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to the extent erected by Owner ar a third party and not included in, of required by, the Specifications and to the extent necessary to permit Contracior to perform
its warranty abligations, any waterial or structures; and (c} provide Contractor reasonable access to Facility personnel as arc reasonably necessary 10 the extent
consistent with personnel job classifications and subject to availability to assist Contraciar in the performance of its warranty obligations.

13.10 Exclusive Warmntigs. THE WARRANTIES SET FORTH IN THIS AGREEMENT ARE EXCLUSIVE AND ARE IN LI1EV OF ALL OTHER
WARRANTIES WHETHER STATUTORY, EXPRESS, OR IMPLIED (INCLUDING ALL WARRANTIES OF MERCHANTABILITY AND FITMESS FOR
A PARTICULAR PURPOSE, AND ALL WARRANTIES ARISING FROM CQURSE OF DEALING OR USAGE OF TRADE), Cosvection of Defects in the
manner and within the period 0ftime provided herein shall constitute complete fulfiliment of all the liabitities of Contractor with respect ta such Defect, whether
the claims by Owner are based in contract, in tort (including negligence and strict liability), or otherwise.

14. ATION

14.1 Contracior’s Indemnity. Contractor shall indemnify and hoid harrlcss Owner, its parents and Affiliates, and their respective partners, shareholders,
members, agents, employees, officers, directors, and lenders and Financial Institutions {colicctively, the “Owuer Indemnitees™) from and against:

{i) any and all Third Party Claimns and ail 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, contemination of the enviroament oc
injury to natural resources, whether contracial, in tort, or as a matter of strict liahility or liability impesed by Law, to the extent any of the forsgoing
arise oui of the aegligence or willful misconduct or wanton acts or omissions of Contractor, any Subcoatractos or any of their respective employees,
ggem(:; or third partics over which cither has reasenable control during the performance of the Services, inclading any Services during any Warranty

eriod, and

(i} any and all claims, demands or causes of action of every kind and character by any Person and all damages, Habilities, fosses, tosts and
capenses associated therewish (incliding attorneys® fees and other professionals” fees) for:

(a) any violation or alleged violation of Laws by Cantractor, any Subcoatractor or any of their respective etaployees, agents or thind
parties over which either has reasonahie control;

(b)  any action taken by Contractor, any Subcontractor or any of their respective employees, agents or third parties over which either bas
reasomable control, which action results directly in Owner violating any Law; or

(€}  any prohibited assignment by Contractor of this Agreement.
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14.2 Qwner’s Indernnity. Owner shall indemnify and hold hanmiess Contractor, its parents and Affiliates and their respective partmers, sharcholders,
members, agents, employees, officers, directors, and lenders (collectively, the “Coatractor Indemuitees”) from and against:

(i) any and all Third Party Claims and all damages, liabilitics, losses, casts and expenses associated therewith {including attorneys' foos and
other professionals’ foes) for any injury of or death to persons, damage to or destruction of third party property, contamination of the environmant or
Injury t4 natural resources, whether contractual, in wort, or as a matter of strict liahitity or liability imposed by Law, to the extent any of the foregoing
arise out of, in whole or in part, the negligence or willfl misconduct ar wanton acls or omissions of Owner or any of its employees, agents or third
partics over which it has reasonable control during the performance of the Servicss, including any Services during any Wacranty Period; and

(19) any and all claims, demands or causes of action of cvery kind and character by any Person and all damages, liabilities, losses, costs and
expenses associated therewith (including attorneys® fees and other professionals’ fees) for:

{a)  any violation or alleged violation of Laws by Owner, its employees or agents or third parties aver which it has costrol (unless
directly caused by Coniractar, any Subcontractor, or eny of their respective employees or agents or third parties over which
cither of them has canirol), or

(b)  any prohibited assignment of this Agraement by Chwner, or

(¢} any pre-existing Hazardeus Materials,

14.3 Intellectual Property [ndemnity. Contractor shall, as part of the Fixed Prices, defiend, indemnify and hold harmless Owner Indemnitzes against any
and all damages, liabilitics, losses, costs and expenses (including ettormeys® foes and other professionals’ fees) associsted with any claims, suits or proceedings
brought against any of the Owner Indemnitees based on an allegation that any Services performed by Contracior or its Subcontractors, the Documentation or the
Equipment, or any part thereof, or use thercof. constitutes an infringement or misappropriation of any right of any third party, inchuding, without limitation, any
copyrights, mask work rights, United States patent rights, trademark rights, trade secret rights, confidentiality rights or other property rights, if Contractor is
notificd premptly in writing and given anthority, information, and assistance for the defense or settlement of snch claim suit or proceeding. Contractor will not be
responsible for any setilement of such suit or proceeding made without its written consent, Contractor shall obtain Cwaer’s written consent, which may be
withheld in Owner’s solc discretion, prior to entering into auy setilement of any such claim suit ar proceeding that does not include a complete Hability release
for all Owner Indemaitees or that would prohibit use ol any part of the Project, the Documentation or the Equipment by any Owuer Indemnitess. 1f the use of the
Project, the Documentation or the Equipment, or any part thereof, as a result of any such claim, suit or proceeding is held to constitute infringement, and its use
by any of the Owner Indemnitees is enjoined, Contractor shall, at its option, gither: {i} precure for such Gwner [ndemnitees the right to continue ssing the
Project, the Documentation
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or the Equipment, or any part thereof; (ii) replace same with substantially equivalent non-infringing Documentation or Equipment or parts thersof acceptable to
Quwmer; or (iii) modify same in a manner acceptable to Owner and in conformance with the functional requirements of this Agreement so it becomes
non-infringing, Except to the extent that Contractor is a contributory infringer, Contractor shall have no indemaity duty or abligation hercunder to the extent that
the Facility, the Documentation or the Equipment furnished hereunder is (A) modified by Cwaer after acceptance theveof to maike it infringing, ot (B} combinzsd
by Owner with items not fumished hereunder or recommendad or approved by Contractor and solely as » result of said madification or combination a claim, suil
or proceeding is brought against Owaer. Contractor shall flow down the requirements of this Sectign 14,3 and make Owner direct beneficiary of the
indemanification obligation in its subcontracts with alt Major Subcontractors. If Contractor is unable to flow down such provision to a Major Subcantractar,
Contractar shail notify Owner in writing of such failure priar to enfering into a subcontract with such Person and Owner and Centractor shall consult in good
faith concerning the ¢plions 10 select an alternative Subcontractor. Notwithstanding anything t the contrary, Contractor 's abligations under this Section 14.3
shall not apply to the Owner Equipment.

14.4 Indempity Procedurss for Third Paty Claiins.

(a) In the event of a Third Party Claim with respect to which an Indemmnified Parly has a claim for indemnification under this Article, then the
Indemnified Party must notify the indemnifying Party thereof in writing of the existence of such Third Party Claim and must deliver copies of any
documents served on the Indemnified Party with respect to such Third Party Claim;, provided, howevey, that any failure to notify the indemnifying Party or
deliver such copics will not relieve the indemnifying Party from any obligation hereunder anless (and then solely to the exteat that) the indemnifying Pasty
is materially prejudiced by such failure.

(b} The indemnifying Party shall have the right to conduct and conérot, through counsef of its own choesing, reasonably acceptabic 1 the
indemnificd Party, any Third Pasty Claim, proyided, howevey, that {i} if requested by the Indemnified Party, the indemnifying Party provides the
Indemnified Party with evidence reasonably acceptable 1o the Indemnified Party that the indenmifying Party will have the financial resources to defend
agaimst the Third Party Claim and fulfilt its indemnification abligations hereunder, (ii} the Indemnified Party ray, al its election, participate in the defense
thereof at its sole cosi and expense and (iii) if {A) the indemmifying Party shall fail to defend any Third Party Claim, (B} the Partics mutually agree in
writing to allow the Indemuified Party to assume the defense of such Third Party Claim and forego any indemnity claimed under this Article, (C) in the
reasonable opinion of legal counsel for the Indemnified Party, such Third Party Claim invotves the potantial imposition of criminat liability on the
Indemnified Party, its directors, officers, employees or agents, (D) in the reasonable opinion of legal counsel for the Indemnified Party, the Third Party
Claim itwvolves, ot is likely to involve, any claim by any Government Anthority or {E) in the reasonable opinion of tegal counsel for the Indemnified Party,
an actual or patential conflict of interest exists where it is advisable for such Indemnified Party ta be represented by scparate counsel, then the Indemnified
Party shall be entitled to control and assume responsibility for the defense of such Third Party Claim, at the cost and expense of the indemnified Party. The
indemnifying Perty may, in any event, participate in such proceedings at its awn cost and expense,
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13.

{¢c) The indemnifying Party, tn the defense of any such litigation, other procesding or ather claim, shall have the right in its sole discretion ta setile
such Third Party Claim anly if (i) such settlement involves only the payment of money and execution of appropriate releases of the Indemnified Pasty and
its Affiliates, (ii} there is ne finding or admission of any violation of Law, and {iii) the Indemnificd Party or itz Affilistes will have no liability with respect
1o such compramise or settlement. Otherwise, no such Third Party Claim shall be settled or agreed to withoul the prier written conseat of the Indemnified
Party. The Indemnified Party and the indemnitying Party shall fully cooperate in goed faith in connection with such defense and shail cause their legal
counsel, accountants and affiliates to do so, and shall make available to the other Party all retevant books, records, and information (in such Party’s
control) during normal busiress hours, and shall furnish 1o each other such other assistance as the other Party may reasonably require in connection with
such defense, including making employees of the [ndemnified Party available ta testify and assist others in testifying in any such proceedings.

INSURANCE
151 Qwner Provided Builder’s Risk.

(a} The Crwiier shail procure and maintain Builders Risk Insurance Coverage *** which provides far “A Risk™ coverage for pliysical loss o
damage 1o the Work from the date the Full Notice to Procecd **#* issucd until the latest of the Substantial Completion Dates of Unit 6 and the Unit 5
Scrubber, including physical loss or damage resulting from sarthquake, flood and hot testing. Such coverage shall encompass the baildings, structure of
work, materials and property associated with the Work in the care, custody or control of Contractor and the Subcontractors at the Site. Such coverage shall
include coverage for carthquake, sebsidence and sinkhole, waler damage {including fload), windstorms, boiler, machinery, inland transit and temporary
off-Site storage cxposure, start-up and testing coverage, vandalism, maticiows mischicf, collapse, falsework, temporary buildings, debeis ramoval ncluding
demelirion cccasionad by enforcement of applicable legal requirements,

(b} The Builder’s Risk coverage pravided by Owner shall in no way be construed to pravide coverage for the tools, nmerials, and equipment of
Contractor ar any Subcontracior. The Builder's Risk poicy docs not provide coverage for Contractor’s or any Subcontractor’s equipment, including
owtred, used and leased equipment reguired to pesform the Work. Furthermore, the Builder’s Risk policy does not provide business interruption o delay in
completion coverage for Contractor or any Subcontractor.

(c) The Builder’s Risk Policy shall be in the name of the Owner. Contracior, its Affiliates and itz Subcoatractons *** shall be included as an
additional insured.

{d)***, Contractor {and its Subcontractors) shall be responsible for deductibles up to *** for all other real property and tangible persomal property
{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 subrogation against Contractor (including its Affiliates) and its Subcontraciors on such
Builder's Risk insurance policy except for amy claims or matters in which the Equipment warranty or the Services warramty provided by Contractor or any
Subcantractor hereunder are involved, it is further agreed that Owner may elect to self-insure this sisk. In the event that Ovwner clects o selfinsure the
Builder’s Risk, Owner shall waive its right to recover the cost to repair or replace such loss or damage from Contractor (including its Affilintes) and its
Subcontractors in excess of the deductible and to the extenl that 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 coursc of construction to property that is 10 be incorporated into the Project, Contractor
shall replace or repair such loss or damags in accordance with the terms of this Agreement, and Contvactor shall be reimbursed 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, al
Owner’s request, for the purpose of adjusting any loss to Owner’s Equipment. ***,

15.2 Contractor Controlled Insurance Program (CCIP), Contractor’s Insurance and Subcontractor’s Insurnnce.

(a)*** the *** Date until the latest of the Final Completion Dates of Unit 6 and the Unit 5 Scrubber, and without {imiting i3 indemnity obligations
under this Agreement, Contractor shall, *** in forms approved by Owner (which approval evaluation shall not be unreasonabty withheld ar delayed) and
with insurance companics approved to do business in the Staie of North Carclina that have (and shall maintain during the applicable policy period) a
minimum A M. Best rating of A-VIL. The insurance shall be maintained uatil the latest of the Final Completion Dates of Unit 6 and the Unit 5 Serubiber,
except for Products Liability/Campleted Operations coverage, which shall be maintained for five () years beyond such date. Liability insurance coverage
limits set forth below are minimums and dedicated to Services performed for Owner related to the Project.

Type Covernge Amount

b)

c}

Waorkers' Compensation including U.S. Longshoremen's and Harbor Statutory
Warkers Act Coverage or other required coverage as appropriate and
including bj belosw

Employers Liability $*+=* each accident; $%** cach employee disease; $*** policy hmit
disease

Conunercial General Liability Insurance shall be written IS0 occurrence §*** per occurrence with $*** annual aggregate project specific (with

Form (CG 00 01 10 01) or equivalent and must include the foliowing: dedicated coverage amounts fully available to any obligations under
this Agreement)

Products Lisbility/Completed Operations for *** beyond the latest of the
Final Completion Dates of Unit 6 and the Unit 3 Scrubber
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Type Coverape Aot

d)

{1
2
»
{4)

e}

Coverage for all premises and aperations. The policy shall be endorsed to
provide the Designated Construction Project(s) General Aggregate Limit
Endorsement (IS0 CG 2503, Ed 03/97)

If Work la be performed includes construction or demolttion operations
within 50 fcet of any raiiroad property and affecting any railroad bridge or
trestle, tracks, road-beds, tunnel, underpass ar crossing, then such policy will
include a Railroad’s Centractual Liability Endorsement {150 CG 2417, Ed
01/96);

Coverage for demolition and removal of any building or structure, collapse,
explosion, blasting, excavation and damage te property below the surface of
the ground (XCU coverage).

Hazard and Personal [njury, with Employee Exclusion and Contractual
Exclusion Deleted

Business Automnobile [nsurance an [SO form (CA 00 01 100D or $4%% per oocurrence
equivalent, Must include coverage for the following:

owned motor vehicles; §**+ combined single limit
hired motor vehicles; and

other nan-owned vehicles

coverage for certain raitroad operations CA2G70 10401

If aircraft are used in performance of the Scrvices, Contractor shall provide
or cause the operators of Aircraf! to provide Aircraft Liability Insurance
(except that aircraft for aerial photography shall be excluded from this
requitement)
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Type Coverage Amenmt

f}  1f Goean Cargo Shipments are made, Contractor shall provide Open Cargo The maximum value of shipment, including packing, freight daties,
Insurance and fees

4] Umbrel]a.’}zxoess_ Liability inswrance following form and excess of
coverages in sections b, ¢ and d (no1 required excess of d i CCIP) above. $*** project specific per accumence and annual aggregate (with
Hired and Non-Owned automobile coverage endorsed for Gwner and dedicared coverage amounts that are fully available to any obligations
Contractar. under this Agreement)

k)  Ifperforming any design, engineering or architectural services, Profzssional

Liability Insurance (also known as errors and omissions insurance), which
shail insure Contractor 's/Subconiractor’s liability arising ot of or relating to $*+* project specific limit with three year’s after completion of the
any design, engineering, or architectural Services. Work reporting requirement for claims made forms.

15.3 Gengral Rgauirements:

() The provisicns of this Anicle do not madify or change any responsibility of Contracior or its Subcontractors as stated elsewhere in this
Agreement. Owner assumes no respansibility for the solvency af any insurer to seftle any ¢laim. The insurance requissments herein are scparate and apart
from and in no way limit Contractor's Indemunity as stated in Section 14 of this Agreement. Anything herein to the contrary actwithstanding, the liabiliries
of Contractor under this Agreement shall survive and not be terminated, reduced or otherwise limited by any expiration or tenmination of insurance
coverages. Neither approval nor failure to disapprove insurance furnished by Contractor shall relieve Contractor from responsibility o provide insurance
as regquired by this Agreement. No policy shall contain an exclusion that it would not respond to cover losses for damages to any Owner pre-txisting
property. All policies of insurance required hersunder shall be endorsed or shall otherwise provide that Contractor’s insurance shall be primary with
raspect to Contractor's acts or omissions and not be in excess of, or contributing with, ay insurance maintained by Owner (other than sny Builders Rick as
provided in this Agreement). Owner and its successors and assigns (inclading the Financial Instinstions) shall he named es- additional insureds for deir
imputed liability as a result of Contractor’s negligent operations herenndear, using 15O additional insured (CG 20 10} or equivalent, under all policies of
liability insurance to be mainiained by Contractor {except Worker’s Compensation insurance and Professional Liability). The Hability policies of insurance
shall be endorsed or shall otherwise include
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severability of inferest or cross liability clause. The policies set forth in this Article shall cach contain 2 provision that coverages afforded under the
policies will not be cancelled, renewed or materially modified unless at Isast sixty (60) Days prior wriiten notice via certified United States mail has been
given to Contracter and Owner or to any ather entities as berein or hereinafter required, at the address so provided to the insurance company. All iusurance
required by this Article shall be provided by companies that have {and shal} maintain daring the applicable pelicy period) an AM Best Raling of A- Vil or
higher. Cerlificates shall be provided to Qwner on *** industry standard ACORD forins showing such coverage in full force and effect shall be delivered
to Owner within thirty {30) Days of the *** Date, *** within fen (10) Days of each policy renewal or change and from time lo time thereaftet, as may be
requested by Owner. All policies shall include waivers of any right of subrogation of the insurers there under against Owner and its successors and assigns
(including the Financial Institutions) esing standard 1SO forms or equivalent. The existence of any self-insured retentions (SIRS) aver which the required
policies apply must be disclosed to and approved by Qwner. Contractor shall provide copies of CCIP placement and renswal policies and all endorsements
*** 10 the Owner not later than sixty {60} Days following placement or rengwal,

(b) Contractor shall comply with the conditions stipulated in each of the insurance policies. None of the insurance coverage required hereunder shatl
be an “claims-made” forms, except Professional Liability, Coverage amouats must be fully available to any obligations under this Agreement (not eroded
by any other project or agreement) and apply an an annual basis. CCIP provisions for excluding Swbcontractors must be disclosed and approved by Ownes
in writing prior to CCIP effective date.

{c) If any of the insurance required under this Atticle (other than project-specific insurance) shai! be directly or indirectly depleted by *** or more
{whether due to payment of insurance praceeds, creation of & reserve or otherwise), Contractor shall obtain from the insurer a seinstaiement option, if
commetcially available at a cast comparable to the original policy cost, i each such policy at lcast equal to the depleted amomt. *** shall bear the cost of
such aption (including the cost associated with the teinstaternent) ***. Contractor shall cause such insurer to send to Qwaier a notice of such reinstatement
and g copy of the reinstated policy refated thereio upon Ovmer exercising and payment for the reinstatement.

{d) The insurance policies required by this Article shall allow for eccupancy and utilization af the Facility, the Equipment and the Site by Owner, its
Affiliates and any person reasonably permitted access thereto by Owner, including any representatives of the Financial Institutions.

() During the tire any Subcontractor is engaged to perform any Service under this Agreement, Constractor shall obtain a ceriificate of insurance
from such Subcontractor evidencing that such Subcomtractor has obtained, and will maintain and keep in full force and effect {required only for off-Site
Work if covered by CCIP, otherwise for all Subcontractor Work), Worker’s Compensation in statutory amounts, Employer’s Liability, Commercial
General Liability, Automobile Insurance and all other policics reasonably necessary to perform such Service with adequate coverages and in such amounts
in accordance with Contractor’s normal practices and congistent with Good

36

Source; Duke Energy Holding , 10-01, May 09, 20038



Industry Practices, and provide Qwmner with evidence acceptable to Qwner of such coverage, or Contractor shall maintain such coverage under its own
insurance policies or CCIP. Coniractor shall ensure that ail Subcontractors ohtain and maintain prudent insurance coverages. All Subcontracior coverages
shall waive subrogation rights against Owner and Coniractor, and shall name Owner and Contractor as additional insured (except Workers Compensation
and Professional Liability).

(N} Any certificates of renewat with respect to any insurance policy required to be maintained by Contractor hereunder shall be delivered o Owner
promptly after renewal. Contractor shall insure that the insurer shall subimit a copy of all receipts for premiums paid to Owner prompily after payment of
such premiums. Contractor shall be solely responsible for the timely payment in full of premiums for all insurance required of it hereunder. Should
Contragtor fait 1o provide or maintain any imsurance required hereunder, Owner shall have the nght, but not the obligation, to provide or maintain any such
insurance, and to deduct the cost thereof from any amonnis due and payable to Contractor, of, in the cvent there are po such amounts due and payable,
Contractor shall reimburse Qwner for such costs on demand, Contractor shall not unreasonably refuse ta cooperate or to take any actions requested or
necsssary Lo prosecute any claims under any insurance policy required to be maintained by Contractar hereunder.

{g) With respect 10 ocean marine shipments, Contractor shall obtain at least fifteen (15) Days prior 1o any such shipmeni, carge inseraice covering
“allrisks” of loss or damage to property shipped, components of property shipped, or items contained in or shipped in or with the property shipped. This
coverage is to be written on a replacement cost basis and in the full insurable value of these items, including packing and freight charges plus duties and
fees. The coverage required by this paragraph shall continue in effect until appropriaie coverage cormences at the Site.

154 lnsurance Costs and Assumptions. ***. For any Change Orders, additional CCIP custs, if any, shalt be allocated to such Change Orders in proportion

and as part of the same pricing components as set forth in (i) theough (iv) above.

ROQIECT CREDIT PORT
16.1 Parental Guarantee. *** ohligations under this Agreenment *** as Exhibit J-1 *¥* Date until Final Copletion of each Unit 6 and the Unit 5

Scrubber, Contractor shall, upen request of Owner, cause Guaranior 1o deliver to Owner (3) within *** Days following the end of each fiscal Yo, a copy of
Guarantor's annual report (or, if there is no such report, a copy of such report for its parent company) containing audited, consolidated financial siatersents for
such fiscal year, and {b) within *** Days after the end of ¢ach of its first three fiscal quarters of each fiscal year, a copy of Guaramtor™s quarterly report {or, if
there is no such report, a copy of such report for its parent company) containing unaudited conselidated financial statements for such fiscal quarter. In all cases,
the statements shall be prepared in accordance with generally accepted accouming principles. To the extent such quarterly reports are aot available, apon the
reasonable request of Owner in response to a credit eveat in the marketplace, Guarantor shalt provide unaudited management financial information for such fiscal
quarter,
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16.2 Standby Letter of Credit.

(2) Contractor has obtained and *** attached *** as Exhibjt J-2. The Standby Letter of Credit ¥** be issucd by a U.S. commercial bank or 2 foreign
bank with 2 U.S. branch with total asscts of at least $5 billion having a general long-term senior unsecured debt rating of A - or higher (as rated by
Standard & Poor’s Rating Group) or A3 or higher (as rated by Moody’s Investor Services, Inc.} and permits preseatation al a bank located in Charloite,
NC, Atlanta, GA, or New Yerk, NY. If at any time the Standby Letter of Credit fails to meel the foregoing conditions, Contractor shall replace the
outstanding Standby Letter of Credil with a Standby Letter of Credit that mests the foregoing conditions. Contractor sha!l ensure that the Standby Leiter of
Credit shall be renewed or replaced on an annual basis and shall remain in full force and outstanding until the expiration of the Warranty Period, as such
pericd may be extended pursuani to Section 13.3. If Cantractor fails to renew or replace the Standby Letter of Credit at least thisty (30) Days prior o the
expiration thereof, then, in the sole and absolute discretion of Owner, Owaer shall be entitled o draw and retain until the end of the Warranty Pericd the
full amount of such Standby Letter of Credit. Such retained amount, fess any amount offset against such retained amownt for claims, shall be returned to
Contractor promptly upoen expiration of the Warranty Period.

