EXECUTION COPY

4.5 ENERGY.

This Renewable Energy Certificates Master Agreement (*Master Agreement”) Is entered Into this 1% day of August
2016, by and between Duke Energy Kentucky, Inc., ("Duke Energy”) and L'Oréal USA, Inc. ("Counterparty™). Duke
Energy and Counterparty ara sometimes herain referred to Indlvidually as a “Party” and collectively as the “Partlas.”
Notwithstanding anything set forth hereln, nelther this Agreament nor any transaction.contemplated hereunder will be
effective umless and until both Parties have exacuted and delivered this Agreement, the latter of which shall be the
“Effective Date" of this Agreement.

WHEREAS, the Partlea may, from time to time, enter Into one or more transactlons for the purchase and sale of
Renewable Energy Certificates pursuant to the terms set forth in a Confirmation Issued subject to the terms and conditions
of-this Master Agreemant.

NOW THEREFORE, IN CONSIDERATION OF THE PROMISES AND MUTUAL COVENANTS SET FORTH HEREIN, FOR
GOOD AND VALUABLE CONSIDERATION, THE SUFFICIENCY OF WHICH 1S ACKNOWLEDGED, AND INTENDING TO BE
BOUND HEREBY, THE PARTIES AGREE AS FOLLOWS:

Definitions. Capitslized terms not defined In this Section 1 or otherwise in the maln body of this Agreement shall
have the meaning specified In the Confirmation.

1.1, "Account” shall mean a Party's alectronic account with the Tracking System, or as atherwise speclﬂ‘ed In
the applicable Confirmation attached hereto,

1,2. “Afiillate” means, In relation to any person, any entity controlied, directly or indirectly, by such person,
any entlty that controls, directly or Indirectly, such person, or any entity directly or Indirectly under
comrion control with such person. For this purpose, “control” of any entity or person means ownership
of a majority of the voting power of the entity or person,

1.3, "Agreement” shall mean this Master Agreament and any Confirmatlon Issued hereunder.

1.4, “Applicable Standard” means, a8 mandatory or voluntary doinestic, International or forelgn RPS,
renewable energy, or other program, scheme ar arganization, with respect to 8 market, registry or
raporting for Environmental Attributes as specified In the Transacton Terms set forth In the
Conflrmation,

“Bankrupt” means with respect to 8 Party/entity, such Party/entity that: (a) makes an assignment or any
general arrangement for the benefit of credltors; (b) flles a petitlon or otherwlise commences, authorizes
or acqulesces in the commencement of & proceading or cause of action under any bankruptey or similar
faw For the praotection of creditors, or has such a petition filed against |t as debtor and such petition Is
not stayed, withdrawn, or dismissed within thirty (30) Business Days of such fling; (c) seeks or has a
liquidator, administrator, recelver, trustee, congervator or similar officlal appaintad with respect to It or
any substantial portlon of Its property or assets; (d) has & secured party take possession of all or
substantially all of Its assets or has a distress, .executlon, attachment, sequestration or othar legal
process levied, enforced or sued on or against all or substantially all of its assets; (e) is unable to pay its
debts as they fall due or admits In writing of its Inabliity to pay Its debts generally as they became due;
and/for, {f) otherwise becomes bankrupt or insolvent (howsoever auldenced under any applicable statute
and/or regulation, or otherwlise),

1.6. “Business Day” means a day on which Federal Reserve member banks in New York City are open for
business, starting at 8:00 a.rn. and closing at 5:00 p.m. Eastern Prevalling Time (*EPT"). ’

“Buyer” means the Party so ldentiflad in the Conflrmation
recelve, or tause to buy and recelve the applicable Product

1.B. "Certificate” means$ a tradable instrument creatad and lssded-—b el -k
REC craated by the generation of Energy by tha Renewabla nergv Rasuurm'l.’al ina R Math ews

1.9, “Commigsion” means the Kentucky Public Service Commissipn, SACUIINE PINESIOR
1.10."Condltion Precedent” shall have the meaning set forth In Jaﬂwm E. Mathans’

1.11, “Confirmation” shall mean one or more document In the form-of-Exhibit-A-atteched-hereto;
Forth the specilic terms of a transaction formed under and governed by this Mastek Agréaféht.
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1,12, "Costs” means, with respect to the Non-Defauiting Party, brokerage fees, commissions, third party
transaction costs, and expenses reasonably Incurred by such Party elther In terminating any
arrangement pursuant to which It has hedged its obligations or entering into new arrangements that
replace the terminated transaction(s), and all legal costs Incurred by the Non-Defaulting Party In
connection with the termination of the transaction(s).

1,13."EA Reporting Rights" means tha right of the reporting person or entity ta report thal It owns the
Environmental Attributes to any Governmental Authority or other party under any compliance, trading,
or reporting program, public or private and to any person, customers, or potentlal customers for
including purpases of compllance, marketing, advertising, and/or otherwlse,

1.14."Energy” means physical electric energy, expressed In megawatt hours ("MWh") or kllowatt hours
("KWh"), of the character that passes through transformers and transmission wires, where it eventually
becomes alternating current three-phase, sixty (60) hertz electric energy delivered at nominal voltage.

1.15."Environmedtal Attrlbutes” means any and all credits, benefits, emisslons reductions, offsets, and
allowances, howsoever entitled, attributable to the generation of Energy by the Renewable Energy
Resource, the use of such Energy, and/or such Energy's displacement of conventional Energy generation,
including any and all renewable andfor environmental characteristics and benefits of the Energy
generated by the Renewable Energy Resource. Environmental Attributes Include but ara not limited to:
(1) any avolded emissions of pollutants to the alr, soll or water such as sulfur oxldes (SOx), nitrogen
oxides (NOx), carbon monoxide (CO) and other pollutants; (2) any avolded emissions of carbon dloxide
(C02), methane (CH4), nitrous oxide, hydrofluorocarbons, perfiuorocarbons, sulfur hexafluoride and
other greenhouse gases (GHGs), ozone depleting substances, ozone, and non-methane volatile organic
compounds that have been or may be determined by the United Natfons Intergovernmental Panel on
Cilmate Change {UNIPCC), by law, or atherwlse by sclence or In the voluntary markets bo cantribute to
the actual or potential threat of altering the Earth’s climate by trapping heat in the atmosphera; and, (3)
the reporting rights to these avoided emissions, Including EA Reporting Rights end any and all renewable
and/or environmental characterists and benefits of the Energy generated by the Renewsble Energy
Resource. Environmental Attributes do naot Include: (I} any Energy; or, (il) Investment, production, or
other tax credits, cash grants (n lleu of tax credits, and/or deductions assoclated with the construction,
ownership, and/or operation of the Renewable Energy Resource and other finandal incentives granted to
the Renewabls Energy Resource Under |ocal, stete or federal tax obligationa.

1,16.*Flrm" means, with respect to a transaction, that either Party shall be relieved of its obgations to sell
ard dellver ar purchase and recelve without liabillty only to the extent that, and for the perlod during
which, such performance Is prevented by Force Majeure,

1.17."Force Majeure” means an event or clrcumstance that prevents a Party from performing fts obligations
under this Agreement, which event or circumstance is not reasonably within the control of such claiming
Party and which by the exercise of due diligence such Party could not have prevented or avoided. Force
Majeure shall not Include loss or fallure of the Seller's supply, Buyer's Inabillty to use or resell the
Product purchased hereunder or Seller’s abllity to sell the Product to & market at a more agvantageous
price.

1.18."Galns” means, with respect to a Party, an emount egual to the present value of the economic benefit, f
any, (exclusive of Costs) to It resulting from the termination of the terminated transaction(s),
determined in a commerclally reasorable manner.

