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lo the extent erected by Owner or a third party and not included in. OT required by, the Specifications and to ttie extent neccssay to permit Contractor to perform 
Ils warranty obligations, any material or stnictores; and (c) provide QmO^ctor reasonable access to Facility pwsonnel as are reasonably necess^ to tiie ext^t 
consistent with personnel job classifications and subjecl lo availability to assist Contrador in die performance of its warranty obligations. 

13.10 Exclusive Warranties THE WARRANTIES SET FORTH IN THIS AGREE(4ENT ARE EXCLUSIVE AND ARE IN LIEU OF ALL OTHER 
WARRANTIES WHETHER STATUTORY, EXPRESS, OR IMPLIED (INCLUDING ALL WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE, AND ALL WARRANTIES ARISING FROM COURSE OF DEALING OR USAGE OF TRADE). Cortedion of Defects in tiie 
manner and within the period of time provided herein shall constittite complete folfrllment of all the liabilities of Conttactor witii resped to such Defed, whether 
the claims by Owner are based in contract, in tort (including negligence and sfrict liability), or otherwise. 

14. INDEMNIFICATION 

14.1 Conttactor's Indemnity, Contrador shall indenuiity and hold harmless Owner, its parents aod Affiliates, and tiieir respedive pcuttiers, shareholders, 
members, agents, employees, officers, diredors. and lenders and Financial Institotions (collectively, tiie "Owner Indemnitees^) from and a& înst: 

(i) any and all Third Party Claims and all dunages, liabilities, losses, costs and expenses associated therewith (including attorneys' fees and 
other professionals' fees) for any injury of or death to persons, damage to or destrudion of third party property, confemination ofthe envu'Ofiment or 
injury to natural resources, whetiier conttactual, in tort, or as a matter of sttict liability or liability imposed by Law, to ttie extent any ofthe foregoing 
arise out of tiie negligence or willfol misconduct or wanton acts or omissions of Contr^tor, any Subconttactor or any of their respective employees, 
agents or third parties over which either has reasonable control durii^ the performance ofthe Services, including any Service during any Warranty 
Period, and 

(ii) any and all claims, demands or causes of action of every kind and character by any Person and all damages, li^ilities, l^ses. costs and 
expenses associated therewitii (including attorneys' fees and otiier professtonals' fees) for; 

(a) any violation or alleged violation of Laws by Contractor, any Subcontractor or any of their respedive employees, agents or third 
parties over which eitiier has reasonable conttol; 

(b) any action taken by Contrador, any Subcontractor or any of tiieir respective employees, agents or third parties over which eitiier has 
reasonable conttol, which adion results directiy in Owner violating any Law, or 

(c) any prohibited assignment by Contractor ofthis Agreement. 
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I'* 2 Owner's Indemnity Owner shall indemnity and hold hornless Contractor, its parents and Affiliates and tiieir respective partners, shareholders, 
members, agents, employees, officers, directors, and lenders (collectivety, ttie *^ootractor Indemnitees'') from and against; 

(i) any and all Third Party Claims and all damages, liabilities, losses, costs and expenses associated therewith (including attorneys' fees and 
other professionals' fees) for any injury of or death to persons, damage to or destruction of third party property, contamination ofthe environment or 
injury to natural resources, whetiier conttachial. In tort, or as a matter of sdid liability or liability imposed by Law, to the extent any of tiie foregoing 
arise out of, in whole or in part, the negligence or willfiil miscondud or wanton acts or omissions of Omier or any of its employees, {^ents or third 
parties over which it has reasonable conttxil durii^ ttie performance ofthe Services, including any Services durmg any Warranty Period; and 

(it) any and all claims, demands or causes of action of every kind and charader by any Person and all damages, liabllittes, losses, cosls and 
expenses associated therewitii (including attorneys' fees and other professionals' fees) for: 

(a) any vkilation or alleged violation of Laws by Owner, ils employees or agents or third parties over which it has conttol (unless 
directly caused by Contrador, any Subconttador, or any of their respective employees OT agents w tiittd parties over which 
eitiier of them has conttxil), or 

(b) any prohibited ass Ignment of this Agreement by Owner, or 

(c) any pre-existing Hazardous Materials. 

14.3 Intellectual Propertv Indemnity. Contractor shall, as part ofthe Fixed Prices, defend, indemnity and hold harmless Owner Indemnitees against any 
and all damages, liabilities, losses, costs and expenses (including attorneys* fees and other professtonals'fees) associ^sd with any clmms, suits OTi^oceedings 
brought against any ofthe Owner Indemnitees based on an allegation that any Services peifortned by Conttador OT its Subcontradws, tiie Documentattoaor the 
Equipment, or any part thereof, or use thereof, constitotes an infringement or misaf^iropriation of any r i^ t of any third party, including, wrdioul limifetion, any 
copyrights, mask work rights. United States patent rights, trademark rights, hade secret rights, ccmfidentiality rights or olher propraty rights, if Contt^ador is 
notified promptly in writing and given authority, infonnation, and assistance for the def^ise or settlement ofsuch claim suit or proceeding. Contractor will not be 
responsible for any settiement ofsuch suit or proceedmg made wittiout its written consent. Contractor shall obtain Owner's written consent, wliich may be 
withheld in Owner's sole discretion, prior to enterii^ into miy settlement of any such claim suit or proceeding that does nol include a complete liability relrase 
for all Ownerlndemniteesorthat would prohibit use ofany part ofthe Project, tiie Documenfetion or the Equipment by any Owner Indemnitees. Iftiieuseofttie 
Project, the Documentation or the Equipment, or my part thereof, as a result ofany sudi claim, suit or proceeding is held to constitute infringement, and its use 
by any of tiie Owner Indemnitees is enjoined. Conttador shall, al its option, either: (I) procure for sudi Ovraer Itulemnitees the right to continue using the 
Project, the Documentation 
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or the Equipment, or any part thereof; (il) replace same with substantially equivalent non-infringing Documentation or Equipment or parts tiiereof accqitable to 
Owner;or(ili)nfioditysamemamanneracceptable to Ovmer and in confonnance with tiie functional requirements of tiiis Agreement so it becomes 
non-infringing, Except to the extent that Conttador is a contributoty infringer. Contractor shall have no indemnity duty or obligation hereunder to the extent that 
the Facility, the Documentation or Ihe Equipment fumished hereunder is (A) modified by Owner after acceptance thereof to make it infringing, or (B) combined 
by Owner with items not furnished hereunder or recommended or approved by Contractor and solely as a resull of said modification or combination a claim, suit 
or proceeding is brought against Owner. Contrador shall flow down the requiremenls of tin's Sedion 14.3 and make Owner dired beneficiary ofthe 
Inderrmificatioft obligation in its subcontracts with all Major Subcontractors. If Contractor is unable lo flow down such provision to a Major Subconttador, 
Conttador shall notity Owner in writing ofsuch failure prior to entering into a subcontract vritii such Person and Owner and Contractor shall consult in good 
faith conceming tiie options to select an altemative Subrantrador. Notwitiistanding anytiiing to tiie contnuy, Conttactor's obligations under this Sedion 14.3 
shall not apply lo the Owner Equipment. 

14.4 Indemnity Procedures for Third P^rtv Claims. 

(a) In the event of a Third Party Claim with resped to which an Indenmified Party has a claim for indemnificatton under this Article, tiien the 
Indemnified Party must notify the indemnifymg Party tiiereof in writing ofthe existaice ofsuch Third Party Claim and must deliver copies ofany 
documents served on the Indemnified Party with respect to such Third Party Claim; provided, however that my failure to notify tiic indemnifying Party or 
deliver such copies will not relieve the indemnifying Party from any obligation hereunder unless (and then solely to tiie extent that) tiie indemnifying Party 
is materially prejudiced by such failure. 

(b) The indemnifying Party shall have tiie right to conduct and control, tiirough counsel of its own choosing, reasonably accepti^le to ttie 
Indemnified Party, any Third Party Claim; provided. howevCT. that (i) if requested by tiie Indemnified Party, the indemnifying Pwty provides tiie 
Indemnified Party with evidence reasonably acceptable to the Indemnified Party tiiat the indemnifying Party will have the financial resources to def^id 
against the Third Party Claim and fulfill its indemnification obligattons hereunder, (ii) the Indemnified Party may, at its election, participate in tiie defense 
thereof ^t its sole cost and expense and (iii) if (A) the indemnifying Party ^lall ^il to defend any Third Party Claim, (B) tiie Parties mutiially agree In 
vrtiting to allow the Indemnified Party to assume the defense ofsuch Third Party Claim and forego any indemnity claimed under tiiis Artide, (C) in the 
reasonable opinion of legal counsel for the Indenmified Party, sudi Third l^uty Claim invol^^ the pt^^ttial imposition of criminal Ikibility on tiw 
Indemnified Party, its directors, officers, employees or agents, (D) In tiie reasonable opinton of legal counsel for tiie Ind^imified Party, the Third Party 
Claim involves, or is likely to involve, any claim by any Gov^mnent Authority or (E) in tiie reasonable opmion of legal coimsel for the Indemnified Party, 
an actual or potential conflict of interest exists where it is advisable for such Indemnified Party to be r^rescnted Ity separate counsel, tiien the Indonnified 
Party shall be entitied to control and assume responsibility for the defense ofsuch Third Party Claim, at tiie cost and expense of tiie indenmified Party. The 
Indemnifying Party may, in any event, participate m such [^oceedings at its ovm cost and expense. 
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(c) The indemnifying Party, in the defense ofany such litigation, other proceeding or otiier claim, shall have the righl in its sole discretion to settie 
such Third Party Claim only if (i) such settlement involves only the paymeiA of money and execution of appropriate releases of tiie Indemnified Paty and 
its Affiliates, (li) there is no finding or admission of any violation ofLaw, and (iii) the Indemnified Party or its Affiliates will have no lijrtiility witii resped 
to such compromise or settlement. Otherwise, no such Third Party Claim shall be settied or agreed lo witiiout the prior written consent ofthe Indemmfied 
Party. The Indemnified Party and the indemnifying Party shall fiilty cooperate in good faith in connection with such defense and shall cause their legal 
counsel, accountants and affiliates to do so, and shall make available to ttie other Party all relevant books, records, and information (in such Party's 
control) during normal business hours, and shall frimlsh to each other such other assistaice as ttie other Pasty may reasonably require in connedkm vritii 
such defense, including making employees ofthe Indemnified Party availaAtle to testify and assist others in testifying in any such proceedir^s. 

15,1 Owner Provided Builder's Risk. 

(a) The Owner shall procure and maintain Builders Risk Insurance Coverage *** which provides far "All Risk" coverage for physical loss or 
damage lo the Work from the date the Full Notice to Proceed •** issued until tiie latest of tiie Subslantial Completion Dates of Unit 6 and tiie Unil 5 
Scrabber, including physical loss or damage resulting from eartiiquake, flood and hot testing. Such coverage shiUl encompass tiie buildings, structure of 
work, materials and jM ôperty associded with the Work in the care, custody or control of Contractor and the Subcontnu^tors al the Site. Such coverage shall 
include coverage for earthquake, subsidence and sinkhole, water damage (including flood), windstorms, boiler, machinery, inland transit and teit^niry 
off-Site storage exposure, start-up attd testing coverage, vandalism, malictous mischief, collapse, falsework, temper^ buildings, debris removal including 
demolition occasioned by enforcement of applicable legal requirements. 

(b) The Builder's Risk coverage provided by Owner shall in no way be consttued to [wovide coverage for the tools, mater ia and »|ui[HneM of 
Contrador or any Subcontractor The Builder's Risk policy does not provide coverage for Contractor's or any S^conttactor's equipiuuii, induding 
owned, u ^ and leased equipment required to perform the Woric. Furtiramore, the Builder's Risk policy does not provide business intemiption or delay in 
completion coverage for Conttactor or any Subcontractor. 

(c) The Builder's Risk Policy shall be in tiie name of tiie Owner Conttactor, ils Affiliates and its Subcontractors *** shall be included as an 
additional insured. 

(d)***. Contractor (and its Subcontt-actors) shall be responsible for deductibles up to •** for aU other real pn^ierty and ttmgible personal pn^r ty 
(except up to *** for start-up and testing of all Equipment) at the Site •**. 
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(e) Owner shall, and shall cause its underwriters to, waive subogatton against Conttactor (including its Affiliates) and its Subcojitractois on such 
Builder's Risk Insurance policy except for any claims or matters in which tfie Equipment warranty or tiie Services warranty provided by Contractor or any 
Subcontractor hereunder are involved. Il is further agreed that Owner may elect to self-insure tiiis risk. In tiie event that Ovmer elects to self-insure the 
Builder's Risk, Owner shall waive its right to recover tiie cost to repair or replace such loss or damage from Contractor (including its Affiliates) and its 
Subconttactors in excess of tiie deductible and to the extent tiiat coverage would have been available had Owner obtained the foregoing Builder's Risk 
insurance policy. Should a loss be sustained at the Site and in the course of construction lo property that is to be incorporated into the Project, Contrador 
shall replace or repair such loss or damage in accordance witii tfie terms ofthis Agreemeni, and Conttador shall be reimburaed for all such costs plus the 
cost of extended overhead (including for home office costs and Field Non-Manual and procurement costs). Contractor shall act on behalf of Owner, at 
Owner's request, for the purpose of adjusting any loss to Owner's Equifttnent. ***. 

15.2 Contractor Conttolled Insurance Program fCClPV Contractor's Insurance and Subconttactor's Insurance. 

(a)*** the *** Dale until tiie latest ofthe Final Compldton Dales of Unit 6 and the Unit 5 Scrubber, and witiiout limiting its indemnity obligations 
under this Agreement, Conttactor shall, *' ̂  * in forms approved by Owner (which approval evaluation shall not be unreasonably withheld or delajred) and 
witii insurance companies approved lo do business in tiie Sttite of Nortii Carolina that have (and shall maintain during tiie applicable policy period) a 
minimum AM Best rating of A-VII. The insurance shall be maintained until tiie latest ofthe Final Compldion Dates of Unit 6 and the Unit 5 Scrubber, 
except for Products Liability/Completed Operations coverage, which shall be maintained for five (5) years beyond such date. Liability insurance coverage 
limits set forth below are minimums and dedicated to Services perfwmed fw Owner related to the Projed. 

Typ« 
a) Workers' Compensation including U.S. Longshoremen's and Hjtfbor 

Workers Act Coverage or other required cover^e as appropride uid 
including b) below 

Coverage Aatwmt 

Statotory 

b) Employers Liability 

c) Commercial General Liability Insurance shall be writien ISO occurrence 
Form (CG 00 01 10 01) or equivalent and must include tiie following: 

• Produds Liability/Completed Operations for *** beyond tiie latest ofthe 
Final Completion Dates of Unit 6 and the Unit 5 Scrubber 

$*** each accident; $*** each employee disease; $*** policy limit 
disease 

$*** per occurrence widi $*** annual aggregate project specific (witfi 
dedicated coverage amounts fiiHy available to any obligations under 
tills Agreemeni) 
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Type CovcraecAmwiBt 

- Coverage for all premises and operations. The policy shall be endorsed to 
provide tiie Designated Construction Project(s) General Aggregate Limit 
EndorsememdSO CG 2503, Ed 03/97) 

If Work lo be performed Includes consttuction or demolition operations 
wilhin 50 feet ofany railroad property and affecting any railroad bridge or 
tteslle, ttacks. road-beds, tunnel, underpass or crossing, tiien such policy will 
include a Railroad's Conttactoal Liability Endorsement (ISO CG 2417, Ed 
01/96); 

• Coverage for demolition and removal ofany building or structure, collapse, 
explosion, blasting, excavation and damage to property below the sur&ce of 
the ground (XCU coverage). 

Hazard and Personal Injury, with Employee Excluston and Contr^Jtuid 
Exclusion Deleted 

d) Business Automobile Insurance on ISO fonn (CAOO 01 1001) or $*** per occurrence 
equivalent. Must include coverage far the following: 

(1) owned motor vehicles; J*** combined single limit 
(2) hired motor vehicles; and 
(3) otiier non-owned vehicles 
(4) coverage for certain railroad operattons CA2070 10/01 

e) If aircraft are used in performance ofthe Services, Contrador shall provkle 
or cause the operators of Aircraft lo provide Aircraft Liability Insurance 
(except tiiat aircraft for aerial photography shall be exduded from this 
requirement) 
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TVpe 

f) If Ocean Cargo Shipments ^ e made, Conttador shall provide Open Cargo 
Insurance 

g) Umbrella/Excess Liability Insurance following form and excess of 
coverages in sections b, c and d (not required excess of d if CCIP) above. 

Hired and Non-Ovned automobile coverage endorsed for Owner and 
Conttador. 

h) If performing any design, engineering or architectural services. Professional 
Liability Insurance (also known as errors and omisstons insurance), which 
shall insure Contrador's/Subconttactor's liability arising out of or relafuig to 
any design, engineering, or archiledural Services. 

^ Coverage Amomil 

The maximum value of shipment, including packing, freight (hities, 
and fees 

S*** projed specific per occurrence and annual aggregate (with 
dedicated coverage amounts ttiat are fiilly available to uiy obligalkms 
under tills Agreement) 

$*** projed specific limit with tiiree year's after cranpldion ofthe 
Wort reporting requirement for daims made forms. 

(a) The provisions ofthis Article do not modify or ch^ge any responsibility of Contractor or ils Subcontractors as stated elsewhwe in tiiis 
Agreement, Owner assumes no responsibility for the solvency ofany insurer lo settie any claim. The insuruice requirements herein are separde and apart 
from and m no way limit Conttactor's Indemnity as staled In Section 14 ofthis A^eeme«t Anything herein to the contrary notwitiistanding, tiie li^ilities 
of Contractor under Ihis Agreement shall survive and not be terminaed, reduced or otiierwise limited by any expiration OT termination of insurance 
coverages. Neither approval nor failure to disapprove insurance frimished by Contrador shall relieve Contrador from responsibility to provide insurance 
as required by this Agreement No policy shall contain an exclusion that it would not respond to cover losses fw damages to any OwTier pre-existii^ 
property. All policies of insurance required hereunder shall be endorsed or shall otiierwise provide tiid Contractor's insurance shall be primaiy vnlh 
respect to Conttactor's ads or omissions and not be ui excess of, or contrilnitii^ witii, any insurance irraintiun^ by Own^ (other than any Bitildei^ Risk as 
provided in this Agreement). Owner and its successors and a^^?is (induding the Finan(^ Institotions) sh^I be named as additional insureds for their 
imputed liability as a resull of Conttactor's negligenl operations hereunder, using ISO additional insured (CG 20 10) or equivfdent, under all policies of 
liability insurance to be maintained by Contractor (except Woricei's Compensatton insurance and Professional Liidiility). The liability policies of msurance 
shdl be endorsed or shall otherwise include 
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severability of interest or cross liability clause. The policies set fortii in this Article shall each contain a provision Ihat coverages affor<ted under the 
policies will not be cancelled, renewed or materially modified unless at least sixty (60) Days jMior written notice via certified United StaSies mail has been 
given lo Conttactor and Owner or lo any other entities as herein or hereinafter required, at the address so jwovided to the msurance company. All insurance 
required by tiiis Article shall be provided by companies that have (and shall maintain during tiie applicable policy period) an AM Best luting of A- VII or 
higher Certificates shall be provided lo Owner on **• industry standard ACORD forms shov«ng such coverage in fiill force and effed shall be delivo'ed 
to Owner within thirty (30) Days ofthe *** Date, *** witiiin ten (10) Days ofeach policy renewal or change and from time to time thereafter, as may be 
requested by Owner All policies shall include wavers ofany righl of sul»'ogalion ofthe insurers there under against Owner and ils successors and assigns 
(including the Financial Institotions) using standard ISO forms or equivalent The existence of My self-insured retenttons (SIRS) over which tiie required 
policies appiy musi be disclosed to and approved by Owner. Contractor shall provide copies of CCIP placement and renewal policies smd idl ^idorsements 
*** to the 0\vner not later than sixty (60) Days following placement or renewal. 

(b) Contrador shall comply with the conditions stipulated in each ofthe insurance policies. None ofthe insurance coverage required hereunder shall 
be on "claims-made" forms, except Professional Liability. Coverage amounts must be fully avail^le to any obligatiOTis under this A^eement (not eroded 
by any other projed or agreement) and apply on an armual basis. CCIP provisions for excluding Subcontradors must be disckised and approved by Owner 
in writing prior to CCIP effective date. 

(c) Ifany of die insurance required under tiiis Article (other than project-specific insurance) shall be directiy or indirectiy depleted by *** or more 
(whether due to payment of Insurance proceeds, creation ofa reserve or otiierwise), Conttactor shall obtaui from tiie insurer a reinstatement option, if 
commercially available at a cost comparable to the original policy cost, to each such policy at least equal to the depleted ammmt. *** shall bear the cost of 
such option (including the cost associated with the reinslat^nent) "**. Contractor shall cause such insurer to send to Owner a notice ofsuch reinstatement 
and a copy ofthe reinstated policy related thereto upon Ovmer ex^cisli^ and payment for the reinstatement. 

(d) Tlie insurance policies required by this Article shall allow for occupancy and ^lization of tiw Facility, the Equipment and the Site by Owner, its 
Affiliates and any person reasonably pennitted access tii^eto by Owner, including any representatives ofthe Financial Instituttons. 

(e) During the time any Subcontrador is engaged to perform any Service under this Agreement, Conttador shall obtam a certificate of insurance 
from such Subcontractor evidencing that such Subconttactor has ol^med, ^ d will maintain and keep in frill force aad eflfod (requffed only for off-Site 
Work if covered by CCIP, otiierwise for all SubMnlractor Work), Worker's Compensation in statotory amounts. Employer's Liability. Commercid 
General Liability, Automobile Insurance and ali other policies reasonably necessary to perform such Service with adequate coverages and in such amounts 
in accordance with Contractor's normal practices and consistent with Good 
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Industry Practices, and provide Ovmer with evidence accepttdile to Owner ofsuch coverage, or Conttactor shall maintain sudi coven^e under its ovm 
insurance policies or CCIP. Conttactor shall ensure tiiat all Subcontractors obtain and maintain pradent insurance coverages. All Subconttat^r coverages 
shall waive subrogation rights against Owner and Contractor, and shall name Ovmer and Contractor as additional insured (except Workers Compensation 
and Professional Liability). 

(f) Any certificates of renewal with resped to any insurance policy required to be maintained by Contractor hereunder shall be delivered to O n̂nier 
promptly after renewal, Contrador shall inswe that the insurer shall submit a copy of all receipts for premiums paid to Ovmer promptiy after pa3rnient of 
such premiums. Contractor shall besotelyresponsibleforlhetimely payment in frill of i^^niums for all insurance required of it hereund^. Should 
Contractor fail to provide or maintain any insurance required hereunder. Owner shall have the right, but nol the obligation, to {Provide or maintain any such 
insurance, and to deduct the cost hereof from any amounts due and payable to Conttador, or, in the event tiiere are no such amounts due and payable. 
Contractor shall reimburse Owner for such cosls on demand. Contr^rtor shall not unreasonably refrise to cooperate or to take any acttons requested or 
necessary to prosecute any claims under any insurance policy required to be mainttiined by Conttactor hereunder 

(g) With resped to ocean marine shipments. Contractor shall obtain at least fifteen (15) Days prior to any such shipment, cai^o insurance cov^ing 
"all risks" of loss or damage to property shipped, components of property shipped, or items contained in or shipped m or with the |Hoperty ^lifqied. This 
coverage is to be written on a replacemenl cost basis and in the full insurable value of these items, including packing and fi^ight charges plus (toves and 
fees. The coverage required by this paragraph shall continue in effect until appropriate covert^e commences at the Site. 

15.4 Insurance Costs and Assumptions. ***. For any Change Orders, additional CCIP cosls, ifany, shall be allocated to such Change Oders to proportton 
and as part ofthe same pricing components as sel fortii in (i) ihrough (iv) above. 

16. PROTECT CREDIT SUPPORT 

16.1 Parental Guarantee. ••* obligattons under this Agreonent *** as Exhibit J-1. •** Date until Final Completion ofeach Unit 6 and tiie Unit 5 
Scrabber, Conttactor shall, upon request of Owner, cause (^iwanlor to deliver to Owner (a) wittiin *** Days following the end ofeach fiscal year, a copy of 
Guarantor's annual report (or, if there is no such report, acopy ofsuch report for its parent company) containing audited, consolidated financial statements for 
such fiscal year, and (b) witiiin +** Days after tiie end ofeach of its first tiiree fiscal quarters ofeach fiscal year, a copy of Guarantor's quarterty report (or. if 
there is no such report, a copy of such report for its parent company) containing unaudited consolidated financial statements for such fiscal quarter. In all cases, 
the statements shall be prepared in accordance witii generally accepted accounting principles. To the extent such qu^teriy reports are not available, uprai the 
reasonable request of Owner in response to a credit event in the marketplace. Guarantor shall provide unmidited management fmancial infomiation for such fisc^ 
quarter. 
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16 2 Standby Letter of Credit 

(a) Conttactor has obtained and *** attached *** as Exhibit J-2 The Standby Ldter of Credit *** be issued by a US. commercial bank or a foreign 
bank with a U.S. branch with total assets of at least $5 btilkin having a general long-term senior unsecured debt ralmgofA-or higher (as rated by 
Standard & Poor's Rating Group)orA3orhigher (as rated by Moody's investor Services, Inc.) and permits (wesentation al a bank located in Charlotte, 
NC, Atlanta, GA, or New York, NY If at any time tiie Standlty Letter of Credit fails to med the foregoing conditions. Contractor shall r^lace the 
outstanding Standby Letter of Credit with a Standby Letter of Credit thjtt meets tiie foregoing conditions. Conttactor shall ensure that tiie Stiuidby Letter of 
Credit shall be renewed or replaced on an annual basis and shall remam in full force and outstanding until the expiration of tiie Warranty Period, as such 
period may be extended pursuant to Section 13.3. If Contractor fails to renew or replace ttie Standby Letter ofCredit at least thirty (30) Days iwior to the 
expiration thereof, then, in the sole and absolute discretion of Owner, Own^ shall be entitled to draw and retain until the end ofthe Warranty Penod tfie 
full amount ofsuch Standby Letter of Credit. Such retained amount, less any amount ofi&et against such retained amount for claims, shall be returned to 
Contractor promptly upon expiration ofthe Warranty Period, 

(b) Conttador shall cause the Standby Letter of Credit to be amended or ref^aced **• set forth in the Letter of Credit Value Chart attached as 
Exhibit J-3 (the "Letter of Credit Value Chart") so that the amount ofsuch amended or r^lacement Standby Letter of Credit is revised to be equal to tiie 
amount set forth in the Letter of Credit Value Chart attached as Exhibit J-3; *** results in a reviston to the Cash Flow Plan or any component thereof, or in 
the event ofa *** Change Order (or series of Change Orders) that increases or decreases, cumulatively, the *** Conttad Price by more than ***, Owner, 
in its reasonable discretion, shall be entitled to make an equittible Euyustm^t to the Letter of Credit Value Chart to take into account such event, in which 
case Conttador, ** * shall amend, replace or supplement tiie then-outsttmdii^ Standby Letter of Credit to reflect tiie adjustment made to the Letter of 
Credit Vaiue Chart. ***, Owner shall not be obligated to make further Invoice payments, approve any such Change Order or modify the Schedule until 
Contrador shall have provided Owner with such amended, reptacement or supplemental Standby Letter of Credit. 