(b) Contractor shall cause the Standby Letter of Credit to be amended or replaced *** set forth in the Letier of Credit Value Chart attached s
Exhibit J-3 {the “Letter of Credit Value Chart™) so that the amount of such amended or replacement Standby Letter of Cradit is revised to be equal to the
amount set forth in the Letter of Credit Value Chart attached as Exhibit J-3; *** results in a revision to the Cash Flow Plan or eny componeal thereof, or in
the event of a *** Change Order {or series of Change Orders) that increases or decreases, cumulatively, the *** Contract Price by more than ***, Owner,
in its reasonable discretion, shalt be entitied to make an equitable adjustment 1o the Letter of Credit ¥alue Chart to take into account such event, i which
case Contractor, *** shall amend, replace or supplement the then-outstandiag Standby Letter of Credit to reflect the adjusiment made to the Letter of
Credit Value Chart. *** Owner shall not be obigated to make further Invoice payments, approve any such Change Order or madify the Schedtile antil
Caontractor shall have provided Owner with such amended, repiacement or supplementat Standby Letter of Credit.

(c) Contractor shall Invoice Owner on a quarterly basis for the fees charged by the issning financial instiution for the issuance of the Standby Letter
of Credit (including any amendment or replacement thereto) from the Effective Date through the Warmranty Period, but without any administrative charges
or Conlractor profit added to such financial institution fees. For any equitable increase to the Letier of Credit Value Chart afier the Effective Date, Owner
shall pay the then-currend fees charged by the issuing instinttion for such amendment, replacement or supplement. Contractor shiall provide such
documentation and malerials as Owreer may reasonably require to substantiste the **# Letter of Credit {including the fees *** for any amendment,
replacement or supplement therelo). .

16.3 Cooperation with Gwner Financing.

(a} Contractor shal! promptly provide to Owner {i) all cooperation that Owner reasanably requests to make presentations to potential Financial
Institutions and their
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17.

consultants and representatives and to respond to any questions or requirements asked or imposed by any Financial Institutions, including any requests for
financial information refating to Contractor, and (i) all cooperation that Owner reasanably requests with respect to the Financial Institutions and their
consultants and representatives, including developing and providing information regarding the Project (if available 10 Contractor) and this Agreement.
Contractor shall provide the Financial Institntions with reasonable access to, and will permit them 1o review, the Docanmentation. 1n addition, Contractor
shall provide the Financial tnstitutions with (A} the right to receive and render performance and o give reasonable time to cure defanits by Owner, on
behalf of Owner, under this Agreement, (B) reasonable acoess to the Site and any other location where Services, including testing, are performed for the
purposes of inspecting the Equipment and the Owner Equipment, provided diat any such inspection does not unrcasonably interfere with or delay
Contractor’s performance of the Services and (C) such access to documentation in relation to this Agreement or the Worlc at such times as Owner shall
reasonably request. For any additional time requited by any Financial Institution to cure any defaults of Owner hereunder, which defaults interfere in
Contractor’s ability to perform the Services, Contractor shalt be entitled to an equitable adjustment in the Schedule in accordance with Asticle 8,

{b) Contractor hereby consents to the collatecal assignment of this Agreement to the Financial Institutions. Contractor also shall ester into a consent
to assignment with the Financial Enstitutions regarding this Agreement which shall contain provisions that are typically pravided to financial instituions in
similar project financing, including the right 10 render and receive performance nnder this Agreement, and giving the Financial Instiutions capies of
notices delivered ta Owner under this Agreement. Owner will be entitled to assign, and Contractor shell ensure that the relevant instruments pennit the
assignment of, the benefit of any parentel guarantee, Standby Letier of Credit or other financial instrument at any fims to the Financial Institations without
the consent of Coantractor or the issuer of such parentat guarantee, Standby Letter of Credit ot other financial instrument being required.

IABILITY
17.1 Np Consequential Damages *** THEREOF, LOSS OF PROFITS OR REVENUES OR THE LOSS OF USE THEREOF, OR COST OF

PURCHASED OR REPLACEMENT POWER (INCLUDING ADDITIONAL EXPENSES INCURRED IN USING EXISTING POWER FACILITIES) OR
FROM CLAIMS OF CUSTOMERS OF CONTRACTOR OR OWNER.

17.2 inum Total Liability. 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%6) OF THE
RESPECTIVE 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 APPLY TO, AND NO CREDIT SHALL BE
[SSUED AGAINST THAT LIMITATION FOR (AYA
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PARTY'S INDEMNITY ORLIGATIONS HEREUNDER FOR THIRD PARTY CLAIMS FOR PERSOMAL 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 (I}) ANY PROCEEDS
COLLECTED BY OWNER FROM THE VENDORS THAT ARE 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, QFFICERS, EMPLOYEES, AND
AGENTS OF EACH PARTY AND THEIR RESPECTIVE AFFILIATES AND SHALL APPLY REGARDLESS OF THE 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 CRDER, 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 the Owner under this Agreement shall i no event exceed *** of the
respective Contract Price for Unit 6 or the Unit § Scrubber, as may be amended by Change Order; provided, that such *** shall not limit Ovwner’s remedies under
this Agreement for other breaches, actions, or omissions o Cantracior hereunder.

18,  LIENS

18.1 Ligns. Contractor shall keep the Facility, the Site, the Equipment and the Owner Equipment free from all Liens (other then Liens arising from
nor-payment and other acts of Qwaer), and shall prompily notify Owner of any Liens. If Owner seeks Contractor’s indemnification for any Licn, Cwaer shall:

{a) give Contractor prompt notice of any Lien of which it has knowledge;

(b} cooperate in the defense of the Lien at Contractor’s expense; and

(<) give Conlracior sole control of the defense and settlement, ta the extent of Coutractor’s liability, for the Lien; provided, that Contractor shall
promptly confirm in writing its abligation to indemaify Owner with respect to all costs and expenses with respect to the Lien.

13.2 Discharge or Bond. Contractor shall take prompt steps to discharge or bonad any Lien filed by any Subcortractor based on a claim for payment by
Coutractor in connection with the Work (unless such Lien is due to the non-payment by Owner of an Invoice amount which is aot the subject of 8 good faith
dispute). If Contractor fails to so discharge or prompily bond any such Lien, Qwner shatl have the right, upon notifying Contractar in writing and providisg
Contractor reasonable time 10 discharge or bond the Licn, t take any and all reasonable actions and steps o satisty, defend settle or otherwise remove the Lien at
Contractor’s expense, including reasonable attoreys’ fees, cosis and expenses. Owner shall have the right to deduct
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and offset any expenses s incurred from any payment due, or which may become due, to Contractor under this Agreement or to recover those sxpenses from
Cantractor. Contractor shall have the right to contest any Lien, provided it fiest ehust provide to the lienholder, a court or other third Person, as applicable, & bond
or other assurances of payment necessary to remove the Lien and all other encumbrances related to the Work from the Site and the Facility in accordance with
the Laws of the State.

9. INTELLECTUAL PROPERTY

19.t Delivery of Documentation. Prior to Final Completion of Unit 6 or the Unit 5 Scrubber, Contractor shall supply to Owner physical and electronic
copies of all Documentation with respect 10 Unit & or the Unit 5 Scrubber All such Documentation shall include any covrections, improvements, and
eahancements to such Documentation that were incorporated during the construction of the Project and shall be of an “as-built”™ status (for certain agreed systems
and documents) upon Final Completion of Unil 6 or the Unit 5 Scoubber. Contractor shall provide Owner during the Warranty Period at no additional cost, any
corrections to errors discovered by Contractor or Owner in the Documentation subsequent to Final Cempletion of Unit 6 or the Unit 5 Scrubber. Contractor shall
promptly notify Owner of the discovery of any such errors.

19.2 Qwnership of Rights in Documentation. All rights, title and interests in and o the paid-up Documentation shall be owned by QOumer; provided, that all
rights, title and interests in and to Contractor Confidential Information within the Documentation shall remain with Contractor or its licensors. For such
Contractor Confidential Information, Contractor hereby grants to Owner a non-tansferable (except only as part of the sale ar tansfer of the Facility),
rayalty-free, fully paid up, irevocable, nonexclusive license {o use and copy such Coatractor Confidential Information, but only for the perposes of Facdlity
maintenance, operation, training, modification, censultation, repair and compliance with Laws, and subject to the restrictions on Contmacior Confidential
Information set forth in Article 20,

19.3 Qwnership of Inveptiop Rights. Contractor shall retain the ownership righis in any and all discoveries and inventions (patentable or un-patentable)
that Contractor makes, creates, develops, discovers or produces in connection with the design, maoufacture, testing, analysis, mainienance o construction of the
Project or performance of the Services, provided, however, that Coptractor heteby grants to Owner a transferable (but anly as part of the sale or ransfer of the
Facility), royalty-free, fully paid up, irrevocable, nonexclusive license to use such discoveries and inventions for the purposes of Faility maintenance, operation,
traiming, modification, consultation, repair, decommissioning and compliance with Laws.

19.4 Disclosure of Documentation. Orwner may disclose or otherwise make gvailable paid-up Documentation to a third pasty with wham Owaer contracts
for maintenance, operation, training, modification, repair, consultation or decommissioning; provided, that, if such Decementation cutttains Contractor's
Confidential Information, the provisions of Agticle 20 shall apply In the event of a Contractor Defawlt and Owner termination, in addition to the rights above,
Owuer shall have the right 10 disclose the Documentation to third parties with whom Qwner contracts for engineering, constraction, commissioaing or tzsting of
the Facility, provided that, prior to such disclosure, such third parties shall execute 2 confidentiality agreement at least ag strict as the requirements set forth
herein.
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19.3 Other Licgpses. To the extent that a license may be required under any patent, trade secret right or other proprietary right of Contractor or
Subcontractor to maintain, aperate, conduct training, modify, repair, or decommission the Facility in connection with the Project, Contractor herclry grants fo
Owaer a non-transferable (except only as part of the sale or ransfer of the Facility), rovaity-free, fully paid up, irrevocable, nonexclusive liconse wnder such
. patent, trade seoret and other proprietary right for such purposes.

. CONFIDENTIA

20.1 Confidentiality Qbligations - Each Party agrees: {a) to treat the other Party’s Confidential [uformation as confidential and 1o take reasonable
precantions to prevent vnauthorized disclosure of use of the other Party’s Confidential Infoemation, such precautions taken being at Jeast as great as the
precantions taken by such Party to protect its own Confidential lnformation {but in 1o case less than reasonable care); (b) not to disclose the other Party's
Confidential Information to any third party other than as provided in Section 20.2 below or with other Party’s prior written authorization; and {c} net (o nse the
other Party’s Confidential Information except for the performance of this Agreement, the compliance with Laws, or the maintetmnce, operation, framing,
modification, repair, consultation or decommissioning of the Facitity.

20.2 Permitted Disclosures, A Party may disclose the other Party's Coafidential Information ta third parties as follaws:

(a) A Panty may disclose the other Party's Confidential Information to any Government Awthority if required to do so, in which case the Pmy from
whom such disclosure is required shali (i) give the other Party all reasonably possible notice so as 1o facilitate such other Party being able, shouid it so
desire, to seck a protective arder or similar protection, and (ii} fully cooperate with the other Party's efforts, at the olher Parly’s expenss, to obiain such
prolection,

{b) Contractor may disclase Owner’s Confidential Information to a Subcontracor if (i) such disclosure is necessary for Subcotiractor’s performance
of its subcontract with Contractor and (i} such Subcontractor first executes a writica confidentiality agreement with Contractor (umless a confidentinlity
obligation is already included in the Subcontract} in a format reasonably acceptable to Gwmer.

(o} Owner may disclose Contractor’s Confidential Information to (i) Financial Institutions; {ii) third partics engaged by Owaer to provide
consultation regarding the Duke Coal Facility; (iii) third parties with which Owner confracts for maintenance, operation, m:mng modification, repaiz,
consultation or decommissioning of the Facility; and (iv) purchasers and prospective purchasers of the Facility, provided, that in any of the foregoing
instances the third parties to which disclosure is made first execule a written confidentiality agreement with the Owerer which provides Contractor
protections which are al least as strict as the requirements set forth herein.

20.3 Publicity. Unless required by Law or securities practice and regulations, Contractor shall not make any announcemenm, give any photographs, or
release any information concerning all or a portion of the Work, this Agreement, or the Facility, to any member of the public, press, Person, or any official body,
without Owner's prior written consent; provided, that
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Contractor may, at any time after Ownet's first public announcement of the Project or this Agreement, include the Project (but not the details of ihis Agreement)
in its regular experience lists.

21.  ENVIRONMENTAL HAZARDOUS MATERIALS

2t.1 Material Safery Data Sheets. Contracior shall provide to Owner all Material Safety Data Sheets covering all Hazardeus Malerials and hazzrdous
chemicals to ke fumished, vsed, applied, or stored by Contractor, or any of its Subcentractors, at the Site in connection with the Services. Contractor shall
provide Owner's Praject Dircclor or his designee with copies of any such Materizl Safety Data Sheets prior to entry at the Site or with a document certifying that
ne Hazardous Materials or hazardous chemicals will be brought onto the Site by Contractor, or any of its Subcontraciors, during the performance of the Services,
Contractor shall coordinate with Owner’s Project Divector to provide a listing of all of Contractor’s hazardous chemicals and their quantities at the Site for
purposes of chemvical inventory teporting pursuant to 40 C.F.R, Part 370 and similar State regulations.

21.2 Eacility Use, Storaze Removal. When the use or storage of explosives or other Hazardous Materials or equipment is necessary for the performance of
the Services, Contractor shall exercise the wmost care and shall conduct its activities under the supervision of praperly qualified personnel in accordance with all
applicable Laws. Before Substantial Completion of Unit 6 and the Unit 5 Scrubber, Contractar shall collect, for remaval by Owner from the Site in accordance
with all appticable Laws, all explosives and ofher Hazardous Materials that Contractor or its Subconiractors brought oato the Site or hazardous chemicals and
equipment Coatractor or its Subcontractors used, or stored at the Site or any neighboring propesty, unless the same have been permanently incorporated into the
Facility. All such equipment and materials shall be removed in accordance with all applicable Laws, and Contractor shall so certify in writing to Owner.

21.3 Motice of Presence. Prior to bringing any Hazardous Material or other hazardous chiemicals to the Site, Contractor shall provide wiiten notice to
Owner identifying any such Hazardous Materials or hazardous chemicals that Congractor, or its Subcentractors, proposes to bring onto the Site,

214 Labeling: Training. Contractor shall label att Hazardous Materiats that Contracior or its Subcontractors bring to the Site and train all employees and
other Persons, as necessary, in the safe nse of such Hazardous Materials as required by all applicable Laws.

21.5 Handling, Collection, Removal Transportation and Disposal.

(a) Unless otherwise agreed by the Parties, Contragtor shall be respensible for the proper handling, collection, and containerizing of all Hazardous
Materials generated or brought onto the Site by Contractor or any Subcontractor or spifled er introduced into o at the Site by Contractor or any
Subcontractor, including any Hazardaus Materials firnished, used, applied ar stored at the Site by Contracter, including, wsed oils, greases, and solvents
from flushing and cleaning processes performed under the Agreement. Such Hazardous Materials will then be delivered to Qwner for proper storage,
transpartation and dispasal. All activitics performed by Contractor in counection with the handling, collectian and containeriziag of such Hazardous
Materials shall be performed in
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accardance with the requirements of all Government Authoritics and afl applicable Laws. For the avoidance of daubt, Contractor has no cbligations and/or
liabitity with tespect to the handling, collection or containerizing of any pre-exasting Hazardous Maierials except to the extent the Gross Megligence ot the
wilifyl misconduct or wanton acts of Contractor or its Subcontractors caused the release of such pre-existing Hazardous Malerials.

(b) Cantracior has included time in the Schedule and costs in the Contract Price for satisfying its obligations as to all Hazardous Materials that it is
responsible for under this Agreement by virtue of such Hazardous Materials being brought onto the Site by Contractor or its Subcotitractors. Coniractor
shall not seek, and shall not be eatitled o receive, o Change or extension of time in the Schedule as a result of satisfying its obligations with respect as o
any such Hazardous Materials brought onto the Site by Contracior or its Subcontractars, including the handling, collection, or containerizing of such
Hazardous Materials,

21.6 Notice of Discovery. Contractor shall provide prompt writien notice 10 Owner of all suspected Hazardaus Materials that Contractor finds during
performance of the Services.

21.7 Policies and Procedures. Contractor shall adhere 1o all Site policies and procedures for environmental compliance, including Owner’s Environmental
Wark Practices Manual and Hazardous Material safety programs. If no such Site policies or procedures exist, Contractor shall develop, implement ard enforce
effective written policies and procedures applicable to the Services, within the framewaork af'all applicable Laws, for general Site safety and the proper Jabeling,
handling, collection and contamerizing of any Hazardous Materials at the Site in order to ensure the highest standards of prudent practice at the Site for the safety
of all employees, agents and representatives of Contractor and any of its Subcontractors.

21.8 Ashestas Containing Products. Except as otherwise authorized by Gwner in writing, all Equipment or Owner Equipment furnished, deliveted or
installed by Contractor and all malerials and tools used by Contractor in the performance of the Services at the Site shall contain Zero percent ashestos or
refractory ceramic fibers, [f Owner authorizes in writing such delivery or use, Contractor shall clearfy mark all containers or other materials containing ashesios
or refractory ceramic fibers, and such containers or materials shall be sealed 1o prevent any leakage of rshestos or ceramic fibers. Contractor shali indemmify,
defend and hold harmfess Owner fiom and against any and ail claims, demands and damages incurred from any wnauthorized ashesfos or reffactory ceramic
fyrnished or delivered to or installed at ihe Site by Contracior or amy Subcouiractor.

21.9 Pre-Existing Hazardous Material, Owner shall indemnify Contractor and its Subcontractors from any liability in connection with any pre-existing
Hazardous Material, except in the exient such liability was caused by the Gross Negligence or the willful misconduct or wanton acts or omissians of Contractor
or its Subcontractors. Except as pravided above, Owner shall at al] times remain the responsible Party for all pre-existing Hazardous Material and its remediation.
Any assistance provided by Centractor shail be pursuant fo a mutually agreed Change Ordet, and Contractor shatl be entitled to a Change Order for equitable
price andior schedule adjustment if its cost or performance is impacted by the discovery of any pre-¢xisting Hazardous Materials.
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21, TITLE: RISK OF LOSS

22.1 Teansier of Title: Security Interest. Except as otherwise expressly provided in this Agreement, good, exclusive and marketable fitle, frec and clear of
all Liens (other than Liens created by the non-payment by Owner of an Invoice amount which is not the subject of 2 good faith dispute), o the Equipment and to
each of the constituent parts thercof shall pass to Owner upon the (i) delivery of such Equipment or constifnent part thereof fo the Site and (ii} payment of the
amount then dug under a invoice covering such Equipment or constituent part of such Equipment, notwithstanding any disputed amounts withheld or offset by
Owner against any payment sought by Contractor in accordance with the terms of this Agreement. The passage of title to Owner shall not be deemed an
acceptance or approval of such Equipment {or any Service), affect the allocation of risk of logs, affect any security interest in favor of Owoer therein o otherwise
rehieve Contractor of any obligation under this Agreement to pravide and pay for transportation and storage in connection with the Equipment. Further, upoa the
passage of titlc, the Equipment, constituent parts thereof and the unused spare parts shall be specifically excluded from the bankruptcy estate of Contractor in the
event of ahy bankrupicy or insolvency proceeding invalving Contractor. Regardless of whether title has passed to Owacer, Contractor hetchy grants Owner a
continuing security interest in all of the Equipment to the extent of the payments made in connection therewith, whether now owned or hereafier acqnired,
wherever located and all attachments and accessions thereto and all replacements thereof, all drawings, plans and general intangibles related thereto, all
warrahties and contract rights related thercle and all proceeds of the foregoing {collectively, the “Collateral™), to secure all past, present and future indebiedness
and obligations which Contractor owes Owner under this Agreement, Contractor shall cause such securily intercst to constitute, at bl times, a valid, enforceable,
duly perfected, first pricrity security interest in the Collateral superior to alt othet claims to and interzsts in the Collateral, including the ciaims of any lender,
vendor of Suhcantractar to Contractor, it being understood that Owmer shall e responsible for initial perfection of such secarily interest. Contracior hereby
authorizes Owner 10 file financing statements naming Contractor as debtor with respect to the Collateral in such jurisdictions as Qwner belioves are necessary to
perfect the foregoing security interest. Contractor shall execule and deliver at all times reguested by Owner al! other instruments and documents necessary or
desirable (¢ establish, perfect or maintain this security interest. At the request of Owner, Contractor shall clearly lubel the Collateral with Owner’s name for the
purpose of proper identification of the Collateral,

223 Risk of Logs. Coniractor shall have care, custody and control of the Work and the Owner Equiptrent (but only after its ammiva ot the Site) until
Substantia] Completion. Notwithstanding the abave fact, the Owner is providing the Builder's Risk policy for the Work, the Equipmenst and the Owner
Equipment, which shall commence apon the carlicr of (a) delivery of such items {0 the Owrer’s Site or (b) such time as Owner's inland transii coverage
commences. To the extent of the proceeds of Buildec’s Risk insurance paid to Cantractor under this Agreement, Contractor shall be obligated to replace, repair or
recanstruct the Equipment that is lost, damaged, or destroyed before the wransfer of care, custody and control of the Equipment to Owner. For Equipment or
materials that are removed from the Site for repair, replacement or refurbishment under the warranty herzin, the risk of loss to such Equipment or Materials shall
pass to Contractor ai the time of the loading of such Equipment or Matetials on the carricr st the Owner’s Facitity. Owner will reswme the risk of'loss of such
Equipment or Malerials upoa completion of the unloading f the repaired, replaced ar refurhished Equipment from the carricr
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at Qwner’s Facility. Notwithstanding the foregoing, to the extent the loss or damage is covered by Owner’s Builder's Risk policy or Owner's property insurance,
Contractor shall only be responsible for any loss or resulting damage that it or its Subcontractors causs to any Work, Equipment or Owner Equipment up to *+4
during construction and *** during starl-up and Performance Testing. ***. In addition, to the extent the loss or damage is covered by Owner’s Builder’s Risk
policy or Owner’s property insurance, Contractor shall caly be responsible for up to *** in the event such loss is caused by the Gross Negtigence or the willful
misconduct of Contractor or its Subcontractors. Conteactor shall be responsible for such deductible, whick shall not be applied against the Contract Price.

22.3 Contractor Tools. Risk of toss or damage ta the equipment or tools of Contractor, all Subconivactors, and their respective employees and agents shall
at all times remain with those parties, and Owner shall heve no responsibility for such equipment or lools.