1,19."Interest Rate” means, for any date, tha lesser of {a) the per annum rate of Interest equal to the pHime
lending. rate as may from time to time be published In The Wall Street Journal under “Money Rates” on
such day (or If not published on such day on the most recent preceding day on which It Is published),
plus two percent (2%) and (b) the maximum rate permitted by applicable law,

1,20.%Letter(s) of Credit” means one ar more imevoceble, non-transferable standby letters of credit
substantlally in the form sttached hereto as Attachment B that: (1) is issued by a U.S. commercial bank
or a LS. branch of a forelgn bank (which is not an Afflliate of elther Party) with such bank having a
general long-term senlor unsecured debt rating of A- or higher (as rated by Standard & Poor's Rating
Group) and A3 or higher (as rated by Moody's Investor Sarvices, Inc.) with total assets greater than five
billion U.S. dollars ($5,000,000,000); (Il) continues to be ksued by an Issuer that continuously meets
trll}e ﬂfor:gumn requirements while outstanding; and, (i) permits presentation at & bank located In
Charlotte, NC.

1.21. "Losses” means, with respect to a Party, an amount equgl to the
any, (excluslive of Costs) to It resulting from the tefmina
datermined In a commercially reasonable manner,

1.22."Perfarmance Assurance” means collaterat in the form of efher cash, Letter{&) QP Thedit ¥ BE&raMRfrom
an entity having a credit rating of at least BBB- from Stardard & Poor's R | N | sor
rating agency thereto) (*S&P") (or) Baa3 from Mandy's Inyestar Service (o . M | agency
thersto) ("Moady’s"), or other security accaptable to the Party requesting such Perfarimance Assurance in

its sole commercially reasonable discretion. EFFECTIVE

9/18/2016

PURSUANT TO 807 KAR 5:011 SECTION 9 (1)




1.23. “Product” meens the Certificates representing the RECs generated by Renewahble Energy Resolrces that
meet the requirements set forth in this Agreement and that meet all of the requirements to qualify for
the Applicable Standard, One (1) unit of the Product shall represent the REC assotlated with ane (1)
megawatt hour (MWh) of Energy generatad by the Renewabls Energy Resource, which Energy glving rise
to the Product shall be generated and physically metered within the Vintage,

1.24, "REC Requlrements” means the volume of Product needed to meet Buyer's annual renewable energy
abjectives at Buyer's facllitles located In Florence, Kentucky amd Walton, Kentucky, In accardance with
guldelines mutually agreed by the Parties In writing from tUme to time.

. 1,25."Renewable Energy Certificate(s)” or "REC(s)" shall mean all of the Environmental Attributes and EA

Reporting Rights associated with one (1) megawatt hour (MWh) of enargy generated by the Renewable
Energy Resource in compliance with all of the requirements of the Applicable Standard. The REC(s) shall
represent all title to and clalm over alf of the Enviranmental Attributes associated with the specified MWh
of Energy generated by the Renewabla Ensrgy Resource,

1,26,"Renewable Energy Resource” means 2 quallfying electric ganerator that generates Enargy and produces
the Product using a renewable energy technology and am enargy source that can be regenerated In
compliance with all of the applicable requirements of the Applicable Standard.

1.27. “Renewable Portfollo Standard or "RPS” means a domestic, International, or forelgn state, pravincial or
federal faw, rule or regulation thet requires a stated amount or minimum proportion ar quantity of
electricity that Is sold or used by specified entities to be generated from renewable energy. -

1.28,"Seller" means the Party so Identifled In the Confirmation that is obligated to sell and dellver, or cause to
sall and deliver the applicable Praduct.

1,29, “Tracking System” means the verification system specified In the Confirmation that accounts for the
generatlon, sale, purchase, and/or retirement of RECs,

1.30,"Vintage” means the calendar perlod spacified In a Confipmation when the Energy assoclated with the

Product, and therefare the Product, was generated, which for purposes of this Agreement shall be the
calendar year period starting January 1 of a calendar year through December 31 of the same calendar

year,

2. Arapngementand Yerm

ape o

2.1, Condition Precadent. Counterparty acknowledges Duke Energy must file the Agreement (and any
necessary additional documentation or Information that may be required by the Commission from time
to time) with the Commisslon, and potentally recelve formal approval prior to It becoming effective, It
is & candition to the continuing obligetions of each Party under this Agreemant that no later than twenty
(20) Business Days after the Agreement has been executed by both Partles, Duke Energy will submit
the Agreement for filing with the Commission for consideration, and If necessary formal approval.
Counterparty agrees that Duke Energy wiill have sole discretion over all aspects of such submittal,
Including without limitation, the form and substance of the submittal, confidentlality, procedure,
responding to any data requests, and providing eny Information to the Cormmission. If the Commission
issues an order or eny other directive to mod|fy or canditlon any aspect of this Agreement prior to Iis
acceptance, then this Agreement may be terminated by written notice of elther Party, and upon any such
termination nelther Party shall have any abligation, duty, or liabllity to the other Party under this
Apreement,

2.2. REC Services. In accordanca with guldelines mutually agreed by the Partles in writing from tme to time,
Duke Energy will abtain Product for purchase by Buyer In order to meet the REC Requlrements (the "REC
Services”). In exchange for the REC Sefvices perfarmed by Duke Energy Under this Agreement, Buyer
shall pay Duke Energy an annug| servica charge (the “REC Service Charge”) at the rata of ﬁ

2,3, Arrangement. In accordance with the terms and conditions of this Agreement, Seller agrees ko sell and
deliver the Product to Buyer, and Buyer agrees to purchase and accept delivery 'of the Product from
Seller, as set forth herein and In the Confirmation, Upon Transfer, title to and Interest In such Product
shall transfar to Buyer, Seller shall cause Transfer In accardance with the applicable rules and procedures
relating to the Tracking System,

KENTUCKY
2.4. Term. This Master Agreement shall be effectiva on the Eff r:tlve Dstgjmg @swmg MWOMN
by eithet Party on 30 days notice; provided however th ] :
Master Agreement shall be effective upon the execution §f the Parues there
date agreed to by the Parties as specified In the Confirmalfon) and shall &k Mﬁ ﬁﬁﬁ&m\%lm
both Partles have completed the performance of thelr respective obligatio tlon, ar
(b) It Is otherwise earller terminsted pursuant to the tdrms of the Angaﬂwu R. Mothuws/sing ‘the
ldenliﬂad provisions, those
- L
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effect after termination ar expliration hereof to the extent necessary to provide for accountings, final
bliling, billing adjustments, and resolutlon of any billing dispute. Further, notwithstanding anything In
the Agreement to the contrary, expiration ar temina%on of the Agreement for any reason shall not
relleve elther Party of any right or obligation accrued or accruing hereunder prior to such expiration or
terminabon, and no expiration or termination of this Agreement shall affect or excuse the performance
of ellthar Party under any provislon of this Agreement that by its terms survives any explration or
termination, ' '

3. Bllling and Pavmant

4. Credit and Performance Assurances.

4)

3.1. Bliling. Following completion of delivery of the Praduct by Seller, the Seller shall render ko Buyer an
Invalce for an amount equal to the (1) Contract Price {(as set forth in the Confirmatlon) muitipiled by (1)
the Contract Quantity (as set forth in the Confirmation). Duke Energy shall invaloe Buyer for the REC
Service Charge on an annual basls, which shall be due and payable within thirty (30) days after the date
of the Invoica.

3.2. Pavment and Netting. Buyer shall pay the Involce within thirty (30) days In accardance with the
provisions set forth below. Any amounts not pald when due will be deemed dellnquent and will accrue
Interest at the Interest Rate, calculated from and Including the due date to but excluding the date the
delinquent amount s pald In full, The Partles agree that If the Partles are required to pay any amount on
the same Day or In the same Month under this or any other REC agreement, then such amounts with
respect to each Party may be aggregated and the Partles may discharge thelr obligations to pay through
netting, In which case the Party, If any, owing the preater aggregate amount may pay ta the other Party
the difference between the amounts owed. The Partles agree that obligations to make payments under
this Agreement and/or any other agreement between the Partlas may be netted against each other.

3.3, Dispute. If either Party disputes In good Falth the accuracy of any Invoice under this Agreement, It shall
provide a written explanation speclfying In detall the basls for the dispute and pay any undisputed
portion no later than the due date. If any amount disputed Is subsequently determined to be due, It
shall be pald within two (2) Business Days after resolution along with interest accrued at the Interest
Rate from and Including the original due date to but exciuding the date pald: Any dispute with respect to
an Involce I$ walved unless the other Party Is notifled In accordance with this Section within twelve (12)
months after the invoice Is rendered or any specific adjustment to the Invoice |s made. The provislons of
this Section shall survive any Intervening termination of this Canfirmation.