(c) Conttactor shall Invoice Owner on a quarterly basis for the fees charged by ttie issuii^ fmancial institotion for the issuance ofthe Standby Letter 
of Credit (including any amendment or replacement tiiCTCto) from tiie Effedive Date through the Wananty Period, buf without aiy administrative c h a ^ s 
or Conttador profit added to such financial institotion fees. For any equitt^le increase to the Ldter of Credit Value Chart after the E^ctive Date, Owner 
shall pay the then-current fees charged by tiie issuing in^tution for such amendment, replEK^^nent or si:^planent Contractor shsdl provide sudi 
documenlation and materials as Owner may reasonably requireto substantiate the *** Letter ofCredit (including the fees *** for any amMidinenl, 
replacemenl or supplement thereto). 

16.3 Cooperation wilh Owner Financing. 

(a) Conttactor shall promptiy provide to Owner (i) all cooperatkm that Owner reasonably requests to make presentations to potentid Financial 
Institutions and their 
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consultants and representatives and to respond to any questions or requirements asked or imposed by any Financial Institutions, including any requests for 
financial information relating to Conttador, and (ii) all cooperation tiiat Owner reasonably requests with resped to tiie Finwcial lastittitioas and tiieir 
consultants and representatives, including developing and providing infOTmation regarding tiie Projed (if available to Conttactor) and tiiis Agreement. 
Conttador shall provide the Financial Institotions with reasonable access lo, and will permit them to review, the Documentatiwi. In wldition, CtHittador 
shall provide the Financial Institutions with (A) the right to receive and render performance and to give reasonable time to cure de&ults by Owner, on 
behalfof Owner, under this Agreement, (B) reason^le access to die Site aod any other location where Servkies, including testing, are performed for the 
purposes of inspecting the Equipment and the Ovmer Equipment provided that any such uispedion does not unreasonably interfere with or delay 
Contractor's performance ofthe Services and (C) such access to documentation in relation to this Agreement or the Work at such times as Ownw shfUl 
reasonably request. For any additional lime required by any Financial Institotion to cure any defaults of Ovmer hereunder, whidi de&ults interfere in 
Contractor's abiiity to perform the Services, Conttactor shall be entitied to an equitable adjustment in the Schedule in accordance witii Article g. 

(b) Conttactor hereby consents to the collateral assignment ofthis Agreemeni to ttie Financial Institutions. Contrador also shall enter into a consent 
to assignment witii tiie Financial Institotions regarding this A^eemenl which shall contain provistons tiiat are typically [vovkled to financial tnstit^ons in 
similar project fmancing, including the right to raider and receive performance under tiiis A^eement, and giving the Financial In^ttitions copies of 
notices delivered to Owner under this Agreement. Owner will be enlitied lo assign, and Conttador shall ensure tiiat ttie rdevant Histruments permit tiie 
assignment of, the benefit ofany parental guarantee. Standby Letter of Credit or other financial instrument at any time to the Financial Institotions vnthmit 
the consent of Conttactor OT the issuer ofsuch parental guarantee. Standby Letter ofCredit or other fmancial instrument bemg required. 

17. LIMITATION QF LIABILITY 

17.1 No Consequential Damages. *• * THEREOF, LOSS OF PROFfTS OR REVENUES OR THE LOSS OF USE THEREOF. OR COST OF 
PURCHASED OR REPLACEMENT POWER (INCLUDING ADDITIONAL EXPENSES INCURRED IN USING EXISTING POWER FAClLmES) OR 
FROM CLAIMS OF CUSTOMERS OF CONTRACTOR OR OWNER 

i n Maximum Total Liahilitv FOR UNIT 6 OR THE UNIT 5 SCRUBBER, CONTRACTOR'S AND ITS SUBCONTRACTORS' TOTAL 
AGGREGATE LIABILITY TO OWNER UNDER THIS AGREEMENT, WHETHER BASED ON CONTRACT, TORT (INCLUDING NEGLIGENCE, 
STRICT LIABILITY OR OTHERWISE), GUARANTEE, WARRANTY OR OTHERWISE, SHALL NOT EXCEED FORTY PERCENT (40%) OF THE 
RES PECTI VE CONTRACT PRICE FOR UNIT 6 OR THE UNIT 5 SCRUBBER, AS MAY BE ADJUSTED BY CHANGE ORDER (THE «MAXIMUM 
LIABILITY AMOUNT"); PROVIDED. HOWEVER. THE MAXIMUM LIABILITY AMOUNT SHALL NOT APPLYTO, AND NO CREDfT SHALL BE 
ISSUED AGAINST THAT LIMITATION FOR (A) A 
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PARTY'S INDEMNITY OBLIGATIONS HEREUNDER FOR THIRD PARTY CLAIMS FOR PERSONAL INJURY OR PROPERTY DAMAGE. (B) THE 
PROCEEDS FROM PROPERTY OR BUILDER'S RISK INSURANCE THAT A PARTY IS REQUIRED TO MAINTAIN IN ACCORDANCE WITH THIS 
AGREEMENT, (C) CLAIMS WHICH ARISE FROM A BREACH OF OBLIGATIONS UNDER ARTICLE 18 OR ARTICLE 19 OR (D) ANY PROCEEDS 
COLLECTED BY OWNER FROM THE VENDORS THAT ARB PARTY TO THE *** WITH RESPECT TO THE EQUIPMENT PROCURED PURSUANT 
THERETO 

17.3 Protected Parties ALL THE PROVISIONS OF THIS ARTICLE SHALL ALSO PROTECT DIRECTORS, OFFICERS, EMPLOYEES, AND 
AGENTS OF EACH PARTY AND THEIR RESPECTIVE AFFILIATES AND SHALL APPLY REGARDLESS OF TTIB NEGLIGENCE OR STRICT 
LIABILITY OF EITHER PARTY, ITS AFFILIATES OR THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES OR AGENTS. 

17.4 Precedence. THE PROVISIONS OF THIS ARTICLE SHALL APPLY NOTWITHSTANDING ANY OTHER PROVISION OF THIS 
AGREEMENT AND SHALL NOT BE AMENDED BY ANY PRE-PRINTED TERMS ON ANY PURCHASE ORDER, BILL OF LADING OR OTHER 
COMMERCIAL DOCUMENT BETWEEN THE PARTIES. 

17.5 ***. For Unit 6 or the Unit 5 Scrubber,*** for which Contractor may be liable to tiie Chvner under this Agreement ^all in no event eiweed*** ofthe 
respective Conttad Price for Unit 6 or the Unit 5 Scrubber, as may be amended by Change Order; provided, that such •** shall nol limit Owner's remedies under 
this Agreement for ottier breaches, adions, or omissions of Contractor hereimder. 

18. LIENS 

18.1 Liens Contractor shall keep the Facility, the Site, the Equipment and the Owner Equipment free from all Liens (other than Liens arising from 
non-payment and otiier acts of Owner), and shall promptly notify Owner ofany Liens. If Ovraer sedcs Contractor's indemnification for any Lien, Ovmti shall: 

(a) give Conttactor prompt notice ofany Lien of which il luts knov^edge; 

(b) cooperate in the defense of the Lien at Contractor's expense; and 

(c) give Conttactor sole conttol ofthe defense and secernent, fo the extent of Contractor's liability, for tiie Lien; provided, thd Conttactor shfdl 
promptly confirm in writing its obligation lo indemnify Owner with resped lo all costs and expenses with resped to the Lien. 

18.2 Discharge or Bond. Conttactor shdl lake prompt steps lo discharge or bond any Lien filed by any Subcontrador based on a claim for payment by 
Contractor in connection with the Woric (unless such Lien is due to tfie non-payment by Owner of an Invoice amount which is not tiie sutijed ofa good feitii 
dispute). If Contractor fails lo so discharge or promptly bond any such Lien, Owner slwll have tiie right, upon notifying Conttador in writing and fHioviding 
Contrador reasonable time to discharge or bond the Lien, to take any £md all reasonable adions and steps lo satisfy, defend settle OT dherwise remove the Lien at 
Contractor's expense, including reasonable attorneys' fees, costs and expenses. Owner shall have the right to deduct 
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and offset any expenses so incurred from any payment due, or which may become due, to Contrador under this Agreement or to recover those e7q>eiises trom 
Conttactor. Contractor shall have the right to contest any Lien, provided it first must provide to the lienholder, a court or otiier ttiird Person, as a|^licable, a bond 
or other assurances of payment necessary to remove the Lien and all otiier encumbrances related to the Work from tiie Site and the Facility in accordance witii 
the Laws ofthe Slate, 

19. INTELLECTUAL PROPERTY 

19 1 Delivery of Documentation. Prior to Final Completkin of Unit 6 or tiie Unil 5 Scrubber, Contractor sh^l supi^ to Owner physical and elosttoaic 
copies of all Documentation with respecl lo Unit 6 or the Unit 5 Scrabber All such Documenlation shall include any corrections, improv^nents, and 
enhancements to such Documentation that were incorporated during the constnidion ofthe Projed and shall be of an "as-built" status (for certain agreed systems 
and documents) upon Final Completion of Unit 6 or the Unil 5 Scrubber. Contradw shall provide Owner diuing the Warnmty Period at no additional cost, any 
corrections lo errors discovered by Contractor or Owner in the Documentation subsequent to Final Compldion of Unit 6 or the Unit 5 Scrubber. Conttactor shall 
promptly notify Owner ofthe discovety ofany such errors. 

19.2 Ownership of Rights in Documentation. All r^hts, titie and interests in and to the paid-up Documenlation shall be owned by Owner provided, that all 
rights, title and interests in and to Contractor Confidential Information within the Documentation sl^l remain with Conttactor or its licensors. For such 
Conttactor Confidenlial Information, Conttador hereby grants to Owner a non-ttansferable (except only as part ofthe sale or transfer ofthe Facility), 
royalty-free, fully paid up. Irrevocable, nonexclusive license to use and copy such Conttador Confidential Information, but only fot tiie purposes of Facility 
maintemuice, operafion, ttaining, modification, consultation, repair and compliance with Laws, and subjed to tiie resttidions on Contractor Confid^tial 
Information set forth in Article 20. 

19.3 Ownership of Invention Rights. Conttactor shall retain the ownership ri^ts in any and all discoveries and inv^tioos (patent^le or onrfi^ei^dile) 
that Contractor makes, creates, devetops, discovers or produces in connediOTi with the design, manu&dure, testing, uialj^is, main^iaiKe OT con^niction ofthe 
Project or performance of the Services; provkied. however, that Contractor herdiy grants to Owner a ttansferable (IHII only as p^ l of tite sale or transfer of the 
Facility), royalty-free. fiiUy paid up. irrevocable, nonexclusive license to use such discoveries and inventions for tiie purposes of Facility mamtenance, operation. 
training, modification, consultation, repair, decomm^sioning and compliance with Laws. 

19.4 Disclosure of Documenlation. Owner may disclose or otiierwise make available paid-up Documentation lo a tiittd party witii v ^ m Owner contracts 
for maintenance, operation, ttaining, modification, repair, COTisullation or decommisstoning; provided, that, if such Documentation contains Contiador's 
Confidential Information, the provisions of Article 20 shall apply In the event of a Contractor Defeat and Owner torminalion, in addition to the rights above, 
Owner shall have the right to disclose tiie Documentation to tiiird parties witii whom Owner contracts for engmeering, conslrudion, commissioning or testing of 
the Facility, provided that, prior to such disclosure, such third parties shall execute a confidentiality agreement at least as sttict as flie requirem^ts set fortii 
herein. 
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19.5 Other Licenses. To the extent that a license may be required under any patent, trade secret right or oAer proprietary righl of ContradOT or 
Subconttactor to maintain, operate, condud training, modify, repair, or decommission the Facility in connedion wilh tiie Project, Conttactor herd^ giants to 
Owner a non-ttansferable (except only as part ofthe sale or transfer ofthe Facility), royalty-free, fully paid up, irtevocable, nonexclusive license under such 
patent, trade secret and other proprietary right for such purposes. 

20. CONFIDENTIAL INFORMATION 

20. i Confidentiality Obligation.';. Each Party agrees: (a) to tteat the otiier Party's Confidential Information as confidential Mid to ttike reasonable 
precautions to prevent unautfior ized disclosure or use ofthe otiier Party's Confidential Information, such precautions taken i«ing al least as great as tiie 
precautions taken by such Party to proted its own Confidenlial loform^on (but in no case less than reasonable care); 0>) not to disclose the otii^ Party's 
Confidentiat Information to any third party otiier tiian as provided in Sectkin20.2 below or witii other Party's prior written autiiorizatiOTi; and (c) not to use tiie 
other Party's Confidential Infonnation except for the performance of tiiis Agreement the compliance witfi Laws, or the mamtenance, operation, traming, 
modification, repair, consultation or decommissioning of tiie Facility. 

20.2 Permitted Disclosures A Party may disclose the other Party's ConfidenliiJ InfOTmation to third parties as follows: 

(a) A Party may disclose tiie other Party's Confidential Infonnation to any Government Authority if requked lo do so, in wiiich case tiie Puly from 
whom such disclosure is required shall (i) give the other Party ail reasonably possible notice so as to Militate such otiier Party beuig able, sfioukf it so 
desire, to seek a protective order or similar protedion, and (ii) fully cooper^ with tiie otiier Party's efforts, al the olher Party's expense, lo ohtaki such 
protection, 

(b) Conttador may disclose Owner's Confidential Information to a Subconttador if (i) such disclosure is necessary for Subcontractor's performance 
of its subconttact witii Contractor and (ii) such Subcontrador first executes a written confidentiality agreement witii Contractor (unless a ccmfrdentiality 
obligation is already Included in the Subconttact) in a format reasomdily accei^^te to Owner. 

(c) Owner may disclose Conttactor's Confidential Infonnation to (i) Financid Institutkins; (ii) tiiird parttes engaged by Ovm^ lo provide 
consultation regarding the Duke Coal Facility; (iii) third parties with which Owner conttacts for maintenance, operation, tramuig, modifrcatton, repair, 
consultation or decommissioning ofthe Facility; and (iv) purchasers and prospective pivdiasers ofthe Facility, provided, tiial in any ofthe forgoing 
instances the third parties to which disclosure is made first execute a ivritten COTifidentiality adeemed witii tiie Owner which provides Conttador 
protections which are at least as sttict as the requirements set forth herein. 

20 3 Publicity- Unless required by Law or securities practice and regul^ions. Contractor shall not make any announcement, gtye any [^tographs, or 
release any information conceming alt or a portion ofthe Work, this Agreenrait, or tiie Facility, to any member ofthe puttie, press, Pereon, or any official body, 
without Owner's prior written consent; provided, tiiat 
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Conttactor may, at any time after Owner's first public announcement of tiie Projed or tfiis Agreement, mclude tiie Project (but not tiie dettiils of diis Agreement) 
In its regular experience lists. 

21. ENVIRONMENTAL: HAZARDOUS MATERIALS 

21.1 Material Safety Data Sheets. Contiador shall provide to Owner all Material Safety Datti Sheds covering all Ha2artlous Materials and hazardous 
chemicals to be fiiraished, used, applied, or stored by Contractor, or any of its Subconttadors, at the Site in connection with the Services. Contractor shall 
provide Owner's Project Director or his designee wilh copies ofany such Material Safety Data Sheels priw to entry at tiie Site or with a document certifying titat 
no Hazardous Materials or hazardous chemicals will be brought onto tiie Site by Contractor, or my of its Subcontractors, during tiie perftffmjmce of the Services. 
Conttactor shall coordinate wilh Owner's Projed Diredor to provide a listing of all of Conttactor's hazardous chemicals and tiieir quantities at tfie Site for 
purposes of chemical inventoty reporting pursuant to 40 C.F.R. Part 370 and similar State regulations. 

21.2 Facility Use. Storage Removal. When tiie use or storage of explosives or other Hazardous Materials or equî mient is necessary for tiie periBirmaiicc of 
the Services, Conttactor shall exercise the utmost care and shall condud its adivities under tiie supervision of properiy qualified personnel in acCOTdance witii dl 
applicable Laws. Before Substamial Compldion of Unit 6 and tiie Unit 5 Scrubber, Conttactor shall colled, for removal by Owner from the Site in accordance 
with all applicable Laws, all explosives and other Haz£u-dou5 Materials thd Conttactor or its Subcontractors brought onto tfie Site or hazardous chanicals and 
equipment Contrador or its Subcontractors used, or stored at tfie Site or any neighboring property, unless the same have been permanently incorporated into tfie 
Facility. All such equipment and materials shall be removed in accordance with all api^icafale Laws, and Conttador shall so certify in writii^ to Owner 

21.3 Notice of Presence. Prior to bringing any Hazardous Material or otiier hazardous chemicals to the Site, Contrador shall provide written notice to 
Owner identifying any such Hazardous Materials or hazardous di^nicals that Contrador, or its Subcontractors, proposes to bring onto the Site, 

21.4 Labeling: Training. Conttador shall label all Hazardous Matoials that Conttactor or its Subconttactors bring to tiie Site and train all employees and 
other Persons, as necessary, in the safe use ofsuch Hazardous Materials as required by all applicable Laws. 

21.5 Handling. Collection. Removal Transportation and Disposal. 

(a) Unless otherwise agreed by tiie Parties, Contractor shall be responsible for the proper handling, collection, and containerizing of all Hazardous 
Materials generated or brought onto the Site by Contractor or any Subcontrador or spilled OT inttoduced into or at the Site by Contractor or any 
Subcontrador, including any Hazardous Materials furnished, used, applied or stored at tiie Site by Contrador, includii^ used oils, greases, and solvents 
from flushing and cleaning processes performed under the Agreement. Such Hazardous Mat^ials will tiien be delivered to Ovmer for f^oper storage, 
fransportation and disposal. All activities performed by Conttactor in coanection with the hanging, collection and COTitainerizing ofsuch Hazardous 
Materials shall be performed in 
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accordance wilh the requirements of all Govemment Authorities and all applicable Laws. FOT tiie avoidance of doubt, Contrador has no obligations and/or 
liability vrith resped to tiie handling, collection or containerizing ofany pre-existing Hazardous Mat^ials except to the extent flie Gross Neg%ence or the 
wiltfial miscondud or wanton acts of Conttactor or its Subconttactors caused ttie release ofsuch pre-existing Hazardous Materials. 

(b) Conttactor has included time in the Schedule and costs in the Contnwl Price for satisfying its obligations as to all Hazardous ^bterials that it is 
responsible for under this Agreement by virtoe of such Hazardous Materials being brought onto the Site by Ontractor or its Subconttactors. Conttactor 
shall not seek, and shall not be entitled to receive, a Change or extension of time in the Sche<htie as a resutt of satisfyuig its obl^ations with resped as to 
any such Hazardous Materials brought onto tiie Site by Conttador or ils Subconttactors, including the handling, collection, or contfunerizing ofsuch 
Hazardous Materials. 

21.6 Notice of Discovery. Contractor shall provide prompt written notice to Owner of all suspected Hazardous Materials that Contractor finds during 
performance ofthe Services. 

21.7 Policies and Procedures. Contiador shall adhere to all Site policies and procedures for environmental con^liance, including Owner's Environmental 
Work Practices Manual and Hazardous Material safety programs. If no such Site policies or procedures exist, ContradOT shall develop, implement and enforce 
effi;ctive written policies and procedures applicable to ttie Services, within the framevrork of ^1 s^plicidile Lavi^, for general Site s^ety and tbe proper labeling, 
handling, collection and containerizing ofany Hazardous Materiids at tiie Site in order to ensure the hi^iest standards of [Hiident practice at the Site for tiie safety 
of al I employees, agents and representatives of Conttactor and any of ils Subconttadors. 

21.8 Asbestos Containins; Pro^luds. Except as otherwise authorized by Owner in writmg, all Equipment or Owner Equipment frimished, delivoed or 
installed by Contrador and all materials and tools used by Contractor in the performance of the SoTtoes at the Site shall conttun zero percent asbestos or 
refractory ceramic fibers IfOwner authorizes in writing such deliveiy or use, Conttador shall clearly mark all COTitainers or other materials containing asbestos 
or refractory ceramic fibers, and such containers or materials shall tie sealed to prevent any leakage of a^estos or ceramic fibers. ContradOT shall indemnify, 
defend and hold harmless Owner from and against any and all claims, demands and damages incurred from any unauttiorized asbestos or refiadory ceramic 
ftirnished or delivered to or install^ at the Site by Contrador or any Subconttador. 

21.9 Pre-Existing Hazardous Material. Owner shall indemnify Contractor and its Subconttadors from any liability ia connedion witii any pre-existing 
Hazardous Malerial, except to ttie extent such liability was caused by the Gross Ne^igence OT the wtflfiil miscondud or wanton ads or omissions of Conttactor 
or its Subconttactors. Except as provided above. Owner shall at all times remain tiw responsible Party for all pre-existing Haz^ous Material and its remediation. 
Any assisumce provided by Conttador shall be pursuant lo a mutually agreed Change Order, and Conttador shall be entitied to a Change Order for equitaUe 
price and/or schedule adjustment If ils cost or performance is impacted by the discovery ofany pre-existuig Hazardous Materials. 
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22- TITLE: RISK QF LOSS 

22 I Transfer of Title: Security Interest. Except as otherwise expressly provided in tiiis A^eement, good, exclusive and maricetaUe titie, free and clear of 
all Liens (other than Liens created by the non-payment by Owner of an Invoice amount which is not the subject ofa good fiulh disputeX to the Equifunait and to 
each ofthe constituent parts thereof shall pass to Owner upon the (i) delivery ofsuch Equipment or constituent part thereof to the Site and (ii) paytasat ofthe 
amount then due under a Invoice covering such Equipment or conslitoenl part of sudi Equipment, notwithstanding any disputed amounts witiiheld or ofEsel by 
Owner against any payment sought by Conttactor in accordance witii the terms ofthis Agreement. The passage of titie to Owner shidl not be deemed an 
acceptance or approval of such Equipment (or any Service), affect the allocalkin of risk of loss, affed any security inl^^t in favOT of Owner tiierein or otiierwise 
relieve Contractor ofany obligation under this Agreemeni to provide and pay for transportation and storage in connection with the Equi[vnent. Further, upon tiie 
passage of title, the Equipment, constituent parts tiiereof and tfie unused spare parts shall be specifically exduded from the banknii^y estate of Conttactor ui tiie 
event ofany bankruptcy or insolvency proceeding mvolving Contrador Regardless of whether title has passed lo Owner, ContradOT herdiy grants Owner a 
coniinuing security interest in all of the Equipment to tfie extent ofthe payments made in connedion tiierewith, whether now ovraed or hereafter acqufred, 
wherever located and all attachments and accessions thereto and all replacements tiiereof, all dravrii^s, plans and genial intangibles related tii^eto, sAl 
wananties and contract rights related therelo and all proceeds of tiie fiJregoing (collectively, the **Collaterar), to secure all p a ^ present and friture indebteibiess 
and obligations which Contractor owes Owner under this A^emeut Conttactor shall cause such security interest to constitute, at ail times, a valid, eafiwceable. 
duly perfected, first priority security interest in tiie Collateral superior to all other claims to jaid interests in tiie Collater^, including tiie claims ofany lender, 
vendor or Subconttactor lo Conttactor, it being understood tiiat Owner ^all be responsible for initial perfedion of such security interest. Contractor hweby 
authorizes Owner to file financing statements naming Contractor as debtor with resped to the Coliaeral in sudi jurisdidions as Ow^i^ believes are necessaiy to 
perfect the foregoing security interest. Conttactor shall execute and deliver al all times requested by Owner all other uistruments and documents necessary or 
desirable to establish, perfect or mainttiin this security interest. At tiie request of Ovraer, Conttador shall clearly label the Collateral witii Owner's niane fw the 
purpose of proper identification ofthe Collderal, 

22.2 Risk of Loss. Contrador shall have care, custody and conlrol ofthe Work and the Owner Equipment (but only after its arrival at the Site) until 
Substantial Completion Notwith^nding tiie above feet the Owner is provi<hng tiie Builder's Ri^ policy for the Woric, tiie EquipmiMt and tiic Owner 
Equipment, which shall commence upon the earlier of (a) delivery ofsuch items to the Owiwr's Site or (b) such time as OiMier's inkaid transit i^veo^e 
commences. To the extent ofthe proceeds of Builder's Ri^ uisurance paid to Conttactor under tiiis Agreement, Conttactor <dia!l be obl^ted to replace, repmr or 
reconstruct Ihe Equipment that is lost, damaged, or desttoyed before the transfer of care, custody and conlrol of tiie Equipment to Owner. FOT Equipmrail or 
materials thai are removed from the Site for repair, replacemenl or refiirbishment under tiie warranty herein, the risk of loss to such Equqnnent or Materials shdl 
pass to Cunlrador at the time ofthe loading ofsuch Equipment or Materials on ttie carrier at the Owner's Facility. Owner will resume the risk of loss ofsuch 
Equipment or Materials upon completion ofthe unloading ofthe repaired, replaced or refurbished Equipment from tiie carrier 
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at Owner's Facility. Notwithstanding the foregoing, to tfie extent the loss or damage is covered by Owner's Builder's Risk policy or Owner's property insurance, 
Conttactor shall only be responsible for any loss or resulting damage that it or Us Subconttadors cause to any Work, Equipment or Owner Equipment up to •** 
during conslruction and *** during sttul-up and Performance Testily. **•. In addition, to tiie extent tiie loss or damage is covered by Ownw's Builder's Risk 
policy or Owner's property insurance, Conttador shall only be responsible for up to *** in tfie event such loss is caused by the Gross Negligence or ttie willfid 
misconduct of Contractor or its Subconttadors Conttactor shall be rCTponsible for «icb deductible, which shall not be applied against the Contract Price. 

22.3 Contractor Tools. Risk of loss or damage to the equipment or tools of Conttactor, all Subconttactors, and their respective employees and agents shall 
at all times remain with those parties, and Owner shall have no responsibility for such equipment or tools. 

