indenture, be paid to the 
Person in whose name this Seri es A Floating Rate Senior Note due 2021 (this "Security") is registered on the Regul ar Record Date as spec ified above next 
preceding such Interest Pay ment Date; provided that any interest payable at Stated Maturity will be paid to the Person to whom principal is payable. Except as 
otherwise provided in the Indenture, any such interest not so punctuall y paid or dul y provided for wi ll fo rthwith cease to be payable to the Holder on such Regul ar 
Record Date and may either be paid to the Person in whose name thi s Security is reg istered al the close o f bus iness on a Special Record Date fo r the payment of 
such Defaulted Interest to be fi xed by the Trustee, notice whereo f hall be given to Holders of Securi ties o f thi s series not less than IO days prior to such Specia l 
Record Date, or be paid at any time in any other lawful manner not inconsistent wi th the requirements o f any securiti es exchange, if any, on which the Securities 
shall be li sted, and upon suoh noti ce as may be required by any such exchange , al l as more full y provided in the Indenture. 
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Interest on this Security shall be computed and paid on the basis of the actual number of days elapsed over a 360-day year cons isting of twel ve 30-day 
months and will accrue from November 26, 2019 or from the most recent Interest Payment Date to which interest has been paid or duly provided for. In the event 
that any Interest Payment Da te (other than the Interest Payment Date that is the Stated Maturity) wou ld otherw ise be a day that is not a Business Day, such I11terest 
Pay ment Date wi ll be postponed to the nex t succeeding Business Day, unless the next succeeding Bus iness Day is in the nex t succeeding calendar month , in which 
case, such Interest Payment Date shall be the immediatel y preceding Business Day. In the event that the Stated Maturity is not a Business Day, then the payment of 
the principal and interest payable on such date wi ll be made on the next succeeding day that is a Business Day (and without any interest or payment in re&pect of 
any such delay) with the same fo rce and e ffect as if made on the date the payment was ori ginally payable. "Business Day" means any day other tha11 a Saturday or 
Sunday that is neither a Lega l Holiday nor a day on which banking institutions in New York , J\"ew York are authori zed or requi red by law, regu lation or executi ve 
order to close, or a day on which the Corporate Trust Office is closed fo r business. ' 'Legal Holiday" means any day that is a legal holiday in J',;ew York, New York. 

This Security will bear interest for each quarterly Interest Period at a per a1111um rate determined by the Calculation Agent. The interest rate applicable 
during each quarterl y Interest Period wi ll be equal to LIBOR om the Interest Determ ination Date for such Interest Peri od plus 25 basis po ints. Promptly upon such 
determination , the Calcu lafron Agent will notify the Company and the Trustee , if the Trustee is not then serving as the Calcu lation Agent, of the interest rate for the 
new Interest Period. The interest rate determined by the Calcul ation Agent, absent manifest error, shall be binding and conclusive upon the beneficial owners and 
Holders of th is Security, the Company and the Trustee. 

Upon the request of a Holder of thi s Securi ty, the Calcu lation Agent wil l prov ide to such Holder the interest rate in effect on the date o f such request and, 
if determined, the interest rate fo r the next Interest Period. 

The accrued intere-St on thi s Security for any period is calcul ated by multiplying the principal amount of th is Security by an accrued interest factor. The 
accrued interest factor is computed by adding the interest facto r calcu lated for each day in the period for which accrued interest is being calcu lated. The interest 
facto r (expressed as a decima l rounded upwards if necessary) is computed by dividing the interest rate (expressed as a dec imal rounded upwards if necessary) 
applicable to such date by 360. 

All percentages resulti ng from any calcu lation of the interest rate on th is Security wil l be rounded, if necessary, to the nearest one-hundred thousandth o f 
a percentage point, with fi ve one-mi lli onths ofa percentage point rounded upwards (e.g. , 0.567845% (or .00567845) being rounded ,to 0.56785% (or .0056785) and 
0.567844% (or .00567844) being rounded to 0.56784% (or .0056784)), and all dollar amounts used in or resulting from such calculation will be rounded to the 
neares t cent (with one-half cent being rounded upwards). 

For purposes of thi s Security, except as otherwise expressly provided or unless the co text otherwise requires : 

" BBAM" means the di splay that appears on Bloomberg L.P.'s page "BBAM" or any page as may replace such page on such service (or any successor 
service) fo r the purpose o f d isplaying the London Interbank Offered rate for U.S. dollar deposits. 

,;Calcu lation Agenl" means The Bank of New York Mellon Trust Company, N.A., as appointed pursuant to Section 2.01 of the Second Supplemental 
Indenture, dated as of the d ate hereof, among the Company, the Trustee and the Calculati on Agent, or such calculation agent's successor appointed by the 
Company pursuant to Art icle Two of such supplemental indenture, acting as calcu lation agent. 
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" Interest Determi,ia tion Date" means the second London Bus iness Day immediately preced ing the first day o f the relevant In terest Period. 

'' Interest Peri od" means the period commencing on an Interest Payment Date for this Securi ty (or, with respect to the initi al Interest Peri od onl y, 
commencing on the Original ls ue Date for thi s Security) and endi ng on the day befo re the next succeeding Interest Payment Date for thi s Security. 

'·LIBOR" means, with respect to any Interest Peri od, the rate (expressed as a percentage per ann um) fo r depos its in U.S . dollars fo r a three-month period 
commenci ng on the first day o f that Interest Period and ending on the next interest Payment Date fo r this Security that appears on Bloomberg LP. 's page 
" BBAM" and, if such page is not avail able, from the Reuters LIBO R0 I Page as o f 11 :00 a. m. (London time) on the Interest Determination Date for that interest 
Period, provided that: 

( 1) if such rate does not appear on BBAM or the Reuters LIBOR0I Page as o f 11 :·00 a. m. (London time) on the Interes t Determi nati on Date fo r that 
Interes t Period, except as prov ided in clause (2) below, LIBOR will be determ ined on the bas is o f the rates at which deposits in U.S. dollars fo r the interest Peri od 
and in a principal amount o f not less than $ 1,000,000 are offered to prime banks in the London interbank market by four major banks in the London interbank 
market, which may include a ffili ates of one or more of the underwriters o f thi s Securi ty, selec,ed by the Company, at approx imately 11 :00 a.m. , London time, on 
the Interest Determinati on ate fo r that Interest Period. The Company will request the principal Londo n offi ce of each such bank to provide a quotat ion of its rate 
to the Calculation Agent. If at least two such quotations are prov ided, LIBOR with respect to that Interes t Peri od will be the arithmetic mean of such quotati ons. If 
fewer than two quotations are prov ided, LIBOR with respect to that In terest Period will be the arithmetic mean of the rates quoted by three major banks in New 
York City, which may include affili ates o f one or more of the underwriters o f this Securi ty, se lected by the Company, at approx imately 11 :00 a. m., New York City 
time, on the Interest Determi nat ion Date fo r that Interest Peri od for loans in U.S. do llars to lead ing European banks fo r that In terest Period and in a princ ipa l 
amount o f not less than $ 1,000,000. The Company will request the principal New York C ity offi ce o f each such bank to provide a quotat ion of its rate to the 
Calcu lati on Agent. However, if fewer than three banks selected by the Company to provide uotati ons are quoting as described above, LI BO R for that Interes t 
Period will be the same as LIBOR as determined for the previous Interest Period. 

(2) Notwithstanding the forego ing, if the Company determines on the relevant Interest Determinat ion Date that LIBOR fo r deposits in U.S. dollars hav ing 
an index maturity of three months in amounts o f at least $ 1,000,000 has been permanentl y di scontinued, or the reference to LIBOR becomes illegal, or most other 
debt obli ga tions similar to this Security have converted away from LIBOR to a new reference rate, the Calcul ati on Agent will use , as direc ted in writing by the 
Company, as a subst ii-ute for LIBOR and fo r each future Interest Determinatio n Date, the alternative reference rate se lec ted by the cent ra l bank. reserve bank , 
monetary authori ty or any s imilar institution (including ny comm ittee or working group thereof) that is cons istent with accepted market practice (the "Alternati ve 
Rate"). As part of such substitution, the Calculation Agent will , as directed in writing by the Company, make such adjustment s to the Alt ernati ve Rate and the 
spread thereon to account fo r the bas is between LIBOR ::ind the Altern ati ve Rate, as well as the business day convention, Interest Determinati on Dates and related 
provisions and de finiti ons, in each case that are cons istent with accepted market practice fo r the use of such Alternative Rate fo r debt ob ligations such as thi s 
Security (" Adjustments"). If the Company determines that there is no clear market consensus as to whether any rate has replaced LIBOR in customary market 
usage, the Company may appoint in its sole di screti on an independent financial adv isor (the " !FA") to determine an appropriate Alternati ve Rate and any 
Adj ustments, and the decision o f the !FA will be binding on the Company, the Calcul ation Agent, the Trustee and the Holders of thi s Security. If, howevet; the 
Company determines that LIBOR has been discontinued. but fo r any reason an Alternati ve Rate has not been determined, LIBOR will be equa l to such rate on the 
Interest Determinati on Date when LIBOR for depos its in U.S. do ll ars hav ing an index maturity of three months in amounts o f at least $ 1,000,000 was last ava ilable 
on BBAM and, il' such page is not ava il ab le from the Reuters LIBOR0 I Page, or such other c mparable publicly ava il able service for di splay ing o fe red rates fo r 
depos its in U.S. dollars in the London interbank market as may be selected by the Company. In no event shall the Ca lcul ation Agent be responsible for determining 
any substitute fo r LIBOR, or fo r making any Adj ustments. In connection with the forego ing, the Calcul ation Agent will be ent itled to conclus ively re ly on any 
determinations made by the Company and will have no liab il ity fo r such acti ons taken at the Company' s direction. 
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"London Bus iness Day" means a day that is a Business Day and a day on which deal,ings in depos its in U.S. dollars are transacted, or with respect to any 
future date are expected to be transacted, in the London lnterbank Market. 

" Reuters LIBOR0 I Page" means the di splay designated as Reuters LIBOR0 I on the Reuter 3000 Xtra (or such other page as may rep lace the Reuters 
LIBOR0 I Page on that service, or such other service as may be nominated for the purpose of displaying rates or prices comparable to the London Interbank 
Offered rate for U.S. dollar depos its by ICE Benchmark Administration Limited (" IBA") or its successor or such other enti ty ass uming the responsibility o f IBA or 
its successor in calcul ating the London Interbank Offered rate in the event IBA or its successor no longer does so). 

Payment of principal of and interest on the Securities of this seri es shall be made in such coin or currency o f the United States of America as at the time of 
payment is legal tender for payment of public and private debts. Payments of principal of and interest on the Securities o f thi s seri es represen!ed by a Global 
Security shall be made by wi re transfer of immediately available funds to the Holder o f such lobal Securi ty. Ir any of the Securities of thi s series are no longer 
represented by a Global Security, (i) payments of principal and interest due at the Stated Maturity of such Securities shall be made at the o ffi ce of the Paying 
Agent upon surrender o f such Securities to the Pay ing Agent, and (ii ) payments o f interest shall be made , at the option of the Company, subject to such surrender 
where applicable, by (A) check mailed to the add ress of the Person entitled thereto as such address shall appear in the Securi ty Register or (B) wire transfer at such 
place and to such account at a banking institution in the United States as may be designated in writing to the Trustee at least sixteen (16) days prior to the date for 
pay ment by the Person entitled thereto. 

The Securities of this seri es shall not be subject to redemption prior to the Stated Maturity. 

The Securities of this series shall not have a sinking fund . 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVIS IONS OF THIS SECURITY SET FORTH ON THE REVERSE HEREOF, WHIC H 
FURTHER PROVISIONS SHALL FOR ALL PURPOSES HA VE THE SAME EFFECT AS IF SET FORTH AT TH IS PLACE. 

Unless the certificate o f authentication hereon has been executed by the Trustee by manual s ignature, this Securi ty shall not be entitled to any benefit 
under the Indenture or be valid or obligatory fo r any purpose. 
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed as of November 26, 20 19. 

Duke Energy Florida, LLC 

By: 
Kame: 
Title: 
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This is one o f the Securities of the series de ignated therein referred to in the wi thin -mentioned Indenture. 

Dated: The Banko New York Mellon Trust Company, N.A. , as Trustee 

By: ------ ----------- --- ---
Authori zed Signatory 
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This Series A Floating Rate Senior Note due 202 1 is one of a duly authorized issue of Debt Securiti es o f the Company (the " Securiti e ") , issued and 
issuab le in one or more series under an Indenture, dated as o f December 7, 2005, as supplemented (the " Indenture" ), between the Company and The Bank o f New 
York Me llon Trust Co111pany, .A. , (s uccessor to J .P. Morgan Trust Company, 1a tional Assoc iation), as Trustee (the "Trustee," which term inc ludes any 
successor trustee under the Indenture) , to which Indenture and all indentures supplemental thereto reference is hereby 111ade for a statement o f the re pecti ve ri ghts, 
limitati on of rights , duties and immunities thereunder o f the Company, the Trustee and the Holders o f the Securiti es issued thereunder and o f the terms upon which 
sa id Securiti es are, and are to be, authenti cated and deli vered. This Security is one of the series designated on the face hereof as Series A Floating Rate Senior 
Notes due 202 1 initially in the aggregate principal amOlmt o f $200,000,000. Capitali zed te r111s used herein for which no de finiti on is provided herein shall have the 
meanings set fo rth in the Indenture. 

If an Event o f Default with respec t to the Securiti es of this series shall occur and be continuing, the principal of the Securiti es of thi s series may be 
declared due and payable in the manner, with the e ffect and subject to the conditions prov ided in the Indenture. 

The Securities are unsecured and unsubordina ted obligati ons of the Company and rank equall y with all o f the Company's other unsec ured and 
unsubordinated indebtedness from time to time outstanding. The Company may, from time to time, without the consent o f the Holder of th is Security, prov ide fo r 
the issuance of Securiti es or other Debt Securiti es under the Indenture in addit ion to th is Securi ty. 

