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APPL[CATION AND STATEMENT OF DUKE ENERGY OHIO, [@

Duke Energy Ohio, Inc. (Duke Energy Ohio or Apphcam), a pubhc utxhty as
defined in Sectnon 4905.02, Revised Code, represents the followmg

1. Under provisions of Secnon 4905.401, Re\nsed Code Duke Energy Ohxo

without action by the Public Utilities Commission of Ohio (Comnussnon) could issue, -

renew or assume liability on notes and other evndencqi of mdebtednws maturmg not
more than twelve months after the date of such issuance, renewal orassumpnon of
liability (collectively, Short-Term thes) equal to 5% of the par va_!ue-of the qﬁh;r
outstanding stocks, bonds, notes and other evidences of indebtedness of Me Energy

Ohio (the Statutory Exemption). Thus, consistent w:th the Statut_c@ry -E)_cemption, as of
March 31, 2011, Duke Energy Ohio could have bor'roﬁed a total-'of $148 7!.14,250 of

notes or other evidences of indebtedness payable at penods of not more than twelve

months. The Statutory Exempt:omscalculatedasfollows _
Par Values of the outstanding securitics of Duke Energy Ohio (as of
3/31/11): '

Long-term Bonds and Notes $2.212,149,000
Common Stock $8.50 Par Value 762.136,000
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Totai'PafValﬁe' o | $2.974.285.000
mmgmm | : o W

As of March 31, 201 1 ‘Duke Energy Ohio had no ontstandmg notes payable with
a maturity not more than twelve months ﬁ'om date of i lsmance and $5, 095 000 of long-
term debt subject to redempuon thhm one year
2. Presently, Duke Energy Ohlo has, in accordance w1th Sect:on 4905 401 Revised
Code, the necessary oonsent and-anthonty of the Com:_mssxon to issue and/or tenew its
shoit-term promissory notes #nd other Evid_el;ce_s-o_f .imlebtedness, including commercial
paper, in excess of the Statiltory'Exemption in an aggregate principal amount such that its
total outstanding short-term indebfedne_ss does ﬂot exceed $600,000,000 at any one time
through June 30, 2011." Through the present Application, Duke Energy Ohio requests an
order granting the necesséry consent and authority-of this Coinmission, supplementing
and replacing such existing autl:prity, to continue to i_ssue and/or renew unsecured short-
term notes or other evidences of indebtedness in an éggregate principal amount not
exceeding $600,000,000 at any one time between the date of an order entered herein and
June 30, 2012.

Additionally, Duke Energy Ohio represénts that each financing transaction
described in this Application shall be considered in the determination of its required
revenue in rate proceedings in which all factors affecting rates will be taken into ';Facco:mt
according to Ohio law. |

3. By order entered May 4, 1995, the Commission granted Duke Energy Ohio

' 'In the Master of the Application of Duke Energy Ohio for Authority to lssue Not in Excess of
$600.000,000 at Arty One Time of short-Term Unsecured Notes and Other Evidences of indebtedniess, Case
No. 09-336-GE-AiS, Finding and Order (May 13, 2009).
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authority to enter into the Cinergy Corp Utility Money Pool Agreement and to file said |
agrecment with the Se;:uiitieg and Exch_aﬁgé Commission.” The .pmpose of the money
pool (Money Pool) that was structured ﬂtough such agreement was to assist Cinergy
Corp.’s utility subsidiaries in least-cost financing of their interim capital requnements :
Pursuant to the rnerger between Cmergy Corp and Duke Energy Corporatwn, the
ultimate parent of Duke Energy Chio, a new Utility Money Pool Agreement (Money Pool .
Agreement) was _e:ntcred mto among Duke Energy Corporat:on entities, mc!uding Duke
Energy Ohio, effective April 3, 2006, and as most recently amended November 1, 2008.*