3.4, Toxes. Seller will pay or cause to be paid all taxes imposed by any governmental authority on or with
respect to the Product to be transacted upon hersunder arlsing prior to delivery. Buyer will pay or cause
to be pald all taxes on or with respect to the Praduct at and after dellvery (other than ad valorem,
franchise or Income taxes which are related to the sale of the Product and are, therefore, the
responsibllity of the Seller). In the event Seller s required by law or regulation to remit or pay taxes that
are Buyer's responsibllity hereunder, Buyer promptly will reimburse Seller for such taxes, and vice versa,
Nnth!nnhhereln ohllgates or causes a party to pay or be llable to pay any taxes for which It Is exempt
under the law.

3.5, Wire Transfer. All funds pald under this Agreement shall be rendered in the form of Immediately
avallable United States Dollars, Payment, as applicable, shall be made by wire transfer or in othar form
reasonably requested, to the following accounts:

.
.

Bank:
Name:

ABA No.:
Account No.:

4.1, Credit Assurances. Notwithstanding anything to the corkra
Party") may, from time to time, reguest, In writing, that the Counterparty

B i
commarcially reasonable manner IF at any Hme the Regquesting Pa % for

the Requesting Party with Performance Assurance in an ampunt determin ina
Insecurity concerning the Pasting Party's abliity to perform| any of its oblig J . ent.
three (3) Bu 104 ms 4 M‘%‘”“j.‘much

Upon recaipt of such notice, the Posting Party shall Ha A e s
parformance Assurance to the Requesting Party. In the évegn
Performance Assurance to the Requesting Party within thre

AL ng .

(3) Business Days of FeceiptoF notice, then
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4.2,

4.3.

4!4.

4|5|

405.

the Requesting Party may declare such fallure an Event: nl’ Default and exercise any or all other remedies
provided for hereunder or pursuant to law.

Financlel Infonmation, If requested by a Party, the gthar Party or Its guarantor (If applicable) shall
deliver (1) within 120 Days following the end of each fiscal year, a copy of guarantor’s or Party’s annual
report containing audited consollidated financial statemants for such fiscal year and (i) within 60 Days
after the and of each of its first three fiscal quorter of each fiscal year, a copy of Party's quarterly report
contalning unaudited consolidated financlal statements for such fiscal quarter, Provided however, In the
event that the aforemantioned Informatlon Is avallabie from a publically-avallable website, the faregaing
requirements will be deemed to be satisfled.

Grapt of Security Interest. To secure its obligations to the Requesting Party, to the extent the Posting
Party dellvers Parformance Assurance hereunder, the Posting Party hereby grants to the Reguesting
Party & present and continulng Security interest in, and llen on (and right of netting and set-off against),
and assignment of, ali Performance Assurance, Including, without limitation, cash collateral and cash
equivalent collateral and any and all procesds resulting therafrom or the liquidation thereof, whether
now or hereafter held by, on behaif of, or for the benefit of, the Raquesting Party; and, furthermore the
Posting Party agrees to take such action as the Requesting Party reasonably requires to perfect the
Requesting Party's first-priority security interest In, and lien on (and right of netting and set-off agalnst),
such Performance Assurance and any and all proceeds resulting therefrom or from the liquidation
thereof. Upon or any time after the eccurrence or deemed occumrence and during the continuation of an
Event of Default or an Early Termination Date, the Reguesting Party {as the Non-Defaulting Party} may
do any one or more of tha following with respect to the Posting Party (as the Defaulting Party): (1)
exercise any of the rights and remedies of a secured party with respect to all Performance Assurance,
Including eny such rights and remedies under law then In effect; (i} exercise its rights of netting and
set-off agalnst the Posting Party; (lll) draw on any outstanding applicable forms of Performance
Agsvrarice Issued for the benefit of the Raguesting Party; and, (Iv) liquidare all Parfarmance Assurance
then held by or for the benefit of the Reguesting Party free from any clalm or right of any nature
whatsoever of the Posting Party, including any equity or right of purchase or redemption by the Posting
Party. The Requesting Party (as the Non-Defaulting Party) shall apply the proceeds of the Performance
Assurance realizad upon the exercise of any such rights or remedies to reduce the Posting Party's (as the
Defaulting Party) obligations under the Agreement, with the Posting Party remaining liable for amounts
owing to the Requesting Party after such application, subject to the Requesting Party‘s abligation to
return any surplus proceeds remalning after such obllgations are satisfled in full,

Set-off, The Partles agree that, In addition to any rights of set-off a Party may have as a matter of law,
upon the occurrence of an Evant of Default with respect to the Defaulting Party, the Non-Defauilting
Party shall have the right (but shall nat be obliged) without prior natice to the Defaulting Party or any
other person to sat-off any obligation of the Defaulting Party owed to the Non-Defaulting Party (to the
extant allowable under law or regulstlon) arising under this Agreement and any other agreement
between the Partles (whether ar not matured, whether or not contingent) apainst any obligations of the
Non-Defaulting Party (to the extent allowable under law or regulation) owing to the Defaulting Party
arlsing under this Agreament and any other transaction between the Partles.

. Notwithstanding anything to the contrary in this Agreement, in

Sugpension of Delivery for Insegurity.
the avent that Seller shall have reasanable grounds for insecurity, Seller will not be obligated to Transfer

any Product to Buyer untll it has recelved payment In full for such Product. In the event of any such
required prepayment, Seller will transfar tha Product for which It has been pald to the Buyer on or before
the later of (1) two (2) Business Days after its raceipt of payment, and (ll) the Delivery Dabe,

Suryival, This Section shall survive any tarmination or expiration of this Agreement.

5. Representations and Warranties

s'-'- .

51,

Mutual. Each Party herehy represents and warrants ta the other Party as of tha Effective Date and upan
each delivary of the Product hereunder that: .

5.1.1.1t s duly organized, validly existing and in good sfanding under the ré§EPMEHEOY law of the
jurisdiction of Its arganization or farmation and hn all reduisiBl palvECESAY MO Ehdrie) NV tuE N

and enter into this Agreement; Talina R. Mathews

5.1.2.Subject to the Condition Precedent, It has il autho}izations necessary Tor It Vo 164411y Barfarm its
obligations and consummate the transactionscpntemplated he boua P. MMW such
duthorizations In a tmely manner prior to the time frat performance, 2o Loy we . i8S dug;

5,1.3.The executlon, dellvery, and performance of this AlmeMEnl will not conflidtL@iNVer violate any
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law, contract, agreement or arrangement to which it (s a party or by whieh it is otherwise bound;

5.1.4.Subject to the Condition Precedent, this Agréement constitutes a legal, valid, end binding
obligation of such Party enforceable agalnst [t In accordance with its terms, and such Party has all
rights necessary to perform Its obligations to tha other Party in conformance with the terms and
conditions of this Agreement, subject to bankruptcy, Insolvency, rearganization and other laws
affacting creditor's rights generally and ganeral principles of equity;

5.1.5.1t Is acting for Its own account, hes made Its own Independent declslon to enter Into this
Agreement and as to whether or not this Agreement Is appropriate or proper for it based upon its
own judgment, Is not relying upon the advive or recommendations af the ather Party In 5o doing,
Is capable of assessing the merits of this Agresment, and understands and accepts the terms,
conditions, and risks of this Agreement for fair consideration on an arm's length basis;

5,1.6.No Event or Default or event which with notice or lapse of time, or both, wauld become an Evant
of Default, has occurred with respect to such Party, and that such Party Is not Bankrupt and there
are no proceadings pending or belng contemplated by It, or to its knowledge, threatened against
It, which would result In It belng or becoming Bankrupt;

5.1.7.There Is no pending, or to Its knowledge, threatened legal proceeding at law or equity against it
or any Affillate (If applicable), that could materially advetsely affect Its abllity to perform Its
obllgations under this Agreement;

5.1.8.1t is a “forward contract merchant” and this Agreement constitutes a “forward contract” 8s such
terms are defined In the United States Bankruptcy Code;