The Indenture per111its, in certain ci rcumstances therein specified, the amendment thereo f withou t the consent of the Holders of any of the Debt Securit ies. 
The Indenture also pe rmits, with certain exception as therein provided, the amendment thereof and the modifi cation of the ri ghts and ob li gati ons under the 
Indenture of the Company and the ri ghts o f Holders o f the Debt Securities of each series to be a ffec ted under the Indenture at any time by the Company and the 
Trustee with the consent of the Holders o f a spec ified percentage in aggregate principa l amount o f the Deb t Securiti es at the time Outstanding o f each seri es to be 
affected. The Indenture also contains provis ions permitting the Holde rs o f a speci fi ed percentage in aggregate principal amount of the Debt Securiti es of each se ries 
at the time Outstanding, on behalf o f the Holders of all the Debt Securiti es of such seri es , to wa ive compliance by the Company with certain pr visions o f the 
Indenture and certain past defaults under the Indenture a cl their consequences. Any such consent or wa i\'er by the Holder o f thi s Security shall be conclusive and 
binding upon such Holder and upon all future Holders o f this Secu rity and o f any Securi ty issued upon the reg istration o f transfer hereof or in exchange here for or 
in li eu hereo f, whether or not notation o f such consent or wa ive r is made upon this Securit y. 

As provided in and subject to the provisions of the Indenture, a Holder of Debt Securiti es shall not have the right to insti tute any proceeding with respect 
to the Indenture or for the appointment o f a rece iver or trustee or fo r any other remedy thereunder, unles such Holder shall have prev iously given the Trustee 
written noti ce o f a continuing Event of Default with res. eel to the Debt Securities o f this seri s, the Holders o f not less than a specified percentage in aggregate 
principal amount o f the Debt Securities of all series at the time Outstanding in respect of which an Event o f Default shall have occurred and be continuing shall 
have made written request to the Trustee to institute proceed ings in respect of such Event o f De fault as Trustee and offered the Trustee reasonab le mdemnity, and 
the Trustee shall not have received from the Holders o f a majority in principal amount o f Debt Securiti es of all seri es at the l ime Outstand ing in respec t o f which an 
Event o f Defa ult shall have occurred and be continu ing a directi on inconsi stent with such request, and shall have fai led to institute an y such proceeding, fo r 60 
days afte r rece ipt of such notice, request and o ffer of indemnity. The forego ing shall not apply to any suit instituted by the Holder of th is Security fo r the 
enfo rcement of any payment o f principal hereof or any premium or interest hereon on or a fter the respecti ve due dates expressed here in . 
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No re ference herein to the Indenture and no prov ision of thi s Security, subject to the provis ions fo r satis facti on and discharge in Artie e Seven of the 
Indenture, shall alter or impair the obligation of the Company, wh ich is absolute and unconditional , to pay the principal o f and interest on thi s Security at the times, 
place and rate, and in the coin or currency, herein prescribed. 

The Indenture permits the Company, by irrevocabl y depos iting, in amounts and maturities suffic ient to pay and discharge at the Stated Maturity the entire 
indebtedness on all Outstanding Debt Securiti es, cash or Government Obligations with the Trustee in trust solely fo r the benefit of the Holders o f all Outstanding 
Debt Securities, to de fease the Indenture with respect to such Debt Securities, and upon such deposit the Company shall be deemed to have paid and di scharged its 
entire indebtedness on such Debt Securities. Thereafte r, Holders wou ld be ab le to look onl y to such trust fund for payment of principal and interest at the Stated 
Maturity. 

As provided in the Indenture and subjec t to certain limitati ons therein set fort h, the ,rans fer o f this Security is reg istrable in the Debt Security Register, 
upon surrender o f thi s Security fo r registration o f transfer at the Corporate Trust Office of the Trustee or al such other offices or agencies o f the Trustee from time 
to time des ignated fo r such purpose, or at such other offices or agencies as the Company may designate , du ly endorsed by, or accompanied by a written instrument 
of transfer in form satisfactory to the Company and the Debt Security Registrar duly executed by, the Holder thereof or his attorney duly authorized! in writing, and 
thereupon one or more new Securities of this seri es , o f authorized denominations for the same aggregate principal amount, shall be issued to the des ignated 
transferee or transferees. No service charge shall be made for any uch registration of transfer or exchange, but the Company may require payment of a sum 
sufficient to cover any tax or other governmental charge payable in connection therewi th . 

Prior to due presentment of thi s Securi ty for reg istration o f transfer, the Company, the Trustee and any agent of the Company or the Trustee may treat the 
Person in whose name this Security is reg istered as the owner hereo f for all purposes , whether or not this Security be overdue, and neither the Company, the 
Trustee nor any such agent s hall be affected by notice to the contrary. 

The Securities of thi s series are issuable only in reg iste red form without coupons in denominati ons of $2,000 or any integral multiple of $1,000 in excess 
thereof. As provided in the Indenture and subject to the limitations therein set forth , Securities of thi s series are exchangeable for a ,l ike aggregate principal amount 
of Securiti es of this se ries o f a different authorized denomination, as requested by the Holder surrendering the same upon surrender of the Security or Securiti es to 
be exchanged at the office or agency of the Company. 

All undefined tem1s used in thi s Security that are de fined in the Indenture shall have the meanings ass igned to them in the Indenture. 

This Security shall be governed by, and construed in accordance with , the laws of the State o f New York. 
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ABBREVIATIONS 

The fo llowing abbreviations, when used in the inscription on the face of this instrument , shall be construed as though they were written out in full according to 
applicable laws or regulations: 

TEN COM - as tenants in common 

TEN ENT - as tenants by the entireti es 

JT TEN - as joint tenants with ri ghts o f survivorship and not as tenants in 
common 

Additional abbrev iations may also be used though not on the above lis t. 

UNl F GIFT MIN ACT - Custodian 
(Cust) (Minor) 

under Uniform Gifts to Minors Act 

(State) 

FOR VALUE RECEIVED. the undersigned hereby sell (s) and transfer(s) unto (please insert Social Security or other ident ifying number of ass ignee) 

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

the within Security and all rights thereunder, hereby irrevocably constituting and appointing 
Company, with full power of substitution in the premises. 

agent to transfer sa id Securi ty on the books o f the 

Dated: ----------------- ------
NOTICE: The s ignature to thi s ass ignment must co rrespond with the name as 
written upon the face o f the within instrument in every particul ar without 
alteration or enlargement , or any change whatever. 

Signature 
Guarantee: 
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Signatures must be guaranteed by an "eligible guara ntor institution" meeting the requirements o f the Securi ty Reg istrar, which requirements include 
membership or parti cipati on in the Security Transfer Agent Medall ion Program (" STAMP") or such other "s ignature guarantee program" as may be determined by 
the Security Registrar in add ition to, or in substitution for, STAMP, all in accordance with the Securiti es Exchange Act o f 1934, as amended. 
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Th is is one of the Securities of the series designated therein referred to in the within-mentioned Indenture. 

Dated: The Bank of ew York Mellon Trust Company, N.A. , as Trustee 

By: 
Authori zed Signatory 
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Exhibit 5.1 

DUKE ENERGY BUSINESS SERV ICES LLC 
526 South Church Stree t 

Charl otte, North Carolina 28202 

November 26, 20 19 

Duke Energy Florida, LLC 
299 First Avenue North 
St. Petersburg, Florida 33 70 I 

Re: Duke Energy Florida, LLC $700,000,000 aggregate principa l amount of First Mortgage Bonds, 2.50% Seri es due 2029 and $200,000,000 aggregate principal 
amount of Seri es A Floating Rate Senior Notes due 202 1 

Ladies and Gentlemen: 

I am Deputy General Counse l of Duke Energy Business Services LLC, the service company affi liate of Duke Energy Florida, LLC, a Florida limited 
li ability company (the "Company") , and in such capacity I have ac ted as counse l to the Company in connec ti on with the public offering of (i) $700,000,000 
aggregate principal amount of the Company ' s First Mortgage Bonds, 2.50% Series due 2029 (the '·Bonds"), to be issued under an Indenture (the "Original 
Mortgage' '), dated as of January I, 1944, wi th The Bank of New York Mellon, as successo r Trustee (the " Mortgage Trustee"), as heretofore supplemented and 
amended and as further supplemented by the Fifty-Sixth Supplemental Indenture, dated as of ovember I, 20 19 (the " Fi fty-Sixth Supplementa l Indenture") (as so 
amended and supplemented, the "Mortgage") and (ii) $200,000.000 aggregate principal amoum of the Company' s Series A Floa ting Rate Senior Notes due 202 1 
(the "Notes") , to be issued rursuant to an Indenture (For Debt Securities) (the "Original Indenture"), dated as of December 7, 2005 , between the Company and The 
Bank o f New York Mellon Trust Company, N.A. , as successor Trustee (the " Indenture Trustee"), as supp lemented from t,ime to time, including by t e Second 
Supplemental Indenture, dated as of November 26, 2019 (the "Second Supplemental Indenture") (as so supplemented, the ' ',Indenture"). On November 2 1, 20 19, 
the Company entered into (i) an Underwriting Agreement (the " Bonds Underwriting Agreement") wi th BNP Paribas Securities Corp., MUFG Securities Ameri cas 
Inc. , RBC Capital Markets, LLC, SMBC Nikko Securiti s America, Inc ., TD Securities (USA) LLC and U.S. Bancorp In vestments, Inc. , as representati ves of the 
several underwriters named therein (the " Bonds Underwriters"), relating to the sa le by the Company to the Bonds Underwriters of the Bonds and (ii) an 
Underwriting Agreement (the "Notes Underwriting Agreement") with PNC Capital Markets LLC, CastleOak Securities, L.P. , Great Pacific Securities, Samuel A. 
Ramirez & Company, Inc., C.L. King & Associates, Inc. and Drexe l Hamilton, LLC, as representati ves of the severa l underwriters named therein (the "Notes 
Underwriters"), relating to the sa le by the Company to the Notes Underwriters of the Notes. 

This opinion letter is being delivered in accordance with the requirements of Item 60 I (b)(S) of Regulati on S-K under the Securities Act of 1933, as 
amended (the " 1933 Act"). 

I am a member ofrhe bar of the State of North Carolina and my opinions set fo rth herein are limited to the laws of the State of New York and the State of 
Florida. I do not express any opinion with respect to the laws of any other jurisdicti on, or as to the effect thereof on the opinions here in stated. In rendering the 
op inions set fo rth herein, with respec t to matters of Flori ea la w, I have reli ed on the opinion letter o f Dianne M. Triplett, Esq., Deputy General Counsel of Duke 
Energy Business Services LLC, the service company affil iate of the Company, attached hereto as Annex I. The Mortgage and the fo rm o f Bonds do not include 
provis ions specifying the govern ing law. For purposes ofmy opinions, I have assumed that the Mortgage and the Bonds are governed exclusive ly by the laws of 
the State of Florida. 
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In connection with this opinion letter, I or attorneys under my supervi sion (with whom I have consulted) have examined and are familiar with originals or 
copies , certifi ed or otherw ise identified to our satisfaction, of: 

(a) the reg istration statement on Form S-3 (File No. 333-233896-05) of the Company fil ed on September 23, 20 19 with the Securitie· and Exchange 
Commiss ion (the "Commiss ion") under the 1933 Act, allowing fo r de layed offerings pursuant to Rule 415 und.:r the 1933 Act and the 
information deemed to be a part of such regi !ration statement as o f the date hereof pursuant to Rule 430B of tl,e rul es and regulations under the 
1933 Act (the " 1933 Act Regulations") and the info rmation incorporated or eemed to be incorporated by refe rence in such registration 
statement pursuant to Item 12 o f Form S-3 under the 1933 Act (such registration statement, effecti ve upon filing with the Commiss ion on 
September 23 , 20 19 pursuant to Rule 462(e) of the 1933 Act Regulations, being hereinafter referred to as the " Registration Statement"); 

(b) the prospectus, dated September 23 , 20 I 9, including the information incorporated or deemed to be incorporated by reference therein , which 
forms a part o f and is included in the Registration Statement in the fo rm fi led with the Commiss ion pursuant to Rule 424(b) of the 1933 Act 
Regulations; 

(c) the preliminary prospectus supplement, dated November 21, 20 19, including the in fo rmation incorpora ted or deemed to be incorporated by 
reference there in, relating to the offering of the Bonds in the form fil ed with the Commiss ion pursuant to Rule 424(b) of the 1933 Act 
Regulations; 

(d) the preliminary prospectus supplement, dated November 21 , 20 19, including the in fo rmati on incorporated or deemed to be incorporated by 
reference therein , relating to the o ffering of the Notes in the form fil ed with the Commission pursuant to Rule 4'24(b) of the I 933 Ac t 
Regulations; 

(e) the prospectus supplement, dated November 2 1, 20 19, including the in fo rmation incorporated or deemed to be incorporated by reference there in 
(the " Bonds Prospectus Supplement") . re lating to the offering of the Bonds in the form filed w ith the Commissio n pursuant to Rule 424(b) of the 
1933 Act Regulati ons; 

(f) the prospectus supplement, dated November 2 1, 20 19, including the information incorporated or deemed to be incorporated by reference therein 
(the "Notes Prospectus Supplement"), relating to the offering of the Notes in the form fil ed with the Commiss ion pursuant to Rule 424(b) of the 
1933 Act Regulations ; 

(g) the Issuer Free Writing Prospectus relating to the offering of the Bonds fil ed with the Commiss ion on November 2 1, 2019 pursuant to 
Rule 433(d) of the 1933 Act Regulations and Section 5(e) of the Underwriti ng Agreement; 

(h) the Issuer Free Writing Prospectus relating to the offering of the Notes fil ed w ith the Commiss ion on November 21 , 20 19 pursuant to 
Rule 433(d) of the 1933 Act Regulations and Section 5(e) of the Underwrit i g Agreement; 

(i) an executed copy of the Bonds Underwriting Agreement; 

(j) an executed copy of the Notes Underwriting Agreement; 

(k) an executed copy of the Mortgage , including the Fifty-Sixth Supplemental Indenture; 

(I) an executed copy of the Inden ture, including the Second Supplemental Indenture; 

(m) a spec imen of the Bonds; 

(n) a specimen of the Notes; 
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(p) the Li mited Liabili ty Company Operating Agreement of the Company, dated as of August I , 2015; 

(q) resolutions of the Board of Directors of the Company (the " Board of Directors"), adopted at a meeting of the Board of Directors on Febmary 23, 
1944, au thori zing, among other things , the Original Mortgage; 

(r) reso lutions of the Board of Directors, adopted at a meeting o f the Board of Direc tors on July 22 , 1993, establishing and appoi nti ng the F;irst 
Mortgage Bond Indenture Committee; 

(s) resolutions of the Board of Directors, adopted at a meeting of the Board of Directors on June 20, 20 11 , reestab lishing the condit ions upon which 
the First Mortgage Bond Indenture Committee may authorize the issuance and sale of the Company's first mortgage bonds, among other 
matters; 

(t) reso lutions of the Board of Directors, adopted by unanimous written consent effecti ve November 8, 2012 , reappointing the First Mortgage Bond 
Indenture Committee, among other matters; 

(u) resolutions of the Board of Directors, adopted by unanimous written consent effecti ve May 2 1, 20 14, further reappointing the First Mortgage 
Bond Indenture Committee; 

(v) reso lutions of the Board of Directors, adopted by unanimous writ ten consent effecti ve September 16, 20 16, further reappo in ting the First 
Mortgage Bond Indenture Commi ttee; 

(w) resolutions of the Board of Directors , adopted by unanimous written consen; effective September 16, 20 19, authorizing the filing of the 
Registra tion Statement and the issuance o f the Company ' s securiti es and furthe r reappointing the First Mortgage Bond Indenture Committee o f 
the Board of Directors, among other matters; 

(x) the written consent of the First Mortgage Bond Indenture Committee of the Board o f Directors, effective November 2 1, 20 19, ac t·ing pursuant to 
speci fi c delegation made and authorization given by the Board of Directors on Ju ly 22. I 993, June 20, 20 11 , November 8, 20 12, :\ fay 2 1, 2014, 
September 16, 20 16 and September I 6, 2019, relating to the offering of the onds; 

(y) reso lutions of the Securities Pricing Committee o f the Board o f Directors, adopted at a meeting held on December 7, 2005, authorizing, among 
other things, the Original Indenture; 

(z) the written consent of the Ass istant Treasurer of the Company, e ffective November 2 1.2019, ac ting pursuant to spec ific delegation made and 
authorization given by the Board of Directors on September 16, 2019, relating to the offering of the Notes; and 

(aa) a good standing certificate of the Company issued by the Secretary of State o f the State of Florida on November 2 1, 20 19. 

