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1. INTRODUCTION 

These Communications Protocols apply to the competitive bidding process ("CBP") auctions for 
Duke Energy Ohio, Inc. ("Duke Energy Ohio") to procure supply for the provision of Standard 
Service Offer supply ('SSO Supply") for retail customers that take retail generation service from 
Duke Energy Ohio. 

The Communications Protocols in this document are intended to promote a fair, open, 
transparent, objective, and non-discriminatory process for the CBP auctions to procure a supply 
of energy for SSO customers of Duke Energy Ohio. These protocols also intend to protect 
proprietary information of participants and information that, should it be released, wduld be 
detrimental to the outcome of the auction process or future competitive bidding processes. 

Unless noted otherwise, all capitalized terms are defined in the Glossary, a separate document 
that is incorporated herein by reference, or the Master SSO Supply Agreement. 

These protocols elaborate upon the means by which confidentiality is to be maintained by all 
parties through adherence to the procedures in this document. Should the Auction Manager 
recognize that additional information should be kept confidential, the Auction Manager will 
establish additional procedures in keeping with the principles provided in this document and 
inform Duke Energy Ohio, the PUCO and PUCO Staff, the PUCO Consultant, and Bidders in a 
timely manner. 

This document is organized as follows: 

• Section 2 summarizes the objectives of this document. 

• Section 3 describes protocols regarding communications between Duke Energy Ohio and 
Bidders, including any affiliate of Duke Energy Ohio. 

• Section 4 summarizes information that may be communicated with the general public, 
including the media, and the means by which that information is disseminated. 

• Secfion 5 addresses Bidder Communications Protocols, including communications 
among Bidders and between the Auction Manager and Bidders. 

• Section 6 summarizes Communications Protocols with the PUCO, including 
communications between the PUCO and the Auction Manager, between the PUCO and 
Duke Energy Ohio and disclosure of confidential informafion. 

• Appendix A includes a confidentiality agreement to be signed by any party other than the 
Auction Manager or Bidders who may have access to proprietary and confidential 
information. 
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2. OBJECTIVES 

This document and the procedures it describes promote four main objectives: 

• The first objective is to establish a fair and equitable process for all Bidders by ensuring 
all Bidders have equal access to the same informafion necessary to evaluate the bidding 
opportunity and to prepare their bids in a timely manner. 

• The second objective is to take all reasonable precautions that any infonnation generated 
by the auction process that could harm the competitive position of Bidders or Duke 
Energy Ohio, if released, is kept confidential. 

• The third objective is to take all reasonable precaufions that confidential informafion is 
provided only to those persons to whom it is deemed necessary for the conduct and 
management of the auction process. 

• The fourth objective is to ensure that information that, if released, could harm the 
compefitiveness of future competitive bidding processes, is kept confidential fi-om all 
entities, including Bidders. 

These objectives will be accomplished by following two guiding principles. The first is that 
there will be one communication point for Bidders: all communications to prospective and 
actual Bidders will be through the Auction Manager. The second guiding principle is that the 
Auction Manager will distribute and disseminate information equally and fairly to all prospective 
and actual Bidders. These two guiding principles facilitate equal access to the same information 
for all Bidders. Only the Auction Manager responds to inquiries from Bidders and information is 
disseminated to all Bidders by or under the supervision of the Auction Manager. 

The Auction Manager also will ensure that information generated by the implementation of the 
auction that could harm the competitive position of Bidders, if released, is kept confidential by 
those who have access to such information. 

3. DUKE ENERGY OHIO AND AFFILIATES 

3.1 Internal Communications 

Duke Energy Ohio will designate individuals to work on the auction process. These individuals, 
directly or indirectly, will not have communication with, or exchange information with, any 
individuals of an affiliate of Duke Energy Ohio that may bid in the auction process where such 
communication or information is related directly or indirectly to this auction process; For 
purposes of this Section only, an affiliate of Duke Energy Ohio includes that part of Duke 
Energy Ohio that engages in merchant activity. 



Communications Protocols for Duke Energy Ohio's Competitive Bidding Process Auctions Attachment E 

3.2 Communications with Bidders 

Duke Energy Ohio will not communicate with Bidders prior to the selection of winning bids. 
When the Auction Manager informs Duke Energy Ohio about the prices and tranches of the 
winning bids and the identity of winning Bidders, representatives from Dtike Energy Ohio then 
will communicate with the winning Bidders in order to execute the necessary documents. 

If a Bidder attempts to contact Duke Energy Ohio regarding the auction process by phone call, 
email, fax, or other means, Duke Energy Ohio will direct the Bidder to the Information Website 
and/or to the Auction Manager. 

3.3 Part 1 Application Process 

For the Part 1 Application process, the Auction Manager will need to provide the names of 
applicants to Duke Energy Ohio's credit department for purposes of confirming the applicants' 
credit requirements. 

3.4 Part 2 Application Process 

For the Part 2 Application process, the Auction Manager will need to provide the aggregate 
eligibility and other information fi'om the Part 2 Applications to Duke Energy Ohio with the 
names of applicants redacted. 

3.5 Communication of the Bid Selection Criteria 

No later than one business day before bids are due, Duke Energy Ohio vdW provide the Auction 
Manager with details concerning the pre-determined bid selection criteria. The pre-determined 
bid selection criteria will be price-based, such as a reservation price. 

3.6 Auction Results and Post-Auction Reports 

If there are winning bid(s), shortly after the close of the auction, the Auction Manager v^ll: (a) 
prepare its post-auction letter that informs Duke Energy Ohio (as well as the PUCO ajid PUCO 
Consultant) about the winning bids and identify the winning Bidders, and (b) notify the wirming 
Bidders. Duke Energy Ohio will contact the winning Bidders to execute necessary documents. 
The Auction Manager also will inform any Bidders that did not win tranches that they have not 
been awarded any tranches in the auction process. 

If there are no winning bid(s), the Auction Manager will inform Duke Energy Ohio (as well as 
the PUCO and PUCO Consultant) there are no bids that met the criteria for a winning bid. 

Any paper copies of the bidding results will be secured in the Auction Manager's office. 
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The PUCO may receive from the PUCO Consultant a post-auction report. The Auction 
Manager shall review the PUCO Consultant's post-auction report in un-redacted, drgft form in 
order to provide comments prior to the final version. Duke Energy Ohio shall receive the PUCO 
Consultant's report and provide comments to ensure accuracy. 

4. GENERAL PUBLIC AND MEDIA 

While bidding is in progress, there shall be no communication with the media or the public other 
than notification when the bidding begins. After the auction process is completed, results are 
determined, and Bidders have been notified, all media inquiries will be forwarded to Duke 
Energy Ohio. 

4.1 The Information Website 

The central source of information made available publicly and to Bidders is the Information 
Website. The Auction Manager will manage the information flow on the Information Website 
and will be designated on the Website as the contact person for any questions or inquiries from 
parties. Any party will have access to the public sections of the Information Website. The 
Information Website also will have restricted, non-public section that will be accessible only to 
Applicants. 

4.2 Registered Users 

If a party wishes to receive notices and updates regarding public information and new postings to 
the Information Website, then the party can register through the Information Website to become 
a Registered User. (Note that not all Registered Users become Registered Bidders, but a Bidder 
that would like to become a Registered Bidder must first register to become a Registered User so 
they can receive notices and updates.) 

Any information the Auction Manager has concerning the auction process that is relevant and 
that can be disclosed publicly will be made available equally to all Registered Users in a timely 
manner. The method of such communication v^ll be via the Information Website and/or emails 
to Registered Users using the BCC email field so identification of Registered Users is not 
disclosed to other Registered Users. 

4.3 Press Releases 

Duke Energy Ohio and/or the Auction Manager may issue one or more press releases or may 
place news items in the trade press with the intent to disseminate information about the auction 
process in an efficient, fair, and timely manner. 
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4.4 Answering Inquiries from the General Public or Media 

Inquiries from the general public to the Auction Manager will be directed to the Infonnation 
Website. Inquiries from the media to the Auction Manager will be directed to Duke Energy 
Ohio. 

5. BIDDERS 

5.1 Communications Among Bidders 

Pursuant to the auction rules, Bidders are prohibited from communicating with each other in 
ways that would compromise the integrity and competitiveness of the auction process. Sanctions 
will be applied if these rules are violated. 

5.2 Communications between the Auction Manager and Bidders 

The central source of infonnation made available to Bidders is the Information Website. The 
Website will facilitate making information available equally to Bidders in a timely nmnner. 

Bidders will be requested to become Registered Users to receive ongoing informatiofl about the 
auction process. As discussed above, once registered through the Information Website, 
Registered Users will receive notifications from the Auction Manager about updates to the 
auction process and to the Information Website. 

If the Auction Manager receives an inquiry fi-om a party and prepares a response that would be 
relevant for other parties, the Auction Manager will ensure the information will be made 
available equally to all Registered Users in a timely manner and will post the infonnation on the 
Information Website without revealing the identity of parties. 

In addition to posting infonnation to the Information Website, the Auction Manager may contact 
Bidders directly in order to seek or provide information about the auction process in a way that 
does not advantage any Bidder. 

Any communications from the Auction Manager to a Bidder will not reveal the identity of other 
Bidders. 

5.3 Frequently Asked Questions 

Among other information and resources on the Information Website, there will be a FAQ 
(frequently asked questions) section with posted questions and answers. As inquiries are 
received, they will be converted into a FAQ and posted on the Information Website without 
revealing the identhy of the party posing the inquiry. 
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Inquiries to be answered by Duke Energy Ohio will be forwarded by the Auction Manager to 
Duke Energy Ohio. Inquiries to be answered by the Auction Manager will be forwarded to Duke 
Energy Ohio with a draft response. Any inquiry or draft response forwarded by the Auction 
Manager to Duke Energy Ohio will not identify the party posing the inquiry. Both Duke Energy 
Ohio and the Auction Manager will review any inquiry and response before the FAQ is posted to 
the Information Website. 

5.4 Bidding Process 

During the auction, the Auction Manager, the PUCO, the PUCO Consultant, if any, and Dxjke 
Energy Ohio's personnel may monitor the bidding process, onsite at the Auction Manager's 
auction facility. 

The Auction Manager will ensure the bids submitted by Bidders conform to the rules of the 
auction process. 

The Bidding Rules and pre-determined bid selection criteria will be applied to determine which 
bids, if any, are winning bids. 

5.5 Limitations on Disclosures by Bidders 

Bidders shall not disclose that they are participating in a CBP auction and winning Bidders shall 
not disclose that they have won any tranches in a CBP auction until the PUCO publicly reports 
the results of the CBP auction. Such limitation on public disclosure by bidders is waived if 
disclosure is required by law. 

6. PUBLIC UTILITIES COMMISSION OF OHIO 

6.1 Identification of the PUCO Consultant 

The PUCO may identify up to three individuals who will serve as the PUCO Consultant and may 
be onsite at the offices of the Auction Manager during the bidding process. Other than 
information that is accessible by being onsite, the PUCO Consultant will not be forwarded 
confidential information electronically or in hardcopy format. Individuals so designated by the 
PUCO are required to abide by the Communication Protocols and sign the confidentiality 
agreement in Appendix A to these Communications Protocols. 

6.2 Communications with the Auction Manager 

During the bidding process, the identity of Bidders, prices, and the mmiber of tranches each 
winning bidder has won will be kept confidential. This information may be released to the 
PUCO after the close of the auction. 
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6.3 Communications with Duke Energy Ohio 

The PUCO may communicate with Duke Energy Ohio regarding the auction process. However, 
Duke Energy Ohio will not disclose any proprietary information until after the final round of the 
auction is completed and Bidders are informed of the results of the auction. 

6.4 Communications with Bidders 

The PUCO will not communicate with Bidders about the auction process prior to the 
determination of winning bids. If a Bidder attempts to contact the PUCO by phone call, email, 
fax, or other means, the PUCO will direct the Bidder to the Information Website and/or to the 
Auction Manager. 

6.5 Information on Auction Participation 

In order to maintain confidential and proprietary information provided by Bidders as part of the 
auction process, the identity of all Bidders that submitted Part 1 and/or Part 2 Applications in the 
auction and the indicative offers will be kept confidential until released publicly by the PUCO. 
The PUCO may elect to keep these data confidential at its sole discretion. 

6.6 Round-by-Round Bids 

Actual round-by-round bids by Bidders will be kept confidential pursuant to the confidentiality 
provisions of the Bidding Rules and the Master SSO Supply Agreement for as long as Duke 
Energy Ohio continues to procure supply for SSO customers through this competitive bidding 
process. 
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7. APPENDIX A 

CONFIDENTIALITY AGREEMENT 

I acknowledge that I have read and understand the Communications Protocols and obligations 
regarding treatment of confidential information related to the CBP auctions to procure generation 
supply for SSO customers of Duke Energy Ohio. 

I certify that 1 have abided by its terms and that I agree to continue to abide by its terms and 
conditions. I acknowledge that I may be subject to potential injunctive action to enforce this 
confidentiality agreement, as well as liability fi-om parties participating in the CBP auctions to 
procure supply for SSO customers of Duke Energy Ohio should I be found in violation of this 
confidentiality agreement. 

Company 

Signed by Date 

Please retum the signed form to the Auction Manager at: 
duke-energyauctionmanager@crai,com 
or fax to: 

CRA International, Inc. 
John Hancock Tower 
200 Clarendon Street, T-33 
Boston, MA 02] 16-5092 
Phone:617-425.3365 
Fax: 617.425.6574 
duke-energyauctionmanager@crai.com 
Attn: Robert Lee, Principal / Auction Manager 

mailto:duke-energyauctionmanager@crai.com
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MASTER SSO SUPPLY AGREEMENT 

This Master SSO Supply Agreement ("Agreement"), dated as of , 2011 

("Effective Date"), is by and between Duke Energy Ohio, Inc., an Ohio corporation with offices 

at 139 East Fourth Street, Cincinnati, Ohio ("Duke Energy Ohio") and each of the suppliers 

listed on Attachment A severally, but not jointly, (each an "SSO Supplier" and collectively "SSO 

Suppliers"). Duke Energy Ohio and each SSO Supplier are hereinafter referred to individually 

as a "Party" or collectively as the "Parties"). 

RECITALS 

WHEREAS, Duke Energy Ohio is an Ohio public utility that engages, ^nter alia, in 

providing SSO Service within its service territory; and 

WHEREAS, the PUCO found that, commencing on and after __, it would 

serve the public interest for Duke Energy Ohio to secure SSO Supply through a competitive 

bidding process; and 

WHEREAS, on , 2011, Duke Energy Ohio conducted and completed a 

successful Solicitation for SSO Supply; and 

WHEREAS, each SSO Supplier was one of the winning bidders in the Solicitation for 

SSO Supply; and 

WHEREAS, the PUCO has authorized Duke Energy Ohio to contract with winning 

bidders for SSO Supply to serve SSO Load in accordance with the terms of this Agreement; and 

WHEREAS, as authorized pursuant to order of the Federal Regulatory Commission 

("FERC") dated October 21, 2010 (Docket No. ERlO-2254-000; 133 FERC 161,058), the Duke 

Energy Zone became integrated into the PJM Control Area effective as of January 1. 2012; and 

WHEREAS, pursuant to the FRR Integration Plan, Duke Energy Ohio procured firm 

Capacity in an amount which fulfills its FRR obligations for the Duke Energy Zone during the 
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Transitional Period from qualified Capacity Resources as defined by PJM'S Reliability 

Assurances Agreement ("PJM RAA") and 

WHEREAS, during the Transitional Period, each SSO Supplier, as an LSE in tiie Duke 

Energy Zone, will satisfy its Capacity obligations under the PJM Agreements associated with its 

respective SSO Supplier Responsibility Share through the purchase of Capacity from Duke 

Energy Ohio at the Final Zonal Capacity Price in accordance with the FRR Integration Plan; and 

WHEREAS, following the termination of the Transitional Period, each SSO Supplier 

will satisfy its Capacity obligations imder the PJM Agreements associated with its respective 

SSO Supplier Responsibility Share in accordance with the terms and provisions of the PJM 

Agreements, including through participation in the base residual auction and incremental 

auctions administered by PJM; and 

WHEREAS, Duke Energy Ohio and the SSO Suppliers desire to enter into this 

Agreement setting forth their respective obligations concerning the provision of SSO Supply. 

NOW, THEREFORE, for and in consideration of the mutual covenants contained 

herein, and for other good and valuable consideration, the receipt and sufficiency of which is 

hereby acknowledged, the Parties intending to be legally bound hereby agree as follows: 

ARTICLE 1 

DEFINITIONS 

The following definitions and any terms defined in this Agreement shall apply hereunder. 

"Affiliate" means, with respect to any Person, any other Person (other than an individual) that, 
directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is 
under common control with, such Person. For this purpose, "control" means the direct or 
indirect ownership of fifty percent (50%) or more of the outstanding capital stock or other equity 
interests having ordinary voting power. 

"Ancillary Services" has the meaning set forth in the PJM Agreements. 

"Bankrupt" means with respect to any entity, that such entity (i) files a petition or otherwise 
commences or acquiesces in a proceeding under any bankruptcy, insolvency, reorganization or 
similar law, or has any such petition filed or commenced against it and such petition is not 
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withdrawn or dismissed within thirty (30) days after such filing, (ii) makes an assignment or any 
general arrangement for the benefit of creditors, (iii) otherwise becomes bankrupt or insolvent 
(however evidenced), (iv) has a liquidator, administrator, receiver, trustee, conservator or similar 
official appointed with respect to it or any substantial portion of its property or assets, or (v) is 
unable to pay its debts as they fall due. 

"Bankruptcy Code" means those laws of the United States of America related to bankruptcy, 
codified and enacted as Title 11 of the United States Code, entitled "Bankruptcy" and found at 
11 U.S.C. § 101 etseq. 

"Billing Period" means hour ending 0100 on the first day of a calendar month through hour 
ending 2400 on the last day of the applicable calendar month. 

"Billing Statement" has the meaning set forth in Section 6.1 (a). 

"Business Day" means any day except a Saturday, Sunday or a day PJM declares to be a holiday, 
as posted on the PJM website. A Business Day shall open at 8:00 a.m. and close at 5:00 p.m. 
prevailing Eastern Time, unless otherwise agreed to by the Parties in writing. 

"Capacity" means "Unforced Capacity" as set forth in the PJM Agreements, or any successor 
measurement of capacity obligation of an LSE as may be employed in PJM (whether set forth in 
the PJM Agreements or elsewhere). 

"Charge" means any fee, charge, PJM charge, the Energy Share Adjustment if in favor of Duke 
Energy Ohio, or any other amount that is billable by Duke Energy Ohio to the SSO Supplier 
under this Agreement. 

"Commercial Customer" means a Customer taking service under one of Duke Energy Ohio's 
non-residential rates (Rate DS, Rate DM, Rate DP, Rate CUR, Rate EH, Rate GSFL, Rate SFL-
ADPL, Rate RTP, or Rate TS). 

"Costs" mean, with respect to the Non-Defaulting Party, all reasonable attorney's fees, brokerage 
fees, commissions, PJM charges and other similar transaction costs and expenses reasonably 
incuned by such Party either in terminating any arrangement pursuant to which it has hedged its 
obligations or entering into new arrangements which replace this Agreement; and all reasonable 
attorney's fees and expenses incuned by the Non-Defaulting Party in connection with the 
termination of this Agreement as between Duke Energy Ohio and the applicable SSO Supplier. 

"Credit Limit" means an amount of credit, based on the creditworthiness of an SSO Supplier or 
its Guarantor, if applicable, determined pursuant to Section 5.6, granted by Duke Energy Ohio to 
such SSO Supplier to be applied towards the Total Exposure Amount for such SSO Supplier. 

"CRES Supplier" means a Person that is duly certified by the PUCO to offer and to assume the 
contractual and legal responsibility to provide Standard Service Offer pursuant to retail open 
access programs approved by the PUCO to Customers who are not SSO Customers of Duke 
Energy Ohio. 
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"Cross Default Amount" means an amount equal to five percent (5%) of a Defaulting Party's or 
Defaulting Party's Guarantor's (as applicable) Tangible Net Worth. 

"Customer" means any Person who receives distribution service fi-om Duke Energy Ohio in 
accordance with the Legal Authorities. 

"Default Allocation Assessment" has the meaning set forth in the PJM Agreements. 

"Default Damages" means direct damages, calculated in a commercially reasonable manner, that 
the Non-Defaulting Party incurs as a result of an Event of Default by the Defaulting Party. 
Default Damages may include: (i) the positive difference (if any) between the price of SSO 
Supply hereunder and the price at which Duke Energy Ohio or the SSO Supplier is able to 
purchase or sell (as applicable) SSO Supply (or any components of SSO Supply it is able to 
purchase or sell) from or to third parties including other SSO Suppliers and PJM; (ii) Emergency 
Energy charges; (iii) additional transmission or congestion charges incurred to purchase or sell 
SSO Supply; and (iv) Costs. 

"Defaulting Party" has the meaning set forth in Section 7.1. 

"Delivery Period" means the Original Delivery Period, unless this Agreement is terminated 
earlier in accordance with the provisions hereof, 

"Delivery Point" means the Diike Energy Ohio Load Zone as defined within PJM. 

"Duke Energy Ohio Load Zone" means that set of electrical locations determined pursuant to 
the applicable PJM Tariff, rules, agreements and procedures, representing the aggregate area of 
consumption for Duke Energy Ohio within PJM and used for the purposes of scheduling, 
reporting withdrawal volumes, and settling Energy transactions at aggregated load levels, to 
facilitate Energy market transactions. 

"Duke Energy Ohio Indemnified Party" has the meaning set forth in Section 10.1(a). 

"Early Termination" has the meaning set forth in Section 2.3. 

"Early Termination Date" means, as between Duke Energy Ohio and the applicable SSO 
Supplier, the date upon which an Early Termination becomes effective as specified in Section 
7.2(b). 

"Effective Date" has the meaning set forth in the preamble. 

"Emergency" means (i) an abnormal system condition requiring manual or automatic action to 
maintain system frequency, or to prevent loss of firm load, equipment damage, or tripping of 
system elements that could adversely affect the reliability of an electric system or the safety of 
persons or property; (ii) a condition that requires implementation of emergency operations 
procedures; or (iii) any other condition or situation that Duke Energy Ohio, transmission 
owner(s) or PJM deems imminently likely to endanger life or property or to affect or impair 
Duke Energy Ohio's electrical system or the electrical system(s) of other Person(s) to which 
Duke Energy Ohio's electrical system is directly or indirectly connected (a "Connected Entity"). 
Such a condition or situation may include potential overloading of Duke Energy Ohio's 
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subtransniission or distribution circuits, PJM minimum generation ("light load") cbnditions, or 
unusual operating conditions on either Duke Energy Ohio's or a Connected Entity's electrical 
system, or conditions such that Duke Energy Ohio is unable to accept Energy from the SSO 
Supplier without jeopardizing Duke Energy Ohio's electrical system or a Connected Entity's 
electrical system. 

"Emergency Energy" has the meaning set forth in the PJM Agreements. 

"Energy" means electric energy of the character commonly known as three-phase, sixty-hertz 
electric energy that is delivered at the nominal voltage of the Delivery Point, expressed in MWh. 

"Energy Share Adiustmenf means for any Billing Period, the monetary amount due to an SSO 
Supplier or Duke Energy Ohio, as the case may be, in order to reconcile any difference between 
the Estimated Monthly Energy Share used for the purpose of calculating estimated payments 
made to such SSO Supplier for a given month and the Final Monthly Energy Share used for 
calculating the final payments due to the SSO Supplier for such month, as more fiilly described 
in Article 6. 

"Estimated Monthly Energy Share" means a quantity of Energy expressed in MWh which, for 
any Billing Period, is the preliminary calculation of the SSO Supplier's SSO Supplier 
Responsibility Share. 

"Event of Default" has the meaning set forth in Section 7.1. 