5.1.9.1t Is an "eligible contract participant” as defined In the Commadity Exchange Act; and,

5.1.10. Each person who executes this Agreement on behalf of such Party has full and complate
authority to do so, and that such Party will be bound by such execution,

5.2. Seller, With respect to the Product dellvered pursuant to thls Agreement, Seller represants and warrants
to Buyer hereundar thet on the date of this Agreement and upon each Transfer of the Product:

5.2.1,Each unit of Praduct dellvered hereunder has not otherwise been, nor will be sold, retired,
claimed, represented as part of any electricity output or sales, or otherwise used to satisfy any
rene;uable energy or ermissions abligation elsewhere under any standard, marketplace, or
jurisdiction;

5.2.2,Tha Product will meet the specifications set forth in the Agreemant as of each date on which
Seller delivers the Product to Buyer;

5.2.3.Each unit of Product was. generated durlng the applicable calendar period set forth In the
Agreement)

5.2.4.Seller has provided and conveyed and will pr_ovr&e and convey to Buyer all Enviranmental

Attributes and EA Reporting Rights assoclated with all Energy generated by the Renewable Energy
Respurce as part of the Product being delivered to Buyer;

5.2.5.5eller has the right to sell and shall convey good title ta each unit of Product to Buyer free and
clear of any llens and encumbrances or title deffects;

5.2.6.The Product |s separate from the Energy generated by the Renewable Energy resource; and,

5.2,7.Seller shall at all times be fully compliant wit]

5.3, Umitation on Representations. EXCEPT AS EXPRESSLY SIH

AND WHETHER EXPRESS OR IMPLIED, INCLUDING WITHDUT LIMITATIE 'TREPRESERTATOON OR
WARRANTY WITH RESPECT TQ CONFORMITY TO MODELS QR SAMPLES, ME™7!!*imabvis=r == FITNESS
FOR ANY PARTICULAR PURPOSE, AND WITHOUT LIMITING| THE GENERALY _Jaf us. . Mathuis/G, MAKE
NO REPRESENTATION OR WARRANTY HEREUNDER REGARDING ANY ACTION OR FAILURE TO ACT, OR

APPROVAL OR FAILURE TO APPROVE, OF ANY AGENCY OR [0 L2 s
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5.4. Survlyal. This Section shall survive any termination or expiration of this Agreement,

6. Events of Dafault,

7=

6.1, Each of the following, ong or more individually or collectively, shall constitute an event of default under
this Agreement ("Event of Dafault”) with respect to such Party that is in violatlon of this Agreement as
set forth below (such Party, the "Defaulting Party"):

6:1.1,Faillure by a Party to make, when due, any payment required under this Agreement, IF such fallure
Is not ramadied within two (2) Business Days after written notice of such fallure [s glven by the
other Party;

6.1,2. Other than events specifically covered as separafe Events of Default, fallure by a Party to perform
ariy significant or material covenant sat forth in this Agreement, (other than the fallure to dellver
or recalve, the exclusive remedy (cover costs) for which Is provided for herain) and such fallure Is
not cured within five (5) Business Days after written notice provided by the other Party ta the
Defaulting Party;

6.1.3. A Parzy or Its guarantor (If any) repudiates any material obllgation under this Agreement;

6.1.4, Any representation or warranty made hereln Is not true and complete in any materlal respect, if
such fallure is not remedied within two (2) Buslness Days of written natice of fallure given by the
other Party;

6.1.5.The Party transfers or asslgns ar otherwise conveys any of its rights or obligations under this
Agreement to another Person In violation of the terms and conditions of this Agreement;

6.1.6.Failure of Counterparty to maintaln or provide craditworthiness, Performance Assurance, and
disclosures to the extent provided for herain, IF such fallure is not remedled within two (2)
Business Days after written notice of such fallure is glven by Duke Energy;

6.1.7.The Party consolldates, amalgamates with, mergas with or into, or transfers all or substantially all
of Its assets to, another entity and, at the time of such consolidation, amalgamation, merger or
transfer, (1) the resulting, surviving ar transferee entity falls to assume all the obligations of such
Party under this Agreement to which It or its predecessor was a party by operation of law or
pursuant to an agrezment reasonably satisfactory to the Non-Defaulting Party, or (i) the
creditworthiness of the Party or the resulting, surviving, transferee or successor entity Is
materlally weaker than that of the Party or such guarantor, as the case may be, Immadiately prior
to such actlon; or (lll) the benefits of any guaranty fall to extend (without the consent of the other
Party) to the performance by such resulting, surviving, transferee or successor entity of its
obligations under this Agreement;

61,8, The occurmence and continuation of a default; event of default or other similar condition or event
in respect of a Party (such Party, the Defaulting Party hereunder) under one or more agreemants
or Instruments, [ndlvidually or callectively, relating to indebtedness for barrowed money which
results In such Indebtedness becoming Immediately due and payable;

6.1.9,Seller dellvers or attempts to dellver any Product sold hereunder {or component thereof) to any
entity or person other than to the Byyer; and/or,

6.1.10. A Party becomes Bankrupt,

6.2. Early Temmigation. If an Event of Default with respect to a Defaulting Party shall have ocatrred and be
continuing, the other Party (the “Non-Defaulting Party”) shall have the right, In its sole discration and
upon written notice to the Defaulting Party, to take any one or more of the rulluwlng actlons in response

to such default: (i) designate a day, no earlier than the g
rly termination dati IB!ﬁI’tﬁalIWemlnatlon

twenty (20) days after such notice Is effective, as an ep

Date,” defined below) to accelerate all amounts awl hetwmgmcym\,qqﬁgt@mm@g’m
terminate this Agreement and any other agreement pet :

Agreement shail terminate; (i) withhold any paymengs idue tu the TEefdting Wa
Agreement; and/or {Iii} suspend Its performance hereufder, Where dﬁxﬁﬁhﬂ' -- Gs' SYfRcined
hereln and |s-governad by a system of faw which does noljpermit terminal” n or after
the occurrence of the relevant Event of Default In accordfince with the hJaﬂum L. MM’WW. to the
extent permissible under applicable law, an Event of Defatit and Early Termlnal:lnn Date shall be deemed
to have occurred fmmediately prior to any such event as|perm no prior
written notice shall be required. Notwithstanding anythifig to the contrary h remedles
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and other pravisions set forth In this section shall be without préjudice and In addition o any right of
setoff, recoupment, combination of accounts, Lien, or other right to which any Party Is at any time
otherwlse entitled, whether by operation of law or in equity, under contract, ar otherwise,

1 . If the Non-Defaulting Party establishes an Early Termilnation Date, then the

' Non-Defaulting Party shall In a commerclally reasonable ;manner (Including, without fimitation, by

raference to the Cover Costs as set forth below) calculate its Gains ar Losses and Costs resulting from
the termination of each terminated transaction as of the Early Termination Date, aggregate such Gains
or Losses and Costs with respect to all terminated transactions and any other amounts due under this
Agreement and any other agreement between the Partles inth a single net amount (the “Net Settlement
Amount”) and then notify the Defaulting Party of the Net Settlement Amount owed or owing, The Net
Settiement Amount shall be a net present value calculation determined In 8 commerclally reasonable
manner., The Net Settlemaent Amount shall be due only to the Non-Defaulting Party from the Defaulting
Party, Payment of the Net Seltlement Amount shall be due within two (2) Business Days after the later
of the Early Termlnation Date and the Defaulting Party's recelpt of notice of the Net Settlement Amount,
The Non-Defaulting Party will not be obligated to pay any Net Settlement Amount to, or otherwlse
compensate for the economic value of a termination, the Defaulting Party under any circumstances. The
Non-Defauiting Party shall not be required to pay to the Defaulting Party any disputed amount unti] the
Non-Defaulting Party recelves confirmation satisfactory to it In its reasonable discretion (which may
include an oplnion of Its counsel) that all otlier obligations of the Defaulting Party to make payment to
the Non-Defaulting Party under this Agreement or atherwise have been fully performed.

7. Lover Costs

7.1,

7.2.