4, Duke Energy Ohio requests authority to issue notes of otherwise incur short-
term indebtedness. in excess of its Stamidrjr Exemption, but not to exceed the aggregate
amount of $600,000,000, for the following purposes: the discharge or lawful refunding
of its obligations ihcluding debt; acquisitions of property; construction, completion,
extension, renewal and i’!ﬁpmvemenf of its facilities; the improvement and mamtenance
of its service; the reimbursement of monies actuatly expended for the foregoing purposes
from its income or from any other monies in its treasury not secured or obtained from the
issue of its stocks, bonds, notes or other evidences of indebtedness; loans to other
participants in the Money Pool consistent with the Money Pool Agreement; and working
capital and other general cotrporate purposes. |

5. Duke Energy Ohio may borrow under the herein requested authority from

banks or other financial institutions through the Amended and Restated Credit Agreement

2 In the Matter of the Application of The Cincinnati Gas & Electric company for Authority to Issue Not in
Excess of 3600,000,000 at Any One Time of Short-Term Unsecured Notes and Other Ewdenca of
Indebtedness, Case No. 95-275-GE-AIS, Finding and Order (May 4, 1995).

? The current parties are Duke Energy Corporation, Cinergy Corp., Duke Energy Carolinas LLC, Duke
Energy Indiana, Inc., Duke Energy Ohio, Inc., Duke Energy Kentucky, Inc., Miami Power Corporation,

KO Transmission Company, and Duke Energy Business Services, LLC.
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dated as of June 28, 2007, emended March 10,2008, and éther evidences of short-term
indebtedness (including through participation in the Money Pool referred to above),
afford more latitude in obtammg short-term ﬁnancnng as requtred. No matunty will be
more than twelve months ﬁ'om the date of issuance. Unsecured bank notes and other
evidences of indebtedness - mclndrng por_uclpanon m_the Money P.ool_.,_- Ml] bear interest
at the best available rate. e o

6. In addition, Duke Energy Oluo respectﬁrlly requests that the Commlss:on
approve the further amendment of the Money Pool Agreemem to mclude ceitain
companies that will become members of - the Duke Energy ﬁm_mly‘ of compames upon
completion of the proposerl merger of Duke Energy Corporanon and ngress Energy,
Inc. Duke Energy Corporation is currently in the process of secunng approvnl for its
merger with Progress Energy, Inc., a No_r_ﬂl Carolma corporation wrth utrlrty operations in
North Carolina, South_ Camlrna,' and Florida. At such -tix_ne. as th'a,t_ merger is
consummated, the Money Pool Agreement will be amended to mnke the Progress Ener_gy
Companies parties to the Agreement. No other major changes wﬂl be made to the
Agreement. Therefore, Duke Energy Ohio requests approval of the form of amended
Agreement, attached hereto, to be effective upon consummation of the merger. i

7. Duke Energy Ohio has attached hereto and submits the following exhibits as a
part of this Application: |

Exhibit A:  Duke Energy Ohio Consolidated - Balance Sheet as of March 31,
2011,

Exhibit B-  Duke Energy Ohio Consolidated - Income Statement for the twelve
Months Ended March 31, 2011.

ExhibitC-  Proposed Amended Utility Money Pool Agreement, marked to
show changes.



WHEREFORE, fhlk_e Energy Ohio requests that the Commission issue an order

finding that: -

Q)

@)

&)

@

&)

©)

@

®

This’ Apphcatmn was ﬁled under the pmwsxons of Sectaon 4905 401 ‘
Revzsed Code e _ _

Pursuant to Sectlon 4905 401, Rev:sed Code, the Company was pmmtted ‘

to have outstanding notes and other evidences of short-term indebtedness
issuable without authority of this Commission (Statutory Exemptmn) in -

the amount of$ 148 714,250 as ofMareh 3! 201 1.

The: Company has exxstmg authonty to issue not in excess of o
$600,000,000 at any one time of unsecured notes and other ewdences of
mdebtedness (mcludmg commercial paper) through June 30, 2011.

The Company is requesting eonsent and authonty to lssue, reissye and/or
renew through June 30, 2012, unsecured notes and other evidences of
indebtedness (including through parhc:patlon in the Money Pool) payable
at periods of less than 12 months, in an aggregate amount of up to
$600,000,000 at any one time. Such aggregate amount of short-term
indebtedness is to be in addition to any other financing that. may be
undeﬂaken during the period with the approval of this Commission.