"Excess Collateral" has the meaning set forth in Section 5.7 

"FERC" means the Federal Energy Regulatory Commission or such succeeding orgaiiization. 

"Final Monthly Energy Share" means a quantity of Energy expressed in MWh which, for any 
Billing Period, is the Estimated Monthly Energy Share adjusted for any billing or metering errors 
found subsequent to the calculation of the Estimated Monthly Energy Share of which PJM is 
notified prior to the last date on which PJM issues a settlement statement for a previous operating 
day for the Billing Period. 

"Final Zonal Capacity Price" has the meaning set forth in the PJM Agreements. 

"Firm Transmission Service" has the meaning ascribed to "Network Integration Transmission 
Service" under the PJM Agreements. In the event the PJM Agreements are modified such that 
"Network Integration Transmission Service" is no longer offered. Firm Transmission Service 
means the type of transmission service offered under the PJM Agreements that is accorded the 
highest level of priority for scheduling and curtailment purposes. 

"FRR Integration Plan" means the plan approved by FERC by order issued on October 21, 2010 
(Docket No. ERl0-2254-000; 133 FERC 161,058), pursuant to which the LSEs operating in the 
Duke Energy Zone shall discharge certain of their Capacity obligations under the PJM 
Agreements during the Transitional Period. 

"Forecast Pool Requirement" has the meaning set forth in the PJM Agreements. 
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"Forward Market Prices" means forward market prices for a specific geographic Market Price 
Hub, as adjusted by Duke Energy Ohio to reflect impact of load shape. 

"Gains" means an amount equal to the present value of the economic benefit to the Non-
Defaulting Party, if any, exclusive of Costs, resulting from an Early Termination. 

"Governmental Authority" means any federal, state, local, municipal or other governmental 
entity, authority or agency, department, board, court, tribunal, regulatory commission, or other 
body, whether legislative, judicial or executive, together or individually, exercising or entitled to 
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing authority 
or powder over a Party to this Agreement. 

"Guarantor" means any Person having the authority and agreeing to guarantee an SSO Supplier's 
financial obligations under this Agreement, provided that such party meets Duke Energy Ohio's 
creditworthiness requirements for SSO Suppliers. 

"Guaranty" means the ICT Guaranty or the Total Exposure Guaranty, as applicable. 

"ICR Collateral" has the meaning set forth in Section 5.4(d). 

"ICRT" has the meaning set forth in Section 5.3. 

"ICT Guarantv" means a guaranty, in the form substantially set forth in Attachment D, provided 
by a Guarantor in favor of Duke Energy Ohio guaranteeing an SSO Supplier's financial 
obligations in connection with ICT. 

"Indemnification Losses" has the meaning set forth in Section 10.1(a). 

"Indemnified Supplier" has the meaning set forth in section 10.1(b). 

"Independent Credit Requirement or ICR" means an amount per Tranche required as security 
under Section 5.3, to mitigate the risk to Duke Energy Ohio of Energy price movements between 
the date of an Early Termination caused by an Event of Default by an SSO Supplier and the date 
the final calculation of Default Damages owing to Duke Energy Ohio under Section 7.2(c) is 
made. 

"Independent Credit Threshold or ICT" means an amount of credit, ba^d on the 
creditworthiness of an SSO Supplier or its Guarantor, if applicable, determined pursuant to 
Section 5.4, granted by Duke Energy Ohio to such SSO Supplier to be applied towards the 
satisfaction of such SSO Supplier's Independent Credit Requirement. 

"Industrial Customer" means a Customer taking service under Duke Energy Ohio's non
residential rates (Rate DS, Rate DM, Rate DP, Rate EH, Rate GSFL, Rate SFL-ADPL, Rate RTP 
or Rate TS). 

"Interest Rate" means, for any date, the lesser of (a) two (2) percentage points over the per 
annum rate of interest equal to the prime lending rate ("Prime Rate") as may be published firom 
time to time in the Federal Reserve Statistical Release H.15; or (b) the maximum lawful interest 
rate. 
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"Kilowatt or kW" means a unit of measurement of usefiil power equivalent to 1,000 watts. 

"Kilowatt-hour or kWh" means one kilowatt of electric power used over a period of one hour. 

"Legal Authorities" means, generally, those federal and Ohio statutes and administrative rules 
and regulations that govern the electric utility industry in Ohio. '. 

"Letter of Credit" means a standby inevocable letter of credit acceptable to Duke Energy Ohio in 
substantially similar form as set forth in Attachment E and conforming to ail of the requirements 
specifically set forth in Section 5.9(b). 

"Lighting Customer" means a Customer taking service under Duke Energy Ohio's lighting rates 
(Rate SL, Rate SC, Rate NSU, Rate NSP, Rate SE, Rate UOLS, or Rate TL). 

"Load Serving Entity or LSE" has the meaning set forth in the applicable PJM Agreements. 

"Losses" means an amount equal to the present value of the economic loss to the Non-Defaulting 
Party, if any, exclusive of Costs, resulting from an Early Termination. 

"Margin" means, at any time, the amount by which the Total Exposure Amount exceeds the 
Credit Limit of the SSO Supplier or its Guarantor. 

"Margin Call" has the meaning set forth in Section 5.6(d). 

"Margin Collateral" has the meaning set forth in Section 5.6(d). 

"Mark-to-Market Exposure Amount" means an amount calculated daily for each SSO Supplier 
reflecting the exposure to Duke Energy Ohio due to fluctuations in market prices for Energy as 
set forth in Section 5.5. 

"Market Price Hub" means a liquid pricing point located wdthin PJM's geographic footprint. 

"Midwest ISO Tariff means the Open Access Transmission, Energy and Operating Reserve 
Markets Tariff for the Midwest Independent Transmission System Operator, Inc., or the 
successor, superseding or amended versions of the Open Access Transmission, Energy and 
Operating Reserve Markets Tariff that may take effect from time to time. 

"Minimum Margin Threshold" means $100,000. 

"Minimum Rating" means a minimum senior unsecured debt rating as defined in Section 5.4(a). 

"MW" means mega Watt. 

"MWh" means megaWatt hour. 

"NERC" means the North American Electric Reliability Corporation or its successor. 

"Non-Defaulting Party" means (i) where an SSO Supplier is the Defaulting Party, Duke Energy 
Ohio; (ii) where Duke Energy Ohio is the Defaulting Party with respect to an Event of Default, 
the SSO Supplier to which the applicable obligation was owed. 
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"Ohio Sales and Use Taxes" has the meaning set forth in Section 12.8. 

"Original Delivery Period" has the meaning set forth in Attachment A. 

"Other SSO Supply Agreement" has the meaning set fortii in Section 7.3(c). 

"Party" has the meaning set forth in the preamble to this Agreement, and includes such Party's 
successors and permitted assigns. 

"Performance Assurance" means collateral in the form of cash, letters of credit, or other security 
reasonably acceptable to the Requesting Party. 

"Person" means an individual, partnership, joint venture, corporation, limited liability company, 
trust, association or unincorporated organization, any Governmental Authority, or any other 
entity. 

"PJM" means PJM Interconnection, L.L.C. or any successor organization thereto. 

"PJM Agreements" means the PJM OATT, PJM Operating Agreement, PJM RAA and any otiier 
applicable PJM manuals or documents, or any successor, superseding or amended versions 
thereof that may take effect from time to time. 

"PJM Control Area" means the control area recognized by NERC as the PJM Control Area. 

"PJM E-Accounf means an account obtainable through PJM which provides access to web-
based PJM settlement, accounting, marketing and other informational and economic systems. 

"PJM OATT or PJM Tariff means the Open Access Transmission Tariff of PJM or the 
successor, superseding or amended versions of the Open Access Transmission Tariff that may 
take effect from time to time. 

"PJM Operating Agreement" means the Amended and Restated Operating Agreement of PJM or 
the successor, superseding or amended versions of the Amended and Restated Operating 
Agreement that may take effect from time to time. 

"PJM RAA" means the Reliability Assurance Agreement Among Load Serving Entities in the 
PJM Region or any successor, superseding or amended versions of the Reliability Assurance 
Agreement Among Load Serving Entities in the PJM Region that may take effect from time to 
time. 

''Price" means, with respect to each SSO Supplier, the price in $/MWh set forth in:Attachment 
A, resulting from Duke Energy Ohio's Solicitation for the opportunity to provide SSO Supply. 
The Price is the basis for financial settlement of SSO Supply supplied by an SSO Supplier for 
SSO Customers under this Agreement. 

"PUCO" means the Public Utilities Commission of Ohio, or any successor thereto. 
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"Residential Customer" means a Customer taking service under Duke Energy Ohio's residential 
rates (Rate RS, Rate ORH, Rate TD, Rate TD-AM, Rate RS3P, or Rate RSLI). 

"Seasonal Billing Factor" means a numerical factor, as set forth in Attachment B, one amount 
applicable during the summer months of June through September, and one amount applicable 
during the non-summer months of October through May, applied to the Price in accordance with 
the provisions of Article 6 and thereby used to adjust Duke Energy Ohio's payments to SSO 
Suppliers. 

"Settlement Amounf means the net amount of the Losses or Gains, and Costs, expressed in U.S. 
Dollars, which the Non-Defaulting Party incurs as a result of Early Termination, calculated fi"om 
the Early Termination Date through the end of the Original Delivery Period. For purposes of 
calculating the Settlement Amount, the quantity of Energy (and other components of SSO 
Supply) provided for under this Agreement for the period following the Early Termination Date 
through the remainder of the Original Delivery Period will be deemed to be those quantities that 
were delivered on an hourly basis, or would have been delivered on an hourly basis had this 
Agreement been in effect, during the previous calendar year, adjusted for any SSO Load changes 
as may have occuned since the previous calendar year as determined by Duke Energy Ohio. The 
calculation of Settlement Amount with respect to an Early Termination shall exclude Default 
Damages calculated pursuant to Section 7.3(a). 

"Specified Indebtedness" with respect to a Party means as of any date, without duplication, (i) all 
obligations of such Party for borrowed money, (ii) all indebtedness of such Party for the deferred 
purchase price of property or services purchased (excluding current accounts payable incuned in 
the ordinary course of business), (iii) all indebtedness created or arising tinder any conditional 
sale or other title retention agreement with respect to property acquired, (iv) all indebtedness 
under leases which shall have been or should be, in accordance with generally accepted 
accounting principles, recorded as capital leases in respect of which such Party is liable as lessee, 
(v) the face amount of all outstanding letters of credit issued for the account of such Party (other 
than letters of credit relating to indebtedness included in indebtedness of such Party pursuant to 
another clause of this definition) and, without duplication, the unreimbursed amount of all drafts 
drawn thereunder, (vi) indebtedness secured by any lien on property or assets of such Party, 
whether or not assumed (but in any event not exceeding the fair market value of the property or 
asset), (vii) all direct guarantees of indebtedness refened to above of another Party, (viii) all 
amounts payable in connection with mandatory redemptions or repurchases of preferred stock or 
member interests or other preferred or priority equity interests and (ix) any obligations of such 
Party (in the nature of principal or interest) in respect of acceptances or similar obligations issued 
or created for the account of such Party. 

"Solicitation" means the competitive bidding process by which the counterparty, quantity, 
pricing and other terms of this Agreement are established. 

"SSO Customers" means Residential Customers, Commercial Customers, Industrial Customers 
and Lighting Customers, including special contract customers, taking SSO Supply from Duke 
Energy Ohio during the Delivery Period. 

"SSO Load" means the full electricity requirements for SSO Service of SSO Customers. 
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"SSO Service" means Standard Service Offer service that is not provided by a CRES SuppHer 
and excludes that portion of the SSO Service that is provided by Duke Energy Ohio in 
accordance with the blending percentages required under R.C. 4928.142(D), as determined by 
the PUCO. 

"SSO Supplier" has the meaning set forth in the preamble. 

"SSO Supplier Responsibility Share" means, for each SSO Supptier, the fixed percentage share 
of the SSO Load for which the SSO Supplier is responsible as set forth in Attachment A. The 
stated percentage is determined by dividing the number of Tranches won by the SSO Supplier in 
the Solicitation by the total number of Tranches. 

"SSO Supply" means unbundled Energy, Capacity and Ancillary Services, including, to the 
extent not expressly assumed by Duke Energy Ohio pursuant to Section 3.2(c), all transmission 
and distribution losses and congestion and imbalance costs associated with the provision of such 
services, as measured and reported to PJM, and such other services or products that an SSO 
Supplier may be required to provide, by PJM or other Governmental Authority, in order to meet 
the requirements of SSO Service. 

"Standard Service Offer" means a market-based standard service offer of all comi^titive retail 
electric services necessary to maintain essential electric service to Customers, including 
unbundled Energy, Capacity, Ancillary Services and Firm Transmission Service, including all 
transmission and distribution losses, congestion and imbalance costs associated with the 
provision of the foregoing services, other obligations or responsibilities currently imposed or that 
may be imposed by PJM, and such other services or products that are provided by a CRES 
Supplier or an SSO Supplier to fulfill its obligations to serve customer load, as required by 
Section 4928.141 of the Ohio Revised Code. 

"Tangible Net Worth" or "TNW" means total assets less intangible assets and total liabilities. 
Intangible assets include benefits such as goodwill, patents, copyrights and trademarks, each as 
would be reflected on a balance sheet prepared in accordance with generally accepted accounting 
principles. 

"Taxes" have the meaning set forth in Section 12.8. 

"Term" has the meaning set forth in Section 2.1. 

"Termination Payment" has the meaning set forth in Section 7.3(c). 

"Total Exposure Amoimt" means an amount calculated daily for each SSO Supplier reflecting 
the total credit exposure to Duke Energy Ohio and consisting of the sum of: (i) the Mark-to-
Market Exposure Amount arising under this Agreement; (ii) any amount(s) desiginated as the 
"mark-to-market exposure amounf (or similar designation) imder any Other SSO Supply 
Agreement; and (iii) the amount designated as the "credit exposure" (or similar designation) 
under any Other SSO Supply Agreement; less (iv) amounts due to such SSO Supplier pursuant to 
Section 6.1; provided that in the event the amount calculated for any day is a negative number, it 
shall be deemed to be zero for such day. 
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"Total Exposure Amount Guarantv" means a guaranty, in substantially similar form as set forth 
in Attachment D, provided by a Guarantor in favor of Duke Energy Ohio guaranteeing an SSO 
Supplier's financial obligation with respect to its Total Exposure Amount. 

"Tranche" means a fixed percentage share of the SSO Load as determined for the purposes of the 
Solicitation conducted to procure SSO Supply for the SSO Load. 

"Transitional Period" means the twenty-nine month period beginning January 1, 2012 through 
and including May 31, 2014. 

ARTICLE 2 

TERM AND TERMINATION 

2.1 Term 

The Term of this Agreement shall begin on the Effective Date and extend through and 

include the end of the Delivery Period ("Term") unless terminated earlier or extended pursuant to 

the terms of this Agreement; provided, however, that the provision of SSO Supply by SSO 

Suppliers will commence on at 12:01 a.m. prevailing Eastem Time. 

2.2 Mutual Termination 

Duke Energy Ohio and any SSO Supplier may terminate this Agreement at any time 

during the Term on such terms and under such conditions as they mutually agree. 

2.3 Early Termination 

This Agreement may be terminated by a Party prior to the end of the Term due to an 

occurrence of an Event of Default and the declaration of an Early Termination Date by the Non-

Defaulting Party pursuant to Section 7.2 (an "Early Termination"). 

2.4 Effect of Termination 

The applicable provisions of this Agreement shall continue in effect and survive the 

termination of this Agreement to the extent necessary to provide for final accounting, billing, 

billing adjustments, resolution of any billing disputes, realization of any collateral or other 

security, set-off, final payments, or payments pertaining to liability and indemnification 

obligations arising from acts or events that occurred in connection with this Agreement during 

the Term. 
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ARTICLE 3 

GENERAL TERMS AND CONDITIONS 

3.1 SSO Supplier's Obligations to Provide SSO Supply and Other Obligatioifis 

Each SSO Supplier hereby agrees, severally, but not jointly, as follows: 

(a) during the Delivery Period, such SSO Supplier shall sell, deliver and provide SSO 

Supply on a firm and continuing basis in order to meet its SSO Supplier Responsibility Share, in 

accordance with this Agreement and the PJM Agreements; 

(b) in accordance with the FRR Integration Plan, during the Transitional Period, each 

SSO Supplier shall purchase from Duke Energy Ohio (and, unless Duke Energy jOhio directs 

otherwise, provide payment for the same to PJM in accordance with Section 6.2(b)) the Capacity 

at the Final Zonal Capacity Price necessary to fulfill the Capacity obligation associated with such 

SSO Supplier's SSO Supplier Responsibility Share pursuant to the PJM Agreements; 

(c) (i) except with respect to Capacity, each SSO Supplier's obligation under Section 

3.1(a) and (b) will result in physical delivery and not financial settlement; (ii) the quantity of 

SSO Supply that such SSO Supplier must deliver will be determined by the requirements of the 

SSO Load, which may be different than the amount indicated in the Solicitation; and (iii) this 

Agreement does not provide for an option by such SSO Supplier with respect to the quantity of 

SSO Supply to be delivered; 

(d) each SSO Supplier shall be responsible for all other costs and expenses related to 

transmission and Ancillary Services in connection with the provision of SSO Supply in 

proportion to its SSO Supplier Responsibility Share. PJM billing statement line items are set 

forth in Attachment F; 

(e) during the Term, each SSO Supplier is responsible, at its sole cost and expense, 

for any changes in PJM products and pricing; 

(f) each SSO Supplier is responsible for all transmission and distribution losses and 

congestion and imbalance costs incuned to supply its SSO Supplier Responsibility Share; 

(g) each SSO Supplier shall be at all times during the Delivery Period (i) a member in 

good standing of PJM; (ii) qualified by PJM as a "Market Buyer" and "Market Seller" pursuant 

to the PJM Agreements, and (iii) qualified as a PJM "Load Serving Entity;" 

12 
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(h) each SSO Supplier shall be responsible, and be liable, to PJM for the 

performance of its LSE obligations associated with the provision of SSO Supply under this 

Agreement; and 

(i) each SSO Supplier shall have and maintain, throughout the Delivery Period, 

FERC authorization to make sales of Energy, Capacity, and Ancillary Services at nfiarket-based 

rates within PJM. 

3.2 Duke Energy Ohio^s Obligation to Take SSO Supply and other Obligations 

Duke Energy Ohio hereby agrees as follows: 

(a) during the Delivery Period, Duke Energy Ohio shall purchase and receive, or 

cause to be received, the SSO Supply provided by an SSO Supplier pursuant to Section 3.1 at the 

Delivery Point and shall pay the SSO Supplier the Price; 

(b) during the Delivery Period, Duke Energy Ohio shall be a member in good 

standing of PJM; 

(c) Duke Energy Ohio shall be responsible for the provision of Firm Transmission 

Service fiom the Delivery Point and shall be responsible, at its sole costs and expense, for: 

(i) charges assessed under Schedule 1 (Scheduling, System Control and 
Dispatch Service), Schedule lA (Transmission Owner Scheduling, System Control and 
Dispatch Services), Schedule 2 (Reactive Supply and Voltage Control from Generation or 
Other Sources Services), "Network Integration Transmission Service (NITS)" under the 
PJM Agreements, Schedule 11 (Transitional Market Expansion Charge) and Schedule 12 
(Transmission Enhancement Charge) of the PJM Tariff; 

(ii) Midwest ISO Transmission Expansion Plan (MTEP) charges assessed 
under Schedule 26 of the Midwest ISO Tariff, whether assessed directly by the Midwest 
Independent Transmission System Operator, Inc., PJM or American Transmission 
Systems, Incorporated; 

(iii) other non-market-based costs, fees or charges imposed on or charged to 
Duke Energy Ohio by FERC or a regional transmission organization, independent 
transmission operator, or similar organization approved by FERC; and 

(iv) such services and schedules as they may be modified or superseded from 
time to time; and 

(d) Duke Energy Ohio will be responsible for (i) metering, billing and delivery with 

respect to SSO Customers (and SSO Suppliers will have no responsibility with respect thereto) 

and (ii) distribution services (and SSO Suppliers will have no responsibility with respect thereto). 

13 
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3.3 PJM E-Accounts 

Each SSO Supplier and Duke Energy Ohio shall work with PJM to establish any PJM E-

Accounts necessary for such SSO Supplier to provide SSO Supply. Each SSO Supplier may 

manage its PJM E-Accounts in its sole discretion; provided such SSO Supplier acts in 

accordance with the standards set forth in the PJM Agreements. 

3.4 Reliability Guidelines 

Each Party agrees to adhere to the applicable operating policies, criteria and guidelines of 

the NERC, PJM, their successors, and any regional and sub-regional requirements. 

3.5 Regulatory Authorizations 

(a) Duke Energy Ohio and each SSO Supplier shall obtain and maintain throughout 

the Delivery Period all regulatory authorizations necessary to perform their respective 

obligations under this Agreement. 

(b) Each SSO Supplier shall cooperate in good faith with Duke Energy Ohio in any 

regulatory compliance efforts as may be required to maintain the ongoing legitimacy and 

enforceability of the terms of this Agreement and to fulfill any regulatory reporting requirement 

associated with the provision of SSO Supply before the PUCO, FERC or any other 

Governmental Authority. 

3.6 PJM Member Default Cost Allocation 

In the event PJM imposes a Default Allocation Assessment upon Duke Energy Ohio 

relating to a default during the Term, Duke Energy Ohio may, in its sole discretion, invoice each 

SSO Supplier, based on its SSO Supplier Responsibility Share, for amounts determined, in Duke 

Energy Ohio's sole discretion, to be properiy payable by such SSO Supplier from the Defauh 

Allocation Assessment and each SSO Supplier shall pay such amounts within three (3) Business 

Days after receipt of such invoice, subject to the dispute resolution procedures set forth in 

Section 11. 

3.7 Status of SSO Supplier 

In order to meet Duke Energy Ohio's service obligations under Legal Authorities, it is the 

intent of the Parties that each SSO Supplier shall be deemed a LSE for the duration of the 

Delivery Period pursuant to the PJM Agreements and Legal Authorities. 
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3.8 Sales for Resale 

All SSO Supply provided by an SSO Supplier to Duke Energy Ohio shall be sales for 

resale, with Duke Energy Ohio reselling such SSO Supply to SSO Customers. 

ARTICLE 4 

SCHEDULING, FORECASTING AND INFORMATION SHARING 

4.1 Scheduling 

(a) Each SSO Supplier shall schedule SSO Supply and make all necessary 

anangements for the delivery of SSO Supply through the PJM Office of Interconnection 

pursuant to the PJM Agreements. 

(b) Duke Energy Ohio will provide to each SSO Supplier and to PJM ail information 

required by PJM for the purpose of calculating each SSO Supplier's SSO Supply obligations, 

including the magnitude and location of each SSO Supplier's SSO Supply obligation, as required 

by the PJM Office of Interconnection. 

4.2 Load Forecasting 

Duke Energy Ohio shall not be required to provide to any SSO Supplier any load 

forecasting services. 

4.3 Disconnection and Curtailment by Duke Energy Ohio 

Duke Energy Ohio shall have the right, without incuning any liability to any SSO 

Supplier, to disconnect (or otherwise curtail, interrupt or reduce deliveries from) the SSO 

Suppliers or to disconnect (or otherwise curtail, interrupt or reduce deliveries to) any Customer 

whenever Duke Energy Ohio determines in its discretion acting in good faith that such a 

disconnection, curtailment, intenuption or reduction is necessary to facilitate construction, 

installation, maintenance, repair, replacement or inspection of any of Duke Energy Ohio's 

facilities; or due to any other reason affecting the safe and reliable operation of any of Duke 

Energy Ohio's or a Customer's facilities, including Emergencies, forced outages or potential 

overioading of any of Duke Energy Ohio's transmission or distribution circuits, potential damage 

to the Customer's facilities or any risk of injury to persons, or when Duke Energy Ohio is 
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directed by PJM. Duke Energy Ohio shall not show any preference for any Affiliate in 

connection with any such disconnection, curtailment or reduction. 