23, DEFAULT.TE TION AND SUSPENSION

23.1 Events of Dofault. A Party shall be in default of its obligations putsuant 10 this Agreement upon the occurrence of anyone ot more of the following
circumstances (cach, a “Defaule™):

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

{b) Insolvency. Such Party becomes insolvent, or fils generally to pay its debis as they become due, or admits in writing its inability to pay its debis
as they become due, or makes a general nssignment for the benefit of creditors; comencnces any case, pracesding or other action seeking recrganization,
arrangement, adjustment, tiquidation, dissalution or comgposition of itself or its debis or assets, or adopts an arrangement with creditors, under any
bankrupicy, moratorium, rearrangemen, insolvency, reorganization oc snilar law of United States or any state thezeaf for the relief of creditors or
affecting the rights or remedies of creditors generally;

{¢) Assignment. Such Party assigns or transfers, or attempts #0 assign or transter, this Agreement or any right or interest herein, except as expressly
permifted by this Agreement;

{d) Abandonment. Such Party, if it is Contractor, abandons the Work and fails, except as otherwise addressed in Segtion 23.7, to recommence
performance of the Services within five (5) Days after wiitten notice from Owner;

(e} Insurance. Such Party fails to cbtain and maintain insurance as required by this Agresment,
(f) Repudiation. Such Party expressly repudinics this Agrecment;

() Performance Guarantees. Such Party fails to satisfy the Minimum Performunce Guarantees of Unit 6 or the Unit 5 Scrubber within ** aficy the
Guaranteed Final Completion Date for Unit 6 or the Enic 5 Scrubber;
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(k) Breach. Such Party breaches any of its materiat obligations under this Agreeraent other than those obligations relating io the matters set forth in
Sectinn 23.1(a) through (g] above and for which no other remedy is specified in the Agreement and, if such breach is capable of being cured, such Party
fails to cure sach breach within *** Days afler wrilten notice of such breach, provided that such cure period shall be extended to *** Days after written
notice of such breach if such breach is capable of being cured but not within *** Days, and such breaching Party immediately commences 1o cure such
breach and diligently and continually prosecutes measures which are reasonably catculated ta cure such breach within such *** Day period; and

{i) Delay in Schedule. It is forecasted that Contractor will Fail to meet Substantiat Completion by the Guaranteed Fingl Completion Daie as set forth
in Section Error! Reference seurce pot found, hereof and, if such forecasted delay is capable of being cured, Contracior fails to ***,

23.2 Qwoer Remedies. In the event of a Contractor Default, Owner shall have any or all of the following rights and remedies:

(2) Temination. Subject to the limitation on liability, Owner, without prejudice to any of its other rights or remedies under this Agrecment, may
terminate this Agreement immediately by delivery of a notice of termination fo such Party,

(b) Equitable Remedies. Subject to the limitations on liability sct fosth in this Agreement, Owner may seck equitable relief, including mjunctive

relief or specific performance, 1o canse Contzactor to take action, or to refrain from 1sking aotion, pursuant te this Agreement, or to make restitution of
amounis improperly retained or received under this Agreemeat; and

(c) Damages. Subject 10 the limitations on liability set forth in this Agreement, Owner shall be antided to seek all other damages available in equity
or at law.

23.3 Contractor Remedics. In the event of an Owner Default, Contractor shall have any or all of the following rights and remedies:

{a) Termination/Suspensicn, Contractor, without prejudice to amy of its other rights or remedies wnder this Agreement, may tenminate this
Agreement (or suspend performance) immediately by delivery of a notice of termination/suspension 10 Owner, 20d such termination/suspension shall be
deemed as if done for convenicnce of Owoer under Section 23 4{a) and 21.7;

(b) Equitable Remedics. Subject to the Jimitatioss on liability set forth in ihis Agreement, Contractor may seck equitable relief, mcludmg injunctive
relief or specific performance, to cause Owner te take action, or to refiain from taking action, pursuant to this Agreement, or to mrake restitution of
amoyats improperly retained or received under this Agreement; and
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(c) Damages. Subject to the limitations on liabitity set forth in this Agreement, Contractor shall be entitled to seek all other remedies or damages
available in equity or at law,

(a) Termination Rights.

Owner may terminate this Agreement st its convenience and in its entirety, or only with respect to Unit 6 or the Unit 5 Scrubber, upon prior
written notice to Contractor, in which event Owner shall pay the cancellation charges sef forth in Section 23.4(b) belaw.

(b Cancellation Charges.

H Owner lerminates this Apreement, or Unit 6 or Unit 5 Scrubber, under Sectipn 23 4(a) above, Owner shall pay termination charges 1o
Contractor, as Contractor’s exclusive remedy, which termination charges shall consist of all amounts billed or curcently billable by Contractor
and due and owing under this Agreement, including for Equipmest delivered (or being fabricated for delivery) and Services performed prior to
such termination (including in-progress work) and all unavoidable and reasonably incurted termination charges, such as those incurred through
demabilization and storage or through cancellation charges paid to Subconiractors. The total amount payable by Owner as a tesmination charge
shalt be reduced by (A) any rebates, credits or refunds obtained, (B) the reasonable salvage value for nndelivered and unpaid for Equipment, or
(C) the sale of such Equipment to a third party, with the undersianding that Owner, at #ts exclusive preference, may accept delivery of complete
or incomplete Equipment ingluded in the termination charges.

For the period from the Amendment Date until the Full Notice to Procecd on Unit 6, Contractor has provided to Qwner a reasonable estimate of
the anticipated total icrmination costs to be paid by Owner to Contractor, by menth, based upon current cash flow forecasts, equipnent
cancellation charges, and other demobilization costs, which such forecasted amounmis being:

(1) If prior to ***_ an estimated amount, including amounts paid to date, for the Unit 5 Scrubher of *** and for Unit 6 of ***, and
(i) If prior to ***, an estimated amoun?, including amounts paid to date, for the Unit 5 Scnibber of *** and for Unit 6 of ***.

The above termination amounts include all previonsly paid and all actnal and anticipated psyments of [uvoices by Owner during such time period
pursuznt to the Cash Flow Plan,

. 21.4 Tenmination for Convenience.
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(<) in the cvent of termination under this Section 23 4, the limitations of liabitity (if there remains any liability) expressed as a percentage of the
Contract Price with respect to the terminated Unit 6 or the Unit § Scrubber shall be deemed insicad to be expeessed 25 a porcentage of the respective
payments received 1o the date of termination.

23.5 Termination for Force Majeure. Owner or Contractor 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 4(a) above.

23 5 Effect of Tenmination. Upon termination of this Agreement, Contractor shall immediately:
{a} stop the performance of all Services except as may be necessary to preserve the Equipment and Owner Equipment as requested by Owner,
(b} issue no further purchase orders and enter into no further contracts relating to the Work except with the prior written consent of Owner,
() assign to Owner, wpon Owner’s request, all rights of Contractor under contracts or purchase orders entered into by Contractor in connection with
this Agreement:
Ags {d) to the extent possible, upon Owner's request, terminate existing contracts and purchase orders emterad into by Contractor in coanection with this
tement;

(¢) deliver all then existing paid-up Documentation, including drafts thereof (subject to Artjcle 19), io Owner in hard copy and electionic forrais
reasonably requested by Owaer; and

(1) warn over care, custody and control at the Site of all Equipment and Owaer Equipment.

23.7 Suspension. Ovmer may, in its sols discretion, order Contractor to suspetid all or any portion of the Services for g period of time as Owner mnay
request. Contractor shall comply with such order. The suspension shall commence an the Day specified in Owner's writien astice to Contractor which shall be at
least five (5) Days after Owner gives Contractor that notice. During any such suspension: {a) Coatractor shall take reasonable precautions to protect, store and
secure the Equipment and Owner Equipment against deferioration, loss or damage, and (b} Owncr shall reimburse Contractor on a current time and magerial basis
for all its costs, including those incurred in connection with the foregoing and for its (its Subcantractors”) stand-by charges ss well as demobilization and
remobilization charges. Contractor shall resume any suspended Services promptly, but in no event later than tea (10) Days afier Owner gives Contractor written
notice 1o da so, and shalk nse its best efforts to fully resume the Services as socn as reasenably possible. If Grwmer orders a suspension of all or amy portion of the
Services, Contractor shall be catiticd lo an equitable adjustment in the Conteact Price and the Schedule in accordance with Article §. 1f Cwner orders a
suspension of all of the Services, which suspension continues for three hundred sixty (360) ar mare consecutive Days, either Party may thereafier ®minate this
Agreement by giving the other Party written notice, and the rights and remedies of Contractor shall be the same as those to which Contractor would have been
entitled if this Agreement had been terminated under Section 23 4.
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24, Y. INCIDENT REPORTING

24.1 Environmental, Heglth and Safetv Programs. Contractor shall be responsible for initiating, maintaining and supervising ail safety precautions and
programs in connection with ils performance of the Agreement, including appropriate precautions and programs for areas in and around the Site. Without
limiting the generakity of the foregoimg, Conlracter shall comply with all applicable Laws and meet the requirements of all of Owner’s covironmental, health,
safety, and security policiks and manuals as amended from time to time, including the Duke Energy Safe Work Practices Manual, the Duke Energy Scaffold
Manual, the Duke Energy Lifiing Program, the Duke Energy Environment, Health, and Safety Manual and the Duke Energy Contractor EHS Compliance
Program. A copy of any policies and manuats of Owner shall be provided to Contractor upon request. Cantractor shatl designate a respoasible, qualified full-time
member of Contractor’s erganization at the Site whose duty shall be the prevention of incidents and injuries and addressing unsafe and undesirable behavior for
each of the following three (3) arcas: environmental matters (.S, Environmental Protection Agency and any applicable State agency), health matters {industrial
hygicne and cmployee health hazard prevention/mitigation) and safety matters, as cach area relates to construction activities gencrally and the Work specifically.
One individual may be designated for more than ong of these three areas if the individual is quatified in ali such areas.

24.2 OSHA and Other Laws, Contractor shall give notices and comply with ait applicable Laws beaning on the safety of Persons or property or their
protection from damage, injury or loss, including the Occupational Safety and Health Act (“OSHA™) and the Amerieans with Disabilities Act

() Contractor represents that it is famikar with the Site, the Services to be perforted, the Equipment to be provided, the Project to which the
Equipment wil be a part, the hazards of the Work, and, if applicable, the Material Safety Data Sheets for, and the hazards of, the Hazardous Materials or
hazardous chemicals that Contractor is expected to provide. Contractor 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 Qwner’s Project Direstor, or other
safety representative of Owner at the Site. Contractor also represents that it is familiar with the labeling system used in the workplace.

{b) Contractor acknowledges that OSHA and regulatory standards or State plan 2quivalent (collectively, the “OSHA Staudards™) require that its
employees be trained in various subjects, such as, but not limited to, the hazards of, and standards applicable to, the Work (29 C.ER. § 1926.21b)(2))
{applicable to construction work), lockout/tagout (29 C.F.R. § 1910.147), confincd space entry (29 CFR_ §§ 1926. 2 {b)(6} ar 1910.146), and ashestos (29
C.ER. §§ 1910.1001 or 1926 1101 ). Contractor warranis that iis employees and their supervisors have been trained in accordance with all applicable
OSHA Standards, and that they have been tramed ta recognize and avoid any hazards related to the Work, and to perform the Services safely and without
danger 1o any employse or 10 any property.
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(c) Contractor represents that ils employees arc or will be equipped with the personal protective cquipment required by applicable OSHA Standazds
in 29 C.F.R. Parts 1926 and 1910, and with the personal protective cquipment required to protect its employees against other serious health or safety
hazards. Cortractor agrees that it shall discipline its employces who vialate any OSHA Standards or applicable Laws in accordance with its own policics
and procedures.

{d) Contractar represents thag it will comply with all OSHA Standards apphcahle to the Work, including those requiring pre-cmployment testing of
employees, such as but not limited to, pulmonary testing, blood testing, uring testing, hearing testing, respirator fit testing, dng screening, and/or
applicable medical surveillance testing.

{e} Contractor shall fully comply with its safety programs and/or any Site specific safety plans which Owner hes reviewed and accepted.

(F) Within rwenty four (24) hours of a request, or 8s soon ag possible, and to the extent permitted by applicable Law, Coatractor shalt provide copies
of any and 211 training for its employees canceming any safety and health standard, any substantive or technical training requirement of the Work or the
results of any occupational testing to Owner.

24.3 Worksite Safety.

(a} Contractor shal! take all reasonable precautions af the Work Site for the safety of, and dhall provide reasonable protection to prevent damage,
injury or loss 10 Persons and property resulting fram the Work, including:

(i) Contractor employees, Subcontractors and other Persons performing the Services and all Persons who may be affected by the
performance of the Services;

(ii} the Equipment and Cwner Equipment 1o be incorposated imte the Project, whether in storage on or off the Site o under the care,
custody ar contral of Contractor or Subcontractors; and

{ii1} other property ai or adjacent to the Site, inclading trees, shrubs, laws, walks, pavemenis, madwa_vs, strectures and utilities.

{b) Contractor shall give notices and shall comply with applicable Lawy bearing on safety of persons or property or their protection from damage,
injury or loss.

{c} Contractor shall be responsible for initiating, maintaining and supervising all safety precautions and programs in connection with the Worle.
Contractor shall erect, maintain or undertake, as required by existing conditions and the performance of the Agreement, all reasonable safegwards for the
safety and protection of Persons and property, including posting danger siyns and other 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) Contractor agrees to provide to Owner the name, title, and phone aumber of its emergancy contact person prior fo the commencement of the
Services.

() Within twenty four (24) hours of iis occurrence and in addition to reporting to Government Autherities as required by applicable Law, Contractor
shall notify Gwaer in writing of any incident, injury or illness experienced by a Contractor employes in the performance of any of the Services o on any
part of Owner’s premises ot lands, and shall provide copies of the OSHA 101 and OSHA 200 or 300 log entry for such incident, injury or illness. Within
one week of the incident, injury or illness, Contractor shell provide a preliminary written report of the incident, injury or illness and the measures to
prevent a similar oconmence in the future. Owner has the right o request a final report, which Contractor shall provide within one week of Cwner’s
request. All such reports shall be in accordance with Owner 's policies and procedures. For all accidents which cause serious bodily injury or property
damage, Coniractor shall immediately notify Qwner’s Project Dirgctor and Owner’s health and safety representative by telephone or messenger, giving full
details and stalements of any witnesses.

() Upon request from Gwner, Contractor shall provide an OSHA log listing injurics or illnesses sustained by Contractor emplayees during the five
(3) years preceding the request in any of Qumer’s process areas subject to Owner’s process safety management standard, 29 CER. § 1910.1159, as
provided to Contractor.

24 4 Dangerous Materials. When the use o storape of explosives or dther dangerous materials or equipment or wnusual methods are necessary for the
Work, Contractor shall exercise appropriate care and carryon ifs activities only under the supervision of properly gualified personnel. Contractor shall notify
Owner's Project Director priar to bringing any explosives onto the Site.

24.5 Loading. Contractor shall not load or permit any part of the Equipment or Owner Equipment to be loaded at the Sitz s0 as to endanger the safety of
Persons ar property.

4.5 jon in igation. Contractor and its Subcontractors of whatever tier shall assist Owner in responding to requests by any
Government Authority for information in connection with inspections or investigations of Owner relating 1o the Work involving Contractor or its Subcantractors
of whatever tier parformed for Owner, on Owner's property, involving Owaer’s employees, equipment or processes. Within one (1) Day of the request, or upon
such other reasonable time as agreed by the Parties, Contractor shall make its employees availabic at the Site for interviews and shall producs copies of any
documents relevant to the investigation to Owner. Excepl as prohibited by Law, Contractor shall promptly inform Owner of inspections and investigations on
Contractor’s property, and of subpocnas, document requesis, requests for information, deposition notices, discovery requests, or similar requests by sny
Government Autharity, concerning Ovwner, the Work, or any accidents, injarics, illnesses or claims resulting from the Work.

24.7 Audit, To the extent permitted by applicable Law, Owmer shall have the right to review and copy all of Contractor’s documents that relate to safety
and health at the Site, including Contractors safety and health programs, safety and health training records, OSHA recordkeeping forms (such as 101, 200, 300
and 201), any incident report or first report of injuries form and any industrial hygiene monitoring test results.
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25, QUALIFICATIONS AND PROTECTICN OF ASSIGNED PERSONNEL

25.1 Contractor s Personnel. Contractor shall comply in ali respects with all applicable labor and immigration Laws that may impact Contractor’s Work
under this Agreement, including the Immigration Reform and Control Act of 1936 and Form [-9 requirements. Without limiting the generality of the foregoing,
Centraclor shall perform all requireé employment eligibility and verification checks and meintain all required employment records. Contractor acknowledges and
agrees that it is responsible for conducting adequate screening of its employees and agents prior 1o starting the Work. By providing an employee or Subcontractor
under this Agreement, Coniractor warrants and represents that it has completed the screcning measures with respect to such emplayee or Subcontractor and that
such screening measures did not revea any information that could adversely affect such employee’s or Subcontractor’s suitability for emplayment or
engagement by Contracior ar competence or ability to perform duties under this Agreement. If i doubt whether a suitability, competence or ability concern
cxists, Contractor shall discuss with Owner the relevant facts and QOwner will determing, in its sole discretion, whether such Person should be atlowed to perform
the Work. Qwner, in its sole discretion, shall have the option of barring from the Site any person whom Owner determines does not meet the qualification
requirements set forth above, In all circumstances, Contractor shall ensare that the substance and manner of any and all screening measures performed by
Contractor pursuant 0 this Scction conform fully to applicable Law, Coniractor shall supervise, coordinate and direct the Work using Centractor’s best skill,
judgment and attention. Owner shall have the right to bar from the Site any Persan employed or engaged by Confractor or Subcontractor who eagages in
misconduct or is incompetent or neghigent 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 those Persons to whom Owaer objects from the Site and shall
not allow the further performance of the Services by those Persons. In addition, in the event that Conteactor learns of any such misconduct, incompstence or
negligence independent of Owner’s objection, Contractor shall remove such Persons from the Site, shall not allow any Further performance of the Services by
such Persons and shall promptly notify Owner of such misconduct, incompeteace or negligence and the actions taken by Contractor as 2 result thereof. In cither
such evem, any cost for replacemnent of such Persons shall be considercd part of the Contract Price and shall be aflocated to the pricing component for which the
Work is being performed

25.2 Drug and Alcohol Testing. Neither Contracior nor its Subcontrastors shall in any way use, possess, or be under the inflnence of illegal drugs or
controlled substances or consume or be under the influence of alcoholic beveragss during the performance of the Services. Any person {whether emplyed or
retained by Contractor or any Subcontractor or otherwise) under the influence, or in possession of, alcohol, any illegal drug, or any controlled substance, will be
removed from the Site and, subject to Owner's fitness for duty program requirersents, shall be prevented from performing any future Services at the Sits or
eisewhete related lo the Project, Contracior shall have in place a drug testing program meeting the requirements of all applicable Laws and the Owaet’s Drug and
Alcohol Testing Policy (MICCS Substance Abuse Progeatn, dated as of July, 2607) attached hereto as Exhibit N, as such policy may be updated by Owaer from
time o time generally for its contractors, and shall furnish ta Owner proof of compliance with
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such regutations and policies, including a copy of Contractar’s drug and alcohol testing ptan and an affidavit stating that Contractot i5 in compliance, and will
remain in compliance, with such regulations and policies for the duration of this Agreement. Lipon request, and 5o the extent permitted by law, Contracior will
fumnish Owner copics of the records of employee drug and alcchol test results required to be kep! by Law. Cantractor will indemnify and hold barmless Owner
from any and all [iability for (a) Contractoer’s ar any Subcontractor’s personmel who fail a drug or alcohol test given under any Government Authority regulrtions,
and (b} any claims made by a Contractor's or Subcontractors employes resulting from removal from the Site as provided in this Article. If Contracior fails o
comply with these regulations while performing under this Agreement, such noncompliance will be deemed a breach of this Agreement, and Contracior shall be
liable for such breach, as well as for all dizect damages arising out of such noncompfiance.

25.3 Training of Employees. Contractor represents that all Contractor and Subcontractor personnef have received all necessary truining regarding
environmental, OSHA and any other matters required hy applicable Laws and refevant to the Work. Training on implementation of any additional environmental
mitigation measures appropriate for the Waork witl be specified by Owner before commencement of the Services.

254 Compliance with Fmplovment Laws; Policies, All Services shall be performed in accordance with all applicable Laws, including worker’s
compensation Laws, minimum and maximum salery and wage statutes and regulations, and licensing Laws and regolations. Contracter shall fully reimburse
Owner for any and all fines or penalties of whatever kind or type that Owner may incur as the result of end to the extent caused by Contractor’s failure to fully
comply with and fuifill any of the provisions of this Asticle. To the extent commercially reasonably practical, Contractor shall use reasonable efforts to adopt snd
utilize a subcontracting plan with its fizst-tier Subcontzactors that complies with 43 C.F.R. § 52-219-9 for Small Diverse Supplicrs (“SDS”). [n addition,
Contractor shall (a) utilize SDS 23 required by law; {b) pravide Owner with a quarserty statas report in the farmat set forth on Owner’s website al
www.duke-energy.com, or in such other format as is reasonably acceptable to Qwner; (c} enter the SDS data in any teport on Owner’s website at
www,duke-epergy.com and (d) provide Ovmer, its designated auditors and any applicable government agency ihe right of acesss during normal business hours 10
inspect any records related to SDS and compliance with this section.

25.5 Substittion. Contractor reserves the right to cliange any of its personnel performing Services. In such event, Contractor shali provide replacement
personnel meeting the requisite qualifications and who have cqual or better capabilities.

26. ORDS AND AUDIT

26.1 Technical Documentation. Except to the extent applicable Laws require a tonger retention, Contractor shall maintain its own, and shall ¢ause its
Subcontractors o maintain their own, technical documentation relative to the Equipment and the Ovmer Equipment for a period of three (3) years after the latest
of the Final Completion Dates of Unit 6 and the Unit 5 Scrubber. Contractor shall give Qwner thirty (30) Days prior written notice before destroying or disposing
of any such documentation or records and a reasonable opportunity for Owner during such period to make copics of any such documentation.
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262 Accounting Records. Except to the extent applicable Laws require a longer retention, Contractor shall maintain and shall cause its Subcontractors to
maintain complete accounting records relating o all Work performed or provided under this Agreement, which records shall include an estimate of installed cosis
per component in accordance with FERC acoounting requirements, on a tie and material, or reimbursement, basis in accordance with gencrally accepted
accounting principles in the United States, as set forth in pronouncements of the Financial Accounting Standards Board (and its predecessors) and the American
Institute of Certified Public Accountants, for a period of three (3) years after the latest of the Final Completion Dates of Unit 6 and the Unit 5 Scrubber, except
that records relating to Sales Taxes for such items must be retained for four (4) years as specified in Section 26 4. Contractor shali give Owner thisty (30} Days
prior written notice before destroying or disposing of any such accounting records and a reasonable opportunity for Owner during such period to make copics of
any such docwmentation,

26.3 Qwner’s Right to Audit. For verification of *** claimed by Contractor for reiinbursement or for any Work performed or provided by Contractor or ils
Subcontractors on & Ume and material basis or for any suspended, terminated, dolayed or acccherated Services, *¥* third party auditor reasonably acceptable to
Contractor (which acceptance shall not be unreasonably withhel or delayed) shall bave the right and access at reasonable times duriag normal business hours to
examine and audit Contractor’s records and books related to a1l such costs as is reasonably nécessary for Owner to verify such costs. However, Owner or its third
party auditor shall have no right to audit records or books concerning the make-up of any agresd upon *** or fixed rates or multipliers. As part of any such andit,
Contractor shalf provide data in the appropriate electronic native file fornmat (i.e. Micraseft Word, Excel, Primavera, etc.) such that the data may be effectively
sorted, summed, and evaluated. [f any audit by the audiior reveals charges or costs charged to or paid by Owner as costs or fees which are not proper or exceed
the rates or amounts permitted hereunder for any such matters, then Gwaer shall be entitled upon dernand for a refund from Contractor of all such amounts, plus
interest thereon from the daie of payment by Owner until the date of refund by Contractor at a rate of the lesser of (8) the Prime Imerest Rate plus 1% or (b} the
maximum rate allowed by applicable law. Likewise, if any audit or if any examination by any state of locaf taxing agency reveals additional Safes Tax to be
imposed ypon Contractor for under collection of tax from Ovwner on a taxable sale to Owner, then Contractor shall be catitled, upon demand, for a refund from
Owner of all such amounts, plus imterest at the foregoing rate.