7)33

7.4,

Exclugive Remedles. The remedles set farth In this Sectlon shall be @ Party's exclusive monetary
remedles for the other Party's fallure to deliver or recelve under a transaction prior to the Non-Defaulting
Party's early terminatlon of the transaction(s) hereunder due to an Event of Default or other termination
event. 5

Seller’s Fallure to Dellver. IF Seller falls to deliver all or part of the Contract Quantity pursuant to the
Conlirmation, and such fallure 15 not excused by Forceé Majeure or Buyer’s fallure to perform, then Buyer
may elect In Its sole discretion to! (1) terminate and liquidate this transaction (in which case Buyer shall
calculate fts termination payment In accordance with this Agreement as though It wera the Non-
Defaulting Party); or, {Il) require Seller to pay Buyer within thirty (30) days of lnvoice recelpt, cover
costs for such deficiency In dellvery, which shall be equal to the positive difference, if any, obtalnad by
subtracting the per unlt Contract Price from the per unlt Replacement Price (dellned below). The invoice
for such amount shall include a writtan statement explaining In commercially reasonable detall the
calculation of such amount, “Replacement Price” means the price at which Buyer, acting In a
commerclally reasanable manner, purchases substitute or replacement for the undelivered Praduct as
those that are not dellvered by Seller, plus costs reasonably incurred by Buyer in purchasing such
substitute Product; or, at Buyer's option, the market price for the unlts of Product not delivered, as
determined In a commerciglly reasonable manner; provided, however, the market price shall not be
greater than the product of (x) the undellverad quantity of Froduct and (y) the Alternative Compllanca
Payment (ACP), to the extent an ACP Is In effect, as defined by the Applicable Standard, for the
applicablé perlod of delivery, and that in no event shall.such price include any penalties, stranded costs,
or simllar charges, nor shall Buyer be required to utllize or change Its utilizatlon of Its owned ar
controlled assets, including contractual assets, or market positions to minimize Seller's liabllity.

Hyr: If Buyer Falls to recelve all or part of the Contract Quantity pursuant
to the Confirmation, and such fallure is not excused by Farce Majeure or Seller's fallure to perfarm, then
Seller may elect in ts sole discretion tat (i) terminate and liquidate this transaction (In which case Seller
shall calculate the termination payment in accordance with this Agreement as though it were the Non-
Defaulting Party); or, (il) require Buyer to pay Seller within thirty (30) deys of Invoice recelpt, cover
costs for such deficiency In recaiving dallvery, which shall be equal to the positive difference, If any,
obtainad by subtracting the per unit Sales Price (defined below) from the per unit Contract Price. The
Involce for such amount shall Include a written statement explalnlng in mmrnerdally msonable detall
the calculation of such amount. “Sales Price” means the price N g
reasonable manner, resells any Product not recelved by: B
reasonably Incurred by Seller in reselling such un-recelvd | .
price for the Product not recelved by Buyer, as determjin = ; ;
provided, however, in no event shall such price Include an penalues, stranﬂaﬁ AOSR,. g{mlgwg'larnes.
nor shall Seller be required to utllize or change its utilizatibn of Iks owned pEcop @asets Togiuding

Applicable Standard Compllance.
imposed by varlous governmental bodies or other entitigs pro eMe
including, without limitation, pursuant to Applicable Stangard, Saﬂer (ﬁ) canse
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this Agreement, any Confirmetlons hereunder and any documents provided hereunder to the extent
reasonably necessary for Buyer to effectuate dellvary hersunder or otherwise comply with applicable
renewable energy standards, notwithstanding any esgreement between the Parties regarding the
pratection of confidential information; and (B) agress to'use commerclally reasonable efforts to promptly
pravide ko Buyer any dotumentation raelated W such Product reasonably requested by Buyer In
connection with any reports that Buyer Is requirad to make In satisfaction of Its renewsble energy
requirements. Such documentation may Include, without limitation, certain affidavits ar certifications
required by the relevant governmental body or other entity promulgating renewable standards, Any
fallure to deliver documents under this Sectlon shall not constitute an Event of Default under this
Agreement. If, a5 a result of Seller's fallure to provide Buyer with documentation required for
compliance with the Applicable Standerd (a) any or all of the Contract Quantity (as set forth In the
Confirmation) of the Product is disallowed (the “Disallowed RECs”), and (b) Buyer or Buyer's customer Is
required by the applicable regulatary autharity enforcing the Applicable Standard to submit replacement
Product or pay an Alternative Compllance Payment under the Applicable Standard, IF any, for the
Disallowed RECs, the Disallowed RECs shall be deemed:to have not been delivered and Seller shall pay
to Buyer damages In accordance with Article VII of this Agreement, together with relmbursement to
Buyer, If applicable, for any payment of the Contract Price previously mada by Buyer with respect to the
Diseliowed RECs. Buyer’s remady with respect to the Disallowed RECs shall be limited as set forth In the
previous sentenca,

7.5. Damadaes Stipulation, Each Party stipulates that the payment obligations set forth In this Section for the
damages Incurred are a reasonable approximation of the anticipated harm or [oss and acknowledges the
diFficulty of estimation or ealculation of actual damages, and each Party hereby waives the right ta
contest such payments as unanforceable, en unreasonable penalty or otherwisa.

7.6, Supyival, This Section shall survive any termination or expiration of this Agreement,

8. Limitetion of Liabilities and Jury Trial

8.1, EXCLUSIVE REMEDY., THE PARTIES AGREE THAT THE EXPRESS REMEDIES AND MEASURES OF
DAMAGES, INCLUDING WITHOUT LIMITATION DETERMINATION OF LIQUIDATED DAMAGES, PROVIDED
FOR IN THIS AGREEMENT ARE REASONABLE AND SATISFY THE ESSENTIAL PURPOSES HEREOF FOR
BREACH OF ANY PROVISICN FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS
PROVIDED, SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY, THE OBLIGOR'S LIABILITY SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION AND ALL
OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF
DAMAGES IS EXPRESSLY HEREIN PROVIDED, THE OBLIGOR'S LIABILITY SHALL BE LIMITED TO DIRECT
ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. NEITHER
PARTY NOR THEIR AFFILIATES SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE,
EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES,
EVEN IF SUCH DAMAGES ARE ALLOWED QR PROVIDED BY STATUTE, IN TORT OR CONTRACT, OR
OTHERWISE. TO THE EXTENT ANY DAMAGES REQUIRED 7O BE PAID HEREUNDER ARE LIQUIDATED,
THE PARTIES ACKNOWLEDGE THAT THE ACTUAL DAMAGES.ARE DIFFICULT OR IMPOSSIBLE TO
DETERMINE, OTHERWISE OBTAINING AN ADEQUATE REMEDY 15 INGONVENIENT AND THE LIQUIDATED
DAMAGES DO NOT CONSTITUTE A PENALTY AND ARE A REASONABLE APPROXIMATION OF THE HARM
OR LOSS, TO THE EXTENT ANY PROVISION OF THIS AGREEMENT PROVIDES FOR, OR IS DEEMED TO
CONSTITUTE OR INCLUDE, LIQUIDATED DAMAGES, THE PARTIES STIPULATE AND AGREE THAT THE
ACTUAL DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO ESTIMATE OR DETERMINE, THE LIQUIDATED
AMOUNTS ARE A REASONABLE APPROXIMATION OF AND METHODOLOGY TO DETERMINE THE
ANTICIPATED HARM OR LOSS TO THE PARTY, AND OTHERWISE OBTAINING AN ADEQUATE REMEDY IS
INCONVENIENT. THE PARTIES FURTHER STIPULATE AND AGREE THAT ANY PROVISIONS FOR
LIQUIDATED DAMAGES ARE NOT INTENDED AS, AND SHALL NOT BE DEEMED TO CONSTITUTE, A
PENALTY, AND EACH PARTY HEREBY WAIVES THE RIGHT TO CONTEST SUCH PROVISIONS AS AN
UNREASONABLE PENALTY OR AS UNENFORCEABLE FOR ANY REASON,

8.2, Walver of Jury Trlal: EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY 1
OF OR RELATING TO THIS AGREEMENT OR THE TRANSA 10NS CONTEMPLATED-BY"
EACH PARTY FURTHER WAIVES ANY RIGHT TO CONSOLIDATE WW:BWRMEEJWWBHJ@N
BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A

WAIVED. ' EXECUTIVE DIRECTOR
8.3. Survilval. This Section shall survive any termination or expjration of this Ag wam p MW
. Confldentiality :
0 . EFFECTIVE
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10. Reguintory Evens

101>

gl 1!