4.4 Loss of Service to SSO Customers 

The Parties agree and acknowledge that service to SSO Customers may be lost due to 

storms, weather, accidents, breakage of equipment or other events beyond the reasonable control 

of Duke Energy Ohio affecting the transmission and distribution facilities of Duke Energy Ohio. 

No Party will have any liability to any other Party for the occurrence of such events.; In no event 

will a loss of service to a Customer affect a Party's obligation to make any payments then due or 

becoming due with respect to performance rendered prior to such loss of service. 

4.5 PJM Requirements 

The Parties acknowledge and agree that, as members of PJM, each of them is bound by 

the PJM Agreements and any other operating instructions, policies and procedures set forth by 

PJM. Each SSO Supplier acknowledges and agrees that it will cooperate with Duke Energy 

Ohio, PJM and the applicable balancing authority and reliability coordinator so that Duke Energy 

Ohio will be in compliance with all PJM emergency operations procedures, which include 

procedures pertaining to minimum and maximum generation Emergencies, and measures 

requiring involuntary Customer participation, such as supply voltage reduction and fiill 

interruption of Customer load by either manual or automatic means. 

4.6 Compliance with Governmental Directives 

Each SSO Supplier acknowledges and agrees that Duke Energy Ohio may need to act in 

response lo directives by a Governmental Authority that may affect SSO Supply or'SSO Load. 

Each SSO Supplier agrees to cooperate fully with Duke Energy Ohio in order to comply with 

such directives. 

ARTICLE 5 

CREDIT AND PERFORMANCE SECURITY 

5.1 Applicability 

Each SSO Supplier agrees that it will meet the creditworthiness standards of this Article 5 

at all times during the Term and will inform Duke Energy Ohio immediately of any changes in 
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its credit rating or financial condition. Without limiting the foregoing, each SSO Supplier shall, 

upon the written request of Duke Energy Ohio, affirmatively demonstrate to Duke Energy Ohio 

in a manner satisfactory to Duke Energy Ohio its compliance with the creditworthiness standards 

set forth hereunder. Duke Energy Ohio may establish less restrictive creditworthiness standards 

under this Article 5 in a non-discriminatory manner. 

During the Term, each SSO Supplier or its Guarantor, if applicable, that has been granted 

an Independent Credit Threshold or a Credit Limit agrees to provide as soon as practicable (i) 

after the end of each fiscal year, complete annual audited financial statements (including 

footnotes), and (ii) after the end of each fiscal quarter, complete quarterly unaudited financial 

statements (including footnotes). If such financial statements are readily and timely available 

from the SSO Supplier's website or other public website such as www.sec.gov. then this 

requirement shall be deemed to be satisfied. 

5.2 Creditworthiness Determination 

Duke Energy Ohio will determine the creditworthiness of an SSO Supplier or its 

Guarantor, if applicable, whether organized under the laws of the United States or organized 

under the laws of a foreign jurisdiction, based on its most recent senior unsecured debt rating (or, 

if unavailable, its corporate or issuer rating). Duke Energy Ohio v^ll have fijll discretion, 

without liability or recourse to such SSO Supplier or its Guarantor, if applicable, to evaluate the 

evidence of creditworthiness submitted by such SSO Supplier or Guarantor. Duke Energy Ohio 

may re-evaluate the creditworthiness of an SSO Supplier or Guarantor from time to time, 

including whenever it becomes aware of an adverse change in such SSO Supplier's or 

Guarantor's credit standing. In addition, the SSO Supplier may petition Duke Energy Ohio to re

evaluate its creditworthiness whenever an event occurs that the SSO Supplier reasonably 

believes would improve the determination made by Duke Energy Ohio of its or its Guarantor's 

creditworthiness. Duke Energy Ohio's credit re-evaluation must be completed ias soon as 

practicable, but in no event longer than thirty (30) days after receiving a fully documented 

request. Duke Energy Ohio shall provide the rationale for its determination of the credit limit 

and any resulting security requirement and such determination shall be deemed final and 

conclusive. Duke Energy Ohio shall perform its credit re-evaluation and associated security 

calculation in a non-discriminatory manner. Each SSO Supplier or its Guarantor shall provide 

http://www.sec.gov
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unrestricted access to its audited financial statements; hovî ever, if audited financial statements 

are not available, Duke Energy Ohio may specify other types of financial statements that will be 

accepted. If Duke Energy Ohio determines in its sole discretion that it is unable to adequately 

assess an SSO Supplier's or Guarantor's creditworthiness or the credit rating of an SSO Supplier 

or its Guarantor is insufficient, such SSO Supplier shall be required to post ICR Collateral in 

accordance with Section 5.4(d) and Margin Collateral in accordance with Section 5.7. 

5.3 Independent Credit Requirement 

The Independent Credit Requirement ("ICR") per Tranche C^ICRP') that will be required 

of each SSO Supplier under this Agreement will initially be $750,000 per Tranche for the 

Original Delivery Period and will decline throughout the Term in accordance with the schedule 

set forth on Attachment C-1. The ICR under this Agreement for each SSO Supplier is the ICRT 

times the number of Tranches shown in Attachment A. 

5.4 Independent Credit Threshold 

Each SSO Supplier that qualifies under the following criteria will be granted an 

Independent Credit Threshold ("ICT"). 

(a) For an SSO Supplier or its Guarantor that has been organized under the laws of 

the United States, the following requirements must be satisfied in order for such SSO Supplier to 

be granted an ICT: 

i. the SSO Supplier or its Guarantor, as applicable, must (1) be rated by 

Standard & Poor's Rating Services ("S&P") or Moody's Investors Service, Inc. ("Moody's"), 

and (2) have a minimum senior unsecured debt rating (or, if unavailable, corporate or issuer 

rating) of at least "BBB-" from S&P or "Baa3" from Moody's (a "Minimum Rating"). If the 

ratings are split, the lower rating will be used. The maximum level of the ICT will be 

determined based on the following table: 
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Credit Rating of the SSO Supplier or its Guarantor 

S&P 

A- and above 

BBB to BBB+ 

BBB-

Below BBB-

Moody's 

A3 and above 

Baa2toBaal 

Baa3 

Below Baa3 

Maximum Independent 
Credit Threshold 

Percentage of TNW 

16% 

10% 

8% 

0% 

ii. for SSO Suppliers having a Guarantor, the maximum level of the ICT that 

can be granted based on an ICT Guaranty will be detennined in accordance with subsection (i) 

above, with reference lo the credit rating of the Guarantor. 

The ICT granted to the SSO Supplier will not exceed the amount of the ICT Guaranty. 

The ICT Guaranty tendered by the SSO Supplier to satisfy the ICT requirement arising under 

this Section 5.4 shall be a separate guaranty from the Total Exposure Amount Guaranty, if any, 

tendered by the SSO Supplier to satisfy any requirement for a Credit Limit to cover the Total 

Exposure Amount arising under Section 5.6; provided, however, that a single Guaranty may be 

provided if such Guaranty is for an unlimited amount. 

(b) For an SSO Supplier or its Guarantor that has not been organized under the laws 

of the United States, the following requirements must be satisfied in order for such SSO Supplier 

to be granted an ICT: 

i. the SSO Supplier must supply such evidence of creditworthiness as to 

provide Duke Energy Ohio with comparable assurances of creditworthiness as applicable above 

for SSO Suppliers that have been organized under the laws of the United States; or 

ii. the Guarantor of an SSO Supplier must supply such evidence of 

creditworthiness as to provide Duke Energy Ohio with comparable assurances of 

creditworthiness as applicable above for Guarantors of SSO Suppliers that have been organized 

under the laws of the United States. Duke Energy Ohio may reject such Guarantors that do not 

meet the creditworthiness requirements. 
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(c) All SSO Suppliers or Guarantors of SSO Suppliers that have not been organized 

under the laws of the United States must, in addition to all documentation required elsewhere in 

this Section 5.4, supply the following to Duke Energy Ohio as a condition of being granted an 

ICT: 

i. for an SSO Supplier: (1) a legal opinion of coimsel qualified to practice in 

the foreign jurisdiction in which the SSO Supplier is organized that (A) the SSO Supplier is 

duly incorporated and existing in such foreign jurisdiction; (B) this Agreement is the binding 

and enforceable obligation of the SSO Supptier in such foreign jurisdiction and does not violate 

any local law or the SSO Supplier's organizational or governing document^; and (C) all 

authorizations, approvals, consents, licenses, exemptions or other requirements of 

governmental, judicial or public bodies in such foreign jurisdiction have been obtained, and all 

execution formalities have been duly completed, necessary for the enforcement and validity of 

this Agreement and the performance by the SSO Supplier of its obligations hereunder; and (2) 

the sworn certificate of the corporate secretary (or similar officer) of such SSO Supplier that the 

Person executing this Agreement on behalf of the SSO Supplier has the authority to execute this 

Agreement and that the governing board of such SSO Supplier has approved the execution of 

this Agreement. Duke Energy Ohio will have full discretion, without liability or recourse to the 

SSO Supplier, to evaluate the sufficiency of the documents submitted by the SSO; Supplier; or 

ii. for the Guarantor of an SSO Supplier: (1) a legal opinion of counsel 

qualified to practice in the foreign jurisdiction in which the Guarantor is organizied that (A) the 

Guarantor is duly incorporated and existing in such foreign jurisdiction; (B) the ICT Guaranty is 

the binding and enforceable obligation of the Guarantor in such foreign jurisdiction and does 

not violate any local law or the Guarantor's organizational or governing documents; and (C) all 

authorizations, approvals, consents, licenses, exemptions or other requirements of 

governmental, judicial or public bodies in such foreign jurisdiction have been obtained, and all 

execution formalities have been duly completed, necessary for the enforcement and validity of 

the ICT Guaranty and the perfonnance by the Guarantor of its obligations thereunder; and (2) 

the sworn certificate of the corporate secretary (or similar officer) of such Guarantor that the 

Person executing the ICT Guaranty on behalf of the Guarantor has the authority to execute the 

ICT Guaranty and that the governing board of such Guarantor has approved the execution of 

the IC r Guaranty. Duke Energy Ohio will have frill discretion, without liability or recourse to 
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the Guarantor or the SSO Supplier, to evaluate the sufficiency of the documents submitted by 

such Guarantor. 

(d) SSO Suppliers who do not qualify for an ICT or whose ICT plus the amount of 

any cash or Letter of Credit already posted in accordance v^th Section 5.9 to satisfy its 

aggregate ICR under this Agreement and any Other SSO Supply Agreement (the "ICR 

CollaterarO does not meet its aggregate ICR under this Agreement and any Other SSO Supply 

Agreement, must post ICR Collateral at the time of or prior lo the Effective Date to the extent 

its aggregate ICR under this Agreement and any Other SSO Supply Agreement exceeds its ICT. 

5.5 Mark-to-Market Credit Exposure Methodology 

To calculate the Mark-to-Market Exposure Amount for each SSO Supplier, the following 

mark-to-market credit exposure methodology will be used, A "market value" for each Tranche 

will be determined at the time the Solicitation is completed based on the then prevailing market 

prices, as described further in Attachment C-2- At the time the Solicitation is completed, the 

Mark-to-Market Exposure Amount for each SSO Supplier shall be set equal to zero. 

Subsequently, the differences between the prevailing market prices on a valuatiort date and the 

market prices in effect on the date the Solicitation is completed will be used to calculate the 

Mark-to-Market Exposure Amounts for each SSO Supplier, as described ftirther in Attachment 

C-2. The total Mark-to-Market Exposure Amount will be equal to the sum of the Mark-to-

Market Exposure Amounts for each Billing Period, or portion thereof, remaining during the 

Original Delivery Period. Forward Market Prices will be determined with reference to publicly 

available market price quotations obtained by Duke Energy Ohio, as adjusted by Duke Energy 

Ohio to more closely approximate the price impact of serving a requirements load which reflects 

hourly variations due to customer usage patterns. Such adjustment is ftirther described in 

Attachment C-2. However, if market price quotations are not publicly available, Forward 

Market Prices will be determined by Duke Energy Ohio using any method which Duke Energy 

Ohio deems appropriate and which reasonably reflects forward market pricing conditions in 

PJM. The Mark-to-Market Exposure Amount will also be adjusted on a monthly basis to reflect 

changes in expected SSO Load by means of a volume adjustment factor. The methodology for 

calculation of the Mark-to-Market Exposure Amount is illustrated in the example (using 

hypothetical numbers) in Attachment C-2. 
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5.6 Credit Limit 

The following criteria constitute Duke Energy Ohio's creditworthiness requirements for 

the SSO Suppliers to cover the Total Exposure Amount: 

(a) for SSO Suppliers to be granted a Credit Limit without delivering a Total 

Exposure Amount Guaranty or other performance assurances acceptable to Duke Energy Ohio, 

in the case of an SSO Supplier organized under the laws of the United States, the SSO Supplier 

must (1) be rated by S&P or Moody's, and (2) have a minimum senior unsecured debt rating (or, 

if unavailable, corporate or issuer rating) equal to the Minimum Rating. The maximum level of 

the Credit Limit to cover the Total Exposure Amount will be determined based on the following 

table: 

Credit Rating of the 
SSO Supplier or its Guarantor 

S&P -

A- and above 

BBB+ 

BBB 

BBB-

Below BBB-

Moody's 

A3 and above 

Baal 

Baal 

Baa3 

Below Baa3 

Maximum Credit Limit (calculated 
as the lesser of the percentage of 
TNW and the Credit Limit Cap 

below) 

Percentage of 
TNW 

16% 

10% 

10% 

8% 

0% 

Credit Limit 
Cap 

$60,000,000 

$50,000,000 

$40,000,000 

$30,000,000 

so 

The SSO Supplier will be required to post cash or a Letter of Credit for the Margin due 

Duke Energy Ohio as set forth in Section 5.7 of this Agreement. 

(b) for SSO Suppliers delivering a Total Exposure Amount Guaranty, in the case of a 

Guarantor organized under the laws of the United States, the maximum level of the Credit Limit 
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to cover the Total Exposure Amount that could be granted based on the Total Exposure Amount 

Guaranty will be determined in accordance with subsection (a) above, with reference to the 

credit rating of the Guarantor, except that the Credit Limit granted to the SSO Sx^pplier will not 

exceed the amount of the Total Exposure Amount Guaranty. 

(c) for an SSO Supplier or Guarantor, if applicable, that has not been organized under 

the laws of the United States, the following standards will apply: 

i. the SSO Supplier must supply such evidence of creditworthiness as to 

provide Duke Energy Ohio with comparable assurances of creditworthiness as applicable above 

for SSO Suppliers that have been organized imder the laws of the United States; or 

ii. if the SSO Supplier is providing a Total Exposure Amount Guaranty, the 

Guarantor of an SSO Supplier must supply such evidence of creditworthiness as to provide Duke 

Energy Ohio with comparable assurances of creditworthiness as applicable above for Guarantors 

of SSO Suppliers that have been organized under the laws of the United States. Duke Energy 

Ohio may reject such Guarantors that do not meet the creditworthiness requirements. 

(d) All SSO Suppliers or Guarantors of SSO Suppliers, if applicable^ that have not 

been organized under the laws of the United States must, in addition to all documentation 

required elsewhere in this Section 5.6, supply the foUowing to Duke Energy Ohio: 

i. For an SSO Supplier: (1) a legal opinion of counsel qualified to practice in 

the foreign jurisdiction in which the SSO Supplier is organized that (A) the SSO Supplier is duly 

incorporated and existing in such foreign jurisdiction; (B) this Agreement is the binding and 

enforceable obligation of the SSO Supplier in such foreign jurisdiction and does not violate any 

local law or the SSO Supplier's organizational or governing documents;; and (C) all 

authorizations, approvals, consents, licenses, exemptions or other requirements of governmental, 

judicial or public bodies in such foreign jurisdiction have been obtained, and all execution 

formalities have been duly completed, necessary for the enforcement and validity of this 

Agreement and the performance by the SSO Supplier of its obligations hereunder; and (2) the 

sworn certificate of the corporate secretary (or similar officer) of such SSO Supplier that the 

Person executing this Agreement on behalf of the SSO Supplier has the authority to execute this 

Agreement and that the governing board of such SSO Supplier has approved the execution of 

this Agreement. Duke Energy Ohio will have full discretion, without liability or recourse to the 

SSO Supplier, to evaluate the sufficiency of the documents submitted by the SSO Supplier; or 
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ii. For the Guarantor of an SSO Supplier: (1) a legal opinion of counsel 

qualified to practice in the foreign jurisdiction in which the Guarantor is organized that (A) the 

Guarantor is duly incorporated and existing in such foreign jurisdiction; (B) the Total Exposure 

Amount Guaranty is the binding and enforceable obligation of the Guarantor in such foreign 

jurisdiction and does not violate any local law or the Guarantor's organizational or governing 

documents; and (C) all authorizations, approvals, consents, licenses, exemptions or other 

requirements of governmental, judicial or pubhc bodies in such foreign jurisdiction have been 

obtained, and all execution formalities have been duly completed, necessary for the enforcement 

and validity of the Total Exposure Amoimt Guaranty and the performance by the Guarantor of its 

obligations thereunder; and (2) the sworn certificate of the corporate secretary (or similar officer) 

of such Guarantor that the Person executing the Total Exposure Amount Guaranty on behalf of 

the Guarantor has the authority to execute the Total Exposure Amount Guaranty and that the 

governing board of such Guarantor has approved the execution of the Total Exposure Amount 

Guaranty. Duke Energy Ohio will have full discretion, without liability or recourse to the 

Guarantor or the SSO Supplier, to evaluate the sufficiency of the documents submitted by such 

Guarantor. 

For an SSO Supplier with a Total Exposure Amount Guaranty, the SSO Supplier will be 

granted a Credit Limit up to the amount of the Total Exposure Amount Guaranty, but not 

exceeding the Credit Limit shown in the table above. The Total Exposure Amount Guaranty 

shall be provided to Duke Energy Ohio on or prior to the Effective Date, but may be modified in 

any amended or substitute Total Exposure Amount Guaranty provided to Duke Energy Ohio 

during the Term. The SSO Supplier, however, may not increase or substitute its Total Exposure 

Amount Guaranty for the purpose of increasing its applicable Credit Limit during the time period 

after Duke Energy Ohio has made a demand of the SSO Supplier to cover Margin (a "Margin 

Call") but before the SSO Supplier has provided Duke Energy Ohio with cash credited to a 

deposit account of Duke Energy Ohio or a Letter of Credh in accordance with Section 5.9, in 

each case in an amount equal to the Margin (the "Margin Collateral"). Notwithstanding anything 

herein to contrary, the SSO Supplier may increase the limit of its Total Exposure Amount 

Guaranty after satisfying a Margin Call. Upon Duke Energy Ohio's receipt of an amended or 

substitute Total Exposure Amount Guaranty increasing the limit of the Total Exposure Amount 

Guaranty, the SSO Supplier may request a retum of Margin Collateral in accordance with 
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Section 5.7. The SSO Suppliers will be required to post cash or a Letter of Credit for the Margin 

due Duke Energy Ohio as set forth in Section 5.7 of this Agreement. 

(e) Under no circumstances shall the Credit Limit plus any other credit limit granted 

to the SSO Supplier under any Other SSO Supply Agreement exceed the Credit Limit hereunder. 

5.7 Posting Margin Collateral and Return of Excess Collateral 

If at any time and from time to time during the Delivery Period, Margin exists with 

respect to an SSO Supplier, then Duke Energy Ohio on any Business Day may make a Margin 

Call of such SSO Supplier; provided however that Duke Energy Ohio may not make a Margin 

Call unless the Margin exceeds the Minimum Margin Threshold. Upon receipt of a Margin Call, 

the applicable SSO Supplier shall provide to Duke Energy Ohio Margin Collateral, which shall 

comprise of cash or a Letter of Credit. The Margin Collateral shall be in the amount equal to the 

Margin less the amount of any Margin Collateral already posted by the SSO Supplier in which 

Duke Energy Ohio has a first priority, perfected security interest to secure the obligations of the 

SSO Supplier under this Agreement and any Other SSO Supply Agreement. For the avoidance 

of doubt, any ICR Collateral posted pursuant to Section 5.4 shall not constitute Margin 

Collateral. 

If an SSO Supplier receives a Margin Call from Duke Energy Ohio by 1:00 p.m. 

prevailing Eastem Time on a Business Day, then such SSO Supplier shall post Margin Collateral 

the following Business Day if posting cash and the second Business Day following the Margin 

Call if posting a Letter of Credit, unless in each case Duke Energy Ohio agree$ in writing to 

extend the period to provide Margin Collateral. If the SSO Supplier receives a Margin Call after 

1:00 p.m. prevailing Eastem Time on a Business Day, whether posting cash or a Letter of Credit, 

then the SSO Supplier must post Margin Collateral on the second Business Day following the 

Margin Call unless Duke Energy Ohio agrees in writing to extend the period to provide Margin 

Collateral. Duke Energy Ohio will not unreasonably deny a request for a one-day extension of 

such period. 

Margin Collateral being held by Duke Energy Ohio that is not needed to satisfy the 

Margin ("Excess Collateral"), will be returned to the SSO Supplier upon receipt of a written 

request from the SSO Supplier; provided, however, that the SSO Supplier may not request 
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Excess Collateral until such Excess Collateral exceeds the Minimum Margin Threshold. If the 

SSO Supplier posted cash and notice is received by 1:00 p.m. prevailing Eastem Time on a 

Business Day, the Excess Collateral will be returned by the following Business Day and if the 

SSO Supplier posted cash and notice is received by Duke Energy Ohio after 1:00 p.m. prevailing 

Eastern Time on a Business Day, the Excess Collateral will be returned by the second Business 

Day following the date of notice. If the SSO Supplier posted a Letter of Crecjit, the Excess 

Collateral shall be returned on the next Business Day following the Business Day on which the 

amendment to the Letter of Credit is received from the issuing bank, unless in each case the SSO 

Supplier agrees in writing to extend such period for returning the Excess Collateral. The SSO 

Supplier will not unreasonably deny a request for a one-day extension of the period for returning 

the Excess Collateral. 

5.8 Grant of Security Interest; Remedies 

To secure its obhgations under this Agreement, the SSO Supplier hereby grants to Duke 

Energy Ohio a present and continuing security interest in, and lien on (and right of setoff 

against), its right, title and interest, whether now owned or hereafter acquired or arising, in (i) all 

deposit accounts in the name of the SSO Supplier or partially in the name of the SSO Supplier 

or held for the benefit of the SSO Supplier and all fiinds credited to any and all of the foregoing, 

(ii) all securities, instmments (including promissory notes), money (each of the foregoing terms 

as defined in the UCC), cash and other tangible property delivered to and held by the SSO 

Supplier (or its agents or custodians) and (iii) all proceeds (as defined in the UCC) of any and all 

of the foregoing. The SSO Supplier agrees to take such action as reasonably required to create 

and perfect Duke Energy Ohio's first priority security interest in, and lien on (and right of setoff 

against), such collateral and any and all proceeds resulting therefrom or from the liquidation 

thereof Upon or at any time after the occurrence or deemed occurrence and during the 

continuation of an Event of Default where an SSO Supplier is the Defaulting Party or an Early 

Termination Date (whether or not such SSO Supplier was the Defaulting Party), Duke Energy 

Ohio may do any one or more of the following in any order: (i) exercise any of the rights and 

remedies of Duke Energy Ohio, including the right to set-off and liquidation, against any and all 

ICR Collateral, Margin Collateral or other collateral of such SSO Supplier in the possession of 

Duke Energy Ohio, whether held in connection with this Agreement or any Other SSO Supply 
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Agreement, including any such rights and remedies under law then in effect, free from any claim 

or right of any nature whatsoever of such SSO Supplier; and (ii) draw on any outstanding Letter 

of Credit provided by such SSO Supplier. Duke Energy Ohio will apply the proceeds of the 

collateral realized upon the exercise of such rights or remedies to reduce such SSO Supplier's 

obligations under this Agreement and under any Other SSO Supplier Agreement, and such SSO 

Supplier shall remain liable for any amounts owing to Duke Energy Ohio after such application, 

subject to Duke Energy Ohio's obligation to retum any surplus proceeds remaining after all such 

obligations are satisfied in full. 