26.4 Sales Tax and Privitepe Tax Records. Contractor shafl provide to Owner ali information and date Owner may from time {o time reasonably:
and otherwise fully cooperate with Owner in connection with the reporting of (a) any Sales Taxes and Priviloge Taxes payable with respoct to the Work and
(b} any assessment, refund claim or procesding relating to Taxes payabic with respect to the Work. Contracior shall reguire its Subconatmciors toprovids to
Contractor all infarmation and data Contractor may reasonably request for purposes of complying with the preceding sentence and otherwise fully cooperate with
Owner. Contractor shall retin, and shall require Subcontractors to retain, copies of such documentation and all documentation reiating to purchases relating to
the Work or the payment of Sales Taxes and Privilege Taxes, if any, for a period of not less than four (4) years from the latest of the Final Completion Dates of
Unit 6 and the Unit 5 Scrubber. Contractor shall ensure that its coniracts with all Subcontracturs cffectuate the provision of this Section. Contractor’s and
Owner’s obligations under this Section shall survive the termination, cancellation or expiration of this
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Agreement for any reason and shall last so long as is accessary to resolve any and all matters regarding Taxes attributable te the Work; provided, that if Owner
requites Contractor to take action under this Section at sny time after the fater of (i) two (2) years afier delivery of the piece of Equipment or (ii) two (2) years
after completion of the particolar item of Work, Owner shall reimburse Contractor for all actual and reasonable expenses Contractor incwss in taking those
actions.

27. TAXES

27.1 Employmeni Taxgs. Neither Owner nor its officers, employees, agenis, consultants or other representatives shall have any liabitity for any paysoll or
employment compensation taxes, for Social Security taxes, or for labor-related withholding taxes, for Contractor and its Subcontractors {including
manufacturers); or any of their employees; and Contractor agrees to hold Owner, his Consultants, and his other contractors harmless against any claim or liability
therefore,

272 Sales and Use Taxes on Contractor Togls. Contractor shall have the responsibility to pay all taxes on Contractor’s putchascs of goods, tools,
equipment, supplies and other consumeables which are not permancatly incorporated into the Fraject and which remain the property of Contractor. Confractor
shall also pay alf faxcs anributable to Centraclor’s construction equipment, temporary buildings and ather property used by Contractor in its performance of this
Agreement. Allowance for snch taxes is included in the Contract Price, and Contractor shall pay those taxes when assessed. Contractor shall imposc a similar
obligation on zll Subcontractors, and shall ensure that na Subcontractor shall have any claim against Owner for reimbursement of those taxes.

27.3 Sales and Use Tax on Equipment; Privilege Tax, Notwithstanding the above, the Contract Price does nat include monies for the payment of any sales
and use taxes on Equipment inncorporated into the Facility, Contractor, on behalf of itself and alt of its Subcontractors {including manufacturers), is therefore
responsible for consulting with Gwner on Equipment purchases and working with Owner to obtain the appropriate sales and use tax and privilege tax bencfits for
Owner. Owner is currently authorized under the North Carolina General Stautes o purchase cortain Equiprent exempt from the sales and use tax, but subject to
the privilege tax at a rate of 1% with a maximum tax of cighty deilars ($80) pet article. Owner will specifically identify propesty which will be subject o the
privilege tx. Owner will issue Form E-395E to Contractor io support the exemstion from the sales and use tax. Contractor shali register with the state of North
Carolina for payment of the privilege tax. Contractor will issue Form E-395E to its supplicrs to facilitate exempt purchases of property subject to the privilegs
1ax. As required by law, Contractor will accrue the privilege tax on these purchases and remit the appropriato amount to the State. Sales tax should be billed by
the supplicr en Contractor’s purchases of property subject to the North Carolina sales fax.

(a} Contractor, its Subcontractors, manufacturers and suppliers shall make reasonable commercial efforts to purchase Equiprent 10 niinimmize the
tax, but shall not be restricted from making out-of-state purchases of such Equipment. Contractor shat use its best efforts lo ensure that Owner is afforded
the apprapriate szles/use and privilege tax treatment by the State of Narth Caralina. Contractar shiall use all reasonable ¢ffors to ensure that atl gut-of-state
purchases made by Cantractar and its Subcontractors
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(including manufacturers) are shipped FOR the Facility (North Carolina) free of Sales Taxes. Owner shall reimburse Coneractor for all sales and use taxes
and privilege taxes paid by Coatractor and its Subcontractors (including manufacturers) wpon written confirmation from Contracior that the items
purchased could not reasonably be purchased free of Sales Taxes,

(b} Cantractor agrees that it and its Subcontractors, suppliers, and masufacturers will clearly wentify on each original Invoice covering the purchase
of Equipment, the amount of sales and use tax. Should additionat information and detail be required by Owner and the North Carolina Department of
Revenue o verify amounts paid for purchases of Equipment under this Agreement, Contractor and its Subcoutractors, suppllcrs, and manufacturers shall
supply such additional information and invoices in sufficient detail to verify:

(i) That such Equipment was purchased free of State sales and use taxes; or that for out-of-state purchases, the inveices indicate the
amount of foreign sales and use tax separately stated and paid;

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

{iii) The actual purchase prices of such Equipment;

(iv) The date of delivery o the Site of such Equipment;

{v) A description of ths function of such Equipment; and

(vi) The Federal Energy Regutatory Commission (FERC) Code identification for such Equipment.

(<) As a condition to Final Completion of Unit 6 or the Unit 5 Scrubbes, Contractor shall previde Owner with an affidavit that afl invoices which
include sales and use taxes or privilege lax have been paid and that Contractor and all iis Subcontractors, suppliets, and manufacturers have no outstanding
claims or expenses relating to sales and nse tax ar prvilege tax.

(d} Bath Parties shall provide to the ather any documentatioa or information requested in order to submit and obtain a refund of any taxes
erronconsly paid as part of this Agreement. The Parties agree that any refunds recived shall belong to the Party which bore the economic burden of
paying the tax. The Parties” obligations under this Section shall survive termination or expiration of the Agreement.

27.4 $tate Property Taxes. Contractor and Owaer agree that Gwner shall be responsible fior the filing requirements and paymeat obligations for afl state

and local taxes on the Site and the Equipment incorporated into the Facility; provided. that Contractor shall be responsible for the filing of propecty rax returns
and the payment of State and local property faxes on coustruction equipment, tools and material which is not incorporaed into the Project and which is owned,
used or leased by Contractor to perferm the Services. Owner and Contractor acknowledge that construction equipment properly tax costs are included in the
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leasing costs included in the Fixed Prices. If Contractor owns construction equipment and leases such constriction equipment to Cwner, Contractor shall remain
responsible for the filing and payment of all property taxes due on such construction equipment,

27 5 Tax Indemnjfication.

(a) Excepl in cases where such tax assessioent is the result of the Gross Negligence or wiliful or wanton misconduct by Contractor, Oemer shall
defend, reimburse, indemnify and hotd Contractor hanmless for all costs and expenses incutred by Contractor as a result of Owner's formal protest of any
sales and use taxes paid ar assessed and property taxes paid or assessed on the Site or the Equipiment, or any other similar tax, whether local, Stats or
federal, including any litigation expenses in the event Owner decides to protest a sales or use 1ax assessment, Owner shall not be responsible for any costs
incurred by Contractor necessary to substantiate or verify information for any tax audit conductad in the normal course of business.

{b) Contractor shall defend, reimburse, indemaify and hold Cwner harmiess for all costs and expenses incurred by Owner as a result of Contracior's
farmal protest of any employment taxes, or any sales and use iaxes and property taxes paid or assessed on Contractor’s eguipment or tools, or of any
payroll or employment compensation taxes, or Social Security taxes, or for labor-related withholding taxes, or any other similar tax, whether local, state or
federal for Contractor; its Subcontractors (including manufacturess); o any of their employees, paid or assessed, including any litigation expenses in the
event Contractor decides to protest the said employment, withholding, and similar taxes.

276 Pollution Contrel Equipment Infopmation. Contractor shall supply Owner with alf reasonable information and cost analyses requested by Owner for
qualifying air, water or noise poltution contral equipment for exemption from sales and use taxes, property taxes and any other tax credits, refunds or exemptions
available to Owner. Contractor shall supply any further informaticn as requested by Owmer to apply for a certificate from the North Carolina Department of
Environment and Natural Resources {DNHR) or other appropriate Government Authority to qualify for the above exemptions.

28 DISPUTE RESOLUTION

28.1 Resolution by the Parties; Mediation The Parties shall attempl to resolve any claims, disputes and other controversics arising oul of or relating to this
Agreement (collectively, “Disputes™) prompily by negotiation and smediation between executives who have authority to seitle the Dispute and who are at a
higher level of management than the persans with direct sesponsibility for administration of this Agreement. A Party may give the other Party written notice of a
Dispute which has not been resolved in the normal course of business. Such notice shall inciude: (a) a statement of that Party's position and a summary of
arguments supporting such position, and {b) the name and title of the executive who will be representing that Party and of any ather pessan who will accompany
the executive. Within five (5) Days after delivery of the notice, the receiving Party shall respond with (i) a statement of that Party’s position end & summary of
arguments supporting such position, and (ii} the name and title of the exccutive who will represent that Party and of any other person wha will accompany the
executive. Within ten (10) Days afier delivery of the summary positions, the Parties shall select a muially agresable
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neutral mediator and the executives of both Partics shall meet with the mediator at a mutually acceptable time and place, and shall meet thereafter as ofien as they
reasonably deem necessary, to atiempt to resalve the Dispule, All negotiations pursuant to this clause are 0 be deemed confidential and shall be oreated as
compromise and settlement negotiations for purpases of applicable rules of evidence.

. 28.2 Arbitration Proceedings, .

{2) Demoapd for Arbitration. If the Dispute has not been resolved by negotiation within *** Days of the disputing Party’s initial notice {or such
longer period as the Partics may reasanably agree), oz if the Parties failed to meet for the first time within **¢ Days of the initial notice, the Parties shall
fully and finally settle the Dispute by binding arbitration. Al arbitwation proceedings shall take place in Charlotte, North Caroling smder the auspices of the
American Arbitration Association (“AAA”) in accordance with the AAA Construction Indusiry Arbitration Rules then in effect, and shall be governed by
the Federal Arbitration Act, 9 U.5.C. §§ 1-16. For il Disputes where the amount in conlroversy is fess than ***, the arbitration proceedings shall be
canducted by a *** selected by the Parties (or by the AAA, if the Parties cannot agtee on an arbitrator within *** Days following the delivery of a demand
for arbitration to the other Party). For all Disputes where the amount in controversy is equal to or more than **¥, the arbitration proceedings shall be
conducted by a *+*_[f the Parties have not agreed on the selection of *** on ot before *** Days following the delivery of a demand for erbitration o the
ather Party, then each Party, by notice to the other Party, may designate *+* (who shall not be a current or former officer, director, employec or agent of
such Party or any of its Affiliates). The *** designated by the Parties shall endeavor to designate promptly a **, I either Party fails to designate an initial
*#2 on or before *** Days following the delivery of an arbitration notice to the other Party, or if the *** initially designated ¥** have not designated ***
within *** Days of the date for designation of the *** initially designated, either Party may request that the AAA designate the remainting *** pursuant fa
its Construction Industry Arbitration Rules. [f any arbitrator resigns, becomes incapacitated, or otherwise refuses or fails to serve or to continges lo serve as
an arbitrator, then the Party entitled to designate that arbitrator shall desigaste a successor. The demand for arbitration shall be served on the other Party 1o
thig Agreement. No demand for arbitration shall be made or permitted afier the date when the institution of a civil action based ot the Dispate would be
barred by the applicable statute of Jimitations or repose of the State.

{b) Consolidation. No arbitration arising under this Agreement shall include, by consolidation, joinder or any other maniner, sy Person not a Party to
this Agreement uniess (i) such Person is substantially involved in a cormman question of fact or Laws, (i} the presence of the Person is requured il
complete relief is to be accorded in the arbitration, and (iii) the Person has consented to be included.

{c} Equitable kemedies. The pracedures specified in this Article shall be the sole and exclusive procedures for the resolution of Dispales betwotn
the Parties arising out of or relating te this Agreement; provided, however, that a Party may file a complaint in a court of competent jurisdiction on issues
of statute of limitations or repose or (o seek injunctive relief, sequestration, garaishment, attachment, or an appointment of a receiver.
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Preservation of these remedies does not limit the powar of the arbitrator(s) to grant similar remedies, and despite such actions, the Partics will continne to
participate in good faith in and be bound by the dispute resolution procedures specified in this Article.

(d} Award; Binding Nagure. The arbitrator(s)” decision shall be by majority vote and shafl be issued in a writing that sets forth in separately
numbered paragraphs all of the findings of fact and conclusions of law necessary for the decision, Findings of fact and conclusions of law shall be
separately designated as such. The arbiteaton(s) shall not be catitled to deviate from the construct, procedures or requirements of this Agreement, [n the
absence of bias, fraud, or willful misconduct by an arbitrator, any decision rendered by the arbitrator(s) in any arbitration shall be Ginal and binding upon
The Parties, and judgment may be entered on the ward in any court of competent jurisdiction. The cost of all arbitrators shalt be borne equally by the
Partics.

(¢) Discovery. Either Party may apply to the arbitrators for the privilege of conducting discovery. The right to conduct discavery shail be granted by
the arbitrators in their sole discretion with a view 1o avoiding surprise and providing reasonable access to necessary information or to information likely to
be presented during the course of the arbitration.

28.3 Continpation of Work, Perding the final resolution of any Dispate, Contractor shail proceed diligently with the performance or provision of the Work
and its other duties and obligations and Owner shall coatinue to compensate Contractor as et forth under this Agreement without diminution of effort, including
payment to Contracior provisionally on a time and material basis For all disputed work.

29. MISCELLANEQUS PROVISIONS

29.1 Governing Laws. This Agreement shall be governed by and construed in accordance with the laws of the State, without reference w its conflict of
laws principles.

29.2 Enlize Agreement. This Agreement represenis the entire agrecment beiwees Owner and Contractor with respect 10 the subject matter hereof, and
supersedes all prior negotiations, binding decuments, representations and agreemems, whether written or oral, with respect {a the subject maiter hereof, inchuding
the JPDA and the Original EPC Agreement. This Agresment may be amended or modified only by a written insirument duly executed by cach of the Paities.

29.3 Successors and Assigns. Neither this Agreement nor any right, imterest or obligation hereunder may be assigned by Contactor without the prior
written consent of Owmier, and any altempt to do o shall be void, except that the whole of this Agreement may be assigned by Contractor upen prior written
nefice to Qwner (2} 10 & parent company of a wholly-owned Affiliate, provided that Cantractor shall not be relieved of any of its obtigations heramder, or (b) Yo 2
transferee who acqaires all or substantiatly all of the assets of Contractor and whose market capitalization exceeds *** and whose long term senior unsecured,
uninsared debt is rated at least Baa3 by Moody’s or BBB- by Standard & Poor’s at the time of the transfer, or whose creditworthiness is otherwisa reasorably
satisfactory to Owner. Subject to the preceding sentence, this Agreement is binding upon, inures o the benefit of and is enforceable by the Parties and their
respective successors and assigns. Nothing herein shall be construed to limut in
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any way Conlractor from assigning the performance of any Services to an affiliate properly licensed to pecform engineeting work in the Stete of North Carolina
but without relieving Contractor from its obligations hereunder. Owner, including any Party constituting Cwner, may assign this Agreement or any bensfit,
interes, right et cause of action arising under this Agreement to any Person with notice to, but without the consent of, Contracior under the following
circumstances: (a) the assignee is an Affiliate or subsidiary of the Owner and the assignee has a credit rating that is at least S&P BEB-, Moody's Baa3 or whose
creditworthiness is otherwise reasonably satisfactosy to Contractor, (b) the assipnee has acquired ownership of, or the right to operate, the Facility for which an
assignment is being made and the assignee’s senior unsecured debt has a credit rating of &P BBB-, Moody's Baa3, or (¢) such assignee is otherwise reasonably
acceptable to Contractor. Gwner (or the assigning Party that constitutes a part of (hwner, as applicable) shall obtain writien assurances from the assignes of
limitation of and protection against liabilicy following the proposed transter a1 least equivalent ia that afforded Contractor and Subcontractors hercunder. Any
sransfer contrary to this Secticn shall make the assigning Party constituting Owner the indemniiar of Contractor against any linbilities incurred in excess of those
that would have been incurred had no such transfer taken place.

294 Ne Third Party Beneficiaries. Except as expressly set forth in this Agreement, the provisions of this Agreement are intended for the sole benefit of
Owaer apd Contractor, and there are no third party beneficiaries.

29.5 Rights Exclusive The rights and remedics of Gwner or Contractor as set forth in this Agreement shall be the exclusive rights or remedies of the
Farties. .

29.6 No Waiver. No course of deating or failure of Owner or Contractor to enforce strictly any ferm, right or condition of this Agreement shall be
construed as a waiver of that term, right or condition. No express waiver of any term, right or condition of this Agreement shail operate ag a waiver of any other
term, right or condition.

29.7 Survival. Articie 14 (Indemnification), Adiclg 17 (Limitations of Liability), Acticle 19 (Inteltectual Property), Article 20 (Confidential Informatian),
Article 26 (Records and Audit, Article 27 (Taxes), Article 28 (Dispute Resoluiion), Article 29 (Miscellaneous Provisions} and all other Sections providing for
indemnification or |umitation of or protection against liability of either Party shall survive the termination, cancellation, or expiration of this Agreement.

29.8 Severability. If any provision of this Agreement or the application of this Agreement o any Person ot circumstance shall 10 any extent be held invalid
or unenforceable by a court of competent jurisdiction or arbitrators under Articks 28, then (i) the remainder of this Agreement and the application of that
provision to Persons or circumstances other than those as to which it is specifically keld invalid or unenforceable shall not be affected, and every remaining
provision of this Agreement shall be valid and binding to the fullest extent permitied by Laws, 2nd (3i} a suitable and equitable provision shall be substituted for
such invalid or unenforceable provision in order to carry out, so far as may be valid and enforosable, the intem and purpose of such invalid or uncaforceable
provision.

29.9 Noliges. All notices pevmitted or required under this Agreemens shall bs deemed given if hand delivered, sent by certified mail, retum receipt
requested, sent by Federal Express ar another recognized ovemight delivery service, ar sent by facsimile (with transmission confirmed) and confirmed by first
<lass mail, to the addresses listed below or the subsequent addresses of which the Partics give cach other notice:

If to Owner: Duke Energy Carglinas, LLC
Mail Code EC1IT
P Q. Box 1006
Charlotte, NC 28201-1006
Attn: Gary Moore
Facsimile No: 704-382-5275
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with a copy to:

I to Contractor:

With a copy to:

Duke Energy Carolinas, LLC
Mail Code EC11X

P.O. Box 1006

Charlotte, NC 28202-1006
Au—nl‘ L1 23

Facsimile No.: 704-382-5715

Duke Energy Carolinas, LLC
Mail Code ECRIT

526 South Chutch Streat
Chardotte, NC 28202

Attn; **+

Facsimile No,: ***

Shaw North Caralina, Inc.

Atin: **=*

Vice President— Fossil Power

128 Sowh Tryon Strect, Suite 500
Charlotte, NC 28202

Facsimile No.: 704-331-1310
Telephone No.: TOI-F]. %

Shaw North Carolina, Inc.

Axtn: Richard Obadiah

Assistant Geaeral Counse!

100 Technology Center Drive
Stoughton, MA 02072

Facsimile No.: 617-58%-T575
Telephone No.: 617-589-1329

Shaw Norih Carolina, Inc.

Attn: Bobby Smith

Project Manager

128 Sauth Tryon Street, Suite 600
Charlotte, NC 28202

Facsimile No.; F04-33|-***
Telephone No.: 704-331-6474
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or to such ather address, attention or facsimile 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 ¥Yjsnna Conygntion. The Partics hereby expressly agree to exclude and disclaim the application of the provisions of United Nations Convention on
Contracts for the International Sale of Goods (also referred 1o as the Vienna Canvention), and any successor convention or legislation, 1o this Agreement.

29.11 Connterparts. This Agreement may be exceuted in two or more counterparts, cach of which shall be deemed an original, but all of which together
shall constitute one and the same instrument.

[Remainder of page intentionatly lefi blankf
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IN WITNESS WHEREOF, the Partics have duly cxecutzd this Agreement as of the date first above written.

. DUKE ENERGY CAROLINAS, LLC SHAW NORTH CARQLINA, INC.
By: s/ Jaings 1, Turner By: s/ Richard F. Gill.
Mame: James L, Turner Name: Richard F. Gill
Title: President & COOQ, .S, Franchised Electric & Gas Tide: President, Shaw Power
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EXHIBIT A

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

Site Description

LOCATION:
The station is located in Rutherford and Cleveland comnties of North Carolina,

DIRECTIONS: .
{-85 8, take exit 95 (Road [30) just before reaching Gaffhey; Road 150 will paraffel -85 for two miles. At stop sign, turn right still staying on Road 150.
Cross over NC-SC state line into North Carolina, At the crossroads, tum Jeft on MeCraw Rd, go 5.5 miles, Cliffside steam station on right.

ADDRESS:

Sireet Address: 572 Duke Power Road, Cliffside, NC 28024
Mailing Address: 573 Duke Power Road, Mooseshoro, NC 28114

PHONE:
(828) 657-2000
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MAJOR EQUIPMENT LIST:

Umt I, 2 & 4 Turbines - General Electric

Uit 3 Turbine - Westinghouse

Unit 5 Turbine - General Elecinc

Unit 1 - 5 Boilers - Combustion Engineering

GENERAL INFORMATION:

Unit 1 Commercial Operation date - 07/09/1940
Unit 2 Commercial Operation date - 08/11/1940
Unit 3 Commercial Cperation date - 05/19/1943
Unit 4 Commercial Opémlion date - 10/31/1948
Unit 5 Commercial Operation date - 06/20/1972
The nameplate rating (MW} is:

* Unitlé2 - 38 MW each
« Unit3 &4 =61 MW each
= Uants - 562 MW

EXISTING SITE CONDITIONS

The existing condition of the paved plant roads (main entrance and around powerhouse} shatl be considered deteriorated.

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

The grounds around the Station are curreatly bounded completely by a chain link fence,
The Station does not have adequats lighting to support nighttime operations and maintenance activitics.

The Contractor shail not at any time block traffic flow in or out of the main enirance to the Station without prior approval from the Owmer’s Project
Director.

Mo activities are to be conducted East of Suck Creek.

Jersey basiers will be placed around the Anhydrous Ammonia storage tanks. Entrance into this arca is strictly forbidden without written
authorization from Station Management. Violation of this requirement will result in dismissal from the project.

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 Contractor through the Main Gate are required in advance and are subject to the Owner’s approval.

The Contractor shall be aware that other contractors executing wark at the Station not related 1o New Generation or FGD work may use the Main
Entrance road. Areas designated for employee parking by the Owner for use by the Contractor may also be used by other contractors for emplayee
parking. The Contractor will be provided adequate parking space and will not be displaced by other projects. Union and nog-union parking shall be
segregated by the Contractor.

The Contractor shall be aware of contract flyash disposal trucks using the Main Entrance road. Truck traffic for this oparation could reage from
10-20 trucks per day.
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*  Access to The Flyash sitos and scales on the North side of the Station is to remain open and free of interference at all times.

*  Algrade crossing of the milroad tracks shatl conform to approved procedure currently in force.
STATION ACTIVITIES POTENTIALLY INTERACTING WITH THE UNIT 5 SCRUBBER PROJECT:

Table B-1 provides a summary of other Station activities that may potentially interact with the FGD and New Gen projects. The Owner and Contractor will
demonstrate cooperative efforts to minmmize the impact of these activities with respect to the Contractor’s Site construction and commissioning activities.
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SECURITY THREAT LEVELS
The Contractor shall be aware of the Security Threat Level System employed by the Owner at the Cliffside Steam Station.