23, DEFAULT: TERMINATION AhfP SUSPENSION 

23,1 Events of Default A Party shall be in default of ils obligattons puKuant to this Agreement upon the occurrence of anywie or more of tiie foUowing 
circumstances (each, a ''Default"): 

(a) Nonpayment, Such Party fails lo pay or cause to be paid any amount that has become due and payable by it to the otiier Party under this 
Agreement within ten (10) Business Days after receipt of written notice that such amounts are past due; 

(b) Insolvency. Such Piuly becomes insolvent, or fails generalty to pay Its debts as they become due, or admits in writing its inability to pay its debts 
as they become due, or makes a general assi^menl for tide benefit of creditors; commences any case, proceeding or otfier action sedcing reofBaoizatkui, 
arrangemenl, adjusttnent, liquidatton, dissolution or con^sition of itsdf or its debts or assets, or adopts an arrMigement witii creditor, under any 
bankraptcy, moratorium, rearrangement insolvency, reorganization or simUar law of Uniled States or any state thereof for tiie relief of creditors or 
affecting the rights or remedies of creditors generally; 

(c) Assignment. Such Party assigns or transfers, or attempts to assign or ttansfer, this Agreement or any right or interest herein, except as wqpressty 
permitted by this Agreement; 

(d) Abandonment. Such Party, if il ts Conttactor, abandons the WOTk and feils, except as otiierwise addressed in Sectton 23.7. to recommence 
performance ofthe Services within five (5) Days after written notice from Owner; 

(e) Insurance. Such Party fails to obtain and maintain insurance as required by this Agreement; 

(f) Repudiation. Such Party expressly repudiates ttiis Agreement; 

(g) Performance Guarantees. Such Party fails to satisfy tiie Muiunum Performance Guarantees of Unit 6 or the Unit S Scrabber witiiin *** after the 
Guaranteed Final Compldion Date for Unit 6 or the Unit 5 Scrubby; 
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(h) Breach. Such Party breaches any of its material obligations under this A^eemenl otiier than those obligations relating to the matters sd forth in 
S^tiqn 23.1(a) through (g} above and for which no other remedy is specified in iheT^reement and, if such breach is c^^aHe of being cured, such Party 
falls to cure such breach within *** Days after written notice ofsuch breach, provided that such cure period shall be extended to ***'Days after writtoi 
nottce of such breach if such breach is capable of being cured but not within *** Days, and such breaching Party immediately commences to cure such 
breach and diligentiy and continually prosecutes measOTcs which are reasom^ly calculated to cure such breach within such *** Day period; and 

(i) Delay in Schedule. It is forecasted tiiat Contractor will ftiil to med Substtmtial Completion by the Guaranteed Final Completion Date as sd fortii 
in Sedion Error! Reference source not found, hereof and if such forecasted delay is capable of being cured, Conttador feils to ***. 

23.2 Owner Remedies In the event ofa Conttador Default, Owner shall have any or all ofthe following rights and remedies: 

(a) Termination. Subjecl to ttie limhation on liability. Owner, without prejudice to any of its otiier rights or remedies under this Agreement, may 
terminate this Agreement Immediately by delivery ofa notice of termination to such Party; 

(h) Equitable Remedies. Subject to the limitations on liability sd forth in tiiis Agreement, Ovraer may seek equitable relief including injundive 
relief or specific performance, to cause Contractor to take action, or to refrain from taking action, pursuant to this A^greement, or to make restftution of 
amounts improperly retained or received under this Adeemed; and 

(c) Damages. Subject to the limitations on liability set forth in this Agreement Owner shall be entitied to seek fdl other damages available in equtey 
or at law. 

23.3 Contrador Remedies. In the event of an Owner Defeult, ContradOT shall have any or all of tiie following r^hls and remedies: 
(a) Termination/Suspension. Conttactor, witiiout prejudice lo any of its other rights or remedies under tills A^-eement, may Icfminate flu's 

Agreement (or suspend performance) immediately by delivery ofa notice of termmation/suspension to Owner, £uid such termination/suspension ^all be 
deemed as if done for convenience of Owner under Sedion 23.4fa) and 3:3.7: 

(b) Equitable Remedies. Subject to tiie limitatioiis on liability sdiortii in this A^vement, Contractor may seek equitable relief including injunctive 
reliefer specific performance, to cause Ovmer to take action, or to refrain from taking adion, pursuant lo this Agreement, or lo n ^ e restitution of 
amounts improperiy retained or received under this Agreement; and 
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(c) Damages. Subjed to the limitations on liability set forth in tiiis A^eement, Contractor shall be entitled to seek all other remedies OT damages 
available in equity or at law, 

23.4 Termination for Convenience. 

(a) Termination Rights. 

Owner may terminate this Agreement at its convenience and in its entirety, or only with relied to Unit 6 or the Unit 5 Scrubber, upwi ptirx 
written notice lo Contractor, in which event Owner shall pay the cancellation chafes set fortfi in Sect*o" 23.4(b) below. 

fb) Cancellation Charges. 

IfOwner terminates this Agreemeni, or Unit 6 or Unit 5 Scrubber, under Section 23.4^1 above, Owner shall pay terminatian charges to 
Conttactor, as Contractor's exclusive remedy, which termination chaises shall consist of all amounts billed or currentiy billable by Conttactor 
and due and owing under this Agreement, including for Equipment delivered (or being fabricated for delivety) and Sdvices peifonned {Hior to 
such termination (including in-progress work) and all unavoidable and reasonably inctuted termination chaises, such as those incurr«i through 
demobilization and storage or through cancellation diai^es paid to Subcontractors. The total amount payable by Owner as a terminatiOTi charge 
shall be reduced by (A) any rebates, credits or refunds olHained, (B) the reasonable salvage value for undelivered and unpaid for Equipntent, or 
(C) the sale of such Equipment to a third party, with the understanding that Owner, at its exclusive |»-eference, may accept delivety of complete 
or incomplete Equipment included in the termination charges. 

For the period from tiie Amendment Date until the Full Notice to Proceed on Unit 6, Contractor has provided to Ovmer a reasonable estunate of 
the anticipated total termination cosls lo be paid by Owner to Coatractor, by month, based iqjon cunent cash fiow fiirecasts, eqmpf&eat 
cancellation charges, and otiier demobilization costs, whidi such forecasted ammints being: 

(i) if prior to ***, an estimated amount, indudii^ amounts paid to date, fertile Unit 5 Scraliba-of *** and frirUnk 6 of ***, aid 

(il) If prior to ***, an estimated amount including amounts paid to dde, for the Unit 5 Scrabber of *** and for Unit 6 of ***. 

The above tennination amounts include all prevkiusly paid and ̂ 1 actoEd and anticipated payments of Invoices by Owner during such time period 
pursuant to the Cash Flow Plan. 
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(c) in the event of termination under this Sedion 23.4. the limitations of liability (if tiiere remmns any liability) expressed as a percentt^ of tiie 
Conttad Price with respect to tiic terminated Unit 6 or the Unil S Scrabber shall be deemed instead to be expressed as a percentage ofthe respective 
payments received to the date of termination. 

23.5 Termination for Force Majeure. Owner or Conttactor may terminate this Agreement in its entirety, and without liability, due to Force Majeure in 
accordance with the terms of Article 9 and Section 23 4fa) above. 

23 6 Effect of Termination. Upon termination ofthis AgreCTnent, Conttactor shall immediately: 

(a) slop the perfomiance of all Services except as may be necessary to preserve tiie Equipment and Owner Equipment as requested by Owner, 

(b) issue no further purchase orders and enter into no further contrads relating to the Work except witii the prior written conswit of Owner, 

(c) assign to Owner, upon Ovmer's request, all rights of C^^ntrador under conttacts or purchase ord«^ entered into by Contractor in connection witfi 
this Agreement; 

(d) to the extent possible, upon Owner's request, terminate existing cOTitrads and purchase orders entered into by Conttador in connection witii this 
Agreement; 

(e) deliver all then existing paid-up Documentation, including drafts tiiereof (subjed to ArtKle 19). to Owner in hard copy and electtonic foimats 
reasonably requested by Owner; and 

(f) turn over care, custody and conttol at ttie Site of all Equipment and Owner Equipment. 

23.7 Suspension, Ovmer may, in its sole discretion, order Contractor to suspend all or any portion of the Servtoes for a period oftime as Owner may 
request Conttador shall comply with such order Hie suspension shall commence on the Day specified in Owner's written notice to Contractor whk^ shdl be d 
least five (5) Days after Owner gives Contractor that notice. During any such suspension: (a) Conttactor ^udl take reason^le precmitkias to protect, ^ore and 
secure the Equipment and Owner Equipment against deterioration, toss or damage, and <b) Owner shidl reintiittrse Contractor on acmreiU: tuiieaad maerial basis 
for all its costs, including those incurreKl in connection vrilh tiie foregouig and for its (its Subconttadors') stand-by chaiges as wdl as demobilization and 
remobilization charges. Contractor shall resume any suspended Services promj^ly, bd in no event later tiian ten (10) Days after Owner gives Codiactor written 
notice to do so, and shall use its best efforts lo fully resume the Services as soon as reasonably possible. IfOwner orders a suspension of all or any portion ofthe 
Services, Conttactor shall be entitied lo sui equitable adjustment in the Contrad Price and the Schei^le in accordance witii Article 8. IfOwner orders a 
suspension of alt of the Services, which suspension conluiues for three hundred sixty (360) or more consecutive Days, either Party may thereafter teiminate this 
Agreemeni by giving the other Party written notice, and the rights and remedies of Conttador shall be the same as tiiose to v^ich Contractor vrould have been 
entitled ifthls Agreement had been terminated under Section 23.4. 
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24. SAFETY: INCIDENT REPORTING 

24.1 Environmental. Health and Safely Programs. Contractor shall be r^ponsible for initiftting, maintaining and supervisuig idl safety precautkHis and 
programs in connection with its performance ofthe Agreement, including aj^ropriate precautions and programs for areas in and around the Site. Witiiout 
limiting Uie generality of tfie foregoing. Contractor shall comply with all applicable Laws and meet the requirements of all of Owner's environment, health. 
safety, and security policies and manuals as amended from time to time, mcluding the Duke Energy Safe Work Practices ManuJd, the Duke Eo«gy Scaffold 
Manual, the Duke Energy Lifting Program, the Duke Energy Environment, Health, and Safety Manual and the Duke Enei^ Contractor EHS Ompliance 
Program. A copy ofany policies and manuals of Owner shall be provided to Contiador upon request. Conttactor sh^l designate a re^ionsible, qualified ftill-time 
member of Contractor's organization at the Site whose duty shall be the prevention of incidents and injuries and addressing unsafe and undesirable behavior for 
each of tiie following three (3) areas: environmental matters (U.S. Environm^tal Protection Agency and any applicable State agency), health matters (industtial 
hygiene and employee health hazard prevention/mitigation) and safety matters, as each area relates to constraction activities g^i^ally and the Work specificalty. 
One individual may be designated for more than one of these three areas if the individual is qualified in all such fû eas. 

24 2 OSHA and Other Laws. Conttador shall give notices and comply witii alt applicable Laws bearing on the safety of Persons or properiy OT flwir 
protection from damage, injury or loss, including the Occupational Safety md Health Act ("OSHA") and tiie Americans with Disabilities Act 

(a) Conttactor represents that it is familiar with the Site, the Service lo be performed, tfie Equipment to be provided, ttie Projed lo which tiie 
Equipment will be a part, the hazards of tfie Work, and, if applicable, the Material Safety Data Sheds for, and the hazards of, the Hazardous Materials or 
hazardous chemicals that Contrador is expected to provide. Conttactor acknowledges that Owner has Material Safety Data Sheets for all Owner chemicals 
located at the Site and shall make such MSDS available to Contractor or its Subcontractors upon a request made to Ovmer's Projed Diredor, or other 
safety representative of Ovmer al the Site. Conttador also repres^ts thd it is familiar wilh the If^li i^ system used in tiie worlqilace. 

(b) Conttador acknowledges tiial OSHA and regulatoty standards or Sfete plan equivalent (collectively, the "OSHA Standards") require that its 
employees be trained in various subjects, such as, bul notlimitedlo, the hazards of, and standards applicable to. the Woric (29 C.F.R. § l926.2l(bX2)) 
(applicable to consttuction work), lockout/tagout (29 C.F.R. § 1910.147), confined space eatty (29 C.F.R. §§ 1926.2 i(bX6) or 1910.146), and asbestos (29 
C.F.R. §§ 1910 1001 or 1926 1101). ConttadOT warrants tiiai its employees and tiieir supervisors have been tramed in accoidaoce wilh sdlf^plicaMe 
OSHA Standards, and tiiat they have been trained to reci^nize and avoid any hazards related to tiie Work, and to perform the Servrces safely and witiiout 
danger lo any employee or to any property. 
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(c) Conttactor represents tfial ils employees are or will be equipped witii the personal protective equ^ment required by applicable C^HA Standards 
in 29 C.F.R. Parts 1926 and 1910, and with tiie personal protective equipment requued to protect ils employees against other serious health or safety 
hazards. Contractor agrees that it shall discipline its employees who violate any OSHA Standards or applK^le Laws in accordance vrith its own polici^ 
and procedures. 

(d) Contractor represents thai It will comply with all OSHA Standards applicable to the Work, including tiiose requiring pre-^nployment t e ^ i ^ of 
employees, such as but not limited to, pulmonaty testing, blood testing, urine testing, hearing testing, respirator fit testing, dn^ screening, and/or 
applicable medical surveillance testing. 

(e) Conttactor shall fiilly comply witii its safety programs and/or any Site specific safety plans which Owner has reviewed and accented. 

(0 Within twenty four (24) hours ofa request, or as soon as possible, and to tiie extent permitted by applit^le Law, Conttactor shall provide copies 
ofany and al l training for ils employees concerning any safety and hedlh standard, any substantive or technical ttaining requirement ofthe Wwk or ttie 
results ofany occupational testing to Owner. 

24.3 Worksite Safety. 

(a) Conttactor shall take all reasonable precautions al tiie Work Site for tiie safety of, and shall provide reasonable protectkin to prevent damage, 
injury or loss to Persons and fwoperty resulting from the Work, including: 

(i) Contractor employees, Subconttactors and otiier Pei^ons performing the Services and all Persons wlio may be affected by tiie 
perfonnance ofthe Services; 

(ii) the Equipment and Owner Equi[Hnent to be uicorporated mto the Project, whetiier m storage on or off the Site or under tiie citte, 
custody or conttol of Conttador or Subcontractors; and 

(iii) other property d or £uJJEK:ent to tiie Site, inclndii^ frees, shmhs, lawns, walks, pavements, roadways, sttitcttucs and ntA^ies. 

(b) Contrador shall give notices and shall compty with s^plicable Laws beamg on safoty of persOTis or {Hî ioty' OT tfiett protection from damage, 
injury or loss. 

(c) Conttactor shall be responsible for initi^ing, mainttiining and supervising all safety precautions and pro-ams in connection with the Work. 
Contrador shall erect, maintain or undertttice, as required by existing condiikms and Ae performance ofthe Agreement, all reasonable safeguards for the 
safety and protection of Persons and property, including posting danger signs and otiier warnings against hazards, promulgating safety regulations, and 
notifying owners and users of adjacent sites and utilities. Those precautions may include providing security guards. 
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(d) Conttactor agrees to provide to Owner tfie name, titie, and phone numbw of its emergency contad person prior to ttie commencement of tiie 
Services. 

(e) Within twenty four (24) hours of ils occurrence and in addition to reporting to Government Authorities as required by ai^licable Law, Clonttador 
shall notify Owner in writtng ofany incident, injury or illness experienced by a Contractor employee in the performance of any ofthe Services or on any 
pan of Ovner's premises or lands, and shall provide copies ofthe OSHA 101 and OSHA200 or 300 log entty for such incident, uijury or illness. Witiiin 
one week ofthe incident, injury or illness. Contractor shall provide a preliminary writt^ report ofthe incident, injury or illness and tiie measures to 
prevent a similar occurrence in the futore. Ovmer has tiie r^hl to request a fUial report, which Contractor shall provide within one wMk of Owner's 
request. All such reports shall be in accordance with Owner's policies and procedures. For all accidents which cause serious bodify injury or property 
damage, Contrador shall immediately notity Owner's Project Director wd Owner's health and safety representative by telephone or messei^er, giving full 
details and statements ofany witoesses. 

(f) Upon request from Ownet Contrador shall provide an OSHA log listing injuries or illnesses sustained by Contrador employees during tiie five 
(5) years preceding the request in any of Owner's process areas subject to Owner's process safety management standard, 29 C.F.R. § 1910.119, as 
provided to Conttactor. 

24.4 Dangerous Materials. When the use or storage of explosives or iither dangerous materials or equipment or unusual methods are necessary for the 
Work, Contractor shall exercise appropriate care and canyon its adivities only under tiie supervision of properly qualified personnel. Contrador diall notify 
Owner's Projed Diredor prior to bringing any explosives onto the Sffe. 

24.5 t.oadin£. Contractor shall not load or peimit any part ofthe Equipment or Owner Equipment to be loaded at the Site so as to endanger the safety of 
Persons or propeity. 

24.6 Cnoperatton in Governmental Investigation. Contractor «id its Subcontractors of whatever tier shaU assist Owmer m responding to requests by any 
Government Authority for information in coimection with inspections or investigations of Ovmer relating to the Work mvolving COTitrador or its S^icantractors 
of whatever tier performed for Ovmer, on Owner's property, mvolving Ownw's employees, equipment or processes. Within wie (1) Day ofthe re^iest, orupmi 
such other reasonable time as agreed by the Parties, Conttactor shall make its employees availabie at the Site for interviews and sliall produce copies ofany 
documenls relevant lo the investigation lo Owner Except as prohibited by Law, Conttador shall promptiy inform Owner of inspections and hivestfgations on 
Contractor's property, and of subpoenas, document requests, requests for information, deposition notices, discovery requests, or similar requests by any 
Govemment Authority, concerning Owner, the Work, or any accidenls, injuries, illnesses or claims resulting from tiie Work. 

24.7 Audit. To the extent permitted by applicable Law, Owner shall have the right to review and copy dl of Contractor's documents that relate to safety 
and health at the Site, including Contrador's safety and health programs, safety and healtii training records, OSHA reconUteeping forms (such as 101,200,300 
and 301), any incident report or first report of injuries form and any industrial hygiene nuinitoruig test results. 
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25 QUALIFICATIONS AND PROTECTION OF ASSIGNED PERSONNEL 

25.1 Contractor's Personnel. Ckinttactor shall comply in all respects with all aw*licable labor and immigration Laws that may impact Contractor's Woric 
under this Agreemeni, including the Immigration Reform and Conttol Ad of 1986 and Form 1-9 requironents. Witiiout limiting the generality ofthe foregoing, 
Conttador shall perform all required employment digibility and verification checks and maintain all required employment records. Contractor acknowledges and 
agrees that it is responsible for conducting adequate screening of its employees and agents prior to starting the Work. By providing an employee or Subcontractor 
under this Agreement, Contractor warrants and represents that it has completed the screening measures with respect to such employee or Subcontrador and that 
such screening measures did not reved any informalion tiiM could adversely affed such employee's or Subcontractor's suitability for ranployment or 
engagement by Contractor or competence or ability to paform duties under tiiis Agreement. If in doubt whether a suitability, compdence or ability concern 
exists. Contractor shall discuss with Owner the relevant facts and Owner will determine, in its sole discretion, whether such Person should be flowed to perform 
the Work. Owner, In its sole discretion, shall have Uie option of barring from tiie Site any person whom Owner determines does not meet the qualification 
requirements set forth above. In all circumstances, Contrador shall ensure that tiie substance and manner of any and all screening measures performed by 
Contiador pursuant to this Sedion conform ftilly to applicable Law. Conttactor shdl supervise, coordinate aruj dired the Work using Contiador's best skill, 
judgment and attention. Owner shall have tiie right to bar from the Site £Uiy Person employed or eng^ed by Contractor or SubcOTittador who engages in 
misconduct or is incompetent or negligent while on the Site or while performing the Services, or whom Owner has previously terminated for cause or otherwise 
dismissed or barred from the Site. Upon request of Owner, Contractor shall immediately remove tfiose Persons to whom Owner objects from the Site and shall 
not allow the forther performance of tiie Services by those Persons. In addition, in ttie event that Contractor learns ofany such misconduct incompetence or 
negligence independent of Owner's objection, Conttactor shall remove such Persons from tiie Site, shall not allow Miy further performance of tiie Services by 
such Persons and shall promptly notify Owner of such misconduct, incompetence OT negligence and the actions taken by Conli^tor as a result tiiereof In eitiier 
such event, any cost for replacement ofsuch Persons shall be considered part of tiie Contrad Price and shall be allocated to the pricing component for which the 
Work Is being performed 

25.2 Drug and Alcohol Testing. Neither Contractor nor its Subcontc^:tors shall to any way use, possess, or be under tiie influence of illegal drags or 
conttolled substances or consume or be under the InSmnce of alcoholic beverages during tiie p^ormance ofthe Services. Any p^^on (w*dher employed or 
retained by Contrador or any Subcontrador or othenvise) under the influence, or io possession of, alcohol, any i l l e ^ drug, or any crattoUed substtmce. will be 
removed from the Site and, subjed to Owner's fitness for duty program requirements, shall be prevented from perfonning any future Services at the Site or 
elsewhere related to the Projed. Conttador shall have in place a drag testing program meeting the requirements of all s^ticable Laws and tiie Owraer's Drag and 
Alcohol Testing Policy (MICCS Substance Abuse Program, dated as of July, 2007) attached hereto as Exhibit N. as such policy may be updated by Owner from 
time to time generally for its contractors, and shall fomish lo Owner proof of con^iliance with 
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such regulations and policies, including acopy of Contractor's drag and alcohol testing plan and an affidavit stating that Contractor is in compliance, and wrill 
remain in complisuice, wilh such regulations and policies for tiie duration of this j^reement. Upon request, and to the exteitt permitted by law, Contractor wnll 
fumish Owner copies ofthe records of employee drag and alcohol test results requhed lo be kept by Law. Conttactor will indemnify and hold teumless Ovner 
from any and all liability for (a) Contractor's or any Subcontractor's personnel who fail a drag or alcohol test given under any Governnwnt Autiiority regulattons, 
and (b) any claims made by a Contractor's or Subconttactor's employee resultii^ &om removal from the Site as provided in this Article. If Contrador fails to 
comply with these regulations while performing under this Agre^ient, such noncompliance will be deemed a breach ofthis Agreement, and COTitrador shall be 
liable for such breach, as welt as for all direct damages arising out ofsuch noncompliance. 

25.3 Training of Employees. Contractor represents tiiat all Contractor and Subconttador personnel have received all necessary training regardii^ 
environmental, OSFLA. and any olher matters required by applicable Laws and relevant to the Work. Training on implementation ofany additional ^ivironmental 
mitigation measures appropriate for the Work wtil be specified by Owner before comm^cementof the Services. 

25.4 Compiiance with Employment Laws: Policies. All Services shall be performed in accordance with all applicable Laws, mduding worker's 
compensation Laws, minimum and maximimi salary and wage f lutes md regulations, and licensing Laws and regulations. Contractor shall fiilly reimburse 
Owner for any and all fines or penalties of whatevCT kind or type tiiat Owner m ^ incur as tilie result of and to tiie ejaent caused by Contrador's feilure to frdly 
comply with and fulfill any ofthe provisions ofthis Article. To the extern commercially reasonably pradical, Contrador shall use reasonable efifofts to adc^ wid 
utilize a subcontracting plan with its first-tier Subcontractors that complies with 48 C.F.R. § 52-219-9 for Small Diverse Suppliers ("SDS"). In additton, 
Conttador shall (a) utilize SDS as requhed by law; (b) provide Owner with a quarteriy status report in the format sd forth on OWTW'S website at 
www.duke-energv.com. or in such other format as is reason^ly acceptable to Ovmer; (c) enter the SDS dato in any report on Owner's website at 
www.duke-energy.com and (d) provide Owner, its designated auditors and any applicable govemment agency tiie right of access during normal business hours to 
inspect any records related to SDS and compliance wilh this sedion. 

25.5 Substitution. Contractor reserves the right lo diai^e any of its personnd performing Services. In such event, Coitfrador shjUI provide replacement 
personnel meeting the requisite qualifications and w4io have equal or better capabilities. 

26. RECORDS AND AUDIT 

26.1 Technical Documentation. Except to tiie extent applicable Laws require a longer retention, ContrtKlor shall maintain its own, and shall cause ik 
Subconttactors to maintain their own, technical documentation relative to tiie Equipment and the Owner Equipment for a period of tiu^ee (3) years after the latest 
ofthe Final Completion Dates of Unit 6 and tiie Unil 5 Scrubber Contractor shall give Ovraer tiiirty (30) Days prior written notice before desttoying w disposing 
ofany such documentation or records and a reasonable opportunity for Owner during such period to make copies ofany such documentation. 
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26.2 Accounting Records. Except to the extent ^plicable Laws require a longer retention, Conttactor shall maintain and shall cause its Subcontractors to 
maintain complete accounting records relating to all Work performed or provided und^ this A^eemenl, which records shall include an estimate of installed costs 
per component in accordance with FERC accounting requirements, on a time and material, or reunbursement, basis in fuxordance with genendly accepted 
accounting principles in the United States, as set forth in pronouncements of the Financial Accounting Standards Board (and its predecessors) and tiie American 
Institute of Certified Public Accountants, for a period of three (3) years after tfie latest ofthe Final Compldion Dates of Unil 6 and the Unit 5 Scrubber, exc^t 
that records relating lo Sales Taxes for such items must be retained for four (4) years as specified in Sectton 26.4. Craittactor shall give Owner tiiirty (30) Days 
prior written notice before destroying or disposing ofany such accounting records md a reasonable opportunity fw Ovmer during such period to nudte copies of 
any such documentation, 

26.3 Owner's Right to Audit. For verification of *** claimed by Conttactor for reimbursem^t or for any Work performed or |Ht>vided Ity Conttactor or its 
Subconttadors on a lime and material basis or for any suspended, terminated, delayed or accelerated Services, '*** third party auditor reasoiutbly acceptable to 
Contractor (which acceptance shall not be unreasonabty witiiheld or delayed) shdl have the ri^t and access al reasonable times during norm^ business hours to 
examine and audit Contractor's records and books related to all such costs as is reasonably necessary for Owner to verify such costs. However, Ownea- or its tiiird 
party auditor shall have no right to audit records or books conceming tiie make-up ofany agreed upon *** or fixed rates or multi|di»5. As part ofany such audit, 
Conttador shall provide data in the appropriate electtonic native file format (i.e. Microsoft Word, Excel, Primavera, &c.) such that the data nuiy be effectively 
sorted, summed, and evaluated. If any audit by the auditor reveals charges OT costs charged to or paid by Owner as cosls or fees which are not prop^ OT exceed 
the rates or amounts permitied hereunder for any such matters, then Owner shall be entitled upon demand for a refund Smax ConttadOT of all such amounts, plus 
interest thereon from the date of payment by Owner until the date of refund by Contractor at a fate ofthe lessa- of (a) the Prime Interest Rate plus 1% or (b) tiw 
maximum rate allowed by applicable law. Likewise, ifany audit or Ifany examinatkin by suiy state or local taxing agency reveals additional Sales Tax to be 
imposed upon Contrador for under collection of tax from Owner on a taxable sale to Owner, tiien Conttador shall be entitled, upon demand, fw a refiind from 
Owner of all such amounts, plus interest at the foregoing rate. 