The proceeds derived by the Company from the issuance and renewal of
the short-term indebtedness in excess of its Statutory Exemption will be
applied by the Company for the purposes set forth in Section-4905.40,

Revised Code and in accordance with the uses of funds set forth in finding
4, above. Such purposes and application of proceeds are reasonably
required by the Company to meet its present and pmmtxve obligations
to provide uttltty service, _

The unsecured notes and. other evidences of indebtedness (including
through participation in the Money Pool) will bear interest at the best
available rate.

The amount of the issue of such unsecured notes, and other evidences of
indebtedness (including through participaticn in the Money Pool), and the
probable cost thereof are just and reasonable, and the effect of the issuance
and cost thereof on present and prospective revenue requirements of the
Company is dependent upon future interest rates and the extent of
utilization of the authority herein requested, neither of which can be
accurately predicted at this time.

It is reasonable and appropriate for Duke Energy Ohio to amend the



Money Pool Agreement to include ngress Energy and/or its affilmtw,
effective at such time as Duke Energy Cotporauon and ngreas Ene:gy 3
consummate their merger. Ry

Further, Duke Energy Ohlo requests that the Commission order that
(1) Duke Energy Ohio be, and hereby is, authonzod, vathout fm'ther order of _

this Commissjon, to issue and/or renew its promissory. notes and other .
evidences of indebtedness maturing at penods of not more than twelve -

" months (including through participation in the ‘Money Pool) in‘excessof

the Statutory Exemption in an aggregate amount such that Applicant's
total outstanding short-term indebtedness does not exceed $600,000,000 -
through June 30, 2012. Said amount may be outstandmg during suchtime

irvespective of any other - financing which the Company may tmdertake:.

with approval of this Commission; -

(2) The unsecuwd notes and other ev:denoes of mdebtedness (mcludmg‘”i- BE
through participation in- the Money Pool) will bear mterest at the best‘
available rate; o

(3)  The proceeds derived by the Company under the authonty herein granted
shall be applied pursuant to Finding (5) above; ‘

(4)  Nothing herein contained shall be cons‘trued’ to -imply' any. gum'antyor '
obligation as to said unsecured notes and other evidences of indebtedness
(including through participation ini the Money Pool) or the mterest thereon
on the part of the State of Ohio; .

(5)  The authority herein granted may be exercised ﬁ'om and after the date of
an Order; and

(6)  Duke Energy Ohio be, and hereby is, authorized, w1thout fm-ther otder of
this Commission, to amend the Money Pool Agreement, substantla!ly as '
set forth in Exhibit C to the Application.



Respectfully submitted this 19" day of May, 2011.
DUKE ENERGY OHIO

by L A (A

Robert J. Rifgel, Vice President

sV \MQe_€

'Marc E. Manly, Secretary

STATE OF OHIO
COUNTY OF HAMILTON

Be it known that Robert J. Ringel and Marc E. Manly personaily appeared before
me, a Notary Public, and being duly sworn says that the facts and allegations contained in
the foregoing application and statement are true to the best of their knowledge and belief.

Sworn to and subscribed before me this 19™ day of May, 2011.

ADELE M. DOCKERY
Notary Public, Stake of Olo (2&‘ { 4 @9’*7&
My Commission Expires 01-05-2014 s o

Notary Public

ey ’

Amy B. Spiller (Counfe! of Record)
Deputy General Counsel

Elizabeth H. Watts

Associate General Counsel

139 East Fourth Street

P.O. Box 960

Cincinnati, Ohio 45201

(513) 2874359

Amy .Spiller@duke-energy.com
Elizabeth. Watts@duke-energy.com
Attorneys for Applicant
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i .D"'ﬂ E"efnv Ohio, Inc.
- Asomarch 31,2011 '
(unaur.med} \
(dollars in mllllons)

ZASSETS e e e mm,, U e et e i N — = {
.Current Assets oy

:Cash and cash equivelents R
;Recanabla (net afallomncefordwhthl accounts d$1aat Match 31 2011