SECURITY PLAN DURING CONSTRUCTION

Temporary fencing will be installed during the construction phase. The intent is to isolate the Contractor's site activities and protect material and equipment
which the Contractor will have on sile 10 execute the project work. The Contractor will be permnitted to work inside the Station fencing for construction activities
as required. Access will bc granicd on an as needed basis. The Contraclor shall be held accountable for controlling access through the project’s gates while they
arc being used for cither employee or material movement. The Contractor shall permit Station employees access into the construction arcss to commission,
aperate, and maintain equipment as necessary.

Specific exaraples for Contractor access inside the Station security fence include, but are pot limited to, the following:
*  Rail modifications around the coal yard and the Marth and East side of the Station
»  Fire water tank and pumnping statioa construction
*  Ash line modification
*  Relacation of the Club House
*  Duct ties to ID fans
*  Balance of plant process system ties
*  Ties to existing plant cantrols systems

*  Ties to Station provided construction power
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Table B-1

Other Station Activitics Potentially lnteracting with the FGD Project

Lacation () of
Activities
Innage/Outage =~ Activity in Statisn Remarks
Spring 2008 Catalyst Layer Northeast and Southwest of Unit 5 Large cranes will be located on NE and SW
Installation SCR side of Unit § SCR. for installation of another catalyst layer.
Spring 2009 Turbing Cverhaul and Preheater  Work will be inside the Unit § facility.  Work will be accomplished inside the Unit 5 Powerhouse,
Replacement Warkforce increase and material Increased workforce traffic and material receipt will impact
laydown space around the Station.
will be needed.
Spring 2009 Replace Final Reheat Unit 5 Boiler Work will he accomplished wnside the Unit 5
Boiler. Increased workforce traffic and
mwaterial receipt will impact space around the
Station.
Spring 2009 ESF Upgrade (Passible) Mortheast and Southwest of Unit § Large cranes will be located on NE and SW
SCR side of Unit 5 SCR. for instailation of another catalyst layer.
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EXHIBIT € - Uit S Key Milestones

Activity I} Activity Description

Start/Finish

W *k#*
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—Astivitx I Activity Descripfion Start/Finish.

L2
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EXHIBIT b

List of Contracter Supplied Permits and Approvals

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



Typg of Pormit,

Date (o be
Obiai

Construction Permits

Temporary Construction
Power Supply Inspection

Over the road hauling
permits for Station Material

Over the road hauling
permits for Conlracior eqgpt.

NC DOT Permit for
temporary consiruction

entrance

FAA Notification for
Temporary Structures or

Equipment

Air Quality Permit for FRP
Compaosite Liner Fabrication

Air Quality Permit for
Ready-Mix Concrete Batch

Plant

Erasion Control

Baoiler Inspections; Required

for Aux Boiler

Elevators

Respomsible Party Comsmaenty

Rock crushing  EPC Contractor To include demelition, burning, blasting, and fueling (if required) permits. No

end blasting building permits are required.

permits

received.

MN/A EPC Coniractoc Contractor will verify with Rutherford County and Cleveland County inspections
are noi required

As needed EPC Contractor - Required for material delivesed to the station,

As ngeded EPC Coatractor Contractor consfruction equipment will be permitted by Contractor.

As needed If new driveway required, Contractor to prepare documents for submitial to NC
POT. NC DOT requires at least | month & review submittals.

As required EPC Conlractor Permit required for any crane excecding the height of the existing chimaoey.
NOTE: FAA permitting for the stack to be by Owner.

In progress EPC Contractor Allows FRP contractor to use resing, styrene and other solvents in FRP fabrication
facility.
Submit application to Duke for review and approval ewe weeks prior to
submitting to NC DENR

Permit ERC Contractor Permit will be abtained by concrete supplier.

received. Duke to review and apprave permit application prior to application.

Permit EPC Contractor Required prior to start of site clearing activities

received.

Prior to startup  EPC Contractor Permit/certification required prior to startup of boiler, NOTE: Duke to obtain for

of hoiler mein Hitachi boiler

As required EPC Contractor Inspection/permits for all elevators instafled by EPC Comzactor
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EXHIBIT E

List of Owner Supplied Permits
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. Supalicd Peon
Title V Air Penmit Modification

Certtfication to DENR-Air
NPDES Permit Modification

FAA Notification for Stack
NC bOT

C8X

Building Permits

Septic Field Permit and Zoning Permit

Comments

Permit is required prior fo construction of any permanent foundation for the Work, Contractor will pravide
drawing and data for each emission source. Unit 5 PSD permit is final. Unit 6 PSD permit granted *+*,

COwnet will subsmsit notifications as required by air permit. Gwaer will provide schedule of notifications to
Contractor. Contractor will ensure required notification events are included in the Schedule,

Permit modification will incorporate additional waste streams generated by operation of the Unit 5 FGD System.
NPDES permit received in ***, 2007.

Owner will be respangible for obiaining permit for new stack.
Permits, as requincd, for state road modifications, crossings or bridge.
Permits, as required, for rail track modifications, under borings, etc.

State, county or municipal building permits. EPC Contractor will coordinate any required inspections by issuing
authority.

Contractor to provide desipn and drawings to support permit application. County o perform perk tests.
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o Supplisd Usilities and Eaui
Commissioning Consumablcs for Start-up
and Testing

Construction Electrical Power
Censtruction (Service) Water

Potable Water

Spoil Disposal Area

Asbestas and Lead Paint
Abatement/Disposal

Railroad Ties Disposal

Parkimg, Laydown, Construction Trailer
Arcas

Description

Owner will provide all fuel, limestone, CEMS calibration gases for start-up and testing.

Owner will supply electrical power. Cost of power will be paid by Owner. Contracior will provide all on-Site
power distribution for construction purposes.

Owner will provide a source for Coniracter to Fil} tanker truck with service water. Plant makeup water system will
be used for canstruction service water upon installation of permanent scrvice water tap.

Owner will supply poiable water via tie-in to Grassy Pond Water System on site. Contractor will provide any
materials and cquipment necessary for its capacity and distribution requirements.

Arcas for placement of soil and eock spoil will be provided by Owner within the limits of cleasing identified in
Exhibit A. Contractor will place soil and rock spoils in identified areas. Comractor will dispose of concrete and

asphalt off-Site.

Owner i3 responsible for all asbestos and Iead paint abatement and disposal, EPC Contracfor is responsible for
identifying all arcas requiring asbestos and lcad paint abatement.

Owner is responsible for disposal of all railroad ties removed as part of rail upgrade work. Contracler is
responsible for providing number of ties expected to Owner and stockpiling ties at an on-Siie lacation 10 be
determained by Owner. Stockpile witl be maintained in orderly manner by Contractor at the designated location.

Owner will provide space ensite for parking, laydown, construction trailers, etc. EPC Contractor is résponsible for
preparation and maintenance {grading, paving, eic.) of these areas.
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Exhibit F-2
*¥% Cash Flow Plan

Including:
F-2a ***



Exhibit F-3
*+* Cach Flow Plan

. Including:

F_}a k231
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Exhibit F-4
*++ Cash Flow Plan

. Including:

F-d3 ***
F-4b ***

L] 'F_4c L2 1]
Fodd th*

F-de *%%
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Exhibit F-5
#** Cash Flow Plan

Including:
F-5 +*
F_Sb Ll
Fa5g #4+
F-5q #+*

F-S¢ ***



REVISION:

JO/WO. NO
> 120631
age- P ) ) PAGE Page 20 of 1 DATE
SIW Stone & Webster, . CLIENT Duke Energy Carolinas, LLC
EPC CONTRACT FROJECT Cliffside Mcdernization
Exhibit G TITLE Exhibit G — Contractor’s Key Personnel
Exhibit G
¥ P I
Project Management Leadership
Respensibility Name Roli-off Date
Praject Manager Bobby Smith 34 Qu 2011
Project Manager AQCS Tom Hinrichs 3" Qur 2011
Project Manager Power [sland Andy Lefin 3 Or 2011
Project Controls Manager Randy Hudson 37 Qir 2012
Procurement Manager Leon Talley 34 Qir 2010
Subcontracts Manager Bums Elkes 19 Qu 2012
Home Office Engineering
Respoasibility Name Roll-off Date
Project Engineering Manager - Coal Charles Worthington 18 G 2011
Project Engincering Manager - AQCS Curtis Jacobs 3 (41 2610
CSA Material Handling Lead Engincer Wade Byrum 3 Ofr 2009
Mechanical Sysiems Lead Engineer Brent Pressley 24 (Qur 2011
Mechanical Equipmeat Lead Engineer Randy Peacock 2 Qe 2011
Layout & Piping Lead Engineer Lowell Nelson 2 Oty 2011
1&C Lead Engincer Steve Jansen 4% Qtr 2011
Electrical Lead Engincer Mike Henderson 3¢ Qur 2011
Constroction Managemeat Leadership
Responsibility Name Roli-off Date
Construction Site Representative Terry Gray 37 Qtr 2018
Site Manager Bob Lynch 4Qnr 2012
Arca Manager Balance of Plant (BOP) Tom Gibson 24 Qe 2011
Boiler Area Manager TBD 204 Qr 2011
5TG Arca Manager Frank Marshall 2 Qur 2011
AQCS Arca Manager Kim Hornbuckle 20 Qtr 2011
Project Controls Manager Field Donny Sims 3 Q2012
Quality Cantrol Manager Dave Cowart 204 Qur 2011
Canstruction Engineering Manager John Fehr 3 O 2011
Commissionizg Managemen(
Respoasibility Name Roll-off Date
Cammissioning Manager Fhil Iddings 20 Qir 2012
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***¥Guaranty

TIHS GUARANTY is given this *** by *** a corporation organized under the Jaws of *** (“Guarantor™), for the benefit of DUKE ENERGY
CAROLINAS, LLC, a limited liability company organized under the {faws of the State of North Carolina (“Owner™).

WITNESSETH:

WHEREAS, Ownet plans to have constructed a new nominally-rated 800 MW supercritical generating Unit 6 and » new flue gas desulfurization system on the
existing Unit 5 at its electric generating facility known as Cliffside Steam Station (the “Projeet”); and

WHEREAS, Owner has entered into a Engineering, Procurement and Construction Agreement dated July 11, 2007 (the “Qriginal EPCAgmmént“‘) with
Stone and Webster National Engincering P.C. (“Contractee”s Predecessor”), whereby Conlractor’s Predecessor will provide certain services for the Project; and

WHEREAS, in connection with the Original EPC Agreement, Guarantor entared into that certain Guaranty, pursvant to which Guarantor guaranteed the
obligations of Contractor’s Predecessor under the Original EPC Agresment; and

WHEREAS, pursuant 1o that certain Assignment and Assumption Agreement, dated as of the date hereof, (i) Contractor’s Predecessor assigned to Shaw North
Carolina, Inc. (ihe “Contractor™) all of its right, sitle, interest and obligations in, to and nnder the Original EPC Agreement and all of its right, tide and interest in
the Documentation {as defined in the Original EPC Agreement), and (j1) Contractor accepted such assignment and agsumed and agreed to pay and atherwise
undertake, abserve, perfarm and discharge in accordance with its terms all of Contractor’s Predecessor’s obligations and other liabilisies under, ansing out of or
relating 1o the Original EPC Agresment (the “ Assignment and Assumption™), and

WHEREAS, immediately upon the Assignment and Assumgtion, Cvner and Contractor entered into that certain First Amended and Restated Enginering,
Procurement and Consiruction Agreemnent, dated as of the dale bereof (the “Coutract™), pursuant o which the Original EPC Agreement was amended and
restated in its entirety by the Cantract; and

WHEREAS, Guarantor has a substantiat ecanomic interest in the Contract and has agreed, as a material inducement to Owner to consent to the Assigmment and
Assumption and to enter into the Contract, to énker into this Guaranty, pursuant to which Guarantor shall guaranty the obligations of Contracter under the
Contract in accordance with the terms set forth herein; and

NOW, THEREFORE, in consideration of the forepoing premises and other goad and valuable cansideration, the receipt and sufficiency of which are hereby
acknowledged, Guarantor hereby agrees as follows;
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1. GUARANTEE. Guarantor zbsolulely, unconditianally and imevocably guarantees to Owner that:
(a) LE 3

(b) %+

2. UNCONDITIONAL OBLIGATION. This is a guarantee of payment and performance and not of collection. The liabitity of Guarantor under this Guaranty is
direct, irrevacable and not conditional or contingent upon the pursuil of any remedies against Coniracior or any other person or entity, nor upon any other
recourse available to Owner, its successors, endorsees, transferees, or assigns. Guarantor waives any and ali rights it may now or i the future have uader law ar
in equity to require either that an action be brought against Coniractor or any other person or entity 2s a candition to proceeding agains! Guarantor.

the notice reguirements of the Contract;

(b} the change, modification or amendment of any obligation, duty, guarantee, warranty, responsibility, covenant or agreement (inclhuding without
limitation Change Orders) set forth in the Contract;

(c)any failure, omission, delay by or inability on the part of Owner to assett or exercise any right, power or remedy conferred upon Owner under the
Cantracl,

(d} the voluntary or involuntary liguidation, dissolution, sale or other disposition of all ar substantially alt of any of Contractor’s assets, the receivership,
insolvency, banknuiptcy, assignment for the benefit of creditors, reorganization of, or similar proceedings affecting Contractor or any of the assets of Contractor;
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(] the merger or conselidation of Contractor into or with any corperation or other entity, or Contractor’s loss of its separate corporate identity or its
ceasing o be an affiliate of Guarantor;

{f) any action by Owner under the Contract granting indulgence or extension of time for payment to Cosntractor or any offier surety except as so granted; ar

(g) the assignment of any right, title or imterest of Orwner in the Contract pursuant to the terms thereof te any other person or enlity.

4, A4

5. WAIVER QF NOTICE, Guarantor hereby waives notice of (a) Owner s acceptance and reliance on this Guaranty; (b) default or demand in the case of default,
provided such notice or demand has been given to or made upen Contracior; and (c) any indulgences, extensions or consents granted to Contractor or any other
surety. Guarantor waives promplacss, diligence, presentment, demand of payment or enforcement and any other aotice with respect 1o any of the gnaranteed
obligations and this Guaranty.

6. SUBROGATION RIGHTS. Any subrogation rights of Guarantor arising by reason of any payments made under this Guaranty shall be subordinate: to the
performance in full by Contractor of all obligations under the Contract, inctuding, withowt limitation, payment in full of ail amounts which may be owing by
Contractor to Owner thersunder

7‘ ki

8 ASSIGNMENT. This Guaranty shall inure fo the benstit of (waer, its successars and permitted assigns and shall be binding upon Guarantor and is successors
and permitied assigns. Owner may sl any time assign this Guarsnly to any person or enlity ko whom Owner assigns the Contract in accordance with the terms
thereof, including a collateral assignment of Owner’s right, title and interest in and to this Guaranly in conaection with obtaining financing for the Project.
Guarantor may not assign this Guaranty withowt the prior wiitten consent of Owner, which may be withheld in Owaer’s sole discretion.

9. REPRESENTATIONS AND WARRANTIES. Guarantor hereby represents, warrants and covenants that:
{a) entering into this Guaranty and performance hersunder (i) is not an eveal of defauli or otherwise conirary to any obligation by which Guarantor
may be bound, and (ii) will not result in the creation or imposition of any liew wpon any property of Guarantor,

(b) Guarantor is a carporation duly incorporated, validly existing and in good standing under the laws of Louisiana and is in good standing in each
Jurisdiction where the failure to be in good standing wonld materially and adversely affect its ability to perform its obligations under this Guaraaty, 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 the performance by Guaranior of its obligations hereunder (i) are within
Guarantor’s corporate powers, (i) have been duly authorizad by all necessery action, (corporate or otherwise), (iii} da not contravens any law or regulation
applicable to or binding on Guarantor or any of its properties, and (iv) do oot require the consent or approval of any person or entity which has not already been
obtained;

(d) this Guaranty constitutes the legal, valid and binding obligation of Gmarantor enforceable against Guarastor in accordance with its terms,

10. SEVERABILITY. The invalidity or unenforceability of any provision of this Guaranty shali not affect the velidity or enforceability of the remaining
provisians of this Guaranty, which shall be enforced to the greatest extent permitied by law.

11. EXERCISE OF REMEDIES. Neo single or pastial exercise by Owner or its successors or assigns of any right or remedy shall preclude any further exescise
thereof.

12. WAIVERS. Mo delay or omission to exercise any right ar paower of Owner shall impair any such rigit or power or shalf be consérued to be a waiver thereof.
No waiver of any right of Owner under this Guaranty shall be effective unicss made pursuant to an insirament in writing duly executed by Owner.

[3. NOTICES. All notices permitted or required (o be given under this Guargnty shall be in writing and shall be deemed duly given when sent by lelefacsimile
transmission, by overnight courier, by personal delivery or on the seveath (7 ) day following the date on which such notice is deposited in the mail, postage
prepaid, certified, retum receipt requested. Al notices shall be delivered ar sent o the partiss at their respeclive address(es) or number(s) shown below or 10 such
other address(es) of numbes(s) as a party may designate by prior Wiitten notice given in accordance with this provision to the ather party:

Ifto Owner:

If to Duke: Duke Energy Carolinas, LLC
Mail Code EC1IT
F. Q. Box 1006
Charlotte, NC 28201-1006
Attn: Dan Herzberg
Facsimile No: 704-382-5275

with 2 copy to: Duke Energy Carplinas, LLC
Mail Code ECO3T
P O. Box 1006
Charlotte, NC 28201-1006
Aun: General Counsel, Pranchise Electric & Gas
Facsimile No: 704-382-5690
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1f to Guarantor;
Y

14, AMENDMENT. No amendmemt of this Guaranty shall be cffective unless made purswant 1o an instroment in writing duly executed by both Quner and
Guarantor.

15. GOVERNING LAW, CONSENT TO JURISDICTION. This Guaranty shall in all respects be governed by and construed in accordance with the laws of the
State of North Carolina, without giving effect to any choice of law rules thersof which may direct the application of the laws of anather jurisdiction.

[Remainder of page inientionally feft blank}
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IN WITNESS WHEREOQF, Guarantor has executed this Guaranty as of the date first writien sbove.

“Guarantor”

Fhw

By:
Name:
Tile:

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



EXMIBIT J-2
EERFORMANCE LETTER. OF CREDIT
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EXHIBIT A
FORM OF DRAWING CERTIFICATE
{DATE)
{NAME AND ADDRESS OF ISS5UER]
Attention;

Re:  Performance Letter of Credit No
Dated

Ladies and Gentlemen:

1. Any capitalized terms used and not otherwise defined herein shall have the meanings sct forth in the above-reforenced letter of credit (the “Letter of
Credit™)

2. The undersigned ccrtifies that the undersigned is an authorized officer representative of [INSERT NAME OF BENEFICIARY), the beneficiary of the
Lztter of Credit, and hereby further certifics as follows:

{a} {INSERT NAME OF BENEFICIARY] is the beneficiary of the Letter of Credit (the “Beneficiary™), and hercby demands the payment of
USs. 3 to the following account:

[Ingert wire instractions (1o include and 2 o of the Beneficiary))
{b) The amount demanded in this Drawing Cextificate does nat exceed the amount of the Lewter of Credit on the date hereof.

(¢} Pursuant to the terms and provisions of that certain {STATE AGREEMENT BETWEEN BENEFICIARY AND APPLICANT TO WHICH THIS
LETTER OF CREDIT RELATES] (the “Conlract”), Stone & Webster Mational Engincering P-C. has faiked to fulfill certain of its obligations under the
Contract and Beneficiary is entitled to the draw of the funds requested under this Drawing Certificate.

(d} Stone & Webster Mational Engineeriog P.C. has received our written notification as required by the Contract specifying the non-compliance and
has faited 1a correct the same within the applicable cure period, if any, set forth in the Condract.

TN WITNESS WHEREOF, the undersigned has cxecuted this Drawing Certificate as ofthe _ day of
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[INSERT NAME OF BENEFICIARY}

By

Name:

Title:
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EXHIBITB
FORM OF REDUCTION CERTIFICATE
(DATE)}
[NAME AND ADDRESS OF ISSUER]
Attention;

Re:  Performance Letter of Credit No.
Dated

Ladies and Gentlemen:

1. Any capitalized ferms used and not otherwise defined herein shall have the meanings set forth in the above-referenced letter of credit (the “Letter of
Credit™).

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

{INSERT NAME OF BENEFICIARY] is the beneficiary of the Letter of Credit (the “Beneficiary™), and hereby authorizes a reduction of the amount of
the Letter of Credi, and the Issuer is hereby instructed and authorized to reduce the amount of the Letterof Creditto _ ~ US dolass
(US$ ).

TN WITINESS WHEREOF, the undersigned has executed this Reduction Certificate as of the ___ day of

[INSERT NAME OF BENEFICIARY]

By:
Name:
Tite:

Source: Duke Energy Helding , 10-Q1, May 09, 2008
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. Performance Conditions

1.1

1.2

1.4

EXHIBIT L-}

Unit 5 Scrubber
Performance Test and Guaranices

Section 1.0 presents performance conditions for the Unit 5 Scrzhber.

The guaranteed values provided are valid only when the volumetric Sow rate of the fluc gas from the boiler entering Unit § Scrubber, the fluc gas
temperature, sulfur dioxide, sulfur triaxide, and particulale concentrations are less than or equal to the values stated in Exhibit A.

Guarsntee values are applicable gnly when the fuels, Yimestone, and water are within the range as defined in Exhibit A. The gusranteed values are also
predicated wpon operation of the Unit 5 Scrubber at or below a steady state chlorides concentraian of ***. Unit 5 guarantees are limited to operation with
fuels with up to ***when not using DBA in the scrubbes, and **¥ when using DBA in ihe scrubber.

The guarantced values are conditioned upen: operation of the Equipment by the Owner in accordence with gencrally acccpted industry practice and the
following guidelines as st forth in ASME PTC 44); and in accordance with the specified conditions of sexvice and operating insiructions furished by the
Coutractor; and the proper maintenance of the Equipmmt.

Guaranteed values are to be determined by testing in accordance with the conditions and protocols provided in Section 4.0 entitted “Performance Testing.”

Emissions G

21

22

The following emissions guarantees are applicable to the Unit 5 Scrubber based on the general conditions in Section 1.0. The fluc gas flow rate shali be
measured simultaneously with all cmissions testing using US EPA Methods 1-4. Where removal guarantees are provided, flue gas flow rate measured
upstream of the WFGD scrubber shall be measured simultancously using US EPA Methods 1-4.

302 Emission Limit: The Unit § Scrubber shall achieve a minimum SOz removal efficiency of *¥*, with an 50z infe1 concentration equal io or less than
3 0MMBtu, without organic acid addition, under all boiler load conditions from ***MCR. The Unit 5 Scrubber shall be capable of operaimg
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at the guaranteed removal efficiency with inlet particulate concentrations up to ***IvMMBiu. SO, Emissicn is a Make Right Performan;e Guaranice.
Testing will be via EPA Method 6 or 6C 2s measured upsiream and downstream of the Unit § Scrubber,

. 2.3 Particulate Malter Emission (excluding condensables). The particulate emission at the exit of the Unit 5 Scrubber shall be #+* removal ot ***|b/MMBiu
(24 hour rolling average as measured by the average of three 4 bour bests); whichever is less stringent, up (o an inlet particulate load of ***1b/MMBtu.
Pariiculate matter emission is a Liquidated Damages Performance Guarantee. Testing will be via EPA Method SB.

Other Perlormance Guarantees

3.1  The following Performance Guarantees are applicable based on the performance conditions in Section 1.0. All guarantees described in this section shall be
achieved simultaneously with the emissions guarantees.