9.2

9.3.

9.4,

9|5'

Pratected Information. Except as otherwise set forth fn this Agreement, nelther Party shall publish,
disclose, or otherwise divuige any term or condition of this Agreement and, without limitation, any
Infarmation relating to any trangactjon or documents exchanged between the Partles In connection with
this Agreement (such Information, the "Protected Information”) to a third person (other than the Party's
employees, affilistes, lenders, counsel, accountants or advisors who have a need ko know such
Information and have agreed to keep such terms confidentlial), st any time during or for ona (1) year
after the expiration or early termination of this Agreement, without the athar Party's prior written
consent, Each Party shall be entitled to all remedies avallable at law or In equity (including but not
limited to specific performance and/or Injunctive relief) to enfnrce. or seek relief In connection with, this
confidentlality obligation, i

Non-Confidentisl. The followkng shall not be considered: Pmtécted Information, and recelving Party shall
not be limited In the use or disclosure of the following iinformation: (a) Information that is or becomes
part of the public domain through no act or amisslon .of receiving Party; (b) information that
demonstrably was known or was ini the possession of recelving Party without abllgatlun to malntain
confdentlality prior to the Effective Date of this Agrsement; ‘(c) Information that is subsequently rightly
racalved by recelving Party from a thind party who Is not bound to maintaln such Information as
confidential; (d) information independently developed by tha recelving Party without reference to the
Protected Information recelved under this Agreement; and/or, () informatian required to be disclosed to
meet compliance obligations to regulatory commissions/authorities.

Raturn of Confidential Informatian. WUpon request of disclosing Party, recelving Party shall either (l)
return the Protected Information, Including all coples, or (il) destroy the Protected Information, Including
all coples, and present written assurances of the destruction to disclosing Party. Notwithstanding the
foregolng, both Partles acknowledge that Protected Informatlon transferred and malntalned electronically
({Including e-malls) may be automatically archived and stored by Recelving Party on electronic devices,
magnetic tape, or other media for the purpose of restoring data In the event of a system fallure
(collectively, "Back-Up Tapes"). Notwithstanding the terms of this Agreement, in no event shall
Recelving Party be required to destroy Protected Information stored on Back-Up Tapes; provided,
however, any Protected Information not returned or destroyed pursuant to this Section shall be kept
confidentlal for the duration of its existence. Furthermore, the Partfes agree that receiving party may
retain one (1) copy of such Protected Information In recelving Party’s files for audit and compliance
purposes for the duration of its existence; provided, however, such Protected Information shall be kept
confidential for the duration of Its existence in accordance with the terms of this Agreement.

. Notwithstanding the confidentlality requirements set forth herein, a Party may
disclose Protected Information to comply with the applicable standard set forth In the confirmation, or
any exchange, contral area or independent system operator rule, In response to a court order, In
connectlon with any court or regulatory proceeding, or as otherwise required by any requiement of (aw.
Such disclosure shall not terminate the obligations of confldentlality unless the Protected Information
thereafter falls within one of the exclusions of this Agreement. To the extent the disclosure of Protected
Information 1s requested or compelled as set forth above, the recelving Party agrees, if legslly
permissible, to give disclosing Party reasonable notice of any discovery reguest or order, subpoena, or
other legal process requiring disclosure of any Confidential Information. Such notice by the recelving
Party shall give disclosing Party an opportunity, at disclosing Party’s discretion and sole cost, to seek a
protective order or similar relief, IFsuch protective order or other appropriate remedy Is not sought and
obtained within st least ten (10) days of receiving Party's notice (or such shorter period specifled in the
notice If required under applicable law), receiving Party shal| disclose only that portion of the Protectad
Information that is required or necessary In the oplinion af) recelving Party's legal counsel; provided,
however, recelving Party shail use reasonable efforts to obtaln assurances that cunﬂdanual treatmeant
will be accorded to any Confidential Information so dlsnlosad,

Regulatory Disclosures. Counterparty acknowledges thar. Duke Energy |s regulated by various regulatory
and market monitoring entities. Duke Energy Is permitted, In its sole discretian, to disciose or to retain
and not destroy (In case of & future disclosure need as deterfined by Duke Energy In its sole discration)
any Information (including Protected Information) to any regulatory commission market monitor, office
of regulatory/public staff without providing prior noticelto or obtaining censent from the cnunterparty
using Duke Energy's business judgment and the approprigte-fevet-ofeo v
for any such disclosures ot retentlons In Its sole discrefiori. In prnl:ezding*(li 'ﬁuﬁtﬁ\@nd fedeul
jurlsdictions in which Duke Bnergy does business, Duke [Energy F?JlllEl‘l:dﬁ BnERMI—ﬂrEer@MW&BIIN
produce Protected Information, and Duke Energy may do §o Withoo i} 7]

from' Counterparty, using Duke Energy's business judgme t,land the approfirlate Ievel ot 'co
Duke Energy seeks for such disdasures in lts sole discra

any such procseding. | E M _

EFFECTIVE
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10.1.Process. Upon the occurrence of a Regulatory Event {defined below), which occurs prior to tha delivery
of the affacted Product, the Parties will use reasonable éfforts to reform this transaction in order ta give
affect to the ariginal intention of the'Partles or transfer the Contract Quantity of the Product pursuant to
another program If possible. If the Parties are unable, despite such efforts, to reform this transaction or
transfer the Contract Quantity of thp Praoduct within fifteen (15) Business Days following notice of the
Regulatory Event, elther Party may, at its sole optlon, terminate this Agreement with no further payment
or performance obligation; provided' that the Partles shall make any payments due in aocordance with
obligatlons already performed and Seller shall raturn to Buyl!r any prepayment for quantity of Product
not delivared hereunder,

10.2.Definltlon. “Regulatory Event’ means ene or more of the !o‘lluwlng events;

10:2.1. Jllegality. After the Effective Date, due to the adupuun of, or change In, any applicable
Requirements of Law or In the lnterpretatlon ‘thereof by any Governmental Authority with
gmpatent jurltsdlctlon. it bemmes unlawful for a Party to perform any material obligation under

is Agreement. :

10.2.2. Adverse Governmant Actlon, After the Effective Date there occurs any adverse materlal change
in any applicable Requiremants of Law (including materlal change regatding a Parly's obligation to
sell, deliver, purchase, or recelve the Product) and any such occurrence renders lllegal or
unenfomeabla any material performance or requirement under this Agreement.

11. Force Majeure

11.1 Force Majeure. In the event any Party hereto is rendered unable, whoily or In part, by Force Majeure to
carry aut Its obligatlons hereunder (such Party, the "Claiming Party”), It Is agreed that upon the Claiming
Party giving written notice and full particulars of such Force Majeure to the other Party as soon as
rebsonably practicable, that the Claiming Party shall be excused from the perfarmance of its obligatians
hereunder to the extent such Party Is affected by an event of Force Majeure. The Claiming Party shall
use commercially reasonable efforts to fulfill Its obligations hereunder and remove any disabliity caused
by such Force Majeura event as soon as practicabls,

11.2,Termination. If an event of Force Majeure continuously persists for a period of not less than twenty (20)

Days, then the Party not claiming Force Majeure shall have the right, In Its sole discretion, to terminate
this Agreement upon giving twa (2) Business Days advance written notice to the Clalming Party. Upon
such termination becoming effective, neither Party shall have any further liabllity nor obligation to the
-other Party arising under or related to this Agreement, except as otherwlse provided for In this
Agreament,

12, Motices.