I or attorneys under my supervision (with whom I have consulted) have also examined origina ls or copies, certified or otherwise identified to our 
sati sfaction, of such records of the Company and such agreements and certificates and rece ipts of public offic ials, certificates ofoffi cers or other representati ves o f 
the Company and others, and such other documents, certificate and records as I or attorneys under my supervis ion (wi th whom I have consulted) have deemed 
necessary or appropriate as a basis for the opinions set forth be low. 

In my exam inati on, I or attorneys under my supervis ion (with whom I have consulted) have assumed the legal capac ity of all natural persons, the 
genuineness of all signatures, the authenti city of all documents submitted to me as originals, the conform ity to origina l documents of all documents submitted to 
me as facsimi le, e lectronic, certified or photostatic copies, and the authenticity o f such copies. In making my examination of executed documents or documents to 
be executed, I have assumed that the parties thereto, other than the Company, had the power or will have the power, limited li abil ity company or 0H1er, to enter 
into and perform all ob ligati ons thereunder and I have aI:so assumed the due authori za ti on by all requi site acti on, limited li abi li ty company or other, and the 
execution and delivery by such parties of such documents and , except to the extent express ly set forth be low, the va lidi ty and binding effect thereof on such 
parti e . As to any fac ts material to the opinion expressed herein which were not independently estab li shed or veri fied, I or attorneys under my sup rvision (with 
whom I have consulted) have relied upon ora l or written statements and rep resentati ons of officers and other representatives of the Company and others and of 
public o ffici als. 
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The opinions set forth be low are subject to the fo llowing further qualifications, assumptions and limitations: 

(i) the validity or enforcement of any agreements or instruments may be limited by applicab le bankruptcy, inso lvency, reorganizati on, moratorium or 
other s imilar laws affecting mortgagees' (in the case of the Bonds) and other creditors' rights genera lly and by genera l principles ofec1ui ty 
(regardless of whether enforceabi lity is considered in a proceeding in equi ty or at law) ; and 

( ii ) I do not expr~ss any opinion as to the applicabil ity or effect of any fraudulent tra sfer, preference or similar law on any agreements or instruments or 
any transactions contemplated thereby. 

Based upon the fo rego ing and subject to the limitations, qua lifications, exceptions and assumptions set forth herein , I am of the opinion that: 

(i) the Bonds have been duly authorized and executed by the Company, and that when duly authenticated by the Mortgage Trustee and issued and 
delivered by the Company aga inst payment therefor in accordance w ith the terms of the Bonds Underwriting Agreement and the Morlgage, the Bonds 
will constitute va lid and binding obligations of the Company entitl ed to the benefits of the Mortgage and enfo rceable aga inst the Company in 
accordance with their terms; and 

(ii) the Notes have been duly authori zed and executed by the Company, and that when dul y authenti cated by the Indenture Trustee and issued and 
delivered by 1he Company aga inst payment therefor in accordance with the terms o f the Notes Underwriting Agreement and the Indenture, the Notes 
will constitute valid and binding obligat ions of the Company entitl ed to the benefi ts of the Indenture and enfo rceable against the Company in 
accordance wi th thei r terms. 

I hereby consent to the filing of this opinion letrer with the Commiss ion as an exhibit to the Registration Statement through incorporation by reference of 
a current report on Form -K. I also hereby consent to the use ofmy name under the heading " Lega l Matters" in each of the Bonds Prospectus Supplement and the 
Notes Prospec tus Supplement. In givi ng this consent , I do not hereby admit that 1 am in the category of persons whose consent is requi red under Section 7 of the 
1933 Act or the rul es and regulations of the Commission promulgated thereunder. Th is opinion letter is expressed as of the date hereof un less otherwise express ly 
stated, and I disclaim any undertaking to advise you of a y subsequent changes in the facts stated or assumed herein or of any subsequent changes in appli cable 
laws. 

Very trul y yours, 

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

IT>UKE ENERGY BUSINESS SERVICES LLC 
526 South Church Street 

Charl otte, North Carol ina 28202 

November 26, 20 19 

Robert T. Lucas III , Esq. 
550 S. Tryon Street 
Charlotte, North Carolina 28202 

Re: Duke Energy Florida, LLC $700,000,000 aggregate pri ncipal amount of First Mortgage Bonds, 2.50% Series due 2029 and $200,000,000 aggregate principal 
amount of Series A Floating Rate Senior Notes due 202 1 

Dear Mr. Lucas: 

I am Deputy General Counsel of Duke Energy Bus iness Services LLC, the service company affili ate of Duke Energy Florida, LLC, a Florida limited 
li abi li ty company (the '"Company"), and in such capacity I have acted as counse l to the Company in connection with the publi c offering of (i) $700,000,000 
aggregate principal amount of the Company's Fi rst Mortgage Bonds, 2.50% Series due 2029 (tile " Bonds") , to be issued under an Indenture (the "Ori ginal 
Mortgage"), dated as of Janua ry I, 1944, with The Bank of New York Mellon, as successor Tr stee (the " Mortgage Trustee"), as heretofore supplemented and 
amended and as furth er supplemented by the Fifty-S ixth Supplementa l Indenture, dated as of N vember I, 20 19 (the " Fifty-Sixth Supplementa l Indenture") (as so 
amended and supplemented, the "Mortgage") and (ii) $200,000,000 aggregate principal amount of the Company ' s Seri es A Floating Rate Senior Noles due 202 1 
(the "Notes") , to be issued pursuant to an lndenn1re (For Debt Securiti es) (the "Original Indenture"), dated as of December 7, 2005, between the Company and The 
Bank of New York Me llon Trust Company, N.A ., as successor Trustee, as supplemented from time to time, including by the Second Supplemental Indenture, dated 
as of November 26, 20 19 (the "Second Supplemental Indenture") (as so supplemented, the " Indenture"). On November 2 1, 2019, the Company entered into (i) an 
Underwriting Agreement (the " Bonds Underwriting Agreement") with BNP Paribas Securiti es Corp. , MUFG Securiti es Americas Inc., RBC Capital Markets, LLC, 
SMBC Nikko Securiti es Ameri ca , Inc. , TD Securiti es (USA) LLC and U.S. Bancorp Inves tments, Inc., as representatives of the severa l underwriter. named therei n 
(the " Bonds Underwriters"), relating to the sa le by the Company to the Bonds Underwriters of the Bonds and (ii) an Underwriting Agreemen t (the "Notes 
Underw riting Agreement") with PNC Capital Markets LLC, CastleOak Securities, L.P., Great Pac ific Securities , Samue l A. Ramirez & Company, Inc., C.L. King 
& Assoc iates, Inc. and Drexe l Hamilton, LLC, as representatives of the severa l underwriters na 1ed there in (the "Notes Underwriters") , relating to the sale by the 
Company to the Notes Underwriters of the Notes. 

This op inion letter is be ing delivered in accordance with the requirements of Item 60 I (b)(5) of Regulati on S-K under the Securities Ac t of 1933 , as 
amended (the " 1933 Act"). 

I am a member of the bar of the State of Florida and my opinions set forth herein are limited to the laws of the State of Florida. I do not express any 
op inion with respect to the laws of any other jurisdiction, or as to the effect thereof on the opini ns herein stated. The Mortgage and the form of Bonds do not 
include provisions spec ifying the govern ing law. For purposes of my opinions, I have assumed that the Mortgage and the Bonds are governed exc lusively by the 
laws of the State of Florida . 

In connect ion with this opinion letter, I or attorneys under my superv ision (with who I have consulted) have examined and are fa mil iar with origi nals or 
copies , ce rtified or otherwise identified to our satisfaction , of: 

(a) the reg istration statement on Form S-3 (File o. 333-233896-05) of the Company fil ed on September 23 , 20 19 wi th the Securities and Exchange 
Commiss ion (the ' ·Commission") under the 1933 Act, al lowing for de layed offerings pu rsuant to Rule 4 15 under the 1933 Act an the 
in fo rmation deemed to be a part of such reg istration statement as of the date hereof pursuant to Rule 4308 of the rules and regulations under the 
1933 Act (the" 1933 Act Regulations") and the information incorpora ted or eemed to be incorporated by refe rence in such reg istration 
statement pursuant to Item 12 of Form S-3 under the 1933 Act (such registra1ion s1atement, e ffecti ve upon filing wit h the Commiss ion on 
September 23 , 2019 pursuant to Rule 462(e) of the 1933 Act Regulations, bemg hereinafter referred to as the '" Reg istration Statement"); 
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(b) the prospectus, dated September 23 , 201 9, including the informati on incorporated or dee med to be incorporated by reference therei n, which 
fo rms a part of and is inc luded in the Registration Statement in the form fi leci with the Commission pursuant to Rule 424(b) of the 1933 Act 
Regulati ons; 

(c) the preliminary prospec tus supplement, dated November 2 1, 201 9, including the in fo rmation incorporated or deemed to be incorporated by 
re ference therein, relating to the offering of the Bonds in the fo rm fi led with the Commiss ion pursuant to Rule 424(b) of the 1933 Act 
Regulati ons; 

(d) the preli minary prospec tus supplement, dated November 2 1, 20 19, including the in fo rmation incorporated or deemed to be incorporated by 
reference therein, relating to the offering of the Notes in the fo rm fil ed with the Commission pursuant to Rule 424(b) of the 1933 Act 
Regul ations; 

(e) the prospectus supplement, dated November 2 1, 201 9, including the in fo rmation incorporated or deemed to be incorporated by reference 
therein, relating to the offering of the Bonds in the form fil ed w ith the Commission pursuant to Rule 424(b) of the 1933 Ac t Regulations; 

(f) the prospectus supplement, dated November 2 1, 201 9, including the in fo rmation incorporated or deemed to be incorporated by reference 
therein, re lating to the offering of the Notes in the form fil ed with the Commiss ion pursuant to Rule 424(b) of the I 933 Act Regulations; 

(g) the Issuer Free Writing Prospectus relating to the offering of the Bonds fil ed w ith the Commiss ion on November 2 1, 201 9 pursuant to 
Rule 433(d) of the I 933 Act Regulations and Secti on 5(e) of the Underwriting Agreement ; 

(h) the Issuer Free Writing Prospectus relating to the offering of the Notes fil ed with the Commiss ion on November 2 1, 201 9 pursuant to 
Rule 433(d) o f the 1933 Ac t Regulations and Section 5(e) of the Underwriting Agreement; 

(i) an executed copy of the Bonds Underw riting Agreement; 

(j) an executed copy of the Notes Underwriting Agreement ; 

(k) an executed copy of the Mortgage , including the Fi fty-Sixth Supplemental Indenture; 

(I) an executed copy of the Indenture, includ ing the Second Supplemental Inden ture; 

(111) a speci men of the Bonds; 

(n) a specimen of the Notes; 

(o) the Articles of Organizati on of the Company, effecti ve August I , 20 15; 

(p) the Limi ted Liabili ty Company Operating Agreement of the Company, dated as of August I , 20 I 5; 
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(q) reso lutions of the Board of Directors f the Company (the "Board of Directors") , adopted at a meeting o f the Board of Direc tors n Febru ary 23 , 
1944, authorizing, among other things, the Origina l Mortgage; 

(r) resolutions of the Board of Directors, adopted at a meeting of the Board of Directors on Ju ly 22, 1993, establishing and appointing the First 
Mortgage Bond Indenture Committee; 

(s) reso lutions of the Board of Directors, adopted at a meeting of the Board of Directors on June 20, 2011 , reestab li shing the conditi ons upon which 
the First Mortgage Bond Indenture Committee may authorize the issuance a d sa le o f the Company's first mortgage bonds, among other 
matters; 

(t) resolutions of the Board o f Directors, ,1dopted by unanimous written consent e ffecti ve November 8, 20 12, reappointing the First Mortgage Bond 
Indenture Committee , among other matters; 

(u) reso lutions of the Board of Directors, adopted by unanimous written consent effective May 2 1, 20 14, further reappointing the First Mortgage 
Bond Indenture Committee; 

(v) resolutions of the Board o f Directors, adopted by unanimous written consent e ffec ti ve September 16, 2016, further reappointing the First 
Mortgage Bond Indenture Committee; 

(w) reso lutions of the Board of Di rectors, adopted by unanimous written consent effecti ve September 16, 20 19, authori zing the fi ling of the 
Registration Statement and the issuance of the Company ' s securities and further reappo in ting the First Mortgage Bond Indenture Commi ttee of 
the Board of Directors, among other matters; 

(x) the written consent of the First Mortgage Bond Indenture Committee of the Board of Directors, effective November 2 1, 20 19, acting pur. uant to 
spec ifi c delegation made and authoriza tion given by the Board of Directors n Jul y 22, I 993, June 20, 20 1 I, November 8, 20 12, May 21 ,20 14, 
September 16, 2016 and September 16, 20 19, relating to the offering of the Bonds; 

(y) resolutions of the Securities Pricing Committee of the Board of Directors, adopted at a meeting held on December 7, 2005, authori zing, among 
other things, the Original Indenture; 

(z) the written consent of the Ass istant Treasurer of the Company, effective November 2 1, 201 9, acting pursuant to spec ifi c delegation made and 
authorizati on given by the Board of Directors on September 16, 20 19, relating to the o ffe ring of the Notes; and 

(aa) a good standing certificate of the Company issued by the Secretary of State of the State of Florida on November 2 1, 2019. 