26.4 Sates Tax and Privilege Tax Records. Conttactor shall [Hovide to Ovmer all information and data Ownw may from time to time reasOTî fy request 
and otherwise fiilly cooperate witii Ovmer In connedion witii the reportii^ of (a) any Sales Taxes and Privilege Taxes payable witii resped to t ^ Woric and 
(b) any assessment, refund claim or proceeding relating to Taxes payable witii lesped to the Work. Contractor shall require its Subconttadors ti> {xi^'ide to 
Conttactor alt information and data Contractor may reasonably request for purposes of complying with the preceding sentence and otherwise fiilfy cooi^rate witii 
Owner. Contractor shall retain, and shall require Subcontradors to retain, copies ofsuch documentation and all documenttttion relating to purchases relating to 
the Work or the payment of Sales Taxes and Privilege Taxes, ifany, for a period of nol less than four (4) years from the latest ofthe Final Con^letion Dates of 
Unit 6 and the Unit 5 Scrubber. Conttador shall ensure that its conttacts witii all Subconttadors effecttiate the provision ofthis Sedion. Contractor's and 
Owner's obligations under tiiis Sedion shall survive the termination, cancellation or expiration ofthis 
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Agreement for any reason and shall last so long as is necessary to resolve any and all matters regarding Taxes attribut^le to tiie Woric; provided, thai if Ovraer 
requires (^nttactor to take action under this Sedion at any linw afler tiie later of (i) two (2) years after delivery of tfie piece of Equi]»Tient or (ii) two (2) years 
after completion ofthe particular item of Work, Owner shdl reimburse Contractor for all actual and reasonable ei^enses Contractor incurs in talcing those 
actions. 

27. TAXES 

27.1 Employment Taxes. Neither Owner nor its officers, emptoyees, ̂ ettts, consultants or other representatives shall have any liability for any payroll or 
employment compensation taxes, for Social Security taxes, or for labor-related wtthholding taxes, for Conttactor and hs Subconttactors (includhig 
manufactorers); or any of their employees; and Contrador agrees to hold Owner, his Consultants, md his other contractors harmless against any claim OT liability 
therefore. 

271 Sales and Use Taxes on Conttactor Tools. Conttactor shall have tiie responsibility to pay all ttixes on Contractor's purchases of goods, tools, 
equipment, supplies and other consumables which are not permanentiy incorporated into the Project and which remain the prt^rty of Contractor Contractor 
shall also pay all taxes atttibutable to Conttactor's consttuction equipm^t, tempwdy buildings and other property used by Contractor m its perfiwmance ofthis 
Agreemeni. Allowance for such taxes is included in the Contract Price, and Contractor sbdl pay tiiose taxes when assessed. Conttador shall impose a similar 
obligation on all Subconttactors. and shall ensure Uiat no SubcOTitrador shall have any claim against Owner for reimbursranrat of tiiose taxes. 

27,3 Sales and Use Tax on Equipment: Privilege Tax. Notwitii^andu^ Ihe above, the Contract Price does not include monies fot the fKiyment ofany sales 
and use taxes on Equipment incorporated Into the Facility. Contractor, on bdialfof itself and all of its Subcontractors (including manufeclurers). is therefOTe 
responsible for consulting witii Owner on Equipment purchases and working with Owner to obtain the appropriate sales and use tax and privilege tax beoefite for 
Owner Owner is currently authorized under the NOTth Carolina General Statot^ to [wrohase certain Equipment exempt fixim the sales and use tax, but subjed lo 
the privilege tax al a rate of 1 % witii a maximum tax of eighty dollars ($80) per fulicle. Owner will specifically identify proi^ly v4iich will be subjed to the 
privilege tax. Owner will issue Fonm B-595E to Contrador to si^port the exemptiOTi^m the sUes and use lax. Conttactor shall register witii tite state of Norft 
Carolina for payment ofthe privilege tax. Conttador will issue Fomi E-595E to its suppliers to fecilitate exempt purchases of property si^ject to tiw privilege 
tax As required by law. Contractor will accrae the privilege tax on these purchases and remit tiie appropride amount to the Slate. S^es tax should be billed by 
the supplier on Conttactor's purchases of property subject to the North Carolina sales tax. 

(a) Conttador, its Subcontractors, manufecturers and suppliers shall make reasonable conmiercial efforts to purchase Equipment to minimize &e 
tax, but shall not be restticted from making out-of-state purchases ofsuch Equipment. Conttador shall use its best efforts to ensure tiiat Ovraer is afforded 
the appropriate sales/use and privilege ttix treattnent by the State of North Carolina. Conttactor shall use all reasonable efforts to ensure tiiat all out-of-state 
purchases made by Contractor and ils Subcontractors 
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(including manufacturers) are shipped FOB the Facility (North Carolina) free of Sales Taxes. Owner shall reimburse Contractor for all sales and use taxes 
and privilege taxes paid by Conttactor and its Subconttactors (including manufeduro-s) upon written confirmation from Coatnictor that tiie items 
purchased could not reasonably be purchased free of Sales Taxes. 

(b) Conttactor agrees that it and its Subconttadors, supplier, and manufeclurers will cleariy Identify on each OTiginal Invoice coverii^ tfie purchase 
of Equipment, the amounl of sates and use tax. Should additional information and detail be required by Owner and tfie Nortii Carolina Department of 
Revenue to verify amounts paid for purchases of Equipment under this Agreement, Conttactor and its Subconttactors, suppliers, and manufadur«:s ^ 1 1 
supply such additional information and invoices in sufficient detail to verify: 

(i) Thd such Equipment was purchased free of State sales and use taxes; or that for out-of-state purchases, tiie invoices indicate the 
amount of foreign sales and use lax separately staled and paid; 

(ii) The privilege tax was accra^ and remitted to North Carolina for such Equipment; 

(lii) The actoal purchase prices ofsuch Equipment; 

(iv) The date of delivery to the Site ofsuch Equipment; 

(y) A description ofthe fiinction ofsuch Equipmwt; and 

(vi) The Federal Energy Reguldory Commission (FERC) Code identificatton for such Equipment 

(c) As a condition to Final Completion of Unit 6 or tfie Unit 5 Scrabber, Contractor shall provide Owner with an affidavit that all invoices which 
include sales and use taxes or privilege lax have been pakl and that Conttador and all its Subconttactors, suppliers, and manufecturers have no outstanding 
claims or expenses relating to sales and use tax or privilege tax. 

(d) Both Parties shall provide to the otfier any documentation or mformation requested in OTder to submit and obtain a refruid ofany taxes 
erroneously paid as part of ttiis Agreement. The Parttes agree that any reiuuls received sh^l belong to tiw Party which bore the E x̂momic burden of 
paying the lax. The Parties' obligations under this Sectiwi shall survive tenninatton or expu-ation ofthe A^eem«it 

27.4 State Property Taxes. Conttador and Owner agree that OWOCT shall be responsible for the filing requirements and payment obligatiOTis for all stole 
and local taxes on the Site and the Equipment incorporated into the Facility; provided, tiiat Contrttotor shall be r^ponsible for tiie filing of propwty tax retums 
and the payment of State and local property taxes on conslruction equipment, tools and material which is not incorpor^d into the Projed and which is owned, 
used or leased by Contractor to perform ttie Services. Owner and Contrador acknowledge tiiat consttudion equipment property tax costs are included in the 
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leasing costs included in the Fixed Prices. If Contractor owns constraction equipment and leases such construction equipment to Owner, Contractor shall renrain 
responsible for the filing and payment of all property taxes due on such construction equipment. 

27.5 Tax Indemnification. 

(a) Except in cases where such tax assessment is the result of the Gross Negligence or willful or wanton misconduct by Contractor, Owner shall 
defend, reimburse, indemnify and hold Conttador harmless for all costs and expenses incurted by Contrador as a resull of Owner's formal {HXifest ofany 
sales and use taxes paid or assessed and property taxes paid or assessed on tfie Site or the Equipment, or any other similar tax, whetiier local, state or 
federal, including any litigation expenses in the event Owner decides to protest a sales or use tax assessment. Owmer shall not be responsible fr>r any costs 
incurred by Conttactor necessary to substantiate or verify Information for any tax audit conduded in the normal course of business. 

(b) Conttactor shall defend, reimburse, indemnify aid hold Owner harmless for all costs and expenses incurred by Owner as a result of Contrador's 
formal protest ofany employment taxes, or any s^es and use taxes and property taxes paid or assessed on Contractor's equqiment or tools, or ofany 
payroll or employment compensation taxes, or Social Security taxes, or for labor-related withholding taxes, or any other sunilar tax. wbetii^ local, state or 
federal for Conttador; its Subcontradors (including manufectorers); or any of tiieir employees, paid or assessed, including any lit^tion expenses in tiie 
event Contractor decides to protest the said employment, withholding, and similar taxes. 

27.6 Pollution Conttol Equipment Information. Conttactor shall supply Owner witii all reasondile infomiation and cost analyses requested by Owner fOT 
qualifying air, water or noise pollution conttol equipment for exemption from sales and use taxes, property taxes and any other tax credits, reftinds w exemptions 
available to Owner. Conttactor shall supply any forther information as requested by Owner to apply for a certificate from tiie North Carolina E^arttnmt of 
Environment and Natural Resources (DNHR) or other appropride Govemment Authority to qualify for the above exemptions. 

28, DISPUTE RESOLUTION 

28 1 Resolution bv tiie Parties: Mediatkm. The Parties shall attempt to resolve my clauns, disputes and other controversies arising out of or rdftfing to this 
Agreement (collectively, "Disputes^) (H-omplly by negotiation and mediation between executives who have adhority to se^e the Dispute and who are al a 
higher level of management than the persons wilhdiredresponsibilityforadministrationoftiiis Agreement A Party may give the other Party written notice ofa 
Dispute which has not been resolved in tfie normal course of business. Such nottce shall indude: (a) a statement of tiiat Party's position and a summary of 
arguments supporting such position, and (b) the name and title of tiie executive who will be representing that Party and ofany other person who will accompany 
the executtve. Within five (5) Days after delivery ofthe notice, the receiving Party shall respond with (i) a statemrat ofthat Party's position and a summary of 
arguments supporting such position, and (ii) the name and titie ofthe executive who will represent tiial Party and ofany otiiCT person who will accompany tbe 
executive. Within ten (10) Days after delivcay of tiW! summary positions, the Parties shall select a muttially agreeable 
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neuttal mediator and the executives of botii Parties shall meet wilh the mediator at a mutually acceptable lime and place, and shall meet thereaft:er as often as tiiey 
reasonably deem necessary, to attempt to resolve the Dispute. Alt negotiations pursuant to tills clause are to be deemed confidential »id shdl be tteated as 
compromise and setllement negotiations for purposes of applicable rales of evidence. 

28,2 Arbitration Proceedings. 

(a) Demand for Arbitration. If tbe Dispute has not been resolved by negotiation within *** Days of tiie d isc ing Party's initid notice (w aidi 
longer period as the Parties may reasonably agree), or if tiie Parties friiled to med for ttie first time wilhin *** Days ofthe initiiU notice, the Parties shall 
fiilly and finally settle the Dispute by binding arbittation. All aibitratt'on ivocee^ngs shall take place m Chariotte, North Qu'oliaa under Ae auspices of tiie 
American Arbittation Association ("AAA") in accordance with the AAA Constraction Industry Arbitration Rules then in efifect, and shall be governed by 
the Federal Arbitration Ad, 9 U.S.C. §§ 1-16. For all Disputes wh^e flie amount in confroversy is less than ***, the arbittation proceedings shall be 
conducted by a *** selected by the Parties (or by tfie AAA, if the Parties cannot agree on MI arbittator witiiin *** Days following tiie ddtvery ofa itemand 
for arbitration to the other Party). For all Disputes where flie tunount in cotUroversy is equal to or more than *"**, tiie arbittation jmiceedifl^ shall be 
conducted by a *•*. If the Parties have not agreed on tiie selection of*** OTI or before *** Days followuig the delivery of a demand for arbitnttton to the 
otfier Party, then each Party, by notice to tiie other Party, may designate *** (who shall not be a current or former officer, director, employee or f^ent of 
such Party or any of its Affiliates). The *•• designated by tiie Parties shall endeavor to designate promptiy a ***. Ifeither Party feils to designate wi mitial 
*•• on or before *** Days following tiie delivery of an arbitration notice lo the olher Party, or if ttie *** initidly desi^ated *** have not desi^ated *** 
within *** Days ofthe date far designation ofthe *** inittally desi^ated, either Party may request tiiat the AAA designate tiie remaining *** pursuant to 
ils Constraction Industry Arbitration Rules. Ifany arbitrator resigns, becomes incapacitated, or otherwise refuses or falls to serve or to continue to swve as 
an arbittator, then the Party entitled to designate tiial arbitrator shall designate a successor. The deroMid for arbitration shall be served MI tiie othCT Party to 
this Agreement. No demand for arbitration shall be made or pennitted after the date when the institotion ofa civil aclton based on the Dispute would be 
barred by the applicable statule of limitations or repose of tfie Sfete. 

(b) Consolidation. No arbitration arising under tiiis Agreement shall mdude, by consoliddion, joinder or any otfier manner, any Person not a Party to 
this Agreement unless (i) such Person is substtmtially involved m a common question of fad or Laws, (ii) the presence ofthe PCTSOTI is required if 
complete relief is to be accorded in ̂ e arbitration^ and (iii) tiie Pwson has consented to be inducted. 

(c) Equitable Remedies. The procedures specified in tiiis Article shall be tfie sole and exclusive procedures for tiie resolution of Disputes between 
the Parties arising out of or relating to this Agreement; povided. however, tiial a Party may file a complaint in a court of competent jurisdictiMi on issues 
of statote of limitations or repose or to seek injundive relief, sequesttation, gamishmait, attachment, or an appointinent ofa receiver 
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Preservation of these remedies does not limit the power ofthe aibitratoi<s) to grant similar remedies, and despite such adions, the Parties will continue to 
participate in good faith in and be bound by tiie dispute resolution procedures specified in this Article. 

(d) Award; Binding Nature. The aibitrator(s)' decision shall be by majority vote and shall be issued ui a vniting that sets forth in sepuately 
numbered paragraphs all ofthe findings of fact and conclusions of law necessaty for the decision. Fuidings of fed and conclusions of law stedl be 
separately designated as such. The arbittator(s) shall nol be entitied to deviate from tiie constrad, procedures or requirements ofthis A^cement In the 
absence of bias, fiaud, or willfid miscondud by an arbitrator, any decision rendered by the arbitrator(s) in any arbittation shall be fimd and binding upon 
the Parties, and judgment may be entered on tiie award in any court of con^j^nt jurisdidion. The cost of all arb'iUators shall be borne equally by tiie 
Parties. 

(e) Discovety. Eitfier Party may apply to the aibibators for the privilege of condudii^ discovery. The right to conduct discovery shall be granted by 
the arbitrators In their sot? discretion with a view to avoiding surFffise and providing reasonable access to necessary information or to infonnation likely to 
be presented during the course ofthe aibittation. 

28.3 Continuation of Work. Pending the final resolutton ofany Dispute, COT^actor sh^l proceed diligeidly with the perfornvuice OT proviston ofthe Work 
and its olher duties and obligatiaos and Ovmer shall continue to compens^ Contractor as set forth under this AgreeriKnt writhout diminution of efifort, including 
payment to Conttactor provisionally on a lime and malerial basis for all disputed work. 

29. MISCELLANEOUS PROVISIONS 

29 1 Governing Laws. This Agreement shall be governed hy and construed in accordance with the laws ofthe State, witiiout fefereflce tn its conflict of 
laws principles. 

29.2 Entire Agreement. This Agreement represents the entire agreement between Owner ^ d Contractor with relied to the subjed matter hereof, and 
supersedes all prior negotiations, binding documents, rein^esentalions and agreonente, whetiier written or oral, witii resped to tiie subjed matter hereof̂  iiu;hiduig 
the JPDA and the Original EPC Agreement. This Agreement may be amended OT modified only by a written instrument duly executed by each of the Parties. 

29.3 Successors and Assigns. Neither tills Agreemeni nor smy right, interest OT obligation hereunder may be ass^ned by Contactor witiiout the iwrior 
written consent of Owner, and any attend to do so shall be void, except fliat tfie whole of tin's Agreement may be assigned by Contractor upon prior wrftten 
notice to Owner (a) to a parent company or a wholly-owned Affitiate, provided that Conttactor shall not be relieved ofany ofils obligations hereunder, or (b) to a 
transferee who acquires all or subsfenli^ly all ofthe assets of Conttador and whose markd capital izdion exceeds *** and whose long t^m seiuor unsecured, 
uninsured debl is rated at least Baa3 by Moody's or BBB- by Sfendard & Poor's at the time ofthe ttansfer, or whose creditworthiness is otherwise reasonably 
satisfactory to Owner Subject to the preceding sentence, this Agreement is binding upon, uiures to tiic benefit of and is enforceable by fte Parties and tfieir 
respective successors and assigns. Nothing herein shall be construed to limit in 
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any way Contractor from assigning the performance ofany Services lo an affiliate properiy licensed to pe^orm engineering work in the Sfete of North Carolina 
but without relieving Contractor from ils obligations hereunder Owner, includuig any Party constitotii^ Owner, may assign this Agreem^it or any benefit, 
interest, right or cause of action arising under this Agreemeni to any Person with notice to, but without the consent of. Contractor und^- tiie following 
circumstances: (a) the assignee is an Affiliate or subsidi^ ofthe Owner and the assignee has a credit rattog that is at least S&P BBB-, Moody's Baa3 or whose 
credilwonhlness is otherwise reasonably satisfactory to Conttador, (b) the assi^iee has acquired ownership ot or tiie right lo operate, the Facility for whkrh an 
assignment is being made and the assignee's senior unsecured debt has a credit rating of S&P BBB-, Moody's Baa3, or (c) such assignee is dherwise reasonably 
accepfeble to Contractor Owner (or the assigning Party fliat constitutes a part of Owner, as applicable) shall obtain written assunmces from the assignee of 
limitation of and protection against liability following the proposed transfer at least equivalent to that afforded Conttactor and Subconttadors hereunder Any 
transfer contrary to this Section shall make the assigning Party constituting Oiwier the indemnitor of Contractor against any lidiillties incmred in excess of tiiose 
that would have been incurred had no such ttansfer taken place. 

29.4 No.,Third Party Ben^ficiarjgs Except as expressly set forth in tiiis A^eement, tiie provisions ofthis Agreemeni are intended for tiic sole benefit of 
Owner and Conttador, and there are no third patty beneficiaries. 

29.5 Rights Exclusive. The rights and remedies of Owner or Contractor as sel forth in this Agreement shall be tiie exclusive rights or remedies ofthe 
Parties. 

29 6 No Waiver. No course of dealing or failure of Owner or ConttadOT to enforce sttictiy any term, right or condiiion of tiiis A^eement shall be 
constraed as a waiver ofthat term, right or condition. No express vraiver ofany term, right or condition ofthis Agreement shall operate as a waiver ofany other 
term, right or condition, 

29.7 Survival. Artide 14 (Indemnification), Article 17 (Limiteilions of Liability), Article 19 (Intellectual Property), Article 20 (Confidential Information), 
Article 26 (Records and Audit, Artide 27 (Taxes), Artide 28 (Dispute Resoldion), Article 29 (Miscellaneous Provisions) and all other Sections providing for 
indemnification or limitation of or protection against liability of either Party shall survive the termindion, cancellation, OT expiration ofthis j^reement. 

29.8 Severability. Ifany provision ofthis Agreenient or the implication ofthis Agreemeni to any Person or circumstance shall to any extent be held invalid 
or unenforceable by a court of competent jurisdiction or aibitrators under Afticl^ ^ . then (i) tiie remainder ofthis Agreement and the application of tiiat 
provision to Persons or circumstances other than those as to which it is specifically held invalid OT unenforcedile shall not be affeded, and every remaining 
provision ofthis Agreement shall be valid and binding to the fullest extent permitted by Laws, and (ii) a suitable and equitable provision shdl be substituted for 
such invalid or unenforceable provision in order lo cany out, so far as may be valid and enforcefU?le, the intent aod pun>Ose ofsuch invalid OT un«iforerable 
provision. 

29.9 Notices. All notices permitted or required under tiiis Agreement shall be deemed given If hand delivered, sent by certified mail, return receipt 
requested, sent by Federal Express or another recognized overaight deliveiy service, or sent by facsimile (witii transmission confirm^) and confirmed by first 
class mail, to the addresses listed below or the subsequent addresses of w*ich the Parties give each other notice: 

If lo Owner: Duke Energy Carolinas, LLC 
Mail Code ECl IT 
P O. Box 1006 
Charlotte, NC 28201-1006 
Atto: Gary Moore 
Facsimile No; 704-382-5275 
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wilh a copy to; Duke Energy Carolinas, LLC 
Mail Code ECl IX 
PO. Box 1006 
Chariotte, NC 28201-1006 
Attn: *'* 
Facsimile No.; 704-382-5715 

Duke Energy Carolinas, LLC 
Mail Code EC03T 
526 South Church Stted 
Charlotte, NC 28202 
Attn: •** 
Facsimile No.: *** 

If to Contractor: Shaw North Carolina, Inc. 
Attn: •** 
Vice President- Fossil Power 
128 Soutii Tryon Stteet, Suite 600 
Charlotte, NC 28202 
Facsimile No.: 704-3 31-1310 
Tdephone No.: 704-331-*** 

With a copy to: Shaw North Carolina, Inc. 
Alto: Richard Obadiah 
Assistant General Counsel 
100 Technology Center Drive 
Stoughton, MA 02072 
FacsimiteNo: 617-589-7575 
Telephone No.: 617-589-1829 

Shaw Nortii Ciuolina, Inc. 
Attn: Bobby Smitii 
Projed Manager 
128 South Tiyon Stted, Suite 600 
Charlotte, NC 28202 
Facsimile No.: 704-331-*** 
Telephone No.: 704-331-6474 
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or to such olher address, attention or facsinute number as such Party to whom such notice is to be addressed shall have hereafter furnished to the other Party in 
writing as provided in this Article. 

29.10 Vienna Convention. The Parties hereby expressly agree to exclu^ and disclaim tiie application of tiie provisions of United Nations Convention on 
Conttacts for the International Sale of Goods (also referred to as the Vienna Convention), and any successor convention or legislation, to this Agreement 

29.11 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which togetiier 
shall constitote one and the same instrument. 

{Remainder of page iniettiionalfy left blcmkj 
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IN WITNESS WHEREOF, the Parties have duly executed tiiis Agreement as ofthe date fust above written. 

DUKE ENERGY CAROLINAS, LLC SHAW NORTH CAROLINA, INC. 

By: k/lawEf;} T»rpf-r 
Name: James L. Turner 
Title: President & COO. U.S. Franchised Eledric & Gas 

By: A/ Richard F Gill 
Name: Richard F. Gill 
Titie: President, Shaw Power 
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EXHIBIT A 

Specifications, including the Scope of Work, Drawings, and Training Procedures 
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EXHIBFT B 

Site Description 
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EXHIBIT B 

Site Description 

LOCATION: 

The station is located in Rutherford and Cleveland counties of North Carolina, 

DIRECTIONS: 

1-85 S, take exit 95 (Road 150) just before reaching Gaffriey; Road 150 will parallel 1-85 for two miles. At stop sign, tiim right still sfeyaig on Road 150. 

Cross over NC-SC slate line inlo North Carolina, At the crossroads, torn left on McCraw Rd, go 5.5 miles, Clifi&lde steam station on right. 

ADDRESS: 

Stteet Address: 573 Duke Power Road. Clififeide, NC 28024 
Mailing Address: 573 Duke Power Road, Mooresboro, NC 28114 

PHONE: 

(828) 657-2000 
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^UJOR EQUIPMENT LIST: 

Unit 1, 2 & 4 Turbines - General Electric 

Unit 3 Turbine - Westinghouse 

• Unit 5 Turbine - General Electtic 

Unit 1-5 Boilers - Combustion Engineering 

GENERAL INFORMATION: 

Unit 1 Commercial Operation date - 07/09/1940 

Unit 2 Commercial Operation dale - 08/11/1940 

Unit 3 Commercial Operatton dale - 05/19/1948 

Unit 4 Commercial Operation dale - 10/31/1948 

Unit 5 Commercial Operation date - 06/20/1972 

• The nameplate rating (MW) is: 

- Uni t l&2 -38MWeach 

- Unit3&4 -61 MW each 

* Unit 5 - 562 MW 

EXISTING SITE CONDITIONS 

The existing condition ofthe paved plant roads (main entrance and around powerhouse) shall be considered deteriorated. 

The Contractor may use all plant roadways lo move materials as required. Movement of material inside the main gate access will require sttition 

coordination. 

The grounds around the Station are currently bounded completely by a chain link fence. 

The Slation does not have adequate lighting to siqiport nighttime operattons Md maintenance activities. 

The Contractor shall not at any lime block ttaffrc flow in or out ofthe main enhance lo the Sfetion without fuior ^jproval from tiie Owner's Project 

Director. 
No activities are to be conducted East of Suck Creek. 

Jersey barriers will be placed around the Anhydrous Ammonia storage tanks. Enttance into this area is stridly forbidden witiiout wrritten 
authorization from Station Management Violation ofthis requirement will result in dismissal from the projed. 

The Station Main Gate Is staffed 7 days per week and 24 hours a day. Proper identification will be required to enter this gate. 

Requests for special deliveries to the Conttactor tiirough the Main Gale are required in advance and are subjed to tiie Ownw's approval. 

The Contrador shall be aware that otiier contractors executing work at tiie Sttition not related to New Gwieration or FGD work may use tiie Main 
Enttance road. Areas designated for employee parking by tiie Ovmer for use by the Contractor may also be used by other contractors for employee 
parking. The Contractor will be provided adequate parking space and will not be displaced by other projects. Union md non-union parku^ stall be 
segregated by the Contrador 

The Conttactor shall be aware of conttact ftyash disposal tracks using the Mam Entrance road. Track tiafific fOT tiiis op^^ion could range tmm 
10-20 ttucksperday. 
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Access to the Ftyash silos and scales on the North side ofthe Sfetion Is to remain open and fi^ of interference at alt times. 

Al grade crossing ofthe railroad ttacks shall confortn to approved procedure curtently in force. 

STATION ACTIVITIES POTENTLILLY INTERACTING WITH THE UNIT 5 SCRUBBER PROJECT; 

Table B-1 provides a sumrnary of other Sfetion adivities tiiat may potentially Interact witii the FGD and New Gen projects. The Owner and Contrador will 
demonstrate cooperative efforts to minimize the impact of these activfties witii resped to tiie Contrador's Site consttudion and commissioning adivities. 
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SECURITY THREAT LEVELS 

The Conttador shall be aware ofthe Security Threat Level System employed by tiie Chwiff al the Clif&ide Steam Stdion. 