Imentory ""_'ffﬁﬁ'i;f',f T N
Other e e ettt e i et e
:Total current assets . - - o
‘Investments and Other Assets : e
Intangibles, net
: Total investments and other assets . 4,227
Property, Plantand 'E'I“'P'!W't I S T —
‘Cost i Y0330
‘Less accumulated dggeciattonandm'loftizaion“ C L 2,474
__Net property, plant and equipment L
‘Regulatory Assets and Deferred Debits =~~~
-Deferred debt expense B _
;'Regulatory a”m reiatad to| taxes e
Gther "°°'“° e ———
‘Totalmgulatoryassetsanddefsrreddohits _ . b ‘
Total Assets - T A Y




Exhibit A -

- Baiance Sheet

T Pagezof2

Asofllarch 2011

. {unay
{dollan in mimous)

LlABlLlTIES AND COMMON STOGKHOLDE'S EQU‘TY

.Current Liabilities T

*Acoounts payable

Taxes accrued

fhtérest accrued

Current maturities oflong-term debt

Ot o e e T30

" TTotal current !labllsties. .09
Longhm Debt 2,555
‘Deferred Credits and Other L thiliﬁes e i

Deferred income taxes

inwstment tax credits

i

Acqrued pansion and othe; post-mtirament beneit costs w

- 208

‘Asset retirement obligations

Other

i Total delan'ed credits and other liabilities

gommilmsnts and Contingencies

3251

common Stodmolder's Equity

iCommon Stock, $8.50 par vaiue, 1zomow0snaesmmonzed asssaoss

ﬁéremnstandingatnnarcnm 2011 :;

5Addit|onal pald-in caprtal

Accumulated other compmheéaﬁ'iuss

""Total common stockholder's equity

Total Liabilities and Common Sbekholder's Equity

$




Operating F Revenues

; Duke Energy Ohio, hc
Condensed Consoﬁdated Statemanls of lncome_

TWelveM)nﬂBEndedMarchM 2011

(unaudfﬁed)
L Mnlons)

Regulated electnc o
Non-regulated eiectnc and other
Regulated naturalgas

Operating Expenses - ' ' -
* Fuel used in electric generation and pwchasedpowar regulat_edm .

- Fuel used in electric generation and Purchased power - mn-reg.da

- Depreciation and amortization

Totaloperatmgrevemies'

~ Cost of natural gas and coal sold
Operaton maintenance and otmr %

et b g

_Proper!y and other laxes

.Gains on Sales of Other Aasets and Other, net

.Operating income (Loss) " SOV S S
tomerlncomandExpenses, net R T B R
InterestExpense: - : : - t

Income {Loss) Before income Tam I
Income Tax Expense ' :

Income From: Duscomlnued Operations, net of tax

Income Before Extraordinary ltems | I I i

‘Cumulative Effect of Change in Accounﬂng Prlnciple net of tax

|Extraordinary items, net oftax , | |

Net Income (Loss)




EXHIBITC
ILITY MONEY POOL AGREE!

This UTILITY MONEY POOL AGREEMBNT (this “Agfeemem") is made and
entered into as of . (“Effective Date”) by and among Duke Energy
Corporation, a Delaware corporation (“Duke Energy™), Cinergy Corp., a Delaware -
corporation (“Cinergy™), Duke Energy Carolinas, LLC, a North Carolina limited liability

company (“DE-Curolinas™), Duke Energy Indiana, In¢., an Indiana corporation (“DE- -

Indiana™), Duke Energy Ohio, Inc., an Ohio corporation (*DE-Ohio”), Duke Energy

Kentucky, Inc., a Kentucky corporation (“DE-Kentucky™), Miami Power Corpotation, an -
Indiana corporation (*Miami"), KO Transmission Company, a Kentucky oorporat:on o
(*KO"), Progress Energy, iinc., a North Carofina corporation ¢’
Carolina Power & Light Company d/b/a Progress Energy Camlmas, Inc., a North
Carolina corporation (*PE-North Carolina™), Florida Power Corporation d/b/a Prograss

Energy Florida, Inc., a Florida corporation (“PE-Florida™), Progress Energy Service
Company, LLC, a North Carolina corporation {*Progress Serviges”), and Duke Encrgy -
Business Services LLC, a Delaware limited liability eom;umy ("WW”}. R

(mh a “party” and collectively, the “parties™). F.