Gypsum Composition: The gypsum cake leaving the Unit 5 Scrubber shall possess the characteristics shown in Table 3.1 as verified using the procedores
given in Table 3.1. Gypsum Composition is 8 Make Right Performance Guarantee,

Table 3.1 Gypsum Characteristics

(i Characteristics {c) Values {d) Units Test Meshiod
Purity (CaSO4+2H20) ex w1.%, dry ASTM C471 or

EPRILY, FY 33 o 1.2, ML, ar M2; with
! calibrated instroment a8 elevated temperature
! {c.g. Arizona [nstruments Computrac Max
| 2000XL, Thermogravimetric Analysis or
| similar)

. Residual Moisture, (maximum) the wi.% free water Solids content measured by EPRI F, {e.g.
' Arizona Instruments Computrac Max
2000 XL, Thermogravimetric Analysis or
similar}
Mean particle size, (range) bid pm- EPRI G1, Wet Screening or
Laser Diffraction, (e.g., Mictroirac or
simalar)
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Heavy Metals
(applics to heavy metals only)

Free Silica
Aspect Ratio ZTo Y
Acid Insoluble Inerts

Chlaride {maximum)
pH
Sulfite (CaSOs= | H20Q), maximum

Sodium (water soluble)

Magnesium {water soluble}

Nicke! (water soluble)
Vanadium {water soluble)

Ammonia {NH4 jon)

Source: Duke Energy Holding , 10-Q, May 89, 2008

Table 3.1 Gypswn Characteristics
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NGC 19-4-14
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EPRI C1, pH mster
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Thenvogravimetric Analyzis
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ASTM CAT1/EPRI 13; on Ion
y

ASTM D1976
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Chloride Purge Stream: Based on fuel chloride eoncentration, the chioride purge stream from the Unit 5 Scrabber shall meet the requirements specified

in Tables 3.1.2-a and 3,1.2-b at the Contractor’s discharge to the Unit 5 Purge Stream Waste Water Treatment System (PSWWTS). Chleride Purge

Stream discharge composition, except Mercury and Selenium, is 2 Make Right Performance Guarantee. Remediation, which includes modifications to
. the sysiem design and requirements due to failure to meet the guaranteed Purge Stream Compasition, are subject to approval by ihe Owner.

Table 3.1.2-a Unit 5 Scrubber Purge Stream Characteristics
(excluding 2-<ay surge events)

Far Law Fuel Chloride Conceatration (***)

Charactcristic Units Value
pH pHSU *EE
TS5 Wi LT
Chloride (CI} Ppm rx
Temperature F kE
TDS g/l nn
Volumetric Flow Rate Gpm )

Table 3.1.2-b Unit § Screbber Purge Stream Characteristics
(excluding 2-day surge events)

For High Fuel Chloride Coacenfration (***)

Characteristic Units Value
pH pHSU *xE
TSS wt% r
Chlaride {Cl} Ppm *Hk
. Temperaturc ' hk
TDS mg/l xx
Volumetric Fiow Rate . Gpm £k
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Eleciric Power Consumption: The 24-hour average clectrical power consemption for the entire Unit § Scrubber shall not exceed *** KW based on the
following:

YHACR;: ap fa Y acfie at **IOF
3 spray levels operating;

*ox thy SO2MMBtu coal;

**4802 removal,

The guaranteed value has been developed using a listing of electric power users (documnented in the Blectric Load List for Unit 5), a methodology fior
assigning duty factors to account for time of usage dusing the test period, and the portion of comimon equipment that applics to Unit 5. The methodology
and associated duty factors may be modified to account for common equipment that only operates part time (such as ball mills and belt filters) in a manner
repregentative to the Unit 5 usage during the 24-hour period. Corrections may also be required, depending on final method of measurement thal oorrects
for equipment and line losses not in Contractor’s scope. The methodology and associated adjustments will be agreed upon and documented in the
Performance Test Procedure.

Electric Power Consumption is a Liquidated Damages Performance Guarantee. Passing this consumption guaraatee at ong (1) condition js all that is
required.

Limesione Consumption: The staichiemetric ratio as measered in representative gypsum samples for the Unit § Scrubber shall not exceed *** un g total
plant basis while operating at steady state conditiens. This guarastee is predieated on *** wi% (minimum) of the limestone being reactive calcivm
carboiiate equivaient. Reactive calcium carbonate stialt be determined based an thie total caicinm carbouate in limestome corrected For varesctive
dolomitic limestone by removing a molar equivalent of cal¢ium carbonate for each male of magnesium in the limestonc. The limestone will also meet the
minimam requirements of the Alstow Power Limestone Reactivity Test {included with Alstom contract]. Calemlation of the limestone consumption

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



will be based on the actual tested fuel firing rate, meagared SOz inlet to the AQCS system, and the amonut of execss limestone for Liquidated Damages
purposes (if the stoichiometric rafio exceeds the guaraaice) will be hased om these values only aud the excess stoichiomelry above the gnarantee value,
Gypsum is tested for stoichiometric ratio per the equation helow that corrects for unreactive dolomitic limestone remaining in the gypsum by removing
a wolar equivatent of calciwm for each mole of magnesinm remaining in the byproduct. Results ave to be based on the average of 3 valid samples.

La 1]

¥

Liguid carryover: Liquid carvyover shall aot exceed 0.01 grains per acf a5 determined by hot wire anemometer (developed by KLI}} methed using the
Army Imsecticide Menitoring System (AIMS-DCLI] Probe} or agreed upon alternative method.

Gypsum Solids: Gypsam sclids product minimum oxidation fraction shall be no less than ***, Method of verification to be mutoally agreed fo by
Owner and Coatractor,

Performance Tosting

4.1 The Performance Test Procedures will define the conditions and procedures for executing the tests required to determine satisfaction of the Emissions and
Performance Guarantees. For more detailed information on performance testing, refer to the Cliffside Modemization Project Testing Procedure,

4.2 Confractar shall be responsible far providing alf permanent iesting instrementation and samiple test ports/valves required to conduct the Performance
Testing. The responsibility for submittal of any regulatory certification of emissions monitoring equipment required by Government Antharity will be
hame by the Owner.

Source: Duke Energy Holding , 10-Q, May 03, 2008
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14

4.5

46

47

48

49

Performance Testing Procedures shall be developed by the Contractor with approval by the Owner no less than *** Days prior 10 Contractor’s Substantial
Completion of the Unit § Scrubber. Testing Procedures shall includa identification of ai! ssmple/measurement paints, specific test methods where
applicable, calibration requirements for all instrumentation and data collection devices specified in the Testing Procedure, Contractor shadi provide
correction of guarantee curves ot equations *** Days priar to commencerment of Performance Testing, approved by the Owner, for determining
compliance with guarantee parameters where the basis of design conditions cannot be duplicated. At a minimum, the following correction curves are te be
provided: :

#Rk

LE L

Perfarmance Testing shall be conducted by a mutually agreed upon third-party testing Subcantractor hired by the Contractor for performing all
Performance Tesling.

Performance Testing will commence no fess than *** Days after Mechanical Completion for the Unit 5 Scrubber and in accordance with the approved Test
Procedures. Prior to the start of the Performance Testing, the Unit § Scrubber is to operate at steady-state conditions with *#* for a duration of af Jeast ***,
or as otherwise agreed wpen by Owner and Contractor fo atlow testing to procesd.

Testing shatl be performed by the Contractor-provided third party testing Subcontractor with the Cwner’s and Contractor’s full parlicipation in accordance
with the approved Test Procedures. Testing shall be performed without cleanimg or adjustment of equipment excepi for that which is normally carried out
while in operation or which is approved by the Owaer.

Test Locations: Contractor will provide test ports, sampling valves and suitable access as required for all Contractor-supplied Equipment.
Testing/sampling locations will be noted on General Astangement Drawings and are provided in accordance with the Agreement.

During the Performance Testing, the Unit S Boiler shall be operated in a steady-state mode at a *%* of the design fuel firing rate and design flue gas flow
rate defined in Exhibit A for a mintmum of ***and for the duration of the testing. Operation of the boiler witl be controfled to the maximum cxicnt
possible to comply with the conditions listed above and the Owner’s specification.

A draft test report will be prepared by the testing Subcontractor and submitted simuliancously to the Qwner and/or its agent and to Conbractor for review
and comment. A final report incarporating any commeats will then be prepared and submitted by the testing Subcontractor. Reports will include, asa
minimum, 2 full discussion of the Testing Procethres, sample daia reduction calculations, raw data sheets and logs, rabulations of reduced datz and resulis,
a discussion of potential uncertainty and error, and & discussion of the results,
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4.10

4.11

4.12

413

Mol used.

Natification: The Contractor shall be notified within *** Days of Owner receiving the test resolts in writing if, in the opinion of the Qwner, there is
evidence that any Performance Guaraniees are not being met.

Retuning or modifications required as a resull of failure to meet Gusranteed Emission Limits shall be cause for retesting of the Unit 5 Scrubber at the
discretion of the Owner in accordance with the approved Test Procedores conducted by the Owaer provided thind party testing Subcontractor at the
expense of the Contracior. Retesting will be limited to specific failed items and those items that are significantly related if it can be reasonably
demonstrated by Contractor and accepted by Owner that the retuning and/or comrection of the failed components would not impact the

Coniractor’s achievement of the Minimum Performance Guarantees and the Performance Guarantces.

Availability of Supporting Data: The Owner and/or its agent agree lo make available 1o Contractor ai! pertinent fagility aperating logs and data obiained
during the performance test period, such as, but not limited 1a: *+*.

Performapce Liguidated Damages

5.1 Valugs for Unit 5 Scrubber Liquidated Damages (LD} Performance Guarantees are lisied in Table 5.1 below:
Chanacteriytic Measure Vaine
" Based on scaie of performance achieved =5
e Exceeding Performance *** i
s Exceeding Performance *** e

Source: Quke Energy Helding , 10-Q, May 09, 2008



EXHIBIT L-2
PERFORMANCE TESTING of UNIT 6
. GUARANTEED UNIT NET HEAT RATE, QUTPUT, STEAM FLOW CAPACITY & EMISSIONS
And

PERFORMANCE VERIFICATION of PLANT EQUIPMENT

Source: Duke Energy Hoiding , 10-0, May 09, 2008



1.0 INTRODUCTION

1.1 Objective

This Exhibit establiskes conditions, parameters and methods for *** of ¥** guarantees established by the Agreement, comected 1o the Base Parformance
Conditions identified in Section 7 of this Exhibit,

Unit & *** will be tested, caiculated and corrected baged on the *** steam flow, identified #n the Section 7. Main Steam Flow Capacity Testing will be at the ***,
Additionally, Performance. Verification of the Steam Generator, Stearn Tutbine, and AQCS along with major plant equipment and systems is addressed.

Consumptive guarantees subject to Performance Liquidated Damages shall also be tested in accordance with this Exhibit and measured while simultaneously
achieving Guaranteed Emission Limits and Guaranieed Gypsum Quality.

Unit 6 will not exceed Permitted Emigsions Limits as identified in Exkibit M, snd measured in accordance with Table L-2 1 during Performance Testing.
Emission Compliance Testing, including CEMS Certification testing, may occur prior to Substantial and Final Completion, with Guaranteed Emission Limits
verified during Performance Testing of the Unil 6 using the certifiable CEMS (defined in Section 3.3).

if tuning or other adjustments to Unii 6 that may effzct emissions occur afier non-CEMS monitored emission acceptance and prior 1o Substantial and/or Final
Completion, the Owner may require re-testing of emission compliance of nen-CEMS nwnitored parametors to verify that tuning has not vielated emission
compiiance.

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

1.2 Performance Test Program Philosophy

Table L-2 summarizes the Performance Testing and Equipment Verification Progeam. The purpose of the Performance Test and Equipment Verification Program
is fivefold:

1.2.1 ASME Code Testing

Uni Performance Testing - Confirm that individual Unit 6 Net *** guarantees contuined in the Agreement are met, using ASME Performance Test
Codes listed in Table L-2. If these values are nof met, to establish the shortfall value for application of remedies or damages addressed in the
Agreemen with the Contractor:
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Steqm Generator, Steam Turbine and AQCS {egting - Confirm the performance guarantees of Owner Equipment are met, using Performance Test
Codes listed in Table L-2. If these values are not met, to establish the shorifall value. These may be run coacurreatly with the Unit 6 Performance Test,
where appropriate.

. 1.2.2 Nau Code Testing

Verification - Report the performance of mugor equipment, using dutn colfected eitlter during Unit & Performance Testing or
individual Equipment Verificarion Testing. If performance guarantees wre nat met, to establisk an estimate of the sharyfell value, for possible Code
Testing.

Plgnt Beseline Dot - Establisk the overall Unit 6 Buselfine Perfarmance Data for ey operating parameters based an a combination of data iaken
during the Unit § Performance Test, Steem Generator and Seeam Turbine Performaence Test and DCS collected daia,

Enissiens Compliance Test aud CEMS Cerfification — Perform ensssion compliance test and certify CEMS in accordance with Cliffside Air Pernit

and referenced regulatory requirements.

1.3 Agreement Authority

The Agresment contains specific information concemning guarantees, results, re-testiag, schedule, remedics, liquidated damages and warrantics, and is not
addressed in this Performance Testing Exhibit.

i.4 Performance of Owaer Equipment

The Contractor’s Nei *** Performance Guarantees are based ot the guaraniced performance of the Qwner Equipment. Plant performance test results shall be
corrected for Owner Equipment performance shortfalls that are not attributable io Contractor responsibility. 1t will be the Contractor’s responsibility to test,
documeni and venify any such claimed performance shortfall. ’

1.5 Substantial Completion Testing

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

A substitute test using installed plant permanent instrumentation in Keu of calibrated temporary test instrumentation may be approved after Owner review. The
pricing defined in Exhibit I is based on the Contractor wsing plant permanent instrumentation for the
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initial Performance Testing to satisfy the Minimum Performance Guarantee. Additional temporaty high accuracy instrumentation will be used by Contractor for
purposes of verifying compliance with the Guaranteed Performance.

The initiat Performance Test may satisfy the requirement of the Performance Guarantees if performed in accordance with Section 6. of this Exhibit.

2.0 TEST RESPONSIBILITY
All 1csting described in this Exhibit is in Contractor’s scope of supply.

Test Contmetor approved by the Owner, shali conduct the Unit 6 Performance Test, Steam Generator and Steam Turbine Performance Test, and compile the
Plant Baseline Data. The Contractor and the Test Contractar may share the responsibility for the Major Eqeipment Verification as outlined in Table L-2.

The Test Contractor shall be responsible for the Performance Test Plan (PTP), test instrumentation including calibration and set up, pre and posl test uncertainty
analysis, conduct of the testing, data acquisition, data reduction, post test caloulations, and test report for Unil 6 Performance Testing, Steam Gencrator and
Steam Turbine Testing, Plant Baseline Daia and Major Equipmeni Verification (except where excluded in Table L-2).

3.0 PERFORMANCE TEST PLAN

The Contractor will submit *** days prior o commencement of the Performance Test a complete detailed Performance Test Plan (PTP) mutually approved by
Owaer, Test Contracior, Contractor and Owner Equipment Contractor’s. The PTP will constitute an agrecment for the Performarnice Testing by the Partios io the
test. Differences berween the Test Proccdures or methods contained infor developed in accordance with the PTP and the respective Agreemnents or established
industry test codes are by muiual agreement of the Panties to the test, as approved in the PTE

The PTP form and contents shall specifically meet the requirements of ASME FTC 45 — 1996, Section 3.2 “Test Plan”, whore ASME Code Testing procedures
are being applied. The actual test methods and corrections for each test shall be in accordance with Codes identified in Table 1-2.

4.0 TEST UNCERTAINTY
#*+ o34 tolerances or uncertainties shall be applied 1o any Performance Test results for the satisfaction of Unit 6 Performance Guaramtees, or Sicam Generator or
Steam Turbine Tests.

Pre-Test uncertaintics (for ASME Code Tests) will be calculated in accordance with applicable ASME Codes, and shall not exceed ASME PTC requirements for
the applicable Code Test. Post test fietd verifications will be performed on instruments measuring psrameters where there is no redundancy or for which the data
is questionable.
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5.0 DEGRADATION

Degradation sha!l be applied to the Uit 6 *** Tests, in accordance with Owner Bquipment guarantess, An *** jest in accordance with *** requirements, shall be
performed on the steam turbine by the Test Contractor as soon as practical afier starfup, and prior to the Net ***, Degradation attributed to the *** shall be based
on enthalpy drop test results in accardance with Steam Turbine Generator guarantses.

Comreations to test results due to *** that are attributable to Contractor's actions shall not be applied. This includes both equipment scope and schedule effects

6.0 PERFORMANCE TESTING — ASME CODE TESTING
6.1 Test Runs and Corrections
Performance Testing invalves set-up, testing, measurements and data collection, subsequent calculations and comections. A serics of three (3) individual Test

Rung meeting the Code requirements for duration {no less than 2 hours each), shall be performed a1 the test conditions, which Unit 6 is subject to at the time of
the testing, Test operational and data stability requirements set forth in ASME Codes shall be met,

Resuylts of the three (3) Test Runs shall be corrected to Base Performance Conditions and averaged for comparison. The Unit 6 Performance Test will be
compared to the Performance Guarantee values. The Steam Geuerator and Steam Turbine will be corrected to Owner Equipmment Contract conditions and
compared 1o contract values.

Diemonstration of the Stearn Generator and Steam Turbine performance will require the Test Contractor to perform measurement/corvection methodology
required by the governing ASME FTC.

Conmactor shall provide all tequired ASME FTC 46, PTC 4 and PTC 6 comrection data. At a tninimum, raw source data for curves or cormeclion curve equations
shall be supplied. Curves may be additionally supplied as weil, but prionity of test correction sousce will be, in order of preferencs; Manufaciurer provided source
data or curve equations, best [t equations of Manufacturer provided data of curves, visual reads of Mmufacturu' provided data or curves, and Contractor
supplicd data, curves, and equations, Contractor shall submis all correction caleufations, cotrection data and any thermsl models for review and approval 60 days
prior to commencement of testing.

4.2 Instrument Calibration

Instrument calibration shall meet ASME PTC Code requirements. Test Contractor shall sabmit all instrument calibration data to the Cootractor and Qwaer for
review prior {0 the comimencement of the Performance Test. Flow devices meeting the requirements set forth by ASME Code to measurc primary parameters and
variables need not undesgo inspection following the performance test if the devices have not expericuced conditions that would violate their integrity. Such
conditions include steam blows and chemical ¢leaning.

6.3 Test Equipment and instruments

The Contractor witl have the responsibility for providing all test instrumentation and equipment, whether temporary or permanently instailed. Instrumentation
shall meet the
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requirements of the applicable ASME PTC Code, in arder that the caleuiated pre test uncertinty does not exceed ASME Code requirements, Primary condensate
flow instrumentation shall be supplied and calibrated in accordance with ASME PTC 6 — 2004, and shall remain the property of the Orwnier after the completion
of Performance Testing.

6.4 Test Interruption

Test runs are not required to be continuous, but shall aceur within the same 72 hour period, in order fo assure that the Unit 6 configuration and the test conditions
are relatively similar. The Owncr may waive this requiremen.

6.5 Unit & Performance Testing
The Unit & Performance Test will be in accordance with ASME PTC 46-1996 “Performance Code on Overall Plant Performance”, except where modified by the
Contract, or by mutusl agreement by the Parties to the Test.

For a coal fired unit, this will require determination of sicam generator efficiency, in order to calcutate primary heat input, in accordance with ASME PTC 4 -
1998, Encrgy Balance method, except as noted in this Exhibit.

The Performance Guarantee applies to the testing of Unit 6. Common lpads shared with Unit 5 will be proportioned fo each Unit.

6.5.1 Electrical Terminal Point of Guarantecs — Usit é
Performance Testing

The electrical terminal point of the Unit 6 Performance Guatanitee is as measured a1 the high side of the main siep up transformers. Transformer Josses
{main step up and aux) due ta comections W Base Performance Conditions will be incheded as part of the post-test comections.

Material Handling auxiliary load terminal point will be considered the inlet {delivery point from truck or fail carsier) of the coal, limestone and time
uslaading hoppers or transport piping. For gypsum and ash, the terminal point will be the ash silos and gypsum storage pile.

6.5.2 Unit 6 Parformance Test Auxiliary Loads

The Unit 6 Net Qutput and Heat Rate Guarantee shall include all auxiliary loads, including pumps, fans, mators, heaters, air conditioning, lighting,
material handling and miscellancous equipment that are required to operate the equipment in 2 normal plant configuration.

The Unit 6 Net Output and Heat Rate Guarantees ane based on the clectrical auxiliary loads for major JPDA equipltimt a8 listed in Table L-2.2. The
Performance Guarantees will be revised to incomporate changes in any of the Table 1.-2.2 values due to final equipment selections.

The auxiliary load methodology for the Unit 6 Performance Test will be
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based on operation of Unit € during the Base Performance Condition (summer day). As part of the PTF, the Contractor will submit, for approval, a load_
list, indicating the test operating status of all plant clectrical equipment greater than 2 hp (valve motor operators need not be accounted for): The following
is the type of operation that is expected:

AU normat interior lighting shall be energized

AHN air conditioning/heating/ventilaiion required tp maintain the plant environment o the iest day will be operating.
AU equipment voquired for normal full lond eperation will be energized.

Redundant or surge eapacity equipment shall be energived.

Maicrial handling, water treatment and other loads of a cycling nature shall be characterized prior to the Unit 6 Performance Test. The Conractor will
submil as part of the PTP, procedures for the determination of these cycling loads, for Owner approval. Fuel, Ash, Limestone, Lime, Gypsum, make up
and waste water handling (except AQCS purge stream wreatment) auxiliary loads will be detrmined based on testing done prior 1o the Unit 6 Performance
Testing. The methodology shall also contain procedures and calculations for the proportioning of auxiliary loads to Unit 6 and the Unit 5 Serubber.

Awxiliary 10ads for major Owner Equipment will be individually measured for detsrmining satisfaction of Owaer Equipment Contract guarantees.

Preliminary testing and resulis caleubations shall eccur prior to cammencement of Usit 6 Performance Testing (this testing is not required for Substantial
Completion). Results shall be submitted to the Owner and approved prior to Unit 6 Performance Testing.

Testing will determine the kw-hr conswmed per unit of material, for correction to the plant auxitiary loads measured. Where nppropriale, and appmw_ped_by
the Owner, operation of cycling loads during the test can be substituted. For example, coal reclaim anxiliary load coukd be determined by characterization
test or by retuming the coal silo 1o pre test levels prior to the end of the test runs.

6.5.3 Unit Configuration

Dering the Unit 6 Performance Test, Unit 6 will be aligned and operaicd in the normal plant configuration — as approved by the Owuer, with regands ko
techanical and electrical components and systems, All sieem and water drains and traps will be aligned for safe system operation.

The DCS will be in amomaric operation, except where approved by the Owner Sefpoints, system limits, alarms and trips will be in normal plant
configuration and will not be deviated from, for the purpose of the Unit 6 Performance Test.
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6.6 Main Steam Flow Capacity Test

As pait of Unit 6 Performance Testing, a *** will be performed to assure that Unit 6 can achieve this stearn flow operating condition on a continuous basis.
Atthough not specifically addressed in ASME PTC 46, the Main Steam Flow Capacity will be verified using the ASME FTC 46 governed Unit 6 Performance
Test instrumentation and calibration methods, except where approved by the Owner, .