SECURITY PLAN DURING CONSTRUCTION 

Temporary fencing will be installed during the consttuction phase. The intent is to isolate the Contractor's site adivities and protect material and equipment 
which the Conttador will have on site to execute the projed work. The CMittador will be permitted to work inside the Sfetion fencmg for constraction activities 
as required Access will be granted on an as needed basis. The Contractor shall be held accounfeble for conttolling access Ihrough the projed's gates while they 
are being used for eitiier employee or material movement. The Contractor shall permit Slation enployees access mto the constraction areas to commisston, 
operate, and maintain equipment as necessaty 

Specific examples for Contrador access inside the Station security fence include, tut are not limited lo, the following: 

Rail modifications around the coal yard and the North and East side of tiie Station 

Fire water tank and pumping station consttudion 

Ash line modification 

Relocation ofthe Club House 

Duct ties to ID fans 

Balance of plant process system ties 

Ties to existing plant conttols systems 

Ties to Station provided constradion power 
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Table B-1 

Other Station Activities Potentially Interacting with the FGD Project 

rnnap*./niifaf.^ 

Spring 2008 

Spring 2009 

Spring 2009 

Spring 2009 

Activity 

L(Kation (s) of 
Activities 
in Station Remarks 

Catalyst Layer 
Installation 

Turbine Overhaul and Prehealer 
Replacement 

Replace Final Reheat 

ESP Upgrade (Possible) 

Northeast and Southwest of Unit 5 
SCR 

Work will be inside the Unit 5 fecility. 
Wotkforce increase and material 
laydown 
will be needed. 

Unil 5 Boiler 

Northeast and Southwest of Unit 5 
SCR 

Large cranes will be located on NE and SW 
skle of Unit 5 SCR for insttilfetion of another cafetyst layer. 

Work will be accomplished uiside tiie Unit 5 Poweriiouse. 
Increased workforce traffic and material receipt will impEu;l 
space aroiuid the Station. 

Work will be accomplished inside the Unit 5 
Boiler. Increased workforce traftic and 
material receipt will impad space around the 
Station. 

Large cranes will be located on NE and S W 
side of Unil 5 SCR for installation of anottier cattUyst lay«-. 
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EXHIBIT C - Unit 5 Key Milestones 

^^cHvilylD Activity n « f ripBon Start/Kiwh Qatt. 
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EXHIBIT C - Unit 6 Key Milestones 

Af tirity in Af Hvih. ni.^rripH»« Sh.rt/if-.„;.i. caie. 
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EXHIBIT D 

List of Contractor Supplied Permits and Approvals 
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TVnfnfPfnnit 
Conslrudion Permits 

Temporary Conslruction 
Power Supply Inspection 

Over the road hauling 
permits for Station Material 

Over the road hauling 
permits for Contractor eqpl. 

NC DOT Permit for 
temporary constraction 
enttance 

FAA Nolification for 
Temporary Stractores or 
Equipment 

Air Quality Pennit for FRP 
Composite Liner Fabrication 

Air Quality Permit for 
Ready-Mix Concrete Batch 
Plant 

Erosion Control 

Date to be 
Obtatned 

Rock crashing 
and blasting 
permits 
received. 

N/A 

As needed 

As needed 

As needed 

As required 

In progress 

Permit 
received. 

Permit 
received. 

Respcwsible Party 
EPC Contt^tor 

EPC Conttactor 

EPC Conttactor 

EPC Conttador 

EPC Conttador 

EPC Conttactor 

EPC Contiador 

EPC Contractor 

Boiler Inspections; Required Prior to start up EPC Contrador 
for Aux Boiler of boiler 

To include demolition, burning, blastii^, and fueling (if required) permits. No 
building permits are required. 

Conttactor will verity with Rutherford County and Cleveland County inspections 
are not requu-ed 

Required for material delivered to the station. 

Contrador construction equipment will be permftted by Contrador. 

If new driveway required, Conttractor to prepare documents for submits to NC 
DOT. NC DOT requires at least I montii to review submittals. 

Permit required for any crane exceeduig tfie height of the existing chuimey. 
NOTE: FAA permitting for the stack to be by Owner. 

Allows FRP contractor to use resins, styrene and other solvents io FRP ftibrication 
&cility. 
Submit apfriication to Duke for review aad ap]Hi>va] two weeks prior to 
submitting to NC DENR 

Pemift will be obtained by concrete supplier 
Duke to review and approve pennit a pplkatioa priorto application. 

Elevators As required EPC Conttador 

Required prior to start of site clearing activities 

Permit/certification required prior to startup of boiler, NOTE; Duke to obtain for 
main Hitachi boiler 

Inspection/permits for all elevators installed by EPC Conttactor 
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EXHIBIT E 

List of Owner Supplied Permits 
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f)vfnrr Supplied Pf rmil< 

Tide V Air Permit Modification 

Certification to DENR-Air 

NPDES Permit Modificatton 

FAA Notification for Slack 

NCDOT 

CSX 

Building Permits 

Septic Field Permit and Zoning Permit 

Comments 
Permit is required prior to constmction ofany permanent foundation for the Woric. Contractor wftll i^ovide 
drawing and data for each onisslon source. Unit 5 PSD permit Is final. Unft 6 PSD permft granted ***. 

Owner will submit notificaticvis as required by air permit. Owner will provide schedule of notifications to 
Conttador Contractor will ensure requtted notification events are Included in the Schedule. 

Permit modification will incorporate additional waste streams gwierated by operation ofthe Unil 5 FGD System. 
NPDES permit received in ***, 2007. 

Owner will be responsible for obtaintog permit for new stack. 

Permits, as required, for state road modificattons. crossings or bridge. 

Permits, as required, for rail track modifications, under borings, dc. 

Sttite, county or municipal buildUig permits. EPC Conttactor will coordinate any required inspedions by issuing 
authority. 

Contrador to provide design and drawings to support permit ai^licallon. County to perform perk tests. 
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Ownfr S»p|ilifH llfiliti»« and Fqii}pnn.iit 

Commissioning Consumables for Start-up 
and Testing 

Construction Electtical Power 

Construction (Service) Water 

Polable Water 

Spoil Disposal Area 

Asbestos and Lead Paint 
Abatement/Disposal 

Railroad Ties Disposal 

Parking, Laydown, Construction Trailer 
Areas 

Descripiioa 

Owner will i^ovide all foel, limestone, CEMS calibration gases for start-4ip and testing. 

Owner will supply electtical power Cost of power will be paid by Owner Conttador will provide all on-Site 
power dislribution for constraction purposes. 

Owner will provide a source for Conttactor to fill tanker tmck with service water Planl makeup water system will 
be used for consttuction service water upon installation of permanent service water tap. 

Owner will supply potable water via tie-in to Grassy Pond Water System on site. Clontrador will provide any 
materials and equipment necessaty for its capacity and disttibution requirements. 

Areas for placement of soil and rock spoil will be provided by Owner wilhin the limits of clearing identified in 
Exhibit A. Conttador vrill place soil and rock spoils in identified areas. Contractor will dispose of COTicrete and 
asphalt off-Site. 

Owner Is responsible for all asbestos and lead paint abatement and disposal. EPC Contrador is responsiMe for 
identifying all areas requiring asbestos and lead paint abatement. 

Ovmer is responsible for disposal of all railroad ties removed as part of rail upgrade work. Coatractor is 
responsible for providing number of ties expeded to Owner and stodcpilii^ ties at an on-Site location to be 
determined by Ovmer Stockpile wrill be mamlained in orderiy nranner by Contractor at the designated location. 

Owner will provide space onsite for p^kuig, laydovm, constraction timers, ete. EPC Contractor is responsible fw 
preparation and maintenance (grading, paving, ete.) of these areas. 
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Exhibit F-I 
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Exhibit F-2 

*** Cash Flow Plan 

Including; 

F-2a *** 

Source; Duke Energy Holding . 10-Q, May 09, 2008 



Exhibft F-3 

*** Cash Flow Plan 

Includuig: 

F-3a *** 
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Exhibit F-4 

*** Cash Flow Plan 

Including: 

F-4a*** 

F-4b ••* 

F-4c **' 

F-4d *** 

F-4e *** 

Source; Duke Energy Holding , 10-Q, May 09, 2008 



Exhibit F-5 

*** Cash Flow Plan 

Including: 

F-5a *** 

F-5b *•* 

F-5c *** 

F-5d *** 

F-5e •** 

Source: Duke Energy Holding , 10-Q, May 09. 2008 



S f ^ W * ^me & V̂ feb̂ er, ta 
EPC CONTRACT 

Exhibit G 

J.O./W.O. NO 

PAGE 
CLIENT 

PROJECT 
TITLE 

REVISION: 
120631 
Page 20 ofi DATE 
Duke Energy Carolinas, LLC 

Cliffside Modemization 
Exhibit G - ConttTactor's Key Personnel 

02/20/08 

Contractor's Kev Personnel 

Responsibility 
Projed Manager 
Project Manager AQCS 
Project Manager Power Island 
Projed Controls Manager 
Procurement Manager 
Subcontracts Manager 

Responsibility 
Project Engineering Manager - Coid 
Project Engineering Manager -AQCS 
CSA Material Handling Lead Engineer 
Mechanical Systems Lead Engineer 
Mechanical Equipment Lead Engineer 
Layout & Piping Lead Engineer 
l&C Lead Engineer 
Electtical Lead Engineer 

Responsibility 
Conslractton Site Representative 
Site Manager 
Area Manager Balance of Plant (BOP) 
Boiler Area Manager 
STG Area Manager 
AQCS Area Manager 
Project Conttols Manager Field 
Quality Conttol Manager 
Construction Engineering Manager 

Responsibility 
Commissioning Manager 

Project Management Leadership 

Name 
Bobby Smitii 
Tom Hinrichs 
Andy Lefin 
Randy Hudson 
Leon Talley 
Bums Elkes 

Home Office Engineering 

Name 
Charies Worthington 
Curtis Jacobs 
WadeByrum 
Brent Pressley 
I ^ d y Peacock 
Lowell Nelson 
Steve Jansen 
Mike Henderson 

Construction Management Leadership 

Name 
Teny Gray 
Bob Lynch 
Tom Gibson 
TBD 
Frank Marshall 
Kim Hombuckle 
Donny Sims 
Dave Cowart 
John Fehr 

Commissioning Managemeat 

Name 
Phil Iddings 

RoH-ofTDate 
3«'<3tt20il 
3«'Qtt2011 
3"'Qtt2011 
3"'Qtt20I2 
3«'Qtt20I0 
l«Qtt2012 

RoH-offDaie 
l«Qtt20Il 
3"'Qtt2010 
3«'Qtt2009 
2'^Qtt2011 
2'«'Qtt2011 
2'^Qtt20ll 
4*Qtt201i 
3'^Qtt20ll 

Rolf-olTDate 
3'^Qtt201l 
2'«'Qtt20l2 
2'«»Qtt20ll 
2'«'Qtt20ll 
2«>Qfr201l 
2™*Qtt20ll 
3«'Qtt2012 
2'«'Qtr2011 
3'^Qtt2011 

Roll-off Date 
2'^Qtt2012 
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EXHIBIT H 

Source; Duke Energy Holding . 10-Q, May 09, 2008 



EXHIBIT I 
*** 
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EXHIBIT J-1 

*** GUARANTY 

Source: Duke Energy Holding . 10-Q, May 09,2008 



•••Gua-^ty 

THIS GUARANTY is given this *'* by *** a corporation organized under tiie lawsof *** ("Guarantor"), fertile benefit of DUKE ENERGY 
CAROLINAS, LLC, a limited liability company organized under flie laws of flie State of North Carolina ("Owner"). 

WITNESSETH: 

WHEREAS, Owner plans to have constructed a new nominally-rated 800 MW siVCTCa-itical generating Unil 6 and a new fiue gas desulfrurization system on tiw 
existing Unit 5 at its electric generating facility known as Cliffside Steam Station (the "Project"); and 

WHEREAS. Owner has entered into a Engineering, Procurement and Constraction Agreement dated July 11,2007 (tiie "Origiaal EPC Agreemenf^ wfith 
Stone and Webster National Engineering PC. ("Contractor's Predecessor"), n^ereby Conttactor's Predecessor will provide certain services for tiie Projed; and 

WHEREAS, in connedion with the Original EPC Agreement, Guarantor entered into that certain Guaranty, pursuant to which <3uarantoT guaranteed tiie 
obligations of Contractor's Predecessor under the Original EPC Agreement; and 

WHEREAS, pursuant lo that certain Assignment and Assumption Agreement, dated as of tiie date hereof, (i) Conttactor's Predecessor assigned to Shaw North 
Carolina, Inc. (the "Confraclor") all of its righl, titie, interest and obligations in, to and under ttie Origuial EPC A^eemrait and all ofils right, title and interest in 
the Documentation (as defmed in the Original EPC Agreement), and (ii) Contrador accepted such assignment and assumed and agreed to pay md otiierwise 
undertake, observe, perform and discharge in accordance witii ils terms all of Conttador's Predecessor's obligations and other liabilities under, arisii^ out of or 
relating to the Original EPC Agrcemwit (tfie "Assignment and Assumption"); and 

WHEREAS, immediately upon the Assignment and Assumption, Owner and Contractor entered Into that certain First Amen<ted and Restated Engineering, 
Procurement and Consbudkin Agreement, dated as of tiie dale hereof (tiie "Contract"), pursuant to which tiie Original EPC Agreemeni was amended and 
restated in its entirety by the Contract; and 

WHEREAS, Guarantor has a subsrantial economic interest in the Contract and has agreed, as a material inducement to Ovmer to consent to tiie Assignment and 
Assumption and to enter into the Conttact, lo enter into this Guaranty, pursuant to which Guarantor shall guaranty the obligations of ContradOT under die 
Conttact in accordance with tfie temis set fortii herein; and 

NOW, THEREFORE, in consideration of tiie foregoing premise and other good md valuable considerdion, tiie receipt and suifrciency of whidi are hereby 
acknowledged. Guarantor hereby agrees as follows: 
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1. GUARANTEE. Guarantor absolutely, unconditionally and frrevocably guarantees to Owner that: 

(a) *** 

(b) **• 

2. UNCONDITIONAL OBLIGATION. This is a guarantee of payment and performance and nol of colledion. The liability of Guarantor under tiiis Guaranty is 
direct irrevocable and not conditionat or contingent upon the iHirsuit ofany remedies against Contrador or any other person or entity, nor upOTi any otiier 
recourse available lo Owner, its successors, endorsees, tt-ansferees, or assigns. Guarantor waives any and all rights it may now or in the future have under law or 
in equity to require either that an adion be brought against Conttactor or any other person or entity as a condiiion to proceeding against ChiaraiUor 

3. ABSOLUTE OBLIGATION. The nblipations of Gnarantor under this Gnaraatv are absolute and vrittiout regard to bck of power oraiittoritv of 
Contractor to enter into the Contract or anv other drcamst^nces which mi?ht otherwise constitute a leyai or cqnitaMe discharge of a SBretv or 
puarantor. Guarantor ^gry^s fhat Owner and Contractor mav modify or amend the Contract and that Owner mav delav or extend the date on whkh 
anv guaranteed obligation must be paid or performed, or rtlease Contractor from anv guaranteed obligarioa or waive anv right IfaereuBder. all without 
notice to or further assent bv Guarantor, which shall remain bound bv this Guaranty, notwithstandinff any su(;h act bv Owner. The obligations of 
Guarantor under this (Guaranty shall not he affected, reduced, or impaired uooa tbe happening of anv ofthe following events: 

(a) the feilure to give notice to Guarantor of tiie occurrence ofa defeult under the terms and provisions of tiie Coftfrad, provided Owner has complied witii 
the notice requirements ofthe Contrad; 

(b) the change, modification or amendment ofany obligation, duty, guarantee, wrairranty, responsibility, covenant or agfe&nient (including witiiout 
limitation Change Orders) sel fortii in tfie Contract; 

(c) any failure, omission, delay by or Inability on the part of Owner to assert or exerdse any right, power or remedy confened upon Owner under the 
Contract, 

(d) flie voluntary or involuntary liquidation, dissolution, sale or otiier disposition of dl or substantially all ofany of Contrador's assets, the receiv^ship, 
insolvency, bankraptcy, assignment for the benefit of credftors, reorganizdion of, or similar proceedings affecting Contractor or any of the assets of Contrwaor, 
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(e) the merger or consolidation of Contrador into or with any corporation or other entity, or Contractor's loss of its separate corporate identity or its 
ceasing to be an affiliate of Guarantor; 

(f) my action by Owner under the Contract granting indulgence or extension of time for payment to Contractor or any otfier surety except as so gnmted; or 

(g) the assignment ofany right, titie or interest of Owner in tiie Conttad pursuant to the terms tfiereof to any other person or entfty. 

4 +•* 

5. WAIVER QF NOTICE. Guarantor hereby waives notice of (a) Owner's acceptance and reliance on this Guaranty; (b) de&ull or demand in tiie case of defeull, 
provided such notice or demand has been given to or made upon Conttactor; ami (c) any indulgences, extensions or consents granted to Contractor or any otiier 
surety. Guarantor waives promptness, diligence, presentment, demand of payment or CTforcement and any other notice with resped to any of tiie guaruileed 
obligations and this Guaranty. 

6. SUBROGATION RIGHTS. Any subrogation rights of Guarantor arising by reason ofany payments made under this Guaranty shall be subordin^ to tiie 
perfomiance in fiill by Conttador of all obligattons under the Conttad, includii^, without limitation, payment in full of all amounts which may be owii^ by 
Contractor to Owner thereunder 

8 ASSIGNMENT. This Guaranty shall inure to ttie benefit of Owner, its successors Md permitted assigns and shall be binding upon Guarantor and its successors 
and permitted assigns. Owner may al any lime assign tiiis Guaranty to any person or entity to whmn Owner assigns the t^ntrad in accordance with tiw teims 
tiiereof, including a collateral assignment of Owner's right, title and intaest in and to this Gusuaoty in connection wfth obtauiing financing for the ftojed. 
Guarantor may not assign this Guaranty witiiod the prior written consent of Owner, which may be witiiheld in Owner's sole discrdion. 

9 REPRESENTATIONS AND WARRANTIES. Guarantor hereby represents, warrants and covenants tiiat: 

(a) entering inlo this Guanmty and performance hereunder (i) is not an event of default or otiierwise contrary to any obligation by which Chiarantor 
may be bound, and (ii) will not resutt in the creation or imposition ofany lien upon any property of Guarantor, 

(b) Guarantor is a corporation duly incorparated, validly exi^ii^ and in good standii^ under the laws of Louisiana and is in good sending in each 
jurisdiction where the ^ilure to be in good standing would materially and adversely affect its ability to perfonn its obligations under this Guaranty, and 
Guarantor will maintain its existence and remain in good standing under such laws; 
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(c) the execution and delivery by Guarantor of this Guaranty, and tiie perfonnance by CSuarantor of its obligations hereund^ (i) are witiiin 
Guarantor's corporate powers, (ii) have been duly authorized by all necessaiy action, (borporate or otherwise), (iii) do nol conttavene any law or regulation 
applicable to or binding on Guarantor or any of its properties, and (iv) do not require tiie consent or approval ofany person or entity vrfiich has not already Iwen 
obtained; 

(d) this Guaranty constitutes tfie tegal, valid and binding obiigatton of Guarantor enforceable agdnst Guarantor in accordance witii its terms. 

10. SEVERABILITY. The invalidity oc unenforceability ofany provision of tfiis Guaranty shall not affect die validity or enforceability of tfw remattiing 
provisions ofthis Guaranty, which shall be enforced lo the greatest extent permitted by law. 

11. EXERCISE OF REMEDIES. No single or partial exercise by Owner or its successors or assigns ofany ri^t or remedy shall preclude any further exercise 
thereof 

12. WAIVERS No delay or omission to exercise any right or power of Ownw shall impair any such ri^ or power or shall be constraed to be a waiv« thereof 
No waiver ofany right of Owner under this Guaranty shall be effective untess made {uirsusuit to an instrument ki writing duly executed by Ownw. 

13 NOTICES. All notices permitted or required to be givai under this Guarajity shall be in wrfting and shall be deemed duly given when sent by tefefiicsimile 
transmission, by overnight courier, by personal delivery or on tiie seventh (7 ) day following the date on w^ich such notice is deposited in tiie mail, postage 
prepaid, certified, retom receipt requested. All notices shall be delivered or sent to the parties al tiieir respective address(es) or number(s) shown bdow or to such 
other address(es) or number(s) as a party may designate by prior written notice given in accordance vritii tiiis provision to the other party; 

If to Owner; 

If lo Duke: Duke Energy Carolinas, LLC 
Mail Code ECl IT 
P O. Box 1006 
Charlotte, NC 28201-1006 
Alto: Dan Heizberg 
Facsimile No: 704-382-5275 

with a copy to: Duke Energy Carolinas, LLC 
Mail Code EC03T 
P O. Box 1006 
Charlotte, NC2S201-I006 
Attn: General Counsel, Franchise Eledric & Gas 
Facsimile No; 704-382-5690 
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If to Guarantor: 
*** 

14. AMENDMENT. No amendment ofthis Guaranty shall be effective unle^ made pursuant to an insttument in writing duty executed by both Owner and 
Guarantor 

15. GOVERNING LAW: CONSENT TO JURISDICTION, This Guaranty shall in all respectti be governed by and consttued in accordance wfth ttie laws of tiie 
Slate of North Carolina, without giving effect to any choice of law mles tiiereof which may direct tiie f^plicatton ofthe laws of another jurisdiction. 

[Remainder of page intentionaify left blank] 
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IN WFTNESS WHEREOF, Guarantor has executed this Guaranty as of tfie date first written above. 

'Guarantor" 

By: 
Name: 
Title; 
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EXHIBIT J-2 

PERFORMANCE LETTER OF CREDFT 
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EXHiBrrA 
FORM OF DRAWING CERTIFICATE 

(DATE) 

[NAME AND ADDRESS OF ISSUER] 

Attention: 

Re: Performance Letter of Credit No. 
Dated 

I.^dies and Gentf emen: 

1. Any capital ized lerms used and not otherwise defined herein shall have the meanings sd fortii in the above-referenced lettCT of crecUt (tiie "Letter of 
Credit"). 

2. The undersigned certifies that tiie undersigned is an authorized officer representative of [INSERT NAME OF BENEFICIARY], tiie benefidary of tiie 
Letter ofCredit, and hereby further certifies as follows: 

(a) (INSERT N/VME OF BENEFICIARY] Is tiie benefidaiy of tiie Letter ofCredit (tiie "Beneficiary"), and hereby demands tiie payment of 

U.S. $ to the following accouni: 

[Insert wire inslractlons tto Include name and account number of tiie Beneficiary)! 

(b) The amount demanded in this Drawing Certificate does not exceed the amount ofthe Letter of Credft on the date hereof 
(c) Pursuant to the temis and provisions of tiiat certain (STATE AGREEMENT BETWEEN BENEFICIARY A>JD APPLICANT TO WHICH THIS 

LETTER OF CREDIT RELATES] (tiie "Contract"), Stone & Webster National Engineering PC. has &iled to folfill certain of ils obligations under tiie 
Contrad and Beneftciaty is entitled to tfie draw ofthe fonds requited under this li^wing Certificate. 

(d) Stone & Webster Natioial Engineering PC. has received our written notification as required by ttie Contitid specitying the non-compliance and 
has failed to correct the same within the applicable cure period, Ifany, sel forth in the Contrad. 

IN WITNESS WHEREOF, tiie undersigned has executed tills Drawing Certificate as of tiie _ day of. 
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[INSERT NAME OF BENEFICIARY] 

By: 
Name: 
Title: 
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EXHIBITB 
FORM OF REDUCTION CERTIHCATE 

(DATE) 

[NAME AND ADDRESS OF ISSUER] 

Attention; 

Re: Performance Letter of Credft No. 
Dated 

Ladles and Gentiemen: 

L Any capitalized terms used and not otherwise defined herein shall have tiie meanings set forth in the above-referenced letter of credft (tiie "Letter of 
Credit") 

2. The undersigned certifies that the undersigned is an autiiorized officer representtitive of [INSERT NAME OF BENEFICIARY], the beneficiary ofthe 
Letter ofCredit, and hereby ftirther certifies as follows; 

[INSERT NAME OF BENEFICIARY] is the beneficiary of tiie Letter ofCredit (the "Beneficiary"), and hereby authorizes a redudion of tiie amount of 
the Ldter ofCredit, and the Issuer is hereby instracted and autiiorized to reduce tiie amount ofthe Ldter of Credft to US dolhus 
(USS ). 

IN WITNES S WHEREOF, the undersigned has executed tiiis Redudion Certificate as of tiie _ day of , . 

[INSERT NAME OF BENEFICIARY] 

By: 
Name: 
Titie: 
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EXHBBITJ-3 
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S t e w ^xie & Wte^. he 
EPC CONTRACT 

Exhibft K 

J.O/W.O. NO 

PAGE 
CLIENT 

PROJECT 
TfTLE 

SECTION NO.; 
120631 
Page 35 of 5 DATE 
Duke Energy Carolinas, LLC 

Cliffeide Modemization 
Exhibft K. - Change Order Costs/Reimbursable Costs 

2/20/08 

Qiange Older Costs^eimbursable Costs 
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EXHIBrPL-l 

Unit 5 Scrubber 
Performance Test and Guarantees 

Performance Conditions 

1.1 Section 1.0 presents performance conditions for the Unft 5 Scrabber 

1.2 The guaranteed values provided are valid only when tiie volumettic flow rate of tiie fliK gas from the boiler entering Unft 5 Scrabber, the flue gas 
temperature, suitor dioxide, sulfur trkixide, and particulate concentrations are less tiian or equal to the values stated in Exhibit A. 

1.3 Guarantee values are applicable only when the fuels, limestone, aid water are witiiin the range as defined ui Exhibit A. The guaranteed values are also 
predicated upon operation ofthe Unft 5 Scrubber at or below a steady state chlorides concenlialion of***. Unit 5 guarantees are limited to op^ation with 
foels with up to ***when not using DBA in the scrublrer, and *** when using DBA in the scrabber 

The guaranteed values are conditioned upon: operation ofthe Equipment by the Owner in accordance with generally accepted Industty practice and the 
following guidelines as sd forth in ASME PTC 40; and in accordance vritii tiie specified conditions ofservice and operating instractions fomish^ by tiie 
Conirador; and the proper maintenance ofthe Equipment. 

1.4 Guaranteed values are to be ddermined by testing in accordance with the conditions and protocols provided ui Set^on 4.0 entitied "Per&ttmaacQ Testing." 

Amissions Guarantees 

2.1 The following emissions guarantees are applicable to the Unil 5 ScraMts* based on the general conditions in Sedion 1,0, The flue gas flow rate ^all be 
measured simultaneously with all emissions testing using US EPAMefliods l~4. Where removal guarantees are provided, flue gas flow rate measured 
upstream ofthe WFGD scrabber shall be measured simultaneously using US EPA Methods 1-4. 

2.2 SOi Emission Limit: The Unil 5 Scrabber shall achieve a minimum SO2 removal efficiency of *•*, witii an SO2 inlet concentratton equal to or less Ihan 
•**S02/MMBto, without organic acid addition, under all boiler load condftions from ***MCR. The Unft 5 Scrabbershall be capable of operatmg 
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at the guaranteed removal efficiency witfi inld particulate concenttations up to ***lb/MMBto. SO2 Emission is a Make Right Perfonnance Guarantee. 
Tesluig will be via EPA Method 6 or 6C as measured t^stteam and downstteam of tiie Unft 5 Scrubber 

2 3 Particulate Matter Emission (exctudittg condensables). The particulate emission al the exft of tiie Unit 5 Scrabber shall be *** removal or ***lb/MMBtti 
(24 hour rolling average as measured by the average of three 4 hour tests); vrfiichever is less sttingenl, up to an inld particulate load of ***lb/MMBtu. 
Particulate matter emission is a Liquidated Damages Performance Gusuantee. Testing will be via EPA Method 5B. 