All notices, demands or requests regarding credit requirements and credit-related security 

or deposit transfers shall be sent in accordance with Section 12.2. 

5.9 Acceptable Forms of Security 

At each SSO Supplier's option, the following are deemed to be acceptable for posting 

Margin Collateral or ICR Collateral, if required: 

(a) Cash credited to a deposit account of Duke Energy Ohio; and 

(b) A Letter of Credit, which shall state that such Letter of Credit will renew 

automatically for successive one-year or shorter periods, until terminated upon at least ninety 

(90) days' prior written notice fi-om the issuing financial institution. If Duke Energy Ohio 

receives notice from the issuing financial institution that the Letter of Credit is bejng cancelled, 

the SSO Supplier will be required to provide a substitute Letter of Credit from an alternative 

bank satisfying the requirements in this Section 5.9. The receipt of the substitute Letter of Credit 

must be effective as of the cancellation date and delivered to Duke Energy Ohio thirty (30) days 

before the cancellation date of the original Letter of Credit. If the SSO Supplier fails to supply a 

substitute Letter of Credit as required, then Duke Energy Ohio will have the right to draw on the 

existing Letter of Credit and to hold the amount as Margin Collateral or ICR Collateral, as 

applicable. 

The Letter of Credit shall be issued by a U.S. commercial bank or by a U.S. branch of a 

foreign bank with total assets of at least $5 billion having a general long-term senior unsecured 

debt rating of A- or higher as rated by S&P or A3 or higher as rated by Moody's and shall permit 

presentation at a bank located in the United States of America. 
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If at any time the bank or other financial institution from which an SSO Supplier has 

obtained a Letter of Credit fails to meet the foregoing conditions, the SSO Supplier will 

immediately notify Duke Energy Ohio and, within one (1) Business Day of the failure of the 

financial institution to meet the required conditions, obtain a suitable Letter of Credit from 

another bank or other financial institution that meets those standards, unless such period is 

extended in writing by Duke Energy Ohio. 

Notwithstanding anything in this Agreement to the contrary, Duke Energy Ohio may 

exercise any rights or claims to any collateral posted, delivered or pledged to them under this 

Agreement, before, after, concurrently with, or to the exclusion of, any other collateral posted, 

delivered or pledged prior to applying any cash collateral against, or making a drawing under any 

letter of credit in respect of, any liabilities of the SSO Supplier hereunder or its Guarantor under 

the guaranty to Duke Energy Ohio or any of them. 

5.10 Reporting; Maintenance of Creditworthiness 

(a) Each SSO Supplier must promptly notify Duke Energy Ohio of any change in its 

or its Guarantor's credit rating or financial condition. The SSO Supplier or Guarantor must also 

fumish evidence of an acceptable credit rating or financial condition upon the request of Duke 

Energy Ohio. 

(b) If the lowest credit rating (whether corporate or issuer rating or unsecured senior 

debt rating) used to determine the SSO Supplier's ICT or its Credit Limit adversely changes, 

Duke Energy Ohio will require ICR Collateral or Margin Collateral from such SSO Supplier in 

accordance with Sections 5.4, 5.6 and 5.7. The additional security must be in a form acceptable 

to Duke Energy Ohio, as specified in Section 5,9. 

5.11 Interest on Cash Held by Companies 

Duke Energy Ohio will pay simple interest calculated at the lower of the Interest Rate per 

annum on all cash held by Duke Energy Ohio pursuant to this Agreement. If applicable, each 

Billing Period the SSO Supplier will prepare a statement of interest amounts due from Duke 

Energy Ohio. The statement will be sent to Duke Energy Ohio within three (3) Business Days 

after the end of the Billing Period via overnight mail or other expeditious means. Duke Energy 
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•tht Ohio will make interest payments on the first Business Day after the fifth (5 ) day of each 

calendar month. 

5T2 No Endorsement of SSO Supplier 

Duke Energy Ohio's determination of an SSO Supplier's creditworthiness pursuant to the 

process set forth in this Article 5 will not be deemed to constitute an express or implied warranty 

or guarantee of any kind with request to the financial or operational qualifications of such SSO 

Supplier. Duke Energy Ohio will treat all SSO Suppliers in a non-discriminatory manner and 

shall provide no preference to any SSO Supplier. 

ARTICLE 6 

BILLING, PAYMENT AND NETTING 

6.1 Invoice Statement 

Subject to Section 6.2, Duke Energy Ohio and each SSO Supplier shall pay all amounts 

due to each other hereunder in accordance with the following provisions: 

(a) For each Billing Period, Duke Energy Ohio will prepare and provide an invoice to 

each SSO Supplier, which will show (i) amounts due to the SSO Supplier equal to the Price 

multiplied by the applicable Seasonal Billing Factor multiplied by the Estimated Monthly Energy 

Share, (ii) the Energy Share Adjustment from such Billing Period, if any, and (iii) all Charges 

due to Duke Energy Ohio incurred during the Billing Period (the "Billing Statement"). 

(b) Duke Energy Ohio will determine the total amount payable by on^ Party to the 

other Party by netting the aggregate amounts due and owing to one Party against the aggregate 

amounts due and owing to the other Party, with the Party, if any, owing the greater aggregate 

amount paying the other Party the difference between the amounts owed. For anŷ  amounts due 

and owing Duke Energy Ohio, Duke Energy Ohio will specify in each Billing Statement how the 

amounts will be allocated among the SSO Suppliers. In the case of the Energy Share 

Adjustment, the allocation will be based on the respective SSO Loads of Duke Energy Ohio. 

(c) The Billing Statement will be sent to each SSO Supplier within six (6) Business 

Days after the end of the Billing Period. 

(d) Duke Energy Ohio or the SSO Supplier, as the case may be, will make payment 

on or before the twentieth (20"̂ ) day of each calendar month. If such day falls on a Saturday, 
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Sunday or any other day which is a legal holiday or a day on which banking institutions are 

closed, payment will be due the following Business Day. All such payments shall be made by 

electronic transfer to an account designated in writing by each respective Party. 

(e) All payments shall be subject to adjustment for any arithmetic errors, computation 

errors, or other errors, provided that the errors become known within one (1) year of the earlier 

of (i) the end of the Term or (ii) the Early Termination Date. 

(f) Overdue payments shall accme interest at the Interest Rate from, ^ d including, 

the due date, but excluding date of payment. 

(g) If a good faith dispute arises between Duke Energy Ohio and the SSO Supplier 

regarding a Billing Statement, the disputing Party shall be obligated to pay only the undisputed 

portion of tiie Billing Statement, if any, no later than the due date and shall present the dispute in 

writing and submit supporting documentation to the non-disputing Party v^thin one hundred 

twenty (120) calendar days from the date of the Billing Statement in dispute. Billing Statement 

disputes must be addressed promptly, and in accordance with the dispute resolution procedures 

set forth in Article 11. Upon resolution of a Billing Statement dispute, any payments made to 

either Party will include interest at the Interest Rate on the payment payable from the date that 

notice of a Billing Statement dispute was received by the non-disputing Party. 

(h) Notwithstanding anything to the contrary contained in this Section 6.1, the 

determination of the allocation among Duke Energy Ohio of amounts due and owing to Duke 

Energy Ohio, as set forth in a Billing Statement, will be final and binding, absent manifest error. 

6.2 PJM Billing; Third Party Billing 

(a) Duke Energy Ohio and each SSO Supplier shall direct PJM to invoice Duke 

Energy Ohio and such SSO Supplier for PJM charges and credits relating to such SSO Supplier's 

and Duke Energy Ohio's rights and obligations under this Agreement. If PJM is unable to 

invoice charges or credits in accordance with the foregoing sentence, Duke Energy Ohio shall 

rectify such PJM invoice discrepancy in the Billing Statement sent pursuant to Section 6.1. 

(b) For Capacity purchased from Duke Energy Ohio at the Final Zonal Capacity Price 

by an SSO Supplier pursuant to Section 3.1(b), such SSO Supplier shall, unless Duke Energy 

Ohio directs otherwise, be invoiced and submit payment for such Capacity on behalf of Duke 
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Energy Ohio directly to PJM in accordance with the billing practices set forth in the PJM 

Agreements. 

(c) The Parties agree that the PJM invoice may change from time to time. Allocation 

of any charges that are reflected in a PJM invoice that are not included on or ate inconsistent 

with Attachment F will be determined pursuant to Sections 3.1(d), 3.1(e), 3.1(f)» 3.2(c) and 12.6. 

(d) Duke Energy Ohio shall have no responsibility for billing between an SSO 

Supplier and any other third party. Duke Energy Ohio shall be solely responsible for billing SSO 

Customers for SSO Supply. 

ARTICLE 7 

BREACH AND DEFAULT 

7.1 Events of Default 

An "Event of Default" shall mean with respect to a Party (the "Defauhing Party") the 

occurrence of any of the following: 

(a) the failure of the Defaulting Party to make, when due, any payment required 

pursuant to this Agreement (including under Section 6.2) if such failure is not remedied within 

two (2) Business Days after receipt of written notice of non-payment, and provided the payment 

is not the subject of a good faith dispute as described in Section 6.1; 

(b) any representation or warranty made by the Defaulting Party heiiein is false or 

misleading in any material respect when made; 

(c) the failure of the Defaulting Party to perform any material obligation set forth in 

this Agreement (other than events that are otherwise specifically covered in this; Article 7 as a 

separate Event of Default) if such failure is not remedied within two (2) Business Days after 

written notice; 

(d) the Defaulting Party becomes Bankmpt; 

(e) with respect to an SSO Supplier, the failure of the Defaulting Party to provide 

Margin Collateral, or with respect to Duke Energy Ohio, the failure of the Defaulting Party to 

retum Excess Collateral, in each case pursuant to Section 5.7; 

(f) failure of the Defaulting Party to comply with its obligations pursuant to Article 5 

(except to the extent constituting a separate Event of Default under Section 7.1(e))iif such faitee 

is not remedied within three (3) Business Days of such failure; 



ATTACHMENT F 

(g) the failure of the Defaulting Party to comply v̂ dth the requirements of Sections 

3.1(g), 3.1(h), 3.1(i) and 3.5, as applicable, if such failure is not remedied within three (3) 

Business Days of such failure; 

(h) PJM has declared the Defaulting Party to be in defauh of any provision of any 

PJM Agreement, which default prevents the Defaulting Party's performance hereunder, if such 

failure is not remedied within three (3) Business Days after written notice; 

(i) PJM holds Duke Energy Ohio responsible for the provision of SSO Supply, 

including Energy, Capacity and Ancillary Services, to meet the Defaulting Party's SSO Supplier 

Responsibility Share under this Agreement; 

(j) the occurrence and continuation oft (i) a default, event of default of other similar 

condition or event in respect of the Defaulting Party or its Guarantor, if applicable, under one or 

more agreements or instruments, individually or collectively, relating to Specified Indebtedness 

in an aggregate amount of not less than the applicable Cross Default Amount, which results in 

such Specified Indebtedness becoming immediately due and payable; (ii) a diefault by the 

Defaulting Party or its Guarantor, if applicable, in making on the due date therefor one or more 

payments in respect of any obligation under contract or at law, individually or collectively, in an 

aggregate amount of not less than the applicable Cross Default Amount; or (iii) a defauh, event 

of default or other similar condition or event by the Defaulting Party under the Other SSO 

Supply Agreement or by its Guarantor under any guaranty with respect to any Other SSO Supply 

Agreement; and 

(k) with respect to a Defaulting Party's Guarantor, if any, (i) any representation or 

warranty made by such Guarantor in connection with this Agreement or any related Guaranty is 

intentionally or unintentionally false or misleading in any material respect when made or when 

deemed made or repeated; (ii) the failure of such Guarantor to make any payment required or to 

perform any other material covenant or obligation in any Guaranty made in connection with this 

Agreement and such failure shall not be remedied within three (3) Business Days after written 

notice; (iii) the failure of such Guarantor's Guaranty to be in fidl force and eflfect (other than in 

accordance with its terms) prior to the satisfaction of all obligations of the Defaulting Party 

under this Agreement without the written consent of Duke Energy Ohio; (iv) such Guarantor 

repudiates, disaffirms, disclaims, or rejects, in whole or in part, or challenges the validity of the 

Guaranty; or (v) such Guarantor becomes Bankrupt. 
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7.2 Remedies Upon an Event of Default 

If an Event of Default shall have occurred and be continuing, the Non-Defaulting Party 

shall have the right to: 

(a) immediately suspend performance upon written notice to the Defaulting Party; 

provided, however, that if an SSO Supplier is the Non-Defaulting Party, such SSO Supplier may 

only suspend performance if the default of the Defaulting Party constitutes an Event of Default 

under Sections 7.1(a) or (d); 

(b) declare an Early Termination and designate by written notice an Early 

Termination Date which shall be no earlier than the day such designation notice is effective and 

no later than twenty (20) calendar days after such notice is effective; provided, however, that if 

an SSO Supplier is the Non-Defaulting Party, such SSO Supplier may only declare on Early 

Termination if the default of the Defaulting Party constitutes an Event of Defauh under Section 

7.1(a) or (d); 

(c) calculate and receive from the Defaulting Party payment for any Default Damages 

which the Non-Defaulting Party incurs as of the date of the event giving rise tjo the Event of 

Default, until the earlier of; (i) the Eariy Termination Date (if applicable); (ii) the date the Event 

of Defauh has been cured by the Defaulting Party; or (iii) the date the "Non-Defaulting Party 

waives such Event of Default; 

(d) withhold any payments due to the Defaulting Party under this Agreement as a set

off against any Default Damages, or Termination Payment, as applicable, the Defkulting Party is 

entitled to receive; 

(e) draw down, liquidate, set-off against, or demand payment under, any Guaranty, 

ICR Collateral and Margin Collateral; and 

(f) exercise any other remedies al law or in equity. 

7.3 Default Damages; Settlement Amount; Termination Payment 

(a) Default Damages. Subject to Section 7.3(e), the Defaulting Party shall pay 

Default Damages on or before three (3) Business Days after receipt of an invoice therefor. The 

invoice shall include a written statement explaining in reasonable detail the calculation of such 

amount. Neither Party will be liable for Default Damages if this Agreement is terminated by a 

Governmental Authority, 

33 



ATTACHMENT F 

(b) Settlement Amount. If the Non-Defaulting Party has declared an Early 

Termination Date pursuant to Section 7.2(b), the Non-Defaulting Party shall have the right to (i) 

accelerate all amounts owing between the Defaulting Party and the Non-Defaulting Party and to 

liquidate and terminate the undertakings set forth in this Agreement as between the Defaulting 

Party and the Non-Defaulting Party; and (ii) withhold any payments due to tiie Defauhing Party 

under this Agreement pending payment of the Termination Payment. The Non-Dtfaulting Party 

will calculate, in a commercially reasonable manner, the Settlement Amount with respect to the 

Defaulting Party's obligations under the Agreement and shall net the Settlement Amount in the 

manner provided for in Section 7.3(c). 

(c) Termination Payment. The Non-Defaulting Party will calculate a single 

payment (the 'Termination Payment") by netting out (i) the sum of the Settlement Amount under 

this Agreement payable to the Defaulting Party, plus (a) similar settlement amounts payable to 

the Defaulting Party under any other agreements between Duke Energy Ohio and the applicable 

SSO Supplier for the provision of SSO Supply or similar service (each, an "Other SSO Supply 

Agreement") being terminated due to the event giving rise to the Event of Default plus, (b) at the 

option of the Non-Defaulting Party, any Performance Assurance then available to the Non-

Defaulting Party under this Agreement or Other SSO Supply Agreements and actually received, 

liquidated and retained by the Non-Defaulting Party, plus (c) any or all other amounts due to the 

Defaulting Party under this Agreement and, at the option of the Non-Defaulting Party, Other 

SSO Supply Agreements, and (ii) the sum of the Settlement Amount under this Agreement 

payable to the Non-Defaulting Party, plus (a) similar settlement amounts payable to the Non-

Defaulting Party under any Other SSO Supply Agreement being terminated due; to the event 

giving rise to the Event of Default plus, (b) at the option of the Non-Defaulting Party, any 

Performance Assurance then available to the Defaulting Party under this Agreement or Other 

SSO Supply Agreements and actually received, liquidated and retained by the Defaulting Party, 

plus (c) any or all other amounts due to the Non-Defaulting Party under this Agreement and, at 

the option of the Non-Defaulting Party, Other SSO Supply Agreements. 

The Termination Payment will be due to or due from the Non-Defaulting Party as 

appropriate; provided, however, that if an SSO Supplier is the Defaulting Party and the 

Temiination Payment is due to such SSO Supplier, Duke Energy Ohio will be entitled to retain a 

reasonable portion of the Termination Payment, which may be equal to the entire amount of the 
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Termination Payment, as a security for additional amounts that may be detennined to be due and 

owing by such SSO Supplier as Default Damages; and further provided that any previously 

attached security interest of Duke Energy Ohio in such retained amounts will continue. If the 

Termination Payment has been retained by Duke Energy Ohio as security for additional amounts 

that may be determined to be due and owing by the SSO Supplier, and if, upon making a final 

determination of Default Damages and payment therefor, the Termination Payment, or any 

portion thereof, is to be made to the SSO Supplier, Duke Energy Ohio will pay interest at the 

Interest Rate on the Termination Payment amoimt being made to the SSO Supplier for the period 

of such retention. 

(d) Notice of Termination Payment. As soon as practicable after calculation of the 

Termination Payment, notice must be given by the Non-Defaulting Party to the Defaulting Party 

of the amount of the Termination Payment and whether the Termination Payment is due to or 

due from the Non-Defaulting Party. The notice shall include a written statement explaining in 

reasonable detail the calculation of such amount. Subject to Section 7.3(e), the Termination 

Payment must be made by the Party that owes it within three (3) Business Days after such notice 

is received by the Defaulting Party. 

(e) Disputes With Respect to Default Damages or Termination Fafvment. If the 

Defaulting Party disputes the Non-Defaulting Party's calculation of the Default Damages or 

Termination Payment, in whole or in part, the Defaulting Party must, within three (3) Business 

Days of receipt of the Non-Defaulting Party's calculation of the Default Damages or 

Termination Payment, provide to the Non-Defaulting Party a detailed vmtten explanation of the 

basis for such dispute. Any dispute under this Section 7.3(e) shall be subject to the dispute 

resolution procedures in Article 11; provided, however, that if the Default Damages or 

Termination Payment is due from the Defaulting Party, the Defaulting Party must first provide 

Performance Assurance to the Non-Defaulting Party in an amount equal to the Default Damages 

or Termination Payment, as the case may be. 

7.4 SSO Supplier Right to Assume 

If an SSO Supplier defaults in its obligations hereunder resulting in the exercise of the 

right of Early Termination by Duke Energy Ohio with respect to such SSO SuppHer, then Duke 

Energy Ohio, subject to Legal Authorities, may offer one or more of the non-defaulting SSO 
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Suppliers the right to assume under this Agreement additional Tranches of SSO Load, subject to 

further compliance with the creditworthiness provisions of Article 5. The provision of any such 

offer by Duke Energy Ohio to non-defaulting SSO Suppliers shall indicate the duration of the 

offer and the manner of acceptance thereof. Following the assumption by an SSO Supplier of 

additional Tranches hereunder, such SSO Supplier and Duke Energy Ohio shall execute an 

amendment to this Agreement modifying Attachment A to reflect the revised SSO Supplier 

Responsibility Share of the non-defaulting SSO Supplier accepting such offer. An SSO Supplier 

will not suffer any prejudice under this Agreement or otherwise arising from its election to 

decline an offer to assume additional Tranches upon the default of another SSO Supplier. 

7.5 Setoff of Payment Obligations of the Non-Defaulting Party 

Any payment obligations of the Non-Defaulting Party to the Defaulting Party pursuant to 

this Agreement or any Other SSO Supply Agreement will be set off: (i) first, to satisfy any 

payment obligations of the Defaulting Party to the Non-Defaulting Party pursuant to this 

Agreement or any Other SSO Supply Agreement that are unsecured and not subject to any 

Guaranty; (ii) second, to satisfy any payment obligations under any Other SSO Supply 

Agreement that are unsecured, but which are guaranteed by a Guaranty; and (iii) third, to satisfy 

any remaining payment obligations of the Defaulting Party to the Non-Defaulting Party pursuant 

to this Agreement or any Other SSO Supply Agreement. 

7.6 Preservation of Rights of Non-Defaulting Party 

The rights of the Non-Defaulting Party under this Agreement, including Sections 7.2, 7.3 

and 7.5, will be supplemental to, and not in lieu of, any right of recoupment, lien, or set-off 

afforded by applicable law, and all such rights are expressly preserved for the benefit of the Non-

Defaulting Party. 

ARTICLE 8 

REPRESENTATIONS AND WARRANTIES 

8.1 Duke Energy Ohio's Representations and Warranties 

Duke Energy Ohio hereby represents and warrants to the SSO Suppliers as follows: 
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(a) it is an electric utility corporation duly organized, validly existing and in good 

standing under the laws of the State Ohio; 

(b) it has all requisite power and authority necessary for it enter into and to legally 

perform its obligations under this Agreement and any other documentation relating to this 

Agreement; 

(c) the execution, delivery and performance of this Agreement and any other 

documentation relating to this Agreement are within its powers, have been duly authorized by all 

necessary action and do not violate any of the terms and conditions in its goveming documents, 

any contracts to which it is a party or any law, rule, regulation, order or similar provision of any 

Governmental Authority; 

(d) this Agreement and each other document executed and delivered in accordance 

with this Agreement constitute its legally valid and binding obligation enforceable against it in 

accordance with its terms; 

(e) there is not pending or, to its knowledge, threatened against it or any of its 

Affiliates any legal proceedings, including before a Governmental Authority;, that could 

materially adversely affect its ability to perform its obligations under this Agreement or any 

other document relating to this Agreement; 

(f) no Event of Default with respect to it has occurred and is continuing and no such 

event or circumstance would occur as a result of its entering into or performing its obligations 

under this Agreement or any other document relating to this Agreement; 

(g) it is acting for its own account, has made its own independent decision to enter 

into this Agreement, is not relying upon the advice or recommendations of any other Party in so 

doing, and is capable of assessing the merits of and understanding and understands and accepts, 

the terms, conditions and risks of this Agreement; 

(h) at the commencement of the Original Delivery Period, it has obtained all 

authorizations from any Governmental Authority necessary for it to perform its obligations 

under this Agreement; and 
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(i) it is not in violation of any law, mles, regulations, ordinances or judgments of any 

Governmental Authority which could reasonably be expected to adversely affect its ability to 

perform its obligations under this Agreement. 