I or attorneys under my supervision (with whom I have consulted) have also examine originals or co pies, certifi ed or otherwise identifi ed to our 
sat is fac tion, o f such records of the Company and such agreements and ce rtificates and rece ipts o f public offic ials, certifi cates of office rs or other rep resentatives of 
the Company and others, and such other documents, certi ficates and records as I or attorn eys under my supe rvision (with whom I have consulted) have deemed 
necessary or appropriate as a basis for the opinions se t forth be low. 

In my examinati on, I or attorneys under my superv ision (with whom I have consul ted) have assumed the lega l capac ity of all natura l persons, the 
genu ineness of all signatures , the authenticity of a ll documents submitted to me as ori ginals, the conformi ty to origi nal documents of all documents submitted to 
me as facsimile , electronic, certified or photostati c copies, and the authenti city of such copies. In making my examinati on of executed documents or -documents to 
be executed, I have assumed that the parties thereto, other than the Company, had the power or wi ll have ~he power, limited li ab ility company or other, to enter 
into and perfo rm all obl igati ons thereunder and I have also assumed the due authoriza tion by all requis ite acti on, li mited li ability company or other, and the 
execution and delivery by such parties of such documents and, except to the extent express ly se t forth be low, the validi ty and binding effec t thereof on such 
parties. As to any facts material to the opinions expressed herein which were not independently establi shed or veri fi ed, I or attorneys under my supervision (with 
whom I have consulted) have rel ied upon oral or written statements and representati ons of o fficers and o ther representatives of the Company and others and of 
public o ffi cials. 
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The opinions set forth below are subject to the following further qualifications, assumptions and limitations: 

(i) the va lidi ty or enforcement of any agreements or instruments may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or 
other similar laws affecting mortgagees ' and other creditors ' rights genera lly and by genera l principles of equi ty (regardless of whether enforceabili ty 
is considered in a proceeding in equi ty or at law) ; and 

(ii) I do not express any opinion as to the app licability or effect of any fraudulent transfer, preference or similar law on any agreements or instruments or 
any transactions contemplated thereby. 

Based upon the forego ing and subject to the limitations, qualificati ons , exceptions and assumptions set forth herein, I am of the opinion that: 

(i) the Bonds have been duly authorized and t"Xecuted by the Company, and that when duly authenticated by the Mortgage Trustee and issued and 
delivered by the Company against payment therefor in accordance w ith the terms of the Bonds Underwriting Agreement and the Mortgage, the Bonds 
w ill constitute va lid and binding ob ligations of the Company entitl ed to the benefi ts of the Mortgage and enforceable aga inst the Company in 
accordance wi th their terms; and 

(ii) the Notes have been duly authori zed and executed by the Company. 

This opinion letter is furnished fo r your benefit in connection with your rendering an opinion letter to the Company to be filed as an exhibit to the 
Registration Statement through incorporati on by reference of a current report on Form 8-K, and I hereby consent to your attaching this opinion letter as an annex to 
such op inion letter. In giving this consent, I do not hereby admit that I am in the category of persons whose consent is requ ired unde r Section 7 of the 1933 Act or 
the rules and regulati ons of the Commiss ion promulgated thereunder. This opinion letter is expressed as of the date hereof unless otherwise expressly stated, and I 
di sclaim any undertaki ng to adv ise you of any subsequent changes in the facts stated or assumed herein or of any subsequent changes in applicable laws. 

Very trul y yours, 

Isl Dianne M. Triplett 
Dianne M. Triplett, Esq. 
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Exhibit 99.1 

Exl'C1ttio11 Version 

November 21 , 20 19 

!n1rod11cto1y. DUKE ENERGY FLORIDA, LLC, a Florida limited liab ility company (the "Company''), proposes, subject to the terms and cond itions stated 
herein , to issue and se ll $700,000,000 aggregate principal amount of First Mortgage Bonds, 2.50% Series due 2029 (the "Bonds"), to be issued unlier and secured 
by its Indenture, dated as of January 1, 1944 (the "Original Mortgage") , between the Company and The Bank of New York Mellon, as succes or trustee (the 
"Trustee"), as amended and supplemented by vari ous supplemental indentures , including the Fifty-Sixth Supplemental Indenture, to be dated as of November I, 
2019 (the "Supplemental Indenture") (the Original Mortgage, as so amended and suppk mented, being hereina fter called the 'Mortgage"). BNP Paribas 
Securities Corp ., MUFG Securiti es Americas Inc. , RBC Capital Markets, LLC, SMBC Nikko Securities America, Inc ., TD Securities (USA) LLC and U.S. 
Bancorp Investments, Inc. (the "Representatives") are acting as representati ves o f the severa l underwriters named in Schedule A hereto (together with the 
Representatives, the "Underwriters"). The Company understands that the severa l Underwriters propose to offer the Bonds for sa le upon the terms and conditions 
contemplated by (i) this Agreement and (ii) the Base Prospectus, the Preliminary Prospectus and any Permitted Free Writing Prospectus (each as defined below) 
issued at or prior to the Applicable Time (as defined below) (the documents referred to in the fo regoing subclause (ii) are referred to herein as the " P_r icing 
Disclosure Package"). 
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I. Represe111ations and Warran ties oftlze Company. As of the date hereof, as of the Applicable Time (as de fined below) and as of the Clos ing Date (as 
de fined below) the Company represents and warrants to, and agrees with , the severa l Underwri1ers that: 

(a) A reg istration statement (No. 333-233896-05), including a prospectus, relating to the Bonds and certain other securiti es has been fil ed with the 
Securiti es and Exchange Commiss ion (the "Commission") under the Securities Aot of 1933 , as amended (the "1933 Act"). Such regis tration 
statement and any post-effecti ve amendment thereto, each in the form heretofore de li vered to you, became effective upon filin g wi th the 
Commission pursuant to Rule 462 of the rul es and regulations o f the Commiss ion Lmder the 1933 Act (the "1933 Act Regulations"), and no stop 
order suspending the e ffecti veness of such reg istration statement has been issued and no proceeding for that pufl)ose or pursuant to Section 8A of 
the 1933 Act has been initiated or threatened by the Commiss ion (i f prepared, any preliminary prospectus supplement spec ificall y relating to the 
Bonds immediate ly prior to the Applicable Time included in such reg istrati on statement or fil ed with the Commission pursuant to Rule 424(b) of 
the 1933 Act Regulations being hereinafter called a "Preliminary Prospe tus"); the term "Registration Statement" means the registration 
statement as deemed revised pursuant to Rule 4308 (!)(1) of the 1933 Ac t Regulati ons on the date of such reg istration statement's effectiveness 
for purposes o f Section 11 of the 1933 Act, as such section applies lo the Company and the Underwriters fo r the Bonds pursuant to Rule 4308 (!) 
(2) of the 1933 Act Regulations (the '' Effective Date"), including all exhibit s thereto and including the documents incorporated by reference in 
the prospectus contained in the Registration Statement at the time such part of the Registration Statement became effecti ve; the term "Base 
Prospectus" means the prospectus fil ed with the Commission on the date hereof by the Company; and the tenn "Prospectus" means the Base 
Prospectus together with the prospectus supplement speci fi call y relating to the Bonds prepared in accordance with the provisions o f Rule 4308 
and promptly fil ed after execution and deli ve ry of thi s Agreement pursuant to Rule 4308 or Rule 424(b) o f the 1933 Act R gul ati ons; any 
in fo rmati-0n included in such Prospectus that was omitted from the Registra1ion Statement at the time it became e ffective but that is deemed to 
be a part of and included in such regis tration statement pursuant to Rule 4308 is referred to as "Rule 430B Information;" and any re ference 
herein to the Registration Statement, Prelimi nary Prospectus or the Prospectus shall be deemed to re fer to and include the documents 
inCOfl)Orated by reference therein, prior to the date hereof; any refe rence to any amendmen t or supplement to any Preliminary Prospectus or 
Prospectus sha ll be deemed to refe r to and include any documents fil ed after the date o f such Preliminary Prospectus or Prospectus, as the case 
may be, under the Securities Exchange Ac t o f 1934, as amended (the " 1934 Act''), and incOfl)Ora ted by reference in such Preliminary Prospectus 
or Prospectus, as the case rnay be; and any reference to any amendment to the Registration Statement shall be deemed to refer to and include 
any annual report of the Company fil ed pursuant to Section 13(a) or I S(d) of the 1934 Act a fter the effective date of the Registration Statement 
that is incofl)orated by reference in the Registrat ion Statement. For pufl)ose - of thi s Agreement, the term "Applicable Time" means 3:20 p.m. 
(New York City time) on the date hereof. 
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(b) The Registration Statement, the Permitted Free Writing Prospectus specifi ed on Schedule B hereto, the Preliminary Prospectus and the 
Prospectus confo rm, and any amendments or supplements thereto will confo rm, in a ll material respects to the requirements o f the I 933 Act and 
the 1933 Act Regulations; and (A) the Registrati on Statement, as of its original effec ti ve date, as of the date of any amendment, at each deemed 
e ffective date with respect to the Underwriters pursuant to Rule 430B(t)(2) o f the 1933 Act Regulations, and at the C los ing Date, did not and 
will not contain any untrue statement o f a material fac t or omit to state any material fac t requi red to be stated therein or necessary to make the 
statements therein not misleading, and (B) (i) the Pricing Disclosure Package, as of the App licable Time, did not, (ii) the Prospectus and any 
amendment or supplement thereto, as of their dates, will not, and (iii) the Prospectus as o f the C los ing Date will not, include any untrue 
statement of a material fact or omit to state any material fact necessary to make the statements there in , in the I ight o f the ci rcumstances under 
which they were made, not misleading, except that the Company makes no warranty or representation lo the Underwriters with respect to any 
statements or omiss ions made in re liance upon and in conformity wi th written information furni shed to the Company by the Representatives on 
beha lf ofthe Underwriters spec ifica ll y for use in the Registration Statement,. the Perrnitted Free Writing Prospectus, the Preliminary Prospectus 
or the Pros pectus. 

(c) Any Permitted Free Writing Prospectus speci fi ed on Schedule B hereto as o f its issue date and at all subsequent times through the completion of 
the public o ffer and sale of the Bonds or until any earlier date that the Co pany notifi ed or notifies the Underwriters pursuant to Section 5(f) 
hereof did not, does not and will not include any in fo rmation that con fli cts with the information (not superseded or modifi ed as of the Effecti ve 
Date) contained in the Registration Statement, any Preliminary Prospectus or the Prospectus. 

(d) At the earli est time the Company or another offering partic ipant made a bona fide offer (within the mean ing o f Rule I 64(h)(2) af the 1933 Act 
Regulati ons) of the Bonds, the Company was not an " ineligible issuer" as defi ned in Rule 405 o f the 1933 Act Regulations. The Company is, 
and was at the time of the initial fil ing of the Regi stration Statement, eligible to use Fa rm S-3 under the 1933 Act. 

(e) The documents and interacti ve data in eXtensible Business Reporting Language ('XBRL") incorporated or deemed ta be incorporated by 
re ference in the Registration Statement, the Pricing Disclosure Package and tihe Prospectus, at the time they were fil ed or hereafter are fil ed with 
the Commiss ion, complied and wi ll comply in all material respects with the requirements of the 1934 Act and the rul es and regu lations o f the 
Commission thereunder (the "1934 Act Regulations"), and, when read together with the other information in the Prospectus, (a) -at the time the 
Registration Statement became effective, (b) at the Applicab le Time and (c) on the Clos ing Date did not, and will not contain an untrue 
statement o f a materi al fact or omit to state a material fact required to be stated therein or necessary to make the statements therein , in the light 
of the ci rcumstances under which they were made, not misleading. 
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(1) The Company 's most recent Annual Report fil ed on Form 10-K meets the condit ions spec ified in Genera l Instruction l(l )(a) and (b) o f the 
General Instructions for Form 10-K, and the Company's most recent Quarlerly Report filed on Form 10-Q meets the conditions specified in 
General Instruction H( I) of the General Instructions fo r Form I 0-Q. 

(g) The compliance by the Company with all o f the prov isions of this Agreement has been duly authorized by all necessary limited l,iab ility 
company action and the consummation of the transactions herein contemplated wi ll not conflict with or result in a breach or violation of any of 
the terms or provisions of, or constitute a default under, any indenture, mortgage, deed o f trust, loan agreement or other agreement or instrument 
to which the Company is a party or by which it is bound or to which any of its properties or assets is subjec t that would have a material adverse 
effect on the business, financia l condition or resu lts of operations of the Co pany, nor will such action res ult in any violation of the provisions 
of the Articles o f Organization , the Limited Liabi lity Company Operating Agreement or other governing document o f the Company or any 
statute or any order, rule or regul ation of any court or gove rn mental age cy or body having jurisdiction over the Company or any o f its 
properti es that wo uld have a materi al adverse e ffect on the business, fin ancial condition or results of operations of the Company; and no consent, 
approva l, authorization, order, registration or qualification o f or with any such court or governmenta l agency or body is required for the 
consummation by the Company of the transactions contemplated by this Agreement, except for authorization by the Florida Public Service 
Commission and the registration under the 1933 Ac t o f the Bonds, qualification under the Trust Indenture Ad uf 1939, as amended (the " 1939 
Act") and such consents, approvals, authorizations, registrations or qualifications as may be required under state securities or Blue Sky laws in 
connection with the purchase and di stribution of the Bonds by the Underwriters. 

(h) This Agreement has been dul y authorized, executed and de li vered by the Company. 