Other Performance Guarantees 

3.1 The following Performance Guarantees are ai^licable based on the perfonnance conditions in Section 1.0. All guarantees described in this sedion shall be 
achieved simultaneously with the emissions guarantees. 

Gypsum Composition: The gypsum cake leaving the Unit S Scrubber shall possess tbe characteristics shown in Table 3.1 as verified using the pmcedures 
given in Table 3.1. Gypsum Composition is a Make Ught Performance Guarantee. 

Table 3.1 Gypsum Characteristics 

(h\ rftarart>ri<rif< - _ _ fc) Values (d) Units TmMedMrf 

Purity (CaS04-2H20) *** wl.%,dry ASTMC471or 
EPRI Ll, Fi, J3 or L2,M1, GrM2; witii 

cdibrated insttument at elevated temperature 
(e.g. Arizona Instruments C^mputrac Max 
20IWXL, Thermogravimetric Anatysis or 

similar) 

Residual Moisture, (maximum) •** wt% fi-ee water Solids content measured by EPRI Fl, (e.g. 
Arizona Insttuments Compdrac Max 

2000XL, Therrao^vimebic Analysis or 
similar) 

Mean particle size, (range) *** pra EPRI Gl,Wd Screening or 
Laser Diffiadion, (e.g., Midrottrac or 

similu-) 
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Table 3.1 Gypsum Characteristics 

Heavy Metals 

(applies to heavy metals only) 

Free Silica 

Aspect Ratio Z To Y 

Acid Insoluble Inerts 

Chloride (maximum) 

PH 

Sulfite (CaSQj-1 H2O), maximum 

Sodium (water soluble) 

Magnesium (water soluble) 

Nickel (water soluble) 

Vanadium (water soluble) 

Ammonia (NH4 ion) 

wl.%, dry 

wt.%, dry 

ppmd 

ppmd 

EPA SW846, Metiiod 1311 

ASTM C471, or, ASTM C-2S-29 

NGC 19-4-14 

ASTM C471 or ASTM C25.8 

ASTMC471or 
EPRJ 04, Ion-Specific electrode; or Ion 

Chromatograph 

EPRI Cl.pH meter 

EPRI M2, Titration; Ion Chromatograph, or 
Themw^ravimetiic Analysis 

ppmd 

ppmd 

ppmd 

ppmd 

ppmd 

ASTM C471 or Ion Chromatograph 

ASTM C47I/EPRIJ3; on Ion 
Chromattigiaphy 

ASTM D1976 

ASTM D1976 

ASTM DH26-B or Ion Chromatography 
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Chloride Purge Stream-, Based on fuel chloride conceatratioD, the chloride ptii^e stream from the Unit 5 Scrubber shall meet the requireneBts spedfied 
in Tables 3.L2-a and 3.L2-b at the Contrador's discharge to the Uait S Purge Stream Waste Water Treatment System (PSWWTS). Chloride Parge 
Stream discharge composition, except Mercury and Sdenium, is a Make Right Performance Guarantee. Remediatton, which includes modifications to 
the system design and requirements due to failure to meet the guaranteed Purge Stream Composition, are subject to approval by the Owner. 

Table 3.1.2-a Unit 5 Scrubber Pm^c Stream Characteristics 

(excluding 2-day surge events) 

For Low Fnel Chloride Concentration (***) 

Characteristic Units 

pH pH SU *** 

TSS wt% *** 

Chloride (CI) Ppm *** 

Temperattire "F **• 

TDS mg/l •*• 

Volumettic Flow Rate Gpm *** 

Table 3.1.2-b Unit S Scrubber Purge Stt-cam Characteristics 

(excluding 2-day surge events) 

For High Fud Chloride Conceatrati'oa (***) 

Chnractcristic Units Vriu« 

pH pH SU *** 

TSS wt% *** 

Chloride (CI) Ppm *** 

Temperature "F *** 

TDS mg/l *** 

Volumetric Flow Rate Gfmi *** 
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Electric Power Consumption: The 24-bour average electrical power consumption for the entire Unit 5 Scrubber shaU not eitceed *** kW based on the 
following: 

***MCR;upta ***acfntat ***''F 

3 spray levels operating; 

**• lbs S02/MMBtu coal; 

**"'S02 removal 

The guaranteed value has been developed using a listing of electtic power users (dociunented in tiie Electtic Load List for Unft 5), a methodology for 
assigning duty factors to account for time of usage during flie test period, and the portion of common equipment that applies to Unft 5. Hie methodology 
and associated duty fadors may be modified to account for c(»iimon equ^imrait tiiat only operates part lime (such as ball nulls and belt filters) ui a manner 
representative to the Unit 5 usage during the 24-hour period. Corrections may also be required, dep^iding on final nufhod of measuronoit fh^ ctwecG 
for equipment and tine losses not In Contractor's scope. The methodology and associated adjustments will IM screed upon and docum«ited in the 
Performance Test Procedure. 

Electtic Power Consumption is a Liquidated Damages Performance Guarantee. Passing this consun^tton guarantee al one (1) condition is all that is 
required. 

Limestone Consumption-. The stoichiometric ratio as measured in representative gypsnm samples for the Unit 5 Scrubber shall not exceed *** on a total 
plant basis while operating at steady state caoditions. This guarantee is predicated on *** wt% (minimum) ofthe limcstoae being reactive caldura 
carbonate equivalent Reactive calcium carbonate shall be determined based on the total calcium carbonate in Imicstotte corrected for aareactive 
dolomiticlimestone by removing a molar equivalent of calcium carbonate for each mole of magnesium in the limestone. Ibe limestone wiH also meet flie 
minimum requirements of the Alstom Power Limestone Reactivity Test (taclvded vritii Alstom contract]. Calculation ofthe limestone consooipitioa 
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will be based on the actual tested fuel firing rate, measured SO2 inlet to the AQCS system, and the amount of excess limestimc for Liquidated Damages 
purposes (if the stoichiometric ratio exceeds the guarantee) trill be based on tiiese values only and tbe excess sttncbiometry above tbe guarantee value. 
Gypsum is tested for stoichiometric ratio per the equation below that corrects for unreactive dolomitic limestone remaining in ^ e gypsum by remo^ng 
a molar equivalent of calcium for each mole of magnesium remaining in the byproduct Results are to be based on the average of 3 valid samples. 

Liquid carryover: Liquid carryover shall not exceed 0.01 grains per acf as determined by hot wire anemometer (developed by KLD) method u^ngthe 
Army Insecticide Monitoring System (AIMS-DClll Probe) or agreed upon alternative method. 

Gypsum Solids: Gypsnm solids product minimum oxidation fraction shall be no less than ***. Method of verification to be mutually jigrecd to by 
Owner and Contractor. 

Performance Testing 

4.1 The Performance Test Procedures will define the conditions and procedures for executing the tests required to detemtine satisfection ofthe Emissions and 
Performance Guarantees. For more detailed information on perfonnance testing, refer lo the Clififside Modemization Projed Testing Procedure. 

4.2 Contractor shall be responsible for providing all pennanent testing instrumentation md sample test ports/valves required to condud the Per^mnance 
Testing. The responsibility for submitttil ofany regulatoty certification of emissions monftoring equipment requtted by Government Ai^ttwrity will be 
borne by the Owner. 
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4.3 Performance Testing Procedures shall be developed by the Contt-actor wfth approval by the Owner no less than *** Days prior to Contractor's Substantial 
Completion ofthe Unit 5 Scrabber. Testing Procedures shall include identification of all sample/measurement points, specific test methods where 
applicable, calibration requirements for dl insttumentation and datti collection devices specified in the Testing Procedure. Contractor shall provitle 
corredion or guarantee curves or equations *** Days prior to commencement of Performance Testing, approved by the Ovraer, for determinuig 
compliance with guarantee parameters where the basis of d^ign conditions cannot be duplicated. At a muiimum. tiie following corredion curves are to be 
provided: 

4.4 performance Testing shall be conduded by a mutually agreed upon thlrd-^iarty testing Subconttactor hired by the Conttactor for perfwroing all 
Performance TesUng. 

4.5 performance Testing will commence no less than ••* Days after Mechanictd Completion for the Unit 5 Scrabber and in accordance w l̂h the a^iroved Test 
Procedures. Prior lo the start of the Performance Testing, tiie Unft 5 Scrabber is to operate at steady-state condftions with *** for a duration of at lea^ ***, 
or as otherwise agreed upon by Owner and Conttador to allow testing to proceed. 

4.6 Testing shall be performed by tiie Conttactor-provided And |rarty testii^ Subconttador with the Owner's and Contractor's full participation in accordance 
wfth the approved Test Procedures. Testing shall be performed witiiout dealing or adjustmenl of equipment except fin- that w^ich is normalty carried out 
while in operation or which Is approved by the OWHCT. 

4.7 Test Locations: Contractor will provide test ports, sampling valves and suftable access as required for all <^nttad(»--supplied Equipment 
Testing/sampling locations will be noted on General Ammgement Drawings and are [wovided in accordance witii the Agfeement. 

4.S During the Performance Testing, the Unk 5 Boiler shall be operated in a steady-state mode at a *** ofthe d ^ ^ n foel firing rate and design flue gas flow 
rate defined In Exhibit A for a minimum of ***and for the duration of tiie tesluig. Operatton ofthe boiler will be conttolled to the maximum extent 
possible to compty with the conditions listed above and the Owner's specificatton. 

4.9 A draft test report will be prepared by the testing Subconttactor and submitted simulbmeously to the Owner and/or its agent and to Contractor for review 
and comment. A final report incorporating any comments will t h ^ be prepared and submitted by the testing Subcontractor Reports will include, as a 
minimum, a full discussion of tiie Testing Procedures, sample data redudion calculations, raw data sheds and logs, tabulations of reduced dda and results, 
a discussion of potential uncertainty and error, and a discussion ofthe results. 
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4.10 Not used. 

4.11 Notification: The Conttactor shall be notified witiiin *** Days of Owmer receiving the test resiflts in wrfting if̂  in the opinion ofthe Owner, there is 
evi(Jence that any Performance Guarantees are not being met. 

4.12 Retuning or modifications required as a resull of failure lo meel Guaranteed Emission Limits shall because for retesting ofthe Unft S Scrabber at the 
discretion ofthe Owner in accord^ce wilh the approved Test Procedures conduded by the Owner provided third party testing Subconttactor at the 
expense ofthe Conttador Retesting will be limited to specific failed items and those Items that are significaatty related if it can be reasonably 
denionsttated by Conttador and accepted by Owner that the retiming and/(»' correction of tiie failed components would not in^iact tiie 
Coiitractor's achievement ofthe Minimum Performance Guarantees and tiie Performance Guarantees. 

4.13 Availability of Supporting Data: The Owner and/or its agent a^ee to make available to Coiftractor all pertinent fecility operating logs and data obfauied 
during the perfomiance test period, such as, bul not limited to; ***. 

Performanfg Liquidated Damages 

5,1 Values for Unit 5 Scrubber Liquidated Damages (LD) Performance Guarantees are lisled in Table 5.1 below: 

CbaracferisHc IVftasure 

Based on scale of performance achieved *** 

Exceeding Perfonnance *** *** 

Exceeding Performance *** *** 
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EXHIBIT 1^2 

PERFORMANCE TESTING of UNIT 6 

GUARANTEED UNIT NET HEAT RATE, OUTPUT. STEAM FLOW CAPACTTY & EMISSIONS 

And 

PERFORMANCE VERIFICATION of PLANT EQUIP MENT 
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I 0 INTRODUCTION 

Ll Objective 

This Exhibit establishes conditions, paramders and methods for *** of*** guarantees established by tiie Agreement, corrected to the Base PerfomiMce 
Conditions identified in Section 7 ofthis Exhibit. 

Unit 6 *** will be tested, calculated and corrected based on tiie *** steam flow, identified in the Section 7. Main Steam Flow Capacity Testing will be at tiie ***. 

Add itionally. Performance Verification of the Steam Generator, Steam Tuibine, and AQCS along with major planl equipment and systems is addressed. 

Consumptive guarantees subjed lo Performance Liquidated Damages shall also be tested in accordance with ttiis Ediibft and measured while simultaneously 
achieving Guaranteed Emission Limits and Guaranteed Gypsum Quality. 

Unft 6 will not exceed Permitted Emissions Limits as identified in Ejdiibit M, and measured in ac&stdaace wctii Table L-2.1 during Pa^irmance Teeing. 
Emission Compliance Testing, including CEMS Certification testing, may occur prior to Substantial and Final Compldion, with Guaranteed EmissiiHi Limfts 
verified during Performance Testing ofthe Umt 6 using flie certifidile CEMS (defined ui Section 8.3). 

If tuning or other adjustments to Unft 6 that may effed emissions occur after non-CEMS monitored emisston acceptance and prior to S^slanlial and/or Final 
Compldion, the Owner may require re-testing of emission con^liance of non-CEMS monitored parameters to verify that tunuig has not violated emission 
compii^ice. 

Guaranteed Emission Limits and Guaranteed Removal (%) found in Exhibit M are Make Righl Performance Guarantees. 

1.2 Performance Test Program Philosophy 

Table L-2 summarizes the Performance Testing and Equipment Ve»-ificalioo Program. The purpose ofthe Perforniance Test and Equi|»nent Verific^ion Program 
is fivefold; 

1.2.1 ASME Code Testing 

Unit Performance Testine - Confirm that iwSvidual Unit 6 Net*** guarantees contained in tbe Agreemeni are met, using ASME P&formmce Test 
Codes listed in Table L-2. If these values are not met, to estabUsk the shortfaU value for appUcadon of remedies or damages addressed h the 
Agreement with the Contractor. 
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Steam Genermor. Steam Turbine and AQCS Tfstin^ - Confirm the performance guarantees of Owner Equipment are met̂  using Performance Test 
Codes listed in Table L-2. If these values are not met, to establish the shortfaU value. These may be run coacurrenify with the Unk 6 Performance Test, 
where appropriate, 

1.2.2 Non Code Testing 

Mainr Eauinment Verification - Report the performance of major equipment, using data collected ekher during Uitit 6 Peiformance Testing or 
individual Equipment Verification Testing, [fperformance guarantees are not met, to establish an esthnate of the shortfaU vaiue, for possible Qfde 
Testing. 

PlarU BaseUne Data - Establish the overaU Unit 6 BaseUne Performance Data for key opera^g parameters based an a combination of data taken 
tbiringihe Unit 6 Performance Test, Steam Generator and Steam Turbine Performance Test and DCS collected data. 

Emissions Compliance Test and CPIU-S Qrf̂ ff̂ f̂ffttf - Perform endssion compUance test and c e r ^ CEMS in accordance witb O^sideAir Pemut 
and referenced regulatory requirements. 

1.3 Agreement Authority 

The Agreement contains specific information concerning guarantees, results, re-testing, schedule, remedies, liquidated damages and w^n^ties, and is not 
addressed in this Perfomiance Testing Exhibit 

1.4 Performance of Owner Equipment 

The Conttactor's Net *** Performance Guarantees are based on the guaranteed performance of tiie Owner Equipment. Plant performance test results shall be 
corrected for Owner Equipment perfonnance shortfalls that are not atttibutable to Contrador res^nsibility. It will be the Contractor's responsibility to test, 
document and verify any such claimed performance short^l. 

1.5 Substantial Completion Testing 

The initial Performance Testing is used lo satisfy tiie Minimum Performance Guarantee. This Test shall be satisfied by the same methods as tiie Unil 6 
Performance Test methodology, except where a substitute test method is approved by the Owner 

A substitute test using installed plant permanent instnimenttition in lieu of calibrated temporary test instramentation may be approved after Owner review. The 
pricing defined in Exhibit I is based on the Conttador using plant permanent inslrtimentdion for the 
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Initial Performance Testing lo satisfy the Minimum Performance Guarantee. Additional temporary high accuracy instramentation will be used by Conttactor for 
purposes of verifying compliance with the Guaranteed Performance. 

The initial Performance Test may satisfy the requirement of tiie Performance Guarantees if performed in accordance with Section 6. of fliis Exhibit. 

2.0 TEST RESPONSIBILITY 

All testing described in this Exhibft is in Contractor's scope of supply. 

Test Contrador approved by the Owner, shall conduct the Unit 6 Performance Test, Steam Generator and Steam Turbine Performance Test, and con^iile tiie 
Plant Baseline Data. The Conttador and the Test Contractor may share the responstbitity for tiie Major Equipment Verification as outfitted in Ts^le L-2. 

The Test Conirador shall be responsible for tfie Performance Test Plan (PTP). test instrumentation including calibratton and set up, pre and post lest uncerttiinty 
analysis, conduct of tfie testing, data acquisition, datti reduction, post test calculatkms, and test r^iort for Unit 6 Performance Testify, Steam Genei^or and 
Steam Turbine Testing, Plant Baseline Data and Major Equipment Verification (except where exduded In Table L-2). 

3.0 PERFORMANCE TEST PLAN 

The Contractor will submit *** days prior lo commencem«it ofthe Performance Test a complete detailed Performance Test Plan (PTP) mutually f^roved by 
Owner, Test Contrador, Conttador and Owner Equifnnent Contractor's. The PTP will constitute an agreement for tiie Performance Testing by tiie Patties to tite 
test. Differences betweentheTest Procedures or methods contained in/or developed in accordance wfth the PTP and tfie respedive Agreements or est^lished 
industry test codes are by muttial agreement ofthe Parties to the test, as approved in the PTP. 

The PTP form and contents shall specifically meet tfie requirements of ASME PTC 46 - 1996, Sedion 3.2 "Test Pian", where ASME Code Testu^ procedures 
arc being applied. The actual test metiiods and corrections for each test shall be in accordance with Codes idmtified in Table L-2. 

4.0 TEST UNCERTAINTY 

*** test tolerances or uncertainties shall be applied lo any Performance Test results for the satisf^Ktion of Unil 6 Performance Guarantees, or Steam G îerdXM' or 
Steam Turbine Tests. 

Pre-Tcst uncertainties (for ASME Code Tests) will be calculated in accordance witii applicable ASME Codes, and shall not exceed ASME PTC requirements for 
the applicable Code Test. Post test field verifications will be performed on Instraments measuring parameters where there is no redundancy or for which the data 
is questionable. 
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5.0 DEGRADATION 

Degradation shall be applied to the Unft 6 "** Tests, in accordance witii Owner Equipment guarantees. An *** test ui accordance with *** requftwnents, shall be 
perfomied on tfie steam turbine by the Test Conttactor as soon as practical after startup, and prior lo the Net ***. Degradation atttibuted to the *•• shall be based 
on enthalpy drop test results in accordance with Steam Turbine Generator guarantees. 

Corrections lo tost results due to ** * that are atttibutable to Contrador's adions shall not be applied. This includes both equipment scope and schedule effeds. 

6.0 PERFORMANCE TESTING - ASME CODE TESTING 

6.1 Test Runs and Corrections 

Performance Testing involves set-up, testing, measurements and data collection, subsequent catculattons and corrections. A series of three (3) individual Test 
Runs meeting tiie Code requirements for duralton (no less than 2 hours eadi), shall be perfonned at the test conditions, wliich Unit 6 is subjed to at tiie time of 
the testing. Test operational and data stability requiremenls sd forth in ASMB Codes shall be met. 

Results ofthe three (3) Test Runs shall be corrected to Base Performance Condftions and averaged for comparison. The Unit 6 Perfonnance Test will be 
compared to the Performance Guarantee values. The Steam Generator and Steam Tiu^bine will be corrected to Owner Equipment CoaUact coi^itions and 
compared to conttad values. 

Demonstration ofthe Steam Generator and Steam Turbine performance will require tiie Test Contractor to perform measuremait/conrectimi mdhodcdogy 
required by the governing ASME PTC. 

Contractor shall provide all required ASME PTC 46, PTC 4 and PTC 6 correction data. Al a minimum, raw source data for curves or correction curve equdions 
shall be supplied. Curves may be additionally supplied as well, bul priority of test correction sour<^ will be, ui order of preference; Manufechirta- proviited source 
data or curve equations, best fit equations of Manufedurer provided data or curves, visual reads of Mimufedurer provided data or curves, and Contraf^r 
supplied data, curves, and equations, Contractor shall submft all corredion calculattons, corredion data and any thermal models for review and iqiproval 60 days 
prior to commencement of testing. 

6.2 Instrument Calibration 

Instrument calibration shall med ASME PTC Code requiremenls. T«l Contractor shall submit ail instrament calibration datei to the Cwittador and Owner for 
review prior to the commencement ofthe Perfonnance Test Flow devices meding the requirements set forth by ASME Code to measwc primary parameters and 
variables need not undergo inspection following the performance test if the devices have not e>^rienced condftions that would violate their integrity. Such 
conditions include steam blows and chemical cleaning. 

6.3 Test Equipment and Instruments 

The Conttactor will have the responsibility for providing all test instrumentatton and equipment, whether temporary or permanently installed. Insttiimentatton 
shall meet the 
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requirements ofthe applicable ASME PTC Code, m order tfiat the calculated pre test uncertainty does not exceed ASME Code requiremenls. Primaiy condensate 
flow instrumentation shall be supplied and calibrated in accordance wifli ASME PTC 6 - 2004, and shall remain the property of tiie Owner after ^ e completion 
of Performance Testing. 

6.4 Test Interraption 

Test runs are not required to be continuous, but shall occur within the same 72 hour p^iod, ia order to assure that tiie Unit 6 configuration and tiie test condftions 
are relatively similar The Owner may waive this requirement. 

6.5 Unft 6 Performance Testing 

The Unit 6 Performance Test will be in accordance wifli ASME PTC 46-1996 "Perfomiance Code on Ovendl Plant Performance", except whwe modified by tiie 
Conttact, or by mutual agreemeni by the P^ies to the Test. 

For a coal fired unit, this will require determination of steam generator efficiency, in order lo calculate primary heat input, in accordant with ASME PTC 4 -
1998, Energy Balance method, except as noted in this Exhibit. 

The Performance Guarantee applies to the testing of Unit6. Conunon loads shared with Unft 5 will be proportioned to each UniL 

6.5.1 Electrical Terminal Point of Guarantees - Unit 6 

Performance Testing 

The electtical terminal point ofthe Unil 6 Performance Guarantee Is as measured al the high side of tiie main ^ p up transformers. Transforms fosses 
(main step up and aux) due lo corrections to Base Performance Condftions vrill be included as part ofthe post test conedions. 

Malerial Handling auxiliary load terminal point will be considered the inld (delivery point from truck or rail wirier) of tiie coal, limestone md Iftne 
unloading hoppers or ttansport piping. For gypsum and ash, the termind point will be the ash silos and gypsum storage pile. 

6.5.2 Unit 6 Performance Test Auxiliary Loads 

The Unit 6 Net Output and Heat Rate Gimrantee shall include all auxiliaty loads, including pumps, fens, motifs, heaters, aft- conditioning, lightuig, 
material handling and miscellaneous equipment that sae requued lo operate the equipment in a normal planl configuration. 

The Unit 6 Net Output and Heat Rate Guarantees are based on the electrical auxiliaty loads for major JPDA equipment as lisled in Table L-2.2. The 
Performance Guarantees will be revised to incorporate changes in any ofthe Table L-2.2 values due to final equ^ment selections. 

The auxiliary load methodology for the Unft 6 Performance Test will be 
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based on operation of Unit 6 during tiie Base Perfonnance Condition (summer day). As part of the PTP, the Conttador wUl submft, for approval, a load 
list, indicating ttie lest operating status of all plant electtical equipment ^eater tiian 2 Iqi (valve motor operators need not be accounted for): The folkiwing 
is the type of operation that is expected: 

AU normal interior lighdng shall be energized 

All air conditioning/heatingA'entilatiott required to maintain the plant environment on the test day wiU be operating. 

AU equipment required for normalfuU load operation wiU be energized 

Redundant or surge capacity equipment shall be energized 

Malerial handling, water tteatment and other loads of a cycling nature shall be charaderized prior lo the Unit 6 Performance Test. The Contractor will 
submit as part ofthe PTP, procedures for tiie determination of these cycling loads, for Owner approval. Fuel, A ^ , Lunestone, Lime, Gypsum, make up 
and waste water handling (except AC?CS purge stt̂ eam tteattnent) auxiliary loads will be detennined based on fesling done prior to the Unit 6 Performance 
Testing. The methodology shall also contain procedures and calculations for tiie proportioning of auxiliary loads to Unil 6 and the Unit 5 ScraWwr. 

Auxiliaty loads for major Owner Equipment will be individually measured for determinii^ satisfaction of Owner Equipment Conttad ^aruitees. 

Preliminary testing and results calculations shall occur prior lo coimnencem^l of Unit 6 Performance Testing (tiiis testing is not required for Substantial 
Compldion). Results shall be submitted to the Owner and approved prior to Unit 6 Performance Testing. 

Testing will determine the kw-hr consumed per unil of malerial, for conection to the plant auxiliary loads measured. Where appropriate, and approved by 
the Owner, operation of cycling loads during the test can be substftuted. For exan^ile, coal reclaim auxiliaiy load could be determined by characterization 
lest or by returning the coal silo to pre test levels prior to the end ofthe lest runs. 

6.5.3 Unit Configuration 

During the Unil 6 Perforniance Test, Unil 6 will be a l ^ e d and operated in tiie normal plant configuration - as approved by the Owner, witii regards to 
mechanical and electtical components and systems. All steam and water drains and traps will be aligned for safe system operation. 

The DCS will be in automatic operation, except where approved by the Owner Setpoints, system limits, ^arais and ttips will be in normal plant 
configuration and will not be deviated from, for the purpose ofthe Unit 6 Performance Test. 
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6.6 Main Steam Flow Capacity Test 

As pari of Unit 6 Performance Testing, a * ** will be performed to assure that Unit 6 can achieve this steam flow operating conditton on a coiftinuous basis. 
Although not specifically addressed in ASME PTC 46, tiie Main Steam Flow Capacity will be verified using tiie ASME PTC 46 governed Unit 6 P«1brmance 
Test instrumentation and calibration methods, except where approved by the Owner. 

The test duration wUl be an 8 hour continuous run. 

Fuel and sorbent corrections wiU not be applied unless outside the range of the Agreement spedfied design range for these materials. 

Condenser exhaust pressure wiU be controlled as close as possible to *** by operation ofthe cooling tower fans. Corrections wiU be made to adjust 
results to ***. 

Equipment wiU not exceed EPC Agreement (ExbibUA) or ManufacUtrer ratings. 

Spare/redundant equipment shaU not be operated These include, but are not limited to: 

Spare hotivell and condensate booster pumps 

Spare pulverizer, unless allowed by Steam Generator guarantee 

Spare closed cooling water pump and heat exchanger 

Spare limestone ball mill 

Spare gypsum dewatering train 

Conttactor shall report lest results for the *•* and the corresponding nel electtical output (which is nol guaranteed for this test). Net electrical output shidl 
be corrected to Base Performance Conditions for power fector, and wet bulb. 