"]~

12,1.Process. All notices, requests, or involcas shall be in writing and shall be sent electronically or by mall to
the gpplicabile Party as specified belaw. A Party may change Its Infarmation relatsd to recelving noticas
by sending written notice to the other Party. Notices shall be deemed dellvered by the close of the
Buslness Day on which It was racelved by the other Party

Duke., Ovemlght Mail: 526 S, Church St.
Charlotte, North Carolina 28202

Regulat Mall: P,O. Box 1006

Mall Code: ECO2F

Charlotte, NC 28201-1006

Attn,: Contract Administrator

Fax: (980) 373-7595

With Additlonel Notices of Events of Default
Or Potential Event of Default lo:

Overnight Mall: 550 S, Tryon St
- Charlotte, North Carolina 28202 ' KENTUCKY
Regular Mailt P.O, Box 1321, DEC4BF :

PUBLIC SERVICE COMMISSION

Charlotte, North Carolins 28201-1321 1 Talina R. Mathews

Attn.: General Counsel . EXECUTIVE DIRECTOR
L'Oréal USA ' J bss. . Mathasss’
L'Oréal USA, Inc. ;
10 Hudson Yards EFFECTIVE
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127 -

New York, NY 10001
Attention: GENERAL COUNSEL
Fax: 212-984-4946

Director, Engineering
7080 New Buffington Road
Florenca, KV 41042

1

12.2.Safe Harbar and Walver of Section 366. Each Party agrees that It wlil not assert, and walves any right to
assert, that the other Party is performing hereunder as a “utllity” as such term Is used in 11U.5.C.
Sectlon 366, Further, each Party hereby walves any right to assert and agrees that It will nok assert that
i1 U.S.C. Section 366 applies to 'this Agreement or any transaction hereunder In any bankruptcy
proceeding, In any such proceeding; each Party further walves the right ko assert and agrees that it will
not assert that the other Party Is & provider of last resort with respect to thls Agreement or any
transactlon hereunder or ko gtherwise limit contractual right$ to accelerate amounts owed, net, recoup,
set-off, liquidate, and/or early terminate, Without limiting the generality of the foregeing or the binding
nature of any other provision of this Agreement on permitted successors and assigns, this provision (s
intended to be binding upon all successors and assigns of the Partles, including judgment llen creditors
recelvars, estates In possession, and trustees thereof,

12.3.Further Assurances/Reasonableness. Each Party agrees to execute and deliver to the other Party such
other Instruments, dacuments, and statements, and to take all other actons necessary In the reasonable
discretion of the requesting Party to carry out the purposes of this Agreement. Unless otherwlse
provided, np consent provided for In this Agreement may be unréasonably withheld or delayed. Each
Party agrees that It shall use commarcially reasonable efforts to Implement arid administer the pravisions
of this Agreement in accordance with the Intent of the Partles, including without limitation to minimize
any cover costs, damages; and taxes assoclated with the transactions hereunder.

12.4.Publicity, Nelther Party shall make any use of the other Party’s name, lago, lNkeness In any publication,
promotional materlal, news release, or simllar issuance ar material without the other Party's prior
raview, approval; and written consent, In each case In such Party's sole discretion. Counterparty agrees
and acknowladges that any reference or likeness to *Duke” shail be & prohibited use of Duke Energy’s
name, logo, or llkeness, Counterparty further agrees that any direct or Indirect implication of any
endorsement, partnership, support, or testimanlal of Counterparty by Duke Energy Is absolutely
prohibited. Expressly subject to the foregolng, either Party may disclose to the public and thind parties
general information In connection with the Party’s respective business activities; provided, however, na
such disclosure or publicity by Seller will directly or Indirectly Imply any endorsement, partnership,
support, or testimonial by Duke Energy.

12.5.Dispute Resplution. Unless otherwise mutually agreed by the Partles In writing, and in addition to the
dispute resolution procedure relating specifically to blliing disputes, all dispute, controversy or claim
arlsing out of, under, or relating to this Agreement shall be resolved by the Partles first attempting to
resolve such dispute through good falth negotlations, If the Partles have not resolved the dispute within
thirty (30) days of the date that written notice of the dispube was first provided by one Party to the other
(or another period agreed upon by the Parties), then any Party may pursue any legal remedles avallable
at law or in equity,

12.6.Governlng Law. THIS AGREEMENT AND THE RIGHTS AND DUTIES OF THE PARTIES HEREUNDER SHALL
BE GOVERNED BY AND CONSTRUED, ENFORCED, AND 'PERFORMED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF KENTUCKY, WITHOUT REGARD TO' PRINCIPLES OF CONFLICTS OF LAW, AND, IF
'APPLICABLE, BY THE FEDERAL LAW OF THE UNITED STATES OF AMERICA.,

12.7.Venue/Gonsent ta Jucisdiction, Any judicial action, sult, or proceedings rising out of, resulting from, or
in any way relating to, thls Agreement, or any alleged breach or default under the same or the
warranties and reprasentations contained in the same, shall be brought only In a state or federal court of
competent jurlsdiction located in Kentucky.

KENTUCKY

12.8.Eqtire Agreement/Amendmants/Assignment. This Agreemjent, Ingiuding ttachrepts hieret,
of the terms and conditions of the agreement reached by 7]

or written agreemants with respect to this Agreement. Irfthe event of a coafiioeh

this Agreement and a pravision of any Confirmatian, theg provisions ofthg CohFfitvitafiuiv skall @ntrol,

Is Agreement may not be modifled, amended, altered or supplementad, | reement

signed by the Partles hereto, Nelther Party-shail assign this Agreement (J&Lﬂw\k K. Mothuns’ without

the prior written consent of the other Party, which consefit may be withhaid In the exercise of its sple

discretion, EFFECTIVE

= ; ' : 9/18/2016

PURSUANT TO 807 KAR 5:011 SECTION 9 (1)




12.9.Drafting/Costs. Each Party agrees that It (its counsél) has completely read, fully understands, and
voluntarlly accepts every provision hereof. Each Party,agrees that this Agreement shall be consldered
for all purposes as prepared through the joint efforts of the Parties, and no Party shall have any
provision hereof construed against such Party by reason of such Party drafting, negotiating, or proposing
any provision hereof, or execution of this Agreement. Each Party irravacably walves the beneft of any
rule of ¢ontract construction that disfavors the drafter of a contract or the drafter of specific language In
@ contract. All Sectlon headings In this Agreement are Included. hereln for convenience of referenca only
and shall not canstitute a part of this Agreement for any other purpose. Unless agreed to otherwise in
writing, each Party shall be respohsible for [ts own «costs and fees assoclated with negotiating or
disputing or taking any other action with respect to this Agreement,

12.10. Severability/Walver/Thlrd Partlss. Any provision'in this Agreement that Is prohibited or
unenforceable In any jurisdiction shall, as to such jurlsdiction, be Ineffective to the extent of such
prohibition or unenforceability withaut invalldating the remalning provisions or affacting the valldity or
enforceabllity of such provislon In any other jurisdiction, The non-enforcement of any provision by elther
Party shall not constitute. a walver of that provision nor shall It affect the enforceabllity of that provislon
or of the remainder of this Agreement. No walver of any term, provision, or conditions of this
Agreament, whether by conduct or otherwise, In any one or more instances, shall be deemed to be, or
shall constitute a wailver of any other provision hereof, whether or not simlilar, nor shall such walver
constitute a continuing walvar, and no walver shall be binding unless executed In writing by the Party
making the walver. Nothing cantained in this Agreement shall be construed or eonstitute any Party as
the employee, agent, partner, jolnt venture, or contractor of any other Party. This Agreement Is made
and éntered Into for the sole pratection and legal benefit of the Partles, and thelr permitted successors
and assigns, and no other person or entity shall be a direct or indirect legal beneficlary of, or have any
direct or indirect cause of action or claim in connection with this Agreement.

12,11, Counterparts. This Agreement may be executed In Several counterparts, aach of which shall be
degmed to be an original and all of which constitute one and the same Instrument.