Services and DEBS shall each collectively be reﬁ:rred 19 o Qng &19&. “This PR
Agreement supersedes and replaces in its entlrety the Utility Money Pool Agreemenl

dated November 1, 2008. -
Recitals

Each of DE-Carolinas, DE-Indisia, DE-Ohlo, DE-Kentucky, PE-Florids, PE-

North Carolina and Miami is a public utitity company and a subsidiary company of Duke

of Duke Energy. KO is a nonutility company and a snbs:dwy company of DE-Ohio.

The parties from time to time have need to borrow funds on a short-term basis. -
Some of the parties from time to time have funds available to loan on a short-term basis. =~ .
The parties deslretombllshacashmmagememprogmm(ﬂte “Utility Money Pool™}te ~ -
coordinate and provide for certain of their short-term cash and working cepital - =
requirements, T

Energy. DEBSuke-Serviess and Progress Services ars-is-a subsidiary service companigsy - - R

NOW 'I'I-IEREFORE, in consideration of the premises, and the mutual promises | : K o

set forth herein, the parties hereto agrec as follows:

244774



Section 1.1 MMMM&MMM Each Paﬂv will dclermim mll
day, on the basis of cash flow projections and other relevant factors, in such party’s sole

discretion, the amount of funds it has available for contribution to. the Utility Money .
Poal, and will contribute such funds ta the Utility Money Pool. The determination of
whether a party at any time has surplus funds to lend to the Utility Money Pool or shall -
lend funds to the Utility Money Pool will be made by sich party's chief financial officer
or treasurer, or by a desigiice thereof, on the basis of cash flow projections and other
refevant factors, in such pasty's sole discretion. Each party may withdraw any of its funds.
at any time upon notice to Duke Services as administmwe agem of thc Utility Money‘ ‘
Paol.

Section 1 ngg_ﬁm Sutgieettoﬂnprowslons of Section l4(b) ofthls""-’-

Agreement, all short-term borrowing needs of the parties, with the exception of Duke -
Energy. Progress Enery and Cinergy, will be met by funds in the Utility: Money Poolto

the extent such funds are available. Each party (other than Duke Energy, P L
and Cinergy) shall have the right to make short-term borrowings from the Uttllty Money -

Pool from time to time, subject w the availability of funds and the limitations and -~ .-
| conditions set forth herein. Each party (other than Duke Energy, Progress Energy and < -

Cinergy) may request loans from the Utility Maney Pool from: time to time during the: -

period from the date hereof unil this Agrecment is terminated by writton agreement of . .
the parties; provided, however, that the aggregate amount of all foans requested by amy - - -

party hereunder shall not exceed the applicable borrowing limits set forth in-applicable
orders of regulatory authorities, resolutions of such party's sharcholders and Board of
Directors, such party’s governing cotporate documents, and agreements binding upon

such party. No loans through the Utility Maney Pool will be made to, and no borrowings - 5

| through the Utility Money Pool wilt be made by Duke Energy,____g;gg__ﬁng[gz and
Cineray.

Section 1.3 M (a) Funds will be avmluble through lhe Uuhty _'L :_‘-:_‘-E_‘ e

Money Pool from the following sources for use by the parties from time to time: (i)

surplus funds in the treasuries of parties other than Duke Energy, Progress Energy and ' e
Cinergy, (ii) surplus funds in the treasuries of Duke Energy. Progress Epergy and @
Cinergy, and (iii) proceeds from borrowings by parties, including the sale of commercial - -~

paper by Duke Energy, Progress Enerpy, Cinergy, DE-Carolinas, DE-Indiana, DE-Ohm, s SR PR L
and-DE-Kentucky, PE-North Carolina and PE-Florida (“External Funds”); in cach caseto ~ . . .

the extent permitted by applicable.laws and regulatory orders. Funds will- be made

available from such sourcesmsuchotherorderasbnkeSmees.asadmmismofme -, e

Utility Money Pool, may determine will result in a lower cost of borrowing to companies

borrowing from the Utility Money Pool, consistent with the individual ing needs Sy

and financial standing of the parties providing funds to the Utility Money Pool.