6.7 Steam Generator, Steam Turbine and AQCS Testing 

A Steam Turbine Test (Full Test) in accordance witii ASME JTC 6 - 2004 will be required to demonstrate the steam ttirbine perfmTnance. Likewise, tiic 
performance of the Steam Generator will be demonstt-ated using ASME PTC 4 - 1998. These Tests shall be in accordance wfth the subjed Owner Equipment 
Contracts and the mutually agreed to test procedures. Test procedures shall also provide for demonstration of individual auxilis^ loads for Steam Turbine, Steam 
Generator and AQCS. See Table L-2 ofthis Exhibit. 

6.S Test and Data Report 

The Conttador shall provide a complete report in accordance wfth ASME PTC 46 (PTC 4 and 6 for the Steam Generator and Steam Turbine respedivety), and 
will be submitted 
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witiiin the time specified in the Agreemeni. A preliminary report of results shall be submitted withui tiie lime specified in the Agreement. The r^ort shall be 
submitted In both electronic and paper formal. Final report contents shall be defuied in tiie Performance Tesl Plan. This shall include, 1 ^ not be limited to: 

Cdibration data for aU instruments used in calculations 

Raw and summary averaged data for each Test Run 

All fuel, ash, sorbent, gypsum and emission sample reports 

Key Plant DCS data during each Test Run, as identified by the Owner prior to the Test 

All calculadans and corrections, including correction curves and dido. 

Final performance correction calculations shall be in Excel andsubmtted as an Excel format file. 

7.0 BASE PERFORMANCE CONDITIONS 

Unit 6 Performance Guarantees are based on tiie following reference conditions. Test results for tiie Unit 6 Performance Testing will be corroded to tiiese 
conditions as detailed in the Performance Test Plan: 

Power Factor (high side of main step up) = *** 

Fuel - Performance Fuel as identified in EPC Agreement 

Ambient dry-bulb temperature - *** 

Ambient wet-bulb temperature — ** * 

Sorbent (limestone and lime) - per EPC Agreement 

Barometric Pressure - *** 

8.0 PERFORMANCE TESTING - NON CODE TESTING 

8.1 Major Equipment Verification 

The Conttador shall report the performance of major equipment, using data colleded either during Unil 6 Perf(»mance Testing or individual Equipmoit 
Verification Testing. This testing is not required to be in strict accordance witii applicable Test Codes referenced in h/^ufectorer contracts, but shall be of 
sufficient accuracy lo give indication of tiie equipment performance. The results shall be corrected to Manufacturer contrad conditions as part ofthe Test R^iort. 
The Contractor shall supply all raw data and calculations as part of tiie Test Report. 

The Owner will use tiiese reports to make a detennination concerning the need for further dettiiled Code testing of equipment, outside ofthe Contractor's scope. 

Source: Duke Energy Holding , 10-Q, May 09,2008 



These tests can be mn concurrentfy with the Unit 6 Performance Test, where a|^ropriate: 

*** 
*** 

*** 

8 2 Plant Baseline Data 

The Contractor shall report the overall Unit 6 baseline performance data for key operating paramet«s (to be identified witii Owmer agreement, in flie 
Performance Tesl Plan) based on a combination of data taken during the Unrt 6 Perfomiance Test, Steam Generator and Steam Turbine PerfomKUice Tesl and 
DCS collected data. The goal is to establish Initial Plant Baseline Data for con^iarison for foture operation. 

The basis ofthe report shall be uncorrected averaged data from both tfie DCS and t^nporary paformance test insttumentation from one ofthe Unft 6 
Perfomiance Testing Test Runs selected by the Ovmer. 

8.3 Emissions CompUance Test and CEMS Certification 

Once Mechanical Completion has occurred aid Unit 6 is sufficiently confide so tiiat all systems are capdile of safe operation in accordance with aj^icable 
Laws, Good Practices and the Projed Manuals, Contractor shall test Unit 6 in accordance witii the requuements of applicaUe Government Approvals, applicable 
regulations and Exhibit M to verify compUance with the Pennitted Emission Limits and to certify tfie Part 75 CEMS systems (tiie "Bmissktns Con^liance Test"). 
The Emissions Compliuicc Test shall be undertaken by the Conttactor in compliance with all federal, sfete, local, and Contr^t requirunents; includii^ schedule. 

The Emissions Compliance Test shall be completed successfully prior to initiation of Performance Testing. Slack emissions, including opacity, will be i 
for Unit 6 during the Performance Test. Sulfor dioxide (SO2), nittogen oxide (NOx), and mercury (Hg) will be verifiwl usuig the Unit 6 "certifi^le" CEMS or by 
a certified leased CEM system. A certifiable CEMS is defined as a CEMS that has been insttilled, calibrated, tested (40 CFR, Part 75 Certification Test) and 
maintained in accordance with the requirements ofthe air permit and appropriate regulatory requirements. The "certifiable" CEMS a e not required to have 
received formal regulatoiy approval. Opacity will be verified using the Unit "cetXiSiable" continuous opacity monitoring system (COMS). 

The Contractor shall develop a schedule for providing the Owner necessary forms, data 
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and reports well in advance of regulatory required Owner notifications and submittals. Conttador shall prep^e forms, data and reports in accoitiance wfth 
Applicable Permits and regulatory requirements. 

9.0 AQCS Performance Liquidated Damages 

Limestone Consumption— **'* exceeding Performance Guarantee. 

Lime Consumption— *** exceeding Performance Ckiarantee 

Electtic Power Consumption— *** exceeding Performance Guarantee 
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Table L-2 

Paramffttr 

Cliffside Unit 6 Field Performance Testing & Equipment Verification Program Matrix 

E^rtof 

Guarantee 
Test Metiiod 

Note I 
Steam 

now/Load Vait Test 
Verification 

Test Notes 

UNIT PERFORMANCE GUARANTEES 

EPC 

EPC 

EPC 

PTC 46-1996 
PTC 4-1998 

PTC 46-1996 

PTC 6 - 2004 

Note 2 

Note 3 

STEAM TURBINE, STEAM GENERATOR, AQCS PERFORMANCE 

Steam Turbine 
*** 

• • * * 

. **« 

Steam Generator 

* Efficiency 
•* Steaming 

Capacity 
* Auxiliary 

Load 
* SH and RH 

Outlet Temp 
- SH and RH 

dp 
* NOx 
' CO 

• voc 
•• Air Healer 

Leakage 
Pulverizer Capacity 
(1 spare) 

* Ammonia 
Consumption 

AQCS 

• PMIO (Filterable 
and Condensable) 

• SO2 
• HzS04 
- Hg 

Limestone 
• Lime 
• Auxiliary 

Manuf 
Conttact 

Manuf 
Conttact 
(Note 6) 

PTC 6-2004 

PTC 4-1998 
PTC 4-1998 

PTC 4 -1998 
PTC 4-1998 

PTC 4 - 1998 
See L-2.1 
See L-2.1 
See L-2.1 
PTC 4-1998 

Unft Test 

Unft Test 

See L-2.1 

See L-2.1 
See L-2.1 
See L-2.1 
Unft Test 
Unft Test 
PTC-40 

*** 

**« 
* ¥ * 

* • * 

**» 
*** 
*** 
*** 

*** 
*** 

*** 
*** 

* « * 

Note 4 

Note 4 

Note 5 

Note 3 
Note 5 
Notes 

Notes 

Source: Duke Energy Holding . 10-Q, May 09.2008 



CUfTside Unit 6 Field Performance Testing & Equipment Verirication Program Matrix 

Fartsf 
Teat Method Steam VcilficiittaD 

paramftfr Guarantee Note 1 PIpw/LoaJ Unit Teat Twt 
Load *** X 

- S02 Removal 
Gypsum Quality • • • X 

• Forced Oxidation 
Rate 
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MAJOR EQUIPMENT VERIFICATION 

Cooling Tower 

WB Approach 
• Aux Load 
• Flow 

Condenser 

Exhaust Press 
• TTD 
- Tube Side dP 
• 02 and Non -

Condensables 

Feedwater Heater 

' FWHTTD 
• FWH DCA 
• Tubeside dP 

FWPump Turbine 

• Efficiency 

Feedwater, Condensate Booster, 
Hotwell & Circulating Water 
Pumps 

Efficiency 
• Capacity 
• TDH 

Main Step Up Transformers 

• Electtical Loss 

Ash Handling System 

• Bottom, Fly & 
Economizer Ash 
Conveying Rates 

Water Treattnent 

• System Flow 
• Effluent Quality 

Manuf 
Conttad 

Manuf 
Contract 

Manuf 
Conttad 

Manuf 
Contrad 

Manuf 
Contract 

^^nuf 
Contrad 

EPC 
Contract 

EPC 
Conttact 

Unit Test 
Unit Test 

n/a 

Unft Test 
Umt Test 

n/a 
n/a 

Umt Test 
Unft Test 
Unft Test 

Unit Tesl 

Unft Test 

Unrt Tesl 

Test Plan 

(to be developed) 

Test Plan 

(to be developed) 

NOTES 

All ASME Code Tests will require application of additiona! ASME Test Code requirements such as PTC I and tiie PTC 19 Series. Where conflict 
exists, the most recent approved PTC will govern. Planl Performance will be based on tiie ASME 1967 Steam Tables. 
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2. ASME PTC 4 - 1998 Energy Balance Method for determination of Steam Generator Efficiency used as part of and in accordaice witii ASME PTC 46. 

3 Unit Sleam Flow Capacity Guarantee will be tested utilizing appropriate sections and corrections from PTC 6—^2004. 

4 Sleam Generator and Steam Turbine efficiency and capacity testing will be Code Tests capable of supporting potential claims of liquidated damages 
against Manufactorers, if applicable. 

5. Steam Generator guarantees associated wfth MCR will be satisfied by steam turbine VWO flow values, if tiie steam generator cannot reach MCR due to 
turbine flow capacity. 

6, For steam generator guarantees, sleam flows are as identified in the steam generdor conlracl 

TABLE L-2.1 

^ t < » ! i m O f n p r i i « « r S i i p p l i e r l 

Oiffside Unit 6 Field Performance Testing & Eqaipraent Verification Matrix 

Guarantee Teat Mettiod a r Code 

NOx 

CO 

voc 

AQCS Supplied 

S02 

Mercury 

PMIO (Filterable and CondensdJle) 

Sulforic Acid 

Opacity 

Manufedurer's contrad 

Manufecturer's contt:ad 

Manufectorer's contrad 

Manufacturer's conttad 

Manufacturer's contract 

Manufectorer's contrad 

Manufedurer's contract 

Manufectorer's conttad 

Certified CEMS 

EPA Reference Test Metiiod 10 

EPA Reference Test Metiiods 25 A or 18 

Certified CEMS 

Certified CEMS 

As dictated by Manufedur^'s Coittrad 

As dicttited by Manufedurer's Contract 

Certified COMS 
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Table L-2.2: Auxiliary Loads - Basis for Output/Heat Rate Guarantee 

AQCS 

«*« Boiler 

Condenser Circulating Water Pumps *** 

Cooling Tower *** 

Generator Step-Up Transformer Loss *** 

Condensate Booster Pumps *** 

Holwdl Pumps *** 

Air Compressors *** 

Closed Cooling Water Pumps *** 

Fly Ash Handling *** 

Raw Water Pumps *** 

Material Handling *** 

D Heater Drain Pump *** 

Auxiliary Transformer Losses *** 

Bottom Ash Handling *** 

Deminerali^ed Water System *** 

F Heater Drain Pump *** 

Boiler SBS Injection System (based on 1200 cfin compressed air demand)) *** 

Removal of Air Compressor from AQCS Scope *** 

Feedwater Pump Efficiency *** 

Feedwater Pump Turtjine Efficiency *** 

Coal Unloading/Crushing *** 

Soolblowing *•* 

Reheater Spray *** 
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EXHIBIT L-3 

RELUBILITYTESTING 

Source: Duke Energy Holding , 10-Q, May 09. 2008 



The Conttador shall perform the following tests prior to Final Completion. Conttador shall submit tesl iHOcedures, measurement points, acceptance o'iteria and 
operating parameters for Owner approval, *** Days prior to tfie commencement of testing. Use of permanently insttilled planl uistnimenfetion, in lieu of 
temporary test instrumentation, where appropriate, is acceptable. Failure to satisfy Test Requiremeds <kie to Owner Furai^ied E<^^lment shall not be the 
Conttactor's responsibility. It will be the Contractor's responsibility to test, document and verity any such claimed shortfall. 

Emission limits provided in the EPC Agreement shall be satisfied at all times during the test. 

Conttactor shall submit a report of the results of each lest required. This report will include tiie test procedure, measurement data and any cdculattons or other 
data required lo support successfol completion of tiiis test. 

LO Part hftad Ttst 
(Four hour test) - Contractor shall demonstt^te Unit 6 will operate in a stable and reliable manner witiiin equipnn^t Manufecturers' specifications. 

2.Q Warm and Hot Start Tests 

Conttactor shall demonstrate that the Unit 6 is able to med startup and synchronization requirements indicated in Table L-3. llie values in Tatrfe L-3 represent 
manufacturer's predictions for Ihe Owner Supplied Steam Generator, Sleam Turbine and AQCS equipment. The Te^ Plan will slate actoal (Imt not guarfuiteed) 
values. Two warm and two hot start-up tests shall be conduded. 

3.0 Ramp LoadinP and Unloading Tests 

Conttactor shall demonsttate that Unit 6 is dile to meet load ran^ rates indicated ui Table L-3 under aiuomdlc conttol. The values in Table L-3 represent 
manufactorer's predictions for the Owner Supplied Steam Generator, Steam Turbine and ACK Ŝ equipment. The Test Plan will sfete actoal |but not guaranteed) 
values. 

4.0 Load Change Tests 

Conttactor shall demonstrate that Unit 6 is able to respond to block load increases in accordance with requirements set fortii in Table L-3. The values in Table 
L-3 represent manufactorer's predictions for the Owner supplied Sleam Generator, SteamTurbine andAQCS equipment. The Tesl Plan will state actual (bul not 
guaranteed) values. 

5.Q Governor I>nMB Tests 

Conttador shall demonstrate using specific droop setting values that tiie turbine control system responds as expected to specific dianges in the speed (frequency) 
ofthe toibine-gcncrator. Governor Droop Tests shall be specified by turbine-generator manufactorer and approved by Owner 

Source; Duke Energy Holding , 10-Q. May 09. 2008 



6.0 AVR Performance Teste 

Conttador shall demonsttate the ability of automatic volfege regulation equipment to maintain sttibility under vatying system frequency and voltage condftions 
within the limits of manufacturer's specifications and in accordance witii Owner's system standards,(lo be provided later). 

7.0 Auxiliary Trin Tests 

Conttactor shall demonstrate the capability of Unit 6 (with operator intervention) to automaticalty runback load upon the sudden loss of ao operating auxiliaiy. 
Such test shall demonsttate that Unit 6 is capable of maintaining expected available capacity vritfi particular auxiliaries out ofservice. Test shall be cimduded 
with Unit 6 running at maximum load achievable for the configuration prior to the ttip. The tests are tiie following; 

Trip one induced draft fan 

Trip one forced draft fan 

Trip one primary air fan 

Trip one pulverizer/feeder without initiation of standby 

Trip one circulating waterpun^ 

Trip one condensate pump 

Bypass each closed feedwater heater, oneataiime, wUh Unit 6 at VWO and normal pressure 

8.0 Minimum Stable Load 

Coal (twenty-four hour lest firing coal)—This lest will identify minimum stable load which can he mainlamed indefinitely without fod oil support usuig two 
(2) mills. Minimum load on coal shall be no greater than 30% of BMCR for foels as specified in Steam Generator Peiformance Guarantees. 

9.0 Rdiabilltv Demonstration 

Reliability Demonstration shall mean tfie operation of Unft 6 by Owner under tiie technical oversight of Conttactor for a period of*** alter the Minimum 
Performance Guarantees with respecl to Unit 6 have been met (but prior lo Final Con^letion of Unft 6] by which the Cwitrador demonstrates to Ownw that Unit 
6 shall be capable ofmeeting the reliability crileria set forth in this Exhibft. Notification requirements for tiiis test are the same as Performance Test notification. 

The average net electrical output during the Reliability Demonstration ^all be mainUined and measured at the high side of the main step up transformer The 
time 

Source: Duke Energy Holding , 10-Q, May 09,2008 



weighted average nd electtical ou^ul of Unit 6 generated duruig tiie Reliabilfty Demonstt^tion period shall be utilized in determining the Demonstt^tion 
Results. Tesl resutts will only be corrected to ambient wet and tfry bulb base reference condrtions and power factor This correction procedure may be done using 
an integrated plant computer model (such as Thermoflow Steam Master). 

The acceptance criteria shall be an average of **• during the *** period. This criteria is based on the electtical auxiliary load for major *** equipment as listed 
in Table L-2.2 of Exhibit L-2. The acceptance crileria will be revised to incorporate changes in any ofthe Tdjle L-2.2 values due to final equipment selections. 
Operation is not limited to the ***. Fuels used during the test shaU be as specified in the Boiler PCTfomumce Guarantees. 

If the tesl is aborted or accepfence criteria electtical demand is not mainfeined by the Owner, this period shall be exempted from the test results, without 
extending the required test duration of ***. For example, if Owner cannot provide electtical demand for *** of the *** period, tiien *** wifl be used in the 
calculation of test results. 
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Test 

Table L-3 

RELIABILITY TEST TABLE 

Criteria 

Dispatch R^mp Rate 

Cold Start*** 

Wami Start *•* 

Hot Start •*"• 

STG Sync to Full Load 

Note I: "Hot" conditions defmed as continuous stable load operation. Excludes 
startop sequence prior lo STG sync. 

Nole 2: E^qjectcd (not guaranteed) values from vendor data. Excludes variable 
water clean-up time. Values to be revised later, if needed, due to final equipn^nl 
design. 

***(note I) 

*** STG Synchronization (note 2) 

*** STG Synchronization (note 2) 

•*• STG Synchronization (note 2) 

••*(note2) 

***(ftote2) 
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Exhibit M 

Emission Limits 
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Below is a table showing the guaranteed air emission limits for Units 5. 

Unft 5 Emission Limits 

£aUu£aiii Cuaraateed Eaiissioii LiaUt (Ui/MMBtu)* 
SulfijT Dioxide (SO2) 

Particulates - PMIO (filterable) 

*** with *** SOj/MMBtoinldloading, down to*** outiet concentration, without the addition of oiganic acid, *** 

*** removal with *** Ib SOj/MMBtu inld loading, down to *** outid concentration, with the addft:iofl of organic acid, 

* • • 

Tesluig will be via EPA Method 6 or 6C based on actual S02 measured upstt'eam of WFGD and in the stack. 

**• Ib/MMBtti, **• - based on *** Ib/MMBtii or lower leaving tiie existing ID fens *** 
Testing will be via EPA Method 58 for filt^able particulate in the sfeck. Method S or ofber suifeble method to be agreed upon will be used for particulate inlet to the WFGD. 

* This is based on all three (3) Recycle levels in operation 

*• As measured by the average of three 4-hour (nominal) tests 
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Below is a table showing tiie guaranteed and the final air permft emission Iftnits for Unft 6. 

Unrt 6 Emission Limits 

Guaranteed 

P""Ula"* 

Sulfur Dioxide (SOi) 

Final Permit 
EmissioD Limttl 

Qb/MMBtu) 

Nittogen Oxide (NO,) *** 

PMIO (filterable) *** 

PMIO (filterable & *** 
condensable) 

Volatile Organic *** 
Compounds (VOC's) 

Limil* 
Qb/MMBlu) Guaranteed • ( V . ) 

*•« 

• • • N/A 

***- N/A 

*•* N/A 

*** N/A 

Reference Teat Method 

Reference Test Metiiod 6 or 6C. Removal efficiency is based on actiial 502 
measured dAQCS inlet 

Reference Test Metiiod 7 or 7E 

Referaice Test Method 5B 

EPA Reference Tesl Metiiod 5B (front half catoh) for filterable particulate 
only and condensables per EPA Method 25A for the VOC portion and the 
Conttolled Condensate Method (CCM) for the sulfuric acid conttribution. 

EPA Reference Mettiod 25Aor Mettiod 18 

FftHiitaiil 

Carbon Monoxide 
(CO) 

Sulforic Acid (H2S04) 

Final Permit 
Emission Limifl 

(Ib/MMBIu) 

Guaranteed 

(IWMMBtu) Guamnteed Removal * (*A) 

*** N/A 

N/A 

RefercBce Test Method 

EPA Reference Metfiod 10 

EPA Reference Metiiod 8 or conttolled condensation method as described in 
the EPA publication "Miniature Acid Condensation System; Des%n and 
Operation"EPA/600/3-84/056April 1984,(NTIS PB84l8288230)or ASTM 
D3226 controlled condensation procedure.. In lieu of controlled 
condensation method, EPA metiiod 039 may be used if demonstrated and 
proven to ALSTOM's satisfaction prior to the time of testing. 
Minimum 6 hours 

* As measured by three 4-hour tests and subjed to approve from Owner Equipment Contrads 

As measured by tfiree 4-hour tests and subject to approval from Owner Equipment Ckintracts 

Source: Duke Energy Holding , 10-Q, May 09, 2008 



P»lh,lAnt 

Mercury (Hg) 

Final Permit 
Emission Liiutt^ 

(Ib/MMBtu) 

*** 

Guaranteed 
Emission 
Limit« 

Ob/MMBtu) Guaranteed Removal * (V.) 

»«« 

Opacity 

Refcreoce Test Medtod 
The total mercury content in the coal as fired shall be determined using ASTM 
metiiod D6414-01 or ASTM Mdhod D3684 -01 , and the slack mercuty emissions 
shall be measured using ASTM D6784-02, EPA 40CFR60 part75. Appendix K 
(Ontario Hydro Metiiod) or mutually agreed C^fied M«-cury CE?*4S if available. 
The total mer<^ry content ofthe coal shall be ddermined from a r^resentative, 
composite as fired foel, sample that Is collected over ihe mercury stack emission 
test duration and shall be converted and expressed in terms af\b/W^ Bto (HHV) of 
the cmnposite foel blend samite t^ted. The m^Yxny stack emissions shall be 
converted to ^ d expressed in terms of EPA F- Fador metiiodolo^ in accordance 
witii 40CFR 60 Appendix A, metiiods 2,3 and 5 and based on the composite foel 
blend anatysis. 

Certified opacity monitors will be u s ^ downstteam of die febric filter and 
upstteam ofthe WFGD. The nuasured value will be related to the stadc diameter 
for compliance witii guarantee value. Slack diameter is to be 29.0 diameter or less. 

As measured by three 4-hour tests and subjecl to approval fi^im Owner Equipment ContnuMs 
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Guaranteed 
Final Permit Emission 

Emission limit Limit * 
Pnlliitant— fIb/MMBtu) Qb/MMBtu) Guaranteed Removal * (%) ^ Reference Tcsi Mettiod 
Lead (Pb) *•* *** *** Minimum 6 hours 

Other considerations 

The recommended federal guidance for location of opacity monitoring inducts is nol met with the current site arrangement. Ovmer, Conttactor and 
Alstom will work together to demon^rate that tfie location ts acccfftable tiirough modeling and tiiis will be sidmiitted to DENR fbr acceptance. 

As measured by tiiree 4-hQur tests and subjed to approval from Owner Equipment Conlrads 
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Discfaarge MMiitortne Reqnireroents 

Fffl..>«trhari»Meri.rir. 

Flow (MGD) 

Oil and Grease 

Tolal Suspended Solids^ 

Total Recoverable Copper 

Total Recoverable Iron 

Total Recoverable Arsenic 

Tolal Recoverable Selenium 

Chronic ToxKity 

Total Nitrogen (NO2+NO3+TKN) 

Total Phosphonis 

pH' 

Total Cadmium 

Total Chromium 

Total Mercury 

Total Nlckd^ 

Total Silver* 

Tolal Zinc^ 

Monthly 
Average 

*** 

*** 

«*« 

*** 

Daily 
Maxunum 

*** 

• * * 

*** 

**« 

Measurement 
Frequency 

Weekly 

Monthly 

Montiily 

See Note 3 

See Note 3 

Monthly 

Montiily 

Quarterly 

Quarter!)' 

Quarterly 

2/Month 

Weekly 

Weekly 

Weekly 

Weekly 

Weekly 

Weekty 

Sample lype 
Calculation or 

sunil^ readings 

Grab 

Grab 

Grab 

Grab 

Grab 

Grab 

Grab 

Grab 

Grab 

Grab 

Grab 

Grab 

Grab 

Grab 

Grab 

Grab 

Sample 
Localionl 

T 

E 

E 

E 

E 

E 

E 

E 

E 

E 

E 

E 

E 

E 

E 

E 

E 

Notes; 

1 •*• 

2. *** 

3 *** 

4 *«* 

5. *** 

6. •** 
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EXHIBIT 10.2 

AGRErrMEiNT 

This Agreement (tiie "Agreenient"), which is effective as of March 31,2008, is entered ftito by md bdween Heniy B. Barron, Jr (die "Executive") and 
Duke Ener^ Corporation, together with its subsidiaries and/or affiliated entitle, |n^ecessors, successors or assigns to tfie foregouig (individually and 
collectively, "Duke Energy"), with the mutual exchange of promises as consideration (collectively, the "Parties"). 

£££i£als 

WHEREAS, the Executive retired on March 31,2008 (the "Retirement Date") at which tune his employment witii Duke Energy terminated; 

WHEREAS, in connection with the Executive's rdiremenl, Duke En«^gy is willing lo provide certain consideration to the Executive, provided thd the 
Executive (i) executes this Agreement, and (il) upon presentation by Duke Energy, executes and does not timely revoke a waivw and release. In tiw fimn 
attached lo tiiis Agreement as Exhibft A (the "Release"), of all claims that the Executive mi^t assol against Uhike Energy and certain otiier entities and 
individuals as set forth therein; and 

WHEREAS, the Parties have agreed to enter into this Agreement, whk^ has been specifically negotiated between the Executive and Duke Energy. 

NOW, THEREFORE, Duke Energy and the Executive enter into the following Agreement: 

1. Duke Energy's Waiver. Duke Enagy agrees to waive its right to enforce the non-compete |Hovisions and the dividend repa>tnent obligations contained 
in the equity awards panted to the Executive under tiie Duke Energy Corp(»ation 1998 Long-Term Incentive Plan and tiie Duke Energy Coiporation 2006 
Long-Term Incentive Plan (the "Equity Grants"). 

2. Executive's Waiver of Claims. The Executive agrees to waive all claims that the Executtye mi^ l assert agiunst Duke E n ^ ^ and certain other entities 
and individuals by executing a waiver in the form of tfie Release upon Duke Eneigy's proviston ofsuch document. 