8.2 SSO Supplier Representations and Warranties 

Each SSO Supplier hereby represents and warrants to Duke Energy Ohio as follows: 

(a) it is duly organized, validly existing and in good standing under the laws of the 

jurisdiction of its formation and, if organized outside the State of Ohio, is qualified to conduct its 

business and is in good standing in Ohio; 

(b) it has all regulatory authorizations and all requisite power and authority necessary 

for it to legally perform its obligations under this Agreement and any other documentation 

relating to this Agreement; 

(c) the execution, delivery and performance of this Agreement and any other 

documentation relating to this Agreement are within its powers, have been duly authorized by all 

necessary action and do not violate any of the terms and conditions in its goveming documents, 

any contracts to which it is a party or any law, rule, regulation, order or similar provision of any 

Govemmental Authority; 

(d) this Agreement and each other document executed and delivered in accordance 

with this Agreement constitutes its legally valid and binding obligation enforceable against it in 

accordance with its terms; 

(e) it is a "forward contract merchant" within the meaning of the; United States 

Bankruptcy Code; 

(f) there is not pending or, to its knowledge, threatened against it or any of its 

Affiliates any legal proceedings, including before a Govemmental Authority, that could 

materially adversely affect its ability to perform its obligations under this Agreement or any 

other document relating to this Agreement; 
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(g) no Event of Default or event with respect to it has occurred and is continuing and 

no such event or circumstance would occur as a result of its entering into or performing its 

obligations under this Agreement or any other document relating to this Agreement; 

(h) it is acting for its own account, has made its own independent decision to enter 

into this Agreement, is not relying upon the advice or recommendations of Duke Energy Ohio in 

so doing, and is capable of assessing the merits of and understanding and understands and 

accepts, the terms, conditions and risks of this Agreement; 

(i) at the commencement of the Original Delivery Period, it (i) ha^ obtained all 

authorizations from any Govemmental Authority necessary for it to perform its obligations under 

this Agreement; (ii) is a member in good standing v^th PJM; (iii) is qualified by PJM as a 

"Market Buyer" and "Market Seller" pursuant to the PJM Agreements; (iv) is qualified as a PJM 

"Load Serving Entity;" and (v) has duly obtained all FERC authorization necessary or desirable 

to make sales of Energy, Capacity, and Ancillary Services at market-based rates within PJM; and 

(j) it is not in violation of any law, mles, regulations, ordinances or judgments of 

any Governmental Authority which could reasonably be expected to adversely affect its ability to 

perform its obligations under this Agreement. 

ARTICLE 9 

RISK OF LOSS; LIMITATION OF LIABILITY 

9.1 Risk of Loss 

Title and risk of loss with respect to the SSO Supply shall pass from each SSO Supplier 

to Duke Energy Ohio when the SSO Supply is delivered to the Delivery Point. As between the 

Parties, each SSO Supplier shall be deemed to be in exclusive control and possession of the SSO 

Supply prior to and at the Delivery Point, and Duke Energy Ohio shall be deemed to be in 

exclusive control and possession of the SSO Supply from the Delivery Point., Each SSO 

Supplier warrants that it will deliver the SSO Supply to Duke Energy Ohio at the Delivery Point 

free and clear of all liens, claims and encumbrances arising or attaching prior to the Delivery 

Point. 

9.2 Limitation of Liability 
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EXCEPT TO THE EXTENT EXPRESSLY SET FORTH FN THIS AGREEMENT, 
INCLUDING ARTICLE 10, AS BETWEEN DUKE ENERGY OHIO AND EACH SSO 
SUPPLIER, EACH PARTY'S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL 
DAMAGES INCURRED AS A RESULT OF A PARTY'S FAILURE TO COMPLY WITH 
THIS AGREEMENT. SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND 
EXCLUSIVE REMEDY AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN 
EQUITY ARE WAIVED. NO PARTY SHALL BE LIABLE FOR ANY CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR 
OTHER BUSINESS INTERRUPTION DAMAGES, ARISING OUT OF SUCH PARTY'S 
FAILURE TO COMPLY WITH ITS OBLIGATIONS UNDER THIS AGREEMENT. 

NOTWITHSTANDING ANYTHING TO THE CONTRAY IN THIS AGREEMENT, 
NOTHING HEREIN SHALL IMPOSE ANY OBLIGATION OR LIABILITY FROM ONE SSO 
SUPPLIER TO ANY OTHER SSO SUPPLIER, EXCEPT AS PROVIDED IN ARTICLE 10. 

ARTICLE 10 

INDEMNIFICATION 

10 J Indemnification 

(a) Each SSO Supplier shall defend, save harmless and indemnify Duke Energy Ohio 

and its Affiliates, shareholders, managers, directors, officers, employees and agents; (collectively, 

the "Duke Energy Ohio Indemnified Party") against and from any and all of the following 

incurred by the Duke Energy Ohio Indemnified Party solely as a result of a third party claim 

(including PJM and each other SSO Supplier) against the Duke Energy Ohio Indemnified Party: 

loss, liability, damage, claim, cost, charge, demand or expense (including reasonable attorneys' 

fees) (collectively "Indemnification Losses") for injury or death to persons and damage to 

property including a Party's employees or any third party to the extent (i) caused by any act or 

omission (or alleged act or omission) of the SSO Suppliers or their respective Affiliates, 

managers, directors, officers, employees and agents and (ii) such Indemnification Losses arise 

out of or are in any manner connected with the performance of this Agreement by the SSO 

Suppliers or for which the SSO Supplier assumed liability under the terms of this Agreement, 

except to the extent that a court of competent jurisdiction determines that the Indemnification 

Losses were caused wholly or in part by the gross negligence or willfiil misconduct of Duke 

Energy Ohio. Duke Energy Ohio may, at its own expense, retain counsel and participate in the 

defense of any such suit or action. 
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(b) Dtike Energy Ohio and each SSO Supplier shall defend, save harmless and 

indemnify each other SSO Supplier and its Affiliates, shareholders, managers, directors, officers, 

employees and agents (the "Indemnified Supplier") against and from any and all of the following 

incurred by the Indemnified Supplier solely as a result of a third party claim (including another 

SSO Supplier) against the Indemnified Supplier: Indemnification Losses for injury or death to 

persons and damage to property including a Party's employees or any third party to the extent (i) 

caused by any act or omission (or alleged act or omission) of Duke Energy Ohio or such SSO 

Supplier or their respective Affiliates, managers, directors, officers, employees arid agents, and 

(ii) such Indemnification Losses arise out of or are in any manner connected vrith the 

performance of this Agreement by Duke Energy Ohio or such SSO Supplier or for which the 

SSO Supplier assumed liability under the terms of this Agreement, except to the extent that a 

court of competent jurisdiction determines that the Indemnification Losses were caused wholly 

or in part by the gross negligence or willful misconduct of the Indemnified Supplier. The 

Indemnified Supplier may, at its own expense, retain counsel and participate in the defense of 

any such suit or action. 

(c) Any Party that receives notice of any claim, action, or proceeding for which it 

may seek indemnification under this Section shall promptly notify the indemnitor in writing; 

provided, however, that the failure to so notify the indemnitor shall not relieve the indemnitor of 

liability hereunder except to the extent that the defense of such claim, action, or proceeding is 

prejudiced by the failure to give the notice. The indemnitee shall cooperate fully v îth the 

indemnitor in connection with any such litigation or proceeding the defense of which the 

indemnitor has assumed. No indemnitee may consent to entry of any judgment or enter into any 

settlement of any claim, action, or proceeding that would give rise to any liability of the 

indemnitor hereunder without the indemnitor's prior written consent, which consent may not be 

unreasonably withheld or delayed. If the indemnitor assumes the defense of the claim, action, or 

proceeding, no compromise or settlement of such claim, action, or proceeding may be effected 

by the indemnitor without the indemnitee's consent unless (i) there is no finding or admission of 

any violation of law or the rights of any Person and no effect on any other claims, actions, or 

proceedings that may be made against the indemnitee and (ii) the sole relief provided is 

monetary damages and such damages and the associated costs of suit and attorneys' fees are paid 

in full by the indemnitor. 
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ARTICLE 11 

DISPUTE RESOLUTION 

11.1 Informal Dispute Resolution 

If a dispute arises between the Parties relating to this Agreement, a Party shall give the 

other Party written notice of a Dispute which has not been resolved in the normal course of 

business. Such notice shall include: (a) a statement of that Party's position and a summary of 

argimients supporting such position, and (b) the name and title of the executive who will be 

representing that Party and of any other person who will accompany the executive. Within five 

(5) days after delivery of the notice, the receiving Party shall respond with (a) a statement of that 

Party's position and a summary of argimients supporting such position, and (b) the name and titie 

of the executive who will represent that Party and of any other person who vî ll accompany the 

executive. Within ten (10) days after delivery of the initial notice, the executives of both Parties 

shall meet at a mutually acceptable time and place, and thereafter as often as they reasonably 

deem necessary, to attempt to resolve the dispute. If, within twenty (20) days after such meeting, 

the Parties have not succeeded in negotiating a resolution of the dispute, then either Party may 

initiate arbitration proceedings as set forth below. 

11.2 Binding Arbitration 

Any dispute arising out of or in connection with this Agreement that the Parties are 

unable to resolve imder the provisions of Section 11.1 shall be resolved exclusively by binding 

arbitration as follows. Either Party may by notice to the other Party initiate a binding arbitration 

before three arbitrators, one of whom shall be named by the Party initiating the arbitration within 

fifteen (15) days after the initiation notice is given, one of whom shall be named by the other 

Party within fifteen (15) days after the initiating Party gives notice naming an arbitrator, and the 

third of whom shall be named by the two arbitrators appointed by the Parties. Th^ appointment 

of the third arbitrator, if not agreed upon within twenty (20) days after the appointment of the 

second arbitrator, shall be made in accordance with CPR's Rules for Non-administered 

Arbitration then in effect (the "Rules"). The Rules shall govem any such proceedings. Judgment 

upon any award rendered by the arbitrators may be entered in any court having jurisdiction 

thereof Each Party shall pay for the services and expenses of the arbitrator appointed by it and 

for its costs, expenses, and attomeys' fees. Fees and expenses of the third arbitrator and court 
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reporter shall be paid in equal parts by the Parties. All negotiation and mediation proceedings 

shall be strictly confidential and used solely for the purposes of settlement. Any materials 

prepared by one Party for those proceedings shall not be used as evidence by the other Party in 

any subsequent arbitration; provided, however, the underlying facts supporting such materials 

may be subject to discovery. All arbitration proceedings shall also be strictly confidential. 

11.3 Recourse to Agencies or Courts of Competent Jurisdiction 

Notwithstanding Section 11.2, nothing in this Agreement shall restrict the rights of a 

Party to file a complaint with the FERC under relevant provisions of the Federal Power Act or 

with the PUCO under relevant provisions of the Legal Authorities. The Parties' agreement under 

this Section 11.3 is without prejudice to any Party's' right to contest jurisdiction of the FERC or 

PUCO to which a complaint is brought. 

ARTICLE 12 

MISCELLANEOUS PROVISIONS 

12.1 Assignment 

(a) Duke Energy Ohio may not assign this Agreement or its rights or obligation 

hereunder without the prior written consent of the SSO Suppliers, which consent may not be 

unreasonably withheld, conditioned or delayed; provided, however, Duke Energy Ohio may, 

without the consent of the SSO Suppliers (i) transfer, sell, pledge, encumber or assign this 

Agreement or the accounts, revenues, or proceeds hereof in connection with any: financing or 

other financial arrangements; (ii) transfer or assign this Agreement to any Person having a 

Minimum Rating; and (iii) transfer or assign this Agreement to any Person succeeding to all or 

substantially all of the assets of Duke Energy Ohio. Under (a)(ii) and (a)(iii) above, Duke 

Energy Ohio shall be relieved of its obligations upon the assignment and assumption of the 

assignee, except for those obligations which have arisen prior to the date of assignment. 

(b) An SSO Supplier may not assign this Agreement or any rights or obligation 

hereunder without the prior written consent of Duke Energy Ohio which consent may not be 

unreasonably withheld, conditioned or delayed; provided, however, an SSO Supplier may, 

without the consent of Duke Energy Ohio (and without relieving itself from liability hereunder) 
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pledge or assign this Agreement or the accounts, revenues, or proceeds hereof in connection with 

any financing or other financial arrangements. Any assignee of an SSO Supplier or its lenders 

must meet the credit requirements of Article 5. 

12.2 Notices 

All notices, requests, statements or payments shall be made as specified below. Notices 

required to be in writing shall be delivered by letter, facsimile or other documentary form. 

Notice by regular mail shall be deemed to have been received by the earlier of actual receipt or 

three (3) Business Days after it has been sent. Notice by facsimile or hand delivery shall be 

deemed to have been received by the close of the Business Day on which it was transmitted or 

hand delivered (unless transmitted or hand delivered after close of normal business hours, in 

which case it shall be deemed to have been received at the close of the next Business Day). 

Notice by overnight mail or courier shall be deemed to have been received by the earlier of 

actual receipt or two (2) Business Days after it has been sent. A Party may change its addresses 

by providing notice of the same in accordance with this Section 12.2. 

To Duke Energy Ohio: 

NOTICES & CORRESPONDENCE: 

Duke Energy Ohio, Inc. 
Mail Code: EA 

139 East Fourth Street (45202) 
P.O. Box 960 (45201) 
Cincinnati, OH 
Attention: ^__ 
Fax Number: 
Phone Number: 

PAYMENTS: 

Account No: 
ABA No: 

INVOICES: SCHEDULING: 

Attention: 
Mail Code: 
Fax Number: 
Phone Number: 

Attention: 
Mail Code: 
Fax Number: 
Phone Number: 

CREDIT: 

Attention: 
Mail Code: 
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Fax Number: 
Phone Number: 

To SSO Supplier: 

Each SSO Supplier's notification information is set forth on Attachment A. 

12.3 General 

This Agreement constitutes the entire agreement between the Parties relating to the 

subject matter contemplated by this Agreement and supersedes all prior communications and 

proposals (oral or written). This Agreement shall be considered for all purposes as prepared 

through the joint efforts of the Parties and shall not be construed against one Party or the other as 

a result of the preparation, substitution, submission or other event of negotiation, drafting or 

execution hereof This Agreement shall not impart any rights enforceable by any third party 

(other than a permitted successor or assignee bound to this Agreement). No waiver by a Party of 

any default by the other Party shall be constmed as a waiver of any other default. Any provision 

declared or rendered unlawful by any applicable Govemmental Authority or deemed unlaw^l 

because of a statutory change will not otherwise affect the remaining lawful obligations that arise 

under this Agreement. The headings used herein are for convenience and reference purposes 

only. 

12.4 Governing Law 

To the extent not subject to the jurisdiction of FERC, this Agreement and the rights and 

duties of the Parties hereunder shall be govemed by and construed, enforced and performed in 

accordance with the laws of the State of Ohio, without regard to principles of conflicts of law. 

12.5 Standard of Review 

Except as provided in Sections 7.4 and 12.6, this Agreement shall not be amended, modified, 

terminated, discharged or supplanted nor any provision hereof waived, unless mutually agreed in 

writing by the Parties. Except as provided in 12.6, the rates, terms and conditions contained in 

this Agreement are not subject to change under Sections 205 and 206 of the Federal Power Act, 

absent the written agreement of the Parties to change any provisions. Other than as expressly 
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permitted in this Agreement, the standard of review for any changes proposed by a Party, a non

party, or the FERC, acting sua sponte, shall be the "public interest" application of the "just and 

reasonable" standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas Service 

Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 350 

U.S. 348 (1956) (the '"Mobile-Sierra" doctrine), as clarified by Morgan Stanley Capital Group, 

Inc. V. Public Util. Dist. No. J of Snohomish. 

12.6 PJM Agreement Modifications 

(a) If the PJM Agreements are amended or modified so that any tetlm, schedule or 

section reference herein to such agreement is changed, such term, schedule or section reference 

herein shall be deemed automatically (and without any further action by the Parties) to refer to 

the new term, schedule or section of the PJM Agreements. 

(b) If the applicable provisions of the PJM Agreements referenced herein, or any 

other PJM mles relating to the implementation of this Agreement, are changed itnaterially from 

those in effect on the Effective Date, the Parties shall cooperate to make the conforming changes 

to this Agreement. 

12.7 Confidentiality 

(a) The Parties shall hold in confidence any information disclosed by one Party to 

the other Party in connection with negotiation of or performance under this Agreement unless (i) 

required, pursuant to any applicable court order, administrative order, statute, regulation or other 

official order by any government or any agency or department thereof, to disclose; (ii) such 

information is already in the possession of the receiving party at the time of disclosure, as 

evidenced by the receiving party's written documentation; (iii) such information becomes 

subsequently available to the receiving party on a non-confidential basis froih a source not 

known or reasonably suspected by the receiving party to be bound by a confidentiality agreement 

or secrecy obligation owed to the disclosing party; and (iv) such information is or becomes 

generally available to the public other than as a result of a breach of this Agreement. 

(b) In the event of disclosure pursuant to 12.7(a)(i), Duke Energy Ohio will attempt 

to notify the SSO Supplier in advance of such disclosure. However, neither Duke Energy Ohio 

nor its employees, lenders, counsel, accountants, advisors or agents, will not bê  responsible to 
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the SSO Suppliers for any such disclosure and Duke Energy Ohio reserves the right to 

communicate publicly to third parties any and all information and data submitted as part of this 

Agreement or Solicitation in any proceedings before FERC, the PUCO and any other regulatory 

body and the courts, without the prior consent of, or notice to the SSO Suppliers, if Duke Energy 

Ohio deems such disclosure necessary. 

(c) A Party may disclose information and documents provided in connection with this 

Agreement to its employees, lenders, counsel, accountants, advisors, or utility regulators who 

have a need to know such infonnation and have agreed to keep such terms confidential. 

(d) The Parties shall be entitied to all remedies available at law or in equity to 

enforce, or seek relief in connection with, this confidentiality obligation. 

12.8 Taxes 

All present and future federal, state, municipal and other taxes imposed by any taxing 

authority by reason of the provision of SSO Supply by an SSO Supplier under this Agreement 

(collectively, the "Taxes") will be the liability of the SSO Supplier, except for Ohioisales and use 

taxes imposed under Ohio Rev. Code Ann. Tit. 57, Chapters 5739, 5740 and 5741 (the "Ohio 

Sales and Use Taxes"), which will be Duke Energy Ohio's responsibility. Should an SSO 

Supplier be required to remit any Ohio Sales and Use Taxes directly to the applicable taxing 

authority, other than Ohio Sales and Use Taxes previously collected by the SSO Supplier on 

behalf of Duke Energy Ohio, Duke Energy Ohio will defend and indemnify the SSO Supplier for 

such Ohio Sales and Use Taxes and will pay to the SSO Supplier all such tax amounts upon 

demand. Each SSO Supplier shall pay all Taxes (other than Ohio Sales and Use Taxes) to the 

applicable taxing authority to the extent required or permitted by law. If any transaction is 

exempt from the payment of any such Taxes, the affected SSO Supplier will, if requested, 

provide Duke Energy Ohio with valid tax exemption certificates. Should Duke Energy Ohio be 

required to remit any Taxes directly to any applicable taxing authority (other than Ohio Sales and 

Use Taxes and other Taxes previously collected by Duke Energy Ohio directly from an SSO 

Supplier), the SSO Supplier will defend and indemnity Duke Energy Ohio and will pay Duke 

Energy Ohio all such Tax amounts upon demand. 
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Each Party shall provide to the other Party all information, data and exemption certificates as 

such other Party may from time to time reasonably request and otherwise fully cooperate with 

such other Party in connection with the reporting of (i) any Taxes payable by an SSO Supplier; 

(ii) any Tax audit; or (iii) any assessment, refund claim or proceeding relating to Taxes. Each 

Party shall cooperate with the other Party and take any action reasonably requested, which does 

not cause the Party to incur any material cost or inconvenience, in order to minimize any Taxes 

payable. 

12.9 Record Retention 

Each Party will retain for a period of two (2) years following the expiration of the Term 

necessary records so as to permit the Parties to confirm the accuracy of any statement, charge or 

computation made pursuant to this Agreement; provided that, if a Party provides notice within 

two (2) years of the expiration of the Term that it disputes the validity of any payments or 

quantity of Energy delivered, the Parties agree that they will retain all records related to such 

dispute until the dispute is resolved pursuant to Article 11. 

Each SSO Supplier will have the right, upon reasonable notice, to inspect (at the sole cost 

and expense of such SSO Supplier) the books and records retained by Duke Energy Ohio only 

insofar as they relate to payments due and owing, or owed and paid, to such SSO Supplier. Such 

inspection must take place during regular business hours. Duke Energy Ohio will have the right, 

upon reasonable notice, to inspect (at the sole cost and expense of Duke Energy Ohio) the books 

and records retained by such SSO Supplier only insofar as they relate to Energy delivered by 

such SSO Supplier. Such inspection must take place during regular business hours. 

12.10 Rules as to Usage 

Except as otherwise expressly provided herein, the following mles shall apply to the 

usage of terms in this Agreement: 

(a) The terms defined above have the meanings set forth above for all purposes, and 

such meanings are equally applicable to both the singular and plural forms of the terms defined. 

(b) "Include," "includes" and "including" shall be deemed to be followed by "without 

limitation" whether or not they are in fact followed by such words or words of like import. 
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(c) Any law defined or referred to above means such law as from time to time 

amended, modified or supplemented, including by succession of comparable successor law. 

(d) "Hereof," "herein," "hereunder" and comparable terms refer, unless otherwise 

expressly indicated, to the entire agreement or instrument in which such terms are; used and not 

to any particular article, section or other subdivision thereof or attachment thereto. References in 

an instmment to "Article," "Section," or another subdivision or to an attachment are, unless the 

context otherwise requires, to the relevant article, section, subsection or subdivision of or an 

attachment to such agreement or instmment. If such reference in this Agreement to "Article," 

"Section," or other subdivision does not specify an agreement or document, such reference refers 

to an article, section or other subdivision of this Agreement. All references to exhibits or 

schedules in any agreement or instrument that is govemed by this Agreement are to exhibits or 

schedules attached to such instrument or agreement. 

(e) All titles and headings used herein are for convenience and refereijces purposes 

only, and shall not be applicable in constming or interpreting obligations under this Agreement. 

(f) The word "or" will have the inclusive meaning represented by the phrase 

"and/or." 

(g) "Shall" and "will" have equal force and effect. 

12.11 Counterparts 

This Agreement may be executed in counterparts, each of which will be considered an 

original, but all of which will constitute one instmment. Any counterpart may be delivered by 

facsimile transmission or by electronic communication in portable document format (.pdf) or 

tagged image format (.tif), and the Parties agree that their electronically transmitted signatures 

shall have the same effect as manually transmitted signatures. 

[Signatures appear on next pages] 
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IN WITHESS WHEREOF, the Parties hereto have caused this Agreement to be executed by 

their duly authorized representatives as of the date first set forth above. 

DUKE ENERGY OHIO, INC. 

By 

Name: 

Titie: 

[SSO SUPPLIER SIGNATURES APPEAR ON SUCCEDING PAGES] 
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[SSO SUPPLIER] 

By. 

Name: 

Titie 
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ATTACHMENTS 

A SSO Supplier Responsibility Share 

B Seasonal Billing Factor 

C Credit Examples 

D Form of Guaranty 

E Form of SSO Supplier Letter of Credit 

F Sample PJM Invoice 
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ATTACHMENT A 

SSO SUPPLIER RESPONSIBILITY SHARE 

SSO Supplier Price (SMWh) SSO Supplier No. of Tranches 
Responsibility Share 
Percentage (Vo) 

/MWh % 

Original Delivery Period: [ ] through [ 

Address for Notice: 

1. In the case of all notices except those required under Article 5: 

Name: 

Address: 
Telephone: 
Facsimile: 
E-mail: 

Copy to: 

Name: 
Address: 
Telephone: 
Facsimile: 
E-mail: 

Article 5 Notices: 

Name: 
Address: 
Telephone: 
Facsimile: 
E-mail: 

2. In the case of all notices except those required under Article 5: 
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Name: 
Address: 
Telephone: 
Facsimile: 
E-mail: 

Copy to: 

Name: 
Address: 
Telephone: 
Facsimile: 
E-mail: 

Article 5 Notices: 

Name: 
Address: 
Telephone: 
Facsimile: 
E-mail: 

J . In the case of all notices except those required under Article 5: 

Name: 
Address: 
Telephone: 
Facsimile: 
E-mail: 

Copy to: 

Name: 
Address: 
Telephone: 
Facsimile: 
E-mail: 

Article 5 Notices: 

Name: 
Address: 
Telephone: 
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Facsimile: 
E-mail: 

[SSO SUPPLIER] 

By: 
Name: 
Title: 
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ATTACHMENT B 

SEASONAL BILLING FACTOR 

The Seasonal Billing Factors are as follows: 

June 1 through September 30 

October 1 through December 31 and 
January 1 through May 31 

[Seasonal Billing Factor] 

[Seasonal Billing Factor] 
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ATTACHMENT C-1 

INDEPENDENT CREDIT REQUIREMENT PER TRANCHE 

For Original Delivery Period 

May 2011 
June 2011 
July 2011 

August 2011 
September 2011 

October 2011 
November 2011 
December 2011 

January 2012 
Febmary 2012 
March 2012 
April 2012 
May 2012 
June 2012 
July 2012 

August 2012 
September 2012 
October 2012 

November 2012 
December 2012 
January 2013 
Febmary 2013 
March 2013 
April 2013 
May 2013 

$750,000 
$750,000 
$750,000 
$750,000 
$750,000 
$750,000 
$750,000 
$750,000 
$750,000 
$750,000 
$750,000 
$750,000 
$750,000 
$750,000 
$750,000 
$750,000 
$500,000 
$500,000 
$500,000 
$500,000 
$500,000 
$250,000 
$250,000 
$250,000 
$250,000 
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ATTACHMENT C-2 

EXAMPLE MARK-TO-MARKET EXPOSURE AMOUNT CALCULATION 

The following is an illustration of the methodology Duke Energy Ohio will use to 

determine the Mark-to-Market Exposure Amounts for each SSO Supplier. 