(i) The Original Mortgage has been du ly authorized, executed and delivered by the Company and dul y qualified under the 1939 Act and the 
Supplemental Indenture has been dul y authorized and when executed and deli vered by the Company and , assuming the due authorization, 
execution and deli very thereof by the Trustee, the Mortgage constitutes a va lid and lega ll y binding instrument of the Company enforceab le 
aga inst the Company in accordance with its terms, subject to (i) applicab'le bankruptcy, insolvency, reorgani zati on, moratorit1m, fraudulent 
transfer or similar laws affecting mortgagees ' and other creditors ' rights generall y and (ii) general principles of equity and any implied covenant 
of good faith and fair dea ling (regardless of whether such enforceability is cons idered in a proceeding at law or in equ ity and except fo r the 
effect on enforceab ili ty of federal or state law limiting, delayi ng or prohibiting the mak ing o f payments outside the United States); provided, 
however, that certain remedies, wa ivers and other provisions of the Mortgage may not be enforceable, but such unenforceability will not render 
the Mortgage invalid as a whole or affect the judicial enforcement o f (x) the ob ligation o f the Company to repay the principal, together with the 
interest thereon as provided in the Securities or (y) the right of the Trustee to exercise its ri ght to foreclose under the Mortgage. 
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(j) The Bonds have been duly authori zed and when executed by the Company, and when authenticated by the Tmstee , in the manner prov ided in the 
Mortgage and deli vered aga inst payment therefor, will constitute va lid and legall y binding obligations of the Company, enforceab le aga inst the 
Company in accordance wi th their terms, except as the enforceability thereo f may be limited by bankruptcy, inso lvency, reorgani zation, 
moratorium or similar laws affecti ng mortgagees' and other cred itors ' rights genera ll y and by general principles o f equity (regardless o f whether 
enforceability is considered in a proceeding in equity or at law) and are entitled to the benefits and securi ty afforded by t e Mortgage in 
accordance with the terms of the Mon gage and the Bonds, except as set forth in paragraph (i) above. 

(k) Any indenture, mortgage , deed of trust, loan agreement or other agreement or inslmment fil ed or incorporated by reference as an exhibit to the 
Registration Statement or the Annual Report on Form 10-K of the Company for the fi scal year ended December 3 1, 20 18 or any subsequent 
Quarterly Report on Form 10-Q of the Company or any Current Report on Form 8-K o f the Company wi th a filing date a ft er December 3 1, 20 18 
are all indentures, mortgages, deeds of trust, loan agreements or other agreements or instruments that are materi al to the Company and its 
subsidiari es taken as a who le. 

(I) The Company has no "signifi cant subs idiaries" within the meaning of Rule I -02 o f Regulati on S-X under the 1933 Act. 

(m) The Company (i) is a limited li ability company dul y organized and va lidly ex isting in good standing under the laws o f the State of Florida and 
(ii) is duly qualified to do business in each j uri sdiction where the fai lure lo be so qualified would materi ally adverse ly affect the abili ty o f the 
Company to perform its obligations under thi s Agreement , the Mortgage or the Bonds. 

3. Purchase, Sale and Delive1y of Bonds. On the basis o f the representations, warranties and agreements herein contained, but subject to the terms and 
conditions herein set forth , the Company agrees to se ll to the Underwriters, and the Underwriters agree , severa lly and not jointly, to purchase from the Company, al 
a purchase price of 99.297% o f the principa l amount o f the Bonds plus accrued interest, if any, from November 26, 20 19 (and in the manner set forth be low), the 
principal amount of Bonds set forth opposite the name of each Underwriter on Schedule A he eto plus the principal amount of additional Bonds which each such 
Underwriter may become obligated to purchase pursuant lo the provisions o f Section 8 hereo f. The Underwriters hereby also agree to reimburse the Company fo r 
expenses incurred in connection with the offering o f the Bonds in an aggregate amount equal to $ 1,400,000. 
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Payment or the purchase price for the Bonds to be purchased by the Underwriters and the reimbursement referred to above shall be made 1.0 the Company 
by wire transfer of immediately avail able Funds, payable to the order of the Company aga inst deli very of the Bonds, in full y registered form, to you or upon your 
order at I 0:00 a.m. , New York City time, on November 26, 20 I 9 or such other time and date as shall be mutuall y agreed upon in writing by the Company and the 
Representatives (the "Closi ng Date"). The Bonds shall be deli vered in the form of one or more global certificates in aggregate denomination equal to the aggregate 
principal amount of the Bonds upon original issuance, and reg istered in the name o f Cede & Co. , as nom inee for The Deposi tory Trust Company ("DTC"). All 
o ther documents referred to herein that are to be deli vered at the Closing Date shall be deli vered al that time at the offices o f Sidley Austin LLP, 787 Seventh 
Avenue, New York , New York 1001 9. 

4 . Offering by the Underwriters. It is understood that the severa l Underwriters ropose to o ffer the Bonds for sa le to the public as set fortlh in the 
Pricing Disc losure Package and the Prospectus. 

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

(a) The Company will cause any Prelimi ary Prospectus and the Prospectus to be fil ed pursuant to, and in compliance with , Rule 424(b) of the 1933 
Act Regulations , and advise the Underwriters promptly of the filing of any amendment or supplement to the Registration Statement, any 
Preliminary Prospectus or the Prospectus and o f the insti tuti on by the Com:nission of any stop order proceedings in respect o f the Registrati on 
Statement, and will use its best e fforts to prevent the issuance of any such stop order and to obtain as soon as poss ible its Ii fl ing, if issued. 

(b) If at any time when a prospectus relating to the Bonds (or the notice referred to in Rule I 73(a) of the 1933 Act Regulations) is required to be 
de li vered under the 1933 Act any e,ent occurs as a result of which the Pricing Disclosure Package or the Prospectus as then amended or 
supplemented would include an untrue statement o f a material fac t, or omit to state any materia l fact necessary to make the statements therei n, in 
the li ght o f the circumstances under which they were made, not mislead ing, or if it is necessary at any time lo amend the Pricing Disclosure 
Package or the Prospectus to comply with the 1933 Act, the Company prompt ly will prepare and fil e with the Commiss ion an amendment , 
supplement or an appropriate document pursuant to Section 13 or 14 of the 1934 Act which will correct such statement or omiss ion or which will 
e ffect such compliance. 

(c) The Company, during the period when a prospec tus relating to the Bonds is requ ired to be delivered under the 1933 Act, wi ll timely fil e a ll 
documents required to be fi led with the Commission pursuant to Sec ti on 13 or 14 of the 1934 Act. 
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(d) Without the prior consent of the Underwriters, the Company has not made and wi ll not make any offer rehting to the Bonds that would 
consti tute a " free writing prospectus" as defined in Rule 405 of the 1933 Act Regulations, other than a Permitted Free Writing Prospectus; each 
Underwriter, severa lly and not jointl y, represents and agrees that, wi thout th~ prior consent of the Company, it has not made and w ill not make 
any offer relating to the Bonds that would consti tute a " free writing prospectus' ' as defi ned in Rule 405 of the 1933 Ac t Regulations, other than a 
Permitted Free Writing Prospectus or a free writ ing prospectus that is not re uired to be fil ed by the Company pursuant to Rule 433 of the 1933 
Act Regulations (" Rule 433"); any such free writing prospectus (which sha:I include the pricing term sheet referred to in Section 5(e) below), 
the use of which has been consented to by the Company and the Unde rwriters, is speci fi ed in Item 3 of Schedule B and herein is called a 
"Permitted Free Writing Prospectus." The Company represents that it has treated or agrees that it will tr~at each Permitted Free Writing 
Prospectus as an " issuer free writing prospec tus," as defined in Rule 433, and has complied and will comply with the requ irements of Rul e 433 
applicab le to any Permitted Free Writi ng Prospectus, including timely filing wi th the Commiss ion where required, legending and record keeping. 

(e) The Company agrees to prepare a pricrng term sheet specifying the terms o f the Bonds not contai ned in any Preliminary Prospectus, substanti ally 
in the form o f Schedule C hereto and approved by the Representati ves on behalf of the Underwri ters, and to fi le such pricing term sheet as an 
" issuer free writ ing prospectus" pu rsuant to Rule 433 prior to the close o f business two business days a fter the date hereof. 

(f) The Company agrees that if at any time fol lowing the issuance ofa Permitte Free Writing Prospectus any eveni occurs as a resul t o f whic h such 
Permitted Free Writing Prospectus would conO ict wi th the information (not superseded or mod ifi ed as of the Effecti ve Date) in the Reg istration 
Statement, the Pricing Disclosure Pac kage or the Prospectus or would include an untrue statement of a materi al fac t or omit to state any material 
fact necessary in order to make the statements therein , in the light o f the ci rcumstances then preva iling, not misleading, the Company wi ll give 
prompt notice thereof to the Underwriters and , if requested by the Underwri ters, will prepare and furni sh wi thout charge to each Underwriter a 
free writ ing prospec tus or other document, the use of which has been consented to by the linderwriters, which wi ll correct such conOict, 
statement or omis ion ; provided, hov,ever, that thi s covenant shall not app ly to any statements or omiss ions made in reliance upon and in 
conforn1i ty with written in fo rmation fu rni shed to the Company by the Representati ves on behalf of the Underwriters speci fi call y fo r use in the 
Registration Statement , the Pricing Disclosure Pac kage or the Prospec tus. 

(g) The Company will make genera lly ava ilab le to its security holders , in each case as soon as practicab le but not later than 60 days a ft er the close 
o f the period covered thereby, earn ings statements (i n fo rm complyi ng wi th the prov isions o f Rule 158 under !he 1933 Ac t, which need not be 
cert ifi ed by independent certified pub lic accountants unless required by the 1933 Act) covering (i) a twe lve-month period beginning not later 
than the first day of the Company's fi scal quarter nex t fo llowing the effecti ve date of the Registration Statement and (ii) a twelve- month period 
beginning not later than the first day o f the Company's fi sca l quarter next followi ng the date o f thi s Agreement. 
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(h) The Company will furni sh to you, witl\out charge , copies of the Reg istra tion Statement (three o f which will include all exhibits o ther than those 
incorporated by reference) , the Pric ing Disc losure Package and the Prospectus, and all amendments and supplements to such documents, in each 
case as soon as ava ilable and in such quantities as you reasonably request. 

(i) The Company will arrange or cooperate in arrangements, if necessary, fo r the qualifica tion of the Bonds fo r sa le under the laws o f such 
j urisd icti ons as you des ignate and will cont inue such qualifications in effect so long as required fo r the distribu ti on; provided, however, that the 
Company shall not be requ ired 10 qua ify as a foreign limited li ab ilit y company or lo fil e any genera l consents to service of process under the 
laws o f any state where it is not now so subject. 

U) The Company will pay a ll expenses inc ident to the performance of its obligations under thi s Agreement including (i) the printing and filing o f 
the Reg istration Statement and the printing o f this Agreement and any Blue Sky Survey, (ii) the preparation and printing o f cert ifi cates for the 
Bonds, (irii) the issuance and deli very of the Bonds as specifi ed herein, (iv) the fees and disbursements o f counsel for the Underwriters in 
connection with the qualification of the Bonds under the securi ties laws of any jurisdiction in accordance with the prov isions of Section 5(i) and 
in connection with the preparation o f the Blue S y Survey, such fees not 10 exceed $5,000, (v) the printing and deli very to the Underwriters, in 
quantiti es as hereinabove referred to, f copies o f the Registra ti on Statement and any amendments thereto, o f any Preliminary Prospectus, of the 
Prospectus, o f any Permitted Free Writing Prospectus and any amendments or supplements thereto, (vi) any fees charged by independent rating 
agencies for rating the Bonds, (vii) any fees and expenses in connection with the listing o f the Bonds on the New York Stock Exchange LLC, 
(vii i) any fi ling fee required by the Financia l Industry Regulatory Authori l:), Inc . (ix) the costs o f any deposi tory arrangements fo r the Bonds 
with OTC or any successor depositary, (x) the costs and expenses of the Company relating to investor presentati ons on any " road show" 
undertaken in connection with the marketing o f the o ffering of the Bonds, including, wi thout limitati on , expenses assoc iated with the production 
of road show slides and graphics, fees and expenses o f any consultants engaged in connection with the road show presentati ons with the prior 
approva l o f the Company, travel and lodging expenses of the Underwriters and ofnce rs o f the Company and any such consultants, and the cost 
o f any aircraft chartered in connecti on with the road show; prov ided, ho¼ever, the Underwriters shall reimburse a porti on o f the costs and 
expenses referred to in this clause (x) and (x i) the preparation, execution, fi ling and recording by the Company of the Supplementa l Indenture; 
and the Company will pay a ll taxes, if any (but not including any transfe r taxes), on the filing and recordati on of the Supplementa l Indenture. 

8 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 1 tnl/2019 

Page 124 of 173 

(k) Promptly a fter the C los ing Date, the Company will cause the Supplemental Indenture to be recorded (i) in all recording offi ces in the State o f 
Flori da in which the property intended to be subjec t to the li en of the Mortgage is located and (i i) with the Surface Transportati on Board. 

6. Conditions of the Obligations of the U11der1Vriters. The obligati ons of the severa l Underwriters to purchase and pay for the Bonds will be subject to 
the accuracy o f the representations and warranti es on the part of the Company here in , to the accuracy of the statements of o ffi cers o f the Company made pursuant 
to the provisions hereof, to the performance by the Company of its obligations hereunder and to the fo llowing addi tiona l conditions precedent: 

(a) The Prospectus shall have been filed by the Company with the Commiss ion pursuant to Rule 424(b) within the applicable time period prescribed 
for filing by the 1933 Act Regulati ons and in accordance herewith and each Permitted Free Writing Prospectus shall have been fil ed by the 
Company wi th the Commiss ion within the app licable time periods prescribed for such filings by, and otherwise in compliance with, Rule 433 . 

(b) At or after the App licab le Time and prior to the Clos ing Date , no stop order suspending the effec ti veness of the Registration tatement shall 
have been issued and no proceedings for that purpose or pursuant to Section SA of the 1933 Act shall have been instituted or, to the knowledge 
of the Company or yo u, shall be threatened by the Commiss ion. 

(c) At or after the Applicable Time and prior to the Clos ing Date, the rating assigned by Moody's Inve tors Service , Inc. or S&P Global Ratings (or 
any of their successors) to any debt securities or prefe rred stock of the Company as of the date of thi s Agreement shall not have b en lowered. 