3. Breach of This Agreement or the Release of Claims. In the event the Executive breaches the terms ofthis Agreement, foils to execute tfie Release, 
revokes his execution ofthe Release or l»-ings a claim waived in the Release, Duke Energy's waiv« of its ri^t to enforce tiw non-cconpete imd ti» dividend 
repayment obligations contained in the Equity Awards shall be null and void and the Executive will be requu'ed to Unmediately repay Duke Energy tiie $115,600 
of dividends paid in connection with tfie restticted slock avrard granted to the Executive on February 1,2006. In the event that Duke Eneigy breaches its 
obligations under this Agreemeni, any luture obiigatton of tfie Executive for the repaymoit ofthe above-mentioned dividends shall be null and void. 

Source: Duke Energy Holding , 10-Q, May 09, 2008 



4. Resttictive Covenants. 

a. Non-Solicitation. The Executive agrees that during tiie period beginning on the Retirement Date and ending on April 4,2011 (die "Restriction 
Period"), he will not in any manner, directly or Indiredly, induce or attempt to induce any employee of Duke Energy to quit or abandon his or her employment 
with Duke Energy. This resttiction is nol intended to prohibit the Executive's fiiture employer(s) from hiring, or tiie Executive fixim participating in tiie hiring of, 
any Duke Eneigy employees who respond to or apply for posted or advertised openings wilh Executive's futore employer(s), or who independentiy pursue 
opportunities with the Executive's fiiture employei^s). 

b. Non-Disparagement. Except as required by subpoena or olher legal process (in which event the Executive will give tiie Chief Legal Officer of 
Duke Energy Corporation prompt notice ofsuch subpoena or other leg^ process ui order to permit Duke Energy or any affected uidividual to sefk appropriate 
protective orders), the Executive forther agrees that he will refrain Irom publishing or providing any oral or written statements about Duke E n e ^ , about my 
program or policy or initiative of Duke Eneigy, or about any uidividual who, at anytime during tiie period Januaty 1,21X15 tiirough tfie Retir^n^t Date, served 
as an executive officer (Le., an officer subject to the reporting requirements of Sedion 16(a) ofthe Securittes Exchange Ad of 1934, as imi^idNl) and/txr a 
member of ttie Board of Diredors of Duke Eneigy Coiporation or rts predecessor relating to tiie p^ormanc^ of any such individual of his or her duties for Lhike 
Energy or anything about him or her personally, which could impad his or her re[Hitation or standing in the community, that are dispar^mg, sfemderMis, libelous 
or dedimaiory, or that constitote a misappropriati(»i ofthe name or likeness ofany above-mentioned party. Within 30 days of receipt ofa written request from the 
Executive, Duke Energy' agrees to provide tiie Executive witii a list ofthe current and former executive officers and/or members of tiie Board of Directors of 
Duke Energy Corporation or its predecessors tiiat are covered by the non-disparagement covenant sd fortfi in the immediately preceding seotrace. Similariy. 
except as required by subpoena or otfier legal process (fti which event Duke B i e ^ will give tiie Execirtive prompt notice ofsuch sut^ena or other legal process 
in order lo permit Executive to seek ai^ropriale protective orders), IXike Eneigy fia^er agrees that it will nol publish or make any ord or written sttftements 
about the Executive regarding tiie performance of his duties as a Ehike Energy employee or otiierwnse regardii^ his emi^oymwrt with Duke Eneigy, oraaytfimg 
about him or his family personally, which could impact his reputation or standing in tiie coimnunity, that are disparaging, slanderous, libelous or de&matoty, or 
that constttute a misappropriation ofthe name or likeness ofthe Executive. In the event that Duke ^ergy breaches this covenant, tiie Executive has &e r ^ t to 
respond to those statements and/or defend himself as necessary and appropriate. In tiie event that the Executive breaches tiiis covciiant, Duke Energy has tiw right 
to respond to respond lo those statements and/or defend ftself as necessary and appropriate. 
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5. Nondisclosure of Confidential Information. The Executive acknowledges tiiat the information, observations and data obtained by him while employ^ 
by Duke Energy conceming the business or affairs of Duke Energy (unless and except to tfie extent the foregoing become generally known to or availe^le for use 
by other members ofthe nuclear power industry other than as a result ofthe Executive's acts or omissions to ad) (hereinafter defined as "Confidential 
Information") are the property of Duke Eneigy and he was and is prohibited from using, disclosing or misappropriating (on bdialfof himself or any otiier person 
or entity) such Confidential Information during and atter the separdion of his employment from Duke Energy. For purposes of darity, tiie &ct of, or Miy 
information regarding any investigation undertaken by Duke Energy or completed on Duke Eneigy's behalf regarding Duke Energy's business or tfie conduct of 
Duke Energy's business relating to legal, compliance, or risk management issues shall be deemed Confidenlial Information unless and except to tiie extent tiie 
foregoing become generally known to and available for use by the public other tiian as a result of tiie Executive's ads or omissions to ad. liierefbre, the 
Executive agrees that he shall not use or disclose any Confidential Information witiiout the prior written consent ofthe Chief Legal Officer or the Chief 
Executive Officer of Duke Energy Corporation (which may be withheld for any reason or no reason) unless and except lo tiie extent tiiat such disclosure is 
required by any subpoena or other legal process (in w^ich event the Executive will give tfie Chief Legal Officer of Duke Enwgy Coiporation prompt notice of 
such subpoena or other legal process in order to permit Duke Energy to seek ̂ iprapriate protective orders). Tbe Executive's obligations under this Section 5 are 
In addition to, and nol in limitation of or preemption of. all other obligations of confidentiality which tiie Exeoitive may have to Duke Eneigy under general legal 
or equitable principles, and federal, state or local law. Tbe Parties acknowledge and agree that, notwitiistanding my other provisii»i of tiiis i ^ r e e m ^ . Executive 
remains free to report or otherwise communicate any niK:lear safety concern, any work place safety concern, or any public safety concern to the Nuclear 
Regulatory Commission, United Slates Department of Labor or any other appropride federal or state government agency. 

6. Intellectual Property. The Executive acknowledges thd any and all writing, documents. Inventions (whetiier or not patentable), discoveries, trade 
secrets, computer programs or insttiictions (whether in source code, object code, or any other form), algorithms, formulae, plans, customer lists, memoranda, 
tests, research, designs, specifications, models, data, diagrams, flow charts, and/(»' techniques (whether reduced to written form or othwwise) that the Executive 
made, conceived, discovered or developed either solely or jointiy wilh any other person, at any time during the term of his employment, whetfiw durmg waking 
hours or at Duke Energy's facilities or at any olher time or localkin, and whether upon the request or suggestion of Duke Energy or otherwise, that rdate to or are 
useful In any way In connection with any business carried on by Duke 
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Energy (collectively, "Intellectoal Work Product") will be the sole and exclusive fffoperty of Duke Energy. The Executive will promptly and hilly disclose all 
Inleltectoat Work Product lo Duke Energy. Any Intellectual Work Product not generalty known to or availdile for use by tfie otiier memb^s of &e nuclear power 
industty shall be considered to be Confidential Information as defined herein. The Executive adcnowledges that all Intolledual Wc^ Product that is 
copyrightable wlU be considered a work made for hire under Unfted Stales Copyright Law. To tiie extent that any copyrightable Intellectual Work Product may 
not be considered a work made for hire under the applicable provisions ofthe Copyright Law, or to tiie extent that, notwithstanding the foregou^ provisidK, tfie 
Executive may retain an interest In any Intellectual Work Produd that is not copyrlghtdile, the Executive hereby irrevocably assigns and ttansfers to Duke 
Energy any and all right, title, or Interest that the Executive may have In the Intellectual Worit Produd under copyright, patent, trade secret and trademark law, ui 
perpetuity or for the longest period otherwise permitted by law, witiiout the necessity of fiirtiier consideration. Duke Eneigy will be entitled to obtam and hold in 
ils own name all copyrights, patents, trade secrets and trademarks with resped tiiweto. Al the sole request and expense of Duke Eneigy, the Executive will assist 
Duke Energy in acquiring and maintaining copyright, patent, trade secret and trademark protedion upon, and confirming its titie lo, such Intellectual Work 
Product. The Executive's assistance will include signing all applications for copyright and patent applications and otfier pliers, cooperating in legal proceedings 
and taking any otiier steps considered desirable by Duke Energy. The Executive and Duke Energy are not aware ofany Intellectoal Work Produd devdoped by 
Executive while employed by Duke Energy, either alone or in conjundton with other Duke Energy employees or agents. Duke Energy acknowledges and apees 
that this Section 6 does not apply to intellectual property develop^ by the Executive after the Retirement Date. 

7 Acknowledgement Executive acknowledges and agrees that his obligations under this Agreement are in addition to, and not in limitation of or 
preemption of, (a) all other obligations of confidentiality andJor otherwise which Executive may have to Duke Energy as Executive's en^loyer and/cH- fonner 
employer, and (b) all rights and/or protections afforded Duke Energy as Executive's employer and/or fonner emptoyer, under general legal or equitable 
principles, and federal, state or local law, including, bul nol limited to, the T>iorth Carolina Trtule Secrets Protection Ad. 

8. Adequate Consideration. The Executive agrees that the b^efrts described in this Agreement constitute good, valuaWe and sufficient consideratiofl and 
exceed in kind and scope that to which the Executive would otherwise have been legally entitied. 

9. Goveming Law. This Agreement shall be interpreted, constmed and governed according to the laws of the State of North Carolina, without reSsreace to 
conflicts of law principles thereof 
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10. Severability. It is understood by Executive and Duke Energy that ifany part ofthis Agreement is held by a court to be invalid, the remaftiu^ portions 
shall not be affected. 

IN WITNESS WHEREOF, tfic Parties have caused this Agreemeni to be executed, effective as ofthe date first written above. 

DUKE ENERGY CORPORATION EXECUTIVE 

By: Marc E. Manly Henty B. Barron, Jr 
Its: Group Executive and Chief Legal Officer 
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BXfflpiTA 

IMPORTANT NOTICE-READ BEFORE SIGNING RELEASE OF CLAIMS 

Before signing the Release in order to receive severance benefils, you should be awaxe that a proposed class action is pending ui federal disbid court in Soutii 
Carolina, ll alleges violations ofthe Age Discrimination In Employment Act and the Employee Retftement Income Security Ad ("ERISA") arising out ofthe 
convers ion of tiie Duke Power Company Employees' Retirement Plan into the Duke Power Company Retirement Cash Balance Plan and tfie admuiisti:atkm of 
the Duke Energy Cash Balance Retirement Plan. The plaintiffs seek to represent a proposed class defined as "all present and/or former employees of Duke 
Energy who participated in the Duke Energy Rdiremenl Cash Balance Plan on or after January 1, 1997." The case is entitied George et al. v. Duke Energy Cash 
Balance Retirement Plan and Duke Energy Corporation, Case No. 806-cv-00373-HFF ("George"). Please note tiid if you sign and do not revoke tiie Release 
within the specified time, the Company will take the position as specified ui paragraph 7 ofthe Release that you have waived your potential clauns and damages 
in tiiat lawsuit. THE COMPANY STRONGLY ADVISES VOU TO CONSULT LEGAL COUNSEL BEFORE SIGNING THE RELEASE. The lawyers 
who filed the class action are as follows: 

James R. Gilreatii 
William M. Hogan 
THE GILREATM LAW FIRM, P.A. 
110 Lavinia Avenue 
PO. Box2147 
Greenville, SC 29602 
(864) 242-4727 

Charles W. V^tstone, Jr 
Chetyl F, Perkins 
WHETSTONE MVERS PERKINS & YoUNG L L C 

1303 Blanding Stted (29201) 
P O. Box 8086 
Columbia, SC 20202 
(893) 799-9400 

Mona Lisa Wallace 
WALLACE & QRAIUM, P.A. 

525 Narth Main Stted 
Salisbury, North Carolina 28144 
(704) 633-5244 
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EXBIPITA 

Carl F. Muller 
Andrew B. Cogbum 
Wallace Lightsey 
WYCHE, BURGESS, FREEMAN 
& PARHAM, PA. 
44 East Campenlown Way 
Greenville, SC2%01 
(864)242-8200 

A. Hoyt Rowell, III 
Daniel O. Myers 
T.Christopher Tuck 
Robert S.Wood 
RICHARDSON, PATRICK 
WESTBROOK & BRICKMAN, LLC 
PO. Box 1007 
Mt. Pleasant. SC 29465 
(843) 727-6500 
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ESEmOA 
RELEASE OF CLAIMS 

This RELEAS E OF CLAIMS (tiie "Release") is executed and delivered by Henry B, Banod, Jr (tfie "Executive") lo DUKE ENERGY CORPORATION 
(together wilh its Affiliates and any successors thereto, the "Company"), The term "Company" in this Release also includes any employee benefit plan 
established or maintained by Duke Energy Corporation or any ofils Affiliates, and any administrator, trustee, fiduciaty or swvice provider ofany such plan). 

In consideration ofthe agreement by the Company to waive certain rights as set forth in the agreement between Executive and tiie Company dated 
March 31,2008 (the "Agreement"), which the Executive acknowledges is consideration to which he would nol otiierwise be entitied, tiie Executive hereby screes 
as follows; 

Section 1. Release and Covenant. TTie Executive, of his own freewill, voluntarily and unconditionally releases and forever discharges the Company, its 
subsidiaries, parents, affiliates, their directors, officers, employees, i^ents, stockholders, successors and assigns (botii uidividually and in their official ciq}acities 
with the Company) (the "Company Releasees") from any and all past or present causes of action, suits, f^eements or other clauns which the Executive, his 
dependents, relatives, heirs, executors, administrators, successors and assigns has or may hereafrerhave fixim the beginning of time to the date hereof against the 
Company or the Company Releasees upon or by reason ofany matter, cause or thing whatsoever, includmg, but not limited to, any matters arising out of his 
employment by the Company and the cessation of said employment, and induding, but not limited to, any alleged violation ofthe Civil Ri^its Acts of 1964 and 
1991, the Equal Pay Ad of 1963, the Employee Rdiremenl Income Security Ad of 1974, tiie Age Discrimmation ui Emplojinent Ad of 1%7, tiie Rehabilftation 
Ad of 1973, the Older Workers Benefrt Protection Act of 1990, tiie Americans wfth Disabilrties Ad of 1990 and any otiier federal, state or local law, regulatton 
or ordinance, or public policy, conttact or tort law having any beiuing whatsoever on tiie temis and conditions of em|doym»it or termination of em|:do)?nent 
This Release shall not, however, constitote a waiver ofany ofthe Executive's ngbts under the Agreemrait nor a waiver ofany clauns that might arise after the 
date the Release is signed 

Section 2. Due Care. The Executive acknowledges that he has received a copy of tills Release prior to its exeoitiim and has been advKed hereby of his 
opportunity to review and consider tiiis Release for 21 days prior to its execution. The Executive furtiier aclaiowledges thd he has been advised hereby to consult 
with an attorney prior to executing this Release. The Executive enters uito this Release havii^ fieely and knowuigty elected, after due consideration, to execute 
this Release and lo fulfill tiie promises set fortfi herein. This Release shall be revocable by flie Executive during the 7-d^ perkid following its execulton, and 
shall not become effective or enforceable until the ê qiu âtion ofsuch 7-day period. In the event ofsuch a revocation, tiie Executive shall not be entitied to tiie 
consideration for this Release sd forth above. 
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MsmoA 
Section 3. Nonassignmeni of Claims: Proceedings. The Executive represents and warrants tfial there has been no assignment or otiier transfer of wy 

interest in any claim which the Executive may have agauisl the Company or any of tfie Company Releasees. The Executive represents tiiat he has not commenced 
or joined in any claim, charge, action or proceeding whatsoever against tfie Company or any ofthe Con^iany Releasees arising out of Or relating to any of tiie 
matters set forth in this Release. The Executive further agrees that he will nol seek or be entitied to any personal recovery in any claim, charge, action or 
proceeding whatsoever against the Company or any ofthe Company Releasees for any ofthe matters sd forth Ui this Release. 

Section 4. Reliance by Employee. Tbe Executive acknowledges that, in his decision to eater into this Release, he has not relied on any representations, 
promises or agreements of any kind, including oral stalements by representatives of the Company or any of tiie Company Releasees, except as sd forth in tiiis 
Release and the Letter Agreement. 

Sedion 5. Nonadmission. Nothing contained in tiiis Release will be deemed or construed as an admission ofwrongdoing or liability on tiie part of tiie 
Company or any of the Company Releasees. 

Section 6. Communication of Safety Concerns. Notwithstanding wiy other provision of this Release and the Agreement, tiie Execdive remains free to 
report any suspected instance of illegal activity ofany nature, any nuclear safety concern, any workplace safety concern, or any public safety concern to the 
United Slates Nuclear Regulatory Conunission, the United States Department of Labor, or any other fedaal or state governmentttf agency. Further, ndhii^ in 
this Release or the Agreement prohibits the Executive from participating in any way in any state or federal administralive, judicisd or legislative proceeding or 
investigation or fiting a charge of discrimiiuUion witfi an administtdive agency, provide bowever, that ^lould an agency piusue any clauns on the Executive's 
behalf, by signing and not revoking this Release the Executive has waived his rightto any recovety, monetary or otherwise. Should the Exwutiye receive a 
subpoena in connection with any federal or state administrative, judicial, or legislative proceeding involving tiie Company, the Executive shall, if permitted by 
law, provide the Company with notice ofthe subpoena, including a copy ofthe sul^ena, wfth twenty-foiK (24) hours of receipt of tiie subpoena. The notice 
shall be provided to Duke Energy Corporation's Chief Legal Officer. 

Section 7. Cash Balance Lill2ation. Execdive may or may not know that a class action lawsuit was commenced on FelMuaiy 6,2006. Here is the Ciqition 
of that case: Kenneth Walton George, Dennis Reed Bowen, Clyde Freeman, George Moyers. Jim Matthews, and Henry Miller, on their own behalf and on behalf 
ofa class of persons similarly situated v. Duke Energy Retirement Cash 
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EXHIBIT A 

Balance Plan and Duke Energy Corporation, Case No. 8;06-cv-00373-HFF, pending in tiie United States Disttid Court fi>r the Distrid of South Carolura. This 
paragraph deals wrth that lawsuit, and any lawsuit asserting similar claims (the "Cash Balance Plan Lrtigation"). The Cash Balance Plan Litigatton seeks 
additional benefits under the Duke Energy Rdiremenl Cash Balance Plan (the Xash Balance Plan"), and otiier relief The Conq)any and the Cash Balance Plan 
intend to defend themselves vigorously In tiie Cash Balance Plan Litigation and take tiie posftion that no damages should resull from tiie lrtigation. Executive 
should consider the Cash Balance Plan Litigatton in connedion with this Release, because the Company and the Cash Balance Plan will take tiie position that this 
Release completely releases Executive's rights in the Cash Balance Plan Litigation. Executive is free to consult with counsel representing tiie plaintiff class ui tiie 
Cash Balance Plan Litigation, whose names and addresses are attached. Executive may, of course, contact any otiier lawyer. Bxecntive is encouraged to discuss 
this matter with the lawyer of his or his own choosing. 

Sedion 8. Goveming Lgw. This Release shall be interpreted, constroed and governed according to the laws of tfie State of Nortfi Carolina, wititout 
reference to confiicts of law principles thereof 

Section 9. Severability. It is understood by Executive and the Company that ifany part of this Release of claims is held 1^ acourt to be invalid, tiie 
remaining portions shall not be affected. 

This RELEASE is executed by the Executive and detivered to the Company on . 

Heniy B. Barron, Jr 
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EXHIBIT 31.1 

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, James E. Rogers, certify that; 

1) I tiave reviewed this quarterly report on Form 10-0 d Duke Energy Corporation; 

2) Based on my knowledge, this report does not contain any untrue statement d a mderial fad or on * to state a materiel fact necesswy to make the statwnents made, in 
light of the circumstances under which such stdemenls were made, nol misleading with resped to the period covered by this report; 

3) Based on my knowledge, Ihe f nanctal statements, and other finandal information induded in ttus r^xirt, faiAy present in aH mal«i^ respeds ttie finandal concfifion. 
resulta of operations and cash flows of the registrant as of, and fbr, the periods iH êsenled in this f^Mrt; 

4) The registrants dher certifying officers and I are responsibte for establishing aid manlaning <fisdoswe n»ittds and proceditfes (as defined in Exchaiga Ad Rdes 
13a-15(6) and 15d-15{e)) and Intemal control over finandal raptMling (as defined hi Exchange Acts Rtdas 13a-15(f) and 15d-15{f)) for the regi^rant and have: 

a) Designed sudi disdosure controls and procedures, or caused such disdosure conttols and procedures to be designed under our supsvision, to ensu^ thd 
material informalion relating to the registrant, induding tts consdidated subsdiaries, is made known to us by dhers vrithin ttiose entities, particularly tktmg the 
period in which this report is being prepared; 

b) Designed such internal control over finandsd reporfing. or caused sudi intemal control over financial repwling to be designwl under our supervlskvi, to proiAde 
reasonable assurance regarding the reliability d financial reporting and the pr^iaratlon d finandd stdements for exlemd purposes in accordance with generally 
acceded accounting prindples; 

c) Evaluated Ihe dfecWeness of the registrant's disdositfe conttols and procedures and presented in ttws repcd our condu»ons about the effecGvwiess d the 
disdosure cwitrds and procedures, as ofthe end of the period cowed by ttiis report tiased on such evalu^^on; aid 

d) Disdosed in this report any diange in the regidrsBit's internal control over finandal reporfing ttiat occurred during the rc^slranf s most recent fiscal quarter (the 
registrant's fourth fiscal quarter in the case of an annual repCHl) ttiat has materially seeded, or is reasonably likely to materially dfed, the registrant's intemal 
Pintrd over finandal reporting; and 

5) The registrant's other certifying officer(s) and 1 have disdosed, based on our most recent evE^afion of intemal control over finandal reporting, to the registrad's auditors 
and the audit committee ofthe registrant's board d diredors (or persons perfanTung the equivalent fundions): 

a) All significant defidendes and materia weaknesses in the design or operalkin d aHemai control ovw finandal reporUng which are reasonaUy likdy to adversdy 
affed the registrant's ability to record, process, sununarize and report finandal Infonnatkin; and 

b) Any fraud, whether or not rnaterial, that involves management or dher employees who have a significant n^e in the re^strail's inlemal contrd over finandal 
rejMrting. 

Date: May 9, 2008 

is! JAMES E. ROGERS 
James E. Rogers 

Chairman, President and 
Chief Executive Officer 
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EXHIBIT 3 1 ^ 

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, David L. Hauser, certify that: 

1) I have reviewed this quarterly report on Form 10-0 Of Duke Energy Corporafion; 

2} Based on my knowledge, this report does not oMitain any untrue statement of a material laxA or omit to sl^e a material fad necessary to make the statements made, in 
light of the orcumstances under which such stalements were made, nd nrisleacfing vnth resped to the period covered by this report; 

3) Based on my knowledge, Ihe finandal stdements. and other finaidd infomndion induded in this report, fairiy present in £dl material respects ttie Rnandal comSfion, 
resuhs d operations and cash flows ofthe registrant as of, and for, Ihe periods presented in this r^iml; 

4) The regpstrant's dher certifying officers and 1 are responsible for es i^ i ^ ing and malntsuning disclosure controls and procedures (as defined in Exchange Ad Rides 
')3a-1S(e) and 15d-15(e)) and intemal conbd over financial reporting (as defined inExchange Ads Rules 13a-1S(f) and 1Sd-15(f»fDrlhe registrant and have; 

a) Designed sudi disdosure controls and procedures, or caused ̂ c h <Ksdo$ure controls and procedures to be designed under our supen^sJon, to ensure ttiat 
materia informalion relating to the registrant, indurfing its oinsolidated subsidiaries, is made known to us by cilh&rs within those entifles, parficularly during the 
period in which this report is being prepared; 

bi Designed such infernal control over finandal reporting, or caused such (nf^naf ctNifrol over finandal r^MXting to be deigned under our aupenision, fo (»ovide 
reasonable assurance regarding the reliatiifity of finaidal r^jorting and the preparation cf finandal staements for ext^nal purposes in accordance witti gener^ly 
accepted accounting prindples: 

c) Ev^uated the ̂ ectiveness of the registrant's disclosure contn^ and prm^edures and presented in ttus report our ccmdusions atioul the ̂ fK^i\^ness of the 
disdosure controls and procedures, as ctf Uie raid ofthe period covered t>y tNs r^KHtiiased an suchevaluation; and 

d) Disdosed in this report any change in the registrant's intemal control over finandal repwling ttisrt occuned during the registrail's most recent fiscsi quarts (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materiel affected, or is reasonably likely to m ^ e r i ^ affect, the registrar's Intend 
contrd over finandal reporting; and 

5) The registrant's other certifying afficw(s) and I have <:fisdosed. based on our most recem evahi^on of intemal control over finandal reporting, to Hie registrant's auditors 
and the audit committee of the registrant's board of directors (or perswis performing ttie equivalent functions): 

a) All significant defidendes and mat^d weaknesses in Uie deagn (H- operation of intern^ coribroi over finandal resorting which are reasonably fikely to adversely 
affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or ncM material, that invdires management or c4her emi^yees who have a agnificant role in the regisUanf s intemal corsM over finandEd 
reporting. 

Date: May 9, 2008 

Isi DAVID L. HAUSER 
David L. Hauser 

Group Executive and 
Chief Finandal Officer 
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EXHIBIT 32.1 

CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In (SDnnection with Ihe Quarterly Report of Duke Energy Cmporalion ("Duke Energy") on Fonm 10-Q for the period ending March 31. 2008 as fBed with tfie Securities and 
Exchange Commission on Ihe dale hereof (the "Report"). 1, James E Rogers, Chainman, Preddent and Chief Executive Officer of Duke Energy, certify, pursuant to 18 U.S.C. 
sedion 1350, asadoptedpursuant to section 906 oMheSariaanes-Oxley Act of 2002. that: 

(1) Ttie Report fully compHes with ttie reqirirements of section 13(a) or 15(d) of ttie Securifies Exchange Ad of 1934; and 

(2) The informalion contained in the Report fariy presents, in aB materisd respects, the finandal condition and results of operafions of Duke Energy. 

Is! JAMES E. ROGERS 
James ETRogers 

Chairman, President and Chief Executive Officer 
May 9. 2008 
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EXHIBIT 32.2 

CERTIFICATION PURSUANT TO 
13 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connedion with the Quarteriy Report of Duke Energy Con»ration ("Duke Energy") on Form 10-Q for the period ending Match 31,2008 as filed with the Securities and 
Exchange Commission on ttie date hereof (the "Report"), I, Dawd L. Hauser, Group Executive and CWef Finandal Officer of Duke Energy, certify, pursuant to 18 U.S.C. section 
1350. as adopted pursuant to sedion 906 oftheSartianes-OideyAdQf 2002, that: 

(1) The Report fully complies witii the requirements of section 13(a) or 15(d) (rf the Securities Exdiange Ad of 1934; and 

(2) The information contained in the Report Isady presents, in all materia re^eds, ttie finandal condition and resits of operafions of Duke Energy. 

/s/ DAyiD L. HAUSER 
David L- Hauser 

Group Executive and Chi^ Financial Officer 
May 9, 2008 
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