On the closing day of the Solicitation, the following parameters will be determined by 

Duke Energy Ohio: 

1. The expected On-Peak SSO Load per Tranche; 

2. The expected Off-Peak SSO Load per Tranche; 

3. Prevailing On-Peak Forward Market Prices for each month during the Original Delivery 

Period; 

4. Prevailing Off-Peak Forward Market Prices for each month during the Original Delivery 

Period; 

5. On-Peak Price Adjustment Factors; and 

6. Off-Peak Price Adjustment Factors. 

For purposes of the Mark-to-Market Exposure Amount calculation, "On-Peak" means the hours 

between 7:00 a.m. and 11:00 p.m. prevailing Eastem Time on Monday through Friday, excluding 

NERC holidays. "Off-Peak" means any hours that are not considered On-Peak. 

The SSO Load for each month will be calculated by multiplying (i) the number of 

customers then being provided generation service by Duke Energy Ohio (the "Un-Switched 

Customers") by (ii) the historical monthly average usage per customer derived from data for all 

customers served by Duke Energy Ohio on its transmission and distribution system based on a 

recent three-year period ("Historical Actual Usage"). The SSO Load will be calculated 

separately for each major rate class and then summed to determine the total SSO Load. The 

total SSO Load will then be separated into On-Peak and Off-Peak components (consistent with 

the definitions cited above), still on a monthly basis, based on the Historical Actual Usage for all 

customer classes combined. The SSO Load per Tranche (On-Peak and Off-Peak) will be equal to 

1 % of the total SSO Load calculated for each component. 
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To the extent that quoted Forward Market Prices are not available on a monthly basis, 

monthly Forward Market Prices will be determined by Duke Energy Ohio with reference to 

available market price data. Notwithstanding the foregoing, if Duke Energy Ohio is unable to 

obtain publicly available market price data for Forward Market Prices, Forward Market Prices 

will be determined by Duke Energy Ohio using any method which Duke Energy Ohio deems 

appropriate and which reasonably reflects forward market pricing conditions in PJM, 

A set of monthly On-Peak Price Adjustment Factors and Off-Peak Pricfe Adjustment 

Factors will be developed using historical PJM day-ahead hourly prices applied to hourly usage 

derived from Historical Actual Usage on the Duke Energy Ohio system, which factors will be 

applied to On-Peak Forward Market Prices and Off-Peak Forward Market Prices respectively to 

yield Adjusted On-Peak Forward Market Prices and Adjusted Off-Peak Forward Market Prices. 

These Adjusted Forward Market Prices will be used for the purpose of computing the Mark-to-

Market Exposure Amounts. The purpose of the Price Adjustment Factors is to restate the quoted 

Forward Market Prices, which are based on fixed block volumes of MWhs, to more closely 

approximate the price impact of serving a requirements load which reflects hourly variations due 

to customer usage patterns. The Price Adjustment Factors are anticipated to be recalculated as of 

each future auction date and applied to all then existing SSO Agreements. 

The Adjusted Forward Market Prices prevailing on the closing day of the Solicitation are 

used to establish a "market value" for each month during the Original Delivery Period. Table 1 

contains hypothetical initial Adjusted On-Peak and Off-Peak Forward Market Prices for a 17-

month Original Detivery Period from January 2012 through May 2013. Table 1 shows the 

hypothetical "market value" of a Tranche, which will be established on the day the Solicitation is 

completed using the Adjusted Forward Market Prices determined as shown in Table 2. 

For each calculation of the Mark-to-Market Exposure Amount, Duke Energy Ohio will 

determine the Adjusted Forward Market Prices for each month during the Original Delivery 

Period. Table 3 shows the calculation of an updated "market value" using hypothetical Adjusted 

Forward Market Prices for each month during the Original Delivery Period assumed to be in 

effect immediately prior to the Delivery Period for the 17-month Original Delivery Period. The 

initial market value as of the Solicitation completion date is then subtracted from the updated 

market value to derive a change in market value. The Mark-to-Market Exposure Amount is then 
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calculated by multiplying this change in market value by a Volume Adjustment Factor. The 

Volume Adjustment Factor will be determined by recalculating the SSO Load per Tranche 

reflecting the then current number of Un-Switched Customers and Historical Actual Usage and 

calculating the ratio of the current SSO Load per Tranche to the initial SSO Load per Tranche. 

The value for Un-Switched Customers is anticipated to be updated on a monthly basis and the 

value of Historical Actual Usage is anticipated to be updated once each calendar year. 
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TABLE 1 

Market Valuation on Solicitation Closing Date: 

[VALUES ARE FOR ILLUSTRATION ONLY] 

Forward Market (a) 

Adjusted Adjusted 

Jan-12 

Feb-12 

Mar-12 

Apr-12 

May-12 

Jun-12 

Jul-12 

Aug-12 

Sep-12 

Oct-12 

Nov-12 

Dec-12 

Jan-13 

Feb-13 

Mar-13 

Apr-13 

May-13 

On-Peak 

Market 

Price 

$/MWh 

46.70 

47.06 

44.41 

44.15 

43.36 

46.65 

57.48 

57.32 

46.01 

44.59 

44.68 

44.95 

50.41 

50.80 

47.94 

47.66 

46.80 

Off-Peak 

Market 

Price 

$/MWh 

37.99 

37.84 

35.56 

35.39 

32.47 

34.06 

41.11 

40.25 

33.25 

35-02 

34.36 

34.39 

41.01 

40.85 

38.39 

38.20 

35.05 

InitraI Tranche Volume (b) 

On-Peak 

MWh 

7,052 

6,392 

5,064 

5,345 

4,901 

6,568 

7,120 

7,454 

6,919 

5,565 

4,815 

6,270 

7,052 

6,392 

6,064 

5,345 

4,901 

Off-Peak 

MWh 

7,138 

6,680 

5,849 

4,953 

4,766 

5,618 

6,626 

6,452 

6,702 

5,261 

5,364 

6,449 

7,138 

6,680 

5,849 

4,953 

4,766 

Mkt Value 

$(KK) 

60p 

554 

477 

411 

367 

498 

682 

687 

541 

432 

399 

504 

648 

598 

515 

444 

396 

(a): Adjusted On-Peak and Off-Peak Forward Market Prices 

determined as shown on Table 2. 

(b): Expected On-Peak and Off-Peak SSO Load perTranche derived 

from Historical Actual Usage and number of Un-Switched 

Customers as described in Attachment C-2. 
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TABLE 2 

Adjusted Market Prices at Solicitation Closing Date 

[VALUES ARE FOR ILLUSTRATION ONLY] 

Jan-12 

Feb-12 

Mar-12 

Apr-12 

May-12 

Jun-12 

Jul-12 

Aug-12 

Sep-12 

Oct-12 

Nov-12 

Dec-12 

Jan-13 

Feb-13 

Mar-13 

Apr-13 

May-13 

Forward 

On-Peak 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

S 
$ 

s 
$ 

$ 

$ 

$ 

$ 

Market 

Price (a) 

Off-Peak 

Price Market Price 
$/MWh 

45.78 

45.78 

43.42 

43.42 

42.43 

44.90 

54.64 

54.64 

44.63 

44.02 

44.02 

44.02 

49.42 

49.42 

46.86 

46.86 

45.80 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

S 
S 
$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$/MWh 

36,70 

36.70 

34.23 

34.23 

31.26 

31.89 

37.34 

37.34 

3L64 

33.32 

33.32 

33.32 

39.62 

39.62 

36.95 

36.95 

33.74 

Adjusted 

On-Peak 
PriceAdiustmentFactorfb) MarkPtPrirP 

On-Peak 

1.020 

1.028 

1.023 

1.017 

1.022 

1.039 

1.052 

1.049 

1.031 

1.013 

1.015 

1.021 

1.020 

1.028 

1.023 

1.017 

1.022 

Off-Peak 

1.035 

1.031 

1.039 

1.034 

1.039 

1.068 

$ 

$ 

$ 

$ 

$ 

$ 
1.101 $ 

1.078 

1.051 

1.051 

1.031 

1.032 

1.035 

1.031 

1.039 

1.034 

1.039 

$ 

S 
S 
S 
$ 

S 
S 
S 
$ 

$ 

S/MWh 

46.70 

47.06 

44.41 

44.15 

43.36 

46.65 

57.48 

57.32 

46.01 

44.59 

44.68 

44.95 

50.41 

50.80 

47.94 

47.56 

46.80 

Adjusted 

Dff-Peak 

Market Price 

S 
$ 

$ 

$ 

S 
$ 

$ 

S 
$ 

$ 

$ 

$ 

S 
$ 

$ 

$ 

s 

$/MWh 

37.99 

37.84 

35.56 

35.39 

32.47 

34.06 

41.11 

40.25 

33.25 

35.02 

34.36 

34.39 

41.01 

40.85 

38.39 

38-20 

35.05 

(a): On-Peak and Off-Peak Forward Market Prices as determined by 

reference to available market price data at time of Solicitation 

Closing Date. 

(b): Price Adjustment Factors determined by Duke Energy Ohio as 

described in Attachment C-2. 
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TABLES 

Market Valuation Immediately Prior t o Start of De 

[VALUES ARE FOR ILLUSTRATION ONLY] 

Jan-12 

Feb-12 

Mar-12 

Apr-12 

May-12 

Jun-12 

Jul-12 

Aug-12 

Sep-12 

' Oct-12 

Nov-12 

Dec-12 

Jan-13 

Feb-13 

Mar-13 

Apr-13 

May-13 

Forward Market (al 

Adjusted 

On-Peak 

Market 

Price 

$/fVlWh 

$ 
$ 
s 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
s 
$ 
$ 
s 
s 
$ 
$ 

SO. 36 

50.36 

47.76 

47.76 

46.67 

49.39 

60.11 

60.11 

49.09 

48.42 

48.42 

48.42 

54.36 

54.36 

51.55 

51.55 

50.38 

(a)-. 

(b): 

Adjusted 

Off-Peak 

$ 
$ 
$ 
$ 
$ 
s 
$ 
$ 
$ 
$ 
s 
$ 
s 
$ 
$ 
$ 

Market 

Price 

$ /MWh 

40.37 

40.37 

37.65 

37.65 

34.38 

35.08 

41.08 

41.08 

34.80 

36.66 

36.66 

36.66 

43.58 

43.58 

40.64 

40.64 

ivery Period 

Init iaITranche Volume ( b | 

On-Peak 

MWh 

7,052 

6,392 

6,064 

5,345 

4,901 

6,568 

7,120 

7,454 

6.919 

5,565 

4,815 

6,270 

7,052 

6,392 

6,064 

5,345 

Off-Peak 

MWh 

7,138 

6,680 

5,849 

4,953 

4,766 

5,618 

6,626 

6,452 

6,702 

5,261 

5,364 

6,449 

7.138 

6,680 

5.849 

4.953 

Current Mk t 

Value $000 

$ 
$ 
$ 
$ 
S 
s 
$ 
s 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
s 

643 

592 
510 

442 
393 

522 

700 
713 

573 

462 
430 

540 
694 

639 
550 

477 

Original Mk t 

Value on 

Solicitation 

Closing Date 

$ 
$ 
$ 
$ 
$ 
$ 
$ 
S 
$ 
$ 
$ 
s 
$ 
$ 
$ 
s 

$000 

600 

554 
477 

411 
367 

498 

682 
687 
541 

432 

399 
504 

648 
598 
515 

444 

Change in 

Mk t Value 

$ 
$ 
$ 
S 
$ 
s 
$ 
$ 
s 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

$000 

43 
38 

32 

30 
25 
24 

18 

25 
32 

30 

30 
36 
46 

41 

35 
33 

Volume 

Adjustment 

Factor 

0.999 

0.998 

0.997 

a996 

0.996 

0.997 

0.998 

0.998 

0.995 

0.996 

0.996 

0.998 

a999 

a998 

a 997 

0.996 

$ 37.11 4,901 4,766 $ 424 $ 396 $ 27 0.995 

Total Mark-to-Market Exposure perTranche 

Adjusted On-Peak and Off-Peak Forward Market Prices determined 

as( described n Attachment C-2 as of the date immediately prior to 

start of Delivery Period. 

Expected On-

of Solicitatior 

Peak and Off-Peak SSO Load per 

1 Closing Date-see Table 1. 

Tranche determined as 

Change in 

MIct Value 

$ 
S 
$ 
$ 
s 
$ 
s 
s 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

^ 

Volume 

Adjusted 

$000 

43 

38 
32 

30 
25 
24 

18 
26 
32 

30 
30 

36 

46 
41 

35 
33 
27 

546 
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ATTACHMENT D 

FORM OF GUARANTY 

This Guaranty, dated as of , 201_, is made by __, a 
[corporation] (the "Guarantor"), for the benefit of Duke Energy Ohio, Inc., an Ohio 

corporation ("Duke Energy Ohio"). Capitalized terms used herein but not defined herein shall 
have the meaning given such terms in the Agreement (as defined below). 

WHEREAS, Duke Energy Ohio has entered into or will be entering into that certain 
Master Standard Service Offer Supply Agreement dated , 201_ (the "Agreement") with 

, a [corporation] (the "SSO Supplier"), which may involve the 
extension of credit by Duke Energy Ohio. Guarantor hereby acknowledges that it will receive a 
direct or indirect benefit from the business transactions between the SSO Supplier and Duke 
Energy Ohio and the making of this Guaranty. 

NOW, THEREFORE, in consideration of, and as an inducement for, Duke Energy Ohio 
entering into the Agreement, the Guarantor hereby covenants and agrees as follows: 

1. Guaranty. The Guarantor hereby unconditionally and absolutely guarantees to 
Duke Energy Ohio the prompt payment when due, subject to any applicable grace period and 
upon demand in writing from Duke Energy Ohio, of any and all amounts payable by the SSO 
Supplier to Duke Energy Ohio arising out of the Agreement (the "Obligations"). 
Notwithstanding the aggregate amount of the Obligations at any time or from time to time 
payable by the SSO Supplier to Duke Energy Ohio, the liability of the Guarantor to Duke Energy 
Ohio shall not exceed U.S. Dollars ($ ). 

2. Nature of Guarantv, The Guarantor hereby agrees that its obligations hereunder 
shall be unconditional irrespective of the impossibility or illegality of performance by the SSO 
Supplier under the Agreement; the absence of any action to enforce the Agreement; any waiver 
or consent by Duke Energy Ohio concerning any provisions of the Agreement; the rendering of 
any judgment against the SSO Supplier or any action to enforce the same; any failure by Duke 
Energy Ohio to take any steps necessary to preserve its rights to any security or collateral for the 
Obligations; the release of all or any portion of any collateral by Duke Energy Ohio; or any 
failure by Duke Energy Ohio to perfect or to keep perfected its security interest or lien in any 
portion of any collateral. 

This Guaranty is one of payment and not of collection. This Guaranty shall lemain in full 
force and effect or shall be reinstated (as the case may be) if at any time any payment guaranteed 
hereunder, in whole or in part, is rescinded or must otherwise be returned by Duke Energy Ohio 
upon the insolvency, bankruptcy or reorganization of the SSO Supplier or othenvise, all as 
though such payment had not been made. 

3. Waivers. The Guarantor hereby expressly waives notice of acceptance of this 
Guaranty; notice of any Obligation to which this Guaranty may apply or of any security therefor; 
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diligence; presentment; protest; notice of protest, acceleration, and dishonor; filing of claims 
with a court in the event of insolvency or bankruptcy of the SSO Supplier; all demands 
whatsoever, except as noted in Section 1 hereof; and any right to require a proceeding first 
against the SSO Supplier. 

4. Effect of Amendments. Guarantor agrees that Duke Energy Ohio and SSO 
Supplier may modify or amend any or all of the Agreement and that Duke Energy Ohio may, 
according to the Agreement, delay or extend the date on which any performance must be made 
under the Agreement, or release SSO Supplier fi-om the obligation to so perform |or waive any 
right thereunder, all without notice to or ftirther assent by Guarantor, who shall ren^ain bound by 
this Guaranty, notwithstanding any such act by Duke Energy Ohio. 

5. Termination. This Guaranty is intended to be and shall be con^rued to be a 
continuing, absolute and unconditional guaranty, and shall remain in full force and effect until all 
Obligations have been fully and finally performed, at which point it will expire. The Guarantor 
may terminate this Guaranty upon thirty (30) days prior written notice to Duke Energy Ohio, 
which termination shall be effective only upon receipt by Duke Energy Ohio of altemafive 
means of security or credit support, as specified in the Agreement and in a form reasonably 
acceptable to Duke Energy Ohio. Upon the effecfiveness of any such expiration or termination, 
the Guarantor shall have no further liability under this Guaranty, except with respect to the 
Obligations existing prior to the time the expiration or termination is effective, which 
Obligations shall remain guaranteed pursuant to the terms of this Guaranty until finally and fully 
performed. 

6. Notices. All notices and other communications about this Guaranty must be in 
writing, must be given by facsimile, hand delivery or overnight courier service and must be 
addressed or directed to the respective parties as follows: 

If to Duke Energy Ohio, to: 

Facsimile No.: 

Attn.: 

If to the Guarantor, to: 
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ATTACHMENT F 

Facsimile No. 

Attn.: 

Notices are effective when actually received by the party to which they are given, as evidenced 
by facsimile transmission report, written acknowledgment or affidavit of hand delivery or courier 
receipt. 

7. Representations and Warranties. The Guarantor represents and warrants to 
Duke Energy Ohio as of the date hereof that: 

a) The Guarantor is duly organized, validly existing and in good standing under the laws 
of the jurisdiction of its incorporation and has fiall power and legal right to execute 
and deliver this Guaranty and to perform the provisions of this Guaranty on its part to 
be performed; 

b) The execution, delivery and performance of this Guaranty by the Guarantor have 
been and remain duly authorized by all necessary corporate action and do not 
contravene any provision of its certificate of incorporation or by-laws or any law, 
regulation or contractual restriction binding on it or its assets; 

c) All consents, authorizations, approvals, registrations and declarations required for the 
due execution, delivery and performance of this Guaranty have been obtained from 
or, as the case may be, filed with the relevant govemmental authorities having 
jurisdiction and remain in full force and effect, and all conditions thereof have been 
duly complied with and no other acfion by, and no notice to or filing with, any 
governmental authority having jurisdiction is required for such execution, delivery or 
performance; and 

d) This Guaranty constitutes the legal, valid and binding obligation of the Guarantor 
enforceable against it in accordance with its terms, except as enforcement hereof may 
be limited by applicable bankruptcy, insolvency, reorganization or other similar laws 
affecting the enforcement of creditors' rights or by general equity principles. 

8. Certification. The Guarantor hereby certifies that it satisfies the Minimum 
Rating as defined in the Agreement. 

D-3 



ATTACHMENT F 

9. Setoffs and Counterclaims. Without limiting the Guarantor's own defenses and 
rights hereunder, the Guarantor reserves to itself all rights, setoffs, counterclaims and other 
defenses to which the SSO Supplier is or may be entitled arising fi-om or out of the Agreement, 
except for defenses arising out of bankruptcy, insolvency, dissolution or liquidation of the SSO 
Supplier. 

10. Subrogation. The Guarantor will not exercise any rights that h m$y acquire by 
way of subrogation until all Obligations shall have been paid in fijll. Subject to the foregoing, 
upon payment of all such Obligations, the Guarantor shall be subrogated to the rights of Duke 
Energy Ohio against the SSO Supplier, and Duke Energy Ohio agrees to take at the Guarantor's 
expense such steps as the Guarantor may reasonably request to implement such subix)gation. 

] 1. Expenses. The Guarantor hereby agrees to pay on demand all reasonable out-of-
pocket expenses (including the reasonable fees and expenses of Duke Energy Ohio*s coimsel) in 
any way relating to the enforcement or protection of the rights of Duke Energy Ohio hereunder; 
provided that the Guarantor shall not be liable for any expenses of Duke Energy Ohio if no 
payment under this Guaranty is due. 

12. Assignment. This Guaranty shall be binding upon the Guarantor and upon its 
permitted successors and assigns, and shall inure to the benefit of Duke Energy Ohio and its 
permitted successors and assigns and shall apply to all successors and assigns^ of the SSO 
Supplier. The Guarantor may not assign this Guaranty nor delegate its duties or rights hereunder 
without the prior express written consent of Duke Energy Ohio. Duke Energy Ohip may assign 
this Guaranty in accordance with the terms of the Agreement. 

13. Amendments. No term or provision of this Guaranty shall be amended, 
modified, altered, waived, or supplemented except in a writing signed by the parties hereto. 

14. Choice of Law and Venue. THE GUARANTOR AND DUKE ENERGY OHIO 
HEREBY AGREE THAT THIS GUARANTY SHALL BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THEJ STATE OF 
OHIO WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICTS OF LAW. 

15. Waiver of Jury Trial. The Guarantor and Duke Energy Ohio, through 
acceptance of this Guaranty, waive all rights to trial by jury in any acfion, proceeding or 
counterclaim arising or relating to this Guaranty. 

16. Misceltaneous. This Guaranty is the entire and only agreement between the 
Guarantor and Duke Energy Ohio with respect to the guarantee of amounts payable by the SSO 
Supplier to Duke Energy Ohio arising out of the Agreement. All representations, warranties, 
agreements, or undertakings heretofore or contemporaneously made, which are not set forth 
herein, are superseded hereby. 
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IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to be executed in its 
[corporate] name by its duly authorized representative as of the date first above written. 

[GUARANTOR] 

By:. 

Its: 
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ATTACHMENT E 

FORM OF SSO SUPPLIER Letter of Credit 

(Date) 

Letter of Credit No. 

To: Duke Energy Ohio. Inc. ("Beneficiary"') 
550 South Tryon Street (DEC40C) 
CharioUe, NC 28202 
Attention: Chief Risk Officer 

1. We hereby establish in your favor this irrevocable transferable Letter of Credit (this "Letter 
of Credit") for the account of (the "Applicant"), in the aggregate 
amount of $ , effective immediately and available to you at sight upon 
demand at our counters at ^(location) and expiring 364 days from date of 
issuance or any extension thereof (in the form of Annex 5), unless terminated earlier or 
automatically extended in accordance with the provisions hereof or otherwise extended. 