{b) Borrowing parties will borrow pro rata from each lending party in the "
proportion that the total amount loaned by such lending party bears to the total amount -~~~ . . oL
then loaned through the Utility Money Pool. On any day when more than one fund source . -

| (e.g. surplus treasury funds of Duke Energy, Progress Encrgy and Cinergy and other :



Utility Money Pool participants: (“Intémal Funds”) and Extemal Funds), with different

eates of interest, is used to fund loass through the Utility Money Pool, each bomowing =

party will borrow pro rata from each fund source in the samne proportion that the amount
of funds provided by that fund source bears to the total amount of short-term finds
avaitable to the Utility Money Pool. .

Section 1.4 Authorization. (2) Each loan shall be authorized by the lending party's .~ :

chief financial officer or treasurer, or by a dmgnee thereof,

(b) All borrowings from the Utility Money Pool shall be anthorized by the
borrowing party's chief finanicial officer or treasurer, or by a designee thereof. No party -
shall be required to effect a borrowing through the Utility Moaey Pool if such party <
detcrmines that it can (and is authorized to) effect such borrowing at lower cost from -
other sources, including but not limited to directly from' banks or ﬂmgh the sale of its
own comnercial paper.

Section 1.5 Juterest. Each party receiving 2 loan shall accrue interest monthly on -~

the unpaid principal amount of such loan to the Utility Money Pool from the date of such -
loan until such principal amount shall be paid in fudll.

{a) If only Intemal Funds comjrise the funds available in the Utility Money Pool,
the interest rate applicable to loans of such Internal Funds shall be the CD yield
equivalent of the 30-day Federal Reserve "AA" Industrial Commercial Paper Composite
Rate (or, if no such Composite Rate is established for that day, then the applicable mate
shall be the Composite Rate for the next preceding day for which such Composite Rate
was established).

(b} If only External Funds comprise the funds available in the Utility Money Pool,
the interest rate applicable to loans of such External Funds shall be equal to the lending
party'’s cost for such External Funds {ot, if more than one party had made available
External Funds on such day, the applicable interest rate shall be a composite rate, equal to -
the weighted average of the cost incurred by the respective parties for such External .
Funds).

{¢) In cases where both Internal Funds and Extemmal Funds are concurrently

borrowed throngh the Utility Money Pool, the rate applicable o all loans comprised of -

such "blended” funds shall be a composite rate, equal to the weighted average of the (i) -
cost of all Intenal Funds contributed by parties (as determined pursuant to Section 1.5(a)
above} and (ii) the cost of all such External Funds (as determined pursuant to Section
1.5¢b} above); provided, that in circumstances where Internal Funds and External Funds
are available for loans through the Utility Money Pool, loans may be made exclusively
from Internal Funds or External Funds, rather than from a "blend” of such funds, to the
extent it is expected that such loans would result in a lower cost of borrowing.

Section 1.6 Certain Costs. The cost of compensating balances and fees paid to
banks to maintain credit lines by parties lending Extemal Funds to the Utility Money



Pool shail initially be paid by the party maintaining such line. A portion of such costs = -

shall be retroactively allocated every month to the parties borrowing such Extersal Funds -
through the Utility Money Pool in progortion to their respef:tlve datly oulstandmg i
borrowings of such External Funds. _ o

Section 1.7 Repavinent. Each party reéeiving a loan heramderslmli repaythe i

principal amount of such loan, together with all interest accrued thereon, on demand and -
in any event within 365 days of the date on which such-loan was made. All loans made - -
through the Utility Money Pool may be prepaid by the borrower without premium or .

penalty.