[Signature page follows]

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

Hatns. . Mo’

EFFECTIVE

B|Fane ' 9/18/2016
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IN WITNESS WHEREOQF, the Parties have each caused
Mg ] this &nm to be executed by thelr duly authorized

Tmie: VP ofergTiows

oare: __¥/H/o0vy

v oSS

Neag oo FAWBERT |
e V.P. BNANCE P AToN S
vove ___ 8 / ¥ [20/6

THe N;jﬂ | Porehasing_
Lun o VLTV

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

14)Faye : JW&E Mothane’

EFFECTIVE
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IN WITNESS WHEREOF, the Parties have each caused this Agreement to be executed by thelr duly authorized
representatlyes.

o

NAME: “Joseph F. McCalllster

TITLE: ODirector, Gag, Ol and Emissions
DATE: #QLH

miree; VP _OfERATIONS.
pate: ¥/ H0\

w 4.  fabut
woug: Gt 1to
TIWLE W IO
vave &, ! 9w

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

St P. Matbasns’

EFFECTIVE
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ATTACHMENT A

CONFIRMATION

This Confirmation shall confirm the transaction agreedtoon ______, ____ between Duke Energy Kentucky, Inc. and
[L'Oreal] regarding the salefpurchase of the Praduct under the terms and conditions as follows:

. Buyer: L'Oréal USA, Inc.
. seller: Duke Energy Kentutky, Inc.
g Trade Date:
. Product: i
. Vintage: :
. Dallvery Date: Immmedlately upon, but l;ll:lt_ Iater than five (5) Business Days aftar,

ekecution of this Agréement, as more fully described below

for each unit of the Product

w Contract Prica: $

» Contract Quantity: units of the Product for Firm dellvery

° Payment Terms: 30 days aRer receipt of Involce, to be Issued not later than 3 days
after Dellvery

® Duke Energy Reference: CXL #

. Applicable Standard:

- Tracking System: PIM Generator Attribute Tracking System (*GATS") that Is owned and
administered by PIM Environmental Information Services, Inc.

. Counterparty Reference: {optionai]

° Special Conditlons

Dellvery Date: Within five (5) Business Days of executlon of this Confirmation, Seller shall sell ko Buyer, and Buyer shall
purchase, the Contract Quantity of the Product, to be performed by Initiating an electronic order for transfer of the Product
from the Seller's Account to the Buyer's Account.

Within fivé (5) Business Days of recelving electronic notification from the Tracking System confirming that such a transfer
order has béen Initiated for the benefit of the Buyer by the Seller, Buyer shall receive and purchase the Product by
confirming the receipt of the same Into its Account. -

Delivery shall be deemed to have occurred when the transfer of the Product Into Buyer's Account with the Tracking
System Is complete, at which time title to the Product will transfer from Seller to Buyer, Each Party will provide to the
other any reasonably requested Information or documentation required to effectuate defivery, cooperate fully to effectuate
delivery, and comply with any and all applicable Tracking System procedures and any other applicable requirement
relating to the recarding and transfer of the Product.

This .Confirmation Is being provided pursuent to and In accordance with the Renewable Energy Certificates Master
Agreementdated _____ . __ __ (the "Master Agreement”) between Buyer, and Seller and constitutes part of and Is subject
to the terms and provisions of such Master Agreement. Terms used but not defined hereln shall have the meanings
ascribed to them In the Master Agreement.

Duke Energy Kentucky, Inc. & L'Oréal USA; Inc;
By: By: KENTUCKY
( ' PUBLIC SERVICE COMMISS|ON
Name: Name: ____ | . : s
Title: | Titte: EXECUTIVE DIRECTOR
' f : Sota. P. Mathasssr
1 EFFECTIVE
. 21, 9/18/2016
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ATTACHMENT B

[LETTERHEAD OF ISSUING BANK]
Irrevacable Standby Letter of Credit No.:

Date:

Beneficiary:

Duke Energy Kentucky, Ine.

139 East Fourth Street, EX309
Cincinnati, Ohio 45202

Atmn: Credit Risk Management Director

Ladies and Gentlemen;

By the order of}

Applicant;

We hereby issue in your favor our irrevocable letler of credit No.: for the account
of. . for an amount or amounts nol
to exceed US Dollars in the aggregate (US$ ) available by your drafts at
sight drawn on [lssuing Bank] effective . and expiring at our office on

(the “Expiration Date™).

The Expiration Date shall be deemed automatically extended without amendments for one year from
the then current Expiration Date unless at least ninety (90) days prior to the then applicable Expiration
Date, we notify you in writing by certified mail return receipt requested or overnight courier that we
are not going to extend the Expiration Date. During said ninety (90) day period, this letter of credit
shall remain in full force and effect

Funds under this credit are available against your draft(s), in the form of attached Annex 1, mentioning
our letter of credit number and presented at our office located at [Issuing Bank’s address must be in
US) and accompanied by a certificate in the form of atlached Annex 2 with appropriate blanks
completed, purportedly signed by an authorized representative of the Beneficiary, on or before the
Bxpiration Date In accordance with the terms and conditions of this letter of credit. Partial drawings
under this letter of credit are permitted.

. ; KENTUCKY
Certificates showing amounts in excess of amounis available uldcr thisumqu% arc agespisbleN

however, in no event will payment exceed the-amount available fo be drawn urdgy fhis Igfier pf credit.
EXECUTIVE DIRECTOR

We engage with you that drafts drawn under and in conformity with the ten D credit

will be duly honored on presentation if presented on or before 1.:Ie Explrauon A, nemmm at our
office includes presentation in person, by certified, registered, ofovernight mail. _rrcrvc

9/18/2016
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Except as slated herein, this undertaking is not subject to any agreement, condition or qualification,
The obligation of [Issuing Bank] under this letter of credil is the individual obligation of [Issuing
Bank] and is in no way contingent upon reimbursement with respect hereto.

This letter of credit is subject o the International Standby Practices 1998, International Chamber OF
Commerce Publication No. 590 (“ISP98"). Matters not addressed by ISP98 shall be governed by the
laws of the state of New York.

We shall have a reasonable amount of time, not to exceed three (3) business days following the date of
our receipt of drawing documents, to examine the documents and determine whether to take up or
refuse the documents and to inform you accordingly.

Kindly address all communications with respect to this letter of credit to [Issuing Bank's contact
information], specifically referring to the number of this standby letter of credit,

All banking charges are for the account of the Applicant,

This letter of credit may not be amended, changed or modified without our express written consent and the
consent of the Applicant and the Beneficiary.

This letter of credit is transfernble, and we agree to consent to its transfer, subject to our standard terms
of trnnsfer and your payment to us of our standard transfer fee.

Very truly yours
{lssuing Bank]

Authorized Signer Authorized Signer

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

Hatns. . Mohaass)

EFFECTIVE
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This is an integral part of letter of credit number: [irrevocable siandby letter of credit number]
i

ARTICLE I. ANNEX 1

FORM'OF SIGHT DRAFT
[Insert date of sight draft]

To: [Issuing Bank's name and address]

For the value received, pay to the order of _ by wire transfer of
immediately available funds to the following account:

[name of account]

[account number]

(name and address of bank at which account is maintained]
[aba number]

[reference]

The following amount:
[insert number of dollars in writing] United States Dollars
(US$ [insert number of dollars in figures])

Drawn upon your irrevocable letter of credit No. [irrevocable standby letter of credit number] dated
leffective date]

[ Beneficiary]

By:

Title:
KENTUCKY

PUBLIC SERVICE COMMISSION
: Talina R. Mathews
This is an integral part of leiter of credit number: [irrevocable siandby letterofeeediveumbag TOR
Jntiis. R. Vet
EFFECTIVE
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ARTICLE JI. ANNEX 2

FORM OF CERTIFICATE
[Insert date of certificate]

To: [issuing bank's name and address]

[check appropriate draw condition]

[____1 An Event of Default (as defined in the [Name of Agreement between [Beneficiary's Name)

and [Insert Counterparty's Name] datedasof (the%"Ag'reement")) has oceurred with respect

to [Counterparty’s Name] and such Event of Default has not béen cured within the applicable cure
period, if any provided for in the Agreement.

© Or
[ [Counterparty’s Name] is required, pursuant to the terms of the Agreement, (o maintain a

letter of credit in favor of (Beneficiary’s Name], has failed to:renew or replace the Letter of Credit and
the Letter of Credit has less than thirty (30) days until the expiration thereof.

[Beneficiary]

By:
Title:

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

St P. et

EFFECTIVE

9/18/2016

PURSUANT TO 807 KAR 5:011 SECTION 9 (1)