(d) Since the respect ive most recent dates as of which inforrnation is given in the Pricing Disclosure Package and the Prospectus and up to the 
C losing Date, there shall not have been any material adverse change in the condition of the Company, financial or otherwise , except as reflected 
in or contemplated by the Pricing Disc losure Package and the Prospec tus, ar.d, since such dates and up to the Closing Date, there shall not have 
been any material transaction entered into by the Company other than transactions contemplated by the Pricing Disclosure Package a nd the 
Prospectus and transactions in the ordinary course of business, the e ffect o f which in you r reasonable judgment is so materi al and adverse as to 
make it impracticab le or inadvisable to proceed with the publi c offering or the delivery of the Bonds on the terms and in the manner 
contemplated by the Pric ing Disclosure Package and the Prospectus. 
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(e) You shall have received an opinion of Dianne M . Triplett, Esq., Deputy G?neral Counsel o f Duke Energy Business Services LLC, the se rvice 
company subsidiary o f Duke Energy Corporati on (who in such capac ity prov ides lega l services to the Company) (or other appropriate counse l 
reasonably sati sfac tory to the Representati ves, which may include Duke Energy Corporati on's other " in-house" counsel), dated the Clos ing 
Date, to the e ffect that: 

(i) The Company has been duly orga ni zed and is validly existing as a limited li ability company in good standing under the laws o f the 
State of Florida , with power and authority (limited liability company and other) to own its properties and conduct its business as 
descri bed in the Pricing Disc losure Package and the Pros pectus and to enter into and perfo rm its ob li gati ons under this Agreement. 

(ii) The Company is dul y qualified to do business in each jurisdicti on in which the ownership or leas ing o f its property or the conduct o f its 
business requi res such quali fi cation, except where the fa ilure to so qualify, cons idering all such cases in the aggregate, does not have a 
materi al adverse e ffect on the business, properti es , financial condition or results of operations of the Company. 

(iii) The Registration Statement became effecti ve upon filing with the Commiss ion pursuant to Ru le 462 o f the 1933 Act Regul ations, and, 
to the bes t o f such counse l's knowledge, no stop order suspending the e ffec tive ness of the Reg istration Statement has been issued and 
no proceedings fo r that purpose have been instituted or are pendi ng or threatened under the 1933 Act. 

(iv) The descriptions in the Reg istration Statement, the Pric ing Disclosure Package and the Prospectus of any lega l or governmental 
proceedings are acc urate and fa irl y present the in fo rmati on required to be shown, and such counsel does not know of any lit iga tion or 
any lega l or governmental proceeding instituted or threatened against the Company or any o f its properti es that wou ld be required to be 
di sclosed in the Registration Statement , the Pricing Disclosure Pac kage or the Prospec tus and is not so disclosed. 

(v) This Agreement has been duly authorized, executed and de li vered by the Company. 

(vi) The issue and sa le o f the Bonds by the Company and the execut ion, delivery and perfo rmance by the Company of this Agreement, the 
Mortgage and the Bonds will not contravene any of the prov isions of the Articles o f Organi zati on or the limited Liabi li ty Company 
Operating Agreement , the Florida Revised Limited Liability Company Act or any statute or any order, ru le or regulati on of which such 
counsel is aware of any court or governmental agency or body hav ing jurisdi cti on over the Company or any o f its property, nor will 
such ac tion connict with or result in a breach or violation of a y of the terms or prov isions of, or consti tute a default under any 
indenture, mortgage, deed of trust, loan agreement or other agreement to which the Company is a party or by which it o r its property is 
bound or to which any of its property or assets is subject or any instru ment fi led or incorporated by refe rence as an exhibit to the 
Annua l Report on Form I 0-K of the Company fo r the fi sca l year ended December 3 1, 20 18 or any subsequent Quarterl y Report on 
Form I 0-Q of the Company or any Current Report on Form 8-K of the Company wi th an execution or fi ling date aft er December 3 1, 
20 18, which a ffects in a material way the Company's ab ili ty to perfo rm its obligations under this Agreement, the Mortgage or the 
Bonds. 
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(v ii) The Florida Public Service Commiss ion has issued an appropriate order with respect to ,the issuance and sa le of the Bonds in 
accordance with thi s Agreement, and , to the bes t of such counse l's knowledge, such order is still in effect and the issu nee and sa le of 
the Bonds to the Underwriters are in confom,ity with the terms of such order. 

(viii) The Mortgage has been dul y qua lifi ed under the 1939 Act. 

(ix) The Mortgage has been dul y and va lid ly authori zed by all necessary limited liability company action, has been du ly and va lidly 
executed and deli vered by the Company, and is a va lid and binding mortgage of the Company enforceable in accordance wi th its terms; 
provided. however, that certain remedies, wa ivers and other provisions o f the Mortgage may not be enforceable, bu t such 
unenforceability will not render the Mortgage invalid as a whole or a fTect the judicial enfo rcement o f (A) the ob ligati on of the 
Company to repay the principa l, together with the interest thereon as provided in the Bonds or (B) the right of the Trustee to exercise its 
right to fo rec lose under the Mortgage. 

(x) The Bonds have been duly authori zed, execu ted and issued by the Company and , when the same have been au thenticated by the T rustee 
as spec ified in the Mortgage and de livered aga inst payment therefor, will constitute va lid and lega ll y binding ob li ga tions o f the 
Company enforceab le agai nst the Company in accordance with their terms, and are entitl ed to the bene fits and securi ty afforded by the 
Mortgage in accordance with the terms of the Mortgage and the Bonds, exce pt as se t fort h in paragraph (ix) above. 

(xi) The Company has good and marketable title, with minor exceptions, restr ic ti ons and reservati ons in conveya nces , and de fects that are 
o f the nature ordinarily found in properties o f similar character and magnitude and that, in such counse l's opinion, will not in any 
substanti al way impair the security a fforded by the Mortgage , to a ll the properties described in the granting clauses o f the Mortgage and 
upon which the Mortgage purports to create a li en. The description in the Mortgage of the above-me ntioned prop,;: rti es is lega ll y 
suffi cient to constitute the Mortgage a lien upon sa id properties , including , without limitati on, properties hereafter acquired by the 
Company (other than those express ly excepted and reserved there from). Said properti es constitute substantially all the permanent 
phys ica l properties and fra nchises (other than those express ly excepted and reserved there from) of the Company and .are held by the 
Company free and c lear o f all li ens and encum brances except the li en of the Mortgage and excepted encumbrances, as de fined in the 
Mortgage. The properties of the Company are subject to li ens fo r current taxes , which it is the general practice of the Company to pay 
regul arly as and when due. The Company has easements fo r rights-of- way adequate for the operation and ma intenance of its 
transmiss ion and di stribu.tio lines that are not constructed upon public highways. The Company has fo llowed the practice genera ll y o f 
acquiring (i) certain ri ghts-of-way and easements and certain , mall parce ls o f fee property appurtenant thereto and for use in 
conjunction therewith and (ii) certain other properties of small or inconsequentia l va lue, without an examinati on o f title and , as to the 
title to lands affected by said ri ghts-of-way and easements, of n t examining the titl e o f the lessor or gran tor whe ever the lands 
affec ted by such rights-of-way and easements are not of such substantial va lue as in the opinion o f the Company to justi fy the expense 
attendant upon exami nation of titl es in connecti on therewi th. In the opinion of said counsel, such practice o f the Company is consistent 
wi th sound economic practice and with the method followed by o ther compan ies engaged in the same bus iness and is reasonab ly 
adequate to assure the Company of good and marketab le title to all such property acq uired by it. It is the opinion of sa id counse l that 
any such condit ions or defec is as may be cove red by the above recited exceptions are not substantial and would not materia ll y interfere 
with the Company's use of such properties or with its business operations. The Company has the right of eminent domai n in the State 
of Florida under which it may, if necessary, perfect or obtain title to privately owned land or acquire easements or rights-of-way 
required for use or used by the Company in its public utility operati ons. 
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(x ii) The Mortgage constitutes a valid, direct and first mortgage lien of record upon a ll franchi ses and properties now owned by the 
Company (other than those expressly excepted from the li en of the Mortgage and other than those franchi ses and properties which are 
not, individuall y or in the aggregate, materi al lo the Company or the security afforded by the Mortgage) situated in the Stale o f Florida, 
as described or re ferred to in the granting clauses o f the Mortgage. 

(x iii) The Mortgage, other than the Supplemental Indenture, has been recorded and fil ed in such manner and in such places as may be 
required by law in order to fully preserve and protect, in all material respects, the securi ty of the bondholders and all ri ghts of the 
Trustee thereunder, and the Supplemental Indenture relating to the Bonds is in proper form fo r filing for record, both as a rea l estate 
mortgage and as a security interest, in .a ll counti es in the State of Florida in which any of the property ( except as any there in or in the 
Mortgage are express ly excepted) described therein or in the Mortgage as subject to the lien of the Mortgage is located and, as a 
security interest, with the Surface Transportation Board and, upon such recording, the Supplementa l Indenture will constitute adequate 
record notice to perfec t the lien of the Mortgage , and preserve and protect, in all material respects, the security of the bondholders and 
all rights of the Trustee, as to all mortgaged and pledged property acquired by the Company subsequent to the recordi ng of the Fifty­
Fifth Supplemental Indenture dated as of June I , 2018 and prior to rhe recording o f the Supplemental Indenture. 

12 



KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment- 8K 11/21/2019 

Page 128 of 173 

(xiv) o consent , approva l, authorizati on, order, reg istra tion or qualification of or with any federal or Florida governmental agency or body 
or, to such counse l's knowledge, any federal or Florida court, which has not been obtained or taken and is not in ful l force and effect, is 
required fo r the issue and sa le of the Bonds by the Company and the compliance by the Company with all of the provisions o f th is 
Agreement, except fo r the registrati on under the 1933 Act of the Bonds, and such consents, approva ls, authori zations, registrations or 
qua Ii fi cations as may be required under state securities or Blue Sk) laws in connection with the purchase and di stribution of the Bonds 
by the Underwriters. 

Such counse l may state that such counse l's opinions in paragraphs (ix) , (x) and (xi i) above are subject to the effects o f bankruptcy, inso lvency, fraudulent 
conveyance , reo rganization, moratorium and other similar laws relating to or affect ing mortgagees' and other creditors' rights generall y, and by genera l principles 
o f equ ity (regardl ess o f whether enforceability is considered in a proceeding in equity or at law) and to an implied covenant of good fa ith and fa ir dea ling. Such 
counse l may also state that such counse l's opinion in paragraph (x i) above is based upon the Company's titl e insurance. Such counsel shall state that nothing has 
come to such counse l's attention that has caused such counse l to believe that each document incorporated by reference in the Reg istration Staterm:nt, the Pricing 
Disclosure Package and the Prospectus, when fil ed, was not, on its face, appropriately responsive, in a ll material respects, to the requirements o f the 1934 Act and 
the I 934 Ac t Regul ations. Such counse l shall also state that nothing has come to such counse l's attention that has caused such counse l to be lieve that (i) the 
Registrati on Statement as of the e ffecti ve date with respect to the Underwriters pursuant to Rule 4308(1)(2) of the 1933 Act Regulations, contained any untrue 
statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein not misleading, lii) the 
Pricing Disc losure Package at the Applicable Time contained any untrue statement o f a material fact or omitted to state any materi al fact necessary in order to 
make the statements therein, in the light of the circumstances under which they were made, not misleading or (iii) that the Prospectus as of its date or at the 
Clos ing Date, contained or contains any untrue statement of a material fact or omitted or omits to state any material fact necessary in order to make the statements 
therein, in the light o f the circumstances under which they were made, not misleading. Such counse l may also slate th al, except as otherwise expressly provided in 
such opi nion, such counsel does not assume any respons ibility for the accuracy, completeness or fa irness of the statements contained in or incorporated by 
reference into the Reg istration Statement, the Pricing Disclosure Package or the Prospectus and does not express any opinion or belie f as to (i) the financial 
lalemenls or other financia l and accounting data contained or incorporated by reference therein, or excluded therefrom, including X BRL interacti ve data, (ii) the 

statement of the eli gib ility and qualifi ca tion of the Trustee included in the Registration Statement (the "Form T-1 ") or (iii) the in formation in the Pwspectus under 
the capt ion " Book-Entry System." 
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In rendering the fo regoing opinion, such counsel may state that such counsel has relied as to certai n fac tual matters on in fo rmation obtained from public 
offic ials, o ffi cers o f the Company and other sources believed by such counsel to be reliable. 

(f) You shall have received an opinion o f Hunton Andrews Kurth LLP, counsel ro the Company, dated the Clos ing Date, to the effect that: 

(i) The statements set fo rth (i) under the caption " Description o f First Mortgage Bonds" in the Base Prospectus and (ii) under the caption 
"'Description of the Mortgage Bonds" in the Pricing Disc losure Package and the Prospectus, insofa r as such statements purport to 
summari ze certain prov isions of the Mortgage and the Bonds, fa irly summarize such provisions in all materi al respects. 

(ii) No Governmental Approval, which has not been obtained or taken and is not in full fo rce and effect, is required to authori ze, or is 
required fo r, the execution or deli very o f thi s Agreement by the Company or the consum mation by the Company of the transactions 
contemplated hereby. 

(i ii) The Company is not and, solely a fter giving effect to the o ffering and sa le of the Bonds and the application o f the proceeds thereo f as 
described in the Prospectus, will not be subject to registration and regulati on as an " investment company" as such term is defined in the 
Investment Company Act of 1940, as amended. 

(iv) The statements set fo rth in the Pricing Disclosure Package and the Prospectus under the caption "Underwri tin g," insofar as such 
statements purport to summarize certain provisions of this Agreement, fairl y summari ze such provisions in all material respects. 