Section 1.8 ormongm;;_o_Mg memepmmﬂlmughmel}tﬂuy :

Money Pool will be made pursuant to open-account advances, repayable upon demand -
and in any event not later than one year after the date of the advance; provided, that each ™

Iendmg party shall at all times be entitled to recsive upon demand one or more-

promissory notes evidencing any and all loans by.such lender. Any such note shall: (a) be
dated as of the date of the initial borrowing, (b) mature on demand ot on a date agreed by
the parties to the transaction, but in any event not later than one year after the date of the
applicable berrowing, and (c) be repayable in whole at any time or in part from time to
time, without premium or penalty.

ARTICLE Il
ATI L)
Section 2.1 Operation, Operation of the Utility Money Pool, including record o

keeping and coordination of loans, will be handled by Duke Services under the authority - - = . 0
of the appropriate officers of the parties. Duke Services shall be responsible for the. . =

determination of all applicable interest rates and charges to be applied to advances

outstanding at any time hereunder, shall maintain records of all advances, interest charges -

and accruals and interest and principal payments for purposes hiereof, and shall prepare
periodic reports thereof for the parties. Duke Services will administer the Utility Money
Pool on an at-cost basis. Separate records shall be kept by Duke Services for the money

pool established by this agreement and any other money pool adrnlm by S

Services.

Section 2.2 Investme , i
required to meet Utility Money Pool loaus {vmh the excepmn of ﬁmds requlred to satisfy

the Utility Money Pool's liquidity requirements) will ordinarily be invested in one or .

more short-term investments, including: (i) interest-bearing accounts with banks; (ii}
obligations isswed or guaranteed by the U.S. govemment andfor its agencies and
instrumentalities, including obligations under repurchase agreements; (iif) obligations
issued or guaranteed by any state or political subdivision thereof, provided that such
obligations are rated not less than A by a nationally recognized rating agency; (iv)
commercial paper rated not less than A-1 or P-1 or their equivalent by a nafionally
recognized rating sgency; (v) money market funds; (vi) bank certificates of deposit; (vii}



Eurodollar certificates of deposit or time deposits; and (vii) such other investments asthe sl

paities mutually determine .

Section 2.3 Allocs I it Eamings.
income and other investment mcome aamed by tbe Uuhty Money Pool on loans and

investment of surplus funds will be allocated among the parties in accordance with the - -
proportion each party's contribution of funds in the Utility Money Pool bears to the total -

amount of funds in the Utility Money Pool and the cost of any External Funds provided
to the Utility Money Pool by such party. interest and other mveslmem ummgs mll be
computed on a daily basis and. satled once per month.

Section 2.4 Em:_qj'_%u_j. if any party shal! generally not pay. its. debts assuch - - S
debts become due, or shall admit in writing its inability to pay its debts generally; or shalt- .~ -
make a general assignment for ‘the benefit: of creditors, or any proceeding shall be -~ — '

instituted by or against any paty seeking to adjudicate it a bankrupt or insolvent, then the
other parties may declare the unpaid principal amount of any loans to such pasty, and all
interest thereon, to be forthwith due and. payable and all such amounts shall fortllwiﬂl
become due and payable. .

ARTICLE 1i}
ISCELLANEO

Section 3.1 Amendments. No amendment to this Agreement ghal] be effective
unless set forth in writing and executed by each of the parties. To the extent that

applicable state law or regulation or other binding obligation requim that any such =

amendment be filed with any affected state public utility commission for its teview or
otherwise, the parties shall comply in all respects with any such requnemems

Section 3.2 Legal Résponsibility. Nothing herein contained shall render any perty

liable for the obligations of any other party hereunder and the rlghts, abligations and
liabilities of the parties are several in accordance w:th their respect:ve obhgatlons, and
not joint.

Section 3.3 Governing Law. This Agreement shall be govered By and construed
in accordance with the laws of the State of New York, without regard to conflicts of laws

principles thereof.

Section 3.4 EM_MM This Agreement shall become effective on

the Effective Date and shall continue in full force and effect until terminated by the
parties. This Agreement may be terminaied and thereafter will be of no further force and
effect upon the mutual consent in writing of all of the parties.