The test duration wili be an 8 hour continvovs run.
Fuel and sorbent correctians will not be applied unless pwtside the range of the Agreement specified design range for there materials,

Condenser exhaust pressure will be controlied as close gs possible ta *** by speration af the cooling tower fans. Corrections will be mude to adjust
results to ",

Eguipment will not exceed EPC Agreement (Exhibit A} or Manufacturer ratings.
Spare/redundant equipment shall not be operated. These include, but are not mited ta:
Spare hotwell and condensate booster pumps
Spare pulverizer, wnless allowed by Stecam Generator guaraniee
Spare closed cooling water pump and heat exchanger
Spare limestane ball milt
Spare gypsum dewatering traip

Contractor shall report test results for the *** and the corresponding net electrical output (which is not guaranteed for this test). Net electrical ousput shail
be cotrected to Base Performance Conditions for power factor, and wet bulb,

6.7 Steam Generator, Steam Turbine and AQCS Testing

A Steam Turbine Test {Full Test) in accordance with ASME PTC 6 ~ 2004 will be required to demonsirate the steam lurbine performance. Likewise, the
performance of the Steam Generator will be demonstrated using ASME PTC 4 - 1998. These Tests shall be in accordance with the subject Qwner Equipment
Contracis and the mutually agreed to test procedures. Test procedures shall also provide for demoastration of individwal auxiliary loads for Stcam Tarbine, Steam

Generator and AQCS. See Table L-2 of this Exhibit.
6,8 Test and Data Report

The Confractor shall provide a complete report in accordance with ASME PTC 46 (PTC 4 and € for the Steam Generator and Steam Turbine respectively), and
will be submitted
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within the time specified in the Agreement. A preliminary report of results shall be submitted within the time specified in the Agresment. The rqu‘shall be
submitted in both electronic and paper format. Final report contents shall be defined in the Performance Test Plan, This shall include, but not be timited to:

Calibration daiz for all instruments used in calenlatlons

Raw and summary averaged data for cack Test Run

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

Key Plant DCS duwta during each Test Run, as identifled by the (hener prior to the Test

Al calculations and corrections, inciuding correction curves and data.

Fingi pecfurmance correction calculations shail be in Excel and submitted as an Excel formut file.

7.0 BASE PERFORMANCE CONDITIONS

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

Power Foctor (high side of main siep up) = ***

Fuel - Performance Fuel as identified in EPC Agreement
Ambient dry-bulb temperature — ***

Ambient wet-bulh temperature — ***

Sorbent (limestene and lime) — per EPC Agreement
Baromefric Pressure - ¥**

oy e

8.0 PERFORMANCE TESTING - NON CODE TESTING
8.} Major Equipment Verification -

The Contractor shall report the performance of major equipment, using data coltected cither during Unit 6 Perfonmance Testing or individual Equipment
Verification Testing. This testing is not required 1o be in stricl accordance with applicable Test Codes referenced in Manufacturer contracts, but shall be of
sufficient accuracy 10 give indication of the equipment performance. The results shall be corrected to Manufacturer contract conditions as part of the Test Repaort,
The Contractor shali supply all raw data and calculations as part of the Test Report.

The Gwner will use these reports to make a detsrmination concerning the need for further detailed Code testing of equipment, sutside of the Coniractor’s scope.
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These tests can be run concurrently with the Unit & Performance Test, where appropriaie:

ik
Wi

*kk

3.2 Plant Baseline Data

The Contractor shall report the everall Unit 6 baseline performance data for key operating parameters (to be identificd with Cumer agreement, in the
Performance Test Plan) based on a combination of data taket during the Unit 6 Performance Test, Steamn Generator 2nd Steam Turbine Performance Test and
DCS collected data. The goal is to establish initial Plent Baseline Data for comparison for fature operation.

The basis of the report shall be uncorrected averaged date from both the DCS and temporary performance test instrumentation from one of the Unit 6
Performance Testing Test Runs selected by the Owner.

8.3 Emissions Compliance Test and CEMS Certification

Onge Mechanical Completion has occurrsd and Unit 6 is sufficiently complete so that all systems are capable of safe operation in accordance with applicable

Laws, Good Practices and the Project Manuals, Contractor shall test Linit 6 in accordance with the requirements of applicable Government Approvals, applicable
regulations and Exhibit M to vedly compliance with the Permitted Emission Limits and to cerlily the Part 75 CEMS systemns (the “Bmissions Comptiance Test™).
The Emissions Compliance Test shall be undertaken by the Contractor in compliance with all federal, staiz, lacal, and Contract requiremients; including schedule,

The Emissions Compliance Test shall be completed successfully prior to initiation of Performance Testing. Slack emissions, including opacity, will be measared
for Unit 6 during the Performance Test. Sulfur dioxide (502), nitrogen oxide (NOx), and mercury (Hg) will be verified using the Unit 6 “certifisble™ CEMS or by
a certified leased CEM system. A centifiable CEMS is defined as a CEMS that has been installed, calibrated, tested {40 CFR, Part 755 Certification Test) and
maintained in accordance with the requitements of the air permit and approprizte regulatory requirements. The “certifiable™ CEMS are not requited o have
received formal regulatory approval. Gpacity will be verified nsing the Unit “cenifiable” comtinuous opacity monitoring system (COMS).

The Contractoer shall develop a schedule for providing the Owner necessary forms, data
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and reportts well in advance of regulatory required Owner notifications and submittals. Contractor shall prepare forms, data and reports in accordance with
Applicable Permits and regulatory requirements.

. 9.0 AQCS Performance Liquidated Damages

Limestons Consumption— *** exceeding Performance Guatantee,
Lime Consumption— **# exceeding Petformance Guarantee

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

Cliffside Unit 6 Ficld Performance Testing & Equipment Verification Program Matrix

Guarantet

Test Method
Noie 1

Steam
FlowiLoad

Part of

Unif Test

Verification
Test

Nutes

EFC

EPC
EPC

UNIT PERFORMANCE GUARANTEES

PIC 46 1996
PTC 4 - 1998

PTC 46 -1996
PTC § - 2004

(L]

L L]

STEAM TURBINE, STEAM GENERATOR, AQCS PERFORMANCE

Manuf.
Contract

Manuf.
Contract
(MNote 6)

PTC 5 —2004

PTC 4 . 1998
PTC 4 - 1998

PTC 4 - 1998
PTC 4 - 1998

PTC 4 - 1998
Seel.-2.1
SeeL-2.1
SeeL-2.1
PTC 4 - 1998

Unit Test

Unit Test

Seel.-2.1

See 221
See L2210
See 1-2.1
Unit Test
Uit Test
PTC .40
PTC - 40
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Cliffside Unit 6 Field Performance Testing & Equipment Verification Pragram Matrix

Part of
Tese Method Seeam Verification
Parameter Guarantee Note 1 Flow/Losd Unit Test Teae Notes

Load hE X
«  S02 Removal .
+  Gypswm Quality e X
+  Forced Oxidation

Rate
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Cooling Tower

+  WB Approach
+  Aux Load
+ Flow

Condenser

Exhaust Press
TTD

Tube Side dP
02 and Non —
Condensables

+ 4 8 &

Feedwater Heater

+ FWHTTD
« FWHDCA
+ Tubeside dP

FW Pump Turbine
v Efficiency

Feedwater, Condensate Booster,
Hotwell & Circulating Water

Pumps
Efficiency
+  Capacity
- TDH
Main Step Up Transformers

+ Electrical Loss

Ash Handling System

< Bofiom, Fly &
Economizer Ash
Conveying Raies

Water Treatiment

*  System Flow
«  Effluent Quality

NOTES

. AN ASME Code Tesis will requite application of additicnal ASME Test Code requiremeats such as PTC | and the PTC 19 Series. Where conflict

MAJOR EQUIPMENT VERIFICATION

Manuf
Coniract

Manuf,
Contract

Manuf
Contract

Manuf,
Contract

Manuf.
Contract

Manuf.
Contract

ErC
Contract

EPC
Contract

Unit Test
Unig Fest
n‘a

Unit Test
Uit Test
wa
nfa

Unit Test
Unit Test
Unit Test

Unit Test
Unit Tesl

Unit Test

Tast Plan

(1o be developed)

Test Plan

{to be develaped)

L3 ll

L E]

E2 13

wEE

LR L]

bbbl

exists, the most recent approved PTC will govern, Plant Performance will be based on the 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 accordance with ASME PTC 46.

3. Unit Steam Flow Capacity Guarantee will be tested utilizing appropriate sections and cosrections from PTC 6—2004.

4. Steam Generator and Steam Turbine efficicncy and capacity testing will be Code Tests capable of supporting potential claims of liquidated damages

against Manufacturers, if applicable.

5. Stetam Generator guarantees associated with MCR will be satisfied by steam arbine VWO flow values, if the steam generstor cannot reach MCR due to

turline flow cagacity.

4. For steam generator guaraniees, sicam flows arc as identified in the steam generator contract

TABLE L-2.1

Cliffside Unit 6 Field Performance Testing & Equipmeat Verifiestion Matrix

Steam Generaior Supplied

NOx
o
vOC

AQCS Supplied

s02

Mereury

PM10 (Filterable and Condensable)
Sulfuric Acid

Opacity
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Guaoarantes Text Methad er Code

Manuiacturer’s contract Certified CEMS

Manufaciurer’s contract EPA Reference Test Mathod 10
Manufacturer’s contract EPA Reference Test Methods 23 Aor 18
Manufacturer’s contract Certified CEMS

Manufacturer’s contract Certified CEMS

Manufacturer’s contract As dictated by Manufacturer’s Contract
Manufacturer’s contract As dictated by Manufacturer's Conract
Manufacturer’s contract Certified COMS



‘Fable L-2.2: Awxiliary Loads - Basis for Ontput/Heat Rate Guarantee

AQCS et
. Boiler ‘ b
Condenser Circulating Water Pumnps e
Coating Tower b
Generator Step-Up Transformer Loss e
Condensate Booster Pumps i
Hotwel! Pumps e
Air Compressors el
Closed Cooling Water Pumps e
Fly Ash Handling b
Raw Water Pumps L
Material Handling e
D Heater Drain Pump b
Auxtliary Transformer Losses b
Bottorn Ash Handling e
Demineralized Wates System "
F Heater Drain Pump b
Boiler 8BS Injection System (based on 1200 cfm compressed air demand)) bk
Removal of Air Compressor from AQCS Scope b
Feedwater Pump Efficiency b
Feedwater Pump Turbine Efficiency ot
Coal Unloading/Crushing -
. Sootblowing Ty
Reheater Spray e
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RELIABILITY TESTING



The Contractor shall perform the following iests prior 1o Final Completion. Contractor shall submit fest procedures, measurement points, acceptance criteria and
operating parameters for Owner approval, *** Days prior to the commencement of tasting. Use of permanently installed plant instramentation, in lieu of
temporary test insirumentation, whare appropriate, is acceptable. Failure 10 satisty Test Requiremenis due to Owner Fuinished Equipment shall not be the
Coniractor’s responsibility. It will be the Contractor’s responsibility 1o test, document and verify any such claimed shostfall.

Emission limits provided in the EPC Agreement shall be satisfied a1 all times during the test.

Contractor shall submit a report of the results of each test required. This report will inctude the test procedure, measurement data and any calenlations or other
data required to support successful completion of this test. -

LD Fart Load Teg

{Four hour test) - Contractor shall demonstrate Unit & will operate in a stabte and reliable manner within equipment Manufacturers” specifications.

2.0 Warm and Jjoy Start Tests

Contractor shall demonstrate (hal the Unit 6 is able to meet startup and synchronization requirements indicated in Table L-3. The values in Table 1.-3 represent
manufacturer's predictions for the Gwaer Supplicd Steam Generator, Steam Tutbine and AQCS equipment, The Test Plan will state actyat {but ot guaranteed)
values, Two wamm and two hat start<up tests shall be conducted.

1.0 Ramp Laadinp and Unloading Tests

Contractor shall demonstrate that Unit 6 is able to meet load ramp rates indicated in Table L-3 under automatic control. The values in Table L-3 represent
manufacturer’s predictions for the Owner Supplied Steam Generator, Steam Turbine and AQCS egeipment. The Test Plan will state acmal (but not guaranteed)
values

4.0 Load Chagige Tests

Contractor shall demonsirate that Unit 6 is able lo respond 1o block load increases in accordance with requircments set forth in Table L-3. The values in Table
L-3 represent manufacturer’s predictions for the Owaer supplied Steam Generalor, Steam Turbine and AQCS equipment. The Test Plan will stata aetual {but not
guarantesd) values.

50 Goverver Drogp Tests

Contractar shall demonstrate using specific droop setting values that the turbine control system responds as expected to specific changes in the speed (frequency)
of the turhine-generator. Governor Droop Tests shail be specified by turbine-generator manufacturer and approved by Owner.
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6.9 AVR Performance Tests

Contractor shall demonstrate the ability of automatic voltage regulation equipment to maintain stability under varying system frequency and voltage conditions
within the limits of manufacturer’s specifications and in accordance with Owner’s system standards,(to be provided later).

7.0 Apxiliary Teip Tests
Contractor shall demonstrate 1he capabitity of Unit § {with operafor intervention) to automatically rusback load upon the sudden loss of an aperating auxiliary.

Such test shall demonsirate that Unit 6 is capable of maintaining expected available capacity with particular auxiliaries out of service. Test shall be conducted
with Unit 6 running at maximum load achievable for the configuration prior 1o the trip. The tests are the following;

Trip onc induced drafi fan

Trip one forced draft fan

Trip one primary wir fan

Trip one puiverizer/feeder withou! initiation of standby

Trip ane circalating waler pump

Trip one condensate pump

Bypass eack closed feedwater heater, one af @ time, with Unit § «f VRO and nermal pressure
4.0 Minimum Stable Load

Coal (twcnty-four hour test firing coal}—This lest will identify minimum stable lpad which can be maintained indefinitely without fuel oil support using rwo
(2) mills, Minimumn load on coal shall be no greater than 30% of BMCR. for fuels as specified in Steam Generator Performance Guarantees,

ili jon
Reliability Demonstration shall mean the operation of Unit 6 by Owner under the technical oversight of Contractor for a period of *** after the Minimem

Performance Guarantees with respect to Unit 6 have been met fbut prior to Final Completion of Unit 6] by which the Contractor demonstrates to Crwner that Unit
4 shall be capable of meeting the reliability criteria set forth in this Exhibit. Notification requirements for this test are the same as Performance Test notification.

The average net electrical output dusing the Reliability Demonstration shall be maintained and measured at the high side of the main step up transformer. The
time
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weighted average net electrical putput of Unit 6 generated during the Reliability Demonsiration period shall be utilized in determining the Demonstration
Results. Test results will only be corrected to ambient wet and dry bulb base reference conditions and powcr factor. This correction procedure may be done using
an integrated plant computer model (such as Thermoflow Stearn Master).

The acceptance criseria shall be an average of *** during the *** period. This criteria is based on the electrical auxiliary load for major *** equipment as listed
in Table 1-2.2 of Exhibit L-2. The acceptance eriteria will be revised to incorporate changes in any of the Table L-2.2 values due to final equipment selections,
Operation is not limited to the ***. Fuels used during the test shalt be as specified in the Boiler Performance Guarantees.

if the test is aborted or acceptance criteria electrical demand is not maintained by the Owner, this period shail be excmpted from the fest results, without

extending the required test duration of ***, For example, if Owner cannot provide electrical demand for *** of the *** period, then *** will be used in the
calculation of test results.
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Table L-3

RELIABILITY TEST TABLE
Test Criteria
Dispatch Ramp Rate *¢* (aote 1)
(XT3
Cold Start ++ *#2 ST Synchronization (note 2)
Warm Start +#+ ¥** ST Synchronization (note 2)
Hot Start *%- #++ STG Synchronization (note 2)

STG Sync to Fulf Load

*%k
xEx

EE

Nate L: “Hot” conditions defined as continuous stable load operation. Exciudes
startup sequence prior to STG sync.

Note 2: Expected {not guaranteed) values from vendor data. Excludes variable

water clean-up time. Values to be revised later, if needed, due {o final equipment
design.
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** (pote 2)

4% (note 2)



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

Exhibit M

Emission Limits



Below is a iable showing the guaranteed air emission lmits for Units 5.

Unit 5 Emission Limits

Egllutant Guaraatesd Emsicsion Limit (Ib/MMBsu)**
Sulfur Dioxide (S02) #** with *** 50,/MMBtu injet loading, down to *** autlet concentration, without the additios of organic acid, ***

++% remaval with *** |b 50,/MMBit infet loading, down io *** catlet concentration, with the addition of argenic acid,
R

Testing will be via EPA Method 6 or 6C based on actual SO2 measured upstream of WFGD and in the stack.

Particulates - PM10 (filterable) ++¢ [h/MMB1, +** — based on *¢* lyMMBm or lower leaving the existing ID faps *4* .
Testing will be via EPA Method SB for filterable particulate in the stack. Method 5 or cther suitable method to be agreed

upon will be used for particulate inlet to the WFGD.

* Fhis s based on all three (3) Recyele levels in operation

**  As measured by the average of three 4-hour (nominal) tests
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Below is a table showing the puaranteed and the Ginal air permit emission limits for Unit 6.

Unit § Emission Limits
Guaranteed
Final Permit Emrssion
Emission Lisit! Limit *

Palbtane (/MM B) (QWMMEtuj Guarsnteed Removsl * (%) Reference Test Method
Sullur Dioxide (SO2)  *** e xux Reference Test Method 6 or 6C. Removal efficiency is based on actual 502

measured at AQCS inlet.
Nitrogen Oxide (NOx) *+¢ i N/A Reference Test Method 7 or 7E
PM 10 (filterable) ¥ee b N/A Reference Test Method 5B
PM10 {filterable & *t ¥hox N/A EPA Reference Test Method 5B (front balf catch) for filterable particulate
condensable) oily and condensables per EPA Method 25A for the VOC portion and the

Cantrolled Condensate Method (CCM) for the sulfuric acid contribution.
Volatile Organic Fek b N/A EPA Reference Method 25A or Method 18
Cornpounds (VOC’s) *ne

Guaranteed
Final Peymit Emission
Emission Limi? Limit *

Polbetawy = ((WMMBwm) (b/MMBtu)  Guaranieed Removal * (%) Referente Test Metivad
Carhon Monoxide e bk N/A EPA Reference Method 10
(CO) kk
Sulfuric Acid (H2S0O) *=¥ *rx N/A EPA Reference Method R or controlled condensation method as descnbed in

. 1 FET]

+ As measured by thres 4-hour 1estS and subject 1o approval from Owner Equipment Contracts

2 L1l

the EPA publication “Miniature Acid Condensation System; Design and
OperationEPA/G00/3-84/056 April 1984, {NTIS PB8418288230) or ASTM
D3226 controlled condensation procedure.. In licu of controlled
condensation method, EPA method 039 may be used if demonstrated and
proven 2o ALSTOM s satisfaction prior to the time of testing.

Minimum 6 hours

* As measurcd by three 4-hour tests and subject to approval from Owner Equipment Contracts
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Guaramised
Final Permit Emission
Emissicn Linitd Limit *
Pallutant (Ib'MMBru) (b/MMBru)  Guaranteed Removal * {%)

Referenct Test Method

. Mercury {Hg}  "** ek

Opacity itk ok

The total mercury content ia the coal as fired shall be determined using ASTM
method D6414-01 or ASTM Method D3684 01, and the siack mercury emissions
shall be measured using ASTM D6784-02, EPA 40CFR6D pasi?5, Appendix K
{Ontario Hydro Method) or mutually agreed Certified Mercury CEMS if available.
The tetal mercury content of the coal shall be determined from a représentative,
composite as fired fiel, sample that is callected over the mercury stack emission
test duration and shall be converted and expressed in terms of 1b/10'2 Bt {HHV) of
the composite fuel blend sample tested. The mercury stack crmissivns shall be
converted to and expressed in terms of EPA F- Factor methodolagy in accordance
with 40CFR 60 Appendix A, methods 2,3 and 5 and based on the composite fuel
blend analysis.

Certified opacity monitors will be used downstream of the fabric filter and

upsiream of the WFGD. The measured vafue will be related to the stack diameser
for compliance with guaranice value. Stack diameter is (o be 29.0 diameter or less.

* As measured by three 4-hour tests and subject to approval from Owner Equipment Contracts
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Guaramteed

Final Permit Emission
Emission Limit" Lintic*
Enllutant !lbﬂ\(lMBtu! {b/MMBou) Guar d R 1 * (%) Reference Test Meihod
. Lead (Pb) ks b hald Minimum & hours

Other considerations

The recommended Eederal guidance for location of opacity moniloring in ducts is aot met with the current site arrangemient, Ovener, Contractar and
Alstom will work together to demonstrate that the location is acceptable through modeling and this will be submitted t DENR for acocptance.

As measured by three 4-hour tests and subject to approval from Owner Equipment Contracts

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



. Discharge Limitations Moanitering Requirements

Efflucat Characteristics m“,,';'f Mid Mm Sample Type LE;.:I
Flow (MGD) Weekly Calcufation or T
similar readings

0il and Grease ey Rl Monthly Grab E
Total Suspended Soiids” e *xs Monthly Grab E
Total Recoverable Copper -y ALl Set Note 3 Grab E
Tatal Recoverable Iron 4 e See Note 3 Grab E
Total Recoverable Arsenic Manthly Grab E
Total Recoverable Selenium Monthly Grab E
Chronic Toxicity’ Quaarterly Grab E
Total Nitrogen (NOz+NOs+TKN) Quarterly Grab E
Total Phosphorus Quanerly Grab E
pHs 2Mionth Grab E
Total Cadmium* Weekly Grab E
Total Chromium* Weekly Grab E
Tatal Mercury’ Weekly Grab E
Total Nickel® Weekly Grab E
Total Sitver® Weekly Grab E
Total Zinc® Weekly Grab E
Notes:

. R
2 [T%
3 .
4 e
T
6. o

ik
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EXHIBIT 10.2

AGREEMENT

This Agrecmen (the “Agreement™), which is <ffective a5 of March 31, 2008, is entered into by and between Henry B, Barron, Jr. (the “Executive™) and
Duke Encrgy Corporation, topether with its subsidiaries and/or affiliated enitics, predecessors, successors of assigns to the foregoing (individuslly and
callectively, “Duke Energy™), with the mutual exchange of promises as consideration {collectively, the “Parties™).

Beditals
WHEREAS, the Executive retired on March 31, 2008 (the “Retirement Date™) at which time his employinent with Duke Energy terminated;

WHEREAS, in connection with the Executive’s retirement, Duke Energy is wilting to provide certain consideration to the Executive, psovided that the
Executive (i) execules this Agreement, and (ii) upon presentation by Duke Energy, executes and does nat timely revake a waiver and release, in the form
attached ta this Agreement as Exhibit A (the “Release™), of all claims that the Executive might assert against Duke Enstey and certain other eatities and
individuals as set forth therein; and

WHEREAS, the Parties have agreed to enter into this Agreement, which has been specifically negotiated beiween the Exccutive and Duke Energy.

NOW, THEREFORE, Duke Encigy and the Exccutive emter into the following Agrecment:

1. Duke Encrgy’s Waiver. Duke Energy agrees to waive ifs right to cnforce the non-compete provisions and the dividend repayment obligations contained
in the equity awards granted to the Exccutive under the Duke Encrgy Corporation 1998 Long-Tert [acentive Plan and the Duke Energy Corpotation 2006
Long-Term Incentive Plan (the “Equity Grants™).

2. Exccutive's Waiver of Claims. The Executive agrees o waive all claims that the Executive might assert against Duke Energy and certain other entities
and individuals by executing a waiver in the form of the Release upon Duke Encrgy’s provision of such document.

3 is Agreement e Release of Claims. In the event the Executive breaches the terms of this Agreement, fails to execute the Release,
revakes his excoution of the Release or brings a claim waived in the Release, Deke Energy’s waiver of its right to enfosce the non.compete and the dividend
repayment obligations contained in the Equity Awards shail be null and void and the Executive will be required to immediately repay Duke Encrgy the $115,600
of dividends paid in connection with the restricted stock award granted 1o the Executive on February {, 2006. In the event that Duke Energy breaches its
obligations under Lhis Agreement, any future obligation of the Executive for the repayment of the above-mentioned dividends shall be null and void.