2. This Letter of Credit is issued at the request of the Applicant, and we hereby irrevocably 
authorize you to draw on us, in accordance with the terms and conditions hereof, up to the 
maximum amount of this Letter of Credit, subject to reduction as provided in Paragraph 12 
hereof. This Letter of Credit may be drawn: 

(a) upon an Event of Default with respect to the Applicant under the Master Standard 
Service Offer Supply Agreement; or 

(b) in the event the Applicant has failed to supply a substitute letter of credit thirty (30) 
days prior to the expiration of this Letter of Credit as required by the Master Standard 
Service Offer Supply Agreement, 
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A partial or full drawing hereunder may be made by you on any Business Day on or prior to 
the expiration of this Letter of Credit by delivering, by no later than 11:00 A.M. (prevailing 
Eastem Time^) on such Business Day to . ^ (Bank), 

(address), (i) a notice in the form of Annex 1 hereto, appropriately 
completed and duly signed by an Authorized Officer of the Beneficiary and (ii) your draft in 
the form of Annex 2 hereto, appropriately completed and duly signed by an Authorized 
Officer of the Beneficiary. 

3. We may, but shall not be obligated to, accept any request to issue a substitute letter of credit. 
Such request shall be in an Availability Certificate in the form of Annex 3 hereto by you to 
us for exchange for a new letter of credit in the amount set forth in an Availability 
Certificate, which amount shall not exceed the present value of this Letter of Credit. Upon 
acceptance by us of any such request to issue a substitute letter of credit for exchange, the 
new letter of credit shall be issued in the amount as set forth in the Availability Certificate. 

5. We hereby agree to honor a drawing hereunder made in compliance with the terms and 
provisions of this Letter of Credit by transferring in immediately available funds the amount 
specified in the draft delivered to us in connection with such drawing to such account at such 
banks in the United States as you may specify in your draft delivered to us pxirsuant to 
Paragraph 3 hereof, by 3:00 P.M. prevailing Eastem Time on the date of such drawing, if 
delivery of this requisite document is made prior to 11:00 A.M. (prevailing Eastem time) on 
a business day pursuant to Paragraph 3 hereof, but at the opening of business on the first 
Business Day next succeeding the date of such drawing if delivery of the requisite document 
is made after 11:00 A.M. (prevailing Eastem time) on any Business Day pursuant to 
Paragraph 3 hereof. 

If a demand for payment made by you hereunder does not, in any instance, conform to the 
terms and conditions of this Letter of Credit, we shall give you prompt notice (not later than 
three (3) Business Days following the date of receipt of the documents) that the demand for 
payment was not effected in accordance with the terms and conditions of this Letter of 
Credit, stating the reasons therefore and that we will upon your instructions hold any 
documents at your disposal or retum the same to you. Upon being notified thai the demand 
for payment was not effected in conformity with this Letter of Credit, you may attempt to 
correct any such non-conforming demand for payment to the extent that you are entitied to 

If the issuer of the Letter of Credit is located in an area that is not in the Eastem time zone, this time and all other 
times in this Letter ofCredit, and the definition of a business day should be adjusted accordingly. 
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do so, provided, however, that in such event a conforming demand for payment must be 
timely made in accordance with the terms of this Letter ofCredit. 

7. This Letter of Credit will automatically terminate and be delivered to us for cancellation on 
the earliest of (i) the making by you of the drawings in an amount equal to the maximum 
amount available to be made hereunder; (ii) the date we issue a new letter of credit in 
exchange for this Letter of Credit in accordance with Paragraph 4 hereof; and (iii) the date 
we receive from you a Certificate of Expiration in the form of Annex 4 hereto. The Letter of 
Credit will be automatically extended without written amendment for successive additional 
one (1) year periods from the current or any future extended expiry date, unless at least 
ninety (90) days prior to such date of expiration, we give written notice to the Beneficiary by 
registered or certified mail, return receipt requested, or by overnight courier, at the address 
set forth above, or at such other address of which prior written notice has been provided to 
us, that we elect not to renew this Letter ofCredit for such additional one (1) year period. 

8. As used herein: 

''Authorized Officer" shall mean President, Treasurer, any Vice President, any Assistant 
Treasurer or any other person holding an equivalent title. 

''Availability Certificate" shall mean a certificate substantially in the form of Annex 3 hereto, 
appropriately completed and duly signed by an Authorized Officer of the Beneficiary. 

"Business Day" shall mean any day on which commercial banks are not authorized or 
required to close in New York, NY and any day on which payments can be effected on the 
Fed wire system. 

"Master Standard Service Offer Supply Agreement" shall mean that certain Master Standard 
Service Offer Supply Agreement between the Applicant and the Beneficiary, dated 

This Letter of Credit is assignable and transferable, in accordance with Annex 6, to an entity 
certified by you to us in the form of Annex 6, and we hereby consent to such assignment or 
transfer, provided that this Letter of Credit may not otherwise be amended or modified 
without consent from us, you and the Applicant, and, except as otherwise expressly stated 
herein, is subject to the Uniform Customs and Practice for Documentary Credits - 2007 
Revision, ICC Publication No. 600, or any successor publication thereto (the "UCP"). Any 
and all banking charges, transfer fees, expenses and costs shall be home by the Applicant. 
This Letter of Credit shall, as to matters not govemed by the UCP, be govemed and 
construed in accordance with New York law, without regard to principles of conflicts of law. 

10. This Letter ofCredit sets forth in full our undertaking, and such undertaking sh^l not in any 
way be modified, amended, changed, amplified or limited by reference to any document, 
instrument or agreement referred to herein, except for Annexes 1 through 6 hereto and the 
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notices referred to herein; and any such reference shall not be deemed to incorporate herein 
by reference any document, instmment or agreement except as set forth above. 

1. We certify that as of (date) we ("Bank") 
satisfy the minimum long-term senior unsecured debt rating of "A-" from Standard & Poor's 
Rating Services or "A3" from Moody's Investors Service, Inc. 

12. The amount which may be drawn by you under this Letter of Credh shall be automatically 
reduced by the amount of any drawings paid through us referencing this Letter of Credh No. 

. Partial drawings are permitted hereunder. Drafts showing amounts in excess of 
amounts available under this Letter of Credit are acceptable, however, in no event will 
payment exceed the amount available to be drawn under this Letter of Credit. 

13. Faxed document(s) are acceptable. Presentation by fax must be made to fax number 
confirmed by telephone to -

14. In the event of act of God, riot, civil commotion, insurrection, war, terrorism or any strikes or 
lock outs, or any cause beyond our control, that intermpts our business, and causes the place 
for presentation of this Letter of Credit to be closed for business on the last day of 
presentation, the expiration date of this Letter of Credit shall be automatically extended 
without amendment to a date thirty (30) calendar days after the place for presentation reopens 
for business. 

15. This original Letter ofCredit has been sent to the Beneficiary located at 
(as per Applicant's instructions). Any demands or communications in the form of the 
attached Annexes (except for Annex 5) or other communications directed to us under this 
Letter of Credit must be signed by an Authorized Officer of the Beneficiary. Acceptance or 
rejection of any amendments to this Letter of Credit or any extensions pursuant to Annex 5 
must be signed by an Authorized Officer of the Beneficiary. 

Very tmly yours, 

(Bank) 

By:. 

Name: 

Title: 
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By:. 

Name: 

Title: 
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Annex 1 to Letter of Credit 

DRAWING UNDER LETTER OF CREDIT NO. 

20 

To: (Bank) 

(Address) 

Attention: Standby Letter ofCredit Unit 

Ladies and Gentlemen: 

The undersigned is making a drawing under the above-referenced Letter ofCredit in 
the amount specified below and hereby certifies to you as follows: 

1. Capitalized terms used and not defined herein shall have the meanings ascribed 
thereto in the Letter ofCredit. 

2. Pursuant to Paragraph 2 of the Letter of Credit No. 
dated , 20 , the undersigned is entitled to make a drawing under the 
Letter ofCredit in the aggregate amount of $ , inasmuch as (choose one of 
the following by placing an "X" on the line preceding the statement): 

(a) An Event of Default has occurred with respect to the Applicant under 
the Master Standard Service Offer Supply Agreement; 

(b) The Applicant has failed to supply a substitute letter of credit thirty (30) 

J . 

days prior to the expiration of this Letter ofCredit as required by the Master Standard 
Service Offer Supply Agreement. 

The amount to be received by Duke Energy Ohio, Inc. is $ . 
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4. We acknowledge that, upon your honoring the drawing herein requested, the 
amount of the Letter of Credit available for drawing shall be automatically decreased by 
an amount equal to this drawing. 

Very tmly yours, 

Duke Energy Ohio, Inc. 

By: 

Name: 

Titie: 

Date: 
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Annex 2 to Letter of Credit 

DRAWING UNDER LETTER OF CREDIT NO. 

,20 

ON [Business Day set forth in Paragraph 5] 

PAY TO: Duke Energy Ohio, Inc. 

For credit to the account of 

FOR VALUE RECEIVED AND CHARGE TO ACCOUNT OF LETTER OF CREDIT 
NO. OF 

(Bank) 

(Address) 

Duke Energy Ohio, Inc. 

By: 

Name: 

Titie: 

Date: 
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Annex 3 to Letter of Credit 

AVAILABILITY CERTIFICATE 

UNDER LETTER OF CREDIT NO. 

To: (Bank) 

(Address) 

.,20_ 

Attention: Standby Letter of Credit Unit 

Ladies and Gentlemen: 

Each of the undersigned hereby requests that, in exchange for the above-
referenced Letter of Credit, a new letter of credit be issued in the aggregate amount of 
$ (the "New Amount") and to expire on (date), but 
otherwise in the form of the above-referenced Letter of Credit. 

Please acknowledge your intention to issue such new letter of credit ini the New 
Amount upon the surrender of the above-referenced Letter of Credit by signing the 
attached acknowledgment copy hereof and forwarding it to: 

|l»^'iefMi,S> ^ ^ddl*.'^^| 

Very truly yours, 

Duke Energy Ohio, Inc. 
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By:_^ 

Name: 

Titie: 

Date: 

Agreed and Accepted APPLICANT NAME 

(Bank) By: 

By: , Name: 

Title: Titie: 

Date: Date: 
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Annex 4 to Letter of Credit 

CERTIFICATE OF EXPIRATION 

OF LETTER OF CREDIT NO. 

To: (Bank) 

(Address) 

,20 

Attention: Standby Letter ofCredit Unh 

Ladies and Gentiemen; 

The undersigned hereby certifies to you that the above-referenced Letter of Credit 
may be cancelled without payment. Attached hereto is said Letter of Creditj, marked 
cancelled. 

Duke Energy Ohio, Inc. 

By: 

Name: 

Title: 

Date: 

cc: (Applicant Name) 
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Annex 5 to Letter ofCredit 

NOTICE OF EXTENSION 

OF LETTER OF CREDIT NO. 

.20_ 

To: Duke Energy Ohio, Inc. 
550 South Tryon Street (DEC40C) 
Chariotte, NC 28202 
Attention: Chief Risk Officer 

Re: Our Letter of Credit No. 
amount of USD issued 

and expiring on 

presently in the aggregate 
for the account of 

On the expiration date of the Letter ofCredit No. 
Letter of Credit No. to expire on 
Letter of Credit No. will, aside from the expiration date, ;be in the 
amount and fonn of our Letter of Credit No. 

, we will issue a new 
(date). This new 

Very tmly yours, 

BANK 

By: 

Name: 

Titie: 

Date: 
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Duke Energy Ohio, Inc. 

By: 

Name: 

Title: 

Date: 

cc: (Applicant Name) 
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Annex 6 to Letter ofCredit 

NOTICE OF TRANSFER 

0¥ LETTER OF CREDIT NO. 

20 

To: 

IBank] 

[Bank Address] 

To Whom It May Concern: 

Re: Credit 

Issued by 

Advice No 

For the value received, the undersigned Beneficiary hereby irrevocably transfers to: 

(Name of Transferee) 

(Address) 

all rights of the undersigned Beneficiary to draw under the above Letter ofCredit in its entirety. 

By this transfer, all rights of the undersigned Beneficiary in such Letter ofCredit are transferred 
to the transferee and the transferee shall have the sole rights as beneficiary thereof, including sole 
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rights relating to any amendments, whether increases, extensions or other amendments and 
whether now existing or hereafter made. All amendments are to be advised direct to the 
transferee without necessity of any consent of or notice to the undersigned beneficiary. 

The advice of such Letter of Credit is returned herewith, and we ask you to endorse the transfer 
on the reverse thereof, and forward it directiy to the transferee with your customary notice of 
transfer. 

Very Tmly Yours, 

Duke Energy Ohio, Inc. 

By: 

Name: 

Titie: 

Date: 

The above signature with title as stated conforms to that on file with us and is authprized for the 
execution of said instmments. 

(Name of authenticating party) 

(Authorized signature of authenticating party) 

Name 

Titie 
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SAMPLE PJM INVOICE 

ID# 
1000 

1100 

1104 

1108 

1110 

U20 

1130 

!:S!ii-''£: 
1133 

1135 

1138 

1140 

1143 

1145 

1146 

1147 

1155 

1156 

1157 

1200 

1205 

1210 

1215 
W:^: -•':-•• 

I2I8 

1220 

1225 

1230 

1240 

1241 

1245 

1250 

1260 

1301 

Resp. 
ssos 
EDC 

EDC 

EDC 

SSOS 

ssos 
ssos 

ssos 
ssos 
ssos 
ssos 

ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 

ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 

. . . . . . , «.—yjp 

PJM Killirif- SnUiriiiLiit 1 iiic [leniK ^ .f 

<I I \K( ;LS K 
Amount Due for Interest on Past Due Charges 

Network Integration Transmission Service 

Network Integration Transmission Service Offset 
, 

Transmission Enhancement 

Direct Assignment Facilities 

Other Supporting Facilities 

Firm Point-to-Point Transmission Service 

Firm Point-to-Point Transmission Service Resale 

Neptune Voluntary Released Transmission Service (Firm) 

Linden Voluntary Released Transmission Service (Firm) 

Non-Firm Poinl-to-Point Transmission Service 

^y>' ' ^^z . . '" ^̂ -̂
Non-Firm Point-to-Point Transmission Service Resale 

Neptune Voluntary Released Transmission Service (Non-Firm) 

Neptune Default Released Transmission Service (Non-Firm) 

Neptune Unscheduled Usage Billing Allocation 

Linden Voluntary Released Transmission Service (Non-Firm) 

Linden Default Released Transmission Service (Non-Firm) 

Linden Unscheduled Usage Billing Allocation 

Day-ahead Spot Market Energy 

Balancing Spot Market Energy 

Day-ahead Transmission Congestion 

Balancing Transmission Congestion 

; ' w. 
Planning Period Congestion Uplift 

Day-ahead Transmission Losses 

Balancing Transmission Losses 

Inadvertent Interchange 

Day-ahead Economic Load Response 

Real-time Economic Load Response 

Emergency Load Response 

Meter Error Correction 

Emergency Energy 

PJM Scheduling, System Control and Dispatch Service - Control Area Administration 

F-1 



1302 

1303 

1304 

1305 

1306 

1308 

1309 

1310 

1311 

1312 

1314 

1315 

1316 

1317 

1318 

1320 

1330 

1340 

1350 

1360 

1365 

1370 

1371 

1375 

1376 

1377 

1378 

1380 

1400 

1410 

1420 

1430 

1440 

1441 

1442 

1444 

1445 

1446 

1447 

1448 

1450 

1460 

1470 

SSOS 

ssos 
SSOS 

ssos 
SSOS 

ssos 
SSOS 

ssos 
SSOS 

SSOS 

SSOS 

SSOS 

SSOS 

ssos 
SSOS 

EDC 

EDC 

ssos 
SSOS 

ssos 
SSOS 

ssos 
SSOS 

ssos 
SSOS 

ssos 
SSOS 

ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 
ssos 

PJM Scheduling, System Control and Dispatch Service - FTR Administration 

PJM Scheduling, System Control and Dispatch Service - Market Support 

PJM Scheduling, System Control and Dispatch Service - Regulation Market Administration 

PJM Scheduling, System Control and Dispatch Service - Capacity Resource/Obligation Mgmt. 

PJM Scheduling, System Control and Dispatch Service - Advanced Second Control Center 

PJM Scheduling, System Control and Dispatch Service Reftmd - Control Area Administration 

PJM Scheduling, System Control and Dispatch Service Refund - FTR Administration 

PJM Scheduling, System Control and Dispatch Service Refund - Market Support 

PJM Scheduling, Svstem Control and Dispatch Service Refiind - Regulation Market Administration 
PJM Scheduling, System Control and Dispatch Service Refund - Capacity Resource/Obligation 
Mgmt. 

Market Monitoring Unit (MMU) Funding 

FERC Annual Charge Recovery 

Organization of PJM States, Inc. (OPSI) Funding 

North American Electric Reliability Corporation (NERC) 

Reliability First Corporation (RFC) 

Transmission Owner Scheduling, System Control and Dispatch Service 

Reactive Supply and Voltage Control from Generation and Other Sources Service 

Regulation and Frequency Response Service 

Energy Imbalance Service 

Synchronized Reserve 

Day-ahead Scheduling Reserve 

Day-ahead Operating Reserve 

Day-ahead Operating Reserve for Load Response 

Balancing Operating Reserve 

Balancing Operating Reserve for Load Response 

Synchronous Condensing 

Reactive Services 

Black Start Service 

Load Reconciliation for Spot Market Energy 

Load Reconciliation for Transmission Congestion 

Load Reconciliation for Transmission Losses 

Load Reconciliation for Inadvertent Interchange 

Load Reconciliation for PJM Scheduling, System Control and Dispatch Service 

Load Reconciliation for PJM Scheduling, System Control and Dispatch Service Refund 

Load Reconciliation for Schedule 9-6 - Advanced Second Control Center 

Load Reconciliation for Market Monitoring Unit (MMU) Funding 

Load Reconciliation for FERC Annual Charge Recovery 

Load Reconciliation for Organization of PJM States, Inc. (OPSI) Funding 

Load Reconciliation for North American Electric Reliability Corporation (NERC) 

Load Reconciliation for Reliability First Corporation (RFC) 

Load Reconciliation for Transmission Owner Scheduling, System Control and Dispatch Service 

Load Reconciliation for Regulation and Frequency Response Service 

Load Reconciliation for Synchronized Reserve 
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1475 

1478 

1480 

1490 

1500 

1600 

1610 

1650 

1660 

1661 

1662 

1663 

1664 

1665 

1710 

1720 

1730 

1900 

1910 

1920 

1930 

1950 

1955 

1980 

1995 

1999 

TBD 

SSOS 

SSOS 

SSOS 

SSOS 

SSOS 

SSOS 

ssos 

SSOS 

ssos 
SSOS 

ssos 
SSOS 

SSOS 

ssos 
SSOS 

ssos 
ssos 
ssos 
ssos 
EDC 

ssos 
ssos 
ssos 
ssos 

ssos 
EDC 

Load Reconciliation for Day-ahead Scheduling Reserve 

Load Reconciliation for Balancing Operating Reserve 

Load Reconciliation for Synchronous Condensing 

Load Reconciliation for Reactive Services 

Financial Transmission Rights Auction 

• •.;!;:•-V. ..: : -^--1^ f ^ m m ^ ^ m l 
RPM Auction 

Locational Reliability 

-

: . , • • : . -

F 

Auction Specific MW Capacity Transaction 

Demand Resource and ILR Compliance Penalty 

Capacity Resource Deficiency 

Generation Resource Rating Test Failure 

Qualifying Transmission Upgrade Compliance Penalty 

Peak Season Maintenance Compliance Penalty 

Peak-Hour Period Availability 

PJM/MISO Seams Elimination Cost Assignment 

RTO Start-up Cost Recovery 

Expansion Cost Recovery 

Unscheduled Transmission Service 

Ramapo Phase Angle Regulators 

Station Power 

Generation Deactivation 

Virginia Retail Administrative Fee 

Deferral Recovery 

Miscellaneous Bilateral 

PJM Annual Membership Fee 

' -

• 

PJM Customer Payment Default 

Midwest ISO Transmission Expansion Plan Assessment 
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Glossary for Duke Energy Ohio's Competitive Bidding Process Auctions Attachment G 

This Glossary applies to the competitive bidding process ("CBP") auctions for EHike Energy 
Ohio, Inc. ("Duke Energy Ohio") to procure supply for the provision of Standard Service Offer 
supply ("SSO Supply") for customers that take retail generation service from Duke Energy Ohia 
Some terms contained in this Glossary may also be defined in the Master Standard Siervke Oikr 
Supply Agreement ("Master SSO Supply Agreement"). When there is a conflict between tiiis 
Glossary and the Master SSO Supply Agreement, the Master SSO Supply Agreement will take 
precedence. 

Advisor means a person or persons who will be advising or assisting tfic Qualified Bidder with 
respect to bidding strategy, estimation of the value of any Tranche, or estimation of the risks 
associated with any Tranche. 

Affiliate means, with respect to any Person, any Person (other than an individual) that, directly 
or indirectly, through one or more intermediaries, controls, or is controlled by, or is under 
common control with, such Person. For this purpose, "control" means the direct or indirect 
ownership of fifty percent (50%) or more of the outstanding capital stock or other equity interest 
having ordinary voting power. 

Alternate Guaranty Form has the meaning set forth in Part 1 Application. 

Ancillary Services has the meaning set forth in the PJM Agreements. 

Announced Price means the price of a Product in effect during a bidding round of the auction. 

Applicant means a Party that has submitted or indicated that it is going to submit a Part 1 
Application. 

Applicant's Legal Representative in Ohio means legal counsel or a representative agent who 
has an address in Ohio and is authorized and agrees to accept service of process on the 
Applicant's behalf. 

Associated and Association means a Qualified Bidder is associated with another Qualified 
Bidder if the two Bidders have ties that could allow them to act in concert or that could prevent 
them from competing actively against each other. If two Qualified Bidders are Associated, then 
there is an Association between them. 

Auction Manager means CRA International, Inc. d/b/a Charles River Associates ("CRA") team 
working on this CBP. 

Auction Software means the suite of tools available on the Bidding Website during a live 
auction. 
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Authorized Delegate (Delegate) means the Person authorized by the Applicant to be the point 
of contact for the Auction Manager when so designated by the Authorized Representative. 

Authorized Representative means a designated person who is authorized to represent the 
Applicant in the CBP. The Authorized Representative must ensure that only authoriEed persons 
act on behalf of the Applicant in the CBP and is responsible for ensuring that no Confidential 
Information is disclosed improperly. 

Backup Bidding Fax Number means any telephone number provided to Registered Bidders for 
use in submitting a bid by fax in the event of a complication with access to the Bidding Website. 

Bidders means any parties that may become Qualified Bidders in the CBP or that submit bids in 
the CBP. 

Bidding Agreement means an arrangement involving joint or coordinated bidding with any 
other Party. 

Bidding Consortium means a group of separate businesses or business people joining together 
to submit joint bids in the auction. 

Bidding Website means the secure Website used by Registered Bidders to participate in the 
CBP auction. The URL address for the Bidding Website will be provided to Registered Bidders. 

Business Day means any day except a Saturday, Simday or a day that PJM declares to be a 
holiday, as posted on the PJM Website. A Business Day shall open at 8:00 a.m. and close at 
5:00 p.m. prevailing Eastem Time, unless otherwise agreed to by the parties in writing. 

Capacity means "Unforced Capacity" as set forth in the PJM Agreements, or any successor 
measurement of the capacity obligation of an LSE as may be employed in PJM (whether set forth 
in the PJM Agreements or elsewhere). 

CBP means Competitive Bidding Process. 

Charge means any fee, charge, PJM charge, the Energy Share Adjustment if in favor of the 
Company, or any other amount that is billable by the Company to the SSO Supplier imder the 
Master SSO Supply Agreement. 

Commission ("PUCO") means the Public Utilities Commission of Ohio. 

Company means Duke Energy Ohio. 

Competitive Retail Electric Service Supplier (CRES Supplier) means a Person that is duly 
certified by the PUCO to offer and to assume the contractual and legal responsibility to provide 
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Standard Service Offer pursuant to retail open access programs approved by the PUCO to 
Customers who are not SSO Customers of the Company. 