Section 3.5 _Egg‘g_&_gmm This Agreement contains the entire agreement
between and among the parties with respect to the subject matter hereof and supersedes
any ptior or contemporancous contracts, agreements, understandings or arrangements,

whether written or oral, with respect ﬂluﬂ&(ﬂﬂl«éﬂﬂ#ﬂﬁ-ﬁ%&ﬁ—ﬂm




290?-) Any oral or written suuemems, representatims. promlsee, negoﬂat;ons or’ .rf
agreements, whether prior hereto or oon-:urremly herewith, are superseded by and merged o
into this Agreement, k5

Section 3.6 Severshility: Regulatory Requirements. - If dny provision ofu.isi.

Agreement shall be determined to be invalid or unenforceable, the remainder of this -
Agreement shall not be affected thereby. Without limiting the genemhty of the .

foregoing, the transactions contemplated under this Agreement shall in all cases, and

notwithstanding anything herein to the contrary, be subject to any limitations ‘or . .-
restrictions contained-in any applicable orders or authorizations, statutory provisions, ="
rules or regulations, or agreements, whether now in existence or hereinafter promulgated, -

of those regulatory or governmenta) agencies, including without limitation any affected - -
state pubtic utility commission or the Federal Energy Regulatory Commission, having .

Jjurisdiction over any of the parties. To the extent, if any, that at any time any provision
of this Agreement conflicts with any such limitation or restriction of any such reguiatory
agencies, such limitation shall control.

Section3.7  Assignment. Neither this Agreement nor any of the rights, - - 7
interests or obligations hereunder shall be assigned, in whole or in part, by operation of .. - -
law or otherwise by any of the parties hereto without the prior written consent of each of -~

the other parties, Any attempted or purported assignment in violation of the preceding

sentence shall be null and void and of no effect whatsoever. Subject to the preceding two - X '
sentences, this Agreement shall be binding upon, inure to the benefit of, and be - oo

enforceable by, the parties and theis mpective successors and assigns.

Section 3.8  Captions, etc. The capt:ons and headings used in this Agreement -

are for convenience of reference only and shall not affect the oonsgmctiori to be accorded
any of the provisions hereof. As used in this' Agreement, “hereof,” “hereunder,”
“herein,” “hereto,” and words of like import refer to this Agreement as a whole and not to

any particular section or other paragraph or subparagraph thereof

Section3.9 Counterparts. This Agreement may be executed in one or more. i
counterparts, cach of which shall be deemed a duplicate eriginal hereof, but all of which -

shall be deemed one 2nd the same Agreement.
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IN WITNESS WHEREOF, the undersigned companies have duly caused this
Utility Money Pool Agreement to be executed on their behalf on the Eﬂ'ectwe Dute above
by the undersigned thereunto duly wﬂmﬁaed :

DUKE ENERGY CORPORATION

By:

Richard G. Beach _
Agsistant Corporate Secretary

CINERGY CORP.

By:

Richard G. Beach
Assistant Secretary

DUKE ENERGY BUSINESS SERVICES LLC

"Richard G. Beach
Assistant Secretary

DUKE ENERGY CAROLINAS, LLC

By:

Richard G. Beach
Assistant Secretary

DUKE ENERGY INDIANA, INC.

By:

Richard GG. Beach
Assistant Secretary
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DUKE ENERGY OHIO, INC.

By.__
Richard G. Beach

DUKE ENERGY KENTUCKY, INC.

By:

‘Richard G. Beach
Assistant Secretary

MIAMI POWER CORPORATION

By

‘Richard G. Beach
Assistant Secretary

KO TRANSMISSION COMPANY

By:
" Richard G. Beach
Assistant Secretary



PROGRESS ENERGY, INC.
By:

CAROLINA POWER & LIGHT COMPANY D/B/A’
PROGRESS ENERGY CAROLINAS, INC.

By:

FLORIDA POWER COIiPORATlON D/8/A PROGRESS
ENERGY FLORIDA, INC,

By:

PROGRESS ENERGY SERVICE COMPANY, LLC

By:
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