1
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4. Resfrjctive Cavenants.

a_ Non-Soligitation. The Executive agrees that during the period beginning on the Retirement Dute and ending on April 4, 2011 (the “Restriction
Period”), e will not in any manner, directly or indirectly, induce or sitempt to induce any employee of Duke Energy 1o quit or abandon his or her employment
with Duke Energy. This restriction is not intended to prohibit the Executive's future eraployer(s) from hiring, or the Executive from participating in the hiring of,
any Duke Enengy employees who respond to or apply for posted or advertised openings with Executives futwe employer(s), or who independomly pursue
opportunities with the Executive'’s future employer(s),

b. Non-Disparagement. Except as required by subpoeena or other legal process {in which cvent the Executive will give the Chicf Legal Officer of
Duke Energy Corporation prompt notice of such subpoena or other fegal process in order & pesmit Duke Energy or any affected individual to seck appropriate
proteciive ordets), the Executive further agrees that hie will refrain from publishing or providing any oral or written statements about Duke Encrgy, about any
program or policy or initiative of Duke Energy, or about any individual who, at anytime during the period January 1, 2005 throngh the Retirement Date, served
as an exccutive officer (Lg, an officer subject 1o the reporting requirements of Saction 16(a) of the Securities Exchange Act of 1934, as amended) and/or 2
member of the Board of Directars of Duke Energy Corporation or its predecessors relaiing to e performance of any such individual of his or her duties for Duke
Energy or anything about him or her personaily, which conld impact his or her reputation or standing in the community, that are disparaging, sianderous, libclous
or defamatory, or that constitute a misappropriation of the name or likeness of any above-mentioned party. Within 30 days of receipt of a written request from the
Executive, Duke Enotgy agrees to provide the Executive with a list of the current and former executive officers and/or members of the Board of Directors of
Duke Energy Corporatien or its predecessors that are covered by the non-disparagement covenant set forth in the immediately preceding sentence. Similarly,
except as requited by subpoena or other legal process (in which event Duke Energy will give the Executive prompt notice of such subpoena or other legal process
in order to permit Executive 1o seek appropriate protective orders), Duke Energy further agrees that it will not publish or make any oral or writlen sigtements
about the Exccutive regarding the performance of his duties s a2 Duke Energy employee or atherwise regarding his empleyment with Duke Encrgy, or anything
about him or his family personally, which could impact his reputation or standing in the commmunity, that are disparaging, slanderous, libelowus or defamatory, or
that constitute a misappropriation of the name or likeness of ihe Excculive, In the event that Duke Encrgy breaches this covenant, the Exccutive bas the right to
respond to those statements and/or defend himself as necessary and appropriaie. In the event that the Executive breaches this covenant, Duke Bnergy has the right
to respond to respond to those statements and/or defend itself as necessary and appropriate.

2
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5. Nondisclosure of Confidential Information. The Executive acknowledges that the information, observations and data obtzined by him white employed
by Duke Energy concerning the business or affairs of Duke Energy (unless and except to the extent the foregoing become generally known to or available for use
by other members of the nuclear power industry other than as a result of the Executive’s acts or omissions to act} (hereinafter defined as “Confidential
ieformation™) are the property of Duke Energy and he was and is prohibited from using, disclosing or misappropriating (on behalf of himself or any other person
or entity) such Confidentiat Information during and aficr the separation of his employment from Duke Energy. For parpases of clarity, the fact of, or any
information regarding any investigation underiaken by Duke Energy or completed on Duke Energy s behatf regarding Duke Energy’s business or the condnet of
Duke Energy’s business relating to legal, compliance, or risk management issues shall be deemed Confidential Infarmation unless and except to the extent the
foregoing become generally known to and available for use by the public other than as a result of the Executive's acts of omissions to act. Therefore, the
Executive agrees that he shall not use or disclose any Confidential Information without the prior written consent of the Chief Legal Officer or the Chief
Executive Officer aof Duke Energy Corporation (which may be withheld for any reason or no reason) unless and except to the extent that such disclasure is
required by any subpocna or other legal process (in which eveat the Execwiive will give the Chief Legal Officer of Duke Energy Corporation prompt notice of
such subpoena or othet legal process in order 1o permit Duke Energy to seck appropriate protective otders). The Exerutive’s obligations under this Section 5 are
in addition to, and not in limitation of or preemption of, all other oblizations of coafidentiality which the Executive may have to Duke Energy under general legal
or equitable principles, and federal, state or local law. The Parties acknowledge and agree that, notwithstanding any other provision of this Agresment, Execitive
remains free to report or otherwise communicate any nuclear safety concern, any work place safety concern, or any public safety concem ta the Nuclkeer
Regulatory Coramission, Uniled States Departiment of Labor or any ether appropriate federal or state government agenicy.

6 Intellectual Property. The Executive acknowledges that any and alt writing, documents, inventions (whether or not patentable), discoveries, trade
secrels, compuler prograims or instructions {(whether in source cods, object cade, or amy ather form), algerithms, formmlac, plans, custemer lists, memoranda,
tests, rescarch, designs, specifications, modets, data, diagrams, flow charts, and/or techniques (whether reduced to written form or otherwise) that the Executive
made, conceived, discovered or developed either solely or jointly with any other person, at any time during the term of his empioyment, whether during working
hours or at Duke Energy’s facititics or at any other time or location, and whether upon the request or suggestion of Duke Energy or otherwise, that relats to ot are
useful in any way in connection with any business carried on by Duke

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



Energy (collectively, “Intellectual Work Product”) will be the sole and exclusive property of Duke Encrgy. The Executive will promptly and fully disclose all
Inteflectual Work Product to Duke Energy. Any Intelloctual Work Product not generally known to or available for use by the other members of the muclear power
industry shall be considered to be Confidential Information as defined herein. The Executive acknowledges that all Intelicetual Work Froduct that is
copyrightable will be cansidered a work made for hire under United States Copyright Law. To the cxtent that any copyrightable Intellectual Work Product may
not be considered a work made for hire under the applicable provisians of the Capyright Law, or to the extent that, notwithstznding the foregoing provisions, the
Executive may retain an interest in any Inteliectual Work Proguct that is not copyrightable, the Execuiive hereby inrevocably assigns and transfers 30 Duke
Energy any and al! tighl, title, or interest that the Executive may have in the Inteliectual Work Product under copyright, patent, irade secret and trademark law, in
perpetuity or for the longest period otherwise penniteed by daw, without the necessity of further consideration. Duke Encrgy will be entitled to obtaia and hold in
its own name all copyrights, patents, trade secrets and trademarks with respect thereto. At the sole request and expense of Duke Energy, the Execulive will assist
Duke Energy in acquiring and maintaining copyrighi, patent, irade secret and rademark protestion upon, and confinining its title to, such Inteilectual Work
Product, The Excoutive’s assistance will include signing all applications for copyright and patent applications and other papers, cooperating in legal proceedings
and (aking any other steps considered desirable by Duke Energy. The Executive and Duke Energy are not aware of any Intellectual Work Product developed by
Executive while employed by Duke Energy, either alone or in conjunction with other Duke Energy employees or agents. Duke Energy acknowledges and agrees
that this Section 6 does not apply to intellcctual property developed by the Executive after the Retitement 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 and/or otherwise which Exccutive may have to Duke Energy as Executive’s employer and/or former
emplayer, and (b} all rights and/or protections afforded Duke Encrgy as Execntive’s employer and/or former employer, under general legal or equitable
principles, and federal, state or local law, including, but aot {imited 1o, the North Carelina Trade Secrets Protection Act.

8. Adequate Consideration. The Executive agrees that the benefits described-in this Agreement constitute good, valuable and sufficient consideration and
exceed in kind and scope that to which the Executive would otherwise have been legally enfitted.

9. Governing Law. Thie Agreement shall be interpreted, construed and governed according 10 the laws of the State of North Carolina, without reference to
canflicts of law principles thereaf.

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



10 Sevembility. [t is understood by Exgcutive and Duke Energy that if any part of this Apreement is held by a courl to be invalid, the remaining portions

shall not be affected.
. IN WITNESS WHEREDF, the Pzriies have caused this Agreement to be executed, effective as of the date first written above,
DUKE ENERGY CORPORATION EXECUTIVE

By: Marc E. Manly

Henry B. Barron, Ir.
Its:  Group Executive and Chief [ egal Officer

Source: Duke Energy Holding , 10-G, May 03, 2008



EXHIBITA
IMPORTANT NOTICE-READ BEFORE SIGNING RELEASE OF CLAIMS

Before signing the Releass in order to receive severance benefits, you should be aware that a propossd class action is pending in federal distriot coust in South
Carolina. It alleges violatians of the Age Discrimination in Employment Act and the Employee Retiroment Income Security Act (“"ERISA”) arising out of the
conversion of the Duke Power Company Employees’ Retirement Plan into the Duke Power Company Retirement Cash Balance Plan and the administration of
the Duke Encrgy Cash Balance Retirgment Plan, The plaintiffs seck to represent a proposed class defined as “all present and/or former employees of Duke
Energy who participaied in the Duke Energy Retirement Cash Balancs Plan on or after Janwary 1, 1997. The case is entitled George et al. v. Duke Energy Cash
Balance Retirement Plan md Duke Energy Corporation, Case No. 306-0v-00373-HFF {“George™). Please note thai if you sign and do not revoke the Releass
within the specified time, the Company will take the position as specified in paragraph 7 of the Release that you have waived your potential claims and damages
in that lawsuit. THE COMPANY STRONGLY ADVISES YOU TO CONSULT LEGAL COUNSEL BEFORE SEGNING THE RELEASE. The lawyers
wha filed the class action are as follows:

James R Gilreath

William M. Hopan

THE GiLrsATH Law Fiem, PA.
110 Lavinia Avenue

P. O, Bax 2147

Greenville, SC 29602

(864) 2424727

Charles W. Whetstone, Jr.

Cheryl F. Perkins

WHETSTONE MyERs PEREING & Youne LLC
1303 Blanding Sireet (29201)

P. 0. Box 8086

Columbia, SC 20202

(893) 799-9400

Mona Lisa Wallace

WaLLACE & Granam, PA.

525 Narth Main Street
Salisbury, North Caralina 28 144
(704) 633-5244

Source: Duke Energy Holding , 10-Q, May 0g, 2008



Carl F. Muller
Andrew B. Coghum
Wallace Lightsey

WYCHE, BURGESS, FREEMAN
& PARHAM, P.A.

44 East Camperdown Way
Greenville, SC 29601

(864) 242-3200

A_ Hoyt Rowell, IIT

Daniel O. Myers

T. Christopher Tuck

Robert 8. Wood

RICHARDSON, PATRICK
WESTBROOK & BRICKMAN, LLC
P.O. Box 1007

Mt Pleasant, SC 29465

{843} 727-6500

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



EZEIBITA
RELEASE OF CLAIMS

This RELEASE QF CLAIMS (the “Release™) 15 executed and delivered by Henry B. Barron, Ir. (the “Executive”) to DUKE ENERGY CORPORATION
(together with its Affitiates and any successors thereto, the “Company™). The term “Company” in this Release also includes any emplayee benefit plan
established or maintained by Duke Energy Corporation or any of its Affiliates, and any adminiswrator, trustee, fiduciary or service provider of any such plan).

Ia consideraticn of the agreement by the Company to waive cerain rights as set forth in the agreement between Executive and the Company dated

March 31, 2008 (the “Agresment”}, which the Executive acknowledges is consideration to which he would not otherwise be entitled, the Executive hereby agroes
as follows:

Section 1. Release and Covenant. The Executive, of his own free will, vohmtarily and unconditionally releases and forever discharges the Company, its
subsidiaries, parents, affiliates, their directors, officers, employees, agents, stockholders, successors and assigns (both individually and in their official capacities
with the Company) (the “Company Releasees™) from any and all past or present causes of action, suits, agreements or other claims which the Executive, his
dependents, relatives, heirs, executors, administrators, successors and assigns has or may hereafter have from the beginning of time to the date hereof against the
Cuoinpany or the Campany Releasees upon or by reason of any matter, canse or thing whatsoever, including, but aot limited to, agy matters arising owl of bis
employment by the Company and the cessation of said employment, and including, but oot limited to, any alleged violation of the Civil Rights Acts of 1964 and
1991, the Equal Pay Act of 1963, the Employee Retirement Income Security Act of 1974, the Age Discrimimation in Employrent Act of 1967, the Rehabilitation
Act of 1973, the Older Workers Benefit Pratection Act of 1990, the Americans with Disabilities Act of 1990 and any other federal, state or local law, regulation
or ordinance, or public policy, contract or tart law having any bearing whatsoever on the terms and conditions of employment or tsrmination of employinent.

This Release shall not, however, constitute a waiver of any of the Executive’s rights under the Agrecinent nor a waiver of any claims that might arise aRer the
dats the Release is signed.

Section 2. Pue Care. The Executive acknowledges that he has reeived a copy of fhis Releass prior to its execution and has been advised beseby of his
oppartunity to review and consider this Release for 21 days prior to its execution. The Executive firther acknowledges that he has been advised heeshy to consult
with an attomey prior to executing this Release. The Execulive enters into this Release having freely and knowingly elected; after due consideration, 10 execute
this Release and to fulfill the promises st forth herein. This Release shall be revocable by the Exccative during the 7-day period foliowing its execution, and

shali not become effective or enforceable until the expiration of such 7-day period. In the event of such a revocation, the Executive shall not be entitled 1o the
consideration for this Release sel forth above.

SBource: Duke Energy Holding , 10-C, May 09, 2003



EXMIBIYA

Section 3. Nonassjgnment of Claims: Procéedings. The Executive represcats and warrants thal there has been no assigament or other transfer of any
interest int any claim which the Executive may have against the Company or any of the Company Releasees. The Executive represeats that he has not commenced
or joined in any claim, charge, action or proceeding whatsoever against the Compaty o any of the Company Releasces arising out of or relating to any of the
matters set forih in this Release. The Execulive further agrees that he will nat seek or be entitled 1o any persomal recovery in any <laim, charge, action of
procecding whatsoever against the Company or any of the Company Releasees for any of the matters set forth in this Release.

Section 4. Reliance by Employee The Executive acknowledges that, in his decision to enter into this Release, he has not relied on any representations,
promises or agreements of any kind, including oral statements by representatives of the Company or any of the Company Releasces, except as sct forth in this
Release and the Letter Agreement.

Section 5. Nonadmission. Nothing contained in this Release will be deemed or construed a5 an admission of wrongdoing or liabdity on the part of the
Company or any of the Company Releasees.

Section 6. Communication of Satety Concerns. Notwithstanding any other provision of this Release and the Agreement, the Executive remains fiee to
report any suspected instance of illegal activity of any nature, any nucleat safety concern, any workplace safety concem, or any public safety concetn 1o the
United States Nuclear Regulatory Commission, the United States Department of Labor, or any other federal or state goverumental agency. Further, nothing in
this Refease or the Agreement prohibits the Executive flom participating in amy way in any state or federal administrative, judicial or fegisiative proceeding or
investigation or filing a charge of discrimination with an administrative agency, provided, however, that should an agency pursu any claims on the Executive’s
behalf, by signing and not revoking this Release the Executive has waived his right to any recovery, monetary or otherwise. Should the Execwtive receive a
subpoena in connection with any federal or siate administrative, judicial, or legislative proceeding involving the Company, the Exccutive shall, if permitied by
law, provide the Company with notice of the subpoena, including a copy of the subpoena, with twenty-four (24) hours of receipt of the subpocna. The notice
shall be provided to Duke Energy Corpotation™s Chief Legal Officer.

Scction 7. Cash Balance Litipation. Execntive may or may not know that a class action lawsuit was commenced on Februaty 6, 2006. Here is the caption

of that case: Kenneth Walion George, Dennis Reed Bawen, Clyde Freaman, George Moyers, Jin Matthews, and Henry Miller, on their own bekalf and on behalf
of a class gf persons similarly sitwated v. Diuke Energy Retiremeni Cash

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



EXHIBITA,

Balance Plan and Duke Energy Corporation, Case No. 8:06-cv-0D373-HFF, pending in the United States District Court for the District of South Carolina, This
paragraph deals with that tawsuit, and any lawsuil asserting similar claims (the “Cash Bafance Plan Litigation”). The Cash Balance Plan Litigation seeks
additional benefits under the Duke Energy Retirement Cash Balance Plan (the “Cash Balance Plan™), and other relief The Company and the Cash Balance Plan
intend to defend themselves vigorously in the Cash Balance Plau Litigation and tnke the position that no damages shauld result from the litigation. Executive
should consider the Cash Balance Plan Litigation in connection with this Release, because the Corpany and the Cash Balance Plan will take the position that this
Release completely reieases Executive’s rights in the Cash Balance Plan Litigation. Exccutive is free to consuit with counsel representing the plaintiff class in the
Cash Batance Plan Litigation, whose names and addresses are attached. Exccutive may, of course, contact any othet lawyer. Executive is encouraged to discuss
this matter with the lawyer of his or his ewn chaosing, :

Section 8. Governing Law, This Release shall be interpreted, construed and governed according to the laws of the Staie of North Carolina, without
reference to condlicts of law principies therzof.

Section 9. Severability, I is understood by Executive and the Company that if any part of this Release of claims is held by a court to be invalid, the
remaining poitions shall not be affected.

This RELEASE is executed by the Executive and dehivered to the Company on

Henry B. Barron, Jr.

Source: Duke Energy Holding , 10-0, May 09, 2008



EXHIBIT 34.1

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

1, James E. Rogers, certify that:
. 4y Thave reviewsd this quaderly rapor on Form 108 of Duke Energy Corporation;

?) Basad on my knowledge, This report does nat contain ary untrue staternent of & materiaf fact or omit to state & material fact necessary to make the statemants made, in
Bght of the circumstances under which such stalements were made, not mitleading with raspact to the period coverad by this repon:

3 Based on my knowledge, the financial slatements, and ofher financial Information induded in this repart, faidy present in all maledial respects the financial condition,
results of operations and cash flows of the ragisirant as of, and for, the periads prasenled in this report;

4)  The registrant’s olher cerifying officers and | are responsible for establishing and maintaining disclosure controls and procedures {as dedined in Exchange Adt Rules
132-15(m) and 15d-15(e)) and intemal control over financial reporling {as defined in Exchange Acts Rules 13a-15(1) and 15¢-15{f) for the registrarnt and have:

&) Designed such disclasure controls and procadures, or caussd such disclosure cantrols and procedures to be designed undar gur supervision, 1o ansma_lhai
material information refating to the registeant, including its consolidated subsidiacies, is macks known 1o us by others within those entities, particularly during the
pericd in which this report is baing prepared;

b} Designed such internal cantrol over financial reporting, ar ceused such intemal conirol aver financlal repariing o be designed under our supenvision, ko provide
reasonable assurance regarding the refiability of finandial reporting and the preparation of financial stalemends for extemal purposes in accondance with generaily
accepled accounting grinciples;

¢ Evaluated the effectivenass of the registrant’s disclosure controts and procadures and presented in {his report our conclusions about the effectiveness of the
disclosure controls and proceduras, a5 of the end of the period covered by this sepod based an such evaluation; and

d} Disclased in this report any change in the registrant’s intermal control over financial reparting that accumred during the registrant's most recend fiscal :qqartar (he
ragistrant's fourlh fiscal quarter i the case of an annual report) that has materialty affsctad, or is reasonably likely to materially affect, the regletrani's internal
controt cver financial reporting; and

5) The registrant's other certifying officer(s) and | have disciosed, based on our mast recent evaluation of internat condrol over financial reporting, to fhe registrant's auditors
and the audit comemittee of the registrant's board of divectors (or parsons perfamming the equivalem functions):

a) All significant deficiencies and material weaknesses in the design or operalion of inlemal control aver financial reporing which are reasonably (kely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b} Any fraud, whether or nol matesial, that invelves management or cther employees who ivave & signicant rola in the registrant’s intemal control over firancial
feporting.

Date: May 8, 2008

. Is/ _JAMES E. ROGERS

James E. Rogers
Chairman, President and
Chief Executive Officar

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



EXHIBIT 31.2

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

|, Dawvid L, Hauser, cerify 1ha|:_

0

2

3

4}

5)

| haue seviewed this quaderly report on Form 10-0 of Duke Energy Corporation;

Based on my knowledge, this report does nat contaln any untrus statement of a material fact or omit to state a material fact necassary to make the sistements made, in
fight ol the circumstances under which such statements ware made,_ not misleading with respect to the period covered by this rapart;

Based on my knowledge, he financial statements, andt other financial information induded in this report, Taidy present in all materiat respects the financial condifion,
resully of operations and cash flows of the registrant as of, and for, the periods presented inthis repor;

The ragistrant's ether eartifying officers and | are responsibla for establishing and maintaining disclosuse contrals and procedures (as defined in Exchange Act Rules
132-15(g) and 15d-15(a)) and intamnal contrcl aver financial reparting (as defined in Exchange Acts Rules 13a-15(f) and 15d-15(0) Tor the registran and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supenvsion, la ensure that
malerial information relating to the registrant, incuding its cansolidated subsidiaries, is made known to us by olhers within those entities, particularly during the
period in which this report is being prepared.

t) Designad such intemal contrel aver financial raporting, or caused such intemal controf over financial repotting (o be designed undsr our supervisior, 10 pravide
reasonable assurance regarding the rediabifity of financial reporting and the preparation of financial sielements for exderial purposes in acoondance with ganerally
accepted accounting principles;

) Evaluated the effectiveness of the registrant's disclosure condrols and procedures and prasanted In thia report our condusions about the effectivensss of the
disclosure controls and procedures, as of the end of the period covered by this repodt hased en such-evaluation; and

d) Disclosed in this report any change in the registrant’s intemal control over financiad reporting that accurred durng the regisirant’s most recent fiscal quarter {the
registrant's fourih fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to matenally affect, the registrant’s intemal
control over financial reparting; and

The registranl's other cerlifying officer(s) and | have disclused, based on our most recent avalualion of internal control over financial reporting, to the registrant's auditors
and the audil committee of the registrant's board of directors (ur persoms perdonming the equivalent functions):

a) Al significant deficiancies and material wsaknesses in tha design or aperation of internal control ever financial reperting which are reasonably likely te adversaly
affect the ragistrant's ability to rasord, process, surmmarize and reporl financial information; and

b)  Any fraud, whelhar or nol material, that invalves management or olher employees who have a significant role in the registrant’s intermal control over financial
reporting.

Date: May 9, 2008

{8/ DAVID L. HAUSER

David L. Hauser
Gioup Executive and
Chief Financial Officer

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



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 tonnection with the Quanedy Report of Duke Energy Corporation (“Ouke Energy™) on Ferm 10- for the period ending March 31, 2008 as fited with the Securities and
Exchange Commission an the date hereof (the “Report’), || James E. Rogers, Chainman, President and Chisf Executive Officer of Duke Energy, cerlify, pursuant to 18 U.S.C.
section 1350, aa adopted pursuant 1o section 904 of tha Sarhanes-Oxley Act of 2002, that,

(1) The Report fully comgpties with the requirerments of section 13{a} or 15{d) of the Securifies Exchange Act of 1834; and

{2)  The informalion conlained in the Report fairy pragents, in 2l material respects, the financial condition and results of operalions of Duke Energy.

fs! JaMES E. ROGERS
James €, Rogers
Chairman, Presidem and Chief Exacutive Officer
May §, 2008

Source: Duke Energy Halding , 10-0, May 09, 2008



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.5.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTICN 308 OF THE SARBANES-OXLEY ACT OF 2002 "
In connection with the Guartery Report of Duke Energy Corparation (“Duke Enargy*) an Farm 10-Q for the pericd ending March 31, 2008 us filed with the Securites and
Euchange Commission on the date hereof (the “Repont’), {, David L. Hauser, Group Executive and Chief Financiat Otficer of Duke Energy, cerdify, pursuant to 18 U.S.C. section
1350, as adopted pursuant to section 306 of the Sarbanes-COdey Act of 2002, that'

(1) The Report fully complies with the requirements of seclion 13(a) o 15(d} of the Securities Exchange Act of 1534, and

(2)  Theinformation contained in the Repart faidy presents, in all matecial respecis, the financial condifion and resufis of operations of Dulke Enargy-

faf  DAVID L. HAUSER
David L. Hauser
Group Execulive and Chief Financial Cfficer
May 9, 2008
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