(v) The statements set forth in the Pricing Disclosure Package and the Prospectus under the caption "Certain U.S. Federal Income Tax 
Considerations for Non-U.S. Holders," insofar as such statements urport to constitute summari es of matters of United States federal 
income tax law, constitute accurate and complete summaries, in all aterial respects, subject to the qual ifications set fo rti1 therein . 
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ln rendering the forego ing opin ions, Hunton Andrews Kurth LLP may state that (i) "Governmental Approva l" means any 
consent, approva l, li cense, a uthorization or va lidati on o f, or fi li ng, quali fi cati on or registrat ion with , any Governmental Authority 
required to be made or obtained by the Company pursuant lo Applicab le Laws , other than any consent, approva l, license, authorization, 
va lidation, filing, qualificatio n or reg istration that may have become applicable as a result o f the in vo lve ment of any party (olher th an 
the Company) in the transactions contemplated by this Agreement or because of such parties' lega l or regul atory status or because of 
any other facts spec ifi ca lly pertain ing to such parties; (ii) "Governmenta l Au thorities" means any cou rt , regul atory body, administrative 
agency or governmental body of the State of New York havi ng jurisdiction over the Company under Appli cab le Laws and the Federa l 
Energy Regulatory Commission, but exc luding the New York State Public Service Commiss ion; and (iii) " App licable Laws" means 
those laws, rules and regul ations of the State of New York and those federa l laws, ru les and regul ati ons of the United States , in each 
case, that, in such counse l's experience , are normall y app li cab le to transactions of the type contemplated by thi s Agreement (other than 
the anti fraud provisions o f the United States federa l securities laws, stale securit ies or Blue Sky laws, anti fraud laws, and the ru les and 
regul ations of the Financial Industry Regul atory Authority, Inc. , nd the New York State Public Service Commiss ion and the New 
York State Public Service Law) , but without such counse l having made any special in vestigati on as to the applicability o f any spec ific 
law, rul e or regul ati on, and the Federa l Power Act and the rules and regulati ons of the Federa l Energy Regulatory Commiss ion 
there under. ln addition, such counsel may state that it has relied as to ce rtain factual matters on in formation obtained from public 
offi cials, o ffi cers and representatives o f the Company and that the signatures on all documents exa mined by such counse l are genuine, 
assumptions which such counsel shall not independentl y verifi ed. 

You shall a lso have received a statement of l-lunton Andrews Kurth LLP, dated the Clos ing Date, to the e ffect that: 

(i) no facts have come lo such counsel's attention that have caused such counsel lo beli eve .that the documents fil ed by the 
Company under the 1934 Act and the 1934 Act Regulations that are incorporated by re ference in the preli mi nary prospectus 
supplement that fo rms a part of the Pric ing Disc losure Package and the Prospec tus, when fil ed, were not, on their face, appropri ate ly 
responsive in all materi al respects to the requirements o f the 1934 Acl and the 1934 Act Regulations (except that in each case such 
counse l need nol express any view as to the financi al statements, schedules and other fi nancial and accounting in fo rmation included or 
incorporated by re ference therein or exc luded there from, or compliance with XBRL interacti ve data requirements), (i i) no facts have 
come to such counsel's attention that ha ve caused such counse l to be lieve that the Reg istration Statement, at the Appli cable Time, and 
the Prospectus, as o f its date, appeared on thei r face to be appropriately responsive in all materia l respects to the requirements of the 
I 933 Act and the I 933 Act Ru les and Regulations (except that in each case suc h counse l need not express any view as to the fin ancia l 
statements, schedules and other fi nancial and account ing in forma tion inc luded or incorporated by reference therein or excluded 
therefrom, compliance with XBRL interacti ve data requi rements or that part of the Reg istration Statement that constitutes the statement 
o f eligibi lity on the Form T- 1) and (iii) no facts have come to such counsel's atte ntion that have caused such counse l lo believe that the 
Registration Statement , at the Applicable Time, contained an untrue statement of a materi al fac t or omitted to state a material fac t 
required to be stated therein or necessary lo make the statements therein not misleading, or that the Prospec tus, as of it s date or as of the 
Closing Date, contained or conta ins an untrue statement o f a material fact or omitted or omits to state a materi al fac t necessary in order 
lo make the statements therein, in the li ght o f the circumstances ur.der which they were made, not misleading (except that in each case 
such counse l need not express any view as to the financia l stat ments, schedules and other financial and accounting information 
included or incorpora ted by re ference there in or excluded there from, or compliance with XBR.L interacti ve data require ments, or that 
part of the Registration Sta tement that constitutes the state ment of eli gib il ity on the Form T-1 ). Such counse l shall further state that, in 
add ition, no facts have come to such counsel's attention th at have aused such counse l lo be lieve that the Pricing Disclosure Package, 
as of the App li cab le T ime, contai ned an un true statement of a material fac t or omitted lo state a material fac t necessary in order to make 
the statements therein , in the light o f the circumstances under which they were made, not misleading (except that such counsel need not 
express any view as to the financial statements, schedules and other financial and accounting in fo rmati on included or incorporated by 
reference therein or exc luded therefrom, or compliance with XBRL interactive data requirements). 
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In addition, such statement shall confirm that the Prospectus has been fil ed with the Commission within the time peri od 
required by Rule 424 of the 1933 Act Regulations and any required filing of a Permitted Free Writing Prospectus pursuant to Rule 433 
of the 1933 Act Regulations has been made with the Commiss ion within the time period required by Rule 433(d) of the 1933 Act 
Regulations. Such statemen! shall further state that assuming the accuracy of the factual matters contained in the representations and 
warranti es o f the Company set forth in Section 2(d) o f th is Agreement, the Registration Statement became effecti ve upon filing wi th the 
Commission pursuant to Rule 462 -of the 1933 Act Regulations and, pursuant to Section 309 of the 1939 Act, the Mortgage has been 
qualified under the 1939 Ac t, and thal based solely on such counsel's review of the Commission 's website, no stop order suspending 
the e ffectiveness o f the Registration Statement has been issued and, to such counsel's knowledge, no proceedings for that purpose have 
been instituted or are pending or threatened by the Commission. In addition, such counsel may state that such counsel does not pass 
upon, or assume any responsibility for, the accuracy, completeness or fairness o f the statements contained or incorporated by reference 
in the Registration Statement, the Pricing Disc losure Package or the Prospectus and has made no independent check or verification 
thereof (except to the limited extent referred to in Section 6(f)(i), (iv) and (v) above) . 
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(g) You shall have rece ived a letter from Sidley A stin lip, counsel fo r the Underw riters, dated the Clos ing Date, with respect to such opinions and 
statements as you may reasonably request, and the Company sha ll have furnished lo such counse l such documents as it may request for the 
purpose o f enabling it to pass upon such matters. In giving its opinion, Sid ley Austin lip may rely on the opinion o f Dianne M. Triplett, Esq. (or 
other appropri ate counsel reasonab ly satisfactory to the Representat ives) as lo matters of Florida law. 

(h) On or after the date hereof, there sha ll not have occurred any o f the fo llowi ng: ( i) a suspens ion or material limitati on in trad"ng in securities 
generall y or of the securities o f the Company or Duke Energy Corporat ion, on the New York Stock Exchange LLC; or (ii) a genera l moratorium 
on commercial banking acti vities in New York declared by either Federal e r New York State authorities or a materi al disruption in commercial 
banking services or securiti es sett lement or clearance services in the Uni te States; or (iii) the outbreak or escalati on of hostil ities in volving the 
United States or the declaration by the United Stales of a national emergency or wa r, if the effect o f any such event spec ified in this subsection 
(h) in yo ur reasonable judgment makes it impracticable or inadvisable to proceed with the public o ffering or the deli very of the Bonds on the 
terms and in the manner contemplated in the Pricing Disclosure Package and the Prospec tus. In such event there shall be no li ab ility on the part 
of any pa rty to any other party except as otherwise provided in Secti on 7 hereof and except fo r the expenses to be borne by !he Company as 
provided in Section SU) hereo f. 

(i) You shall have received a certifi cate of the Chairman o f the Board , the Pres ident, any Vice President, the Secretary or an Assistant Secretary and 
any financi al or accounting o ffi cer f the Company, dated the Clos ing Date, in which such officers, to the best o f their knowledge after 
reasonable investigation, shall state f<hat the representations and warranti es of the Company in this Agreement are true and correc t as o f the 
C losing Date, that the Company has complied with all agreements and sati sfied all condi tions on its part to be performed or satis fi ed at or prior 
to the C losing Date, that the conditions spec ified in Secti on 6(c) and Sect ion 6(d) have been satis fied , and that no stop order suspendi ng the 
effectiveness o f the Reg istration Statement has been issued and no proceed ings for that purpose have been instituted or are threatened by the 
Commiss ion. 

(j) At the time of the execution of this Agreement , you shall have received a letter dated such date, in fo rm and substance sati sfactory to you, from 
Deloitte & Touche LLP, the Company's independent registered public accounting firm , contain ing statements and in fo rmation o f the type 
ordinaril y included in accountants ' "comfort le tters" to underwri ters with respec t to the financial statements and certai n fi nancial in fo rmation 
contai ned in or incorporated by reference into the Registration Statement, the Pricing Disc losu re Package and the Prospectus, including s pecific 
references to inquiries regarding any increase in long-term debt (exc luding current maturi ties), decrease in net current assets (defined as current 
assets less current liabilities) or member's equ,ity, and decrease in operati ng revenues or net income for the period subsequent to the latest 
financia l statements incorporated by re ference in the Registration Statement when compared wi th the corresponding peri od from the preceding 
yea r, as o f a spec ified date not more than three business days prior to the date of thi s Agreement. 
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(k) At the Closing Date , you shall have received from Deloitte & Touche LLP, a letter dated as o f the Clos ing Date, to the effect that it reaffirms the 
statements made in the letter furnished pursuant to subsection (j) of thi s Section 6, except that the spec ified date referred to shall be not more 
than three business days prior to the Closing Date. 

The Company will furni sh you with such conformed copies of such opinions, certificates, letters and documents as you reasonab ly request. 

7. lnde11111ificalio11. (a) The Company agrees to indemnify and hold harmless each Underwriter, their respecti ve o ffi cers and directors, and each person, 
if any, who controls any Underwriter within the meaning of Section 15 of the 1933 Act, as follows: 

(i) against any and all loss, liability, claim, damage and expense whatsoever ari sing out o f any untrue statement or all eged untrue 
statement of a material fact contained in the Registration Statement (or any amendment thereto) including the Rule 430B Information, 
or the omission or all eged omission therefrom of a materi al fac t required to be stated therein or necessary to make the statements 
therein not mis leading or arising out of any untrue statement or alleged untrue statement of a materi al fact contained in the Preliminary 
Prospectus, the Pricing Disctosure Package, the Prospectus (or an} amendment or supplement thereto) or any Permitted Free Writing 
Prospectus, or the omission 0r alleged omiss ion therefrom of a material fact necessary in order to make the statements therein, in the 
light of the circumstances under which they were made, not misleading, unless such statement or omission or such alleged statement or 
omission was made in reliance upon and in conformity with written information furni shed to the Company by the Representatives on 
behalf of the Underwriters expressly for use in the Registration Sta tement (or any amendment thereto), the Pre liminary Prospectus, the 
Pricing Disc losure Package , the Prospectus (or any amendment or supplement thereto) or any Permitted Free Writing Prospectus; 
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(ii) against any and all loss, liability, claim, damage and expense whatsoever to the extent o f the aggregate amount pa id in settl ement o f 
any litigation, commenced or threatened, or o f any claim whatsoever based upon any such untrue statement or omiss ion or any such 
all eged untrue statement or omiss ion, if such settl ement is e ffec ted w ith the wri tten consent o f the Company; and 

(iii) aga inst any and all expense whatsoever reasonably incurred in in vestigating, preparing or de femding aga inst any litigation, commenced 
or threatened, or any claim whatsoever based upon any such untrue statement or omiss ion, or any such alleged untrue statement or 
omiss ion, to the extent that any such expense is not paid under (i) or (ii) of thi s subsection 7(a). 

In no case shall the Company be li able under this indemnity agreement wi th respect to any claim made against any Underwriter or any such controlling person 
unless the Company sha ll be notified in writing o f the nature of the claim within a reasonable time a fter the assertion thereo f, but failure so to notify the Company 
shall not re li eve it from any li abili ty which it may have otherw ise than under subsections 7(a) and 7(d). The Company shall be entit led to ,pa rticipate at ·its own 
expense in the defense, or, if it so elects, within a reasonable time after receipt of such noti ce. to assume the defense o f any suit, but if it so elec ts to assume the 
de fense, such defense shall be conducted by counse l chosen by it and approved by the Underwriter or Underwriters or controlling person or persm s, or defendant 
or de fendants in any suit so brought, which approva l shall not be unreasonably withheld . In any such suit, any Underwriter or any such controlling person shall 
have the right to employ its own counse l, but the fees and expenses of such counsel shall be ai the expense o f such Underwriter or such controlling person unl ess 
(i) the Company and such U nderwriter shall have mutually agreed to the employment o f such counsel , or (ii) the named parti es to any such action (inc luding any 
impleaded parties) include both such Underwriter or such contro ll ing person and the Company and such Underwriter or such controlling person shall have been 
advised by such counsel that a confli ct of interest between the Company and such Underwriter or such controlling person may ari se and for this reason it is not 
des irable fo r the same counsel to represent both the indemnifying party and also the indemni fi ed party (i t being understood, however, that the Company shall not, 
in connection witih any one -such action or separate but substantially s imilar or related actions in the same jurisdi cti on ari sing out of the same general all egations or 
circumstances , be li able for the reasonable fees and expenses of more than one separate firm o f attorneys fo r all such Underwriters and all such con oiling persons, 
which firm shall be des ignated in writing by you). The Company agrees to notify you within a reasonab'le time o f the asserti on of any cla im aga inst it, any of its 
officers or directors or any person who controls the Company with in the meaning of Section 15 o f the 193 3 Ac t, in connection with the sa le o f the Bonds. 

(b) Each Unc!lerw riter severall y and not jointly agrees that it will indemni fy and hold harmless the Company, its direc tors and each o f the offi cers of 
the Company who signed the Registration Statement and each person, if any, who contro ls the Company within the meaning o f Section 15 of the 
1933 Act to the same extent as the indemnity contained in subsection (a) of th is Sec ti on, but onl y with respec t to statements or omiss ions made in 
the Registration Statement (or any amendment thereto) , the Pre liminary P rospectus, the Pricing Disclosure Package, the Prospectus (or any 
amendment or supplement thereto) or any Permitted Free Writing Prospectus, in re li ance upon and in conformity with written in formation 
furni shed to the Company by the Representatives on behalf o f the Underwriters express ly for use in the Registra ti on Statement (or any 
amendment thereto), the Pre liminary Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or supplement thereto) or 
any Permitted Free Writing Prospectus. In case any action shall be brouglu aga inst the Company or any person so indemnified based on the 
Registration Statement (or any amendment thereto) , the Preliminary Prospectus, the Pricing Disclosure Pac kage, the Prospectus (or any 
amendment or supplement thereto) oi- any Permitted Free Writing Prospectus and in respect o f whic h indemnity may be sought aga inst any 
U nderwriter, such Underwriter shall have the ri ghts and duties given to the Company, and the Company and each person so indemnified sha ll 
have the rights and duties given to the Underwriters , by the provisions o f subsection (a) o f thi s Section 7. 
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(c) No indemnifying party shall , wi thout the prior wri tten consent of the indemnified party, effect any settlement of any pending or th reatened 
proceeding in respect of which any indemnified party is or could have been a party and indemnity could have been sought hereunder by such 
indemnifi ed party, unl ess such settl ement includes an unconditional release of such indemnified party from a ll li abilit y on claims that are the 
subject matter o f such proceeding, and does not include a statement as to or an admiss ion of fault , cu lpability or a fai lure to act by or on behalf of 
any indemnifi ed party. 