Confidential Information means two types of information. Confidential information relative to 
bidding strategy means information relating to a Bidder's bid, written or oral, which if it were to 
be made public or knovm to another Bidder would be likely to have an effect on any of the bids 
that another Bidder would be veiling to submit in the CBP, Confidential information regarding 
the CBP means infonnation, written or oral, that is not released publicly by the PUCO or the 
Auction Manager and that a Bidder acquires as a result of participating in the CBP, which if it 
were to be made public could impair the integrity of the current or fiiture CBPs, impair the 
ability of the Company to hold fiiture CBPs, harm consumers, or injure Bidders or Applicants. 

Confirmed Bid means a bid submitted by a Bidder that is confirmed by the Bidding Website. A 
bid submitted by a Bidder is confirmed only if the Bidder receives a unique confirmation ID and 
time-stamp by the Bidding Website server. If the Bidder submits a bid but fails to complete the 
last step to confirm the bid, that bid will not be considered a Confirmed Bid. 

Contingency Plan means in the event that fewer Tranches than a Product's Tranche Target are 
purchased in the auction, the Company will implement a Contingency Plan for the unfilled 
Tranches. 

Costs mean, with respect to the Non-Defaulting Party, all reasonable attorney's fees, brokerage 
fees, commissions, PJM charges and other similar transaction costs and expenses reasonably 
incurred by such Party either in terminating any arrangement pursuant to which it has hedged its 
obligations or entering into new arrangements that replace the Master SSO Supply Agreement; 
and all reasonable attorney's fees and expenses incurred by the Non-Defaulting Party in 
connection with the termination of this Agreement as between the Company and the applicable 
SSO Supplier. 

Credit-Based Tranche Cap means the maximum possible Initial Eligibility for a Qualified 
Bidder based on its credit rating. 

Credit Documents means Letter ofCredit, Letter of Intent to Provide a Guaranty, Letter of 
Reference, or any other credit support document. 

Credit Limit has the meaning set forth in Section 5.6 of the Master SSO Supply Agreement. 

Credit Representative means the Applicant's designated in-house Credit Representative who 
can answer questions or provide information about the Applicant's credit with respect to the 
requirements for the CBP. 
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Customer means any Person who receives distribution service from the Company in accordance 

with the Legal Authorities. 

Day(s) means to Business Day(s), unless noted otherwise. 

Defaulting Party has the meaning set forth in Section 7.1 of the Master SSO Supply Agreement. 

Delegate (Authorized Delegate) means a Person authorized by the Applicant to be the point of 
contact for the Auction Manager when so designated by the Authorized Representative. 

Delivery Period means the Original Delivery Period, unless the Master SSO Supply Agreement 
is terminated earlier in accordance with its provisions. 

Effective Date has the meaning set forth in the preamble of the Master SSO Supply Agreement. 

Eligibility means the maximum number of Tranches a Bidder can bid across all Products in a 
bidding round. From round to round, a Bidder's Eligibility cannot increase; it can only stay the 
same or decrease. 

Energy means electric energy of the character commonly known as three-phase, sixty-hertz 
electric energy that is delivered at the nominal voltage of the Delivery Point, expressed in 
Megawatt-hours. 

FERC means the Federal Energy Regulatory Commission or any successor ther^o. 

Full Requirements Service includes Energy, Capacity, market-based transmission service and 
market-based transmission ancillaries, and any other LSE service or other service as may be 
required by PJM to serve the SSO Load of Duke Energy Ohio. 

Goodwill means an intangible asset that is the amount by which the purchase price of an 
acquired entity exceeds its net tangible asset value. 

Governmental Authority means any federal state, local, municipal or other govemittental 
entity, authority or agency, department, board, court, tribunal, regulatory commission, or other 
body, whether legislative, judicial or executive, together or individually, exercising or entitied to 
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing authority 
or power or a Party to the CPB or Master SSO Supply Agreement. 

Guarantor means any Person having the authority and agreeing to guarantee an SSQ Supplier's 
financial obligations imder the Master SSO Supply Agreement, provided that such party meets 
the Company's creditworthiness requirements for SSO Suppliers. 

Guaranty means the ICT Guaranty or the Total Exposure Amount Guaranty, as applicable. 
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Help Desk means the resource available to provide technical assistance during a live auction. 

ICR Collateral has the meaning set forth in Section 5.4(d) of the Master SSO Supply 
Agreement. 

ICRT has the meaning set forth in Section 5.3 of the Master SSO Supply Agreement. 

ICT Guaranty means a guaranty, in the form substantially set forth in Attachment D of the 
Master SSO Supply Agreement, provided by a Guarantor in favor of the Company guaranteeing 
an SSO Supplier's financial obligations in connection with ICT. 

Independent Credit Requirement ("ICR") means an amount per Tranche required as security 
under Section 5.3 of the Master SSO Supply Agreement, to mitigate the financial risk to the 
Company between the date of an Early Termination caused by an Event of Default by an SSO 
Supplier and the date the final calculation of Default Damages owing to the Company under 
Section 7.2(c) of the Master SSO Supply Agreement is made. 

Independent Credit Threshold or ICT has the meaning set forth in Section 5.4 of the Master 
SSO Supply Agreement. 

Indicative Offer means a Qualified Bidder's Indicative Offer that specifies two (2) numbers of 
Tranches for each Product in the auction. For each Product, the first number represents the 
number of Tranches that the Qualified Bidder is willing to serve at the Minimum Starting Price 
for the Product and the second number represents the number of Tranches that the Qualified 
Bidder is willing to serve at the Maximum Starting Price for the Product. 

Information Website means www.duke-energyohiocbp.com which is the Website that will be 
the primary online source of information about the CBP auctions. 

Initial Eligibility means Bidder's Eligibility for round 1 of the auction. 

Joint Venture means an enterprise entered into by two or more people for profit with the 
purpose of bidding in the CBP. A Joint Venture has most of the elements of a partnership, such 
as shared management, the power of each venture to bind the others in the business, division of 
profits, and joint responsibility for losses. However, unlike a partnership, a Joint Venture 
anticipates a specific area of activity and/or period of operation, so after the purpose is 
completed, bills are paid, profits (or losses) are divided, and the Joint Venture is temidnated. 

Kilowatt ("kW") means a unit of measurement of usefiil power equivalent to 1,000 watts. 

Kilowatt-hour ("kWh") means one Kilowatt of electric power used over a period of one hour. 

http://www.duke-energyohiocbp.com
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Legal Representative means legal counsel or a representative agent who is authorized and 
agrees to accept service of process on the Applicant's behalf; must have an address in Ohio. 

Letter of Credit means a standby irrevocable letter of credit acceptable to the Company in 
substantially similar form as set forth in Attachment E of the Master SSO Supply Agreement and 
including all of the requirements specifically set forth in Section 5 of the Master SSO Supply 
Agreement. 

Letter of Intent to Provide a Guaranty means a document that may be issued by (Qualified 
Bidder's Guarantor during the Part 2 Application process. The letter indicates that an ICT 
Guaranty will be provided once the Master SSO Supply Agreement is signed. 

Letter of Reference means a document that may be issued by a Qualified Bidder's bank during 
the Part 2 Application process. The letter specifies the amount of revolving credit provided to 
the Bidder by the bank. The letter also states that there is sufficient unused availability to issue a 
Letter ofCredit for the amount indicated in the Bidder's Part 2 Application. 

Load Serving Entity (LSE) has the meaning set forth in the applicable PJM Agreements. 

Master Standard Service Offer Supply Agreement (Master SSO Supply Agreement or 
Agreement) means the standard contract that will be used by the winning Bidders and Duke 
Energy Ohio. 

Maximum Starting Price: The Maximum Starting Price is the maximum Announced Price for a 

Product that can be set for round 1. 

Megawatt (MW) means one thousand Kilowatts. 

Megawatt-hour (MWh) means one Megawatt of electric power used over a period of one hour. 

Minimum Starting Price: The Minimum Starting Price is the minimum Announced Price for a 
Product that can be set for round 1. 
NERC means the North American Electric Reliability Council or its successor. 

Network Integrated Transmission Services ("NITS") has the meaning set forth in the 
applicable PJM Agreements. 

Notification of Qualification means the notification sent by the Auction Manager to an 
Applicant once the Applicant becomes a Qualified Bidder. The Notification is in the format set 
forth in the Part I Application. 
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Notification to Registered Bidders means the notification sent by the Auction Manager to the 
Qualified Bidder once the Qualified Bidder becomes a Registered Bidder. The Notification is in 
the format set forth in Part 2 Application. 

Over-Subscribed: means supply for a Product (i.e., the number of Tranches bid) is greater dian 
the Product's Tranche Target. 

Part 1 Application means the first of the two parts of the application process for proî )ectivc 
Bidders to participate in the CBP. 

Part 1 Application Due Date means the date specified in the timeline on the Infonnation 
Website. 

Part 2 Application means the second of the two parts of the application process for prospective 
Bidders to participate in the CBP. 

Fart 2 Apphcation Due Date means the date specified in the timeline on the Informiation 
Website. 

Party has the meaning set forth in the preamble to the Master SSO Supply Agreement, and 
includes such Party's successors and permitted assigns. 

Person means an individual, partnership, joint venture, corporation, limited liability company, 
trust, association or unincorporated organization, any Govemmental Authority, or any other 
entity. 

PJM means the PJM Interconnection, LLC or any successor organization thereto. 

PJM Agreements means the PJM OATT, PJM Operating Agreement, PJM RAA and any other 
applicable PJM manuals or documents, or any successor, superseding or amended versions 
thereof that may take effect from time to time. 

PJM Control Area means the control area recognized by NERC as the PJM Control Area. 

PJM E-Account means an account obtainable through PJM that provides access to web-based 
PJM settlement, accounting, marketing and other informational and economic systems. 

PJM OATT ("PJM Tariff") means tiie Open Access Transmission Tariff of PJM or tiie 
successor, superseding or amended versions of the Open Access Transmission Tariff that may 
take effect from time to time. 

PJM Operating Agreement means the Amended and Restated Operating Agreement of PJM or 
the successor, superseding or amended versions of the Amended and Restated Operating 
Agreement that may take effect from time to time. 
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Pre-Bid Security means the Pre-Bid Security posted by each Qualified Bidder sufficient for its 
Indicative Offer. Pre-Bid Security to be posted by a Qualified Bidder included in its Part 2 
Application consists of cash or a Letter ofCredit and, if necessary, a Letter of Referetnce and/or a 
Letter of Intent to provide a Guaranty. A Qualified Bidder in the CBP is notified upon 
qualification whether a Letter of Reference or a Letter of Intent to provide a Guaranty is 
required. 

Price Decrement means the reduction in the Announced Price for a given Product form one 
round to the next round of the auction. 

Product means the SSO Load of Duke Energy Ohio for the Delivery Period, as determined by 
the PUCO. 

PUCO means the Public Utilities Commission of Ohio, or any successor thereto. 

PUCO Consultant means any firm and/or individual(s) retained by the PUCO for purposes of 
assisting the PUCO or PUCO Staff. 

Qualified Bidder means a Party that has successfiilly completed a Part 1 Application. 

Registered Bidder means a Party that has successfiilly completed a Part 2 Application. 

Registered User means a Party that has registered through the Information Website to receive 
information about the CBP. 

Service Territory means the geographic areas of the State of Ohio in which the Company serves 
Customers. 

Solicitation means the Competitive Bidding Process by which the counterparty, quantity, pricing 
and other terms of the Master SSO supply Agreement are established. 

Special Contract Customers means customers that take retail generation service from the 
Company under terms and conditions different than the otherwise applicable tariff. 

SSO Customers means Residential Customers, Commercial Customers and Industrial 
Customers, and Lighting Customers, including Special Contract (SC) Customers, taking SSO 
Supply during the Delivery Period. 

SSO Load means the full electricity requirements for SSO Service by SSO CustomCTs. 

SSO Service means Standard Service Offer service that is not provided by a CRES supplier and 
excludes that portion of the SSO Service that is provided by the Company in accordance with the 
blending percentages required under R.C. 4928.142(D), as determined by the PUCOi 
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SSO Supplier has the meaning set forth in the preamble of the Master SSO Supply Agreement. 

SSO Supplier Responsibility Share means, for each SSO Supplier, the fixed percentage share 
of the SSO Load for which the SSO Supplier is responsible as set forth in Attachment A of the 
Master SSO Supply Agreement. The stated percentage share is determined by dividing the 
number of Tranches won by the SSO Supplier in the Solicitation by the total numberof 
Tranches. 

SSO Supply means unbundled Energy, Capacity and Ancillary Services, including, to the extent 
not expressly assumed by the Company pursuant to Section 3.2(c)of the Master SSO Supply 
Agreement, all transmission and distribution losses and congestion and imbalance costs 
associated with the provision of such services, as measured and reported to PJM, and such other 
services or products that an SSO Supplier may be required to provide, by PJM or other 
Govemmental Authority, in order to meet the requirements of SSO Service. 

Standard Service Offer means a market-based standard service offer of all competitive retail 
electric services necessary to maintain essential electric service to Customers, including 
unbundled Energy, Capacity, Ancillary Services and Firm Transmission Service, including all 
transmission and distribution losses, congestion and imbalance costs associated withithe 
provision of the foregoing services, other obligations or responsibilities currentiy imposed or that 
may be imposed by PJM, and such other services or products that are provided by a CRES 
Supplier or an SSO Supplier to fulfill its obligations to serve customer load, as required by 
Section 4928.141 of tiie Ohio Revised Code. 

Starting Price means the announced price for a product in effect for round 1 of the auction for 
the product. 

Subscribed: means a Product is subscribed if supply (i.e., the number of Tranches bid) is equal 
to the Product's Tranche Target. 

Summer Factor: To determine the $/MWh price to be paid to an SSO Supplier during June 1 
through August 31 for a Tranche won by the SSO Supplier, the Winning Price of the Tranche is 
multiplied by the Summer Factor. 

Term has the meaning set forth in Section 2.1 of the Master SSO Supply Agreement 

Tranche means a fixed percentage share of the SSO Load as determined for the purposed of the 
Solicitation conducted to procure SSO Supply for the SSO load. 

Tranche Target means the number of Tranches for a Product intended to be procured for the 
Product in the auction. 
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Transitional Period means the twenty-nine month period beginning January 1,2012, and 
through and including May 31, 2014. 

UCC means the Uniform Commercial Code. 

Under-Subscribed: means a product is under-subscribed if supply (i.e., the number of Tranches 
bid) is less than the Product's Tranche Target. 

Winning Bidder(s) means the Registered Bidders that have won Tranches in the auction. 

Winning Price means for a Product is the price to be paid to each Winning Bidder having won 
one or more Tranches for the Product. 

Winter Factor: To determine the $/MWh price to be paid to an SSO Suppler during January 1 
through May 30 and September 1 through December 31 for a Tranche won by the SSO Supplier, 
the Winning Price of the Tranche is multiplied by the Winter Factor. 
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Notice to Parties in Previous SSO Proceeding 

November 15, 2010 

VIA ELECTRONIC MAIL 

To: Parties of Record 
In the Matter of the Application of Duke Energy Ohio for Approval of an Electric 
Security Plan, CaseNo. 08-920-EL-SSO 

Re: In the Matter of the Application of Duke Energy Ohio for Approval of a Market 
Rate Offer to Conduct a Competitive Bidding Process for Standard Service Offer 
Electric Generation Supply, Accounting Modifications, and Tariffs for Generation 
Service, CaseNo. 10-2586-EL-SSO. 

Dear Parties of Record: 

Pursuant to R.C. 4901 :l-35-04(A), this letter will serve as notification that, on this date, 
Duke Energy Ohio, Inc., has filed an application for approval, by the Public Utilities 
Commission of Ohio (PUCO), of a new standard service offer. A copy of the application 
and all waiver requests are available through the Duke Energy Ohio website at 
www.duke-energv.com and through the PUCO website at www.puc.state.oh.us. Copies 
of the filing are also available at Duke Energy Ohio's main business office located at 139 
E. Fourth Street, Cincinnati, Ohio 45202 or at the PUCO offices at 180 Broad Street, 
Columbus, Ohio 43215. 

Should you have any questions or comments regarding this matter, please do not hesitate 
to contact me. 

Very truly yours, 

Amy B. Spiller 
Associate General Counsel 

cc: Parties of Record 

378310 
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CERTIFICATE OF SERVICE 

1 certify that a copy of the foregoing letter Notice of Filing of Duke Energy Ohio^ was 
served on the following parties this 15*** day of November 2010, by regular U. S. Mail, 
overnight delivery, or electronic delivery. 

Amy B. Spiller 
Ann M. Hotz 
Ohio Consumers' Counsel 
10 West Broad Street, Suite 1800 
Columbus, OH 43215-3420 
hotz@Qcc.state.oh.us 

John W. Bentine 
Mark Yurick 
Matthews. White 

Counsel for the Kroger Company 
Chester, Wilcox & Saxbe, LLP 
65 East State Street, Suite 1000 
Columbus, Ohio 43215-4213 
jbentine@cwslaw.com 
myurick@cwslaw.com 
mwhite@cwslaw.com 

David C. Rinebolt 
Counsel for Ohio Partners for Affordable Energy 
231 West Lima Street 
Findlay,OH 45840-3033 
Drinebolt@aol.com 

Colleen L. Mooney 
Counsel for Ohio Partners for Affordable Energy 
1431 MulfordRoad 
Columbus, OH 43212-3404 
Cmooney2@columbus.rr.com 

Noel M. Morgan 
Counsel for Communities United for Acti.on 
215 E. Ninth Street, 500 
Cincinnati, Ohio 45202 
nmorgan^lascinti.org 
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William L. Wright 
Assistant Attorney General 
Public Utilities Commission of Ohio 
180 East Broad Street, 9th Floor 
Columbus, Ohio 43215 
William.Wright@puc.state.oh.us 

Thomas McNamee 
Public Utilities Commission of Ohio 
180 East Broad Street, 9th Floor 
Columbus, Ohio 43215 
Thomas.McNamee@puc.state.oh.us 

Thomas J. O'Brien 
Counsel for City of Cincinnati 
Bricker & Eckler LLP 
100 South Third Street 
Columbus, Ohio 43215-4236 
tobrien@bricker.com 

Nolan Moser 
The Ohio Environmental Council 
1207 Grandview Avenue, Suite 201 
Columbus, OH 43212-3449 
nmoser@theOEC .org 

Gary A. Jeffries 
Dominion Resources Services, Inc. 
501 Martindale Street, Suite 400 
Pittsburgh, PA 15212-5817 
Gary.A. Jcffries@dom.com 

Bobby Singh 
Integrys Energy Services, Inc. 
300 West Wilson Bridge Road, Suite 350 
Worthington, OH 43085 
bsingh@integrysenergy.com 

Douglas E. Hart 
Greater Cincinnati Health Council 
441 Vine Street, Suite 4192 
Cincinnati, OH 45202 
dhart@douglasehart.com 
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David F. Boehm 
Counsel for Ohio Energy Group 
Boehm, Kurtz & Lowry 
36 East Seventh Street, Suite 1510 
Cincinnati, Ohio 45202 
dboehm@bkllawfirm.com 

Barth E. Royer 
Counsel for the Ohio Environmental Council and Dominion Retail, Inc. 
33 S. Grant Street 
Columbus, Ohio 43215 
barthroyer@aol .com 

M. Howard Petricoff 
Steven M. Howard 
Counsel for Integrys Energy Services, Inc., Direct Energy Services LLC, Constellation 
NewEnergy, Inc. and Constellation Energy Commodities Group, Inc., Ohio Association 
School Business Officials, Ohio School Board Association, Buckeye Association of 
School Administrators, University of Cincinnati 
Vorys, Sater, Seymour and Pease LLP 
52 East Gay Street 
P.O. Box 1008 
Columbus, Ohio 43216-1008 
mbpetricoff(aivorvs.com 

Samuel C. Randazzo 
Joseph M. Clark 
Counsel for Industrial Energy Users-Ohio 
McNees Wallace & Nurick LLC 
21 E. State Street, 17tii Floor 
Columbus, Ohio 43215 
srandazzo@mvmcmh.com 
jclark@mwncmh.com 

Sally W. Bloomfield 
Terrance O'Donnell 
American Wind Energy Association, 
Ohio Advanced Energy 
100 South Third Street 
Columbus, Ohio 43215-4236 
sbloomfield@bricker.com 
todonnelI@bricker.com 

378310 

mailto:dboehm@bkllawfirm.com
mailto:srandazzo@mvmcmh.com
mailto:jclark@mwncmh.com
mailto:sbloomfield@bricker.com
mailto:todonnelI@bricker.com


Attachment H 

Larry Gearhardt 
Ohio Farm Bureau Federation 
280 N. High Street 
P.O. Box 182383 
Columbus, OH 43218-2383 
LGerheardt@ofbf.org 

Robert P. Malloy 
Village of Terace Park 
Wood & Lamping 
600 Vine Street 
Suite 2500 
Cincinnati, OH 45202 
rpmalloy@woodlamping.com 

Langdon D. Bell 
Ohio Manufacturer's Association 
Bell & Royer Company, LPA 
33 South Grant Avenue 
Columbus, OH 43215-3927 
LBell 33@aol.com 

Mary W. Christensen 
Counsel for People Working Cooperatively, Inc. 
Christensen Christensen Donchatz Kettlewell & Owens, LLC 
100 East Campus View Blvd., Suite 360 
Columbus, Ohio 43235 
mchristensen@columbuslaw.org 

Henry W. Eckhart 
The Natural Resources Defense Council and The Sierra Club of Ohio 
50 W. Broad Street, #2117 
Columbus, Ohio 43215 
henryeckhart@aol. com 

Craig G. Goodman 
National Energy Marketers Association 
3333 K Street, N.W., Suite 110 
Washington, DC 20007 
cgoodman@ener^vmarketers.CQm 
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Douglas M. Mancino 
Commercial Group; Morgan Stanley Capital Group, Inc. 
McDermott Will & Emergy LLP 
2049 Century Park East 
Suite 3800 
Los Angeles, CA 90067-3218 
dmancino@mwe.com 

Cynthia A. Former 
Senior Counsel 
Constellation Energy Group, Inc. 
550 W. Washington Street, Suite 300 
Chicago, IL 60661 
cynthia.a.fonner@constellation.com 
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Proposed Notice for Newspaper Publication 
Pursuant to O.A.C. 4901:1-35-04(8) 

Attachment I 

LEGAL NOTICE 

Duke Energy Ohio, inc. (Duke Energy Ohio) has filed, with 
the Public Utilities Conunission of Ohio (PUCO), Case No. 
10-2586-EL-SSO, In the Matter of the Application of Duke 
Energy Ohio for Approval of a Market Rate Offer to 
Conduct a Competitive Bidding Process for Standard 
Service Offer Electric Generation Supply, Accounting 
Modifications, and Tariffs for Generation Service, pursuant 
to Section 4928.142 of the Ohio Revised Code. In this 
case, the Commission will consider Duke Energy Ohio's 
request for approval of its new standard service offer, 
effective January 12, 2012, which would include the 
procurement of power through a competitive bid process. 
The standard service offer would be based on a market rate 
option. Duke Energy Ohio is proposing that 90% of the 
generation rate during the first year of its new standard 
service offer would be based on the final generation rate 
under the existing electric security plan, with only 10% 
being determined through the competitive bid. Therefore, 
the impact of this proposal on rates would only relate to 
that 10% portion. Duke Energy Ohio cannot project what 
such impact might be, as it would be dependent on the 
results of the bidding process. 

Any person may request to become a party to the 
proceeding. 

Further information may be obtained by contacting the 
Public Utilities Commission of Ohio, 180 East Broad 
Street, Columbus, Ohio 43215-3793, viewing the 
Commission's web page at http://wvyw.puc.state.oh.us, or 
contacting the Commission's call center at 1-800-686-
7826. 

http://wvyw.puc.state.oh.us