(d) If the indemnification prov ided for in .thi s Section 7 is unavai lable to or insufficient to hold harmless an indemnifi ed party in respec t o f an y and 
all loss , liab ility, clai m, damage and expense whatsoever (or actions in respec t thereof) that wou ld otherwise have been indemnifi ed under the 
terms of such indemnity, then each indemnifying party shal l contribute to the amount paid or payab le by such indemnified party as a resu lt of 
such loss, liability, claim, damage or expense (or actions in respect thereoO in such proportion as is appropriate to re nect the relative bene fit s 
received by the Company on the one hand and the Underwriters on the other from the offering of the Bonds. If, however, the allocati on provided 
by the immediate ly preceding sentence is not permitted by applicab le law or if the indemnifi ed party fai led to give the notice required above, 
then each indemnifying party shall contribute to such amount paid or payable by such indemnifi ed party in such proportion as is appropriate to 
re nec l not onl y such relati ve benefits but also the re lati ve fault o f the Comp- ny on the one hand and the Underwriters on the other in connection 
with the tatements or omissions which resu lted in such loss , liab ility, claim, damage or expense (or act ions in respect thereof), as we ll as any 
other relevant equitable considerat ions . The re lative benefi ts received by the Company on the one hand and the Underwri ters on the othe r shall 
be deemed to be in the same proportion as the total net proceeds from the o ffering (before deduc ting expenses) received by the Company bear to 
the total compensation rece ived by the Underwriters in respect of the underwriting discount as set forth in the table on the cover page of the 
Prospectus. The relative fault shall be detennined by reference to, among other things , whether the untrue or all eged untrue statement o f a 
material fact or the omission or all eged omiss ion to state a material fact relates lo in fo rmati on supp li ed by the Company on the one hand or the 
Under.vriters on the other and the parti es' re lati ve intent, knowledge, access to informati on and opportunity to correct or prevent such statement 
or omiss ion. The Company and the Underwriters agree that it woul d not be just and equitable if contributions pursuant to this Section were 
determined by pro rata allocation (even if the Under.vriters were treated as one entity for such purpose) or by any other method of altocati on 
which does not take account of the e€Juitable considerati ons referred to above in thi s Section. The amount paid or payable by an indemnified 
party as a result of the losses, li abilities , claims, damages or expenses (or actions in respect thereof) re ferred to above in this Secti on shall be 
deemed to include any lega l or other expenses reasonably incurred by such indemnified party in connection with investi gating or defending any 
such acti on or claim. Notwi thstanding the prov isions o f thi s Section, no Un erwriter shall be required to contribute any amount in excess of the 
amount by which the total price at which the Bonds underwritten by it and distributed to the public were o ffered to the public exceeds the amount 
of any damages which such Underwriter has otherw ise been required to pay by reason of such untrue or all eged untrue statement or omiss ion or 
a lleged omission. No person guil ty o r fraudulent misrepresentation (within the meaning of Section 11 (1) o f the 1933 Act) shall be entit led to 
contribution from any person who was not gu ilty of such fraudulent misrepresentation. The Underwrit ers' obligati ons to contribu te are severa l in 
proportion to their respec ti ve underwriting obligati ons and not joint. 
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8. Default by One or More of the Underwriters. (a) If any Underwri ter shall default in its obligation to purchase the principal amoun t of the Bonds 
which it has agreed to purchase hereunder on the Closing Date, you may in your discretion arrange fo r you or another party or other parti es to purchase such Bonds 
on the terms contained here in . If wi thin twenty-four hours after such default by any Underwriter you do not arrange for the purchase of such Bonds, then the 
Company shall be entitled lo a further period of twenty-four hours within which to procure another party or other parties sat isfactory to you to purchase such Bonds 
on such terms. In the event that, within the respecti ve prescribed periods, yo u notify the Company that you have so arranged for the purchase of such Bonds, or the 
Company notifies you that it has so arranged fo r the purchase of such Bonds, you or the Com111any shall have the right to postpone such Clos ing Date for a period 
of not more than seven days, in order to effect whatever changes may thereby be made necessary in the Registrat ion Sta tement, the Pricing Disclosure Package or 
the Prospectus, or in any other documents or arrangements, and the Company agrees to fil e promptly any amendments to the Registra tion Statement, the Pricing 
Disclosure Package or ihe Prospectus which may be required. The term "Underwriter" as used in this Agreement shall include any person substituted under thi s 
Section with like effect as if such person had originally been a party to this Agreement with respect to such Bonds. 

(b) If, after giving effect to any arrangements for the purchase of the Bonds of a defaul ti ng Underwriter or Underwriters by you or the Company as 
provided in subsection (a) above, the aggregate amount of such Bonds which remains unpurchased does not exceed one-tenth of the aggregate 
amount of all the Bonds to be purchased at such Clos ing Date, then the Company shall have the ri ght to require each non-defaulting Underwriter 
to purchase the amounts of Bonds which such Underwriter agreed to purchase hereunder at such Clos ing Date and, in addition, to require each 
non-defaulting Underwriter to purchase its pro rata share (based on the amol!lnt of Bonds which such Underwriter agreed to purchase hereunder) 
of the Bonds of such defaulting Underwriter or Underwriters for which such arrangements have not been made; but nothing herein shall relieve 
a defaulting Underwriter from liability for its de fa ult. 
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(c) If, after giving effect to any arrangements fo r the purchase of the Bonds ofa defaul ting Underwriter or Underwriters by you or 1:he Company as 
provided in subsection (a) above, the aggregate amount of such Bonds which remains unpurchased exceeds one-tenth of the aggregate amount of 
all the Bonds to be purchased at such Closing Date, or if the Company sha ll not exercise the right described in subsec ti on (b) above to require 
non-defaulting Underw riters to purchase the Bonds o f a defaulting Underwriter or Underwriters, then thi s Agreement sha\ thereupon terminate, 
wi thout liabili ty on the part of any non-defau lting Underwriter or the Company, except fo r the expenses to be borne by the Company as provided 
in Secti on SU) hereof and the indemnity and contribution agreement in Section 7 hereof; but nothing herein shall reli eve a defaulting 
Underwriter from liability for its defau lt. 

9. Representations and lndemnities to Sw,,ive Delive1y. The respective indemnilies, agreements, representations, wa rranties and other statements or 
the Company or its officers and of the several Underwriters set fo rth in or made pursuant lo t is Agree ment wi ll remain in fu ll force and effect, regardless o f any 
investigation , or statement as to the results thereof, made by or on behalf of any Unde rwriter or the Company, or any o f their respecti ve o fficers or directors or any 
controlling person re ferred to in Section 7, and wi ll survive delivery of and payment for the Bonds. 

10. Reliance 0 11 Your Acts. ln all dea lings hereunder, the Representati ves shall act on behalf of each o f the Underwriters, and the Company shall be 
entitled to act and rely upon any statement, request, noti ce or agreement on behalf o f any Underwriter made or given by the Representati ves. 

11 . No Fiduciary Relationship. The Company acknowledges and agrees that (a) the purchase and sale of the Bonds pursuant to this Agreement is an 
arm 's- length commercial transact ion between the Company on the one hand, and the Underwriters on the other hand , (b) in connection with the offering 
contemplated hereby and the process leading to such transacti on, each Underwri ter is and has been acting sole ly as a principal and is not the agent or fiduciary o f 
the Company or its shareholders, creditors, employees, or any other party, (c) no Underwriter has assumed or will assume an advisory or fiduciary responsibility in 
favo r of the Company with respect to the offering contemplated hereby or the process \eadin_ thereto (irrespective of whether such Underwriter has advised or is 
currentl y advis ing the Company on other matters) and no Underwriter has any ob li gation to the Company with respect to the o ffering contemplated hereby except 
the obligati ons express ly set fo rth in thi s Agreement, (d) the Underwriters and their respective affiliates may be engaged in a broad range of transactions that 
invo lve interests that differ from those of the Company, and (e ) the Underwri ters have not provided any legal, accounting, regulatory or tax advice with respect to 
the transac ti on contemplated hereby and the Company has consulted its own lega l, accounting, regulatory and tax advisors to the extent it deemed appropriate. 

22 



12. Recognition of the U.S. Special Resolution Regimes. 

KyPSC Case No. 2021-00190 
FR 16(7)(p) Attachment - SK 11/21/2019 

Page 138 of 173 

(i) In the event that any Underwriter that is a Covered Entity (as defined below) becomes subject to a proceeding under a U.S. Special Resolution 
Regime (as defined below), the transfer from such Underwriter of this Agreement, and any interest and obligation in or under this Agreement , will be 
effective to the same ex tent as the transfer would be effective under the U.S. Special Resolution Regime if this Agreement , and any such interest and 
obligation, were governed by the laws of the United States or a state of the Un ited States. 

(ii) In the event that any Underwriter that is a Covered Entity or a BHC Act Affi liate (as defined below) of such Underwriter becomes subject to a 
proceeding under a U.S. Special Resolution Regime, Default Rights (as defined below) under this Agreement that may be exercised against such 
Underwriter are permitted to be exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if 
this Agreement were governed by the laws of the United States or a state of the Unite States. 

As used in this Section 12: 

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

"Covered Entity'' means any of the following: 

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

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

(iii) a "covered FSI" as that term is de lined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b). 

"Default Right" has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.8 1, 47.2 or 382. 1, as applicable. 

"U.S. Special Resolution Regime" means each of (i) the Federal Depos it Insurance Act and the regulations promulgated thereunder and (i i) Title II of 
the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder. 
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13. Notices. All communicati ons hereunder wil l be in writing and, if sent to the Underwriters, will be mail ed or telecopied and confirmed to BNP Pa ribas 
Securities Corp ., 787 Seventh Avenue, New York, New York 1001 9, Attention: High Grade Syndicate (new.york.syndicate@ bnpparibas.co m), MUfG Securities 
Americas Inc., 122 1 Avenue of the Americas, 6th Floor, New York , New York I 0020, Attention: Capital Markets Group (fax no.: (646) 434-3455), RBC Capital 
Markets, LLC, 200 Vesey Stree t, 8th Floor, New York, New York 1028 1, Attention: DCM Transaction Management ( fa x no.: (2 12) 428-6308), SMBC N ikko 
Securities Ameri ca, Inc., 277 Park Avenue, New York , New York IO 172, Attention: Debt Capital Marke ts, TD Securities (USA) LLC, 3 1 W. 52nd Street, 18th 
Floor, New York, New York I 00 I 9, Attention: Transacti on Management Group, U.S. Bancorp Investments , Inc., 2 14 N. Tryon Street, 26th Floor, Charlotte, North 
Caro lina 28203, Attention: Credit Fixed Income, (fax: (704)-335-2393) or if sent to the Company, wi ll be mailed or telecop ied and confirmed to it at 550 orth 
Tryon Street, Charlotte, North Carolina 28202, Attention: John L. Sull ivan, Ill , Assistant Treasurer, Telephone: (980) 373-3564, (fax no. : (980) 373-4723). Any 
such communications shall take effec t upon receipt thereof. 

14. Business Day. As used herein, the term "business day" shall mean any day when t e Commission' s o ffi ce in Washington, D.C. is open for business. 

15 . Successors. This Agreement shall inure lo the bene fit o f and be binding upon the Underwriters and the Company and their respective successors. 
Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or corporati on, other than the parties hereto and their 
respecti ve successors and the contro lling persons, offi cers and directors referred to in Secti on 7 and thei r respecti ve successors, hei rs and lega l representa ti ve , any 
legal or equitable right, remedy or claim under or in respect o f this Agreement or any provis ion herein contained; thi s Agreement and all conditions and provi ions 
hereo f be ing intended to be and be ing for the so le and exc lusive bene fit of the parti es hereto and their respecti ve successo rs and sa id controlling persons, o ffi cers 
and directors and their respective successors, heirs and lega l representati ves, and fo r the bene fit of no other person, firm or corporation. No purchaser o f Bonds 
from any Underwriter shall be deemed to be a successor or ass ign by reason merely o f such purchase. 

16. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an ori gina l, but all of which 
together shall constitute one and the same instrument. 

17. Applicable Law. This Agreement shall beg verned by, and construed in accordance with , the laws of the State o f New York . 

If the foregoing is in accordance with your understanding, kindly s ign and return to us two counterparts hereof, and upon confirmation and acceptance by 
the Underwriters, th is letter and such confirmation and acceptance will become a binding agreement between the Company, on the one hand , and each o f the 
Underwriters, on the other hand, in accordance with its terms. 
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DUKE ENERGY FLORIDA, LLC 

By: Isl John L. Sullivan, 111 
Na me: John L. Su ll ivan, Ill 
Title: Ass istant Treasurer 

[Remainder of page left blank intentio11ally] 

[Signature Page to Underwriting Agree111e111] 



The forego ing Underwriting Agreement is hereby 
con fi nned and accepted as of the date first above written. 

BNP Paribas Securi ties Corp. 
MUFG Securities Americas Inc. 
RBC Capital Markets, LLC 
SMBC Nikko Securities Ameri ca, Inc. 
TD Securities (USA) LLC 
U.S. Bancorp Investments. Inc. 

On behalf of each of the Underwriters 

RBC Capital Markets, LLC 

By: Isl Scott G. Primrose 
Name: Scott G. Primrose 
Title: Authorized Signatory 

MUFG Securities Americas Inc. 

By: /s/ Brian Cogliandro 
Name: Brian Cogliandro 
Title: Manag ing Director 

TD Securities (USA) LLC 

By: /s/ Luiz Lanfredi 
Name: Lui z Lanfredi 
Title: Director 
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BNP Paribas Securities Corp . 

By: /s/ Pasquale A. Perraglia, IV 
Name: Pasquale A. Perraglia, IV 
Title: Director 

SMBC Nikko Securities America, Inc. 

By: is/ Omar F. Zaman 
Name: Omar F. Zaman 
Title: Managing Director 

U.S. Bancorp Investments, Inc. 

By: /s/ Craig Anderson 
Name: Cra ig Anderson 
Title: Manag ing Director 

{Signature Page to Undenvriting Agreement} 
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